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FORM NO. CAA.2
[Pursuant to Section 230(3) and rule 6 and 7]

Before the National Company Law Tribunal, Bench at Kolkata

C.A.(CAA) NO. 509/KB/2017

In the matter of the Companies Act, 2013

AND

In the matter of Sections 230 to 232 and other applicable provisions 
of the Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016

AND

In the matter of Scheme of Amalgamation between Zandu Realty 
Limited having CIN L24239WB1919PLC136397 and Emami Infrastructure 
Limited having CIN L45400WB2008PLC121426 and their respective 
Shareholders and Creditors.

ZANDU REALTY LIMITED,
a Company within the meaning of Companies Act, 2013 
and having its registered office at Emami Tower, 2nd 
Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107
.... Applicant Company/ Transferor Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF ZANDU REALTY LIMITED

To,

The Unsecured Creditor(s) of Zandu Realty Limited (“Applicant Company” or “Transferor Company” or “Company”)

NoƟce is hereby given that by an Order dated 11th  December, 2017, the Kolkata Bench of the Hon’ble NaƟonal Company Law 
Tribunal (“NCLT”) has directed that a meeƟng of the Unsecured Creditors of the Applicant Company be convened and held at 
Emami Tower, 687, Anandapur, E. M. Bypass, Kolkata-700107 on Saturday, 20th January, 2018, at 4.00 P.M. (“NCLT Convened 
MeeƟng”), for the purpose of considering, and if thought fit, approving with or without modificaƟon(s), the arrangement 
embodied in the Scheme of AmalgamaƟon between Zandu Realty Limited (“Transferor Company”) and Emami Infrastructure 
Limited (“Transferee Company”) and their respecƟve shareholders and creditors (“Scheme”).

In pursuance of the said order and as directed therein further noƟce is hereby given that a meeƟng of the Unsecured Creditors 
of the Applicant Company will be held at Emami Tower, 687, Anandapur, E. M. Bypass, Kolkata-700107, on Saturday, 20th 
January, 2018 at 4.00 P.M. at which Ɵme & place the said Unsecured Creditors are requested to aƩend and to consider and, 
if thought fit, to pass following ResoluƟon with or without modificaƟon(s):

“RESOLVED THAT pursuant to the provisions of SecƟons 230 to 232 of the Companies Act, 2013 and other applicable provisions, 
if any of the Companies Act, 2013 and the rules, regulaƟons, circulars and noƟficaƟons issued thereunder (including any 
statutory modificaƟon or re-enactment thereof), as may be applicable, the SecuriƟes and Exchange Board of India Circular 
No. CFD/DIL3/CIR/2017/21 dated 10th day of March 2017, the ObservaƟon LeƩers issued by the Stock Exchanges and subject 
to the enabling provisions in the Memorandum and ArƟcles of AssociaƟon of the Company and subject to the approval of 
the Hon’ble NaƟonal Company Law Tribunal, Bench at Kolkata (“NCLT”), and subject to such other approval, permission 
and sancƟons of regulatory and other authoriƟes, as may be necessary and subject to such condiƟons and modificaƟons as 
may be prescribed or imposed by NCLT or by any regulatory or other authoriƟes, while granƟng such consents, approvals 
and permissions, which may be agreed to by the Board of Directors of the Company (hereinaŌer referred to as the “Board”, 
which term shall be deemed to mean and include one or more CommiƩee(s) consƟtuted/to be consƟtuted by the Board or 
any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resoluƟon), the 
arrangement embodied in the Scheme of AmalgamaƟon among Zandu Realty Limited and Emami Infrastructure Limited 
and their respecƟve shareholders and creditors (“Scheme”) placed before this meeƟng and iniƟalled by the Chairman of the 
meeƟng for the purpose of idenƟficaƟon, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, maƩers and things, as it may, 
in its absolute discreƟon deem requisite, desirable, appropriate or necessary to give effect to this resoluƟon and effecƟvely 
implement the arrangement embodied in the Scheme and to accept such modificaƟons, amendments, limitaƟons and/or 
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condiƟons, if any, which may be required and/or imposed by the NCLT while sancƟoning the arrangement embodied in the 
Scheme or by any authoriƟes under law, or as may be required for the purpose of resolving any quesƟons or doubts or 
difficulƟes that may arise including passing of such accounƟng entries and /or making such adjustments in the books of 
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may aƩend and vote at the said meeƟng in person or by proxy, provided that a proxy in 
the prescribed form, duly signed by you or your authorised signatory, is deposited at the registered office of the Applicant 
Company at Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107, not later than 48 hours before the 
scheduled Ɵme of the commencement of the said meeƟng. The form of proxy can be obtained free of cost from the registered 
office of the Applicant Company or at the office of the Authorised RepresentaƟves, M/s. MKB & Associates, Room No. 511, 
ShanƟniketan, 5th Floor, 8, Camac Street, Kolkata – 700 017.

TAKE FURTHER NOTICE that in compliance with the provisions of SecƟon 230(4) read with SecƟon 110 of the Companies 
Act, 2013 read with Rule 22 of the Companies (Management and AdministraƟon) Rules, 2014 as amended and Rule 6(3)(xi) 
of the Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 2016, the Applicant Company has provided the 
facility of voƟng by postal ballot so as to enable the Unsecured Creditors, to consider and approve the Scheme by way of the 
aforesaid resoluƟon. Accordingly, voƟng by Unsecured Creditors of the Applicant Company to the Scheme shall be carried out 
through (a) Postal Ballot; and (b) Ballot voƟng at the venue of the meeƟng to be held on Saturday, 20th January, 2018.

Copies of the Scheme and of the Explanatory Statement, under SecƟons 230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 2016, along with 
the enclosures as indicated in the Index, can be obtained free of charge at the registered office of the Applicant Company at 
Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107 or at the office of its Authorised RepresentaƟves, M/s. 
MKB & Associates, Room No. 511, ShanƟniketan, 5th Floor, 8, Camac Street, Kolkata – 700 017.

NCLT has appointed Mr. A. K. Tripathi, Ex-Member, Company Law Board, to be the Chairperson of the said meeƟng including 
any adjournment thereof. NCLT has appointed Mr. Mohan Ram Goenka, PracƟsing Company Secretary as the ScruƟnizer for 
conducƟng the voƟng process in a fair and transparent manner.

The Scheme, if approved in the aforesaid meeƟng, will be subject to the subsequent approval of NCLT.

Pursuant to SecƟons 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and AmalgamaƟons) Rules, 2016, a copy of the Explanatory Statement, the Scheme and the 
other enclosures as indicated in the Index are enclosed.

Place : Kolkata A. K. Tripathi
Date : 13th December, 2017 Chairperson appointed for the Meeting

Registered Office:
Emami Tower, 2nd Floor, 687, Anandapur
E. M. Bypass, Kolkata-700107
CIN: L24239WB1919PLC136397
Email: investors@emamirealty.com
Website: www.emamirealty.com

Notes:

1. AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE NCLT CONVENED MEETING (THE “MEETING”) IS 
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE PROXY NEED NOT 
BE AN UNSECURED CREDITOR OF THE COMPANY. PROXY, TO BE EFFECTIVE, MUST BE DEPOSITED AT THE REGISTERED 
OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

 A person can act as a proxy on behalf of an Unsecured Creditor not exceeding fiŌy and holding in the aggregate 
not more than ten percent of the total value of amount outstanding to Unsecured Creditors of the Company. An 
Unsecured Creditor holding more than ten percent of the total value of amount outstanding to Unsecured Creditors 
may appoint a single person as proxy and such person shall not act as a proxy for any other Unsecured Creditor.

2. Only Unsecured Creditors of the Applicant Company may aƩend and vote either in person or by proxy (a proxy need not 
be an Unsecured Credit or of the Applicant Company) or in the case of a body corporate, by a representaƟve authorised 
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under SecƟon 113 of the Companies Act, 2013 at the MeeƟng. The authorised representaƟve of a body corporate 
which is an Unsecured Creditor of the Applicant Company may aƩend and vote at the MeeƟng, provided a copy of the 
resoluƟon of the board of directors of the body corporate authorising such representaƟve to aƩend and vote at the 
MeeƟng, duly cerƟfied to be a true copy by a director, the manager, the secretary or other authorised officer of such 
body corporate, is deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours 
before the schedule Ɵme of the commencement of the MeeƟng.

3. The form of proxy can be obtained free of charge from the registered office of the Applicant Company or at the office 
of the Authorised RepresentaƟves, M/s. MKB & Associates, Room No. 511, ShanƟniketan, 5th Floor, 8, Camac Street, 
Kolkata – 700 017.

4. All alteraƟons made in the Proxy Form should beiniƟalled.

5. An Unsecured Creditor or his proxy, aƩending the MeeƟng, is requested to bring the AƩendance Slip duly completed 
and signed.

6. In terms of the direcƟons contained in the Order dated 11th December, 2017, the quorum for the MeeƟng shall be 5 
(five) Unsecured Creditors of the Applicant Company, present either in person or by proxy. 

7. The documents referred to in the accompanying Explanatory Statement shall be open for inspecƟon by the Unsecured 
Creditors at the registered office of the Applicant Company between 10.00 a.m. and 12.00 noon on all days (except 
Saturdays, Sundays and public holidays) up to the date of the meeƟng.

8. The NoƟce, the Explanatory Statement together with the documents accompanying the same, are being sent to all the 
Unsecured Creditors either by registered post / speed post / courier service. The NoƟce along with copy of the Scheme 
and other documents may also be accessed on Company’s website: www.emamirealty.com.

9. Kindly note that the Unsecured Creditors can opt for only one mode for voƟng i.e. either by postal ballot or voƟng at 
the venue of the meeƟng. Please further note that Unsecured Creditors who have voted through postal ballot may sƟll 
aƩend the MeeƟng, however, they shall not be allowed to vote at the MeeƟng.

10. In accordance with the provisions of SecƟons 230 to 232 of the Companies Act, 2013, the Scheme shall be acted upon 
only if the resoluƟon menƟoned in the NoƟce have been approved at the MeeƟng by a majority of Unsecured Creditors 
represenƟng three fourth in value of such Unsecured Creditors of the Applicant Company, voƟng in person or by proxy 
or through postal ballot.

11. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Unsecured Creditors, voƟng 
through postal ballot form are requested to carefully read the instrucƟons printed in the aƩached postal ballot formand 
return the Postal Ballot Form duly completed with the assent (for) or dissent (against), in the enclosed postage pre-paid 
self-addressed envelope, so as to reach the ScruƟnizer, not later than 5.00 p.m on Friday, 19th January, 2018, to be 
eligible for being considered, failing which, it will be strictly treated as if no reply has been received from the Unsecured 
Creditor. Unsecured Creditors who have received the postal ballot form by e-mail and who wish to vote through postal 
ballot form, can download the postal ballot form from the Applicant Company’s website www.emamirealty.com or seek 
duplicate postal ballot form from the Applicant Company.

12. Any queries/grievances in relaƟon to the voƟng by postal ballot may be addressed to Ms.Priyanka Mundhra, Company 
Secretary of the Applicant Company at its registered office, or call at 033 6613 6264, 033 6625 1200 or through email to 
investors@emamirealty.com. 

13. As directed by the Hon’ble Tribunal, Mr. Mohan Ram Goenka, PracƟsing Company Secretary (FCS: 4515; CP: 2551) shall 
act as ScruƟnizer to scruƟnize votes cast either by Postal Ballot or at the MeeƟng.

14. The ScruƟnizer will submit his combined report to the Chairperson of the MeeƟng aŌer compleƟon of the scruƟny of 
the votes cast by the Unsecured Creditors of the Applicant Company through (i) postal ballot and (ii) voƟng at the venue 
of the MeeƟng. The results of voƟng will be announced on or before the 22nd January, 2018 at the registered office of 
the Applicant Company. 

15. The results, together with the ScruƟnizer’s reports, will be displayed at the registered office of the Applicant Company, 
on the website of the Applicant Company, i.e., www.emamirealty.com, besides being communicated to BSE Limited and 
NaƟonal Stock Exchange of India Limited.

16. The Route map showing direcƟon to reach the venue is annexed.
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Before the NaƟonal Company Law Tribunal, Bench at Kolkata 
C.A.(CAA) NO. 509/KB/2017
In the maƩer of the Companies Act, 2013 

AND
In the maƩer of SecƟons 230 to 232 and other applicable provisions 
of the Companies Act, 2013 read with the Companies (Compromises, 
Arrangements and AmalgamaƟons) Rules, 2016

AND
In the maƩer of Scheme of AmalgamaƟon between Zandu Realty 
Limited having CIN L24239WB1919PLC136397 and Emami 
Infrastructure Limited having CIN L45400WB2008PLC121426 and 
their respecƟve Shareholders andCreditors.

AND
In the maƩer of:
1. Emami Infrastructure Limited ……. Transferee Company 
2. Zandu Realty Limited                …… Transferor Company

STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FOR THE NCLT CONVENED MEETINGS 
OF EMAMI INFRASTRUCTURE LIMITED AND ZANDU REALTY LIMITED

1. In this statement, Zandu Realty Limited is referred to as the “Transferor Company” and Emami Infrastructure Limited 
as the “Transferee Company” and collecƟvely, they are referred to as the “Applicant Companies”. The other definiƟons 
contained in the Scheme of AmalgamaƟon between the Transferor Company and the Transferee Company and their 
respecƟve shareholders and creditors (herein aŌer referred to as the “Scheme” or “Scheme of AmalgamaƟon”) will 
also apply to this statement under SecƟons 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 
6 of the Companies (Compromises, Arrangements and AmalgamaƟons) Rules, 2016 (“Explanatory Statement”).

2. The Scheme provides for the amalgamaƟon of the Transferor Company with the Transferee Company pursuant to the 
provisions of SecƟons 230 to 232 and other applicable provisions of the Companies Act, 2013 (including any statutory 
modificaƟon or re-enactment or amendment thereof).

3. Pursuant to an Order dated 11th   December, 2017 passed by the NaƟonal Company Law Tribunal, Bench at Kolkata (“NCLT”) 
in C.A.(CAA)NO.509/KB/2017 referred to hereinabove, meeƟngs of the Equity Shareholders of each of the Applicant 
Companies and that of the Unsecured Creditors of the Transferor Company and Secured Creditors, Unsecured Creditors 
and Debenture Holders of the Transferee Company are being convened and held for the purposes of considering and, 
if thought fit, approving the arrangement and amalgamaƟon embodied in the Scheme of AmalgamaƟon between the 
Transferor Company and the Transferee Company and their respecƟve shareholders and creditors. The details of the 
Tribunal direcƟng the calling, convening and conducƟng of the meeƟngs are as follows:

Name of the Company & Class of meeting Date, Time and Venue of the meeting
Equity Shareholders of Emami Infrastructure Limited Date: 20/01/2018

Time: 11.00 A.M. 
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107

Secured Creditors of Emami Infrastructure Limited Date: 20/01/2018
Time: 12.00 Noon 
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107

Unsecured Creditors of Emami Infrastructure Limited Date: 20/01/2018
Time: 1.00 P.M.
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107

Debenture Holders of Emami Infrastructure Limited Date: 20/01/2018
Time: 2.00 P.M. 
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107
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Name of the Company & Class of meeting Date, Time and Venue of the meeting
Equity Shareholders of Zandu Realty Limited Date: 20/01/2018

Time: 3.00 P.M. 
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107

Unsecured Creditors of Zandu Realty Limited Date: 20/01/2018
Time: 4.00 P.M. 
Venue: Emami Tower, 687, Anandapur, E. M. Bypass, 
Kolkata-700107

4. In addiƟon to the NCLT Convened MeeƟngs as above, approval of the Public Shareholders of the Applicant Companies 
is also sought by way of postal ballot and e-voƟng. Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI 
Circular”) issued by the SecuriƟes and Exchange Board of India (“SEBI”), inter-alia provides that approval of Public 
Shareholders of the listed applicant companies to the Scheme shall be obtained by way of voƟng through e-voƟng. 
Since, the Applicant Companiesare seeking the approval of equity shareholders (which includes Public Shareholders) to 
the Scheme by way of voƟng through e-voƟng, no separate procedure for voƟng through e-voƟng would be required to 
be carried out by the Applicant Companies for seeking the approval of Scheme by their Public Shareholders in terms of 
SEBI Circular. The aforesaid noƟce sent to the equity shareholders (which includes Public Shareholders) of the Applicant 
Companieswould be deemed to be the noƟce sent to the Public Shareholders of the Applicant Companies. For the 
purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the SecuriƟes Contracts (RegulaƟons) 
Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. 

 The ScruƟnizer appointed for conducƟng the postal ballot and e-voƟng process will however submit his separate report 
to the Chairman appointed by the Hon’ble Tribunal aŌer compleƟon of the scruƟny of the votes received through 
e-voƟng cast by the Public Shareholders. In terms of SEBI Circular, the Scheme shall be acted upon only if the votes cast 
by the Public Shareholders through e-voƟng in favour of the resoluƟon for approval of Scheme are more than the vote 
cast by the Public Shareholders against it.

 In accordance with the provisions of SecƟons 230 to 232 of the Companies Act, 2013, the Scheme shall be acted 
upon only if a majority in number represenƟng three fourth in value of such equity shareholders, of the Applicant 
Companies, voƟng in person or by proxy or by postal ballot or e-voƟng, agree to the Scheme.

5. A copy of the Scheme seƫng out in detail the terms and condiƟons of the amalgamaƟon, approved by Board of 
Directors of the Applicant Companies at their respecƟve meeƟngs held on 1st July, 2017 is aƩached to this explanatory 
statement and forms part of this statement. A copy of the Scheme has also been filed with the Registrar ofCompanies, 
West Bengal.

6. Background of theCompanies:

 I. Emami Infrastructure Limited

 a. Emami Infrastructure Limited is a listed public limited company which was originally incorporated on 4th 
January, 2008 as a private limited company in the name and style of “Slick ProperƟes Private Limited” under 
the Companies Act, 1956. With effect from 25th June, 2009, the Company became a public limited company 
and the name of the Company was changed to Slick ProperƟes Limited and subsequently changed to Emami 
Infrastructure Limited with effect from 4thJanuary, 2008. Since then, the Company is carrying out its business 
in the name of “Emami Infrastructure Limited” having CIN:L45400WB2008PLC121426, PAN: AALCS5120P and its 
registered office at Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107, West Bengal. The 
e-mail address of the Transferee Company is infra@emamirealty.com. 

 b. There has been no change in the registered office of the Transferee Company since the last 5 (Five) years.

 c. There has been no change in the name of the Transferee Company since the last 5 (Five) years.

 d. The following are the details of the promoters and directors of the Transferee Company:

Sl. No. Name Address
Promoter and Promoter Group

1. Diwakar Viniyog Pvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
2. Suntrack Commerce Pvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
3. Bhanu VyapaarPvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
4. Raviraj Viniyog Pvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
5. Prabhakar Viniyog Pvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
6. Suraj Viniyog Pvt. Ltd. 687, Anandapur, E.M. Bypass 2nd Floor,  Kolkata-700107
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Sl. No. Name Address
7. Priti A Sureka 24A, Raja Santosh Road, 10th Floor, Kolkata – 700027
8. Prashant Goenka 110A, Southern Avenue Kolkata - 700029
9. Sushil Kumar Goenka 110A, Southern Avenue Kolkata - 700029

10. Manish Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata – 700107
11. Ashish Goenka 110A, Southern Avenue Kolkata – 700029
12. TMT Viniyogan Ltd. 687, Anandapur, E.M. Bypass, Kolkata-700107
13. Rohin Raj Sureka 24A, Raja Santosh Road, 10th Floor, Kolkata – 700027
14. Vidula Agarwal 25A, Ballygunge Circular Road,  Kolkata – 700019
15. Mohan Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata – 700107
16. Aditya Vardhan Agarwal 25A, Ballygunge Circular Road,  Kolkata – 700019
17. Sobhna Agarwal CF- 246, Sector- I, Salt Lake City, Kolkata - 700064
18. Vidhishree Agarwal 118, Southern Avenue,  Kolkata – 700029
19. HarshaVardhan Agarwal 25A, Ballygunge Circular Road,  Kolkata – 700019
20. Usha Agarwal 25A, Ballygunge Circular Road,  Kolkata - 700019
21. Santosh Goenka 110A, Southern Avenue Kolkata - 700029
22. Madan Lal Agarwal 118, Abhisarika, 10th Floor, Southern Avenue, Kolkata  700029
23. Kusum Agarwal 18,  Abhisarika, Southern Avenue,  Kolkata - 700029
24. Laxmi Devi Bajoria Sneha Garden, Block- B, Flat- K, 28 Rai Bahadur Road  Kolkata -700053
25. Abhishek Agarwal 118, Abhisharika, Southern Avenue Kolkata - 700029

26. Emami Paper Mills Ltd. Acropolis, Unit No. 1, 15th Floor, 1858/1, Rajdanga Main Road, Kasba Kolkata - 
700107 

27. Rajkumar Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107
28. Radheshyam Goenka 110A, Southern Avenue Kolkata - 700029
29. Pan Emami Cosmed Ltd. 687, Anandapur, E.M. Bypass, Kolkata - 700107
30. Mansi Agarwal 25A, Ballygunge Circular Road,  Kolkata - 700019
31. Emami Frank Ross Ltd. 7, Jawaharlal Nehru Road Kolkata - 700013 
32. Jyoti Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107
33. Avishi Sureka 24A, Raja Santosh Road, 10th Floor, Kolkata - 700027
34. Emami Capital Markets Ltd. 687, Anandapur, E.M. Bypass, Kolkata - 700107
35. Shanti Devi Agarwal 118, Southern Avenue,  Kolkata - 700029
36. Amitabh Goenka 110A, Southern Avenue Kolkata - 700029
37. Saroj Goenka 110A, Southern Avenue Kolkata – 700029
38. Indu Goenka 110A, Southern Avenue Kolkata – 700029
39. EPL Securities Limited 687, Anandapur, E.M. Bypass, Kolkata - 700107
40. Rashmi Goenka 110A, Southern Avenue Kolkata – 700029
41. Richa Agarwal 25A, Ballygunge Circular Road,  Kolkata - 700019
42. Nimisha Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107
43. Shreya Goenka 110A, Southern Avenue, Kolkata – 700029
44. Radheshyam Agarwal 25A, Ballygunge Circular Road, Kolkata – 700019
45. Saswat Goenka 110A, Southern Avenue Kolkata – 700029
46. Sachin Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107
47. Yogesh Goenka 110A Southern Avenue, Kolkata - 700029
48. Puja Goenka 110A, Southern Avenue Kolkata - 700029
49. Vibhash Vardhan Agarwal 25A, Ballygunge Circular Road,  Kolkata - 700019
50. Jayant Goenka Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107
51. Dhiraj Agarwal Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata - 700107

Directors
1 Mr. Abhijit Datta 27A, Tower 4, South City, 375, Prince Anwar Shah Road, Kolkata - 700068
2 Mr. Hari Mohan Marda 4/2, Sarat Bose Road, Olympus Court, Flat No. - C101, Kolkata - 700020
3 Mr. Ram Gobind Ganeriwala 25/S, Block-B, Diamond Harbour Road, New Alipore, Kolkata - 700053
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Sl. No. Name Address
4 Mr. Debasish Bhaumik 19/5, Northern Avenue, Kolkata - 700037
5 Mrs. Karabi Sengupta 65B, Beni Banerjee Avenue, Dhakuria, Kolkata - 700031
6 Mr. Basant Kumar Parakh 50 Hara Prasad SastriSarani, Block-E(New Alipore), Kolkata - 700053
7 Mr. Rajesh Bansal 808, Bansal Colony, Gwalior Road, Sipri Bazar, Jhansi -     284003
8 Mr. Girja Kumar Choudhary Block, JC-12, Sector-III, Salt Lake City, West Bengal-700098

9 Dr. Kalyanasundaram 
Ramamurthy

Flat No. 1603, 16th Floor, Block-7, Sector-47, Uniworld Garden, Gurgaon - 
122002

 e. The shares of the Transferee Company are listed on the BSE Limited (“BSE”), NaƟonal Stock Exchange of India 
Limited (“NSE”) and The CalcuƩa Stock Exchange Limited (“CSE”).

 f. As on 30th September, 2017 a total of ` 43,379.68 Lakhs was due to unsecured creditors of the Transferee 
Company. Further, as on 30th September, a total of ` 1,03,703.83 Lakhs was due to secured creditors of the 
Transferee Company and ` 34,914.43 Lakhs to the Debenture Holders.

 g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferee Company as on 30th September, 
2017 is asunder:
Particulars Amount (` in Lakhs)
Authorized share capital
3,52,50,000 equity shares of ` 2 each 705.00
Total 705.00
Issued, subscribed and paid-up share capital
2,42,98,392 equity shares of ` 2 each 485.97
Total 485.97

 h. The main objects of the Transferee Company as set out in its Memorandum of AssociaƟon, is as under:

  1. To carry on the business to acquire by purchase, lease, exchange, hire or otherwise develop or operate land, 
building and hereditaments of any tenure or descripƟon including agricultural, land, mines, quarries, tea or 
coffee garden, farms, gardens, orchards, groves, plantaƟons and any estate or interest therein and any right 
over on connected with land and buildings so situates or to turn the same to account as may seem expedient 
and in parƟcular by preparing building sites and by construcƟng, reconstrucƟng, altering, improving, 
decoraƟng, furnishing and maintain hotels. Rooms, flats, mulƟplex, entertainment centres, mulƟplex 
complexes, shopping malls, houses, restaurants, markets, shops, workshops, mills, factories, warehouses, 
cold storages, wharves, godowns, offices, hostels, gardens, swimming pools, playground, buildings, works 
and convenience of all kinds of leasing, hiring or disposing of the same to manage land, building and other 
properƟes whether belonging to the company or not and to collect rents and income and to supply tenants 
and occupiers and other refreshments, aƩendance, light, waiƟng rooms, reading rooms, meeƟng rooms, 
electric conveniences and other advantages.

  2. To carry on real estate business and construcƟon business acquire by purchase, lease exchange, invest deal 
hire or otherwise act as brokers and agents, develop or operate land, building and hereditaments of any 
tenure or descripƟon and any estate or interest therein, or any right over to or connected by land building 
so situated and develop or to run the same to account same as may seem expedient and in parƟcular by 
preparing building sites and purchase and sale of lands and/or building  and owing, buying, selling, hiring, 
leƫng, sub-leƫng, maintain, alloƫng, transferring allotment, administering, dividing and sub-dividing, 
holding and by construcƟon, reconstrucƟng, altering, improving, decoraƟng, furnishing and maintain hotels, 
rooms,  inns, flats, houses, apartments, restaurants, cinema houses, markets, shops, workshops, mills, 
factories, ware houses, cold storages, wharves, godowns, offices, safe deposits, vaults, hostels, gardens, 
swimming pools, playground, buildings, immovable property of any kind work and conveniences of all kinds 
and by leasing, hiring, leƫng or disposing of the same and to act as a general contractor, sub-contractors 
and to do any construcƟon, manufacturing, building, road making, engineering and all other kinds and 
descripƟon whatsoever for an person, firm, AOP, society, company, public body, government, army, navy, 
railways etc., by the Company itself or in partnership at will, such company or individuals or persons as may 
be thought fit by the directors.

  3. To carry on the business of buying, selling, exporƟng, imporƟng or trading in all kinds of painƟngs, anƟques, 
manuscripts and other objects of art.

   Clause 3 of the aforesaid main objects was inserted pursuant to the resoluƟon passed by the members of the 
Transferee Company by postal ballot on 3rd October, 2016. Except as stated above, there has been no change 
in the main objects clause of Transferee Company in the last 5 years. 
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  i. The Transferee Company is primarily engaged in the business of development and construction of real-
estate projects.

 II. Zandu Realty Limited

  a. Zandu Realty Limited is alisted public limited company which was originally incorporated on 10th 

December, 1919 under the provisions of the Indian Companies Act, VII of 1913, in the name of “The Zandu 
Pharmaceuticals Works Limited”. Thereafter, on 30th June, 2009, the registered office of the Company 
was shifted to West Bengal under Section 18(3) of the Companies Act, 1956. The name of the Company 
was changed to “Zandu Realty Limited” pursuant to fresh certificate of incorporation dated 18th January, 
2010. Since then, the Company is carrying out its business in the name of “Zandu Realty Limited” having 
CIN:L24239WB1919PLC136397, PAN:AAACZ0210G and having its registered office at Emami Tower, 2nd Floor, 
687, Anandapur, E. M. Bypass, Kolkata - 700107, West Bengal. The e-mail address of the Transferor Company 
is investors@emamirealty.com.

  b. There has been no change in the registered office of the Transferor Company since last 5 (Five) years.
  c. There has been no change in the name of the Transferor Company since the last 5 (Five) years.
  d. The shares of the Transferor Company are listed on the BSE and NSE.
  e. The following are the details of the promoters and directors of the Transferor Company:

Sl. No. Name Address
Promoter and Promoter Group
1. Emami Infrastructure Limited Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, 

Kolkata-700107
Directors
1. Mr. Abhijit Datta 27A, Tower 4, South City, 375, Prince Anwar Shah Road, 

Kolkata- 700068.
2. Mr. Hari Mohan Marda 4/2, Sarat Bose Road, Olympus Court, Flat No. - C101, 

Kolkata - 700020
3. Mrs. Karabi Sengupta 65B, Beni Banerjee Avenue, Gouri Villa, Kolkata -  700031
4. Mr. Aditya Poddar 42C, Ballygunge Circular Road, Kolkata - 700019
5. Mr. Sandeep Jhunjhunwala Duke Gardens 3A Crown Apartments, Raghunathpur, VIP Road, 

Kolkata - 700059
  f. As on 30th September, 2017 a total of ` 13.54 Lakhs was due to unsecured creditors of the Transferor 

Company. 

  g. The Authorized, Issued, Subscribed and Paid-up share capital of Transferor Company, as on 30th September, 
2017 is asunder:
Particulars Amount (` in Lakhs)
Authorized share capital
20,00,000 equity shares of ` 100 each 2,000.00
Total 2,000.00
Issued, subscribed and paid-up share capital
8,06,400 equity shares of ` 100 each 806.40
Total 806.40

  h. The main objects of the Transferor Company as set out in its Memorandum of Association, inter alia, is as 
under:

   (a) To manufacture from crude drugs and raw materials, Drugs and Chemicals, Chemical Goods, 
PharmaceuƟcal PreparaƟons, Aerated and Mineral Waters and similar other preparaƟons.

   (b) To erect at or near Bombay or elsewhere, where it may seem expedient, the necessary buildings, 
machinery and plant for the purposes aforesaid.

   (c) To purchase, rent or acquire such lands, buildings and hereditaments as may be required for, or in 
furtherance of any of the objects of the Company.

   (d) To open and maintain such Agencies at different places in India or elsewhere, as may be found necessary

   (e) To let, lease, assign, sell, improve, manage, develop, or dispose of any of the moveable or immoveable 
properties of the Company on such terms as the Company may determine.

    There has been no change in the object clause of the Transferor Company in the last 5 (Five) years.
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  i. The Transferor Company is primarily engaged in the business of development and construction of Real 
Estate.  It is also engaged in the business of Trading of Fast Moving Consumer Goods.

7. Relationship subsisting between the Companies who are Parties to the Scheme: The Transferor Company is an associate 
of the Transferee Company. 

8. At the meeting held on 1st July,2017, based on the recommendations of the Audit Committee, the Board of Directors 
of each of the Applicant Companies, approved the proposed Scheme of Amalgamation, after taking on record the 
Valuation report dated 28th June, 2017 issued by M/s S. K. Agrawal & Co., Chartered Accountants, an independent 
valuer and Fairness Opinion dated 1st July, 2017 issued by IIFL Holdings Limited, a SEBI registered Merchant Banker.

9. The said Scheme of Amalgamation was unanimously approved by all the Directors present, of Transferor Company and 
Transferee Company, vide resolutions passed at their respective Board Meetings held on 1st July, 2017.

 Names of the Directors of the Transferee Company present at the meeting, who voted in favour of the resolution, who 
voted against the resolution and who did not vote or participate on such resolution:
Name of the Directors Votes
Mr. Hari Mohan Marda In favour
Mr. Ram Gobind Ganeriwala In favour
Mr. Debasish Bhaumik In favour
Mr. Girja Kumar Choudhary In favour

  Names of the Directors of the Transferor Company present at the meeting, who voted in favour of the resolution, who 
voted against the resolution and who did not vote or participate on such resolution:
Name of the Directors Votes
Mr. Hari Mohan Marda In favour
Mr. Aditya Poddar In favour
Mr. Sandeep Jhunjhunwala In favour

10. Details of the Scheme 
 a) The scheme envisages the AmalgamaƟon of Zandu Realty Limited, as a "going concern” with Emami Infrastructure 

Limited pursuant to SecƟons 230 to 232 and other applicable provisions, if any of the Companies Act, 2013.

 b) The Appointed Date is 1st April, 2017;

 c) The EffecƟve Date means the last of the dates on which the cerƟfied or authenƟcated copies of the orders of 
the NaƟonal Company Law Tribunal sancƟoning the Scheme are filed with the Registrar of Companies by the 
Transferor Company and by the Transferee Company. 

 d) Upon the Scheme becoming effecƟve and the undertaking of the Transferor Company transferred to Transferee 
Company, the Transferee Company shall issue and allot equity shares to the equity shareholders of Transferor 
Company whose names appear in the Register of Members of the Transferor Company on the Record Date, 7 
(seven) equity shares of the nominal value of ` 2/- each fully paid up in the Transferee Company for every 1 (one) 
equity share of ` 100/- fully paid up held by such member in the Transferor Company.

 e) On the EffecƟve Date, 2,86,329 equity shares of ` 100/- each all fully paid up held by the Transferee Company in 
the Transferor Company shall stand cancelled without any further act or deed.

 f) The raƟonale for the Scheme or the Benefits of the Scheme as perceived by the Board of Directors of the Applicant 
Companies to the Applicant Companies, Shareholders, Creditors and Others:

i. The growth of Indian Real Estate Industry in the last few years has been sluggish with decrease in demand 
across all sectors due to overall economic slowdown. However, iniƟaƟves such as “Clean India” and “Smart 
CiƟes” projects clearly indicate that the Government recognizes urbanizaƟon as a feature of modernity. 
The mammoth and ambiƟous goal of Indian Government of providing affordable Housing to all its ciƟzen 
by 2022 coupled with overall growth in economy, increased FDI inflows in construcƟon industry, lower 
interest rates and path-breaking regulatory developments such as RERA and GST, will provide much needed 
impetus to the Real Estate Industry in India. Large sized efficiently managed companies with wider territorial 
presence will spearhead the Real Estate growth in the country. 

ii. The complicaƟons of construcƟon industry coupled with volaƟlity and uncertainty in market, emphasizes 
the need for highly efficient and competent managers to steer them. With many emerging players, 
procurement of skilled and efficient managers is one of major concerns for the real estate industry. 

iii. The Transferee Company is a pioneer in the real estate sector and is tesƟmony to aƩract the best talents 
available in the industry. The Transferee Company is having its footprints spanning across Chennai, Kolkata, 
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Mumbai, Jhansi, Bhubaneswar, Hyderabad, Coimbatore and Indore. The Company’s operaƟons span to all 
real estate sectors such as residenƟal, commercial and retail and to all aspects of real estate development, 
including the idenƟficaƟon and acquisiƟon of land, the planning, execuƟon and markeƟng of the projects 
including management of projects owned by other Landlords. 

iv. The Transferor Company is an associate of the Transferee Company. It has completed successfully 
development of its project “Zandu Sigma Estate” at Dadar, Mumbai. It is exploring further opportuniƟes 
and has in the meanƟme deployed its funds in investment in securiƟes.

v. The Transferee Company and the Transferor Company are both 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 amalgamaƟon will ensure focused management in a 
single combined enƟty thereby resulƟng in efficiency of management and maximizing overall shareholder 
value.

vi. The proposed amalgamaƟon will bring in advantages of synergy in operaƟons and economies of scale. The 
pooling of resources of companies will create strong financial structure and facilitate resource mobilizaƟon 
and achieve beƩer cash flows. The combined net worth in a single enƟty shall facilitate in aƩracƟng funds 
from strategic investors and/or financial insƟtuƟons at compeƟƟve rates. Thus, the synergies created 
by the horizontal merger will increase the operaƟonal efficiency and integrate business funcƟons of the 
amalgamated enƟty and help to pursue inorganic and organic growth opportuniƟes of such business. It 
will also lead to more efficient uƟlizaƟon of capital and create a consolidated base for future growth of the 
amalgamated enƟty. 

vii. The amalgamaƟon will also result in administraƟve and operaƟonal raƟonalizaƟon, organizaƟonal 
efficiencies, reducƟon in overheads and other expenses and opƟmal uƟlizaƟon of various resources. It will 
prevent cost duplicaƟon, overlapping of administraƟve responsibiliƟes and mulƟplicity of records, legal and 
regulatory compliances generally involved with running two separate enƟƟes and more parƟcularly due 
to the listed status of both the companies involved. It will enable a dedicated management to focus and 
accelerate growth of the amalgamated enƟty. 

viii. The amalgamaƟon will result in not only, pooling of efficient human resources and puƫng them to opƟmum 
uƟlisaƟon for the growth of the merged enƟty but also aƩracƟng efficient manpower by the merged enƟty.

ix. The raƟonale for conƟnuing with two separate enƟƟes in the same business no longer exists. It is considered 
prudent and more appropriate to consolidate similar businesses in one enƟty. Such restructuring will lead 
to simplificaƟon of group structure by eliminaƟng mulƟple companies in similar business, thus enabling 
focus on core competencies.  

x. The amalgamaƟon will enable greater realizaƟon of the potenƟal of the businesses of the Transferor and 
Transferee Companies in the amalgamated enƟty and have beneficial results for all concerned. 

xi. The assets of the amalgamated enƟty will far exceed its liability and rights of the creditors of the Transferor 
Company and the Transferee Company are not in any way prejudiced.

xii. The Scheme shall also be in the larger interest of the public shareholders of the Transferor Company and 
Transferee Company as amalgamaƟon of the two companies will lead to cancellaƟon of 2,86,329 equity 
shares of the Transferor Company held by the Transferee Company, which consƟtutes 35.51% of the paid up 
share capital of the Transferor Company. These will result into reduced combined paid-up capital leading to 
higher earnings per share. 

xiii. The Scheme envisages transfer of enƟre undertaking of the Transferor Company as a going concern to the 
Transferee Company and is in the interest of its shareholders, creditors, employees and all concerned.

xiv. In view of the aforesaid, the Board of Directors of the Transferor Company and the Transferee Company 
have considered and proposed the amalgamaƟon of the enƟre undertaking and business of the Transferor 
Company with the Transferee Company in order to benefit the stakeholders of both the companies. 
Accordingly, the Board of Directors of the Transferor Company and the Transferee Company have formulated 
this Scheme of AmalgamaƟon for the transfer and vesƟng of the enƟre undertaking and business of the 
Transferor Company with and into the Transferee Company pursuant to the provisions of SecƟon 230 to 232 
and other relevant provisions of the Companies Act, 2013.

g) Salient features of the Scheme are set out as below:

a) Upon the Scheme becoming effecƟve and with effect from the Appointed Date, the Undertaking of the 
Transferor Company shall, without any further act or deed be transferred to and be vested or deemed 
to be vested in the Transferee Company as a going concern, pursuant to SecƟons 230 to 232 of the 
Act but subject to all charges, liens, mortgages, lispendens, if any, then affecƟng the same or any part 
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thereof and all the creditors of the Transferor Company shall become the creditors of the Transferee 
Company on the same terms and condiƟons.

b) Without prejudice to the generality of Clause 4.1 of the Scheme, upon the coming into effect of this 
Scheme and with effect from the Appointed Date.

c) All the assets and properƟes comprised in the Undertaking of whatsoever nature and wheresoever 
situated, shall, under the provisions of SecƟons 230 to 232 and all other applicable provisions, if any, 
of the Act, without any further act or deed, be and stand transferred to and vested in the Transferee 
Company or be deemed to be transferred to and vested in the Transferee Company as a going concern 
so as to become the assets and properƟes of the Transferee Company.

d) In respect of such of the assets and properƟes of the Undertaking of Transferor Company as are 
immovable in nature, whether held as fixed assets and/or inventory, the same shall be so transferred 
by the Transferor Company and shall, upon such transfer, become as and from the Appointed Date, 
the immovable assets of Transferee Company, and it shall not be necessary to obtain the consent of 
any third party or other person in order to give effect to the provisions of this clause. The Transferee 
Company shall under the provisions of this Scheme be deemed to be authorized to execute any such 
instruments, deeds and wriƟngs on behalf of the Transferor Company and to implement or carry out 
all such formaliƟes or compliances on the part of Transferor Company to be carried out or performed 
in order to give effect to the provisions of this clause. 

e) In respect of such of the assets and properƟes of the Undertaking of Transferor Company as are 
movable in nature or incorporeal property or are otherwise capable of transfer by manual delivery or 
by endorsement and/or delivery, the same shall be so transferred by the Transferor Company and shall, 
upon such transfer, become the assets and properƟes of the Transferee Company as an integral part of 
the Undertaking, without requiring any separate deed or instrument or conveyance for the same.

f) In respect of movables other than those dealt with in Clause 4.5 of the Scheme including sundry debts, 
receivables, acƟonable claims, bills, credits, loans and advances of the Undertaking, if any, whether 
recoverable in cash or in kind or for value to be received, bank balances, investments, earnest money 
and deposits with any Governmental Authority or with any company or other person, the same shall 
on and from the Appointed Date stand transferred to and vested in the Transferee Company.

g) All the licenses, permits, quotas, approvals, permissions, registraƟons, incenƟves, tax deferrals and 
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberƟes, special status 
and other benefits or privileges enjoyed or conferred upon or held or availed of by the Transferor 
Company and all rights and benefits that have accrued or which may accrue to the Transferor Company, 
whether before or aŌer the Appointed Date, shall, under the provisions of SecƟons 230 to 232 and 
all other applicable provisions, if any, of the Act, without any further act, instrument or deed, cost or 
charge be and stand transferred to and vest in or be deemed to be transferred to and vested in and 
be available to the Transferee Company so as to become as and from the Appointed Date licenses, 
permits, quotas, approvals, permissions, registraƟons, incenƟves, tax deferrals and benefits, subsidies, 
concessions, grants, rights, claims, leases, tenancy rights, liberƟes, special status and other benefits or 
privileges of the Transferee Company and shall remain valid, effecƟve and enforceable on the same 
terms and condiƟons.

h) The Transferor Company shall, if so required, also give noƟce in such form as it may deem fit and 
proper to the debtors, that pursuant to the sancƟon of this Scheme by NCLT, Kolkata Bench under and 
in accordance with SecƟons 230 to 232 and all other applicable provisions, if any, of the Act, the said 
debtors should pay to the Transferee Company the debt, loan or advance or make the same on account 
of the Transferor Company and the right of the Transferor Company to recover or realize the same 
stands exƟnguished.

i) All assets and properƟes of the Transferor Company as on the Appointed Date, whether or not included 
in the books of the Transferor Company, and all assets and properƟes which are acquired by the 
Transferor Company on or aŌer the Appointed Date but prior to the EffecƟve Date, shall be deemed 
to be and shall become the assets and properƟes of the Transferee Company, and shall under the 
provisions of SecƟons 230 to 232 and all other applicable provisions, if any, of the Act, without any 
further act, instrument or deed, be and stand transferred to and vested in and be deemed to have 
been transferred to and vested in the Transferee Company upon the coming into effect of this Scheme.

j) Upon the coming into effect of this Scheme and with effect from the Appointed Date, all liabiliƟes 
relaƟng to and comprised in the Undertaking including all secured and unsecured debts (whether 
inIndian rupees or foreign currency), sundry creditors, liabiliƟes (including conƟngent liabiliƟes), duƟes 
and obligaƟons and undertakings of the Transferor Company of every kind, nature and descripƟon 
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whatsoever and howsoever arising, raised or incurred or uƟlised for its business acƟviƟes and 
operaƟons (herein referred to as the "LiabiliƟes"), shall, pursuant to the sancƟon of this Scheme by 
the NCLT under and in accordance with the provisions of SecƟons 230 to 232 and other applicable 
provisions, if any, of the Act, without any further act, instrument, deed, maƩer or thing, be transferred 
to and vested in or be deemed to have been transferred to and vested in the Transferee Company, 
along with any charge, encumbrance, lien or security thereon, and the same shall be assumed by the 
Transferee Company to the extent they are outstanding as on the EffecƟve Date so as to become as and 
from the Appointed Date the LiabiliƟes of the Transferee Company on the same terms and condiƟons 
as were applicable to the Transferor Company, and the Transferee Company shall meet, discharge and 
saƟsfy the same and further it shall not be necessary to obtain the consent of any third party or other 
person whois a party to any contract or arrangement by virtue of which such LiabiliƟes have arisen in 
order to give effect to the provisions of this Clause.

k) All debts, liabiliƟes, duƟes and obligaƟons of the Undertaking as on the Appointed Date, whether or not 
provided in the books of the Transferor Company, and all debts and loans raised, and duƟes, liabiliƟes 
and obligaƟons incurred or which arise or accrue to the Undertaking on or aŌer the Appointed Date 
Ɵll the EffecƟve Date, shall be deemed to be and shall become the debts, loans raised, duƟes, liabiliƟes 
and obligaƟons incurred by the Transferee Company by virtue of this Scheme.

l) Where any such debts, loans raised, liabiliƟes, duƟes and obligaƟons of the Undertaking as on the 
Appointed Date have been discharged or saƟsfied by the Transferor Company aŌer the Appointed Date 
and prior to the EffecƟve Date, such discharge or saƟsfacƟon shall be deemed to be for and on account 
of the Transferee Company.

m) Loans, advances and other obligaƟons (including any guarantees, leƩers of credit, leƩers of comfort or 
any other instrument or arrangement which may give rise to a conƟngent liability in whatever form), if 
any, due or which may at any Ɵme in future become due between the Undertaking and the Transferee 
Company shall, ipso facto, stand discharged and come to an end and there shall be no liability in that 
behalf on any party and appropriate effect shall be given in the books of accounts and records of the 
Transferee Company.

n) All taxes (including but not limited to income tax, sales tax, excise duty, service tax, VAT, etc.) paid or 
payable by the Transferor Company in respect of the operaƟons and/or the profits of the business 
before the Appointed Date, on account of the Transferor Company and, in so far as it relates to the 
tax payment whether by way of deducƟon at source, advance tax or otherwise howsoever, by the 
Transferor Company in respect of the operaƟons and/or the profits of the business aŌer the Appointed 
Date shall be deemed to be the corresponding item paid by the Transferee Company and shall in 
proceedings, be dealt with accordingly.

o) All the profits, income, taxes (including advance tax, tax deducted at source and MAT Credit) or any 
costs, charges, expenditure accruing or arising to the Transferor Company or expenditure or losses 
arising or incurred or suffered by the Transferor Company shall for all purposes be treated and deemed 
to be and accrue from the Appointed Date as the profits or income, taxes (including tax, losses, MAT 
Credit) costs, charges, expenditure or losses of the Transferee Company, as the case may be. 

p) For avoidance of doubts and without prejudice to the generality of the foregoing, it is clarified that upon 
coming effect of the Scheme and with effect of the Appointed Date, in accordance with the relevant 
laws, consents, permissions, licenses registraƟon, cerƟficates, authoriƟes (including operaƟon of bank 
accounts), power of aƩorneys given by, issued to or executed in favour of the Transferor Company, and 
rights and privileges under the same, in so far as they relate to the Transferor Company and all domain 
names, brands, trade secrets, product registraƟon and other intellectual property, if any, and all other 
interests relaƟng to the goods or services being dealt by the Transferor Company, shall without any 
further act or deed be transferred to and vested in the Transferee Company on the same terms and 
condiƟons as were applicable to the Transferor Company immediately prior to the coming into effect 
of this Scheme.  

q) Conduct of Business:

• With effect from the Appointed Date and up to and including the EffecƟve Date, the Transferor 
Company shall carry on and shall be deemed to have carried on all its business and acƟviƟes 
as hitherto and shall hold and stand possessed of and shall be deemed to have held and stood 
possessed of the Undertaking on account of, and for the benefit of and in trust for, the Transferee 
Company.

• All the profits or income accruing or arising to the Transferor Company, and all expenditure or 
losses arising or incurred (including all taxes, if any, paid or accruing in respect of any profits and 
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income) by the Transferor Company shall, for all purposes, be treated and be deemed to be and 
accrue as the profits or income or as the case may be, expenditure or losses (including taxes) of 
the Transferee Company.

• Any of the rights, powers, authoriƟes and privileges aƩached or related or pertaining to and 
exercised by or available to the Transferor Company shall be deemed to have been exercised 
by the Transferor Company for and on behalf of and as agent for the Transferee Company. 
Similarly, any of the obligaƟons, duƟes and commitments aƩached, related or pertaining to 
the Undertaking that have been undertaken or discharged by the Transferor Company shall 
be deemed to have been undertaken or discharged for and on behalf of and as agent for the 
Transferee Company.

• With effect from the date of filing of this Scheme with the NCLT and up to and including the 
EffecƟve Date:

o the Transferor Company shall preserve and carry on their business and acƟviƟes with 
reasonable diligence and business prudence and shall not undertake any addiƟonal 
financial commitments of any nature whatsoever, borrow any amounts nor incur any other 
liabiliƟes or expenditure, issue any addiƟonal guarantees, indemniƟes, leƩers of comfort 
or commitments either for itself or on behalf of its group Company or any third party or 
sell, transfer, alienate, charge, mortgage or encumber or deal with the Undertaking or any 
part thereof save and except in each case in the following circumstances:

• If the same is in its ordinary course of business as carried on by it as on the date of 
filing this Scheme with NCLT; or

• If the same is permiƩed by this Scheme; or

• If consent of the Board of Directors of the Transferee Company has been obtained.

o The Transferor Company shall not take, enter into, perform or undertake, as applicable 
(i) any material decision in relaƟon to its business and operaƟons other than decisions 
already taken prior to approval of the Scheme by the respecƟve Board of Directors (ii) any 
new business, or disconƟnue any exisƟng business or change the capacity of faciliƟes; and 
(iii) such other maƩers as the Transferee Company may noƟfy from Ɵme to Ɵme save and 
except in each case in the following circumstances:

• If the same is in its ordinary course of business as carried on by it as on the date of 
filing this Scheme with NCLT; or

• If the same is permiƩed by this Scheme; or

• If consent of the Board of Directors of the Transferee Company has been obtained.

r) Creditors:

• The Scheme does not involve any compromise or composiƟon with the creditors of the Transferor 
Company or the Transferee Company and the rights of the creditors of the Transferor Company 
and the Transferee Company are not be affected in any manner. 

• The charge and/or security of the secured creditors of the Transferor Company and the Transferee 
Company shall remain unaffected by this Scheme.

s) Issue of Shares by the Transferee Company:

• On the EffecƟve Date, 2,86,329 equity shares of Rs.100/- each all fully paid up held by the 
Transferee Company in the Transferor Company shall stand cancelled without any further act or 
deed.

• Upon the Scheme becoming effecƟve and the Undertaking of the Transferor Company 
being transferred to the Transferee Company, the Transferee Company shall without further 
applicaƟon, issue and allot equity shares in the Transferee Company to the equity shareholders 
of the Transferor Company whose names appear in the Register of Members of the Transferor 
Company on the Record Date, 7 (seven) equity shares of the nominal value of Rs. 2/- each fully 
paid up in the Transferee Company for every 1 (one) equity share of Rs. 100/- fully paid up held 
by such member in the Transferor Company.

• The shares to be issued by the Transferee Company to the shareholders of the Transferor 
Company in pursuance of this Scheme are hereinaŌer referred to as “the New Shares”.
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• No fracƟonal shares shall arise out of the above allotment of the New Shares.

• The New Shares to be issued to the shareholders of the Transferor Company, as above, shall be 
subject to the Memorandum and ArƟcles of AssociaƟon of the Transferee Company and shall 
rank paripassu with the exisƟng equity shares of the Transferee Company, in all respects.

• The Transferee Company shall get the New Shares listed on the BSE, NSE as well as CSE where 
the exisƟng equity shares of the Transferee Company are listed.

• The Transferee Company shall issue the New Shares in dematerialised form unless otherwise 
noƟfied in wriƟng by the shareholders of the Transferor Company on or before such date as may 
be determined by the Board of Directors of the Transferee Company or a commiƩee thereof. 
If such noƟce has not been received by the Transferee Company, the equity shares shall be 
issued to such members in dematerialised form provided that the members of the Transferor 
Company have an account with a depository parƟcipant and provide details thereof and such 
other confirmaƟons as may be required.  If the Transferee Company has received noƟce from any 
member that equity shares are to be issued in physical form or if any member has not provided 
the requisite details relaƟng to his account with a depository parƟcipant or other confirmaƟon 
as may be required or if the details furnished by any member do not permit electronic credit of 
the New Shares, then the Transferee Company shall issue equity shares in physical form to such 
member or members.

t) Merger of Authorized Share Capital:

• Upon the Scheme coming into effect and pursuant to SecƟon 232(3) of the Act, the Authorised 
Share Capital of the Transferor Company shall be deemed to be added to that of the 
Transferee Company without any further act, instrument or deed on the part of the Transferee 
Company. Provided however that pursuant to this Scheme only such amount of Authorised 
Capital of the Transferor Company would be added to the Authorised Share Capital of the 
Transferee Company as can be raised by the Transferee Company by uƟlising the fees paid by 
the Transferor Company on its Authorised Share Capital which is available for set-off against any 
fees payable by the Transferee Company for increase of Authorised Share Capital.

• Clause V of the Memorandum of AssociaƟon of the Transferee Company shall stand amended to 
give effect to the relevant provisions of this Scheme and no further resoluƟon(s) under secƟons 
13, 14, 61, 64 of the Companies Act, 2013 or any other applicable provisions of the Act, would 
be required to be separately passed.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME (ANNEXED HEREWITH) TO GET FULLY ACQUAINTED WITH 
THE CONTENTS THEREOF. THE AFORESAID ARE ONLY SOME OF THE KEY CLAUSES OF THE SCHEME.

11. Summary of Valuation Report including basis of valuation and Fairness opinion

 i. M/s. S. K. Agrawal & Co. (Independent Valuer) has adopted a combinaƟon of valuaƟon methodologies to arrive at 
the relaƟve valuaƟon of the Transferee Company and Transferor Company as under:

  • Net Asset Value Method

  • Discounted Cash Flow Method

  • Market Price Method

 ii. Further, IIFL Holdings Limited, Merchant Bankers, have vide its report dated 1st July, 2017 opined that the Share 
Exchange RaƟo considered for the purpose of amalgamaƟon of Transferor Company with the Transferee Company 
as per the Scheme is fair and reasonable to the equity Shareholders.

 iii. The valuaƟon report is available for inspecƟon at the Registered office of the Applicant Companies.

 iv. A copy of the ValuaƟon Report and Fairness Opinion are enclosed as Annexure 2 and Annexure 3 respecƟvely

12. Statutory Auditors of the Applicant Companies, M/s. S. K. Agrawal & Co., Chartered Accountants had vide certificate 
dated 16th October, 2017 confirmed that the accounting treatment proposed in the Scheme of arrangement is in 
accordance with the Indian Accounting Standards (‘Ind AS’) as prescribed under Section 133 of the Companies Act, 
2013 and other Generally Accepted Accounting Principles in India.

13. The proposed Scheme was placed before the Audit Committee of the Applicant Companies at their respective meetings 
held on 1st July, 2017. The Audit Committee of the respective Applicant Companies took into account the Valuation 
Report dated 28th June, 2017, issued by M/s. S. K. Agrawal & Co., Chartered Accountants and the Fairness Opinion, 
dated 1st July, 2017, issued IIFL Holdings Limited, Merchant Banker, appointed for this purpose by the Applicant 
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Companies. The Audit Committee of the Applicant Companies based on the aforesaid, inter alia, recommended the 
Scheme to the respective Board of Directors of the Applicant Companies for their favourable consideration.

14. Details of the present Directors and Key Managerial Personnel (KMP) and their respective equity shareholding as on 
date in Applicant Companies are as follows:

 Emami Infrastructure Limited

Sl. 
No

Name of the Director/KMP Designation (Category) Equity shares held in
Transferee 
Company

Transferor 
Company

1 Mr. Abhijit Datta
(DIN: 00790029)

Chairman (Non-Executive Independent) NIL NIL

2 Mr. Hari Mohan Marda
(DIN: 00855466)

Director (Non-Executive Independent) NIL NIL

3 Mr. Ram Gobind Ganeriwala
(DIN: 00863042)

Director (Non-Executive Independent) NIL NIL

4 Mrs. Karabi Sengupta
(DIN: 02534951)

Director (Non-Executive Independent) NIL NIL

5 Mr. Debasish Bhaumik
(DIN: 06933306)

Director (Non-Executive Independent) NIL NIL

6 Mr. Basant Kumar Parakh
(DIN: 00103176)

Director (Non-Executive Non-Independent) NIL NIL

7 Mr. Rajesh Bansal
(DIN: 00645035)

Whole-time Director (Executive) NIL NIL

8 Mr.Girja Kumar Choudhary
(DIN: 00821762)

Whole-time Director & CFO (Executive) NIL NIL

9 Mr. Kalyanasundaram 
Ramamurthy 
(DIN: 01219857)

Whole-time Director (Executive) NIL NIL

10 Ms. Payel Jain
(PAN: AIRPJ0226G)

Company Secretary NIL NIL

 Zandu Realty Limited
Sl. 
No

Name of the Director/KMP Designation (Category) Equity shares held in
Transferee 
Company

Transferor 
Company

1 Mr. Abhijit Datta
(DIN: 00790029

Chairman (Non-Executive Independent) NIL NIL

2 Mr. Hari Mohan Marda
(DIN: 00855466)

Director (Non-Executive Independent) NIL NIL

3 Mrs. Karabi Sengupta
(DIN: 02534951)

Director (Non-Executive Independent) NIL NIL

4 Mr. Aditya Poddar
(DIN: 00646898)

Director (Non-Executive Independent) NIL NIL

5 Mr. Sandeep Jhunjhunwala
(DIN: 06433099)

Director, Manager & CFO (Executive) NIL NIL

6 Ms. Priyanka Mundhra
(PAN: DCNPM4382R)

Company Secretary NIL NIL

15. Effect of the Scheme on various parties

 i. Directors and Key Managerial Personnel

  The Directors or KMPs of the respecƟve Applicant Companies involved in the Scheme do not have any interest 
in the Scheme and does not hold any shares in the Applicant Companies. Further, none of the Directors or Key 
managerial personnel of the respecƟve Applicant Companies involved in the Scheme is concerned or interested, 
financially or otherwise, in the proposed Scheme. The effect of the Scheme on interests of the Directors or KMPs 
is not any different from the effect of the Scheme on like interests of other persons. The Directors and KMPs of 
the Transferor Company shall cease to be Directors and/or KMP consequent to dissoluƟon of Transferor Company 
upon the Scheme being effecƟve.
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 ii. Promoters and Non-Promoters of Applicant Companies

  Equity shareholders of Transferor Companyshall be eligible for issuance of Shares of the Transferee Company 
based on the valuaƟon report obtained from M/s S. K. Agrawal & Co., Chartered Accountants, an independent 
valuer. The Transferee Company, being the Promoter of Transferor Company, is holding 2,86,329 equity shares of 
Rs.100/- each all fully paid up in the Transferor Company. Pursuant to Scheme of AmalgamaƟon, equity shares 
held by Transferee Company in the Transferor Company shall stand effecƟvely cancelled. Consequent upon such 
cancellaƟon, the Promoters Shareholding in the combined enƟty will be, as on date, 50.50%. Save as aforesaid, 
the rights and interest of the Promoters and Non-Promoter Shareholders of Companies involved in the Scheme 
will not be prejudicially affected by the Scheme.

 iii. Depositors

  There are no depositors in the Transferee Company or the Transferor Company.

 iv. Creditors and Debenture Holders

  The rights and interests of secured creditors and unsecured creditors including the Debenture Holders of the 
Transferee Company or the Unsecured Creditors of the Transferor Company will not be prejudicially affected by 
the Scheme as no sacrifice or waiver is, at all called from them nor their rights sought to be modified in any 
manner post the Scheme.

 v. Deposit Trustee and Debenture Trustee

  a) There are no deposit trustees in the Transferee Company or the Transferor Company.

  b) The Debenture Trustees of Non-ConverƟble Debentures of the Transferee Company shall conƟnue to remain 
Debenture Trustees and accordingly, will not be affected by the Scheme in any manner.

 vi. Employees: Upon the coming into effect of this Scheme:

  a) All the permanent employees of the Transferor Company including KMPs, who are in its employment as on 
the EffecƟve Date shall become the permanent employees of the Transferee Company with effect from the 
EffecƟve Date without any break or interrupƟon in service and on terms and condiƟons as to employment 
and remuneraƟon not less favorable than those on which they are engaged or employed by the Transferor 
Company, except that the KMPs of the Transferor Company shall not be enƟtled to conƟnue with the same 
designaƟon as that in the Transferor Company unless otherwise determined by the Board of Directors of the 
Transferee Company. It is clarified that the employees of the Transferor Company who become employees 
of the Transferee Company by virtue of this Scheme, shall not be enƟtled to the employment policies and 
shall not be enƟtled to avail of any schemes and benefits that may be applicable and available to any of 
the employees of the Transferee Company (including the benefits of or under any employee stock opƟon 
schemes applicable to or covering all or any of the employees of the Transferee Company), unless otherwise 
determined by the Transferee Company. AŌer the EffecƟve Date, the Transferee Company shall be enƟtled 
to vary the terms and condiƟons as to employment and remuneraƟon of the employees of the Transferor 
Company on the same basis as it may do for the employees of the Transferee Company.

  b) The exisƟng provident fund, gratuity fund and pension and/or superannuaƟon fund or trusts or reƟrement 
funds or benefits, if any, created by the Transferor Company or any other special funds, if any, created or 
exisƟng for the benefit of the concerned permanent employees of the Transferor Company (collecƟvely 
referred to as the "Funds") and the investments made out of such Funds shall, at an appropriate stage, be 
transferred to the Transferee Company to be held for the benefit of the concerned employees. The Funds, if 
any, shall, subject to the necessary approvals and permission and at the discreƟon of the Transferee Company, 
either be conƟnued as separate funds of the Transferee Company for the benefit of the employees of the 
Transferor Company or be transferred to and merged with other similar funds of the Transferee Company. 
In the event that the Transferee Company does not have its own fund with respect to any such Funds, the 
Transferee Company may, subject to necessary approvals and permissions, conƟnue to maintain the exisƟng 
Funds separately and contribute thereto, unƟl such Ɵme as the Transferee Company creates its own funds at 
which Ɵme the Funds and the investments and contribuƟons pertaining to the employees of the Transferor 
Company shall be transferred to such funds of the Transferee Company.

16. Disclosure about effect of compromise or amalgamation on material interests of directors, Key Managerial Personnel 
and debenture trustee:

 The Scheme of Amalgamation has no impact on the material interests of directors and Key Managerial Personnel of the 
Applicant Companies and Debenture Trustees of the Transferee Company. 
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17.    Approvals

 i. The Transferee Company has received, in terms of RegulaƟon 37 of SEBI LODR RegulaƟons, received ObservaƟon 
LeƩers dated 6th October, 2017 from the BSE and NSE and LeƩer dated 13th October, 2017 from CSE, conveying 
their no objecƟon to the Scheme. Further the Transferor Company has received ObservaƟon LeƩers dated 6th 
October, 2017 from the BSE and NSE, conveying their no objecƟon to the Scheme. Copy of the ObservaƟon LeƩers 
are enclosed as Annexures to this NoƟce.

 ii. As required under the SEBI Circular, the Transferee Company has filed the complaints report with BSE andNSE 
on 12th August, 2017 and with CSE on 14thAugust, 2017. The Transferor Company has filed the complaints report 
with BSE and NSE on 12th August, 2017. AŌer filing of the complaint reports, the Applicant Companies have not 
received any complaint. Copies of the Complaints Report are enclosed as Annexures to this NoƟce.

18. SHAREHOLDING PRE AND POST SCHEME 

Sr. 
No.

 
 

Category
 
 

Transferor Company Transferee Company
Pre amalgamaƟon Pre amalgamaƟon Post amalgamaƟon
No. of 
shares  % No. of 

shares  % No. of 
shares  % 

A Promoter and Promoter Group       
1 Indian       
a. -Indian Individuals/HUF - - 7,97,513 3.28 7,97,513 2.85
b. -Indian Bodies Corporate 2,86,329 35.51 133,10,427 54.78 13310427 47.65
 Sub-total (A)(1) 2,86,329 35.51 141,07,940 58.06 141,07,940 50.50
2 Foreign
a. Individuals(NRI) - - 171 - 171 -
 Sub-total (A)(2) - - 171 - 171 -

 Total shareholding of Promoter and 
Promoter Group (A)=(A)(1)+(A)(2) 2,86,329 35.51 141,08,111 58.06 141,08,111 50.50

B Public Shareholding
1 InsƟtuƟons:
a. -Foreign porƞolio investors - - 8,055 0.03 8,055 0.03
b. -Financial insƟtuƟons/ Banks 2,975 0.37 41,679 0.17 62,504 0.22
 Sub-Total (B)(1) 2,975 0.37 49,734 0.20 70,559 0.25
2 Non insƟtuƟons:

a.(i) Individual shareholders holding 
nominal share capital upto ` 2 Lakhs 3,67,554 45.58 45,11,705 18.57 72,77,482 26.05

a.(ii)
-Individual shareholders holding 
nominal share capital in excess of 
` 2 Lakhs

27,557 3.42 4,09,932 1.69 4,09,932 1.47

b. -NBFCs Registered with RBI 5,613 0.69 3,103 0.01 34,673 0.12
 Sub-Total (B)(2) 4,00,724 49.69 49,24,740 20.27 77,22,087 27.64
3 Others
a. -Bodies corporate 93,621 11.61 44,20,912 18.20 50,39,621 18.04
b. -Clearing member 6,766 0.84 7,20,825 2.97 8,12,546 2.91
c. -Non-Resident individual 15,985 1.98 74,070 0.30 1,85,965 0.66
 Sub-Total (B)(3) 1,16,372 14.43 52,15,807 21.47 60,38,132 21.61

 Total Public Shareholding (B)= (B)
(1)+ (B)(2)+ (B)(3) 5,20,071 64.49 101,90,281 41.94 138,30,778 49.50

 TOTAL 8,06,400 100.00 242,98,392 100.00 279,38,889 100.00

Note: The Transferor Company is proposed to be dissolved under the Scheme and therefore, there would be no 
shareholding in the Transferor Company post the amalgamaƟon of the Transferor Company with the Transferee 
Company.
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19. The post amalgamation Capital Structure of the Transferee Company will be as follows:

ParƟculars Amount (` in Lakhs)
Issued, subscribed and paid-up share capital
2,79,38,889 equity shares of ` 2 each 558.78
Total 558.78

20. No investigation proceedings have been instituted or are pending under Sections 210 to 229 of Chapter XIV of the 
Companies Act, 2013 or under the corresponding provisions of the Companies Act, 1956. No winding up petitions have 
been admitted or filed against the Applicant Companies.

21. This statement may be treated as an Explanatory Statement under Section 232 of the Companies Act, 2013 and 
Section 102 of the Companies Act, 2013 in respect of the NCLT Convened meetings of the Transferee Company and the 
Transferor Company.

22. On the Scheme being approved by the requisite majority of Equity Shareholders, the Transferor Company and the 
Transferee Company shall file a joint peƟƟon with the NaƟonal Company Law Tribunal at Kolkata for sancƟon of the 
Scheme under SecƟons 230 to 232 of the Companies Act,2013.

23. The following documents will be open for inspecƟon by the members of the Applicant Companies on all working days 
except Saturdays, Sundays and public holidays between 10.00 a.m. to 12.00 noon upto the date of the MeeƟng;

 i. Papers and proceedings in C.A.(CAA)NO.509/KB/2017 including CerƟfied Copy of the Order of the NaƟonal 
Company Law Tribunal, Bench at Kolkata in the said Company ApplicaƟon direcƟng the convening and holding of 
the meeƟngs of the Equity Shareholders of each of the Applicant Companies and that of the Unsecured Creditors 
of the Transferor Company and Secured Creditors, Unsecured Creditors and Debenture Holders of the Transferee 
Company;

 ii. Scheme of AmalgamaƟon;

 iii. Memorandum and ArƟcles of AssociaƟon of Transferor Company and Transferee Company;

 iv. Annual Report of Transferor Company and Transferee Company for the financial year ended 31st March, 2017;

 v. Copy of the valuaƟon report dated 28th June, 2017 issued by S.K.Agrawal & Co., Chartered Accountants;

 vi. Copy of the Fairness Opinion dated 1st July, 2017 issued by IIFL Holdings Limited;

 vii. Copies of the Complaint Reports submiƩed by the Transferee Company to BSE, NSE and CSE and by the Transferor 
Company to BSE and NSE and also uploaded on Applicant Companies’website;

 viii. Copy of ObservaƟon LeƩers dated 6th October, 2017 from the BSE and NSE and LeƩer dated 13th  October, 2017 
from CSE issued to Transferee Company and ObservaƟon LeƩers dated 6th October, 2017 from the BSE and NSE 
issued to Transferor Company;

 ix. Copy of Register of Director’s Shareholdings of Applicant Companies.

 Copies of the Scheme of AmalgamaƟon, Explanatory Statement, Blank Postal Ballot Form and Proxy Form may be 
obtained free of charge from the registered office of the Applicant Companies or at the office of their Authorized 
RepresentaƟve, M/s. MKB & Associates, PracƟsing Company Secretaries, at ShanƟniketan Building, Room No. 511, 8, 
Camac Street, Kolkata - 700017.

Place: Kolkata A. K. Tripathi
Date: 13th December, 2017  Chairperson appointed for the MeeƟng

Registered Office:
Emami Tower, 2nd Floor, 687, Anandapur
E. M. Bypass, Kolkata-700107
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ANNEXURE 1

SCHEME OF AMALGAMATION UNDER SECTIONS 230 to 232 OF

THE COMPANIES ACT, 2013

OF

ZANDU REALTY LIMITED

WITH

EMAMI INFRASTRUCTURE LIMITED

AND 

THEIR RESPECTIVE SHAREHOLDERS

GENERAL

A. DESCRIPTION OF COMPANIES AND THEIR BACKGROUND

i. Zandu Realty Limited, (CIN: L24239WB1919PLC136397) is a listed public limited company incorporated under the 
Companies Act, 1919 having its registered office at Emami Tower, 2nd Floor, 687, Anandapur, E M Bypass, Kolkata-700107 
(hereinafter referred to as the “Transferor Company ”).The Transferor Company is primarily engaged in the business of 
development and construction of Real Estate.

ii. Emami Infrastructure Limited, (CIN: L45400WB2008PLC121426) is a listed public limited company incorporated 
under the Companies Act, 1956 having its registered office at Emami Tower, 2nd Floor, 687, Anandapur, E M Bypass, 
Kolkata-700107 (hereinafter referred to as the “Transferee Company”). The Transferee Company is primarily engaged 
in the business of development and construction of Real Estate.

iii. The equity shares of the Transferor Company are listed on BSE Limited and National Stock Exchange of India Limited 
and the equity shares of the Transferee Company are listed on BSE Limited, National Stock Exchange of India Limited 
and The Calcutta Stock Exchange Limited.

iv. This Scheme of Amalgamation provides for the amalgamation of the Transferor Company with the Transferee Company 
pursuant to Sections 230 to 232 and other relevant provisions of the Companies Act, 2013.

v. This Amalgamation is a “Common Control Business Combination” involving entities or businesses in which all the 
combining entities or businesses are ultimately controlled by the same party or parties both before and after the 
business combination, and that control is not transitory.

B. RATIONALE FOR THE SCHEME

i. The growth of Indian Real Estate Industry in the last few years has been sluggish with decrease in demand across all 
sectors due to overall economic slowdown. However, initiatives such as “Clean India” and “Smart Cities” projects clearly 
indicate that the Government recognises urbanization as a feature of modernity. The mammoth and ambitious goal of 
Indian Government of providing affordable Housing to all its citizen by 2022 coupled with overall growth in economy, 
increased FDI inflows in construction industry, lower interest rates and path-breaking regulatory developments such as 
RERA and GST, will provide much needed impetus to the Real Estate Industry in India. Large sized efficiently managed 
companies with wider territorial presence will spearhead the Real Estate growth in the country. 

ii. The complications of construction industry coupled with volatility and uncertainty in market, emphasises the need 
for highly efficient and competent managers to steer them. With many emerging players, procurement of skilled and 
efficient managers is one of major concerns for the real estate industry. 

iii. The Transferee Company is a pioneer in the real estate sector and is testimony to attract the best talents available 
in the industry. The Transferee Company is having its footprints spanning across Chennai, Kolkata, Mumbai, Jhansi, 
Bhubaneswar, Hyderabad, Coimbatore and Indore. The Company’s operations span to all real estate sectors such 
as residential, commercial and retail and to all aspects of real estate development, including the identification and 
acquisition of land, the planning, execution and marketing of the projects including management of projects owned 
by other Landlords. 

iv. The Transferor Company is an associate of the Transferee Company. It has completed successfully development of 
its project “Zandu Sigma Estate” at Dadar, Mumbai. It is exploring further opportunities and has in the meantime 
deployed its funds in investment in securities.
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v. The Transferee Company and the Transferor Company are both 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 amalgamation will ensure focused management in a single combined entity thereby 
resulting in efficiency of management and maximising overall shareholder value.

vi. The proposed amalgamation will bring in advantages of synergy in operations and economies of scale. The pooling of 
resources of companies will create strong financial structure and facilitate resource mobilisation and achieve better 
cash flows. The combined net worth in a single entity shall facilitate in attracting funds from strategic investors and/
or financial institutions at competitive rates. Thus, the synergies created by the horizontal merger will increase the 
operational efficiency and integrate business functions of the amalgamated entity and help to pursue inorganic and 
organic growth opportunities of such business. It will also lead to more efficient utilisation of capital and create a 
consolidated base for future growth of the amalgamated entity. 

vii. The amalgamation will also result in administrative and operational rationalisation, organisational efficiencies, 
reduction in overheads and other expenses and optimal utilisation of various resources. It will prevent cost duplication, 
overlapping of administrative responsibilities and multiplicity of records, legal and regulatory compliances generally 
involved with running two separate entities and more particularly due to the listed status of both the companies 
involved. It will enable a dedicated management to focus and accelerate growth of the amalgamated entity. 

viii. The amalgamation will result in not only, pooling of efficient human resources and putting them to optimum utilisation 
for the growth of the merged entity but also attracting efficient manpower by the merged entity.

ix. The rationale for continuing with two separate entities in the same business no longer exists. It is considered prudent 
and more appropriate to consolidate similar businesses in one entity. Such restructuring will lead to simplification of 
group structure by eliminating multiple companies in similar business, thus enabling focus on core competencies.  

x. The amalgamation will enable greater realization of the potential of the businesses of the Transferor and Transferee 
Companies in the amalgamated entity and have beneficial results for all concerned.  

xi. The assets of the amalgamated entity will far exceed its liability and rights of the creditors of the Transferor Company 
and the Transferee Company are not in any way prejudiced.

xii. The Scheme shall also be in the larger interest of the public shareholders 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, which constitutes 35.51% of the paid up share capital of the Transferor 
Company. These will result into reduced combined paid-up capital leading to higher earnings per share. 

xiii. The Scheme envisages transfer of entire undertaking of the Transferor Company as a going concern to the Transferee 
Company and is in the interest of its shareholders, creditors, employees and all concerned.

xiv. In view of the aforesaid, the Board of Directors of the Transferor Company and the Transferee Company have 
considered and proposed the amalgamation of the entire undertaking and business of the Transferor Company with the 
Transferee Company in order to benefit the stakeholders of both the companies. Accordingly, the Board of Directors of 
the Transferor Company and the Transferee Company have formulated this Scheme of Amalgamation for the transfer 
and vesting of the entire undertaking and business of the Transferor Company with and into the Transferee Company 
pursuant to the provisions of Section 230 to 232 and other relevant provisions of the Companies Act, 2013.

C. PARTS OF THE SCHEME:
 This Scheme of Amalgamation is divided into the following parts:
i. Part I deals with definitions of the terms used in this Scheme of Amalgamation and sets out the share capital of the 

Transferor Company and the Transferee Company;
ii. Part II deals with the transfer and vesting of the Undertaking (as hereinafter defined) of the Transferor Company to and 

in the Transferee Company;
iii. Part III deals with the issue of new equity shares by the Transferee Company to the eligible shareholders of the 

Transferor Company;
iv. Part IV deals with the accounting treatment for the amalgamation in the books of the Transferee Company and 

applicability of Income Tax Act, 1961;
v. Part V deals with the dissolution of the Transferor Company and the general terms and conditions applicable to this 

Scheme of Amalgamation and other matters consequential and integrally connected thereto.
D. The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in accordance with this 

Scheme, shall take place with effect from the Appointed Date and shall be in accordance with the relevant provisions 
of the Income Tax Act, 1961 including but not limited to Section 2(1B).
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PART – I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

 In this Scheme, the following expressions unless repugnant to the context shall have the meaning assigned thereto:

1.1 "Act" means the Company Act, 2013 , the rules and regulations made thereunder and will include any statutory re-
enactment or amendment(s) thereto, from time to time;

1.2 "Appointed Date" means the open of business hours on 1st April 2017;

1.3 "Board of Directors" or "Board" means the board of directors of the Transferor Company or the Transferee Company, 
as the case may be, and shall include a duly constituted committee thereof;

1.4 "Effective Date" means the last of the dates on which the certified or authenticated copies of the orders of the 
National Company Law Tribunal sanctioning the Scheme are filed with the Registrar of Companies by the Transferor 
Company and by the Transferee Company. Any references in this Scheme to the date of "coming into effect of this 
Scheme" or "effectiveness of this Scheme" or “Scheme taking effect" shall mean the Effective Date;

1.5 "Governmental Authority" means any applicable central, state or local government, legislative body, regulatory or 
administrative authority, agency or commission or any court, tribunal, board, bureau or instrumentality thereof or 
arbitration or arbitral body having jurisdiction over the territory of India including but not limited to Securities and 
Exchange of India, Stock Exchanges, Registrar of Companies, Competition Commission of India, and the NCLT;

1.6 "NCLT" means the National Company Law Tribunal, Kolkata Bench having jurisdiction in relation to the Transferee  and 
Transferor Company;

1.7 “Proceedings” include any suit, appeal or any legal proceeding of whatsoever nature in any Court of law, or tribunal 
or any judicial or quasi-judicial body or any assessment proceeding before any authority under any law and also 
arbitration proceeding;

1.8 “Record Date” means the date as may be fixed by the Board of Directors of the Transferee Company for ascertaining 
the equity shareholders of the Transferor Company who shall be eligible to obtain allotment of shares in the Transferee 
Company;

1.9 “Registrar of Companies” means the Registrar of Companies, West Bengal;

1.10 "Scheme" means this Scheme of Amalgamation between the Transferor Company and the Transferee Company and 
their respective shareholders as submitted to the NCLT together with any modification(s) approved or directed by the 
NCLT;

1.11 “Stock Exchanges” means BSE Limited (‘BSE’), National Stock Exchange of India Limited (‘NSE’) and The Calcutta Stock 
Exchange Limited (‘CSE’) where the shares of Transferee and Transferor Company are listed;

1.12 “Transferee Company” means Emami Infrastructure Limited, a company incorporated under the Companies Act, 1956 
and having its registered office at Emami Tower, 2nd Floor, 687 Anandapur, E M Bypass, Kolkata-700107; 

1.13 “Transferor Company” means Zandu Realty Limited, a company incorporated under the Companies Act, 1919 and 
having its registered office at Emami Tower, 2nd Floor, 687 Anandapur, E M Bypass, Kolkata-700107;

1.14 “Undertaking of Transferor Company” or “Undertaking” means the entire business and the whole of the undertaking 
of the Transferor Company as a going concern together with all its assets, rights including tenancy rights, FSI rights, 
licenses and powers and all its debts, outstanding, liabilities, duties and obligations as on the Appointed Date and 
without prejudice to the generality of the foregoing clause the said undertaking includes :

a) all assets, properties, moveable or immoveable, real or personal, in possession or reversion, corporeal or incorporeal, 
tangible or intangible of whatsoever nature, wheresoever situated including land, buildings, vehicles, equipments, 
furniture, fixtures, investments, sundry debtors, inventories, cash and bank balances, bills of exchange, deposits, loans 
and advances of the Transferor Company;

b) all rights and benefits of the Transferor Company under the development agreement, buildings plans, and No Objection 
Certificates;

c) Trademarks, brands, goodwill, and all other intellectual rights and properties of the Transferor Company;

d) all permissions, approvals, consents, sanctions, privileges whether present or to be available in future, from Bombay 
Municipal Corporation, Municipal Corporation of Greater Mumbai or any other municipal or statutory authorities;
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e) all permits, quotas, rights, licenses, approvals, consents, tenancies/tenancy rights, privileges, all other rights, benefits 
and entitlements, lease rights powers and facilities of every kind, nature and description whatsoever, right to use 
and avail of telephones, telexes, facsimile connections, e-mail connections, communication facilities and installations, 
utilities, electricity and other services, provisions, funds, benefits of all agreements, contracts and arrangements and 
all other interests in connection with the Transferor Company;

f) all agreements, rights, contracts, entitlements, licenses, permits, permissions, incentives, approvals, registrations, tax 
deferrals and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and 
other benefits or privileges and claims to any patents, trademarks, design, quota rights, engagements, arrangements, 
authorities, allotments, security arrangements, benefits of any guarantees, reversions, powers and all other approvals 
of every kind, nature and description whatsoever relating to the business activities and operations of the Transferor 
Company;

g) all records, files, papers, designs, and process information, computer programmes, manuals, data, catalogues, 
quotations, sales and advertising materials, lists of present and former customers and suppliers, customer credit 
information, customer pricing information, and other records, whether in physical form or electronic form of the 
Transferor Company;

h) Amounts claimed by the Transferor Company whether or not so recorded in the books of account of the Transferor 
Company from any Government Authority under any law, act or rule in force, as refund of any tax, duty, cess or of any 
excess payment;

i) all debts (secured and unsecured), present and future liabilities including contingent liabilities, obligations and duties 
of the Transferor Company of whatsoever kind, nature and description whatsoever and howsoever arising, raised or 
incurred or utilized;

j) all employees of the Transferor Company and all other obligations of whatsoever kind, including liabilities in respect of 
employees of the Transferor Company with regard to payment of gratuity, provident fund or compensation, if any, etc.

 Terms not defined but used in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have 
the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories 
Act, 1996 and other applicable laws, rules, regulations and byelaws, as the case may be, or any statutory amendment(s) 
or re-enactment thereof, for the time being in force.

2. CAPITAL STRUCTURE

2.1 Transferor Company:

 The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company as on March 31, 2017 was as 
under: 

Particulars Amount in `
Authorised Share Capital
20,00,000 equity shares of ` 100/- each all fully paid up 20,00,00,000/-
Issued, Subscribed and Paid-up Capital
8,06,400 equity shares of ` 100/- each all fully paid up. 8,06,40,000/-

2.2 Transferee Company:

 The Authorised, Issued, Subscribed and Paid-up share capital of the Transferee Company as on March 31, 2017 was as under:

Particulars Amount in `
Authorised Share Capital
3,52,50,000 equity shares of ` 2/- each all fully paid up 7,05,00,000/-
Issued, Subscribed and Paid-up Capital
2,42,98,392 equity shares of ` 2/- each all fully paid up. 4,85,96,784/-

2.3 Subsequent to above, there is no change in the Capital Structure of Transferee or Transferor Company. The Transferee 
Company holds 2,86,329 equity shares of Transferor Company.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

 The Scheme set out herein in its present form or with any modifications approved or imposed or directed by NCLT shall 
be effective from the Appointed Date but shall be operative from the Effective Date.
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PART II

TRANSFER AND VESTING OF UNDERTAKING OF TRANSFROR COMPANY TO AND IN THE TRANSFEREE COMPANY

4 TRANSFER AND VESTING OF UNDERTAKING

4.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the Undertaking of the Transferor 
Company shall, without any further act or deed be transferred to and be vested or deemed to be vested in the 
Transferee Company as a going concern, pursuant to Sections 230 to 232 of the Act but subject to all charges, liens, 
mortgages, lispendens, if any, then affecting the same or any part thereof and all the creditors of the Transferor 
Company shall become the creditors of the Transferee Company on the same terms and conditions.

4.2 Without prejudice to the generality of Clause 4.1 above, upon the coming into effect of this Scheme and with effect 
from the Appointed Date.

4.3 All the assets and properties comprised in the Undertaking of whatsoever nature and wheresoever situated, shall, 
under the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any further 
act or deed, be and stand transferred to and vested in the Transferee Company or be deemed to be transferred to 
and vested in the Transferee Company as a going concern so as to become the assets and properties of the Transferee 
Company.

4.4 In respect of such of the assets and properties of the Undertaking of Transferor Company as are immovable in nature, 
whether held as fixed assets and/or inventory, the same shall be so transferred by the Transferor Company and shall, 
upon such transfer, become as and from the Appointed Date, the immovable assets of Transferee Company, and it shall 
not be necessary to obtain the consent of any third party or other person in order to give effect to the provisions of 
this clause. The Transferee Company shall under the provisions of this Scheme be deemed to be authorized to execute 
any such instruments, deeds and writings on behalf of the Transferor Company and to implement or carry out all such 
formalities or compliances on the part of Transferor Company to be carried out or performed in order to give effect to 
the provisions of this clause. 

4.5 In respect of such of the assets and properties of the Undertaking of Transferor Company asare movable in nature 
or incorporeal property or are otherwise capable of transfer by manual delivery or by endorsement and/or delivery, 
the same shall be so transferred by the Transferor Company and shall, upon such transfer, become the assets and 
properties of the Transferee Company as an integral part of the Undertaking, without requiring any separate deed or 
instrument or conveyance for the same.

4.6 In respect of movables other than those dealt with in Clause 4.5 above including sundry debts, receivables, actionable 
claims, bills, credits, loans and advances of the Undertaking, if any, whether recoverable in cash or in kind or for value 
to be received, bank balances, investments, earnest money and deposits with any Governmental Authority or with 
any company or other person, the same shall on and from the Appointed Date stand transferred to and vested in the 
Transferee Company.

4.7 All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals and benefits, subsidies, 
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges 
enjoyed orconferred upon or held or availed of by the Transferor Company and all rights and benefits that have 
accrued or which may accrue to the Transferor Company, whether before or after the Appointed Date, shall, under 
the provisions of Sections 230 to 232 and all other applicable provisions, if any, of the Act, without any further act, 
instrument or deed, cost or charge be and stand transferred to and vest in or be deemed to be transferred to and 
vested in and be available to the Transferee Company so as to become as and from the Appointed Date licenses, 
permits, quotas, approvals, permissions, registrations, incentives, tax deferrals and benefits, subsidies, concessions, 
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges of the Transferee 
Company and shall remain valid, effective and enforceable on the same terms and conditions.

4.8 The Transferor Company shall, if so required, also give notice in such form as it may deem fit and proper to the debtors, 
that pursuant to the sanction of this Scheme by NCLT, Kolkata Bench under and in accordance with Sections 230 to 232 
and all other applicable provisions, if any, of the Act, the said debtors should pay to the Transferee Company the debt, 
loan or advance or make the same on account of the Transferor Company and the right of the Transferor Company to 
recover or realize the same stands extinguished.

4.9 All assets and properties of the Transferor Company as on the Appointed Date, whether or not included in the books 
of the Transferor Company, and all assets and properties which are acquired by the Transferor Company on or after 
the Appointed Date but prior to the Effective Date, shall be deemed to be and shall become the assets and properties 
of the Transferee Company, and shall under the provisions of Sections 230 to 232 and all other applicable provisions, if 
any, of the Act, without any further act, instrument or deed, be and stand transferred to and vested in and be deemed 
to have been transferred to and vested in the Transferee Company upon the coming into effect of this Scheme. 
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4.10 Upon the coming into effect of this Scheme and with effect from the Appointed Date, all liabilities relating to and 
comprised in the Undertaking including all secured and unsecured debts (whether inIndian rupees or foreign currency), 
sundry creditors, liabilities (including contingent liabilities), duties and obligations and undertakings of the Transferor 
Company of every kind, nature and description whatsoever and howsoever arising, raised or incurred or utilised for its 
business activities and operations (herein referred to as the "Liabilities"), shall, pursuant to the sanction of this Scheme 
by the NCLT under and in accordance with the provisions of Sections 230 to232 and other applicable provisions, if any, 
of the Act, without any further act, instrument, deed, matter or thing, be transferred to and vested in or be deemed 
to have been transferred to and vested in the Transferee Company, along with any charge, encumbrance, lien or 
security thereon, and the same shall be assumed by the Transferee Company to the extent they are outstanding as on 
the Effective Date so as to become as and from the Appointed Date the Liabilities of the Transferee Company on the 
same terms and conditions as were applicable to the Transferor Company, and the Transferee Company shall meet, 
discharge and satisfy the same and further it shall not be necessary to obtain the consent of any third party or other 
person whois a party to any contract or arrangement by virtue of which such Liabilities have arisen in order to give 
effect to the provisions of this Clause.

4.11 All debts, liabilities, duties and obligations of the Undertaking as on the Appointed Date, whether or not provided in 
the books of the Transferor Company, and all debts and loans raised, and duties, liabilities and obligations incurred 
or which arise or accrue to the Undertaking on or after the Appointed Date till the Effective Date, shall be deemed to 
be and shall become the debts, loans raised, duties, liabilities and obligations incurred by the Transferee Company by 
virtue of this Scheme.

4.12 Where any such debts, loans raised, liabilities, duties and obligations of the Undertaking as on the Appointed Date 
have been discharged or satisfied by the Transferor Company after the Appointed Date and prior to the Effective Date, 
such discharge or satisfaction shall be deemed to be for and on account of the Transferee Company.

4.13 Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other 
instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may 
at any time in future become due between the Undertaking and the Transferee Company shall, ipso facto, stand 
discharged and come to an end and there shall be no liability in that behalf on any party and appropriate effect shall 
be given in the books of accounts and records of the Transferee Company.

4.14 All taxes (including but not limited to income tax, sales tax, excise duty, service tax, VAT, etc.) paid or payable by the 
Transferor Company in respect of the operations and/or the profits of the business before the Appointed Date, on 
account of the Transferor Company and, in so far as it relates to the tax payment whether by way of deduction at 
source, advance tax or otherwise howsoever, by the Transferor Company in respect of the operations and/or the 
profits of the business after the Appointed Date shall be deemed to be the corresponding item paid by the Transferee 
Company and shall in proceedings, be dealt with accordingly.

4.15 All the profits, income, taxes (including advance tax, tax deducted at source and MAT Credit) or any costs, charges, 
expenditure accruing or arising to the Transferor Company or expenditure or losses arising or incurred or suffered by 
the Transferor Company shall for all purposes be treated and deemed to be and accrue from the Appointed Date as 
the profits or income, taxes (including tax, losses, MAT Credit) costs, charges, expenditure or losses of the Transferee 
Company, as the case may be. 

4.16 For avoidance of doubts and without prejudice to the generality of the foregoing, it is clarified that upon coming effect 
of the Scheme and with effect of the Appointed Date, in accordance with the relevant laws, consents, permissions, 
licenses registration, certificates, authorities (including operation of bank accounts), power of attorneys given by, 
issued to or executed in favour of the Transferor Company, and rights and privileges under the same, in so far as 
they relate to the Transferor Company and all domain names, brands, trade secrets, product registration and other 
intellectual property, if any, and all other interests relating to the goods or services being dealt by the Transferor 
Company, shall without any further act or deed be transferred to and vested in the Transferee Company on the same 
terms and conditions as were applicable to the Transferor Company immediately prior to the coming into effect of this 
Scheme.   

5 ENCUMBRANCES:

5.1 The transfer and vesting of the assets comprised in the Undertaking to and in the Transferee Company under Clauses 
4 of this Scheme shall be subject to the mortgages and charges, if any, affecting the same, as and to the extent 
hereinafter provided.

5.2 All the existing securities, mortgages, charges, encumbrances or liens (the "Encumbrances"), if any, as on the Appointed 
Date and created by the Transferor Company after the Appointed Date, over the assets comprised in the Undertaking 
or any part thereof transferred to the Transferee Company by virtue of this Scheme and in so far as such Encumbrances 
secure or relate to liabilities of the Transferor Company, the same shall, after the Effective Date, continue to relate and 
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attach to such assets or any part thereof to which they are related or attached prior to the Effective Date and as are 
transferred to the Transferee Company, and such Encumbrances shall not relate or attach to any of the other assets of 
the Transferee Company, provided however that no Encumbrances shall have been created by the Transferor Company 
overits assets after the Appointed Date without the consent of the Transferee Company as provided for in this Scheme.

5.3 The existing Encumbrances over the assets and properties of the Transferee Company or any part thereof which relate 
to the liabilities and obligations of the Transferee Company prior to the Effective Date shall continue to relate only 
to such assets and properties and shall not extend or attach to any of the assets and properties of the Undertaking 
transferred to and vested in the Transferee Company by virtue of this Scheme.

5.4 Any reference in any security documents or arrangements (to which theTransferor Company is a party) to the 
Transferor Company and its assets and properties, shall be construed as a reference to the Transferee Company and 
the assets and properties of the Transferor Company transferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the foregoing provisions, the Transferor Companyand the Transferee Company may execute 
any instruments or documents or do all the acts and deeds as may be considered appropriate, including the filing of 
necessary particulars and/or modification(s) of charge(s), with the Registrar of Companies to give formal effect to the 
above provisions, if required.

5.5 Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to perform all obligations in 
respect of theLiabilities, which have been transferred to it in terms of this Scheme.

5.6 It is expressly provided that, no other term or condition of the Liabilities transferred to the Transferee Company is 
modified by virtue of this Scheme except to the extent that such amendment is required statutorily or by necessary 
implication.

5.7 The provisions of this Clause 5 shall operate in accordance with the terms of the Scheme, notwithstanding anything to 
the contrary contained in any instrument, deed or writing or the terms of sanction or issue or any security document; 
all of which instruments, deeds or writings shall be deemed to stand modified and/or superseded by the foregoing 
provisions.

6 INTER - SE TRANSACTIONS

 Without prejudice to the provisions contained in this Scheme, with effect from the Appointed Date, all inter-party 
transactions between the Transferor Company and the Transferee Company shall be considered as intra-party 
transactions for all purposes.

7 CONTRACTS, DEEDS, ETC.

7.1 Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds, bonds, 
agreements, schemes, arrangements, assurances and other instruments of whatsoever nature to which the Transferor 
Company is a party or to the benefit of which the Transferor Company may be eligible, and which are subsisting or have 
effect immediately before the Effective Date, shall continue in full force and effect by, for or against or in favour of, as 
the case may be, the Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor 
Company the Transferee Company had been a party or beneficiary or obligee or obligor thereto or thereunder.

7.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Undertaking 
occurs by virtue of this Scheme itself, the Transferee Company may, at any time after the coming into effect of this 
Scheme in accordance with the provisions hereof, if so required under any law or otherwise, take such actions and 
execute such deeds (including deeds of adherence), confirmations or other writings or arrangements with any party 
to any contract or arrangement to which the Transferor Company is a party or any writings as may be necessary in 
order to give formal effect to the provisions of this Scheme. The Transferee Company shall, under the provisions of this 
Scheme, be deemed to be authorised to execute any such writings on behalf of the Transferor Company and to carry 
out or perform all such formalities or compliances referred to above on the part of the Transferor Company.

7.3 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the 
coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances, authorities, powers of 
attorney given by, issued to or executed in favour of the Transferor Company shall without any further act or deed, 
stand transferred to the Transferee Company, as if the same were originally given by, issued to or executed in favour of 
the Transferee Company, and the Transferee Company shall be bound by the terms thereof, the obligations and duties 
thereunder, and the rights and benefits under the same shall be available to the Transferee Company. The Transferee 
Company shall receive relevant approvals from the concerned Governmental Authorities as may be necessary in this 
behalf.

8 LEGAL PROCEEDINGS

 On and from the Appointed Date, all suits, actions, claims and legal proceedings by or against the Transferor Company 
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pending and/or arising on or before the Effective Date shall be continued and / or enforced as desired by the Transferee 
Company and on and from the Effective Date, shall be continued and / or enforced by or against the Transferee 
Company as effectually and in the same manner and to the same extent as if the same had been originally instituted 
and/or pending and/or arising by or against the Transferee Company. On and from the Effective Date, the Transferee 
Company shall have the right to initiate, defend, compromise or otherwise deal with any legal proceedings relating to 
the Undertaking, in the same manner and to the same extent as would or might have been initiated by the Transferor 
Company as the case may be, had the Scheme not be made; If any suit, appeal or other proceedings relating to the 
Undertaking, of whatever nature by or against the Transferor Company be pending, the same shall not abate or be 
discontinued or in any way be prejudicially affected by reason of the amalgamation of the Undertaking or by anything 
contained in this Scheme but the proceedings maybe continued, prosecuted and enforced by or against the Transferee 
Company in the same manner and to the same extent as it would or might have been continued, prosecuted and 
enforced by or against the Transferor Company as if this Scheme had not been made.

9 CONDUCT OF BUSINESS

9.1 With effect from the Appointed Date and up to and including the Effective Date, the Transferor Company shall carry on 
and shall be deemed to have carried on all its business and activities as hitherto and shall hold and stand possessed of 
and shall be deemed to have held and stood possessed of the Undertaking on account of, and for the benefit of and in 
trust for, the Transferee Company.

9.2 All the profits or income accruing or arising to the Transferor Company, and all expenditure or losses arising or incurred 
(including all taxes, ifany, paid or accruing in respect of any profits and income) by the Transferor Company shall, for 
all purposes, be treated and be deemed to be and accrue as the profits or income or as the case may be, expenditure 
or losses (including taxes) of the Transferee Company.

9.3 Any of the rights, powers, authorities and privileges attached or related or pertaining to and exercised by or available 
to the Transferor Company shall be deemed to have been exercised by the Transferor Company for and on behalf 
of and as agent for the Transferee Company. Similarly, any of the obligations, duties and commitments attached, 
related or pertaining to the Undertaking that have been undertaken or discharged by the Transferor Company shall be 
deemed to have been undertaken or discharged for and on behalf of and as agent for the Transferee Company.

9.4 With effect from the date of filing of this Scheme with the NCLT and up to and including the Effective Date:

9.4.1 the Transferor Company shall preserve and carry on their business and activities with reasonable diligence and 
business prudence and shall not undertake any additional financial commitments of any nature whatsoever, borrow 
any amounts nor incur any other liabilities or expenditure, issue any additional guarantees, indemnities, letters of 
comfort or commitments either for itself or on behalf of its group Company or any third party or sell, transfer, alienate, 
charge, mortgage or encumber or deal with the Undertaking or any part thereof save and except in each case in the 
following circumstances:

 a. If the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with NCLT; or

 b. If the same is permitted by this Scheme; or

 c. If consent of the Board of Directors of the Transferee Company has been obtained.

9.4.2 The Transferor Company shall not take, enter into, perform or undertake, as applicable (i) any material decision in 
relation to its business and operations other than decisions already taken prior to approval of the Scheme by the 
respective Board of Directors (ii) any new business, or discontinue any existing business or change the capacity of 
facilities; and (iii) such other matters as the Transferee Company may notify from time to time save and except in each 
case in the following circumstances:

 a. If the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with NCLT; or

 b. If the same is permitted by this Scheme; or

 c. If consent of the Board of Directors of the Transferee Company has been obtained.

10 TREATMENT OF TAXES

10.1 Any tax liabilities under the Income-tax Act, 1961, Wealth Tax Act, 1957, Sales Tax /Value Added Tax laws, service tax, 
GST, luxury tax, stamp laws or other applicable laws/ regulations (hereinafter in this Clause referred to as “Tax Laws") 
dealing with taxes/ duties/ levies allocable or related to the business of the Transferor Company to the extent not 
provided for or covered by tax provision in the accounts made as on the date immediately preceding the Appointed 
Date shall be transferred to Transferee Company.

10.2 All taxes (including income tax, wealth tax, sales tax, service tax, luxury tax, VAT, GST etc.) paid or payable by the 
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Transferor Company in respect of the operations and/or the profits of the business on and from the Appointed 
Date, shall be on account of the Transferee Company and, insofar as it relates to the tax payment (including without 
limitation income tax, wealth tax, sales tax, service tax, luxury tax, VAT, GST etc.), whether by way of deduction at 
source, advance tax or otherwise howsoever, by the Transferor Company in respect of the profits or activities or 
operation of the business on and from the Appointed Date, the same shall be deemed to be the corresponding item 
paid by the Transferee Company, and shall, in all proceedings, be dealt with accordingly.

10.3 Any refund under the Tax Laws due to Transferor Company consequent to the assessments made on Transferor 
Company and for which no credit is taken in the accounts as on the date immediately preceding the Appointed Date 
shall also belong to and be received by the Transferee Company.

10.4 Upon the Scheme becoming effective, the Transferee Company is expressly permitted to revise its financial statements 
and returns along with prescribed forms, filings and annexures under the Income Tax Act, 1961, central sales tax, 
applicable state value added tax, service tax laws, excise duty laws and other tax laws, and to claim refunds and/
or credit for taxes paid/ (including minimum alternate tax, tax deducted at source, wealth tax, etc.) and for matters 
incidental thereto, if required to give effect to the provisions of this Scheme.

10.5 All tax assessment proceedings/appeals of whatsoever nature by or against the Transferor Company pending and/or 
arising at the Appointed Date and relating to the Transferor Company shall be continued and/or enforced until the 
Effective Date by the Transferor Company. In the event of the Transferor Company failing to continue or enforce the 
proceedings/appeal, the same may be continued or enforced by the Transferee Company, at the cost of Transferee 
Company. As and from the Effective Date, the tax proceedings shall be continued and enforced by or against the 
Transferee Company in the same manner and to the same extent as would or might have been continued or enforced 
by the Transferor Company.

10.6 Without prejudice to the generality of the above, all benefits, entitlements, incentives, losses, credits (including, 
without limitation income tax, minimum alternate tax, tax deducted at source, wealth tax, service tax, excise duty, 
central sales tax, GST, applicable state value added tax, CENVAT, registrations etc.) to which the Transferor Company is 
entitled to in terms of applicable Tax Laws of the Union and State Governments, shall be available to and vest in the 
Transferee Company, upon the Scheme coming into effect.

11 STAFF, WORKMEN AND EMPLOYEES

 Upon the coming into effect of this Scheme:

11.1 All the permanent employees of the Transferor Company including KMPs, who are in its employment as on the 
Effective Date shall become the permanent employees of the Transferee Company with effect from the Effective Date 
without any break or interruption in service and on terms and conditions as to employment and remuneration not 
less favorable than those on which they are engaged or employed by the Transferor Company, except that the KMPs of 
the Transferor Company shall not be entitled to continue with the same designation as that in the Transferor Company 
unless otherwise determined by the Board of Directors of the Transferee Company. It is clarified that the employees 
of the Transferor Company who become employees of the Transferee Company by virtue of this Scheme, shall not 
be entitled to the employment policies and shall not be entitled to avail of any schemes and benefits that may be 
applicable and available to any of the employees of the Transferee Company (including the benefits of or under any 
employee stock option schemes applicable to or covering all or any of the employees of the Transferee Company), 
unless otherwise determined by the Transferee Company. After the Effective Date, the Transferee Company shall 
beentitled to vary the terms and conditions as to employment and remuneration of the employees of the Transferor 
Company on the same basis as it may do for the employees of the Transferee Company.

11.2 The existing provident fund, gratuity fund and pension and/or superannuation fund or trusts or retirement funds or 
benefits, if any, created by the Transferor Company or any other special funds, if any, created or existing for the benefit 
of the concerned permanent employees of the Transferor Company (collectively referred to as the "Funds") and the 
investments made out of such Funds shall, at an appropriate stage, be transferred to the Transferee Company to be 
held for the benefit of the concerned employees. The Funds, if any, shall, subject to the necessary approvals and 
permission and at the discretion of the Transferee Company, either be continued as separate funds of the Transferee 
Company for the benefit of the employees of the Transferor Company or be transferred to and merged with other 
similar funds of the Transferee Company. In the event that the Transferee Company does not have its own fund with 
respect to any such Funds, the Transferee Company may, subject to necessary approvals and permissions, continue 
to maintain the existing Funds separately and contribute thereto, until such time as the Transferee Company creates 
its own funds at which time the Funds and the investments and contributions pertaining to the employees of the 
Transferor Company shall be transferred to such funds of the Transferee Company.
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12 SAVING OF CONCLUDED TRANSACTIONS

 Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the Transferor Company under 
Clause 4 of this Scheme shall not affect any transactions or proceedings already concluded by the Transferor Company 
on or before the Appointed Date or concluded after the Appointed Date till the Effective Date, to the end and intent 
that the Transferee Company accepts and adopts all acts, deeds and things made, done and executed by the Transferor 
Company as acts, deeds and things made, done and executed by or on behalf of the Transferee Company.

13 CREDITORS

13.1 The Scheme does not involve any compromise or composition with the creditors of the Transferor Company or the 
Transferee Company and the rights of the creditors of the Transferor Company and the Transferee Company are not be 
affected in any manner. 

13.2 The charge and/or security of the secured creditors of the Transferor Company and the Transferee Company shall 
remain unaffected by this Scheme.

PART - III

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

14.1 On the Effective Date, 2,86,329 equity shares of Rs.100/- each all fully paid up held by the Transferee Company in the 
Transferor Company shall stand cancelled without any further act or deed.

14.2 Upon the Scheme becoming effective and the Undertaking of the Transferor Company being transferred to the 
Transferee Company, the Transferee Company shall without further application, issue and allot equity shares in the 
Transferee Company to the equity shareholders of the Transferor Company whose names appear in the Register of 
Members of the Transferor Company on the Record Date,7 (seven) equity shares of the nominal value of Rs. 2/- each 
fully paid up in the Transferee Company for every 1 (one) equity share of Rs. 100/- fully paid up held by such member 
in the Transferor Company.

14.3 The shares to be issued by the Transferee Company to the shareholders of the Transferor Company in pursuance of this 
Scheme are hereinafter referred to as “the New Shares”.

14.4 No fractional shares shall arise out of the above allotment of the New Shares.

14.5 The New Shares to be issued to the shareholders of the Transferor Company, as above, shall be subject to the 
Memorandum and Articles of Association of the Transferee Company and shall rank paripassu with the existing equity 
shares of the Transferee Company, in all respects.

14.6 The Transferee Company shall get the New Shares listed on the BSE, NSE as well as CSE where the existing equity 
shares of the Transferee Company are listed.

14.7 The Transferee Company shall issue the New Shares in dematerialised form unless otherwise notified in writing by the 
shareholders of the Transferor Company on or before such date as may be determined by the Board of Directors of 
the Transferee Company or a committee thereof. If such notice has not been received by the Transferee Company, the 
equity shares shall be issued to such members in dematerialised form provided that the members of the Transferor 
Company have an account with a depository participant and provide details thereof and such other confirmations as 
may be required. If the Transferee Company has received notice from any member that equity shares are to be issued 
in physical form or if any member has not provided the requisite details relating to his account with a depository 
participant or other confirmation as may be required or if the details furnished by any member do not permit electronic 
credit of the New Shares, then the Transferee Company shall issue equity shares in physical form to such member or 
members.

15 MERGER OF AUTHORIZED SHARE CAPITAL OF TRANSFEREE COMPANY

15.1 Upon the Scheme coming into effect and pursuant to Section 232(3) of the Act, the Authorised Share Capital of 
the Transferor Company shall be deemed to be added to that of the Transferee Company without any further act, 
instrument or deed on the part of the Transferee Company. Provided however that pursuant to this Scheme only 
such amount of Authorised Capital of the Transferor Company would be added to the Authorised Share Capital of the 
Transferee Company as can be raised by the Transferee Company by utilising the fees paid by the Transferor Company 
on its Authorised Share Capital which is available for set-off against any fees payable by the Transferee Company for 
increase of Authorised Share Capital.

15.2 Clause V of the Memorandum of Association of the Transferee Company shall stand amended to give effect to the 
relevant provisions of this Scheme and no further resolution(s) under sections 13, 14, 61, 64 of the Companies Act, 
2013 or any other applicable provisions of the Act, would be required to be separately passed.
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PART - IV

ACCOUNTING TREATMENT

16 ACCOUNTING TREATMENT

16.1 The Amalgamation being in the nature of Common Control Business Combination, the accounting treatment shall be 
in the manner provided in Appendix C of Indian Accounting Standard 103. Upon the Scheme becoming effective, the 
Transferee Company shall account for amalgamation in its Books of Accounts as under :-

16.2 The accounting shall be on the basis of “Pooling of Interests” method.

16.3 On and from the Appointed Date, all assets and liabilities of the Transferor Company shall be recorded in the Books 
of Accounts of the Transferee Company at their existing carrying amount and in the same form as they appear in the 
Books of Accounts of the Transferor Company as on the Effective Date;

16.4 The balance of the retained earnings appearing in the financial statements of the Transferor Company is aggregated 
with the corresponding balance appearing in the financial statements of the Transferee Company. In the absence of 
any retained earnings in the books of the Transferee Company, the retained earnings of the Transferor Company be 
transferred to General Reserve, if any.

16.5 The identity of the reserves shall be preserved and shall appear in the financial statements of the Transferee Company 
in the same form in which they appeared in the financial statements of the Transferor Company. 

16.6 The excess, if any, between the amounts recorded as share capital issued as consideration and the amount of share 
capital of the Transferor Company is recognised as goodwill in the financial statements of the Transferee Company and 
in case of any deficiency, the same shall be treated as Capital Reserve.

16.7 Inter Company balances, if any, shall stand cancelled.

17 APPLIACBILITY OF PROVISIONS OF INCOME TAX ACT, 1961 

17.1 This Scheme has been drawn up to comply with the conditions relating to "amalgamation' as specified under Section 
2(1B) and other relevant provisions of The Income Tax Act, 1961. If any term or provision of the Scheme is found 
or interpreted to be inconsistent with the provisions of the said section and other related provisions at a later date 
including resulting from a retrospective amendment of law or for any other reason whatsoever, till the time the 
Scheme becomes effective, the provisions of the said section and other related provisions of The Income Tax Act, 1961 
shall prevail and the Scheme shall stand modified to the extend determined necessary, to comply with Section 2(1B) 
and other relevant provisions of the Income Tax Act, 1961.

PART - V

DISSOLUTION OF TRANSFEROR COMPANY AND GENERAL TERMS AND CONDITIONS

18 DISSOLUTION OF TRANSFEROR COMPANY

 On the Effective Date, the Transferor Company shall stand dissolved without winding up and without any further act 
or deed under Section 232 of the Act.

19 EFFECTIVE DATE

 The Scheme shall become effective and transfers shall be deemed to have taken place with effect from the Appointed 
Date upon the certified copies of the order of the NCLT sanctioning this Scheme is filed by the Transferor and the 
Transferee Company with the Registrar of Companies, West Bengal.

20 COMPLIANCE WITH SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

20.1 The Transferee Company and the Transferor Company being listed companies, this Scheme is subject to the compliance 
by the said companies of all requirements under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 and all statutory directives of the Securities and Exchange Board of India (SEBI) in so far as they relate to sanction 
and implementation of this Scheme. 

20.2 The Transferee Company and the Transferee Company in compliance with the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 shall obtain Observation Letter or No-Objection Letter from the Stock Exchanges, 
in terms of Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 before 
approaching the NCLT for sanction of the Scheme. 

20.3 The Transferor and Transferee Companies shall also comply with the directives of the SEBI contained in its Circular No. 
CFD/DIL3/CIR/2017/21 dated 10th March, 2017 and all other circulars, as may be applicable.
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20.4 In pursuance of the said Circular of SEBI dated 10th March, 2017, the Scheme shall also be required to be approved 
by the public shareholders of the Transferor Company and Transferee Company through postal ballot and e-voting and 
shall be acted upon only if the votes cast by the public shareholders in favour of the Scheme are more than the number 
of votes cast by them against the Scheme.

21 APPLICATIONS TO THE NCLT

21.1 The Transferor Company and the Transferee Company shall file joint applications before the NCLT for convening 
meetings of their respective members and creditors, if any, for considering, and if thought fit, approving this Scheme 
with or without modification.

21.2 Upon this Scheme being agreed to by requisite majority of the members /creditors, if any, of the Transferor Company 
and the Transferee Company at such meetings, the Transferor Company and the Transferee Company shall file a joint 
application before the Tribunal for sanctioning the Scheme and for passing appropriate orders of transfer and vesting 
under Section 232 of the Act.

22 MODIFICATION OF THE SCHEME 

 The Board of Directors of the Transferor Company and the Transferee Company may assent to any modification or 
amendment to the Scheme or agree to any condition which the NCLT or any other authority may deem fit to approve 
or impose and the said Board may do all such acts, things, and deeds as they may, in their sole discretion, think fit for 
the purpose of effectively carrying out and implementing this Scheme. It is however, clarified that  any amendment  or 
modification to this Scheme after sanction  thereof shall be made in accordance with the provisions contained in  the 
Section 231 of the Act or any statutory modification thereof.

23 CONDITIONALITY OF SCHEME

 The Scheme is conditional upon and subject to –

23.1 The Transferor Company and the Transferee Company filing this Scheme with the Stock Exchanges where its existing 
shares are listed in accordance with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and 
obtaining approvals of such Stock Exchanges;

23.2 The Scheme being approved by the respective requisite majorities of the members and creditors, if any, of the 
Transferor Company and Transferee Company, as may be directed by the NCLT;

23.3 The Scheme being approved by the public shareholders of the Transferor Company and the Transferee Company 
through postal ballot and e-voting and the votes cast by the public shareholders in favour of the Scheme are more than 
the number of votes cast by them against the Scheme;

23.4 The NCLT sanctioning this Scheme and passing transfer and vesting orders under Section 232 of the Act;

23.5 Filing of certified copy of the order of the NCLT under clause 23.3 above with the Registrar of Companies, West Bengal, 
by the Transferor Company and the Transferee Company for registration;

23.6 Requisite sanction and/or approval of any Government or Regulatory authority as may be required under any law for 
the amalgamation;

24 MISCELLANEOUS 

24.1 Immediately after the Effective Date, the banking accounts of the Transferor Company shall be operated by the 
Transferee Company in such manner as may be decided by the Board of Directors of the Transferee Company. The 
name of all such banking accounts of the Transferor Company shall also stand changed to the name of Transferee 
Company and notwithstanding such change in the name, the Transferee Company shall be entitled to deposit and 
encash all account payee cheques and negotiable instruments issued in the name of the Transferor Company by 
operating such banking accounts.

24.2 Upon coming into of this Scheme, the resolutions, if any, of the Transferor Company, which are valid and subsisting 
on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of the Transferee 
Company, and if any such resolution has any monetary limits approved under the provisions of the Act, or any other 
applicable statutory provisions, then the said limit shall be added to the limits, if any, under like resolutions passed by 
the Transferee Company and shall constitute the aggregate of the said limits in the Transferee Company. 

24.3 All costs and expenses arising out of, or incurred in, carrying out and implementation of this Scheme shall be as agreed 
between the Transferor Company and Transferee Company.

24.4 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not affect the validity 
or implementation of the other parts and/or provisions of this Scheme.
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE TRANSFEREE COMPANY

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF EMAMI INFRASTRUCTURE LIMITED AT ITS MEETING HELD ON 
SATURDAY THE 1ST DAY OF JULY, 2017 AT THE CORPORATE OFFICE OF THE COMPANY AT “AKASH TOWER", 3RD FLOOR, 781 
ANANDAPUR, E. M. BYPASS, KOLKATA 700107, EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EACH 
CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND NON-PROMOTER SHAREHOLDERS.

MEMBERS PRESENT:
Mr. Hari Mohan Marda  Director
Mr. Ram Gobind Ganeriwala Director
Mr. Debasish Bhaumik  Director
Mr. Girja Kumar Choudhary Whole-time Director & CFO

IN ATTENDANCE

Ms. Payel Jain, Company Secretary

I. BACKGROUND:

 a) The Proposed Scheme of Amalgamation between Emami Infrastructure Limited (‘Transferee Company’ or ‘EIL’) 
and Zandu Realty Limited (‘Transferor Company’ or ‘ZRL’) and their respective shareholders and creditors (the 
“Scheme") was approved by the Board of Directors of the Transferee Company (the “Board”) vide resolution dated 
1st July, 2017.

 b) The provisions of Section 232(2)(c) of the Companies Act, 2013 (‘the Act’) requires the Directors to adopt a report 
explaining the effect of the compromise on each class of shareholders, key managerial personnel and promoter 
and non-promoter shareholders laying out in particular the share exchange ratio, specifying any special valuation 
difficulties.

 c) This report of the Board is accordingly being made pursuant to the requirements of Section 232(2)(c) of the Act 
for circulating to the equity shareholders of the Company explaining the effect of the Scheme of Amalgamation on 
equity shareholders, promoters and non-promoter shareholders laying out in particular the share exchange ratio. 

 d) The following documents were placed before the Board: 

  i) Draft Scheme of Amalgamation; 

  ii) Valuation Report dated 28th June, 2017 issued by M/S. S.K. Agrawal & Co., Independent Chartered 
Accountants;

  iii) Certificate by M/S. S. K. Agrawal & Co., Statutory Auditors of the Company confirming that the draft Scheme 
is in compliance with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

  iv) Fairness Opinion dated 1st July, 2017 issued by IIFL Holdings Ltd, a category I Merchant Banker;

  v) Report of the Audit Committee dated 1st July, 2017 recommending the Scheme.

REPORT:

Based on review of the Draft Scheme of Amalgamation between EIL and ZRL and the above mentioned documents the Board 
was of the opinion that:

A) Effect of the Scheme of Amalgamation on equity shareholders (promoter and non-promoter shareholders) of EIL: 

 On Promoters:

 Since the Transferor Company is an Associate of the Transferee Company, upon sanction of this Scheme by the National 
Company Law Tribunal, the shareholding of Transferee Company aggregating to 35.51% in the paid-up share capital of 
the Transferor Company will be cancelled and there will be no issue of shares by the Transferee Company to the extent 
of its shareholding in the share capital of the Transferor Company.

 Thus, the Promoter’s shareholding in the Transferee Company will get diluted from 58.06% to 50.49 % pursuant to the 
Scheme.

ANNEXURE 8



79

 On Non-Promoters:

 As per the share entitlement ratio recommended by M/S. S. K. Agrawal & Co., Independent Chartered Accountants, 7 
equity shares of ` 2/- each of the Company, credited as fully paid-up will be issued to the non-promoter shareholders 
of ZRL, for every 1 equity share held by such shareholder in ZRL, in consideration for the amalgamation of ZRL into and 
with the Company.

 The non-promoters shareholding in the Company shall increase from 41.94% to 49.51 %. 

B) Effect of the Scheme of Amalgamation on Directors and Key Managerial Personnel of Transferee Company:

 i. Mr. Abhijit Datta, Mr. Hari Mohan Marda and Mrs. Karabi Sengupta are Independent Directors on the Board of 
both the Transferor Company and Transferee Company.  

 ii. The individual shareholding, of each of the Directors, the Key Managerial Personnel and their respective relatives, 
is less than 2% of the paid-up share capital of the Company, as under:

SL. 
NO. NAME OF THE DIRECTORS / KMP OF EIL DESIGNATION/CATEGORY

NO. OF EQUITY SHARES HELD IN
EIL ZRL

1. Mr. Abhijit Datta Independent Director NIL NIL
2. Mr. Hari Mohan Marda Independent Director NIL NIL
3. Mr. Ram Gobind Ganeriwala Independent Director 2,000 NIL
4. Mr. Debasish Bhaumik Independent Director NIL NIL
5. Mrs. Karabi Sengupta Independent Director NIL NIL
6. Mr. Basant Kumar Parakh Non-Executive Director NIL NIL
7. Mr. Rajesh Bansal Whole-time Director 3,942 NIL
8. Mr. Girija Kumar Choudhary Whole-time Director & CFO NIL NIL
9. Mr. Sanjay Choudhary Whole-time Director NIL NIL
10. Dr. Kalyanasundaram Ramamurthy Whole-time Director NIL NIL
11. Ms. Payel Jain Company Secretary NIL NIL

 iii. Therefore, the Scheme is not expected to have any effect on the Directors, Key Managerial Personnel and their 
respective relatives (as defined under the Act) except to the extent of their shareholding in EIL. Further, no change 
in the Board of Directors of the Company is envisaged on account of the Scheme.

 iv. On and from effective date, EIL undertakes that all persons that were employed by ZRL immediately before such 
date shall become employees of EIL with the benefit of continuity of service on same terms and conditions as 
were applicable to such employees of ZRL immediately prior to such transfer without any break or interruption of 
service.  In such circumstances, the rights of the employees of ZRL would in no way be affected by the scheme. 

C) Difficulties in Valuation, if any: 

 i. The Share Exchange Ratio as recommended by M/s S.K. Agrawal & Co., Independent Chartered Accountants in 
their Report dated 28th June, 2017 is as follows:

  7 equity shares of ` 2/- each of the Company, credited as fully paid-up to be issued to the Shareholders of ZRL, for 
every 1 equity share held by such shareholder in ZRL, in consideration for the amalgamation of ZRL into and with 
the Company.

 ii. The Board of Directors observe that no issues or difficulties regarding the valuation has been mentioned in the 
Valuation Report dated 28th June, 2017 issued by M/s S. K. Agrawal & Co., Independent Chartered Accountants. 

 In the opinion of the Board, the said scheme will be in the interest of the Company, shareholders, creditors and other 
related stakeholders of both the companies and the terms thereof are fair and reasonable. 

By Order of the Board of Directors
Hari Mohan Marda

Date: 1st July, 2017  Director 
Place: Kolkata  DIN –00855466
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE TRANSFEROR COMPANY
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ZANDU REALTY LIMITED AT ITS MEETING HELD ON SATURDAY THE 
1ST DAY OF JULY, 2017 AT THE CORPORATE OFFICE OF THE COMPANY AT “AKASH TOWER", 3RD FLOOR, 781 ANANDAPUR, 
E. M. BYPASS, KOLKATA 700107, EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EACH CLASS OF 
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND NON-PROMOTER SHAREHOLDERS.

MEMBERS PRESENT:
Mr. Hari Mohan Marda Director
Mr. Aditya Poddar Director
Mr. Sandeep Jhunjhunwala Manager & CFO

IN ATTENDANCE
Ms. Priyanka Mundhra, Company Secretary

I. BACKGROUND:

 a) The Proposed Scheme of Amalgamation between Emami Infrastructure Limited (‘Transferee Company’ or ‘EIL’) 
and Zandu Realty Limited (‘Transferor Company’ or ‘ZRL’) and their respective shareholders and creditors (the 
“Scheme") was approved by the Board of Directors of the Transferor Company (the “Board”) vide resolution dated 
1st July, 2017.

 b) The provisions of Section 232(2)(c) of the Companies Act, 2013 (‘the Act’) requires the Directors to adopt a report 
explaining the effect of the compromise on each class of shareholders, key managerial personnel and promoter 
and non-promoter shareholders laying out in particular the share exchange ratio, specifying any special valuation 
difficulties.

 c) This report of the Board is accordingly being made pursuant to the requirements of Section 232(2)(c) of the Act 
for circulating to the equity shareholders of the Company explaining the effect of the Scheme of Amalgamation on 
equity shareholders, promoters and non-promoter shareholders laying out in particular the share exchange ratio. 

 d) The following documents were placed before the Board: 

  i) Draft Scheme of Amalgamation; 

  ii) Valuation Report dated 28th June, 2017 issued by M/s. S. K. Agrawal & Co., Independent Chartered 
Accountants;

  iii) Certificate by M/s. S. K. Agrawal & Co., Statutory Auditors of the Company confirming that the draft Scheme 
is in compliance with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013

  iv) Fairness Opinion dated 1st July, 2017 issued by IIFL Holdings Limited, a Category I Merchant Banker;

  v) Report of the Audit Committee dated 1st July, 2017 recommending the Scheme.

REPORT:

Based on review of the Draft Scheme of Amalgamation between Transferee Company and Transferor Company and the above 
mentioned documents the Board was of the opinion that:

A) Effect of the Scheme of Amalgamation on equity shareholders (promoter and non-promoter shareholders) of 
Transferor Company: 

 On Promoters:

 Since the Transferor Company is an Associate of the Transferee Company, upon sanction of this Scheme by the National 
Company Law Tribunal, the shareholding of Transferee Company aggregating to 35.51% in the paid-up share capital of 
the Transferor Company will be cancelled and there will be no issue of shares by the Transferee Company to the extent 
of its shareholding in the share capital of the Transferor Company.

 On Non-Promoters:

 As per the share entitlement ratio recommended by M/s. S. K. Agrawal & Co., Independent Chartered Accountants, 
7 equity shares of ` 2/- each of the Transferee Company, credited as fully paid-up will be issued to the non-promoter 
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shareholders of Transferor Company, for every 1 equity share held by such shareholder in Transferor Company, in 
consideration for the amalgamation of Transferor Company into and with the Transferee Company.

 The non-promoters shareholding in the Transferee Company shall increase from 41.94% to 49.51 %. 

B) Effect of the Scheme of Amalgamation on Directors and Key Managerial Personnel of Transferor Company:

 i. Mr. Abhijit Datta, Mr. Hari Mohan Marda and Mrs. Karabi Sengupta are Independent Directors on the Board of 
both the Transferor Company and Transferee Company.  

 ii. None of theDirectors, the Key Managerial Personnel and their respective relatives, holds any shares of both the 
Companies. The details of which are mentioned below: 

SL. 
NO. NAME OF THE DIRECTORS / KMP OF EIL DESIGNATION/CATEGORY

NO. OF EQUITY SHARES HELD IN
EIL ZRL

1. Mr. Abhijit Datta Independent Director NIL NIL
2. Mr. Hari Mohan Marda Independent Director NIL NIL
3. Mr. Aditya Poddar Independent Director NIL NIL
4. Mrs. Karabi Sengupta Independent Director NIL NIL
5. Mr. Sandeep Jhunjhunwala Manager & CFO NIL NIL
6. Ms. Priyanka Mundhra Company Secretary NIL NIL

 iii. Therefore, the Scheme is not expected to have any effect on the Directors, Key Managerial Personnel and their 
respective relatives (as defined under the Act) and they do not hold any shares in EIL or ZRL.

 iv. On and from effective date, Transferee Company undertakes that all persons that were employed by Transferor 
Company immediately before such date shall become employees of Transferee Company with the benefit of 
continuity of service on same terms and conditions as were applicable to such employees of Transferor Company 
immediately prior to such transfer without any break or interruption of service.  In such circumstances, the rights 
of the employees of Transferor Company would in no way be affected by the scheme. 

C) Difficulties in Valuation, if any: 

 i. The Share Exchange Ratio as recommended by M/s. S. K. Agrawal & Co., Independent Chartered Accountants in 
their Report dated 28th June, 2017 is as follows:

  7 equity shares of Rs. 2/- each of the Transferee Company, credited as fully paid-up to be issued to the Shareholders 
of Transferor Company, for every 1 equity share held by such shareholder in Transferor Company, in consideration 
for the amalgamation of Transferor Company into and with the Transferee Company.

 ii. The Board of Directors observe that no issues or difficulties regarding the valuation has been mentioned in the 
Valuation Report dated 28th June, 2017 issued by M/s. S. K. Agrawal & Co., Independent Chartered Accountants 

 In the opinion of the Board, the said scheme will be in the interest of the Transferee Company, shareholders, creditors 
and other related stakeholders of both the companies and the terms thereof are fair and reasonable. 

By Order of the Board of Directors
Hari Mohan Marda

Date: 1st July, 2017  Director 
Place: Kolkata  DIN –00855466
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zandu realty limited 
CIN: L24239WB1919PLC136397 

Regd. Off: Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata - 700 107; 
Tel: 033 6613 6264, 033 6625 1200; E-mail: investors@emamirealty.com; 

Website: www.emamirealty.com 

POSTAL BALLOT FORM 

Serial No. : 

Name and Address of the 
Unsecured Creditor 

: 

I/We hereby exercise my/our vote in respect of the undernoted resolution as per the Notice dated 13th 

December, 2017, pursuant to the Order of the National Company Law Tribunal, Kolkata Bench dated 11th 

December, 2017, by sending my/our Assent (FOR) or Dissent (AGAINST) to the said resolution by placing 

the tick (  ) mark at the appropriate box below: 

Item 

No. 

Brief Description I /We Assent 

to the 

resolution 

(FOR) 

I /We Dissent 

from the 

resolution 

(AGAINST) 

1. Approval of the Scheme of Amalgamation between Zandu 
Realty Limited (“Transferor Company”) and Emami 

Infrastructure Limited (“Transferee Company”) and their 

respective shareholders and creditors (“Scheme”) pursuant 
to the Sections 230 to 232 and other applicable provisions of 

the Companies Act, 2013. 

Date: 

Place: __________________________________ 

Signature of the Unsecured Creditor 

INSTRUCTIONS FOR FILLING BALLOT FORM 

1. Consent must be accorded by recording the assent in the Column “FOR” or dissent in the Column “AGAINST” by
placing a tick mark (  ) in the appropriate columns. Postal Ballot Form bearing (  ) mark in both the columns

will render the form invalid.
2. The voting period will commence on and from 21st December, 2017 at 9.00 a.m. and end on 19th January, 2018

at 5.00 p.m.
3. Unsecured Creditor who have received the postal ballot form by e-mail and who wish to vote through Postal

Ballot Form, can download the Postal Ballot Form from the Applicant Company’s website www.emamirealty.com
or seek duplicate Postal Ballot Form from the Applicant Company.

4. An Unsecured Creditor desiring to exercise vote by postal ballot, shall send the duly completed form in the
enclosed self-addressed business reply envelope so as to reach the Scrutinizer not later than 5.00 p.m on 19th

January, 2018. Postage on the Business Reply Envelope will be borne by the Company. However, envelopes
containing Postal Ballot, if sent by Courier or by Registered Post or Speed Post, at the expense of the Unsecured
Creditor will also be accepted. The Postal Ballot Form received after this date and time will be strictly treated as if
reply from the Unsecured Creditor has not been received.

5. In case the Unsecured Creditors are bodies corporate, the Postal Ballot Form signed in representative capacity
must be accompanied by a certified true copy of the resolution of the Board of Directors of the concerned body
corporate.

6. Incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated, over-written, wrongly
signed Postal Ballot Form will be rejected by the Scrutiniser.

7. The vote on postal ballot cannot be exercised through proxy.
8. The National Company Law Tribunal, Kolkata Bench, has appointed Mr. Mohan Ram Goenka, Practising Company

Secretary, (FCS: 4515; CP: 2551) as Scrutinizer for conducting the Postal Ballot voting process in a fair and
transparent manner.
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zandu realty limited
CIN: L24239WB1919PLC136397

Regd. Off: Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata - 700 107;
Tel: 033 6613 6264 / 6625 1200; E-mail: investors@emamirealty.com; Website: www.emamirealty.com

Before the NaƟonal Company Law Tribunal, Bench at Kolkata
  C.A. (CAA) NO. 509/KB/2017

In the maƩer of the Companies Act, 2013
AND
In the maƩer of Scheme of AmalgamaƟon between Zandu Realty 
Limited having CIN L24239WB1919PLC136397 and Emami 
Infrastructure Limited having CIN L45400WB2008PLC121426 and 
their respecƟve Shareholders and Creditors.

ZANDU REALTY LIMITED,
a Company within the meaning of the Companies Act, 
2013 and having its registered office at Emami Tower, 
2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107

 .... Applicant Company / Transferor Company

MEETING OF THE UNSECURED CREDITORS OF ZANDU REALTY LIMITED ON 
SATURDAY, 20TH JANUARY, 2018 AT4.00 P.M.

ATTENDANCE SLIP
I/We hereby record my/our presence at the meeƟng of the Unsecured Creditors of Zandu Realty Limited, convened pursuant 
to the Order dated 11thDecember, 2017 of the Hon’ble NaƟonal Company Law Tribunal, Kolkata Bench in C.A.(CAA) NO. 509/
KB/2017,at Emami Tower, 687,Anandapur, E.M. Bypass, Kolkata – 700 107 on Saturday, 20th January, 2018 at 4.00 P.M.

Name and Address of the 
Unsecured Creditors
(IN BLOCK LETTERS)

:

Date: 

Place:      ____________________________ ________________________________
 Name of Proxy (in BLOCK LETTERS) Signature of Unsecured Creditor/Proxy 

Note:
Please cut here and bring the AƩendance Slip duly signed, to the meeƟng and hand it over at the entrance. Duplicate slips will 
not be issued at the venue of the MeeƟng.
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Before the NaƟonal Company Law Tribunal, Bench at Kolkata
  C.A.(CAA) NO. 509/KB/2017

In the maƩer of the Companies Act, 2013
AND
In the maƩer of Scheme of AmalgamaƟon between Zandu Realty 
Limited having CIN L24239WB1919PLC136397 and Emami 
Infrastructure Limited having CIN L45400WB2008PLC121426 and 
their respecƟve Shareholders and Creditors.

ZANDU REALTY LIMITED,
a Company within the meaning of the Companies Act, 
2013 and having its registered office at Emami Tower, 
2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata-700107
   .... Applicant Company / Transferor Company 

Form No. MGT-11
Proxy Form

UNSECURED CREDITORS

Name of the Unsecured Creditor(s) :_______________________________________________________________________
Address:______________________________________________________________________________________________
E-mail Id :____________________________________________________________________________________________ 
I/We, being the Unsecured Creditor/s of Zandu Realty Limited, do hereby appoint:

(1) Name: ……………………………………………………………….. Address .........…………..…………………….……………………………………………………
E-mail Id: ………………………………………………………………… Signature …..…………….........………………………………………. or failing him/her
(2) Name: ……………………………………………………………….. Address .........…………..…………………….……………………………………………………
E-mail Id: ………………………………………………………………… Signature …..…………….........………………………………………. or failing him/her
(3) Name: ……………………………………………………………….. Address .........…………..…………………….……………………………………………………
E-mail Id: ………………………………………………………………… Signature …..…………….........……………………………………….............................

as my/our proxy, to act for me/us at the meeƟng of the Unsecured Creditors of the Applicant Company to be held at 
Emami Tower, 687, Anandapur, E.M. Bypass, Kolkata – 700 107 on Saturday, 20th January, 2018 at 4.00 p.m.for the purpose 
of considering and, if thought fit, approving, with or without modificaƟon(s), the amalgamaƟon embodied in the Scheme 
of AmalgamaƟon among Zandu Realty Limited and Emami Infrastructure Limited and their respecƟve shareholders and 
creditors (the "Scheme") and at such meeƟng, and at any adjournment or adjournments thereof, to vote, for me/us and in 
my/our name(s) _____________________________________ (here, if 'for', insert 'FOR', if 'against', insert 'AGAINST', and in 
the laƩer case, strike out the words below aŌer 'the Scheme') the said arrangement embodied in the Scheme, either with or 
without modificaƟon(s)*, as my/our proxy may approve. (*Strike out whatever is not applicable).

Signed this ……………………………..............……………….day of …………………………………….20…….

Signature of Unsecured Creditor (s)……………………………………..…………………………………………

Signature of Proxy holder(s)…………………………………………………………………………….………………
Notes:
1. This form of proxy in order to be effecƟve should be duly completed and deposited at the Registered Office of the 

Company, not less than 48 hours before the commencement of the MeeƟng.
2. All alteraƟons made in the form of proxy should be iniƟalled.

Affix
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ROUTE MAP FOR THE VENUE OF THE MEETING

Emami Tower, 687, Anandapur, 
E. M. Bypass, Kolkata - 700 107



ZANDU REALTY LIMITED
CIN: L24239WB1919PLC136397
Regd Office: Emami Tower, 2nd Floor, 687, Anandapur, E. M. Bypass, Kolkata - 700 107
Tel.: 033-6613 6264, 033 6625 1200;
Email: investors@emamirealty.com; Website: www.emamirealty.com
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