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Company Application No.126 of 2016
IN THE HIGH COURT AT CALCUTTA
QRIGINAL JURISDICTION

In the Matter of the Companies Act, 1956;

And

In the Matter of :

An application under Section 391(1) of the said Act;
And

In the Matter of ;

1L.EMAMI INFRASTRUCTURE LIMITED

2EMAMI REALTY LIMITED

3.EMAMI RAINBOW NIKETAN PRIVATE LIMITED

all having their registered offices at “ Emami Tower”, 2™ floor, 687
Anandapur, EM. By-Pass, Kolkata-700107
... Applicants

To
The Equity Sharcholders of
Emami Infrastructure Limited

NOTICE CONVENING MEETING

TAKE NOTICE that by an order made on 17" February 2016 the
Hen'ble High Court at Calcutta has directed that a meeting of the
Equity shareholders of the abovenamed applicant no.1 viz., Emami
Infrastructure Limited (hereinafter referred to as “Transferee
Company”} to be convened and held at “Emami Tower”, 687
Anandapur, EM. By-Pass, Kolkata-700107 on Saturday, the 26"
day of March, 2016 at10.30 A.M. for the purpose of considering and
if thought fit, approving, with or withon: modification, a proposed
scheme of arrangement between the applicant companies and their
respective Eqnity shareholders for amalgamation of the applicant
nos. 2 and 3 {Transferor Companies) with the applicant no.1, being
the Transferee Company.

TAKE FURTHER NOTICE that in pursuance of the said order the
meeting of the Equity Sharcholders of the Transferee Company
will be held at “Emami Tower”, 687 Anandapur EM. By-Pass,
Kolkata-700107 on Saturday, the 26" day of March, 2016 at 10.30
A.M.whenyou are requested to attend at the said meeting,

TAKE FURTHER NOTICE that yon may attend and vote at the
said meeting in person or by proxy provided that a proxy in the
prescribed form dnly signed by yon, is deposited at the registered
office of the Transferee Company as aforesaid not later than 48
honrs before the meeting,

The Courthas appointed Ms. Hasi Saha, Advocate, Bar Association
and failing her Mr. Bipin Ghosh, Advocate, Bar Association, Roomn
No. 16 to be the Chairperson of the meeting of the Equity

shareholders of the Transferee Company.

A copy each of the said Scheme of Arrangement, the Statement
nnder Section 393 of the Companies Act 1956 and a form of Proxy
arc enclosed herewith.

Dated this 26™ day of February 2016

Sd/-
(Hasi Saha)
Chairperson appointed for the meeting

Note: All alteration nade in the form of proxy should be initialed.

Drawn by Settled by :
Sdf- Sd/-
JHUNJTHUNWALA & CO (Kaushik Adhikary) 26/02/16
Advocates for the Applicants.  Assistant Registrar (Company),
7C, K.5.Roy Road, High Court, O.S. Calcutta.
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Company Application No.126 of 2016
IN THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTICN

In the Matter of the Companies Act, 1956;

And

In the Matter of :

An application nnder Section 391(1) of the said Act;
And

In the Matter of :

LEMAMI INFRASTRUCTURE LIMITED

2EMAMI REALTY LIMITED

3. EMAMI RAINBOW NIKETAN FPRIVATE LIMITED

althaving their registered offices at "Emami Tower”, 2" floor, 687
Anandapur, E.M. By-Pass, Kolkata-700107
... Applicants

STATEMENT UNDER SECTION 393 OF THE COMPANIES
ACT, 1956,

1. The Hon'ble Calcutta High Court by an order dated 17"
February, 2016 has been pleased to direct a meeting of the
Equity shareholders of Emami Infrastructure Limited
(hereinafter referred to as “the Transferec Company™) to be
convened and held on Saturday the 26™March, 2016 at Emami
Tower, 687, Anandapnr, E.M. By-pass, Kolkata-700107 for the
purpose of considering and, if thought fit, approving, with or
without modification, a Scheme of Arrangement under
Sections 391 to 394 of the Companies Act, 1956 (hereinafter
referred to as “the Scheme”) between the Transferec




Company, Emami Realty Limited (hereinafter referred to as
"Emami Realty”) and Emami Rainbow Niketan Private
Limited (hercinafter referred to as “ERNPL*} and their
respective shareholders for amalgamation of Emami Realty
and ERNPL with the Transferee Company. A copy of the said
Schemeisenclosed herewith.

Emami Realty and ERNPL, and hereinafter collectively
referred to as “the Transferor Companies” are the wholly
owned subsidiaries of the Transferee Company.

The salient features of the Schemme are as follows:-

@

(b)

)

(e

3

4]

Under the Scheme it is proposed to amalgamate the two
Transferor Companies, viz., Emami Realty and ERNPL
with the Transferee Company with effect from the
Appointed Date which is 1" day of April 2015 and
consequently the Scheme provides that upon the
Scheme becoming effective and with effect from the
Appointed Date the Undertakings of the Transferor
Companies shall vest in the Transferee Company as
going concerns withont any further act or deed in
pursuance of Section 394(2} of the Act but subject to all
charges, liens, mortgages and lispendens, if any,
affecting the same or any part thereof.

All the creditors of the Transferor Companies shall
become the creditors of the Transferee Company on the
same termsand conditions.

All moveable assets and properties of the Transferor
Campanies including cash in hand and capable of being
transferred by physical delivery or by endorsement and
delivery shall be so delivered or endorsed and delivered
by the Transferor Companies to the Transferee
Company, without the need to execute any separate
instrument, to the end and intent that such property and
benefits therein passes to the Transferee Company.

If any proceeding of whatsoever nature, by oragainst the
Transferor Companies be pendirlg, the same shall not
abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the undertaking of
the Transferor Companies or anything contained in this
scheme Lut the proceedings including those by the
creditors of the Transferor Companies may be
continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the
same extentas it would be or might have been continned
prosecuted and enforced by or against the Transferor
Companiesif this scheme had not been made.

The Authorised Share Capital of the Transferor
Companies, shall also stand transferred to and vested in
the Transferee Company and shall form part of the
Authorised Share Capital of the Transferee Company
and, accordingly on the Effective Date the Authorised
Share Capital of the Transferee Company shall stand
increased from Rs. 5,00,00,000/- to Rs. 7,05,00,000/-.

The Scheme shall becorne 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 Hon'ble Calentta High Court sanctioning this
Scheme is filed with the Registrar of Companies, West
Bengal.

With effect from the Appointed Date and upto and
including the Effective Date:

(i) The Transteror Companies shall carry on and be

deemed to have carried on their respective business and
acHvities and shall be deemed to have held and stand
possessed of and shall hold and stand possessed of all
their respective assets and properties for and on account
of and in trust for the Transferee Company.

(ii) All the profits or incomes accruing or arising to the

)

1)

(k)
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(m)

Transferor Companies or expenditure or losses arising
or incurred by the Transferor Companies on and from
the Appointed Date upto the Effective Date shall for all
the purpose be treated and be deemed to he and accrue
as the profits or incomes or expenditure or losses, as the
case may be, of the Transferee Company.

All the employees, if any, of the Transferor Companies
who are in its employment as on the Effective Date shall
become employees of the Transferee Company with effect
from the Effective Date without any break or interruption
in service and other terms and conditions as to
employment and remuneration not less favourable than
those on which they are engaged or employed by the
Transferor Companies.

Emami Realty has issued Secured Redeemable Non
Convertible Debentures of Rs. 300 Crores on private
placement basis as on the Appointed Date and
Debentures of Rs. 100 Crores after the Appointed Date
aggregating Rs. 400 Crores. The Debentures are secured
by a third party security made in favour of 1DBI
Trusteeship Services Limited (“1IDB!") who are the
Debenture Trustees. Out of above, 1000 Redeemable,
Rated, Non - convertible Debentures of face value of Rs. 10
lakhs each, aggregating to Rs. 100 Crores, are listed with
Wholesale Debt Segment of BSE Limited,

Upon the Scheme becoming effective, the name of the
Transferee Company shall be changed to “Emarmi Realty
Limited” being the name of a Transferor Cornpany and
the Transferee Company shall take necessary steps to give
effectto such change of name.

The two Transferor Companies being wholly owned
subsidiaries of the Transferee Company, no share is
required to be issued by the Transferee Company to the
shareholders of the Transferor Companies consequent
upon amalgamation and such shares shall stand
extinguished and cancelled.

The Transferee Company had acquired the shares in
Emami Realty (Transferor Company) at a premium and
upon cancellation of the shares consequent upon
amalgamation the carrying amount thereof in the books of
the Transferee Company shall stand reduced accordingly
and the difference between such carrying amount and the
aggregate face value of such shares of the Transferor
Company held by the Transferee Company shall be
adjusted against the Securities Premium Account of the
Transferee Company.

The Transferee Company being a listed company, the
Transferee Company is reguired to comply with all
requirements of the Listing Agreement or the
corresponding -provisions of SEBl (Listing Obligations
and Disclosure Requirements) Regulations, 2015 as may
be applicable, and all statutory directives of SEB! insofar
as they relate to sanction and implementation of the
Scheme. Moreaver, in pursuance of the Circular of SEBI
dated 4 Febrnary 2013 as modified by a Circular dated 21



May 2013 the Scheme shall also be required to be
approved by the public shareholders of the Transferee
Company through postal ballot and e-voting and shall be
acted upon only if the number of votes cast by the public
shareholders in favour of the Scheme are more than the
number of votes cast by them against the Scherme.

() The Transferor Companies shall stand dissolved without

winding up on the Effective Date.

You arerequested toread the entire text of the Scheme to get fully
acquainted with the provisions thereof,

4.1.

4.2,

The Board of Directors of the Transferee Company at a
meeting held on 1* day of September 2015 duly approved the
said Scheme subject to approval of its shareholders and
other requisite approvals/consents and also subject to
sanction of the Hon'ble Calcutta High Court,

On the same day i.e, on 1" day of September 2015, the
respective Board of Directors of the two Transferor
Companies viz., Emami Realty and ERNPL, also approved
the said Scheme subject to approval of its shareholders and
other requisite approvals/consents and sanction of the
Hon'ble Calcuita High Court.

The reasons that have necessitated and/or justify the said
Scheme are, inter-alia, as follows:-

i The Transferor Companies viz. Emami Really and
ERNPL are the wholly-owned subsidiaries of the
Transferee Company. The amalgamation of Transferor
Companies with the Transferee Company would lead
to a more efficient utilisation of capital and create a
consolidated base for future growth of the
amalgamated entity.

ii. The amalgamation will result in administrative and
operational rationalisation, organisational efficiencies,
reduction inoverheads and other expenses and optimal
utilisation of various resources. 1t will prevent cost
duplication and the resultant operations would be
substantially cost-efficient. Consequently, the
Transferee Company will offer a strong financial
structure and facilitate resource mobilisation and
achieve better cash flows. The synergies created by the
amalgamation would increase the operational
efficiency and integrate business functions.

tii. The proposed amalgamation will reduce managerial
overlaps, which are necessarily involved in running
multiple entities.

iv. The Transferor Companies are the wholly-owned
subsidiaries of the Transferee Company and all the
shares of the Transferor Companies ate presently held
by the Transferee Company. The Scheme envisages
transfer of the entire Undertaking of the Transferor
Companies to the Transferee Company. Accordingly,
the Scheme is not prejudicial to the interest of the
Transferor Companies. As far as the creditors of the
Transferor Companies are concerned, the assets of the
Transferee Company after amalgamation will be
higher than its liabilities. Accordingly, the creditors of
the Transferor Companies shall also not be affected by
the Scheme.

v.  The Scheme does not affect the right and interest of the
shareholders of the Transferee Company. The
shareholding and other rights of the members of the
Transferee Company will remain unaffected as no new

shares are being issued by the Transferee Company
under this Scherne.

The Directors of applicant companies have no material
interest in the proposed Scheme of Arrangement for
Amalgamation except as shareholder in general, the extent
of which will appear from the Register of Direclors’
shareholdings maintained Ly the respective applicant
company and issetouthereunder:

LShareholding of the Directors of the Transferee Company

No. of No. of No. of
1! . Q. Ol
51.| Name of the Director shai;e? l;'fld St:glrg # Shates
No.| of the Transferee Company Transleree En?; . held in
Company Rﬂaﬁ)‘,’ ERNPL.
1. | Abhijit Datta NIL NIL NIL
2. | Hari Mohan Marda NIL 100 NIL
3. | Ram Gobind Ganeriwala NIL NIL NIL
4. | KarabiSengupta ML MNIL NIL
5. | Basant Kumar Parakh NIL 100* 190*
6. | Girija Kumar Choudhary NIL 100* NIL
*Held as nominee of the Transferee Company
11. Shareholding of the Directors of Emami Realty
No. of No. of
Sh - No. of
§1.| Name of the Director hg]r; ® Shai;efhlécld Shares
Noj of the Transferee Company Fn:la‘mi Transferce held in
fZealty Company ERNPL.
1, | Dcbasish Bhaumik NIL NIL NIL
2.1 Ram Gobind Ganeriwala NIL NIL NIL
3.| Basant Kumar Parakh 100* NIL 150*
4. ] Rajesh Bansal NIL NIL NIL
5. [ Girija Kumar Choudhary 100* NIL NIL
6. | Sanjay Choudhary NIL NIL NIL
*Held as nominee of the Transferee Company
II1.Shareholding of the Directors of ERNPL
of No. of
. No. of Sh;\]tgs ﬁe]d Shares
51| Name of the Director Shares in the held
No,| of the Transferee Company held in Transterce | g nigmi
ERNPL. Company Realty
1. | RajeshBagaria NIL NIL 106+
2.] RajKSureka NIL NIL 100*
3. | Girja Kumat Choudhary NIL NIL 100*

*Held as nominee of the Transferee Company

7.1

The accounts of the Transferee Company have been audited
and approved by its shareholders till 31" March 2015. The brief
financial position of the Transferee Company as appearing in
its latest audited Balance Sheet as at 31" March 2015 is
summarised as follows:-

EQUITY & L1ABILITIES Amount in Rupees
Share capital 4,85,96,784
Reserve & Surplus 36,23,79,979
Non-Current Liabilities 19,77,755
Current Liabilities 2,86,90,836

Total 44,16,45,354




ASSETS Amonnt in Rupees ASSETS Amount in Rupees
Non Current Assets 9,85,91,250 Non Current Assets 60,12,90,900
Current Assets 34,30,54,104 Current Assets 11,82,373
Total 44,16,45,354 Total 60,24,73,273
7.2, Subsequent to the aforesaid audited acconnts there has not . )
been any material change in the affairs of the Transferee 2. Subsequent to the aforesaid audited accounts, ERNPL has,
Company except in the normal course of business, redeemed 56 Unsecured Optionally Convertible
Redeemable Debentures of Rs. 50,00,000/- each and 9
8.1.  The accounts of Emami Realty have been audited and Unsecured Optionally Convertible Redeemable
approved by its shareholders till 31" March, 2015. The brief Debentures of Rs. 25,00,000 each in full, aggregating to Rs,
financial position of Emami Realty as appearing in its latest 30,25,00,000/ - allotted to M/S Ramshila Enterprises Private
audited Balance Sheet as at 31" March, 2015 is surnmarised Limited on 21.02.2011 and 31.03.2012 respectively. Save as
as follows:- aforesaid, there has not been any material change in the
affairs of ERNPL except in the normal course of business.
EQUITY & L1ABILITIES Amonnt in Rupee
Q Hn i Rupees 10.  The Transferor Companies viz., Emami Realty and ERNPL
Share capital 2,00,00,000 are both wholly owned subsidiaries of the Tra_nsferee
Company and, consequently npon such amalgamation, the
Reserve & Surplus 6,23,27,265 entire shares held by the Transferee Company in its two
o wholly owned subsidiaries viz. Emami Realty and ERNPI,
Non-Current Liabilities 6,74,37,10472 shall stand cancelled. In other words, no share is required to
Current Liabilities 4,72,60,33,086 be issued by the Transferee Company in pursuance of
amalgamation of the two Transferor Companies with the
Total 11,55,20,70,823 Transferee Company. Amalgamation of the two Transferor
Companies with the Transferee Company therefore does
ASSETS Amonnt in Rupees not involve any ratio of exchange and there shall be no
change in the shareholding pattern of the Transferce
Non Current Assets 185,41 44,421 Company post amalgamation. In this connection a
—— " Schedule showing Pre Scheme (as on 31 December 2015)
Current Assets 9,69,79,26,402 and Post Scheme shareholding pattern of the Transferee
Total 11.55.20,70.823 Company is enclosed herewith.
’ ’ ’ (4
11.  The Transferee Company being a listed company had
8.2, Subsequent to the aforesaid audited accounts as at appeinted M/5 ICIC] Securittes Limited, an Independent
31"March 2015, Emami Realty has issued Secnred Merchant Bankers, to advise them on fairness opinion on
Redeemable Non Cenvertible Debentures (hereinafter the Scheme. The said Merchant Bankers, M/S 1CICI
referred to as “the Debentures”) of Rs. 100 crores on private Securities Limited submitted a Faimess Opinion dated 1*
placement basis on 10" day of June 2015 and further Septernber, 2015 to the Transferec Company and expressed
Debentures of Rs, 100 crores on 30™ day of October 2015. anopinion that the Scheme is fair and proper.
The Debentures allotted on 10" day of June 2015 are secured o ] .
by a third party security made in favour of IDBI Trusteeship 12 The Sch‘?me. 18 fair, rea-sonab]e and properand is not many
Services Limited who are the Debenture Trustee and the way prejudicial to themterest. of the applicant companies or
Debentures allotted on 30" day of October 2015 are secured their shareholders or the creditors.
by a thl‘rd.pa.rty security made in favonr of Axis Trustee 13.  Theassets of the applicant companies are sufficient to meet
wamef’d]"';mwdhw}'o arle) the Debenture_ {ruﬁtee' SE,“’E }?S all their liabilities. Further, the said Scheme does not
’ a[?r.esal ¢ tEere .a; n?t een a:'lf n:;terla c z;nge m t ef involve any compromise or composition with the creditors
; a;;isz mami Realty except in the normal course o of the applicant companies and the Scheme will not affect
Hs ) therights of any of the creditors of the applicant comparnies
91.  Theaccennts of BRNPL have been andited and approved by inany manner whatsoever.
: . y P .
its gl?areholders till 31 Ma.rch,_ 2p15. The brl_ef financial 14.  There are no proceedings pending under Section 235 to 251
position of ERNPL as appearing in its latest andited Balance f the C ies Act. 1056 deor th di
Sheetas at 31" March 2015 is summarised as follows:- of the Lomparues Act, @6 Of nnder e corresponding
provisions of the Companies Act, 2013 against any of the
EQUITY & LIABILITIES Amount in Rupees applicantcompanies.
15.  TheTransferce Company is a listed company and its shares
Share capital 500,000 are listed on National Stock Exchange of India Limited
{(NSE), BSE Limited (BSE) and Caicutta Stock Exchange
Reserve & Surplus (20,64,02,032) Limited (CSE).
Non-Current Liabilities 30,25,00,000 16.  Pursuant to Clause 24{f) of the Listing Agreement and the
Current Liabilities 50,58,75,305 SEBI Circulars, the Transferee Company by its letters dated
09173273 18" Novemnber 2015, 25"November 2015 and 25" November
Total i 2015 filed the said Scheme along with various supporting




17.

18.

19.

20.

21,

documents including the Fairness Opinion dated 1"
September, 2015 submitted by M/S 1CICI Securities
Limited, with the BSE, NSE and CSE respectively for their
in-principle appraval. The Transferee Company appointed
BSE as the Designated Stock Exchange for the purpose of
making application to SEBl in terms of the sajd SEBI
Circulars. The Transferce Company alsa complied with
various directives of SEBI contained in the said Circulars
and disclosed the draft Scheme including the said Fairness
Opinion dated 1" September, 2015 and other papers and
documents specified under the said SEBI Cirenlars on its
website,

The Designated Stock Exchange, i.e. BSE in compliance with
the said SEBI Circulars duly forwarded the draft Scheme to
SEBI for its comments. Thereafter BSE by its letter dated 9"
February, 2016 has informed the Transferee Company that
SEBI has submitted its comments on the draft Scheme to
BSE which requires that the Transferee Company should
ensure that voting by public shareholders shall be made a
part of the Scheme and the Scheme shall be acted upon only
if the votes cast by the public shareholders in favonr of the
proposal are more than the number of votes cast by public
shareholders against it and the Transferee Company should
also comply with various other provisions of the SEBI
Circulars, In light of the comments of SEB], BSE under the
said letter dated 9" February, 2016 further informed the
Transferee Company that it has no adverse observation on
the Scheme. The Transferee Company received a similar
letters from NSE dated 8" February, 2016 and CSE dated 9"
Bebruary, 2016,

Pursnant to Clause 5,16 of SEBI Circular dated 4" February
2013, as modified by the Circular dated 21" May 2013, the
Scheme is also subject to the public sharehaolders of the
Transferee Company approving the Scheme and the
Scheme shall be acted npon only if the votes cast by public
shareholders in favonr of the Scheme are more than the
number of votes cast by the public shareholders against the
Scheme through postal ballor and E-Voting and a provision
to that effect has been incorporated in the Clause 15.4 of the
Scheme. For this purpose a separate notice is being sent to
the public shareholders of the Transferee Company seeking
their approval to the Scheme by voting through postal
ballot and e-voting.

AN EQUITY SHAREHOLDER OF THE TRANSFEREE
COMPANY ENTITLEOTO VOTEAT THE MEETING 1S
ENTITLED TO APPOINT A PROXY TO ATTEND ANO
VOTE INSTEAD OF HIM, ANO SUCH FROXY NEED
NOT BE A MEMBER OF THE TRANSFEREE
COMPANY. THE INSTRUMENT APFOINTING THE
PROXY SHOULD HOWEVER BE DEFOSITED AT THE
REGISTERED OFFICE OF THE TRANSFEREE
COMPANY NOT LATER THAN 48 HOURS PRIOR TO
THE COMMENCEMENT OF THEMEETING.

Corporate mermbers intending to send their authorized
representatives toattend the meeting are requested tolodge
a certified true copy of the resolution of the Board of
Directors or other governing body of the body corporate not
later than 48 hours prior to the commencement of the
meeting authorizing such person to attend and vote on their
behalf at the meeting,

The following documents will be open for inspection by the
shareholders of the Transferee Company npto the date of
the meeting at its Registered Office between 1100 a.m. and
1:00 p.m. on all working days except Saturday and Sunday

22,

Drawn by

Sd/-

JHUNJHUNWALA & CO
Advocates for the Applicants.
7C, K.5.Roy Road,

and publicholidays:

L. Copy of the order of the Hon'ble Calcutta High Court
dated 17 February 2016 convening the meeting and copy
of the application filed in C.A no.126 of 2016.

Il. Memorandum and Articles of Assoctation of the
applicant companies.

IIl.  Annual Reports containing audited Balance-sheets and
Profit & Loss Accounts of the applicant companies for
theFinancial Year ended 31" March 2015,

IV. Fairness Opinion Certificate dated 1" September 2015 of
M/5.1CIC1 Securities Ltd.

V. Letters of NSE dated 8" February 2016 and BSE dated 9"
February 2016.

V1. Register of Directors of the applicant companies.
VII. Listing Agreement.
VIl Complaints Report.

The Board of Directors of the applicant companies are of the
view that the said Scheme is beneficial to the interest of the
shareholders of the Transferee Company and recommend
the same for your approval. After the Scheme is approved
by youn, it will be subject to subsequent sanction of the
Hon'ble High Court at Calcutta,

Settled by :

Sd/-

(Kanshik Adhikary) 26/02/16
Assistant Registrar (Caompany),
High Court, O.5. Calcuita.

Kolkata -1

Pre (as on 31" December 2015) and Post Scheme Shareholding Pattern

of Emami Infrastructure Limited

Pre Scheme Post Scheme Changes
Noof | Uef No of 4 of Noof | %of
Category Shares | Share Shares | Share Shares | Share
Held | Holding | Held |Holding Holding
Promoters
including
persons . _ .
acting in 14107511 5806 [14107511] 5806
concert
Financial
Institution / - - - - - -
Banks
Mutual
Funds & UTI

Flls

Private Corporate

4890179 2013 48,90,179] 2013 - -

Bodies
Indian Public 5249291 2160 52,49,291] 2160 - -
NRI/ OCBs 28,631 012 28,631 012 - -
Clearing 2780] 009 2780 o - -
Member

Total {24298,392| 10000 [2,4298392| 100.00 - -




SCHEME OF ARRANGEMENT FOR AMALGAMATION
UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956
OF
EMAMI REALTY LIMITED
AND
EMAMI RAINBOW NIXETAN PRIVATE LIMITED

WITH

EMAMI INFRASTRUCTURE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

PART-E DEFINITIONS

1.1

1.2

13

1.4

1.5
16

1.7

1.8

In this Schemne the following expressions unless repugnant to

the context shall have the meaning assigned thereto;

“Transferee Company” means Emami Infrastructure
Limited, a company incorporated under the Companies Act,
1956 and having ils registered office at Emami Tower, 2

Floor, 687 Anandapur, E, M. By-pass, Kolkata-700107.

“Emami Realty” means Emami Realty Limited, a company
incorporated under the Companies Act, 1956 and having its
registered office at Emami Tower, 2™ Floor, 687 Anandapur,

E.M. By-Fass, Kolkata - 700107.

“ERNPL” means Emami Rainbow Niketan Private Limited, a
company incorporated under the Companies Act, 1956 and
having its registered office at Emami Tower, 2 floor, 687

Anandapur, E.M. By-Pass, Kolkata - 700107.

“Transteror Companies” means Emami Realty and/or

ERNPL as the context may require.

" Appointed Date" means the Ist day of April, 2015.

“Effective Date" means the date when the certified copy of the
order of the High Court sanctioning this Scheme is filed with
the Registrar of Companies, West Bengal, by the Transferee

Company and the Transferor Companies.

“The Act” means the Companies Act, 1956 and or the
Companies Act, 2013 as in force from time to time; it being
clarified that as on the date of approval of this Scheme by the
Board of Directors of the Transferor Companies and the
Transferee Company, sections 391 and 394 of the Companies
Act, 1956 continue to be in force with the corresponding
provisions of the Companies Act, 2013 not having been
notified. Accordingly, references in this Scheme to particnlar
provisions of the Act are references to particular provisions of
the Companies Act, 1956, such references shall, nnless a
different intention appears, be construed as references to the

provisions sore-enacted.

“Undertaking of the Transferor Companies” means the
entire business and the whole of the undertakings of the
Transferor Companies as a going concern, all its assets, rights,
licenses and powers and all its debts, outstandings, 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 and immoveable, real or
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personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible of whalsoever nature,
wheresoever situated including land, buildings, sheds,
godowns, warehouse, offices, plant and machinery,
vehicles, equipments, furniture, fixtures, investmenils,
sundry debtors, inventories, cash and bank balances, bills
of exchange, deposits, loans and advances of the
Transferor Companies;

b. all rights and benefiis of the Transferor Companies under
the development agreements, buildings plans, and No
Objection Certificates;

e, trade marks, brands, goodwill, designs, copy rights, and all
other intellectual rights and properties of the Transferor
Companies;

d. all permits, quotas, rights, licences, approvals, consents,
tenancies, privileges, all other rights, Lenefits 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 arrangemenls
and all other interests in connection with the Transferor
Companies;

e. 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, qucta rights, engagements,
arrangements, anthorities, allotments, security
arrangements, benefits of any guarantees, reversions,
powers and all other approvals of every kind, nature and
description whatscever relating to the Transferor
Companies' business activities and operations;

f. 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 Companies;

g Amounts claimed by the Transferor Companies whether
or not so recorded in the books of account of the Transferor
Companies from any Government Anthority under any
law, act orrule in force, as refiind of any tax, duty, cess or of
any excess payment;

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

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

“Proceedings” include any suit, appeal or any legal
proceeding of whatsoever nature i any Court of law, or
tribunal or any jodicial or quasi-judicial body or any
assessment proceeding before any authority under any law
and also arbitration proceeding.
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“Scheme” or “the Scheme” or “this Scheme” means this
Scheme of Amalgamation in its present form or with any
modifications made under Clause 17.3 of this Scheme or any
modification approved or directed by the High Court or any
statutory authority,

“High Court” means the High Court at Calcutta.

“SEBI” means the Securities and Exchange Board of
India.

PART-IT: PRESENT CAPITAL STRUCTURE

2,
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2.3

SHARECAPITAL

The Authorised Share Capital of the Transferee Company is
Rs. 5,00,00,000/- divided into 2,50,00,000 equity shares of Rs.
2/- each. The issned, subscribed and paid up share capital of
the Transferee Company is Rs. 4,85,96,784/- divided into
2,42,98,392 equity shares of Rs. 2/- each all fully paid up.

The Authorised Share Capital of Emami Realty is Rs.
2,00,00,000/ - divided into 20,00,000 equity shares of Rs. 10/-
each. The issued, subscribed and paid up share capital of
Emami Realty is also Rs. 2,00,00,000/- divided into 20,00,000
equity shares of Rs. 10/- each all fully paid up.

The Anthorised Share Capital of ERNPL is Rs. 5,00,000/-
divided into 50,000 equity shares of Rs. 10/ - each. The issued,
subscribed and paid np share capital of ERNPL is also Rs,
5,00,000/ ~-divided into 50,000 equity shares of Rs. 10/ - each all
fully paid up.

PART-III: BACKGROUND AND RATIONALEFOR THE SCHEME

3.

4.1

42

4.3
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The Transferee Company is a listed company engaged in real
estate business through its subsidiaries. The Transferor
Companies are wholly-owned subsidiaries of the Transferee
Company.

The rationale for the proposed amalgamation are, inter-alia, as
follows;

The Transferor Companies are the wholly-owned subsidiaries
of the Transferee Company. The amalgamation of Transferor
Companies with the Transferee Company would lead to a
more efficient utilisation of capital and create a consolidated
base for future growth of the amalgamated entity.

The arpalgamation will result in administrative and
operational rationalisation, organisational efficiencies,
reduction in overheads and other expenses and optimal
utilisation of varions resonrces. It will prevent cost
duplication and the resultant operations would be
substantially cost-efficient. Conseguently, the Transferee
Company will offer a sirong financial structure and facilitate
resource mobilisation and achieve better cash flows. The
synergies created by the amalgamation would increase the
operational efficiency and integrate business functions.

The proposed amalgamation will reduce managerial
overlaps, which are necessarily invelved in running multiple
entities.

The Transferor Companies are the wholly-owned subsidiaries
of the Transferee Company and all the shares of the Transferor
Companies are presently held by the Transferee Company.
The Scheme envisages transfer of the entire Undertaking of
the Transferor Companies to the Transferee Company.
Accordingly, the Scheme is not prejudicial to the interest of the
Transferor Companies. As far as thecreditors of the Transferor
Companies are concerned, the assets of the Transferee
Company after amalgamation will be higher than its
liabilities. Accordingly, the creditors of the Transferor
Cempanies shall alsonot be affected by the Scheme.
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The Scheme does not affect the right and interest of the
shareholders of the Transferee Company. The shareholding
and other rights of the members of the Transferee Cornpany
wiil remain unaffected as no new shares are being issned by
the Transferee Company nnder this Scheme,

PART-IV: SCHEME

S.
5.1

52

5.3

54

TRANSFER & VESTING

Upon the Scheme becoming effective and with effect from the
Appointed Date, the Undertaking of the Transferor
Companies shall, without any further act or deed be
transferred to and be vesled or deemed to be vested in the
Transferee Company as a going concern, pursuant to Section
394(2) of the Act subject to all charges, liens, mortgages,
lispendens, if any, then affecting the sarne or any part thereof
and all the creditors of the Transferor Companies shall become
the creditors of the Transferee Company on the same terms
and conditions.

All moveable assets and properties of the Transferor
Companies inclnding cash in hand and capable of being
transferred by physical delivery or by endorscment and
delivery shall be so delivered orendorsed and delivered by the
Transferor Companies to the Transferee Company, without
the need to execute any separate instrument, to the end and
intent that such property and benefits therein passes to the
Transferee Company.

In respect of any assets of the Transfercr Companies other than
those mentioned in sub clanse 5.2 above, including actionable
claims, sundry debtors, ontstanding loans, advances
recoverable in cash or kind or for value to be received and
deposits with the Government, semj-Government, local and
other anthorities and bodies and customers, the Transferor
Companies shall if so required by the Transferee Company,
and the Transferee Company may, issue notices in such form
as the Transferee Company may deem fit and proper stating
that pursnant to the High Court having sanctioned this
Scheme under Sections 391 and 394 of the Act, the relevant
debt, loan, advance or other asset, be paid or made good or
held on account of the Transferee Company, as the person
entitled thereto, to the end and intent that the right of the
Transferor Companies to recover or realize the same stands
transferred to the Transferce Company and that appropriate
entries should be passed in their respective books to record
suchchanges.

Upon the Scheme coming into effect and with effect from the
Appointed Date, all the immovable properties (including but
not limited to land, agricultural land, buildings, offices,
factories, sites and any other immovable property, including
accretions and appurtenances) of the Transferor Companies,
whether frechold or leaschold, and any document of title,
right, interest and easemenis in relation thereto shall stand
transferred to and by vested by the Transferee Company, as a
successor of the Transferor Companies, withont any act or
deed to be done or executed by the Transferor Companies/or
the Transferee Company. The Transferee Company shall be
entitled to exercise all rights and privileges and shall be liable
to pay all taxes and charges and fulfill all obligations, in
relation to or applicable to all such irmmovable properties, The
muiation and/or snbstitution of title of the immovable
property shall be made upon sanction of the Scheme by the
High Court and wpon the Scheme becoming effective in
accordance with the terms hereof withont any further act or
deed to be done or executed by the Transferor Companies or
the Transferee Company. It is clarified that the Transferee
Company shall be entitled to engage such correspondence and
make such representation as may be necessary for the purpose
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of the such mutation and/ or substitution.

With effect from the Appoinied Date, all debts, liabilities,
contingent liabilities, duties and obligation of the Transferor
Companies, as on and after the Appointed Cate whether
provided for or not in the books of the accounts of the
Transferor Companies, and other liabilities which may accrue
or arise after the Appointed date hut which relate to the period
onoruptothe day of the Appointed Date shall, pursuantto the
order of the High Court without any further act or deed be
transferred or deemed to be transferred to and vested in the
Transferee Company, so as to become from the Appointed
Date the debt, labilities, contingent labilities, duties and
ohligation of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Companies.

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

All taxes (including but not limited to income tax, sales tax,
excise duty, service tax, VAT, eic.) paid or payable by the
Transferor Companies in respect of the operations and/ or the
profits of the business before the Appointed Date, on acconnd
of the Transferor Companies 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 Companies in
respect of the operations and/or the profits of the business
after the Appointed Date shall be deemed fo be the
corresponding itern paid by the Transferee Company and
shallin proceedings, be dealt with accordingly.

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

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 favonr of the Transferor Companies,
and rights and privileges under the same, in so far as they
relate to the Transferor Companies and all domain names,
brands, trade secrets, product registration and other
intellectnal property, if any, and all other interests relating to
the goods or services being dealt by the Transferor
Companies, shall withont 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 Companies immediately prior to the coming into
effectof this Scheme.

If any Proceedings of whatsoever nature, by or against the
Transferor Companies be pending, the same shall not abate,
be discontinued or be in any way prejudicially affected by
reasen of the transfer of the undertaking of the Transferor
Companies or anything contained in this scheme but the
proceedings including those by the creditors of the Transferor
Companies may be continued, prosecuted and enforced by or
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against the Transferee Company in the same manner and to
the same extent as it would be or inight have been continued
prosecuted and enforced by or against the Transferor
Companies if this scheme had not been made.

Subject to other provisions contained in this scheme, all
contracts, deeds, bonds, agreements, and other documents
and instruments of whatsoever nature to which the Transferor
Companies are parties or subsisting or having effect
immediately before the amalgamation shall rernain in full
force and effect against or in favour of the Transferee
Company and may be enforced as fully and effectively as if
instead of the Transferor Companies, the Transferee Company
had been a party thereto.

The Authorised Share Capital of the Transferor Companies,
shall also stand transferred to and vested in the Transferee
Company and shall form part of the Authorised Share Capital
of the Transferee Company and, accordingly on the Effective
Date the Authorised Share Capital of the Transferee Company
shall stand increased from Rs. 5,00,00,000/- to Rs.
7,05,00,000/ -,

SAVING OFCONCLUDED TRANSACTIONS

The transfer and vesting of properties and liabilities and the
continnance of the Proceedings by or against the Transferee
Comnpany under clanse 5 above shall not affect any transaction
or Proceedings already concluded by the Transferor
Companies on and after the Appointed Date, to the end and
intent that the Transferee Company accepts and adopts ail
acts, deeds and things done and executed by or on behalf of the
Transferor Companies as acts deeds and things done and
executed by or onbehalf of the Transferee Company.

EFFECTIVEDATE

The Scheme shall become effective and fransfers shall be
deemed to have taken place with effect from the Appointed
Date upon the certified copies of the order of the Hon'ble
Calcutta High Court sanctioning this Scheme is filed with the
Repistrar of Companies, West Bengal.

With effect from the Appointed Date and upto and including
the Effective Date:

The Transferor Companies shall carry on and be deemed to
have carried on their respective business and activities and
shall be deemed to have held and stand possessed of and shall
hold and stand possessed of all their respective assets and
properties forand on account of and in trust for the Transferee
Company.

All the profits or incomes accruing or arising to the Transferor
Companies or expenditure or losses arising or incurred by the
Transferor Companies on and from the Appointed Date upto
the Effective Date shall for all the purpose be treated and be
deemed to be and accrue as the profits or incomes or
expenditure or losses, as the case may be, of the Transferee
Company.

APPLIACBILITY OF PROVISIONS OF INCOME TAX
ACT,1961 ANDOTHER TAXLAWS

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 provisicn 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 aretrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the
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provisions of the said section and other related provisions of
The Income Tax Act, 1961 shall prevail and the Scheme shall
stand meodified to the extend determined necessary, to
comply with Section 2(1B) and other relevant provisions of the
Income Tax Act, 1961.

Upon the Scheme becoming effective, the Transferor
Companies and the Transferee Company are expressly
permitted to revise their respective financial statements and
returns along with prescribed forms, filings and annexure
sunder 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/ (inclnding minimum alternate tax, tax deducted at
source, wealth tax, etc.) and for matters incidental thereto, if
required to give effect to the provisions of the Scheme,

All tax assessment proceedings/appeals of whatsoever
nature by or against the Transferor Companies pending
and/or arising at the Appointed Date and relating to the
Transferor Companies shall be continued and/or enforced
unti] the Effective Date by the Transferor Companies. In the
event of the Transferor Companies failing te 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 Companies.

Any refund, under the Income Tax Act, 1961, service tax laws,
central sales tax, excise duty laws, applicable state value
added tax, laws and other applicable laws and regulations
dealing with taxes, duties, levies due to Transferor Comnpanies
consequent to the assessment made to the Trensferor
Companies and for which ne credit is taken in the account as
on the date immediately preceding the Appointed Date shall
also belong to and received by the Transferee Company upon
this Scheme becoming effective.

Without prejudice to the generality of the above, 211 benefits,
entitlements, incentives, losses, credits (inclnding, without
limitation income tax, minimum alternate tax, tax deducted at
source, wealth tax, service tax, excise duty, central sales tax,
applicable state value added tax, CENVAT, registrations etc.)
to which the Transferor Companies are entitled to in terms of
applicablelaws, shall be available toand vest in the Transferee
Company, upon the Scheme coming into effect.

EMPLOYEES

All the employees, if any, of the Transferor Companies who
are in its ernployment as on the Effective Date shall become
employees of the Transferee Company with effect from the
Effective Date without any break or interruption in service
and other terms and conditions as to employment and
remunerationnot less favourable than those on which they are
engaged or employed by the Transfercr Companies.

The existing provident fund, gratuity fund and pension
and/or superannuation fund or trusts or retivement funds or
benefits created by the Transferor Companies or any other
special funds created or existing for the benefit of the
concerned permanent employees of the Transferor
Companies (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 coneerned employees. The Funds shall,
subject to the necessary approvals and permission and at the
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discretion of the Transferee Company, either be continued as
separate funds of the Transferee Company for the benefit of
the employees of the Transferor Companies or he transferred
to and merged wilh 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 fo maintain the existing Funds
separately and contribute thereto, until such time as the
Transferee Company creates its own funds at which lime the
Funds and the investments and contributions pertaining to the
employees of the Transferor Companies shall be transferred to
such funds of the Transferee Company.

DEBENTURES TISSUED BY THE TRANSFEROR

COMPANIES

Emami Realty has issued Secured Redeemable Non-
Convertible Debentures {"Dehentures”) of Rs. 300 Crores on
private placement basis as on the Appointed Date and
Debentures of Rs. 100 Crores after the Appointed Date,
aggregating to Rs, 400 Crores. The Debentures are secured by a
third party security made in favour of IDB! Trusteeship
Services Limited ("1DB1”) who are the Debenture Trustees,
Out of above, 1000 Redeemable, Rated, Non-convertitile
Debentures of face value of Rs. 10 lakhs each, aggregating to
Rs.100 Crores, are listed with Wholesale Debt Segment of BSE
Limnited.

Consequent upon amalgamation of Emami Realty with the
Transferee Company, the rights of the holders of the
Debentures of Emami Realty shall not be affected or
prejudiced in any manner whatsoever,

All the Debenture documents shall continue to remain in full
force and effect against or in favour of the Transferee
Company as if the Transferee Company had been a party
thereto in place and stead of Emami Realty.

CHANGEOFNAME

Consequent to the amalgamation and upon the Scheme
becoming effective, the name of the Transferee Company shall
be changed to "Emaimi Realty Limited" being the name of a
Transferor Company. The Transferee Company shall take
necessary steps to give effect to such change of name,

From the Effective Date till the time necessary formalities
relating to the change of name is completed, the Transferee
Company shall be eligible and shall be deemed to have a right
to use its present name Emami Infrastructure Limited' to
ensure continuity of its business operations.

The above shall be effected as an integral part of the Scheme
and shall be deemed to be in due compliance of the applicable
provisions of the Act.

CANCELLATION OF SHARES

The Transferor Companies being wholly owned subsidiaries
of the Transferee Company, no share is required to be issued
by the Transferee Company to the shareholders of the
Transferor Companies consequent upon amalgamation of the
Transferor Companies with the Transferee Company.

Upon the Scheme becoming effective, in consideration of the
transfer and vesting of the Undertaking of the Transferor
Companies in the Transferee Company in terms of the
Scheme, the entire paid up capital in the Transferor
Companies fully held by the Transferee Company and its
nominees on the Effective Date shall stand extinguished and
all such equity shares held by the Transferee Company and its
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nominees in the Transferor Companies shall stand cancclled
without any further act or deed.

The Transferee Company shall not receive any payment or
other consideration pursuant to the canceliation of the shares
of the Transferor Companies,

ACCOUNTING TREATMENT

All assets and liabilities of the Transferor Companies shall be
recorded in the books of accounts of the Transferee Company
at their existing carrying amounts as at the close of the
husiness on the day immediately preceding the Appointed
Date.

Inter Company balances, if any, shall stand cancelled.

The identity of the reserves of the Transferor Companies, if
any, shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and
manner in whieh they appeared in the financial statements of
the Transferor Companies, prior to the Scheme becoming
cifective.

The Transferee Company shall abide by the Accounling
Standard AS-14 issued by the Institute of Chartered

Accountantsof India.

REDUCTION OF SECURITIES PREMIUM ACCOUNT OE
TRANSFEREECOMPANY

The investment of the Transferee Company in the shares of the
Transferor Company was acquired by the Transferee
Company at a premium to the faee value of the shares. Upon
cancellation of such investment consequent to the
amalgamation as provided in clanse 12 above, the carrying
amount thereof in the books of the Transferee Company shall
stand reduced accordingly and the difference between such
carrying amount and the aggregate face value of such shares of
the Transferor Company held by the Transferee company
shall be adjusted against the Securities Premium Account of
the Transferee Company,

LISTING AGREEMENT & SEBI COMFPLIANCE

The Transferee Company being a listed company, this Scheme
is subject to the compliance by the Transferee Company of all
requirements nnder the Listing Agreement and all statutory
directives of the SEBI insofar as they relate to sanction and
implementation of this Scheme.

The Transferee Company in compliance with the Listing
Agreement shall obtain in-principle approval of the BSE
Limited (BSE), National Stock Exchange of India Limited
(NSE) and the Caleutta Stock Exchange Linited (CSE) where
its shares are listed in terms of the Clause 24(f) of the Listing
Agreement,

The Transferee Company shall also comply with the directives
of the SEBI contained in its Circular no.
CIR/CFD/DIL/5/2013 dated 4 February 2013 as modified by
the Cixcular no. CIR/CFD/DIL/8/2013 dated 21 May 2013.

In pursnance of the said Circular of SEBI dated 4 February
2013 as modified by the Circular dated 21 May 2013, the
Scheme shall also be required to be approved by the public
shareholders of the Transferee Company through postal ballot
and e-voting and shall be acted upon only if the number of
votes cast by the public sharehelders in favour of the Scheme
are more than the number of votes cast by them against the
Scheme.
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CONDITIONALITY OF SCHEME
TheScheme is conditional upon and subject to -

the Transferee Company filing this Scheme with the BSE
Limited (“BSE"), National Stock Exchange of India Limited
(“NSE™) and The Calcntta Stock Exchange Limited {"CSE")
where its shares are listed in accordance with the Listing
Agreement and obtaining in-principle approval of such Stock
Exchanges;

Approval of and agreement to the Scheme by the requisite
majority of members of the Transferor Companies as well as
the Transferee Company, in terms with the applicable
provisions of the Act and Listing A greement;

High Court sanctioning this Scheme and passing transfer and
vesting orders under Sections 391 and 394 of the Act;

All other sanctions and approvals as may be required by law
inrespect of this Scheme being obtained;

Filing of cerlified copy of the order of the High Court under
sub clause (c) above with the Registrar of Companies, West
Bengal, by the Transferee Company and the Transferor
Companies;

Although this Scheme shall become effective ifrom the
Effective Date, the provisions of this Scheme shall be
applicable and deemed to have come intc operation from the
Appointed Date.

DISSOLUTION OF TRANSFEROR COMPANIES

The Transferor Companies shall stand dissolved withount
winding up on the Effective Date.

The Transferee Company and the Transferor Companies shall
file appropriate application before the High Court so that the
order sanctioning this Scheme by the High Court also
provides for dissolntion of the Transferor Companies on the
Eifective Date.

MISCELLANEOUS

Immediately after the Effective Date the Banking accounts of
the Transferor Companies shall be operated by the Transferee
Company in snch manner as may be decided by the Board of
Directors of the Transferee Company. The name of all such
Banking accounts shall also be changed to the name of the
Transferee Company and notwithstanding suchchange in the
name, the Transferee Company shall be entitled to depositand
encash all account payee cheques and negotiable instrnments
issued in the name of the Transferor Companies by operating
such Banking accounts,

The Transferee Company shall pay all the costs, charges and
expenses of and incidental to this scheme.

The Beard of Directors of the Transferee Company may assent
on behalf of all concerned to any medification to this Scherne
or to any condition which the Hon'ble Calentta High Court or
any other autherity may impose and the said Board of
Directors may do all such acts, things, and deeds as they may,
in their sole discretion, think fit for the purpose of effectively
carrying outand implementing this scheme.

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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" ICICI Securities

' Date: Saptember 01, 2015

The Board of Directors
Emami Infrastructure Limited
687 Anandapur,

E M By-pass,

Kolkata-700107

Sub: Fairness opinion on Schame of Amalgamation for proposed margar of Emami
Realty Limited and Emami Rainbow Nikatan Private Limited with Emami

infrastructure Limited (the “Trensaction”)

Dasr Sirs,

This has reference to our engegement letter deted 31 August 2015 and.the discussions that
wa heve had with tha sanior exacutives and representatives .of Emami Infrestructuré Limited
{hercinefter referred to-es the “Transferee Company”) from fime to time in tha abova maiter,

BACKGROUND, PURPQSE AND USE OF THIS REPORT

Ememi Infrastructitre Limited is & rael estate development .company which focuses on
construction’ and developmant of residentlal ed well ss comimerciel propertias, presently,
through its subsidiaries. It is listed on BSE Limited {‘BSE’), National Stock Exchenge of India
Limited (‘NSE’) and. Celcutte Stock Exchenge Limited {'CSE"} end has a merket cepitalization of
INR 1,064.3 million as ef-31st August 2015, it raported e consolidated ravanue of INR 3,667.9
million with profit after tax of INR 122.7million for tha year ended 31 March 2015. It reported a
consolideted revanus of INR1,771.5 millicn ‘with profit after tex;of INR78.6million for the yeer
ardad 31 March 2014, The issuad, subscribad and- paid-up aquity share -capital -of Emami
Infrestructure Limited es at 31 March 2015 comprises 24,298,382 équity sharas of faca valua

INR 2 aach.

. &+
‘Shareholding pattern (aa at 31st August 2015)

Promotars 58.06%
Othars: 41.94%
Source: BSE ’ ) LA RUE LAY
_ For Emain) rnfram'rucrura L‘imitaq
' Compan Stmruhn
Member of National Stock” Eichange of ki L. & Bombay Stock Exchengé Ltd. v
Copital Mardert @ NSE ‘Risgh. No. tNB Zi0773037, BSE-Regn. Ne. IND- 017285854
Futres 8 Options < NSE Rogn: No. WNF.Z30773097, BSE M‘L No: INF 010773085,
Carmoncy Dervativos: :  NSE- Regn. No. INE 230773037
CIN Mo (671 200H1095PLCDRSA
1cick Balur‘ltl-l Limkted
Reg Office [Institartianai): Corporite Office {Retal):
ICICI Cantra, H. T, Parskh Marg, Shree.Sawan Knowladgs Park, Plot Na. 0-507,.
Chyrchgate, Mumbal 400 020, india. T.T.C. Ind, Aren, M.|.0.C,Turbhe, Navi Murnbal - 400705 -
Tol .01 22) 2288 2460/70 Tol {61, 22) 4070 1660
Fax (91 22) 2282 6580 Fak (67221 4070 1622

Namae of Complience Officer (Broking: Oramﬂons] Ma. Mamta Jeyeram Shetty
Emall Addreea: &ompliengeoiticer@icleisacurlties.com / Tet (#1.22) 4670 1600
Website Addreee: www.iciclseotrTtiee.com / www. Iclcldirect com
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Ememi Raalty Limited is a raal astate company undenaking residential; commarcial and ratail
projects. It is a wholly owned subsidiary of Emarni Infrastructure Limited. It reported total
revenue-of INR:2:607.6 million with loss after tex (before adjustments) of INR 21.8 million for
tha yaaranded 31 March 2015. |t reported total revenue of INR 1,155.5 million with loss after
tax (before adjustments) of INR 5.1 ‘million for the year ended 31 March 2014, The issued.
subscribad and pald up squity share capital of Emami Reaity Limitad as et 31 Merch 2015
comprises 2,000,000 equity aheres of face valua INR 10-eech.

Emaimni Rainbow Nikatan Privata Limitad hes baen incorporated with tha object of a real estéte
cofmpany underteking rasidantial, commercial and reteil projects. It is a wholly owned
subsidiary of Emami Infrastructura. Limited. It reported total ravenua of INR 0.5 miilion with
loss after tax {before adjustmenis} of INR 27.6 million for the yaer endad 31 Merch 2015. It
reported total ravenue of INR 8.5 millicn with loss aftar-tax (before adjustments) of INR 26.7
million for the year ended 31 Maich 2014. The issued, subscribed end peid up aquity ahara
cepital of Emami Rainbow Niketan Private Limited as at 31 March 20156 comprises 50,000
‘equiity sheres of face vaiua INR 10 each

Wa understand that the Managements of Emami Infrastructure Limitad, Emami Reelty Limited
and: Emaini Rainbow Niketan Privata Limitad are propesing to merge Emami Realty Limited
and Emami Hainbow. Niketan Private Limitad (hereinefter referred to as *Transferor
Cornpanies®) into Emam} Infrestructura Limited (Transfaraa Company), with affact from tha
Appointad Dete of 1 April 2015, This is proposed to ba-achiavad by a separate Schema of
Amalgamation under ‘tha provisions of Sections 391-384 of the Compenias Act, 1956.
{liereinafter referrad to as tha “Scheina of Amalgemation”). As pert of the proposad margar,
Emarni Raalty Limited and Emami Rainbow Nikstan Privata Limitad would be merged into
Emami Infrastructure Limited and ceasa to axiat. On tha emalgamation of Emami Raalty and
Ememi Rainbow- Niketen Private Limited with Emami Infrastructura Limited,. no shares of
Emami Infrastructure Limitad ahall be isauad or allotted In raapact of the holding of Emami
Infrastructure: Limited In Emaml Realty Limited and Emaml Rainbow Niketan Privata. Limited
and henca there shall ba no chienge in the sharaholding of the Transferea Compény

Ltimited to submit an npmlon on the feirnaas of tha  Scheme: of Amalgamation ‘aa par tha
raquirements: of Securities and Exchange Board of Indle Clrcular No. CIR/CFDYDIL/S/2013:
datad February 4, 2013 raad with CIR/CFD/DIL/8/2013 datad May 21, 2013 .and Listing
Agreamaent -enterad by Emami “Infrastructura. Limitad with Bombav Stock Exchange::
Limitad ,National Stock: Exchange Limited and Calcutta Stock Exchenge Limited.. In-terms of
point 4.2 of aforéseld SEB! Circular No. CIR/CFD/DIL/8/2013 datad. May 21, 2013 “Valuation:
Report from an Indapandant Chartared Accountant naed not ba reqiired in casas whara thare
‘ia-no’ chianga in tha aharaholding pattemn of tha listed company-/ resultant company’. As thera
would be no changa in the shareholding of the Transferae Cornpany post the Schema of
Amalgamation, tha Trapsferee- Company has. not obtalned. eny. Veluation Haporl from an
'ndapammrghamm Assouptagtfor the.Schema,gf @melgamation

Mariat NSE Regn. Na INB- 30773037, HSE Regr.: No. 1B 0¥ 1785856

Rmnanpﬁm NSE Plagn. No. INF-230773037, BSE. Rega. Mo. INF 016773035

Dmenwl)odmws NSE:Rega No. INE- 230773037
N No: UST120MH1BSSPLEOBE24)

1CAC) Qscufitiss Lifnited

in thia connection, management of Emami Infrastructura Limited heg angeged 1CICI Securities .g
g

;
:
3

Feglaternd Office (Inatitutional): Comorste Offica (Retall);

ICICI Centre, K, T. Parekh Merg, . Shrea Sawan Knowladge Park, Plot No, D-807,
Churchyite, Mumbal 400 020, Indla, T.T.C. Ind. Arse, M,1.0.C,Turbhe, Navl Mumbal - 400 705
Tel {91 22) 2288 2460/70 Tel {91 22) 40701000

Fax (61 22) 2202 6580 Fax [81.22) 40701022

Nama of Compliance Officar {Broking Qpoerations] s Ms: Mamta'Jayaram Shetty
Email Addrese; cumphancso icer@icicisecurities. comITeI {91 22} 4070 1000
Webeke Address: www.icicisgcurities.cam / www.icicidirect,com

13




ﬂ ICICI Securities

SCOPE OF WORK

Our scope of work Includes providing en opinion only on the feirness of the Schame of
Amalgemation:
In arriving ot the opinion setforth below, we have relied on:
{e) Draft Schermne of Amalgemaetlon under Section 397 to 394 of the Compenies Act, 1956
between Emaml Infrastructure Limitad, Ememi Really Limited end Ememi Reinbow
Niketan Private Limitad.
{b) Flnencial statamants of Emami Infraatrycture Limited for tha period 1 April 2013 to 31
March 2014 .and for tha period 1 April 2014 10-31. Merch 2015
{¢} Financial stetemants of Emami Realty Limitad foi the period 1 Apiil 2073 to 31 Merch
2014 and for tha period 1 April 2014 16:31 March 2015
{d) Financial statementa of Ememi Rainbow Niketan Private Limited for the period 1
April 2013 o 31 March 2014 and for the periad 1 April 2014 to 31 March 2015
{8) Cther relovant informetion regarding Emami Infrastructure Limited, Emami Reelty
Limited and Ememi Reinbow Niketen Private Limited raceived through eémails end
oral discussions with the manageniant of Emami Infrastructure Limitad

This opinion is intanded only for the sole use end iﬁformatiqn of the Board of Directors of
Emami Infrestructure Limitad, and only in connection with the Merger. including for tha
purpose of ‘oblaining judicial end reguletory  epprovels for the Margei. We are nof
respionsible in eny way to any cther person / garty for any dacision of such parson or party
besed on'this repdrt. Any person / party intending to provida finenca:/ invest in the shares /
business pf-any of the Companies or their subsidisrias/fjoint ventures/associetes shall do so
after seeking their own profassional advica and after carrying out thair own. due dlligence
proceduras to ensure thet thay ara making:en-informad deciaion, It is heraby notified that any
reprodiction, copying or otherwise quoting of this report or any pert thereof,. other then in
connection with tha Mergar as aforessid can ba dona only with -our prior parmission In
writing. Wa acknowladge thet thls report will be:shared 10 the extent aa may ba required, with
the relevent. High Court, Stock Exchenges, edvisors of the Companias in reletion to the
Scheme, as well es with relevant stetutory authorities.

KEY FEATURES OF AMALGAMATION

‘g) Tha draft Scheme prowdes for amalgemation of wholly-ovwned subsidieries, namaly,
Ememi Realty: Limited arfd Ermami Ralnbow Niketan: Private Limited (*Transferor,
Cormpenies”) with Emami Infrastructure Limitad (“Trensfaree Company™}.

b} Tha Appointed Date of the Scheme is fixed as the opaning of businese hours en st
April 2015, _

¢} All ‘the ‘proparties of the Trensfaror -Compenies (as defined in the Schemig)
immedietely bafora tha emalgemetion shall become the properties: of the Transferee
Compeny: by virtua of the Schame. :

TRUE COPYi
mﬁgﬁm@m Limiteo
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d} All the liabilities relstable to the Trensferor Companies immadistely before the
emelgemation shall become the properties of the Transferee Company by virtue of
the Schema.

&) The trensfer of Transferor Compenies will be on a géing concern basis.

f} Both Ememi Reelty Limited end Emami Rainbow Niketen Private Limited, being wholly
owned subsidiary, the Transferee Company shall not iseus shares to tha Trangferor
Compariies; pursusnt to-epplicable laws. The Scheme being en integral part of group
rastructuring, tha Trensferee Company shall not pey sny consideration to the
shereholders of the Transfaror Companies. Tha sheras held by Emanmii Infrastructura
Limited in Emami Reelty Limited and Ememi Reinbow Niketan Private Limited under
‘tha head, investments, sheil-get cencelled with the shere cepilel of the two Trensferor
Compenies. o

g) Any refund, under the lncome Tax Act, 1961, sarvice tax lews, excise duty laws,
centrel salas tax, eppliceble stete velus addad tax lews or other appliceble laws/
regulations deeling with taxes/ duties/ levies due to tha Transferor Compenies
consgguent to the assessment mede on the Trensferor Compenies end for which no
credit is taken in the accdints as on dete immedietely preceding the Appointed Dete
shall also belong to and be received by the Trensferee Company upon this Scheme
bacoming effective.

RATIONALE

The Transferor Compenies are. wholly ownad subsldiaries of the Trensferee Company. A
consolidetion of the Transfaror Compenles and the Tranefaraa Company by way of
amalgemetion Wwould therefore lead to e more afficiant utilizetion of capital and creata 2
coneolidatad base for futura growth of the amalgemated entity.

The proposad emelgamation would help in adminjstrstive ond operetionel rationalizatlon,
orgenizational efficlencies end nptimel utilization of various resources. The rasultant.
operations could Ye cost afficient. Tha eynerglas craated by tha amalgamation would
increasa operational efficiency and integrate businesa functions.

The sherehelding -end other rights of the members: of the Trensferee Company will remain
uneffected es no new sheres ere being issued by the Transfaree Compeny pursuant to- tha

.S_chemé_

SCOPE LIMITATIONS

Our opinion is.subject to the scopa limiteticns detailad harainaftar. As such this opinion is to
ba read in totality; and not In perts, in conjunction with.tha ralavant documants rafeired to
tharain,

Our-work doas not constitute en audit, due diligance or certification of tha. historical finencial
statements Including the working rasults of tha Compenias or thair businesses referred 1o in

Paga 4%}6 A\

CERTIFIED TRUE COPY,

For Emam Infrastriuerura Limiteo

Toyeldam-

Company Secretary
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this report: Accordingly, we ara unable to and do not express an opinlon on tha accuracy
of any-financial information referrcd to in thie raport.

Our work la specific: to. tha purpose of providing a fairness opinien ¢n tha Schama. of -

Amalgamation for the Proposed Mergar. It may not be valid for any other purposa or if done
on-behzalf pf any other antity.

Our work is spacific 1o the dete of this report. An axarcisa of this nature involvag
consideration of verious factors, This opinion is issuad- on the understanding that the
Transfaree Compaiy. has drawn our attantion to- all tha mattars, which they are awara of
concerning the financigl position of both Trencferee and Transferor Companies, their
businessas, and eny other mattar, which may have an iritpact on our-opinion, on tha Schaima
of Amalgamation for tha Proposad Margar ;-including any significant changes that have taken
placa-or are likely 1o taka place in the financial position of tha aforesaid Companies or thelr
bisinassas subsequant to-tha proposed Appointed Data. for the: Froposad Marger. Wa hava
no respongibility to update this repurt for evanta and cnrcumstances occurring aftar the data
of thig raport.

In the course of the present axerciee, we ware providad with both writtan and varbal
information, including financiel data, The terms of our-angagamant wera such that we wara
antitled to raly upon-tha informetion provided by tha Transfaraa Company without a detailad
Inquiry. Also, wa hava bean given to undafstand by the. managamant of the Transfarca
Coinperiy that it has hot omiitted eny relavant and matarlal factors. Accordingly.-we do not
exprass any opinion or offer any form of assurance ragarding tha accuracy and coinplataness
of the information providad. We assuma no raeponsibility whatsoevar for any arrors In the
above information. furnishad by the Transferaa Company and thair impact; on-tha prasemnt
axearcisa,

Wa.axprass ne opihion whatevar and make noracommandation at all to Emami Infrastructura
Limitad, Emami Realty Limitad and Emami Rainbow Niketan Privata Limitad on the underlying
decision: to effect -the Proposad Merger or as to how the holdars of equity: shaies or
preferanca sharas.or secured or-unsecured craditore of all threa:aforesaid Companias should,
vota &t thaif respective: meetings held in connection with tha Proposad Margar. Wa do not:

exprass and should not be deemed to have expressed &ny views on any othar tarm of the.
Proposad Mesger. Wa also-axprass no opinion-and accordingly. accept no rasponsibility or as-

1o tha pricas at which the equity shares: of Emami Infrastructura Limitad will trade following
‘the announcament of the Proposed Marger or és to tha financlal performance of Ememi
Infrastructura Limitad f'ollowin'g*tha donsummation of tha Propoead Marger:

No ihvastigation of claim to titla of- ‘déaats by &ll threa aforameéntionad companies has bean

méda fortha purposa:of this axerclse and thair clalii 1o auch rights-has been aeeumad to ba.

valid. No considaration has baan givan 1o Hans or ancumbrancas agalnst tha assats, heygnd
tha loans: disclosad:In tha: accounts. Tharefore, no. rasponaiblilty whatsoavar is essumed for

mattars-of a legal natura. Our-opinloi ls:npt and should not ba construad es cur-oplning for

certifymg the compliance. of the Proposed Mergar with tha provisions .of any Jaw Incliding
taxation, ragulatory, eccoupting -and capltal markat ralatad lews ar as regarde any: lagal

mcﬁﬂgﬁgaﬁﬁmmo .

ﬁaﬂl Jeon

Company Secratary
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impiications or Issues arising from such proposed merger and we understand the aforeseid
Companies have obtained such advice as it deemed necessery from qualified professionals.

Wa have not reviewed any flnancial forecasts reiating fo Ememi Infrastructure Limited, Ememi
Realty Limited and Emami Rainbow Niketan Privete Limited. We heve neither conducted nor
provided an enalysis of due diligencé or eppraisal of the assets and liabilities of tha aforesaid
Companies whether af current pricea or in the futire. We do not express any .opinion as 1o
the value of any asset of the eforementioned companies. We have wholly: relied on
information provided to us Inthis regard.

In the ordinery course of business, ICIClI Securitias Limited and its effilietes is engaged. in
securities treding, securitfes brokerage end Investment ectivities, es ‘well es providing
investment banking end investment advisory services. In the ordinary course of its treding,
brokerage and finencing ectivities, eny member of the ICICI Securities Limited mey af any
time. hold long or short positions; and mey trade or otherwise affect transections; for its own
account or the eccounts of customers, In debt or equity securities or sanior loens, of any
compeny thet mey be involved in the Scheme.

Cur opinion is not l_nlen'ded to and does not constitut_e‘ e ;eco'mmendatlon to-eny sharehoider
of the Trensferee Compeny es 10 how such holder should vote or act in connection with the
Scheme of Amalgamation or eny metter relefed thereto.

It is understood that this opinion is for the benefit: of end confidentiel use by the Boerd of
Diractors of Emami infrestructure Limited for the purpose of Scheme of Amalgemetion of the
Proposed Merger of Emami Realty Limited and Emami Reinbow Niketen Private limited into
Emami infrastructure Limited and may not be relied upon by any other person end mey not
be used or disclosed for eny other purpose without obtaining our prior written consent.

CONCLUSION

in-the circumstances, heving regerd to all relevant factors end on the hasis of information and
explanations given to.us, wa are of the opinion on the date heracf, thet the proposed Scheme
of Amelgernstion fer gperaiionel convenience which forma the basis for the Proposed Merger,

‘is falr.

Yoursg faithfully,.
For ICIC1 Securitiee Limited,
. ==

Senjiv Seraff

Senlor Vice Preeident
1% September, 2016
Mumbei

Page 8 of 6
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Company Secretary
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emami infrastructure limited

ANNEXURE III
Complaint Report
Part A
IS\’Irc-L Particulars Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchanges NIL
3. Total Nnmber of complaints/comments received (1+2) NIL
4. Nuomber of complaints resolved Not Applicable
5. Nuamber of complaints pending Not Applicable
Part B
]S:('L Name of complainant Date of complaint Status(Resolved/Pending)
Not Applicable

Date: January 2, 2016
Place: Kolkata

regd office : ‘emami tower’ 687 anandapur e. m. bypass 2Znd fleor kolkata 700 107 india
Phone : 9133 6613 6236 fax : 91 33 6613 6249 e-mail : info@emamirealty.com, website: www.emamirealty.comn
CIN: L45400WB200BPLC121426
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DCSIAMAILIKS/24(f)128712015-18
February 9, 2016

The Company Secrefary

EMAMI INFRASTRUCTURE LTD.

Emami Tower, 687, Anandapur, E.M. Bypass, Kalkata,

Woesl Bengal, 700107, LAPELNCE THE KNEW

‘M HIervatc] ELLE gdgarcing 8 01 _Arrangemens inve [Y__giisical
Emami Reajty Ltd., Emami Ralnbow Niketan Privato Lid. wilh Emami Inlrestructure |td.
Wa are in receipl of Drafl Scheme of Arengement Invalving amelgamation of M/s Ememl Realty Ltd., Emami
Rainbow Niketan Private Lid. with Ememi infrastructure Lid.

As required under SEB| Clreular No. CIR/CFD/DIL/S/2013 daled February 4, 2013 & SEB! Circutar Na.
CIR/CFD/ILABI2013 dated May 21, 2013; SEBI vide its (aller deled Fetruary 5, 2048 has inter alis given lhe
fallowing comment{s) on the dreft scheme of arrangemsnt:

>  “Company to ensuro that voling by public sharcholders shall bs made part nf the schems aa
supmitted by the compeny vide letter dated December 16, 2015, The scheme shell provids ther
the scheme shall be acted upon only If the voles cast by the public shereholders In favor of the
proposal ara more than the number of votes cast by the public shareholders agalnst It In
compllance with pore 5.18 of the eforeseld SEBI Clrculars”

¥ "Company shaif duly comply with various proviaions of the Clrcuisrs.”

Accordingly, based on aforesald comment affered by SEBI, ihe company is herehy adviced:

» Ta provida addittonal Information, if any, (as siated asbove) along with variois documents ta the
Exchenge for furlher disseminetion on Exchange wehslte.

¥ To ensure {hat additicnal informetion, If any, (as siated aforesaid) afong wilh various documents are
disseminated on their (company) wabslta

»  Ta duly comply with various provisions of the clrculars

In light cf the above, we hereby sdvisa that we have no advarse cbservations with Fmited reference to those
malters having a bearng on listing/de-listing/continuaus listing requiremenls within the provisions of Lisling
Agreement, 50 as to enable the company to file the scheme with Hon'ble High Court.

Further, pursuant ta the above SEBI circulare, upan sanction of the Scheme by the Hon'bla High Court, Iha listad
company shell submit to the stock exchenge the following:

Copy of the High Court epproved Scheme;

Result of voling by sharehotders for appraving lhe Schems;

Statement explaining changas, if any, and reasons for such changes canied cut in the Approved
Scheme vis-a-vis the Draft Scheme;

Capy of the observalion letter issued by all the Stock Exchanges whore Gompeny is liated.

Status of compllance wilh the Cheervation Letter/s of the stack exchanges;

The application seeking exemptien from Rule 19(2){b) of SCRR, 1957, wherever applicebla; and
Complaints Reparl as per Annexure [l of this Ciruiar.

Any other dacument/disclosure as Informed by the Exchange.

poo

Terpa

The Exchange reserves ils right to withdraw ils "No adverse observation’ al any slage if lhe infamnation submitted
lo the Exchangs is found to be incomplete / incormect / misleading / [alse or for any contravention of Rules, Bye-
laws and Reguletions ol \he Exchange, Lisling Agreement, Guidelines/Regulations issued by alatutory
authorities,

Please nols that the aforesald observatlons dass not preciude the Company from complying with any other
requlrements.

Yours faithfully,

E\Y@E&i&w
1tin Pujari

Manager

S & P @ 3 SE BSE Limlted (Furme ly Bowibay Stouk bxdiange Lid,)
Tegistared Offica : Floor 25,P ! Teawsis, Dalal Slres |, Muinbs L1

S EN S EX T+ 222272 1234133 | E: corpastini@seiickincgn | wa
Corporats Identity Mumber ; L67) 20MH200
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(33) NATIONAL STOCK PYCHANGE ME‘F’TV_{
OF INDIA LIMITED O

Stock-of the nation

Rel: NSE/LIST/60462 February 8, 2016

The Company Secretary
Emami Infrastructure Limited
Emami Tower, 2nd Flaar
687, Anandapur, E. M. Bypass
Kolkata - 700107
Kind Attn.: Mr, Abhijii Dan

Dear Sir,

Snb.: Observation Letier for draff Scheme of Arrangement for Amalgamation Under Section 391 to
394 of the Companies Aet 1956 of Emami Realily Limited and Emami Rainbow Niketan Private Limited
with Emami Infrasiructure Limifed ared Their Respective Shareholders

This has reference to eaptioned draft scheme submitted to NSE vide your letter dated November 25, 2015,

Based on our letter Ref: NSE/LiST/57131 suhmitted to SEBI and pursuant to SEB1 Circular Ne.
CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circnlar no. CIR/CFD/DIL/8/2013 dated May 21,
2013, SEBI has vide letier dated February 05, 2016, has given following comments on the dralt Scheme of
Arrangement;

“a. The company to ensure that voting by public shareholders shall be made part of the scheme as submitted by
the company vide letter dated December 16, 2015. The scheme shall provide that the scheme shall be acted
upon only if the votes cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it in compliance with para 5.16 of the aforesaid SEBI Circulars.

b. The company shall duly comply with various provisions of the Circulars."

We hereby convey our ‘No-objection’ with limited reference o thosc matters having a bearing on listing/
dclisting/ continuous listing requirements within the provisions of the Listing Agrcemcent, 50 as to enable the
Companies to filc the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights o raise objcetions at any stage if (he information submitted to the
Excehange is found to be incomplete/ incorrect/ misleading/ Talse or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Agrecment, Guidchines / Regulations issued by statutory authorities.

The validity of this “Ohservation Letter” shall be six months from February 08, 2016, within whieh the Seheme
shall be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI eirculars upon sanetion
ot the Scheme by the Hon’ble High Court, you shall submit to NSE the Following:

a. Copy of Scheme as approved by the High Court;
b. Result of voting by sharcholders for approving the Scheme;
¢. Statement explaining changes, if any, and reasons for such changes carried out in the Approved

Scheme vis-3-vis the Drafi Scheme;

‘Excharige Plazs, Baridia Kurla: Complex, Bapdra‘{E), Mumbaj _4_00';:_51, India..» Tel: $91:22 26508235736, 16598346 +-Fax: 40122 .aasg_azsmé;
Exminil :cmbist@nsecodn » Web site: www.nseindia.com B ?
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Continuation Sheet

d. Status of compliance with the Ohservation Letter/s ol the stock exchanges;

¢. The application secking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f. Complaints Report as per Annexure II of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February
4,2013,

Yours faithtully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

P.S.: Checklist of all the Turther issues is available on website of the exchange at the following URL
http://www.nseindia.com/content/equities/eq_checklist.htm”

Ll PETE.TRRTIRTIT -3 .;
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Phone £ ¥O1 33 4025 3¢ x.1491 33 4025 3030/ 3017

.- ' ehsite - www.cse-india.com, £-mail | cseadrﬂh@cse»ind:acom : o
. _-RefNo‘CSEILDJIOYg 2016 Lo SRR 9‘“February, 015

L We aré'in reeeipt of the dran" dheme o 'malgam on"A!’rangemanl af Emarn R“ally le (Transferori
o3 and Emami Rambow leetan:—PvL Ltd: (Transfemr_Cc) with Emarnl Infras= ctul’e,L(d (Transferae y
Company). .- - el : -

As requvred u '

fbrm cm, if any: submlﬁed by tha ECcmpany, aﬂar
Iayed frpm the date of raceipt: of his.

: th Hon ble: High Couri

: .'sthe Iisted ca'npany shall'submn; the

~Copy df fié HIgh Colrt eppro 4
‘2 Resut 6f Voting by old

change resewes its: ﬂght lo wnhdmw nt 'Na :

-t 'Exchange is Tound 4 -

S s, Bye-laws and: Reguk
: Regulatlons Issue by statgtory authorities,

. Plegse note that iha aforeseid observauons doss not preciuda the Cnmpany from camplying wnh any <

RS oiher requlrements
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NOTICE OF POSTAL BALLOT/ E-VOTING BY PUBLIC
SHAREHOLDERS
[Pursuant to Section 110 of the Companies Act, 2013 read with
Companies (Management and Administration) Rules, 2014}

i

Dear Shareholder(s),

NOTICE is hereby given, pursuant to Section 110 and other
applicable provisions of the Companies Act, 2013 read with the
Companics (Managenent and Administration) Rules, 2014 (“the
Rules”}) as amended, to consider, and, if thought fit, approve the
arrangement embodied in the proposed Scheme of Arrangement
tor Amalgamation under Sections 391 to 394 of the Companies Act,
1956 between Emami Realty Limited (hereinafter referred to as
“Emami Realty”), Emami Rainbow Niketan Private Limited
(hercinafter referred to as “ERNPL") (Emami Realty and ERNPL
collectively to be referred to as “the Transferor Companies”) and
Emami Infrastructure Limited (hereinafter referred to as the
“Transferce Company”) and their respective shareholders. Clanse
5.16 of SEBl Circular No. CIT/CED/DIL/5/2013 dated 4*
Februnary, 2013 as modified by SEBI Circular No.
CIR/CFD/DIL/8,/2013 dated 21 May, 2013 (“the SEBI Circnlars”)
requires the Scheme to be put for voting by public shareholders
through Postal Ballot and E-Voting and provides that “#he Schene
shalt be acted upon only if the voles cast by the public shareholders in
favour of the Scheme are more than the nmber of votes cast by the public
shareholders agninst iL.” This Notice is given accordingly in terms of
the said SEBI Circulars for consideration of the following
resolution by Postal Ballot/ E-Voting pursuant to Section 110 and
otherapplicable provisions of the Companies Act, 2013.

Proposed Resolution:

Scheme of Arrangement for Amalgamation of Emami Realty
Limited and Emami Rainbow Niketan Private Limited with
Emami Infrastructure Limited and their respective sharecholders

To consider and, if thonght fit, to pass the [ollowing resolution
withrequisite majority:

“RESOLVED THAT pursnant to the provisions of Sections 391 to
394 and other applicable provisions, if any, of the Companies Act,
1956 (or any corresponding provisions of the Companies Act, 2013
as may be notified), the applicable provisions of the Companies
Act, 2013, the enabling provisions in the Company's Memorandum
and Articles of Association, and circulars bearing numbers
CIT/CFD/DIL/5/2013 dated 4" February, 2013 read with
CIR/CFLy/DIL/8/2013 dated 21" May, 2013 issued by SEB] and
subject to the approval of the Hon'ble High Counrt at Calcutta, and
subject to such other approvals, permissions and sanctions of
regulatory and other anthorities, as may be necessary and subject
to such conditions and modifications as may be prescribed or
imposed by the Hon'ble High Court at Calcutta or by any
regulatory or other authorities, while granting such consents,
approvals and permissions, which may be agreed to by the Board
of Directors (hereinafter referred to as the “Board”, which term
shall be deemed to mean and include one or more Committee(s)
constituted/ to be constituted by the Board to exercise its powers
including the powers conferred by this Resolution), the proposed
amalgamation embodied in the Scheme of Arrangement for
Amalgamation of Emami Realty limited and Emami Rainbow
Niketan Private Limited with Emami Infrastructure Limited and
their respective shareholders (“the Scheme”) in Company
Application No. 126 of 2016 before the Hon'ble High Court at
Calcutta, be and is hereby approved.
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RESOLVED FURTHER THAT the Board be and is herehy
authorized to doall such acts, deeds, matters and things, as may be
considered requisite, desirable, appropriate or necessary to give
effect to this resolution and effectively implement the arrangement
emhodied in the Scheme and to accept such modifications,
amendments, limitations and/ or conditions, if any, which may be
required and/or imposed by the Hon'ble High Court at Calcutia
while sanctioning the amalgamation embodied in the Scheme or
by any authorities under aw, or as may be required for the purpose
of resolving any doubts or difficulties that may arise in giving
effect tothe Scheme, as the Board may deem fit and proper.”

Approval to the said Scheme is sought by this notice of Postal
Ballot/ E-Voting in addition to the approval to the said Scheme by
the shareholders of Emami Infrastructure Limited at their physical
meeting to be held on Saturday, 26" day of March, 2016 in terms of
Order dated 17" February, 2016 of the Hon'hle High Court at
Calcutta in Company Application No. 126 of 2016 (“Conrt
Convened Meeting”). The notice of the Court Convened Meeting
with the decuments accompanying the same, being copy of the
Scheme, Statement under Section 393 of the Companies Act, 1956,
Observation Letters of Stock Exchanges, Fairness Opinion,
Complaint Reports, and Proxy form are attached herewith. The
said Statement under Section 393 of the Companies Act, 1956 scts
ont all the material facts relating to the proposal for approvail of the
5aid Scheme. The same is annexed hereto as aforesaid and may also
be treated as the explanatory statement to this notice of Postal
Ballot/E-Voting under the relevant applicable provisions of the
Companies Act, 2013, It is clarified that votes may be cast by the
sharcholders either by Postal Ballot or E-Voting and casting of
votes by Postal Ballot or E-Voting does not disentitle them from
attending the Court Convened Meeting. It is further clarified
that votes through Postal Ballot cannot be permitted through a
proxy.

The Fostal Ballot Form along with instructions for voting and
prepaid business reply envelope are also enclosed herewith, The
Company has appointed CS Manoj Kumar Banthia (Membership
No. ACE 11470 & CP No. 7596} as Scrutinizer for conducting the
Postal Ballot/ E-Voting process in a fair and transparent manner.
Shareholders opting to vote through physicalmodei.e. sending the
Postal Ballot Form are requested to carcfully read the instructions
printed on the Postal Ballot Form and in the Notes to the Notice
sent herewith and return the form duly campleted and signed in
the attached self-addressed prepaid business reply envelope so as
to reach the Scrutinizer on or before the close of working hoursie,
on 31" March, 2016, 5.00 P M. Postal Ballots received after this date
will be treated as invalid.

Alternatively, you may cast your votes by responding
electronically (E-Voting). The Company has engaged Central
Depository Services Limited ("CDSL"} to provide E-Voting
facilities to the shareholders of the Company. If a Shareholder has
voted through E-Voting facility, he is not required to send the
Postal Ballot Form, the votes cast through Postal Ballot Form shall
be considered invalid. Please refer to the instructions given for E-
Voting provided in the Notes for the manner in which e-voting has
to be carried ont. The E-Voting period commences on 2" March
2016, 10.00. A.M. and ends on 31" March, 2016, 5.00 P.M. During
this period public shareholders of the Company, holding shares
either in physical form or in dematerialised form as, on the cut-off
date, 24" February 2016, may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.

The Scrutinizer will submit his consolidated report of Postal
Ballot/ E-Voting to the Company, after completion of scrutiny. The



results of the Postal Ballot / E-Voting will be announced on 2"
April 2016 and will also be published in the newspapers as
applicable, The result of the Postal Ballot will be displayed at the
Registered Office of the Company, wehsite of the Company
(www.emamirealty.com) besides being commmunicated to BSE,
NSE and CSE.

By Order of the Board of Directors
For Emami Infrastructure Limited

?,.ja Tain,

Company Secretary

Place: Kolkata
Date: 26" February, 2016

NOTES:

1. Explanatory Statement for the proposed Resolutions
pursuant to Section 102 read with Section 110 of the
Companies Act, 2013 along with applicable rules thereunder
and provisions of Section 393 of the Companies Act, 1956
setting out material facts forms part of this Notice booklet.

2. The Notice of the Postal Ballok has been sent to the registered
address of all the Shareholders whose names appear in the
Register of Members / Beneficial Owners as per the details
furnished by the Depositories as on 19" February, 2016. The
Shareholders who have registered their e-mail 1Ds with the
Depositories wonld be sent the Notice by e-mail additionally.

3. Voting rights shall be reckoned on the paid up value of the
shares registered in the names of the Shareholders as an 24"
February, 2016, being the cut-off date.

4, Shareholders can also download the Postal Ballot Form from
the link http:/ /www.evotingindia.com / or seek duplicate
Postal Ballot Form from M/s Maheshwari Datamatics Pvt,
Ltd, Registrar § Share Transfer Agents, at 6 Mangoe Lane,
Kolkata - 700 001.

5. The voting petiod for postal ballot ends at 5.00 p.m. on 31°
March, 2016 and voting pericd for E-Voting commences on 2™
March, 2016 (10.00 A M.) and ends on 31" March, 2016 (5.00
E.M.). The E-Voting module shall also be disabled by CDSL
forvoting thereafter.

6. All the material docunents referred to in the accompanying
Notice and FExplanatory Statement shall be open for
inspection by the Shareholders at the Registered Office of the
Company at Emami Tower, 2™ Floor, 687, Anandapur, E. M.
Bypass, Kolkata-700107 during office honrs on all working
days except Saturdays, Sundays and public holidays between
11.00a.m. and 1.00 p.m. up to the date of the meeting.

7. Shareholders are also requested to carefully read the
instructions for voting through the Postal Ballot /E-Voting
beforeexercising their vote.

INSTRUCTIONS FOR VOTING

Kindly note that each Equity Shareholder can opt for only one
mode for voting i.e. either by Physical Ballot ox by E-Voting, If
you opt for E-Voting, then please do not vote by Physical Ballot
and vice versa. In case Member(s) casting their vote via both
modes i.e. Physical Ballot as well as E-Voting, then voting done
through physical postal ballot shall be treated invalid and e-
voting of that member shall be treated as valid.

VOTING THROUGHPOSTAL BALLOT
The detailed procedure is as under:

1. A Shareholder desiring to exercise vote by Postal Ballot may
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10.

11.

12,

13.

14,

cormplete the Postal Ballot Form sentherewith (no other form
or photocopy thereof is permitted) and send it to the
Scrufinizer in the enclosed self-addressed Frepaid Business
Reply Envelope so as to reach the Scrutinizer before close of
working hours 500 P.M. on 31" March, 2016. Any Postal
Ballot Form received after the said date shall be treated as if
the reply from the Shareholderhas not been received,

Postage charges will be bome and paid by the Company.
However, envelopes containing Fostal Ballot Form(s), if
deposited in person or if sent by coutier or registered/speed
post atthe expense of the Sharecholder will also be accepted.

The Postal Ballot Form should be signed by the Member as
per specimen signature registered with the Company. In
case, shares are jointly held, this Form should be completed
and signed (as per specimen signature registered with the
Company) by the first named member and in his/her
absence, by the next named member. Holders of Fower of
Attorney (POA) on behalf of member may vote omn the Postal
Ballot mentioning the registration no, of the POA or
enclosing an attested copy of POA. Unsigned Postal Ballot
Form will berejected.

Duly completed Postal Ballot Form should reach the
Scrutinizer not later than the close of working hours (5.00
p.m.) on 317 March, 2016. Postal Ballot Forms received after
that date will be strictly treated as if reply from such member
hasnotbeenreceived.

The voting rights shall be reckoned on the paid up value of
shares registered in the name of the shareholders as on 24"
February, 2016.

In case of shares held by comgpanies, trusts, societies, etc., the
duly completed Postal Ballot Form should be accompanied
by acertified copy of the Board Resolution/ Autharity.

Members are requested not to send any paper (other than the
resolution/authority} along with the Postal Ballot Form in
the enclosed self-addressed Prepaid Business Reply
Envelope as all such envelopes will be sent to the Scrutinizer
and if any extraneous paper is found in such envelope the
same would not be considered and would be destroyed by
the Scrutinizer.

The exercise of vote by Postal Ballot is not permitted through
Proxy.

There will be conly one Postal Ballot Form for every
Registered Folio/client 1D irrespective of the number of Joint
Member(s).

The consent must be accorded by recording the assent in the
column 'FOR' and dissent in the column 'AGAINST' BY
PLACING (v)inthe appropriate column,

Incomplete, improperly or incorrectly tick marked Postal
Ballot Forms will berejected.

A shareholder need not nse all the votes nor does he need to
cast all the votes in the same way.

The Scrutinizer's decision on the validity of a Postal Ballot
shall be final.

The result of the voting on the resolutions will be announced
on 2™ April, 2016 and published in the newspapers and
display ed at the registered office of the Company. It will also
be communicated to the stock exchanges and shall be posted
on the website of the Company www.emarirealty.com



15. In compliance with the provisions of Section 108 and 110 of
the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014 (including
any statutory modification or enaciment thereof for the time
being in force) and Regulation 44 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
read with SEB] Circulars, the Company is offering E-Voting
facility as an alternate, for the Shareholders of the Company
to enahle them to cast their votes electronically instead of
dispatching Postal Ballot Form.

VOTING THROUGH ELECTRONIC MEANS

The instructions for shareholders voting electronically are as

under:

U]

(ii)

(ii)
@iv)

™)

(vi)

(vii)

The voting period begins on 2™ March, 2016 from 10:00
am. (I5T) and ends an 31" March, 2016, 5:00 p.m, (I5T)
Duting this period, public shareholders of the Company,
holding shares either in physical form or in
dematerialized form, as on the cut-off date of 24"
February 2016, may cast their vote electronically. The E-
Voting module shall be disabled by CDSL for voting
thereafter.

The shareholders should log on to the E-Voting website
www.evotingindia.com

Click on “Shareholders” tab.

Now, select the "EMAMI INFRASTRUCTURE
LIMITED” from the drop down menu and click on
”SUBMIT”

Now Enter your User 1D:
a)  For CDSL:16 digits beneficiary ID,

b)  For NSDL: 8 Character DP ID followed by 8 Digits
Client 1D,

c)  Members holding shares in Physical Form should
enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click
on Login.

If you are holding shares in demat form and had logged
on to www.evatingindia.com and voted on an earlier
voting of any company, ther your existing password is to
beused.

(viii) Ifyouarea firsttime userfollow thesteps given below:

For MembDers holding shares in Demat Form and in Physical Form

PAN

= Enter yonr 10 digit alpha-numeric *PAN
issued by Income Tax Department
{Applicable for both demat shareholders as
well as physical shareholders)

*  Members who have not npdated their PAN
with the Company/Depository Participant
are requested to use the first two letters of
their name and the 8 digits of the sequence

number inthe PAN field.

* In case the sequence number is less than 8
digits enter the applicable number of J's
before the number after the first two

characters of the name in CAPITAL letters.
Eg. if your name is Ramesh Kumar with
sequence number 1 then enter RAO0000001
in the PAN feld-Sequence mumber is
communicated in the Postal Ballot Form.

DOB Enter the Date of Birth as recorded in your
demataccount or in the company records for the
said demat account or folio in dd/mm/yyyy
format.

Dividend Enter the Dividend Bank Details as recorded in

Bank Details

your demat account or in the company records

forthe said demataccount or folio.

Please enter the DOB or Dividend Bank Details
in order to login, If the details are not recorded
with the depository or company please enter the
memberid/ folio namber in the Dividend Bank
details field.

(ix)

)

(i)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

After entering these details appropriately, click on
"SUBMIT tab.

Members holding shares in physical form will then
directly reach the Company selection screen. However,
members holding shares in demat form will now reach
Tassword Creation' menu wherein they are required to
mandaforily enter their login password in the new
password field. Kindly note that this password is to he
also used by the demat holders for voting for resolutions
of any other company on which they are eligible to vote,
provided that company opts for E-Voting through CDSL
platform. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential,

For Members holding shares in physical form, the details
can be used only for E-Voting on the resolutions contained
in this Netice.

Click on the EVSN “EMAMI INFRASTRUCTURE
LIMITED”,

On the voting page, you will see "RESOLUTION
DESCRIPTION” and against the same the option
"YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the
Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

After selecting the resolution yon have decided to vote on,
click on “SUBMIT". A confirmation box will be displayed.
If you wish to confirm your vote, click on 0K, else to
change your vote, click on "CANCEL” and accordingly
modify yonr vote.

Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

You can also take out print of the voting done by you by
clicking on ”"CLICK HERE TO PRINT” option on the
Voting page.

If Demat account holder has forgotten the changed
password then Enter the User ID and the image



(xix)

)

verification code and click on “FORGOT PASSWORD” &
enter the details as prompted by the system.

Note for Institutional Sharehalders & Custodians

Institutional shareholders (i.e. other than Individuals,
HUEF, NRI, etc.) and Custedians are required to log on to
https://www.evotingindia.ca.in and register
themselves as Corperates and Custodians respectively.

A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details they have to create a user
who would be able to link the account{s) which they wish
fovoteon,

The list of accounts should be mailed to
helpdesk.eveting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, shonld be uploaded in PDF format in
the system for the scrutinizer to verify the same.

In case yon have any queries or issues regarding E-
Voting, you may refer the Frequently Asked Questions
("FAQs"”) and E-Voting manua) available at
www.evotingindia.co.in under help section or write an
email to helpdesk.evoting@cdslindia.com.

(xxi)

{xxii)

-
-

(xx

{(xxiv)

=5
—

In case of any difficulty in E-Voting, the equity shareholder
may contact Ms. Payel Jain at Phone: 033 6613-6264 or
email at payel.,jain@emamirealty.com or
helpdesk.evoting@cdslindia.com.

The voting rights of shareholders shall be in proportion to
their share of the paid np equity share capital of the
Company asen 24" February, 2016

Those who become Members of the Company after 19th
February, 2016 but on or before 24" February, 2016 {(cut-off
date} may write to CDSL at the email id
helpdesk.evoting@cdslindia.com or to the Company at
infra@emamirealty.com requesting for e-voting details.
However, those Members already registered with CDSL
for remote E-Voting can login to wehsite
www.evotingindia.com and exercise their votes.,

The Scrutinizer will submit his consolidated report of
Postal Ballot/ E-Voting to the Company, after completion
of scrutiny. The results of the Postal Ballot / E-Voting will
be announced on 2™ April 2016 and will also be published
in the newspapers as applicable. The result of the Postal
Ballot will be displayed at the Registered Qffice of the
Company as well as website of the Company
{www.emamirealty.com) besides being communicated to
BSE, NSEand CSE.

Route Map to the Venue of the Court Convened Meeting
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C.A. No.126 of 2016
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION
In the Matter of the Companies Act, 1956;
And
In the Matter of :
An application ynder Section 391(1) of the said Act;
And :
In the Matter of :
1.EMAMI INFRASTRUCTURE LIMITED
2 EMAMI REALTY LIMITED
3 EMAMI RAINBOW NIKETAN PRIVATE LIMITED
all having their registered offices at “Emami Tower”, 2" floor, 687 Anandaput,
E.M. By-Iass, Kolkata-700107
...Applicants

1/We the undersigned Equity Sharcholder of Emami Infrastructure Limited do hereby nominate and appoint Sri/ Sint.

of

and failing him/ her Sri/Smt. of

as my,/ our proxy, toact for me/us at the meeting of Equity Shareholders of Emarmi Infrastructure Limited to be held at “Emami Tower”,
687 Anandapur, EM. By-Pass, Kolkata-700107 on Saturday, the 26" March, 2016 at 10.30 A M. for the purpose of considering and if thought
fit, approving with or withont modification, a Scheine of Arrangement between the applicant companies and their respective shareholders
for amalgamation of Fmami Realty Limited and Emami Rainbow Niketan Private Limited., with Emami Infrastructure Limited and at such
meeting or any adjournment thereof to vote FOR/ AGAINST the said Scheme either with or without modification as my/our Proxy may
approve.

Dated this day of March, 2016
Affix
Member's Folio/DP ID-ClientIDNo Sovenie
tamp of
Re. 1/-here
Signature of Shareholder Signature of Froxyholder
Notes

1.  Affixappropriate stampof Re.1/-before putting signature.
2. The Proxy must be deposited at the Registered office of Emami Infrastructure Limited not less than 48 hours before the time for
holding the meeting.
*(1f you want to vote in favour of the Scheme with or without modification put “FOR” and strike out” AGAINST” and in case you intend
to vote against put” AGAINST” and strike out “FOR” and delete all the words after the words “the Scheme™).

EMAMI INFRASTRUCTURE LIMITED
i CIN : L45400WB2008PLC121426
’ Regd. Off: Emami Tower, 2™ Floor, 687, Anandapur, EM. Bypass, Kolkata-700 107
ﬁmamT Tel : 033 6613 6264, F-mail: infra@emamirealty.com, Website : www.emamirezlty.com
ATTENDANCE SLIP

FOR THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS ON 26™ MARCH, 2016 AT 10.30 A.M.
{Please fill this Attendance Siip and hand over at the entrance of the Meeting Hall)

Name of the Shareholder Folio No.
No. of Share(s) held DP 1D/ Client ID*
*For demat holding

1/We hereby record my/ our presence at the Court Convened Meeting of Emami Infrastructure Limited, being the Applicant Transferee
Company being held on Saturday, 26" March, 2016 at 10.30 A.M. at Emami Tower, 687 Anandapur, E.M. Bypass, Koikata-700107 pursuant to
Order of Hon'ble High Conrt at Calcutta dated 17" February, 2016.

Froxy's Name in Block Letters Member's/Proxy's Signature
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