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Ref: EIL/ZRL/SECRETARIAL/2018-19/236 

The General Manager 
The Department of Corporate Services 
BSE Limited 
25th Floor, 

Phiroze Jeejeebhoy Towers, 
Dalal Street, 
Mumbai- 400 001 

Dear Madam/Sir, 

zandu realty limited 

11th May, 2018 

The Secretary 
The National Stock Exchange of India Limited 
Exchange Plaza, 
Bandra Kurla Complex 
Bandra (E), 
Mumbai- 400051 

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, in the matter of Scheme of Amalgamat ion of Zandu Realty Limited w ith Emami 

Infrastructure Limited 

Further to our Letter dated 4th May, 2018, whereby we have informed that the Hon'ble National 

Company Law Tribunal ('NCL T'), Kolkata Bench vide their Order dated 4th May, 2018, have 

sanctioned the Scheme of Amalgamation of Zandu Realty Limited with Emami Infrastructure Limited, 

we wish to inform you that the Company has filed the certified true copy of the abovesaid Order 

with the Registrar of Companies (ROC}, West Bengaline-form INC-28 on 11th May, 2018. 

Consequently, the Scheme has become effective from 11th May, 2018 with the Appointed Date being 

1st April, 2017. 

We request you to take the enclosed certified copy of the Order on record and obl ige. 

Thanking you, 

Yours Truly, 
For Zandu Realty Limited 

~' 
Sandeep Jhunjhunwala 
Manager & CFO 

Encl: As above 

regd. office : 'emami tower', 687, anandapur e. m. bypass, 2nd floor, kolkata 700107 india 
phone: 91 33 6625 1200, e-mail: info@emamirealty.com, website: www.emamirealty.com 

CIN : L24239WB1919PLC136397 
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KOLKATA BENCH 

CP(CAA) No.175/KB/2018 

CA(CAA) No. 509/KB/2017 

In the matter of the Company Act, 2013, Section - 230-232 

AND 

In the matter of: Emami Infrastructure Ltd. & Anr. 

Certified Copy of the Order dated 04.05.2018 passed by this Bench . 
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CP _CAA_l75_EMAMI 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
KOLKATA BENCH 

KOLKATA • 

CP(CAA) No.175/KB/2018 
CA (CAA) N0.509/KB/2017 ) 

Coram: Mr. Jinan K.R., Member (Judicial) 
Mr. Madan B. Gosavi, Member (Judicial) 

In the matter of: 

An application under Sections 232(3) of the Companies Act, 201 3 
read with Rule 15 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016. 

And 

In the matter of : 

EMAMI INFRASTRUCTURE LIMITED, a Company incorporated Lmder 
the provisions of the Companies Act, 1956 having its Registered Office 
at Emami Tower, 2 nd Floor, 687, Anandapur, E.M. Bypass. Kolkata 700 
107, West Bengal withm the aforesaid jurisdiction, 

And 

In the matter of: 

ZANDU REALTY LIMITED, a Company incorporated under the 
provisions of the Companies Act, 1956 having its Registered Office at 
Emami Tower, 2nd Floor. 687, Anandapur, E.M. Bypass, Kolkata 700107, 
in the state of West Bengal within the aforesaid jurisdiction; 

Counsel on Record : 

1 I 

Ms. Tianla, Dy. Director, 0/of RD (ER), Ministry of Corporate Affa1rs. 

1. Mr. D.N. Sharma , Advocate 
2. Mr. Raj Kr. Banthia, Pc. C.S. 
3 Ms. Neha Somani, Pr. C.S. 

] For the 
I Applicants 
I 

Date of pronouncement of order: 4th May, 2018. 
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ORDER 

Per Shri J inan K.R., Member (Judicial) 

1. The object of this petitron is to obtain the sanctron of the 

Tribunal of a Scheme of Amalgamation proposed to be made between 

Emami Infrastructure Limited. Transferee Company. Zandu Reality 

Limited. Transferor Company and their respective shareholders and 

creditors whereby the entire undertaking of the Transferor Company with 

al! its assets and liabilities relating thereto as a gorng concern rs proposed 

to be transferred in the Transferee Company wi th effect from 1'1 Apnl, 

2017. The Scheme of Amalg amation has been annexed with the petition 

and marked as Annexure-A. 

2. The petitioner stated that the Transferee Company and the 

Transferor Company both are engaged in real estate business and are 

listed Companies. The Transferor Company is an associate of the 

Transferee Company and both are Companies under the same 

management. Thus, the proposed amalgamation may result in effic1ency 

in management and maximizing overall shareholder value. the pehhoner 

claimed 

3. The petitioner stated that the proposed merger will bring in 

advantages of synergy in operations and economies of scale. It will also 

lead to more efficient utilization of capital and create a consolidated base 

for future growth of the amalgamated entity. Petitioner further stated that 

the amalgamated entity will result in administrative and operational 
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CP _CAA_ll'>_EMAMI 

rationalization and dedicated management to focus and accelerate growth 

of the amalgamated entity The petitioner stated that the prop'osed 
' 

amalgamation w1ll be in the larger interest of the public shareholder of the 

transferor Company and Transferee Company as amalgamation of the 

two Companies will lead to cancellation of 2.86,329 equity shares of the 

Transferor Company held by the Transferee Company, wh1ch constitutes 

35.51 % of the paid-up share capital of the Transferor Company These 

will result 1nto reduced combined paid-up capital lead1ng to higher 

earn~ngs per share 

4. The Board of Director of the Petitioner Compames 

have at their respective meeting held on 01 .07.2017, by resolution passed 

unanimously approved the Scheme of Amalgamation of Zandu Real1ty 

L1m1ted with Emamt Infrastructure Limited 

5. In compliance with Section 230(7) of the Act, Statutory 

Aud1tors of the pet1tioner companies has certified that the Accounting 

treatment proposed in the Scheme of Amalgamation is in conform1ty with 

the Accounting Standards under Section 133 of the Act. A copy of the said 

cert1ficate is attached with the petition and marked as Annexure-M. 

6. By an order dated 11 12 2017 of the Tribunal in CA(CAA) 

No.509(KB)/2017 it was directed to convene separate meetings of the 

equity shareholders, secured creditors, unsecured creditors and 

debenture holders of the petitioner No 1 and convening of separate 

meet~ngs of equ1ty shareholders and unsecured credttors of petitioner 

No.2 for the purpose of considering and approving w1th or Without 

modification the proposed scheme of amalgamation. 

3 1 
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7. On 20.01 .2018, the said meetings of the Equity Shareholders. 

Secured Creditors, Unsecured Creditors and Debenture Holaers of the 
• 

Petitioner No.1 company and meetings of Equity Shareholders and 

Unsecured Creditors of the Petitioner No 2 Company had been duly 

convened in accordance with the said Order of this Tribunal dated 

11.12. 17 The Equity Shareholders of both the transferee and transferor 

company approved the Scheme of Amalgamation by requisite majority 

w1thout any modification. 

8 The Secured Creditors. Unsecured Creditors and Debenture 

holders of the petitioner No.1 Company and Unsecured Creditors of the 

Petitioner No.2 Company unanimously passed the resolution approving 

the Scheme of Amalgamation without any modification. The Chairperson 

of the said meetings, as appointed by this Tribunal vide order dated 

11. 12. 17. has reported the resul ts of the said meetings before this 

Tribunal. A copy of such reports is annexed with the petition and marked 

as Ann exure-!. 

9. In compliance of Section 230(5) of the Companies Act, 2013 

and the Tribunal's Order dated 11.12.2017, Notice in Form CM.3 was 

duly served upon the Central Government through the Regional Director, 

Eastern Region, Ministry of Corporate Affairs, Registrar of Companies, 

West Bengal, the Official Liquidator attached to the Hon'ble High Court. 

Calcutta, the Income Tax Assessing Officer along with Chief 

Commissioner having jurisdiction over the Petitioner Companies, 

Securities and Exchange Board of India, BSE Limited, National Stock 

Exchange of India Limited and Calcutta Stock Exchange Limited, as 

applicable. 
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10. The notice of the aforesaid meetings were also published 

in the • Aajkaf" Bengali newspaper and in "Financial Express" E'hglish 
~ ~ 

newspaper on 20 12.2017. In compliance with Rule 12, also the Petitioner 

Companies filed an affidavit of service in this regard wi th this Hon'ble 

Tribunal on 12.01 .2018. 

11. Further, upon filing of this Petition being CP (CAA) 

No. 175/KB/2018, this Tribunal had passed an order dated 09.03.2018. 

directing the petitioner companies for publication to be effected at the time 

of hearing of the petition and issuance of notices of this petition to the 

concerned statutory authorities for the representations I objections, if any. 

12. It has been stated by the Petitioner Companies vide their 

Affidavit dated 23.03.2018 that notice was ~erved upon the concerned 

statutory authorities on 16.03.2018, pursuant to the direction of this 

Hon'ble Tribunal order dated 09.03.2018 made in CP (CAA) 

No. 175/KB/2018 

13. Further, vide the Affidavit dated 23.03 2018, the pet1t1oner 

companies have stated that the publications of notice were made one in 

English daily "Financial Express" and another in Bengali daily "Aajkal" on 

20.03.2018, pursuant to the direction of this Hon'ble Tribunal order dated 

09.03.2018. 

14. The Regional Director, Eastern Region, Ministry of 

Corporate Affairs at Kolkata vide its affidavit dated 20.04.2018 on behalf 

of the Central Government, has observed that no complaint and I or 

representatio,n has been received against the proposed Scheme of 

Amalgamation and the proposed Scheme IS no prejudicial to the interest 

of the members I shareholders and I or public. As such. the Central 
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Government has decided that the instant petit1on I scheme need not be 
~ 

opposed. ' r 

15. The Official Liquidator vide his report dated 02.04.2018 

has observed that after scrutiny of the report submitted by SBAV & 

Associates. Chartered Accountant, the Official Liquidator is of the opinion 

that the affairs of the Transferor Company namely Zandu Reality Limited 

have not been conducted in a manner prejudicial to the interest of their 

members or to public. 

16. In view thereof, we have pursued the documents annexed 

to the petition and have heard the submissions made of the petitioners. 

authorized representative of the Regional Director, Eastern Region, 

Ministry of Corporate Affairs at Kolkata. In view of the facts stated above 

we pass the following orders: -

a) That the said Scheme of Amalgamation is sanctioned and to be 

binding with effect from the appointed date i.e. w.e f. 151 April, 2017 on 

the Transferee Company, lhe Transferor Companies. their shareholders, 

and all concer{led; 

(b) That the Transferor Companies with all their respective assets, 

properties, rights, titles and interest thereof be transferred to and vested 

without any further act or deed in the Transferee Company and 

accordingly the same shall pursuant to section 230 of the Companies 

Act 2013 be Transferred to and vested in the Transferee company for all 

the estates and interests of the said Transferor Companies but subject 

nevertheless to all charges, now affecting the same: 

c) That all the liabilities and duties of the Transferor Companies be 

transferred without any further act or deed to the Transferee Comp~~ 
;fi'• '~~ · c 
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and accordingly the same shall pursuant to Section 230 of the 

Compantes Act 2013 be transferred to and become the habilitie~ and 
t I 

duttes of the Transferee Company. 

d) All employees of the Transferor Company be transferred to the 

Transferee Company; 

e) That all proceedings and/or suits and/or appeals now pending by or 

against the Transferor Companies shall be continued by or against the 

Transferee Company. 

f) That the Transferor Companies and the Transferee Company shall 

within 30 days after the date of the receipt of the cert tfied copy of the 

order to be made herein to be delivered to the Registrar of Companies, 

West Bengal for registration respectively. 

g) The Transferee Company to allot shares to the shareholders of the 

Transferor Company post amalgamation. 

f) That leave be given to the Transferee Company to apply for 

dissolution without winding u~ of the Transferor Companies upon fi ling 

of the said report by the Official Liquidator; 

g) That any person interested shall be a liberty to apply to this Tribunal 

in the above matter for any directions that may be necessary; 

h) That the schedule of assets in respect of the Transferor Companies 

be filed in this Tribunal within a period of 60 days from the date of the 

order to be made herein. 
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i) Dissolution without winding up of the Transferor Company . 

.. 
j) After dissolution of the Transferor Company, only such amount of 

Authorized Capital of the Transferor Company be allowed to be added 

to the Authorized Share Capital of the Transferee Company as can be 

raised by the Transferee Company by utilizing the fees paid by the 

Transferor Company on its Authorized Share Capital which is available 

for set-off against any fees payable by the Transferee Company for 

increase of Authorized Share Capital subsequent to the amalgamation . 

.Accordingly, CP (CAA) No.175/KB/2018 connected with CA(CAA) 

No.509/KB/2017 stand disposed of. 

Urgent Photostat copy of this order. if applied for, be supplied to the 

parties, subject to compliance with all requisite formalities. 

~r-
(Madan B. Gosavi) 
Member (J) 

PS_ Aioke 

81 

y~--
~[JI' ~ 

(Jinah K.R.) 
Member (J) 

Signed this day of 4th May 2018. 
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