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NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE is hereby given that the 84Annual General Meeting of the Members of Sunteck Realty
Limited will be held on Tuesday, ?@&eptember, 2017 at 5.30 p.m. at MIG Club, M.I.G Col@andra

(East), Mumbai 400051, to transact the following businesses

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Standalone and GlattedlFinancial Statements of the
Company for the financial year ended®3darch 2017 together with the Reports of the Board of
Directors and Auditors thereon and in this regard, pass dl@wing resolution as Ordinary
Resolution:

“RESOLVED THAT the Audited Balance Sheet (Standalone and Consolidated) a¥ lda&h
2017 and the Profit and Loss Account for the year endetthaindate together with the Schedules
thereon, the Cash Flow Statement, along with the Repotte ddirectors and Auditors thereon, be
and are hereby received and adopted.”

2. To declare Dividend on Equity Share Capital for the year eBtfé#larch, 2017 and in this regard,
pass the following resolution as on Ordinary Resolution:

“RESOLVED THAT the Company do hereby approve and declare a dividend of Rspdr.5hare
(150%) recommended by the Board of Directors on the eghiéies of Re. 1/- each of the Company
for the year ended $IMarch, 2017 and the same be paid to those shareholders, inf cieras

held in physical form, whose names appear in the registeienfbers as of the close of business
hours on 20 September, 2017 and in case of shares held in dematerialisetbftrenbeneficiaries

as of the close of business hours ofi 3@ptember, 2017 as per details furnished by the depositories
for this purpose.”

3. To appoint a Director in place of Mr. Atul Poopal (DIN: @8878), who retires by rotation and
being eligible offers himself for re-appointment as a Dineatad in this regard, pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Atul Poopal (DIN: 07295878), who retires by rodatiat this meeting and
being eligible for re-appointment, be and is hereby re-apgubias$ a Director of the Company liable
to retire by rotation.”

4. To ratify the appointment of M/s. Lodha & Co., Charteredc@untants (Firm registration No.
301051E) as Statutory Auditors of the Company for famnyear 2017-2018 and to fix their
remuneration and in this regard, pass the following resolats an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and all othglicgle provisions
of the Companies Act, 2013 read with the Companies (Audittarditors) Rules, 2014 (including
any statutory modifications or re-enactment thereof for the tieing in force) and pursuant to the
resolution passed by the members at tH€ B&nual General Meeting (AGM) of the Company held
on September 29, 2015 in respect of the appointment of th@sudi/s Lodha & Co., Chartered
Accountants, Mumbai (Registration No.: 301051E) till then€lusion of the AGM to be held on
2020, the Company do hereby ratify and confirm the appointoeM/s Lodha & Co., as the
Statutory Auditors of the Company to hold office frone tbonclusion of this Annual General
Meeting till the conclusion of the next Annual General Meetifnifi@ Company at a remuneration to
be mutually decided.”
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SPECIAL BUSINESS:

5. To approve “Sunteck Realty Limited Employees’ Stock Optiohefhe 2017” (*ESOS 2017”) for
employees of the Company and in this regard, pass the iiofjoesolution as a Special Resolution:

"RESOLVED THAT in accordance with the provisions of Section 62(1)(b) andthaér applicable
provisions of the Companies Act, 2013 (the "Act") and tbeu8ities and Exchange Board of India
(“SEBI") (Share Based Employee Benefits) Regulations, 201BEESRegulations”) (including any
statutory modification(s) or re-enactment(s) thereof, fier ttme being in force) and in accordance
with circulars / guidelines issued by SEBI, the ArticlesAgEociation of the Company, the SEBI
(Listing Obligations and Disclosure Requirements) Regulgti@d15 (“Listing Regulations”) and
other applicable regulations, rules and circulars / guidelingsée, from time to time and subject to
any approval(s) of any authorities as may be required, andcsub any such condition(s) or
modification(s), if any, as may be prescribed or imposedunp authorities while granting such
approval(s) and subject to acceptance of such condition(s) officatdn(s) by the Board of
Directors of the Company (hereinafter referred to as the “Boamttich term shall include
Nomination and Remuneration Committee constituted by the Bslzatl constitute to act as the
“Compensation Committee” under the SBEB Regulations or dedéégated authority and to exercise
its powers, including the powers conferred by this resmiitithe consent of the members be and is
hereby accorded to the Board to grant, vest and allot, froetértime and in one or more tranches,
Options under theSunteck Realty Limited Employees’ Stock Option Scheme 201T°ESOS
2017"), the salient features of which are set out in the Statementexhtethis Postal Ballot Notice,
to or to the benefit of such person(s) who are permanentogegs of the Company, whether
working in India or outside India, and/or to the direcifrthe Company, whether whole-time or not
but excluding independent director(s) and to such other peesomay be decided by the Board and
/ or permitted under SBEB Regulations (hereinafter referreab ttEligible Employees”) but does
not include an employee who is a promoter or a person betpngithe promoter group or a
director(s) who either himself or through his relative lmmough any body corporate, directly or
indirectly, holds more than 10% of the outstanding egslitgres of the Company, to subscribe to
such number of equity shares and / or equity linked ingisnwhich would give rise to issue of
equity shares (hereinafter collectively referred to as “Securitiesfjeo€Company but not exceeding
12,50,000 equity shares of the face value of Re. 1/- (Rupeeofily) each at such price or prices,
and on such terms and conditions, as may be determined IBo#rd in accordance with the
provisions of ESOS 2017 and in due compliance with thEESBegulations and other applicable
laws, rules and regulations;

RESOLVED FURTHER THAT outstanding Options granted under ESOS 2017 before ang iss
of bonus shares or stock splits or consolidation of sisdrals be suitably adjusted for the number as
well as the exercise price as applicable and such outstanding ©ptignbe further adjusted at the
discretion of the Board for any corporate action(s);

RESOLVED FURTHER THAT the Board be and is hereby authorized to devise, formulate,
evolve, decide upon and bring into effect ESOS 2017 as peernts approved in this resolution
read with the Statement annexed to this Notice and at anydimedify, alter or amend the said
terms or suspend, withdraw or terminate ESOS 2017, sutgecbmpliance with the SBEB
Regulations and other applicable laws, rules and regulationgabe prevailing at that time;

RESOLVED FURTHER THAT the equity shares so issued and allotted under ESOS 2817 sh
rankpari passu with the then existing equity shares of the Company;

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for
listing of the Securities allotted under ESOS 2017 on thek¥Exchanges, where the equity shares
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of the Company are listed as per the provisions of thengifRiegulations and other applicable laws,
rules and regulations;

RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed
from time to time under SBEB Regulations and any other gk laws and regulations to the
extent relevant and applicable to ESOS 2017,

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as it may, in its absolute discretiemd, for the aforesaid purpose and also to
settle any issues, questions, difficulties or doubts tteat anise in this regard at any stage, without
being required to seek any further consent or approval of #mbers of the Company to the end
and intent that the members shall be deemed to have given theiwvapthereto expressly by the
authority of this resolution, and further to execute atlhsdeeds, documents, writings and to give
such directions and / or instructions as may be necessapgerpmp expedient to give effect to any
modification, alteration, amendment, suspension, withdraw#tramination of ESOS 2017 and to
take all such steps and do all acts as may be incidental or gnititbaeto.”

To approve “Sunteck Realty Limited Employees’ Stock Optione8&eh2017” (‘ESOS 2017”) for
employees of the Subsidiaries of the Company and in thésdepass the following resolution as a
Special Resolution:

"RESOLVED THAT in accordance with the provisions of Section 62(1)(b) andth#r applicable
provisions of the Companies Act, 2013 (the "Act") and teeu8ities and Exchange Board of India
(“SEBI") (Share Based Employee Benefits) Regulations, 201BEEBSRegulations”) (including any
statutory modification(s) or re-enactment(s) thereof, fertiitne being in force) and in accordance
with circulars / guidelines issued by SEBI, the ArticlesAgEociation of the Company, the SEBI
(Listing Obligations and Disclosure Requirements) Regulgfi@d15 (“Listing Regulations”) and
other applicable regulations, rules and circulars / guidelinfsée, from time to time and subject to
any approval(s) of any authorities as may be required, arjdcsub any such condition(s) or
modification(s), if any, as may be prescribed or imposedumh authorities while granting such
approval(s) and subject to acceptance of such condition(s) officatdn(s) by the Board of
Directors of the Company (hereinafter referred to as the “Boartichwterm shall include the
Nomination and Remuneration Committee constituted by the Bslzatl constitute to act as the
“Compensation Committee” under the SBEB Regulations or dedééigated authority and to exercise
its powers, including the powers conferred by this resmiitithe consent of the members be and is
hereby accorded to the Board to extend the benefits ofSinatéck Realty Limited Employees’
Stock Option Scheme 2017" ("ESOS 2017;"yeferred to in the Special Resolution No. 5, also to or
to the benefit of such person(s) who are permanent employessbsidiary of the Company,
whether working in India or outside India, and / or te dlirectors of the subsidiary of the Company,
whether whole-time or not but excluding independent diregjtarf( the subsidiary and to such other
persons as may be decided by the Board and / or permitted 8B&8& Regulations (hereinafter
referred to as “Eligible Employees”) but excluding employees e promoters or persons
belonging to the promoter group and director(s) who efimaself or through his relative or through
any body corporate, directly or indirectly, holds more th@% bf the outstanding equity shares of
the Company, to the intent that the number of Securitiesanffunder ESOS 2017 to the Eligible
Employees of the subsidiary shall be subsumed in theegaigr limit of 12,50,000 equity shares of
the face value of Re. 1/- (Rupee One only) each set out in theaBSResblution No. 5;

RESOLVED FURTHER THAT the Board be and is hereby authorized to devise, formulate,
evolve, decide upon and bring into effect ESOS 2017 as peertims approved in this resolution
read with the Statement annexed to the Notice and at any timediéyalter or amend the said
terms or suspend, withdraw or terminate ESOS 2017, sutgecbmpliance with the SBEB
Regulations and other applicable laws, rules and regulationsgyabe prevailing at that time;
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RESOLVED FURTHER THAT the equity shares so issued and allotted under ESOS 2817 sh
rankpari passu with the then existing equity shares of the Company;

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for
listing of the Securities allotted under ESOS 2017 on thek¥Exchanges, where the equity shares
of the Company are listed as per the provisions of thengifRiegulations and other applicable laws,
rules and regulations;

RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed
from time to time under SBEB Regulations and any other gk laws and regulations to the
extent relevant and applicable to ESOS 2017,

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things as it may, in its absolute discretiemd, for the aforesaid purpose and also to
settle any issues, questions, difficulties or doubtsrttet arise in this regard at any stage, without
being required to seek any further consent or approval of #mbers of the Company to the end

and intent that the members shall be deemed to have giverapipeaval thereto expressly by the

authority of this resolution, and further to execute atlhsdeeds, documents, writings and to give
such directions and / or instructions as may be necessapgerpmp expedient to give effect to any

modification, alteration, amendment, suspension, withdraw#ramination of ESOS 2017 and to

take all such steps and do all acts as may be incidental or gnititbaeto.”

By Order of the Board of Directors
For Sunteck Realty Limited

Sd/-
RachaHagarajia
Company Secretary
Mumbai, August 10, 2017

Registered Office:

5" Floor, Sunteck Centre,

37-40, Subhash Road,

Vile Parle (East),

Mumbai 400057

CIN: L32100MH1981PLC025346

Tel: 91 22 4287 7800 Fax: 91 22 4287 7890
E-mail: cosec@sunteckindia.com
Website:www.sunteckindia.com

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSE LF/HERSELF AND
THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. The instrument appointing a
proxy in order to be valid must be duly filled in all resfs and should be deposited at the Registered
Office of the Company not later than 48 hours before the cocenamt of the Annual General
Meeting.
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A person can act as proxy on behalf of member's upto andexuseding fifty and holding in
aggregate not more than 10% of the total share capital of ahg&hy carrying voting rights. A
Member holding more than 10% of the total share capital carwitigg rights may appoint a single
person as Proxy and such person cannot act as proxy forremynmegmber.

Corporate Members are requested to send to the Registered Offime@bmpany, a duly certified
copy of the Board Resolution, pursuant to Section 11BeoCompanies Act, 2013, authorizing their
representatives to attend and vote on their behalf at the Anponatr& Meeting (‘(AGM’).

Members/Proxy holders/Authorised Representatives are requedteidgahe attendance slip duly
filled and signed along with copy of Annual Report to Meeting.

The Explanatory Statement pursuant to Section 102 of thep&ues Act, 2013, in respect of
special businesses to be transacted at the meeting, is annexed hereto

Regulation 12 read with Schedule | of SEBI (Listing Oblmz and Disclosure Requirements)
Regulations, 2015, for distribution of dividends te ihvestors, electronic mode of payments like
NECS, ECS, RTGS, NEFT shall be used. In cases where thés dig&aiMICR no., IFSC no. etc.
required for effecting electronic payments are not available, gdlypiayment instrument like
dividend warrants or cheques will be used.

Accordingly, we recommend you to avail the facility of direct etedt credit of your dividend
through electronic mode and in all cases keep your bank accoasil$ dgidated in demat account
/physical folio.

The Register of Members and Share Transfer Books will remaised! from Thursday, 21
September, 2017 to Tuesday,"26eptember, 2017 (both days inclusive) for the purpose of
ascertaining the eligibility of Members for payment of dénd. The dividend payable on equity
shares if approved by the Members, will be paid to those Mamidleose name appear on the
Register of Members and as per the beneficial owners’ posétmived from NSDL and CDSL as

at the close of the working hours on Wednesda,&tptember, 2017.

Members holding shares in dematerialized form are requestedntatimtall changes pertaining to
their bank details such as bank account number, name of theabdrtkranch details, MICR code
and IFSC code, mandates, nominations, power of attorneygelaraddress, change of name, e-
mail address, contact numbers, etc., to their depository pariicfDP). Changes intimated to the DP
will then be automatically reflected in the Company’s recarbich will help the Company and the
Company’s Registrars and Transfer Agents i.e. LINK INTIMEDIA PRIVATE LIMITED
(“LINK INTIME ™) to provide efficient and better services. Members holdingeshar physical
form are requested to intimate such changes to LINK INTIME.

The Securities and Exchange Board of India (“SEBI”) has mandlagedubmission of Permanent
Account Number (PAN) by every participant in securities markégmbers holding shares in
electronic form are, therefore, requested to submit the PAtkeio depository participants with
whom they are maintaining their demat accounts. Members goktiares in physical form can
submit their PAN details to LINK INTIME.

Members holding shares in physical form are requested to eonsithverting their holdings to
dematerialized form to eliminate all risks associated with physitales and for ease of portfolio
management. Members can contact the Company or LINK INTIMBdsistance in this regard.
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Members holding shares in physical form, in identical orderames, in more than one folio are
requested to send to the Company or LINK INTIME, the det#ilsuch folios together with the
share certificates for consolidating their holdings in onie.fél consolidated share certificate will be
issued to such Members after making requisite changes.

In case of joint holders attending the AGM, the Member wimasee appears as the first holder in
the order of names as per the Register of Members of the Cpmiiabe entitled to vote.

Members are requested to send their queries to the Company, draaccounts and operations of
the Company at least seven days before the meeting so thaimie®ald be suitably answered at
the meeting.

Members are requested to quote their Registered Folio NumbieeioClient ID number with DP
ID on all correspondence with the Company as the case may be.

The Notice of the AGM along with the Annual Report 2016slBeing sent by electronic mode to
those Members whose e-mail addresses are registered with tipa@ohDepositories, unless any
Member has requested for a physical copy of the same. For Mewiheisave not registered their
e-mail addresses, physical copies are being sent by the pemmittesd Members may note that this
Notice and the Annual Report 2016-17 will also be availablethen Company’s website viz.
www.sunteckindia.com

The physical copies of notice of B4thirty fourth) AGM and the Annual Report 2016-17 shadl
open for inspection at the Registered Office of the Comparigglbusiness hours between 11.00
am to 1.00 pm except on holidays, upto the date of the AGM.

The shares of the Company are compulsorily traded in dematstigfliem and therefore, the
Members are requested to dematerialise their shares to facilitategtiadthe shares of the
Company.

As per the provisions of the Companies Act, 2013, Memberseatitled to make nomination in
respect of shares held by them in physical form. Physical Ifidexs may contact the Registrar and
Transfer Agent (LINK INTIME) and Demat shareholders may acintheir depository participants
for nomination.

A statement giving details as required under regulation 3#(8)e SEBI (Listing Regulations and
Disclosure Requirements) Regulations, 2015 in respect ofliteetors seeking appointment/re-
appointment at the AGM, is separately annexed hereto.

The route map showing directions to reach the venue of thg/-Hadurth AGM is annexed.

Voting through electronic means

l. The Ministry of Corporate Affairs (‘MCA") has taken a ‘&n Initiative” in Corporate
Governance in 2011 by allowing companies to service the docutoeitésMembers through
electronic mode to the registered e-mail address of the Menf=srdingly, the Company
sends all communication including the Notice along with theuahReport in electronic form
to all Members whose e-mail 1d’s are registered with the Copipapository Participant(s)
unless a specific request for hard copy has been requested. Membezguested to update
their e-mail 1d’s with the Company for receiving the notieesl other documents at their e-
mail addresses.
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In compliance with the provisions of Section 108 & @ompanies Act, the Rules framed
thereunder, as amended from time to time, Regulation 44 dBH®d Listing Regulations,
2015, and Secretarial Standard 2, the Company is pleasedvidepiMembers facility to
exercise their right to votes on all businesses detailedeinNtitice of the 34 AGM by
electronic means through the e-voting services provided HYLN$he Instructions for e-
voting are given herein below. Resolution(s) passed by Meamieough e-voting is/are
deemed to have been passed as if they have been passed at the AGM.

Mr. Veeraraghavan N. (Membership No.A6911), Practicingn@my Secretary, Mumbai has
been appointed as the Scrutinizer to scrutinize the e-votimgssdincluding the ballot form
received from the Member(s) who do not have access to the gyatiness) in a fair and
transparent manner.

The facility for voting through ballot paper shall bede available at the AGM and the
Members attending the AGM who have not cast their vote byteeergoting shall be able to
exercise their right at the meeting through ballot paper.

The Members who have cast their vote by remote e-votingtprthe AGM may also attend
the AGM but shall not be entitled to cast their vote again.

In case of Members casting their vote both by Ballot Famnch e-voting, then voting done
through e-voting shall prevail and voting done by Phy®edlot shall be treated as invalid.

The remote e-voting period shall commence from ThursidySeptember, 2017 at 9.00 a.m.
and will end on Monday, 25September, 2017 at 5.00 p.m. During this period Mentfetse
Company, holding shares either in physical form or in dematizad form, as on the cut-off
date of Tuesday, ¥9September, 2017 may cast their vote electronically. The egvotodule
shall be disabled by NSDL for voting thereafter. Once the onta resolution is cast by any
member, he/she shall not be allowed to change it subsequently.

The Process and manner for e —voting are as under:

In case of Members receiving an e-mail from NSDL (for Members wise email
addresses are registered with the Company/ Depository Particip#s):

Open the PDF file attached to the e-mail, using your Cligfitdlio No. as password.
The PDF file contains your User ID and Password for eagotPlease note that the
Password provided in PDF is an ‘Initial Password’.

(i)
(iif)
(iv)

(v)

Launch internet browser by typing the following URiIttps://www.evoting.nsdl.com
Click on Shareholder — Login

If you are already registered with NSDL for e-voting tly@u can use your existing
User ID and Password for casting vote
Insert User ID and Initial Password as noted in step @veland enter the Image

Verification as displayed and click ‘Login’
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(vi) Password change menu will appear. Change the Password withRassword of your
choice. Please keep a note of the new Password. It is stresglymended not to share
your Password with any person and take utmost care to keapfidential.

(vii) Home page of e-voting will open. Click on e-voting >AetVoting cycles.

(viii)  Select EVEN of Sunteck Realty Limited. Now you are readgfeoting as ‘Cast Vote’
page opens.

(ix) Cast your vote by selecting appropriate option and clickSobmit’. A confirmation

box will be displayed. Click on Confirm. Upon confirmatjdhe message ‘Vote cast
successfully’ will be displayed.

(x) If Demat Account holder has forgotten the changed passworctiitenthe User ID and
the image verification code and click on Forgot Password & ehterdetails as
prompted by the system.

(xi) Once you have voted on the resolution, you will not be &tbte modify your vote.

(xii) Institutional shareholders (i.e. other than individuals,FHMRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant BoarduRasoRuthority letter
etc. together with attested specimen signature of the dulyreagticignatory(ies) who
are authorized to vote, to the Scrutinizer through e-maii4@ymail.comwith a copy
marked toevoting@nsdl.co.in

(xiii)  You can update your mobile number and e-mail Id in the predite details of the folio
which may be used for sending communication(s) regardingLNSioting system in
future.

(xiv)  In case of any queries, please refer to the Frequently AskedidpgefFAQS) for
Members and the e-voting user manual for Members availablbeiriDtownloads’
section of http://www.evoting.nsdl.comYou can also contact NSDL via email at

evoting@nsdl.co.in

B. In case of Members receiving physical copy of the Notice of Annu&eneral Meeting
(AGM (for Members whose e- mail addresses are not registered witthhe Company /
Depositories):

() Initial password is provided in the enclosed attendance ENEN (E-voting Event
Number)+USER ID and PASSWORD

(i) Please follow all steps from Sr. No.20.VIII.A (ii) te. o. (ix) above, to cast vote.

(i) 1f you are already registered with NSDL for e-voting then gan use your existing User ID
and password for casting your vote.

C. Other instructions

a. The voting rights of Members shall be in proportion tieitt share of the paid-up equity
share capital of the Company as on the cut —off date of Tuesdageptember, 2017. A
person who is not a member as on the cut-off date shaatthis notice for information
purposes only.

b. Any person, who acquires shares of the Company and becomes a&Msriie Company
after dispatch of the Notice and holding shares as of theffcd&t®, may obtain the login
ID and password by sending a requegh\atting@nsdl.co.inHowever, if he/she is already
registered with NSDL for remote e-voting then he/she carhisdeer existing User ID and
password for casting vote. If you forget your passwoad, gan reset your password by
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using “Forgot User Details/ Password” option available www.evoting.nsdl.com
Member(s) can opt for only one mode of voting i.e. eithgsjeally voting at the Annual
General Meeting by voting through ballot or e-votingcse a member has cast multiple
votes, then voting done by e-voting will be treated as valid

c. The Scrutinizer shall after the conclusion of voting at theMA@rst count the votes cast at
the meeting and thereafter unblock the votes cast through remotang in the presence of
at least two witnesses not in the employment of the Compahgteil make, not later than
48 hours of the conclusion of the meeting, a consolidatadirszer’s report of the total
votes cast in favour or against, if any, to the Chairman peraon authorized by him in
writing, who shall countersign the same and declare the dghk voting forthwith.

d. The results declared along with the Scrutinizer’'s report skealadaced on the Company’s
website www.sunteckindia.comand on the website of NSDwww.evotingnsdl.com
immediately after the results are declared by the Chairman oreasgrpauthorized by him
and the same shall be communicated to the stock exchanges, whetearbe of the
Company are listed.

By Order of the Board of Directors
For Sunteck Realty Limited

Sd/-
RachaHmgarajia
Company Secretary
Mumbai, August 10, 2017

Explanatory Statement pursuant to section 102(1) of the @apanies Act, 2013 (“‘the Act”)

Item Nos. 5 and 6:

The members of the Company vide Special Resolution passeghhPmstal Ballot on March 15, 2013
had authorized the Board to issue up to 6,00,000 equitgsioarthe Company in terms of employees
stock option scheme (“the existing Scheme”) formulated and apptoyvéde Board. The Board had
granted options to the employees of the Company and issdgay under th&Sunteck Realty Limited
Employees’ Stock Option Scheme 2013’ (“ESOP 2013"and had issued and allotted equity shares of
Rs. 2/- each against exercise of the options granted.

In terms of the existing Scheme:-

(&) The Company has allotted 26,528 equity shares of Rs. 2/ti#aalgust 10, 2017;

(b) 4,92,298 options (2,46,149 options prior to subsitim) are outstanding to be granted and 1,39,312
options (69,656 options prior to sub-division obs#s) are yet to be exercised by the employees and
equal number of shares of Re. 1/- each will be allotted ifha&ll dutstanding options vest and are
exercised.

The options granted and which are in force under (b) aboveavitinue to be governed by the existing
Scheme. With a view to encourage value creation and value sharingheiiemployees, the Board of
Directors of the Company (hereinafter referred to as the “Boamttich term shall include the
Nomination and Remuneration Committee constituted by the dBehall constitute to act as the
Compensation Committee under the SBEB Regulations or ted#gated authority) has proposed
‘Sunteck Realty Limited Employees’ Stock Option Scheme 2@ESOS 20177). As members are
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aware, employee stock option schemes are considered as an effectigedib@ct and retain the best
talent and also serves to attract, incentivize and motivate pmialsiand reward exceptional
performance.

The number of equity shares to be issued and allotted &®@6 2017 will be limited to 12,50,000
equity shares of the Company representing approximatelyf1be gaid-up equity share capital of the
Company.

This ceiling will be adjusted for any future bonus issfishares or stock splits or consolidation of shares
and also may further be adjusted at the discretion of the Baaady corporate action(s).

The salient features of ESOS 2017 are set out as per SEBacmod are as under;

a. Brief description of the scheme - ESOS 2017

ESOS 2017 is intended to reward the Eligible Employeegh&r performance and to motivate them to
contribute to the growth and profitability of the CompaB§gOS 2017 will help to retain talent in the
organization as the Company views stock options as an ireituthat would enable the Eligible
Employees to share the value they create for the Company andiraligidual objectives with the
objectives of the Company in the years to come.

b. Total number of Options to be granted

The Options to be granted to the Eligible Employees und&SE3)17, in one or more tranches, shall
not result in issue of equity shares in excess of the $itated above. This ceiling will be adjusted for
any future bonus issue of shares or stock splits or ddatioh of shares and also may further be
adjusted at the discretion of the Board for any corporate &}idrhe Options which do not vest or have
lapsed, would be available for being re-granted at a future TiadeBoard is authorized to re-grant such
Options as per the provisions of ESOS 2017, withinaberall limit as stated above, subject to the
Securities and Exchange Board of India (Share Based Employee tBeRefgulations, 2014 (“SBEB
Regulations”).

c. Identification of class of employees entitled to participatth ESOS 2017

Following classes of employees are entitled to participate irSEZQ7:

(i) Permanent employee of the Company who has been workindiaor outside India; or
(i) Director of the Company, whether whole-time or nat éxcluding independent director; or
(iii) Employee as defined in (i) or (ii) above of subsiglidan India or outside India.

Following persons are not entitled to participate in ESQIS20

a) an employee who is a promoter or a person belonging prah®ter group; or

b) a director who either by himself or through his relatvehrough any body corporate, directly or
indirectly, holds more than 10% of the outstanding elires of the Company.

d. Requirements of vesting, period of vesting and maximum peribwithin which the Options
shall be vested

The Options granted can vest only to the Eligible EmployBes.Board may, at its discretion, lay down
certain performance matrix on the achievement of which such Omionsest, the detailed terms and
conditions relating to such performance-based vesting, angrdpertion in which Options granted can
vest, subject to the minimum vesting period of one year betgmeen of Options and vesting of Options.
The maximum vesting period may be decided by the Board.

10
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e. Exercise price or pricing formula

The Board will determine the exercise price in case of each grgatstithe same not being less than
the face value of the equity shares of the Company and not hwmehie ‘market price’ on the date
immediately prior to the grant date (that is, latest availabkgirgy price on a recognized stock exchange,
having highest trading volume, on which the equity sharethefCompany are listed) of the equity
shares at the time of grant.

f. EXxercise period and the process of Exercise

The option shall be exercised at such time or times and dsuicly period as may be decided by the
Board. However, no options may be exercised prior to coropleti 1 year period from option grant
date. No option shall have term in excess of 7 years.

The vested Options are exercisable by the Eligible Employeesaoijten application to the Company
expressing his/ her desire to exercise such Options in sagchenand on execution of such documents,
as may be prescribed by the Board from time to time. The@pthall lapse if not exercised within the
Exercise Period.

g. Appraisal process for determining the eligibility under ESOS2017

The Eligible Employees as per the criteria determined by the Bmarcde granted Options based on
performance linked parameters such as work performance, compaoymaere, business performance
and such other parameters as may be decided by the Board feio time.

h. Maximum quantum of benefits to be provided per employee undeeSOS 2017

The maximum quantum of benefits underlying the Optionstgdato an Eligible Employee shall be
equal to the appreciation in the value of the Company’s eghéyes determined as on the date of
exercise of Options, on the basis of difference between therOpxiercise Price and the Market Price of
the equity shares on the exercise date.

i. Accounting and Disclosure Policies

The Company shall follow the relevant Indian Accounting Sdedsl (Ind-AS), prescribed from time to
time, including the disclosure requirements.

j- Method of valuation of Options

The Company shall use the relevant method for valuation ofOgitéons granted, to calculate the
employee compensation cost.

Regulation 6(1) of SBEB Regulations requires that every @epl stock option scheme shall be
approved by the members of the company by passing a speciatioesim a general meeting.

Further, as ESOS 2017 will entail further issue of shamsent of the members is required by way of a
special resolution pursuant to Section 62(1) (b) of theamies Act, 2013. As per Regulation 6(3) of
SBEB Regulations, a separate special resolution is requiree passed if the benefits of an employee
stock option scheme are to be extended to employees of thiligybsAccordingly, the Special
Resolution set out at Item Nos. 5 and 6 of this Notiggaposed for approval by members.

11
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The Options to be granted under ESOS 2017 shall not bedrastan offer or invitation made to public
for subscription of securities of the Company. The ESAS 20nforms to the SBEB Regulations.

Directors / Key Managerial Personnel of the Company / theatives who may be granted Options
under ESOS 2017 may be deemed to be concerned or interestedipecial Resolutions at Item Nos. 5
and 6 of this Notice. Save as aforesaid, none of the Direttiiesy Managerial Personnel of the
Company / their relatives are, in any way, concerned or indekehancially or otherwise, in the said
Special Resolutions.

The Board commends the Special Resolutions set out at ItenbMos 6 of this Notice for approval by
the members.

By Order of the Board of Directors
For Sunteck Realty Limited

Sd/-
RachaHmgarajia
Company Secretary
Mumbai, August 10, 2017

12
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SUNTECK REALTY LIMITED
Registered Office: BFloor, Sunteck Centre, 37-40, Subhash Road, \éditeREast), Mumbai 400057
CIN: L32100MH1981PLC02534%el No.: 022-42877800Fax No: 022-42877890,
website: www.sunteckindia.comEmail add.cosec@sunteckindia.com

34" ANNUAL GENERAL MEETING
ATTENDANCE SLIP

Registered Folio No. / DP ID
No./ Client ID No.

Name and Address of the
Shareholder(s)

Joint Holder(s)

No. of Shares held

I/We hereby record my presence at 88 ANNUAL GENERAL MEETING of the Company
being held on Tuesday, 2@8eptember, 2017 at 5.30 p.m. at MIG Cricket CIMibG Colony,
Bandra (East), Mumbai - 400051.

Name of the member Signature of the shareholde
Name of the proxy Signature of the proxy
Notes:

1. Kindly sign and hand over the attendance slip @etitrance of the meeting hall.
2. Members/Proxy holders are requested to bring ttegly of the Annual Report for reference
at the meeting.

---------------------------- TEAR HERE
----- ELECTRONIC VOTING PARTICULARS

Electronic Voting Event Number (EVEN) User ID Passwrd

Note: Please read instructions given at Note no. 20eNébtice of the 34 Annual General Meeting
carefully before voting electronically.
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SUNTECK REALTY LIMITED
Registered Office: '5Floor, Sunteck Centre, 37-40, Subhash Road, \4leREast),
Mumbai 400057CIN: L32100MH1981PLC025346
Tel No.: 022-42877800Fax No: 022-42877890website: www.sunteckindia.com
Email add.cosec@sunteckindia.com

34" ANNUAL GENERAL MEETING

PROXY FORM
[Pursuant to Section 105(6) of the Companies A2t32and Rule 19(3) of the Companies

(Management and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

Email ID

Folio No. / DP ID and Client ID

I/we, being the Member(S) Of ... sbm of the above named
Company, hereby appoint

. Name:
Address
E-mail ID :
Signature : ,or failing him/her

. Name:
Address
E-mail ID :
Signature ; ,or failing him/her

. Name:
Address
E-mail ID :
Signature ; ,or failing him/her

as my/our proxy to attend and vote (on a poll)rfa/us and on my/our behalf at the"3%nnual
General Meeting, to be held on Tuesday" Sg@ptember, 2017 at 5.30 p.m. at MIG Cricket Club,
MIG Colony, Bandra (East), Mumbai — 400051 andrat @adjournment(s) thereof in respect of such
resolutions and in such manner as are indicatexhbel

14



e = 1

e wadnnls
Lt NI I REE PR K
A/ VALL & W WAL

Resolution No. | Resolution | For* | Against*
Ordinary Business
1. Adoption of the Audited Standalone and Constéida
Financial Statements as at s83March, 2017, the
Statement of Profit & Loss for the financial yeaded
31t March, 2017, the Report of the Board of Directars’
and Auditors’ thereon.
2. Declaration of Dividend on the Equity Share @alpi
3. Re-appointment of Mr. Atul Poopal (DIN: 07295878
Director retiring by rotation.
4. Re-appointment of M/s Lodha & Co., Chartefed
Accountants, Mumbai, Statutory Auditors of the
Company.
Special Business
5. Approval of“Sunteck Realty Limited Employees’ Stock
Option Scheme 2017” (“ESOS 20177)
Signed this day of 2017.
Affix Rs.
1
Revenue
Stamp

Signature of shareholder

Signature of Proxy holder(s)

Notes:

1.

2.
3.

This form of proxy in order to be effective should be dedynpleted and deposited at the Registered
Office of the Company, not less than 48 hours before thenemement of the Meeting.

A proxy need not be a Member of the Company.

A person can act as proxy on behalf of such number oftdesmmot exceeding fifty and holding in
the aggregate not more than ten percent of the total share capit@l Gbmpany carrying voting
rights. Further, a Member holding more than ten percertteotdtal share capital of the Company
carrying voting rights, may appoint a single person agyand such person shall not act as proxy for
any other person or Member.

Appointing a proxy does not prevent a Member from dittegnthe meeting in person if he/she so
wishes.

In case of joint holders, the signature of any one heliebe sufficient, but names of all the joint
holders should be stated.

. * This is optional. Please put a tick marK (n the appropriate column against the resolutions
indicated above. In case a member wishes his/her vote to belitieeehtly, he/she should indicate
the number of shares under the columns ‘For’ , ‘Agaitisttase the member leaves the ‘For’ and
‘Against’ column(s) blank, the proxy will be entitled tote in the manner he/she thinks appropriate.

15
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Brief Profile of Director seeking appointment/re appointment inthe forthcoming Annual General
Meeting of the Company:

Name of Director & DIN Atul Poopal (DIN: 07295878)

Date of Birth 4" January, 1961

Date of Appointment on the Board 29" September, 2015

Qualifications Diploma in Civil Engineering

Expertise Civil Engineering and Regulatory Affairs

Directorship in other Public Limited | NIL
Companies as on March 31, 2017

Chairmanship/Membership of the | NIL
Committees (Audit and Stakeholders’
Relationship Committee) of the other
Companies

No. of Shares held in the Company as onNIL
March 31, 2017

Relationship between Directors Inter-se NIL

ROUTE MAP TO THE AGM VENUE
VENUE: MIG Club, M.1.G Colony, Bandra (East), Mumbai 400051.
Location Map of the AGM Venue: MIG Club
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