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Ref: EIL/SECRETARIAL/2018-19/1143 281h September, 2018 

The General Manager The Secretary The Secretary 

Department of Corporate Services The Nationa l Stock Exchange of The Calcutta St ock Exchange 

BSE Limited India Limited Limited 

Phiroze Jeejeebhoy Towers, 

Dalal Street, 
Exchange Plaza, 

Bandra Kurla Complex 

7, Lyons Range 

Kolkata-700 001 
Mumbai - 400 001 Bandra (E), Mumbai - 400 051 

Dear Sir, 

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 

Pursua nt to Regu lation 30 of t he SEBI (List ing Obligations and Disclosure Requirements) Regulations, 
2015, we wou ld li ke t o inform you th at the Shareholders of t he Company at its 10th Annual Genera l 
Meeti ng held on 27th September, 2018 has considered and approved the Alteration of Memorandum 
of Association of t he Company as per the deta ils below: 

1. Insertion of the following new clauses in the Memorandum of Association of the 

Company after t he existing Clause No. 11 1.A.3: 

4. To manufacture from crude drugs and raw materials, Drugs and Chemicals, 

Chemical Goods, Pharmaceutica l Preparations, Aerated and Mineral Waters and 

similar other preparations. 

5. To buy, import, export and generality dea l in raw materials. 

6. To open and ma intain such Agencies at different places in India or elsewhere; 

as may be found necessary. 

2. Sub-division of 20,00,000 equity shares of Rs. 100/- each in the Authorised Share Capital 

of the Company, transfe rred on amalgamation of Zandu Realty Limited (since 

arpalgamated wit h the Company) into 10,00,00,000 Equity Shares of the face value of Rs. 

2/- each and consequent amendment in Clause V of the Memorandum of Association of 

the Company. 

3. Change t he name of t he Company from "EMAM I INFRASTRUCTURE LIMITED" to "EMAMI 

REALTY LI M ITED", subject to t he approvals, consents, sanctions and permissions of the 

Central Government/ Stock exchange(s) where the equ ity shares of the Compan ,..,, ~~ 
listed. ~STRu0 

"l~.ij !~, 
~6-o('· 

regd. office : acropolis. 13th floor. 1858/1 , rajdanga main road. kasba, kolkata 700107, west bengal. india "J/;_:J * · 0> Y 
phone: 91 33 6625 1200, e-mail: inlo@emamirealty.com, website: www.emamirealty.com 

CIN: L454001NB2008PLC121426 
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We enclose herewith a certified true copy of the Memorandum of Association of the Company as 
Annexure 1. 

This is for your information and record. 

Encl: as above 

regd. office : acropolis, 13th floor, 1858/1, rajdanga main road, kasba, kolkata 700107, west bengal, india 
phone: 91 33 6625 1200, e-mail: info@emamirealty.com, website: www.emamirealty.com 

GIN : L45400WB2008PLC121426 
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GOVERNMENT OF INDIA- MINISTRY OF CORPORATE AFFAIRS 
Registrar of Cormpanles, West Bengal 

Fresh Certlficate of Incorporation Consequent upon Change of Name on 
Conversion to Public Limited Company 

Corpo<e!a ldetltl\y Number ; U45400W82008PLC121426 

ln·lhe mJtler of Mis SLICK PROPERTIES PRIVATE LIMITE0-

1 hereby alfliry U1at SLICK PROPERTIES PRIVATE LIMITED whleh was orlglnally Incorporated on Fourll1 day 
of January Two Thoosmnd Eight under Iha Comp8nles Act, 1958 (No. 1 or 1956) && SUCK PROPERTIES 
PRIVATE LIMITED having dl.lly passed tho nootnory roil01u1lon on 03/0612009 In tcnna of Section 31/ 21 read 
with Section 44 or th• Companies Act, 1956; tho namo of the' said company Is this day Changed to SUCK 
PROPERTIES LIMITED and this Certmcate Is Issued pursuant to Section 23(\) or lhe said Ad.. 

'"""11 ~ '* ~ ~ ~ - qi(fojJ'~ if>I q;u : 
Meilong Address as por nx:oRI ownallle In R.,..lstrar ol Coq:lanlea otrice: 

SLICK PROPERTIES LIMITED 
EMAMI TOWER, 687 ANANOAPUR. E.M. BYPASS, KOLKA TA · 700107, 
Wuul Bangui, INDIA 

;fiTtR\ ~ I Registrar of Companies 
'tlfm' i"llt'I 

West Bengal 



t****************t 
* - * * ""- * ... Sfl'Qq 1 ... 
• cf\Jflif>'(Oi QJ1i01-'Y?f )\\t" * ~ 'll"l11 ~<;qf : U45'100W92000PTC121426 2007. 2008 • 

• tl\~<1t<11~n1m11(Ar~ * * SUCK PROPamES PRIVATE LINITEO * 
.. ~ qcflltlM, ~ ~ 195$ (f 9S8 ll>l 1) ~ ~ 3llVI ~ "'1'ill t ,m 1'!W ... 

~ ~llTrt<:~e1 .,. 

~ 'ltt flrrtiR.q;r ~ ~ fin ~ l,;) ~ o3l'Rf lll'l 'l\'t ~ ~ ~1i11 ll IXN'I ~ .. 
~ 'mmgl .. 

* ~1 * * Certificate of Incorporation * 
~ Cofporala Identity Numbor : U45400WB2008PTC121426 2007 -2008 J!11~ 
.. I hereby certify that SLICK PROPERTIES PRIVATE. LIMITED Is this day • 
_m Incorporated under the Companlff A.et. 1956 (No. 1 of 1956) and that the ~ • 
.. Is pttvate llmlled. .. * Given uooer my hand at f(Olkata this FOUtth day of January Two Thousa * 
* 

,~ -; 'U4·~ 
I' ' _: • • ..,..,. • .• 
~ ~· .. · ,-..:t·~ 

,,. ~ r."• I .. o .,, 
~ (' ,: :- .,£!-:i, ~ ... 
~ Y.~ ~ 'WJ. ~.: f.: 

* 
~ • it * -- .. ~ ~ ~ · 

~ 

* 
~ ·~ . . ~ <At1f1 <m'llt 1111' <RV . 
Mllf"'9~ . _.,.bloln~lflr~of~olr-
SLICK PROP.ElmES PRIVATE UMITEO 

* 
0-103. RAI EHCl..AVE; 7/1A.. SUNNY PARK. 
l(O(J(/\ Ti\ • 70001 !', 
Wetl ~. INDIA 

* * ****************** 



( 1) 

THE COMPANIES ACT, 1956 
PUBLIC COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOOATION 
OF 

EMAMI INFRASTRUCTURE LIMITED 

I. The name of the Company EMAMI INFRASTRUCTURE LIMITED. 

II. The Registered Office of the Company will be situated in the State of West Bengal. 

III. The Object for which the Company is established are: 

• 

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: 

1. To carry on the business to acquire by purchase, lease, exchange, hire or otherwise develop or 
operate land, building and hereditaments of any tenure or description including agricultural, land, 
mines, quarries, tea or coffee garden, farms, gardens, orchards, groves, plantations and any estate 
or interest therein and any right over on conr.ected with land and buildings so situates or to turn the 
same to account as may seem expedient and in particular by preparing building sites and by 
constructing, reconstructing, altering, improving, decorating, furnishing and maintain hotels. Rooms, 
flats, multiplex, entertainment centres, multiplex complexes, shopping malls, houses, restaurants, 
markets, shops, workshops, mills, factories, warehouses, cold storages, wharves, godowns, offices, 
hostels, gardens, swimming pools, playground, buildings, work and conveniences of all kinds of 
leasing, hiring or disposing of the same to manage land, building and other properties whether 
belonging to the Company or not and to collect rents and income and to supply tenants and 
occupiers and other refreshments, attendance, light, waiting rooms, reading rooms, meeting rooms, 
electric conveniences and other advantages. 

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

3. To carry on the business of buying, selling, exporting, importing or trading in all kinds of paintings, 
antiques, manuscripts and other objects of art. 

4. To manufacture from crude drugs and raw materials, Drugs and Chemicals, Chemical Goods, 
Pharmaceutical Preparations, Aerated and Mineral Waters and similar other preparations. 

5. To buy, import, export and generality deal in raw materials. 

6. To open and maintain such Agencies at different places in India or elsewhere; as may be found 
necessary. CERTIF!ED TRUE COPY 

For Erna11f Tr.fn~1ructure Li111ited 

.-~ ~;4.~.~~:;.y 
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B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAI NMENT OF THE MAI N O BJECTS 

I . To purchase or otherwise acquire and hold on, Invest, out of the surplus fund of the Company not 
Immediate acquired, trade, deal in, mortgage, pledge, assign, sell, transfer or otherwise 
dispose of any goods, wares merchandise and all movable property For carrying out business 
of the Company. 

2. To purchase or otnerwise acquire, assemble, Install, const ruct, alter, equip, repair, remodel, 
maintain, enlarge, operate, manage, control, hold, own, lease, ren t, charter, mortgage, sell, 
convey or otherWlse dispose of any building and structures, telephones and other 
communication facilities, data processing system and facilities, machinery, apparatus, 
Instruments, fixtures and appliances In so far as the same may appertain to or be useful In 
the conduct of the business of the Company. 

3. To purchase, charter, hire, build or otherwise acquire any vehicles, vessels or craft of every 
description and to hold, own or work such veildes, vessels or crafts hlr business of the 
Company. 

4. To pay for any rights or property acquired by the Company, and to remunerate any person or 
company whether by cash payment or by allotment of shares, debentures or other 
securities of the company credited as paid up in full or In part or otherwise. 

5. To apply for purchase or otherwise acquire and protect and renew In any part of the world 
any patent rights, brevets of de-Invention, trademarks, designs, licenses, concessions and the 
like, conferring any exduslve or non-exclusive or limited rights to their use, or any secret or 
other Information as to any Invention or research which may seem capable of being used ror 
any, of the purposes of the Company or ca lculated directly or indirectly to benefit the 
Company and to use, exercise, develop, or grant licences In respect of, or otherwise turn to 
account the property, right, or information so acquired and to spend money In experimenting 
upon, testing or Improving any such patents, Inventions or rights and without prejudice to t.he 
generality of the above, any contracts, monopolies or concessions for or in relation to the 
supply and safe of any minerals, metals, products or other substances, materials, articles Of 

things In relation to the constwctlon, executlor, carrying out, Improvement, management, 
administration, or control of any works and conveniences, required for the purpose of 
carrying out any of the aforesaid business and to undertake, execute, carry ou t, dispose of or 
otherwise turn to account such contracts, monopolies or concessions. 

6. To acquire from any person, firm, Institution or body corporate, whether In India or elsewhere 
technical Information, know-how, process, engineering, manufacturing and operating data, 
plans, layout and blue prints useful for the design, erection, operation of plant and machinery 
required for any business of the Company and to acquire any grant or licence and other rights 
and benefits. 

7. To enter into any arrangements with any Governments or any authority, supreme, municipal, 
local or otherwise that may seem benenctal to any of the Company's objects and to apply hlr, 
promote and obtain by any Act of any legislature, charter, rights, powers, privileges, 
concessions, grants, decrees, provisional orders, licences or authorizations of Government· 
Central or State, or any relevant authorities (lxal or otherwise) or any private party for 
enabling the Company to carry any of its objects into effect or for any purpose which may seem 
expedient and to oppose any proceedings or applications which may seem calculated to prejudice 
the Interests of the Company. 

B. To undertake commercial oblig<itions, transact ons and operations for achievement or the 
main objects of the Company. 
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9. To enter into arrangements witli companies, firms and persons for prcmoting and 
Increasing the manufacture, sa le, purchase and maintenance of goods, articles or 
commodities of all and every kind and desi;riptrJns, either bY buying, selling or assisting such 
other companies, firms or persons to do all or any of such last mentioned acts, transactions 
and things and In such manner as may be neoes~ary or expedient and In connection with or for 
any of these purposes to enter Into agreements, give guarantee or security or otherwise assist 
all or such purposes on such terms and in such manner as rnay be desirable. 

10. To advance out of the surplus fund of the Company not Immediately required, securities and 
property with or without security as may be thought proper; to such persons, companies, 
corporations or firms and on such terms as may seem expedient and in particular to customers and 
others h<!vlng dea)lngs with the Company and to release or discharge any debt or obligation owing to 
the Company. 

11. Subject to the provisions of the Companies Act, 1955 to receive money on loan and borrow any money 
In such manner and with ·or without allowance of Interest thereupon as the Company shall deem flt 
and to secure the repayment of any money borrowed, raised, received or owing by mortgage, pledge, 
charge or lien upon all or any of the property or ~ssets of the eompany (both preSent and futl/re) and 
also by similar mortgage, charge, pledge or lien to secure or guarantee the performanqi l:w the 
Company or any other persi;m, Company, firm or body corporate of any obligation undertaken by tile 
Company or any other person, Company, firm or body corporate as the case may be and to give 
the tenders or creditors the powers of sale and other powers as may seem expedient, provided 
however, that the Company shall not do any banking business ·as defined in Banking Regulation Act, 
1949 and money circulation business or Chit-Fund a:tivities. 

12. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, 
promissory notes, cheques, htJndies, bills of lading, shipping documents, warrants and other negotiable or 
transferable Instruments. 

13. l'o guarantee the performance of any contract or ~ayment of money secured by or payable under or 
ln respect of bonds, debentures, debenture stocks, contracts, mortgages, charges, obligations and 
other securities of any company or of any authority, Central, State, Municipal, local or otherwise or 
of any person, whomsoever, whether corporated or not and generally to transact .all kinds of 
guarantee business and to further transact all kinds of trust and agency business for attainment of 
the objects of the Company. 

14. To invest any money or the Company out of the surplus fund of the Company not Immediately 
required, norfor the time being nequlred for any of the purposes of the Company In such manner as may 
be thought proper. 

15. To Improve, manage, develop, grant rights or privileges In respect of, or otherwise deal with all or 
any part of the property and rights of the Company. 

16. Subject to the provisions of the Companies Act, 1956 to mortgage, pledge, hypothecate, sell or otherwise· 
dispose of the whole or any part or parts of the undertaking of the Company or any land, business, 
property, rights or assets of any kind of the Company or any share or interest therein In such manner 
and for such consideration as the Company may thl1k fit. 

17. To establish, or concur In establishing or promoting an'( company or companies for the purpose of acquiring 
· all or any of the undertakings, business, rights, liberties and properties of the Company or for any other 

purpose which may seem directly or Indirectly ·cal::ulated to benefit the Company and to place or 
guarantee the placing of, underwrite, subscribe for or otherwise acquire all or any part of the shares, 
debentures, or other securities of any such other company or companies and to subsidise or otheiwise 
asslst any such comp<1ny or companies either out of its own fUl'lds or out of funds that It might 
borrow by issue of debentures or from bankers or otherwis.e. 
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18. To vest an'y real or personal property, rlghts or interest acquired by or belonging to the C.ompany Ir any 
person or company on behalf of or for the benefit ri the Company and with or without any declared 
trust in favour of the C.ompany. 

19. To take Into consideration and to approve and confirm and/or carry out all acts, deeds or things that 
may be done or entered into with any person, firm or body corporate by the promoters of the Company 
and further to enter into any arrangement, agreement or contract with the promoters and to 
reimburse them for all costs and expenses that ma'f be incurred by them or in connection with the 
formation or promotion orthe COmpa·ny. 

20. To pay out of the funds of the company at costs, ~harges, and expenses which the company may 
lawfully pay with respect to the promotion, fomiation and registration of or for the business of the 
Company and/or the issue of Its capital or which the Company shall consider to be necessary 
including therein the rost of advertising, printing and stationery and rommisslon for obtaining the 
underwriting of shares, debentures or other securltie; of the Company. 

21. To purchase, takeover or otherwise acquire and undertake the whole or any part of the bu.slness 
property, rights and llabllltles of any petson, firm or company carrying on or proposing to carry on any 
business which this Company Is authorised to carry on, or possess ciny property or rights suitable for 
any of the purpqses of the Company, or which can be carried on in conjunction tl'ierewith and to 
purchase, acquire, sell and deal in property. 

22. To procure the incorporation registration or the recognition of the Company In any country, state or 
place. 

23. To establish and regulate branches or agencies, whether by means of local boards or otherwise 
anywhere in lndl21 or elsewhere at any place or places thtoughout the world fOr the purpose of enabling 
the Company to carry on Its business more efficien~y and to discontinue and reoonstltute any such 
branches or agencies. 

24. To apply for membership or become a member of any Bullion Exchange, Commodities Exchange, Company, 
Chamber of Commerce, As.sociation, Federation, Society or Body Corporate having any objects similar or 
Identical with those of the Company or likely to promote the interests of the Company. 

25. In accordance with the law for the time being in force, to reserve or to distribute as bonus shares to the 
members or otherwise to apply cis the Company deems fit any money received by way of premium on 
any shares, stocks or debenture-stock of the Company and money arjsing from the issue by the 
Company of forfeited shares. 

26. To grant pension, allowances, gratuitfes, benefits, emoluments, bonuses and provident fun~ to employee; 
managers and directors of the Company and the widows, children and other dependents of such persons 
and to construct or contribute to the construction of houses, dwelling units or quarters fOr the employees of 
the Company and of other concerns which are or may have contractual relationship of rendering any 
services to the Company and to jorn with any other person, fillTI or company or doing any of these things. 

27. To appoint attorneys for and on behalf of the company and to execute necessary powers In favour of 
t:he said attorneys to act for and In the name of and on behalf of the Company and to revoke all or any 
of sUch powers and appointments as may be deemed expedient. 

2S. To establish industrial estates, Including setting up of housing colonies, recreation facilities, medfcal 
relief facilities, water and electricity plants, ancillary and/or auxiliary units required for furtherance of the 
business of the Company. 

29. To help, assist, support, aid, establish, acquire or setup and run schools, colleges, training and 
professional Institutions, hospitals, dispensaries, music and dance centres or other similar Institutions for 
the welfare of the employees of the Compa11y. 
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30. To give to any officers, servants or employees of the Comrany any shares or interest in the profits of the 
Comp.any's business or any branch thereof, and whether carried on by mean> or through the agency of 
any subsidiary Company or not, and for that purpose to enter into any arrangement that the Company 
may think fit. 

31. To train or pay for training In India or abroad of any of the Company's employees or any other person in 
the Interest of or for furtherance of the Company's objects. 

32. To establish and maintain or procure the establishment and maintenance of any contributo·ry or non­
contribufury pension or superannuation fun$ for the benefit of and give or procure the giving of 
donations, gratuities, pensions, allowances or emoluments to any person who are or were at any time In 
the employment or service of the c.ompany, ot who are or were at any time the Directors or Officers of 
the Company and wives, widows, families and dependents of any such persons, and also establish any 
subsidiaries and subscribe to any institutions, associatiJns, clubs or funds calculated to the benefit of or to 
advance the Interest and welf-belng of the Company o· of any such other company as aforesa\d, and ID do 
any of the matters aforesaid either at one or in conjunction with any such other company. 

33. To receive any gifts of immovable or movable property and offerings or voluntary donations or beques.t 
and legacies either from the shareholders, directors or from any other person for all/or any of the objects 
o( the Company, subject to the provision of apptrcable Act, and rules thereon. 

34. To support, danate, cantrlbute, subscribe, advance or lend with or without interest or at concessional rate 
of Interest or otherwise to assist or to guarantee moneys to any charitable, benevolent, religious, scientific; 
educational, national, public or other institutions, trusts, dubs, societies, organlsations or Individuals or 
body of Individuals on such temis and con<lltk>ns as rrey seem expedient or for any exhibitions or towards 
the funds of any other organisations subject to the provisions of the Companies Act, 1956. 

35. To undertake and exei:ute any b'usts, the undertaking whereof may seem desirable and are gratuitous or 
otherwise. 

36. (a) To undertake, carry out; promote and sponsor rural development including any programme for 
promoting the social and economic welfare or for ~he uplift:ment of the public of any rural areas and 
to inrur any expenditure on any programme cf rural development and to assist in execution and 
promotion thereof either directly or through an independent agency or In any otl1er manner. 
Wrttiout prejudice ID the generality of the fore;iolng "prcigramme of rural development" shall alsO 
indude any programme for promoting the social and economic welfare for the uplifl:ment of the 
public, in any rural area 1xi promote and assist rural development; or any other act relating to rural 
development for the time being In force and 11 order to Implement any of the above mentioned 
objects or purposes tranSfer without any consic'eration or at a fair or concessional value and divest 
the ownership of any property of the Company to or In favour of any Public or Local Body or 
Authority/ Central or State Government/ Public lnstitution/ Trust Fund/ Organlsation/ Person. 

(b) To undertake, carry out; promote and sponsor or assist any activity For the promotion and growth of 
national economy and for discharging social and moral responsibilities of the Company to the public 
or any section of public as also any activity to promote national welfare or scx;lal, economic or moral 
upliftnient of the public or any section of the public ahd In such manrier and b'y such means without 
prejudice to the generality or the foregoing to undertake, carry out, promote and sponsor any 
activity for publication of any books, literature or newspapers, organising lectures or seminars likely 
to advance these objects or for giving merit awards or for giving scholarships, foans, or any 
assistance to deserving students.or other scholars or persons to enable them to pursue their studies 
or academic pursuits or researches and for establishing, conducting, or assisting any institutions, 
funds, trusts having any ·one of the aforesaid objects by giving donation or otherwise In any other 
manner and ir1 order to implement any of the aforementioned objects or purposes traf'ISfer without 
consideration or at a fair or concessional value and divest the ownership of any property of the 
Company to or In favour of any Public or Local Body or Authority / Central or Stal-a Government/ 
Public Institution / Trust I Fund /Organisation / Person. 
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(c) Subject l'O provisions of Companies Act, 1956, tv give donatlo\'ls and to advance and lend money to 
any person, ln.stitutlon, organization, trust fund fur benevolent causes on such terms and conditions 
and with or without ln~rest or at concessional rate of Interest as may seem expedient 

37. To adopt such means of making known the business or products or interests of the Company as may 
seem expedient and in particular by advertising in the press, by circula.rs on radio, telev£slon, video tapes 
and any such communication channels, by exhibition of Works of art of interest, by publfcation of books 
and pe.riocilcals and by granting prizes rewards and doratlons. 

38. Subject l'O the provisions of the Companies Act, 1956 to ;im;ilgam;ite, enter Into partnershlp or into any 
arrangemendor sharing profits, union or interest, co-operation, joint venture or reciprocal concession with 
any person, finm, corporation or company In India or outside carrying on or engaged in any business or 
transaction which the Olrnpany is authorised or engcged in or which can be carried on in oonjunction 
therewith or which is capable of being conducted so as directly or indirectly to benefit the Company and 
further to enter into any arrangement or contracts with any person, association or body corporate whether 
in India or outside, for such other purposes ttiat may seem calculated, beneficial and conducive to the 
objects of the Company. 

39. To experiment and to incur expenses necessary for the purposes and with a view to improve the present 
method and process of working the business whicti the Company is authorised lo carry on and to carry on 
research for Improving, dev.eloplng or effecting economy and greater efficiency in the business of the 
Company or in the process of production, manufacture and wor1dng of or trading or dealing in the various 
substances, materials and articles and things or with any of the business for which the Company Is 
established. 

40. To establish, maintain or subsidise and conduct, organise, sponsor and/or assist research In any field that 
may seem conducive or expedient tp promote any of the business which the Company Is autliorised to 
carry on. 

41. To act as agents or brokers and as trustees for any person or company having similar objects and to 
undertake and perform subcontracts and to do all or any of the aOO\le things in any part of the world and 
as principals, agents, contractors, trustees or otherwise and by or through agents, subcontractors or 
trustees or otherwise and either alone or jointly with otier:s. 

42. To create any depreciation fund, reserve fund, Insurance fund, sinking fund or any other special 
fund whether for depreciation or repairs, replacement, Improvement, extension or maintenance 
of any of the properties of the Company by way of Investment Allowance Reserve or any other 
reserve or for redemptlon of debentures or redeemable preference shares or for any other purposes 
conducive to the Interest of the Company. 

43. To distribute, In the event of winding up In specie or otherwi.se as may be, any property or assets of 
the Company or any proceeds of sale or disposal of any property or assets of the Company 
Including the shares, debentures or other securities subject to the provisions of Companies Act, 
1955. 

44. Subject to provlsions of the Companies Act 1956, or any other enactment In force, to Indemnity and 
keep indemnified offrcers, directors, agents and servants of the Company against proceedings, 
costs, damages, claims and demands In respect or anything done or ordered to be done by tliem 
for and in the Interest of the Company and for any loss, damage or misfortune whatever, which 
shall occur in execution of the duties of their office or in relation thereto. 

45. To borrow or raise or secure the payment of money from any bank or any financial institution or 
any other person or persons, NRI, IRO, Foreign Bankers and Instltutions for the purpose of the 
Company's main business In such manner and on such terms and with such rights, power and 
privil.eges as the Company may think l]t and particularly by issue of bonds, debentures, bllls of 
excnange, promissory notes or other obligations or securities of the Company and with a view to 
hypothecate and/or in any way encumber or crea:e charge of the undertaking and or any of the 
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immovable or movable properties, present or future and all or any of the uncalled capital for the 
time being of the Company and to purchase, redeem or pay of any such securiUes. 

~6. To amalgamate with any company or companies having objects all together or in part similar to 
those or this Company or any other company, subjed: to the provisions or section 391 to 39'1 or the 
Companies Act, 1956. 

47. To open branches in India and elsewhere and to get the Company registered in any foreign country and 
adopt such means of making known to the public the business or the products of the company as may 
seem expedient and in particular by advertising In the press, by circulars and publication of books and 
periodicals. 

C. OTHER OBJECTS: 

l. To purchase, take on lease, tenancy or license or in exchange, hire, take over option or otherwise 
acquire any estate or Interest In any property whether movable or immovable and any rights or 
priVileges which the Company may think necessar1 or convenient for the purposes of its business or 
may enhance the value of any other property of the Company and in particular land (freehold, 
leasehold or other tenure), buildings, easements, machinery plant, implements, provisions, hardware 
and stock in and on any such lands to build, construct, maintain, enlarge, build, own, remove, or 
replace, It or develop and to work, manage and control any buildings, offices, factories, mills, 
foundries, refineries, furnaces, sheds, godowns, shops, roads, ways, bridges or other structures for 
the purposes of the company and also for the residence and amenity of Its employees, staff and 
other workmen and to erect and Install machinery a11d plants and other equipments deemed 
necessary or convenient or profitable for the purposes of the Company. 

2. To carry on In India or elsewhere business as m3nufact\Jrers, producers, merchants, agents, sub­
agents, brokers, distributors, canvassers, lnden:ers, consignors, carriers, consignees, transport 
agents, dealers, traders, depot managers, Importers, and exporters In all kind or merchandise, 
commodities, articles, things and goods. 

3. To carry on in India or elsewhere In the world the business of housing In all Its branches and to 
promote, provide, lend, assist, subsidise and arrange for construction, renovation, reconstruction, 
repairing, remodeling, furnishing and establishlng of allt descriptions, utilities, modalitles, capadtles, 
dimensions, specincations and uses of houses, ~ouse buildings, row houses, bunglows, low cost 
houses, Oats, apartments, multistorled buildings, chawls, residential complexes, towns, shops, 
colonies, commercial complexes and other slmllar structures to individuals, Hindu undivided families, 
group of persons, Government authorities, companies, firms, cooperative societies etc. on suitable 
terms and conditions, with or without securities and for the purpose to acquire and purchase lands 
and buildings and other Immovable and movable properties and to develop, construd or build, <ill 
types of structures, buildings and houses, and to act as buyers, sellers, traders, Importers, 
exporters, stockists, distributors, commission agents, brokers, contractors, estate owners or 
otherwise to deal in all such Immovable and movable properties, goods, articles or things which are 
necessary for the purpo5e of accomplishment of objects under these presents. 

4. To carry on the business In India and elsewhere as manufacturers, assemblers, designers, builders, 
sellers, buyers, exporters, Importers, factors, agents, hirers and dealers or electronic goods, digital 
and analogue data processing devices and systems, electronic computers, mini and micro·processot 
based devices and systems, office automation systems, electro data processing equipment, central 
processing units, memory, perlpherals of all kirds, data communlcatJon equipment and control 
systems, satellite communication equipments ard system, te.lephone exchange, remote control 
systems, software of all kinds including machine oriented and/or problem oriented, software data 
entry devices, data collecting systems, accounting and Invoicing machines, Intelligent terminal 
controllers, media solid state devices, Integrated circuits, transistors, liquid crystals, liquid display 
systems, diodes, reslste~, capacitors, transformers and all related and auxlllary Item and accessories 
Including all components of electronic, hardware 11nd appliances of any type and description. 
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S. To carry on the business of :nanufacturers, producers, processors, buyers, sellers, importers, 
exporters and dealers in electric cables, jelly lilied cables, telecommunication cables and all other 
kinds of cables, wires, conductors, capacitors, electrical goods and appliances, electrical machinery, 
electronic goods, equipments, accessories and appliances, computers and other data processing 
machines and equipments, transmitters, transformers, switch-gears, control gears, electric motors, 
equipments, generators, switch boards, circuits, dry cell batteries, accumulators, lamps, papers, 
cellular phones, f'asclmiles, gramaphones, wireless equipments, radios, televisions, teleprinters, 
transistors, tenses, laying distributing and running telecommunication network, moblle and cellular 
phone services, e-mail services and other relatable goods, materials and services. 

6, To carry on business as manufacturers, fabricators, assemblers, deyelopers, processors, consultants, 
programmers, importers, exporters and dealers of and in, all kinds and descriptions of electronics, 
electro mechanical and electrical goods, products, apparatus, materials, computer sol\ware, 
components, parts and things (whether for industrial, business or household use or otherwise) 
including without limiting the generality thereof, computers, accounting and business machines, 
a>mmunlcatlon, telecommunication and telea>mmunlcation devices, artificial Intelligence based 
systems, robots, process or environmental control and adaptor devices, automation devices, 
transistors, receivers, transformers, conductors, magnetic materials, mircowave components, video 
games, tapes, discs, fittings, switches and all hardware, software and peripherals thereto and 
thereof required for or capable of being ror or In connection with the manufacture, maintenance, 
working or servicing of the same and also to establish and maintain for the Company and for others, 
data banks, dissemination network and services. 

7. To acquire, purchase, sel.1, transfer, subscribe, invest, hold dispose of and/or deal In share, stocks, 
debentures, debentures stocks, unique bonds, mutual fund shares, unjt securities, commercial 
papers or other financial Instruments and/or obligations Issued by any company or companies, 
constituted or carry on business in India or elsewhere or issued or guaranteed by any government 
state sovereign dominions municipalities, public authorities or bodies, financial institutions, banks, 
insurance companies, corporation, public sector undertaking and/or trust whether In India or 
elsewhere. 

8. To carry on the business of manufadlJrers, producers, processors, traders, Importers, exporters, 
consignors, consignees, principals, owners, agents, factors, buyers, sellers of and dealers In all kinds 
of textiles, fabrics, hosiery goods, yam, nylon, polyester, acrylic, rayon, silk, linen, cotton, wool, 
staple, viscose, synthetics and any other fibre or fibrous materials, whether synthetic, artificial or 
natural textile substances, allied products, by-products and substitutes for, all or any of them and to 
treat and utilise any waste arising from any such manufacture, product or process whether carried 
on by the Company or otherwise. 

9. To carry on the business of processing, rennlng, converting, manufacturing, formulating, using, 
buying, selllng, acquiring, storing, packing, dealing, transporting, distributing, Importing, exporting 
and disposing of all types of chemicals (both organic and inorganic), Petrochemicals and other 
related products including Naphtha, Methane, Ethylene, Propylene, Butenes, Napthalene, 
Cyclohexane, Cyclohexanones, Benzene, Acetic Acid, cellulose, Acetate, Vinyl Acetates, capturing, 
Adiplc Add, Hexamethylene, Diamlne, Nylon, Nylon-6, Nylon-6.6, Nylon-6.10, Nylon-6.11, Nylon-! 
and their fibres, castings, mouldings, sheets, rods, Orthoxylene, Opthallc Anhydride, Alkyd resins, 
Polyester Staple fibre, Polyester Filament Yam, Nylon Alament Yam, Nylon fyre Cord, Synthetic 
Rubbers, Engineering Plastics, Mixed Xylerles, Paraxylene, Metaxytem, Toluene, Cumene, Phenol, 
Styrene, Bltadiene, Methacrollen, MalelcAnhydrlde, methacrylates, Urea, Methanol, Formaldehyde, 
UF PF and ME resins, Hydrogen cyanide, Potymethyl, Methacrytate, Acetylene, PVC Polythelene, 
Plastics, Melamine and derivatives thereof, whether liquid, solid or gaseous, Dichloride, Ethylene 
Oxide, Ethyleneglycoi, Polvlycols, Ployllrthanes, Parasylenes, Polystyrenes, Polypropylene, 
lsopropanot, Acetone, Propylene, Oxide, Propylene glycol, Acrylonitrile, Acrylic Fibres, Ailyl Chloride, 
Eplchtorohydrln, Aliphatic and Aromatic Achotous, Aldehydes, l(etones, Aromatic Acids, Antu-phrldes 
Vinyl Chloride, Acrylic, Esters, or Ortho, meets and terephthalic Acids and all gases, Epoxy resins and 
all other Petrochemicals products and Polymers In all their forms like resins, fibres, sheets, 
mouldings, castings, cellphones, colour paints, varnishes, dlsinfectaots, insecticides, fungicides, 
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deodorants as well as blochemlcal, pharmaceutical, medical, Slig, bleaching, photogr:iphlcal and 
other preparations. 

10. To cany on the business as manufacturers, makers, importers and dealers In all kinds of fertilizers 
and chemicals whether nature or mixed fertilizers. 

11. To carry on business either as manufacturers, producers, traders, exporters, importers, consignees, 
consignors, principals, owners, agents or factors and on either wholesale or retail all or any of the 
business following, that is to say, portland cement, slag cement, white cement and all other kinds of 
cement, cement products, asbestos, paper and pulp, linoleum, watt paper and all kinds of noor 
coverings and wall coverings, fertilizers, manures, pesticides, lnsecticldes and other products used 
for agricultural and oth~er farming work, gums, guar seeds, guar gum and other industrial and 
house-hold gums, calcium carbide, calcium cynamlde, desulphurisation compound, Hydrogen 
Peroxide, citric acid, heavy fine and all varieties of chemicals and chemical products, timber, forest 
products, Ice, plumbing and sanitary ware, petrol, machinery, accessories and spares, medical 
requirements, astronomical, photographic, sound and surgical instruments, ma<:hlnes and materials, 
drugs, pharmaceuticals, patent medicines, provisions, spices, stores consumable articles, drysaltery, 
medical preparations, restoratives, food, stationery, candles, perfumes, cordials, ooal, gas, fuel, 
alcohol, sugar, glass, plastics, colours, cutlery, glassware, chinaware, thermal and hydel power, 
aviation materials, grinding materials, abrasives, lands, buildings, courtyards, farms, houses, milt 
stores, machineries of all kinds and descriptions, electrical and stores, aerated and mineral waters, 
confectioneries, leather and leather goods and other allied products, by-products and substances 
and substitutes, for all or any of them. 

12. To acquire by purchase, lee1se, exchange or otherwise and to carry on the business of contractors, 
Iron founders, Iron and steel manufacturers, mechanical engineers, civil engineers, consulting 
engineers, project engineers, technical consultants and manufacturers of agricultural, Industrial and 
other machines, rolling stocks, parts and accessories, fabricators, tool-makers, brass founders, 
metal-workers, boilers makers, millwrights, mach lnists, Iron e1nd steel converters, smiths, wood· 
workers, bullders, metallurgists, electrical engineers, water supply engineers, chemical engineers, 
chemists, chemical and physical analysts and manufacturers, builders, contractors of pollutlon and 
energy saving and pollution control devices, repair, convert, alter, let on hire and otherwise deal In 
machinery Implements, rolling stock, hardware and scrap of an kinds. 

13. To carry on the business of manufacturers, processors, refiners, smelters, makers, fabricators, 
converters, finishers, Importers, exporters, agents, merchants, buyers, sellers and dealers In all kinds 
and forms of ferrous and non-rerrous metals, steel including tool and alloy steels, stainless and all 
other special steels, iron and other metals and alla.ys, aluminium, sponge Iron, pig Iron and all klnds 
of goods, products, articles or merchandise whatsoever manufactured wholly or partly from steels 
and other metals and alloys and also the business of Iron masters, steel and other metals and mine 
owners, coveters, colliery proprietors, coke manufacturers, ferro-alloy manufacturers, miners, 
smelters and engineers In all their respective branches and to search for, get, work, raise, make 
merchantable, manufacture, process, buy, sell and otherwise deal in all kinds or varieties of ferrous 
and non-ferrous metals and products thereof, coal, coke, brick-earth, fireday bricks, ores, mineral 
substances, alloys and metal scrap and to manufacture, produce and distribute all types of industrial 
gases such as oxygen, acetylene, carbon-dioxide, argon and such other gases and required 
accessories. 

14. To purchase, take on lease or otherwise acquire any mines, mining rights and land and any interest 
therein and to explore, work, exercise, develop and to account the same. 

15. To purchase, acquire, take on tease or exchange lands, buildings, machineries, factories and to 
cultivate any estates, lands, and properties and to grow thereon tea, coffee, cardamoms, cereals, 
foodgralns, cashcrops, oll seeds, fruits, wines, vegetables, flowers, cinchona, cotton, and to carry on 
the business of general planters, growers, curers, horticulturists, manufacturers, farms, garden and 
other produce merchants, dairy farming, Including making of condensed and powdert>d milk, cream, 
cheese, butter and other milk products, and the business of poultry farming, deep sea fishing, prawn 
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breeding and processing, livestock breeding and processing and canning and packaging or food 
artlcles, spl0!5, fruits and vegetables and or cultivating and exploiting forests and utlllslng forest 
prodUCIS and to prepare, process, manufacture and render marlcetable the produce of any estate, 
lands or propertleS of the Companies and turn such produce, products arwJ/or properties to account. 

16. To acquire and carry on the business or manufacturers, producers, processors, Importers, exporters, 
buyers, sellers of and dealers In all kinds of oils, hydrogenated, dehydrated, deodorised or otherwise 
and other vegetable products Including other oil and all kinds of edible oils and oil preparations, 
allied products, by-products and substitutes for all or any of them and to treat, utilize and waste 
arising from any such manufacture, production or process, whether carried on by the Company or 
otherwise. 

17. To carry on the business of manufacturers, distributors, agents and dealers in all kinds or classes of 
paper, boards, cardboards, mill boards and articles made from paper or pulp, plastic or materials 
used In the manufacture or treatment of paper and all varieties of boards, and In partlrular to 
manufacture and deal In writing paper, printing p;iper, newsprint paper, absorbent paper, wrapping 
paper, tissue paper, gummed paper, blotting paper, filter paper, art paper, blank or booo paper, 
drawing paper, craft paper, envelope paper, tracl~ paper, wate.rproof paper, wan and ceiling paper, 
carbon paper aoo photographic paper. 

18. To carry on tne business of manufacturers, producers, processors, dealers, importers, exporters and 
traders In cardboards, packing and packaging materials, packagings, wrappers, wrappings, linings 
and coverings or all materials Including cloth, plastic material, plastic and bakelite, strappings and all 
other substitutes whether synthetic or not for any of the materials aforesaid and all articles and 
things made or constructed wholly or pa1t from any of the materials aforesaid Including the 
manufacture of containers, boxes, palls, canisters, trtmks, suitcases, travelling cases and requisites, 
toys, games, sports and atheletics and recreational requisites of all kinds. 

19. To acquire by purchase, lease, exchange or otherwise and carry on the business of manufacturers, 
suppliers, importers, exporters, and dealer In refractory goods, fire bricks, fire-<lements and mortars, 
add-proof bricks, Insulation bricks, ceramic coatings and other ceramic products indudlng glassware 
and potteries of all types of minerals and chemicals. 

20. To carry on the business of manufacturers, exporters, processors, Importers, sellers, buyers and/or 
dealers in rubber, synthetic rubber, vulcanising materials, rubber tubes, tyres, films, moulded goods, 
foam rubber, hygienic goods made of rubber and latex, other rubber products, transmission belts 
and conveyors, rubber containers, bottles and closures, rubber lined vessels, condoms, toys and 
other allied goods, leather, floor, cloth, dress preservers, dressing linings, umbrellas, waterproof 
goods and all kinds of articles made therefrom. 

21. To cany on the business of manufacturing, buying, selling, plying, exchanging, altering, lmportlngr 
Improving, assembling, distributing and dealing I~ motor vehicles, trucks, tractors, chassis, motors, 
auto-rickshaws, scooters, two-wheelers, three-wheelers, motor cycles, cycles, buses, lorries, 
minibuses, vans, engines, locomollves, wagons, coaches, bJrblnes, tanks, ships, vessels, boats, Oats, 
barages, launches, cargo boats, aeroplanes, airships, flying boats, hydroplanes, seaplanes, balloons 
and aircraft of every description and other ve1icle.s, aoo components or parts thereof, tools, 
Implements, spare parts, accessories and anollary, materials and products for transport or 
conveyance of passengers, merchandise and goods of every description whether propelled or used 
by electricity, steam, oll, vapour, petroleum, diesel oil, solar or any other motive or mechanical 
power In India or elsewhere. 

22. To undertake and carry on the trade and business or shippers, ship owners, ship brokers, 
underwriters, ship managers, tug owners, shipping, agents, loading brokers, rrelght contractors, 
carriers by land and water, transport, haulage and general contractors, barge owners, llghtermen, 
dredgers, railway and forwarding agents, refrigerators, store keepers, ship store merchants, 
warehousemen, wha1flngers, pier and landing stage owners, ship breakers, manufacturers of and 
dealers In rope, tarpaulin, lire-saving appliances, ship machinery and engines, nautical Instruments 



( 11) 

and ships rigging gear, fittings and equipments o' every description, importers of ships and marina 
equipment of all description and to carry on the said business and other ancillary business either as 
principals or as agents or on commission basis or otherwise. 

23. To generate, accumulate, distribute and supply renewable and/or non-renewable energy Including 
electricity for the purpose of light, heat motive power and for all other purposes for which electrical 
energy can be employed and to manufacture, and deal In all apparatus and things required for or 
capable of being used In connection with generation, dlstrfbutlon, supply, acx:umulation and 
employment or electricity including hydro electricity, solar power or electricity from mineral and wind 
power. 

2'1. To purchase, manufacture, produce, boil, renne, prepare, import, export, sell and generally to deal 
in sugar, sugar candy, jaggery, sugar-cane, bagasse, molasses, syrups, alcohol, spirits and all sugar 
products as such as confectionery, glucose, sugar-cam;ly, canned fruits, golden syrup and aerated 
and mineral waters and/or by-productS such as bagasse boards, paper pulp, butyl alcohol, acetone, 
carbon-dioxide, hydrogen, potash can, wax and fertilizers and food products generally and In 
connection therewith to acquire, construct, operate factories for the manufacture of sugar or any of 
Its products or by-products and acquire or manufacture machinery for any of the above purposes. 

25. To carry on the business of producers, cultivatars, manufacturers, wholesalers, importers and 
exporters of and dealers In all kinds of tobacco, cigars, cigarettes, match-fight, pipe smoker's, 
requisites and any other artldes required by or which may be convenient to smokers, and of snuff 
grinders and merchants and box merchants, and to deal In any other articles and thlngs commonly 
dealt In by tobacconists. 

26. To establish, setup and run hotels, motels, Inns, bars, restaurants, fast food centres, pizzerias, Ice­
cream parlours, amusement and recreation centres, libraries, mid storages, clubs and to act as 
boarding and lodging housekeepers, wine, beer and spirit merchants, brewers, maltsters, distillers, 
and manufacturers or Ice-creams, aerated mlnera and artificial waters and other drinks, purveyors 
and caterers. 

27. To establish, .set up, design, construct, take over and run all kinds of hospitals, dispensaries, dinics, 
laboratories, medical centres, X-ray and scanning centres, pathological and all types or medical 
facilities, health clubs and to design, manufacture, Import, export, buy, sell, Install, maintain and 
Improve all kinds of equipments and Instruments for hospitals, dispensaries, clinics, laboratories and 
heafth dubs, and to buy, sell, manufacture, Import, export, treat and deal In any kinds of 
pharmaceuticals, chemicals, medicines and drugs, hormones, herbals and essences. 

28. To carry on business of stationers, printers, lithographers, stereo-typers, electro-typers, 
photographic prfnters, photolithographic, engravers, dleslnkers, envelop manufacturers, book· 
binders, account book manufacturers, machine rulers, numerical printers, paper makers, paper bag 
and aa:ount book makers, box makers, cardboard manufacturers, type founders, photographers, 
manufacturers and dealers in all kinds of cards Including playing, visiting, railway, festive, 
complimentary and fancy cards and valentines, dealers In stamps, agents for the payment of stamp 
and other duties, advertising and publicity agents, designers, draftsmen, Ink manufacturers, book 
sellers, publishers, paper manufacturers and dealers In or manufacturers of any other articles or 
things of character slmllar or analogous to the foregoing or any of them or connected therewith. 

29. To open and run cinema-hoose, studios or distribJte motion films, video and audio cassettes and 
laser discs for the exhibition of films, and to pro:luce, exploit and deal in motlOll pictures, photo 
displays and to conduct and carry on in all their respective branches of the business of film 
producers, manufacturers, llcensors, licences, prfnters, proprietors, hirers and dealers and agents for 
films, of all and every kind and description, cinema equipments, photographic Instruments and 
materrals, entertainment, electronic material or every kind and description and such other functions, 
operations and works which can be conveniently undertaken and carried out by persons in such 
business. 
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30. To manufacture, make, produce, import, export, sell and otherwise deal in, repair or recondition 
ornaments and j ewelleries of all kinds whether of gold, silver, platinum, rolled gold and other metals 
and alloys, diamonds, rubies, emeralds, pearls or any other precious stones or substances and to 
establish and maintain factories and workshops for manufacturing and making such ornaments and 
j ewelleries and other articles. 

31. To act as travelling agents for railways, airways, roadways and shipping lines, cargo business as 
national and international and to provide, arrange, organise and manage all related services 
including booking and reservations for hotels, transport, cinemas, fecreation centres, theaters, 
operas, concerts, sports, events, trade fairs and all other facilities as are generally arranged or 
provided by the travel agents. 

32. To carry on the business of manufacturing, processing, presenting, buying, selling, importing, 
exporting and dealing in all kinds and varieties of condensed milk, jams, jellies, custard, pickles, 
ciders, chips, sauces, ketchups, noodles, syrups and cordials, soaps, tonics, foods and consumable 
provisions of every description for human consumption and all natural, artificial, synthetic or 
chemical edible food colour. 

33. To carry on as manufacturers, traders and dealers in all kind of packing materials such as drums, 
barrels, packages, tanks, containers, tubes, aerosol, tins, boxes, levels, wrappers, polythene and 
plastics, paper board packets, laminated and waterproof papers and to act as printers of such 
materials, convertors, carriers, importers, exporters of such products and materials connected 
therewith. 

IV. The liability of the members is limited. 

V. The Authorized Share capital of the Company is Rs. 27,05,00,000/- (Rupees Twenty Seven Crores 
Five Lakhs only) divided into 13,52,50,000 (Thirteen Crores Fifty Two Lakhs Fifty Thousand only) 
Equity Shares of Rs. 2/- (Rupees Two only) each with such rights, privileges and conditions 
attaching power to increase and reduce the capital of the Company and to divide or sub-divide the 
shares in capital for the time being into several classes and to attach thereto respectively such 
preferential, qualified or special rights, pri~ileges or conditions as may be determined by or in 
accordance with the Articles of the Company for the time being and to modify or abrogate of any 
such rights, privileges or conditions in such nanner as may be permitted by the Act, or provided by 
the Articles of Association for the time being. 

CERTIFIED TRUE COPY 
for Emami Infrast~re Limited 

( ~t,1.J~.u11 
company secretary 
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We, the several person's whose names and d~scrlptlon as subscribed below, are desirous of 
being formed Into a Company In pursuance of this Memorandum of As.sociation, and we 
respectively agree to take the number of shares i1 the Capital of the Company set opposite to our 
respective names; 

Signature, Names, Addresses, Nun-Per <i Equity Signature, Name, Address, 
Occupations and Father's Names of Shares taken by Occupation and Father's Names 

Subscribers e.ach Subscriber ofWltaess 

I. Sd/- 1 
BIJAY KUMAR DE (One} 
S/o. Radhashyam De 
2F, Trinayanl 
8/4, Lake East, 4th Road Kolkata· 
700075 
Service Witness to all the Two 

Signatories: 

Sd/-
2. Sd/· UTIAM DAS 

For Bonanza Trading COmpany Private 9999 S/o. Ashlt Baran Das 
Limited (Nine Thousand 3A, Nllmoni Some Street, 
Subscribed for and on behalf of: Nine Hundred Bhadrakall, Hooghly - 712 232 
Bonanza Trading Company Private Ninety-nine} Cost Accountant 
Limited M. No. 24475 
B 103, Raf Enclave, 
7 /IA, Sunny Park, Kolkata -700 019 
Through-
SATYENDRA NATH KUNDU 
S/o. Late Nlmal Chandra Kundu 
66, p·rince Golam Hossain Shah Road, 
Kolkata- 700 032 

10,000 
TOTAL: (Ten Thousand} 

Kolkata, Dated the !6°1 dayofJanuary, 2008. 



"\ ') ;J (\\);; 
, r1 · c.P. 110. ~i!l> a1 2a1r, 

Con11ec.1cd '!A.•1lh 

CA. No 1 ~6 ol 201u 

11' I HI:: H'Gtl COURT /,T CALCU'l'l /, 

0111CINAl JUI \ ISDICTIOM 

In !lie M.''"" of I/lo Comp:11""4 A41 195&. 

Am 

In 111~ Mutter or: 

A JJ~lillor Unjar St.>ellons J(l1(2) and ~94 ol lhe saltl 

k.1 f 

Ano 

Jr\ Iha. Moller of: 

EM/1MI INFl\AS'I KUCTUf<€ LIMrTEO, a comp~ny 

incOlllQl med under Ilic Compa,.cc A<:I, 1 ~ and 

""'"'9 .1s regis1t!(ed umcc al ' EIToml TOI\,,,-, 
Second ffoot, 687 Anandapu1 E M By-PaGs, Kolkal•· 

700107 wilhln the • ufd ju1lsdicllo11 

And 

In the Mat~ cl· 

EMAMI RCALTY LIMITED, a company lncorporalco 

under IM Companies Aol , 1956 a.nd hovii'!I its 

Regbto1ed Office el Emami Towct, Second FIOOI, 

687, Anondopor, Z"' FloOf, E.M. 8y'fl8SS, Kolta.la-

700101 wllhl1> U10 Junsdlclron ah>resold. 

And 

In tht1 M;tu.,, o.• 

EIMMI RAINBOW NIKETAN PRNATI:: LL"41TED, a 

company lrn;o1pora:ed unde1 !he Companie• flcl, 

1 Q56 M d h~vlng its 1egls1ered office ot ' Ema.ml 

Towel". Sccon~ fioc1, GB'/ An<1ndapur I: M By-Pass, 

Kolka'.8•700101 wl!hin lho said jW.:!lc!IUn. 

And 

111 the Maller of ; 

1 tMAr.1.1 INFRASTRUCTURE LIMITED 

2. HIAMI REAL TY LIMITED 

3, EMAMI RAIN30W NIKETAN PRIVATE LIMITED 

"'.,,.,,; 
;¥-~~ 

Pelill'une"' 



• 

,_ -

IN llUl&HOURl Al CAl&UnA 
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. . . . ~:\.11~ ... ...s. 







.. tj -

t 



SCHEl\'IE OF ARRANGEMENT FOR 1\11.Al,.GAMATJON 

UNDEf< SECTIONS 391 TO 394 OF 

TliE COMPANIES ACT, 1956 

01' 

EMAMI REAL TY LIMITEl:i 

l\ND 

EMAMI RAINBOW NIKETAN PRIVATE LIMITED 

WITH 

EMAMI INFRASTRUCTURE LIMITED 

ANO 

THEIR RESPECTIVE SHAREHOLDERS 

PART-I: DEFINITIONS 

1. In ft.ls Schotne Iha following o•presslon• unless,reptlQ•lllnl to fl1e contoxl ·~•II ha·:e 

the meaning.assigned th'cre10: _.. 

1.1 *'Tr~n:>f~raft r:o1nr .. ~•oy" 111 1;1(c•Y,1 f1l1n111i lqf1~~t1ut:tu1tt l lndtnd. D cQmpany 

lrocorncraled under U>e Companie& Ac~ 1055 and having Hs registered omce al 

Emami Tower, 2"" Floor, 687 Anandaput, EM By·p•••, Kolkata-700107. 

1.2 'Emami Roalty• moans Emami Reolly Umiled, t company lncorp~111ted under the 

Compooies Act, 1956 and hovlng ils registered offiO.. •t Em"'11l Tower. 2"' Flour, 

687 Anandapw: EM. By-Poss, Kolkafa-700107, 

1.3 "ERNPL • means Emomi Rainbow Niketari P1ivete Utnilcd, a company 

lncorporaltod under tho Componles Act, 1956 ind hevlog its regi61ered office of 

Elnaml Tower, 2'"ffuor, 687 Analllfapqr, EM By-Paso, l:<olkala·700107. 

~1 r~ 
~I 
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1.~ "Tran.sforor Compan111· rooMJ Emarrn Re11!1y andf« £RNPL es thtt conloxl 

fTl8Y requi1e 

1.s "Appolnlod Oalo" m11a111 ll\B 1" do;• >I A,1111. 2015. 

1,G "Elfoctrvu Dalo" meano lho d(lle wt1on th• ce11ifled copy of the 01<.tor of tho I Ugh 

Court sanotion1n11 lhi• Schomo Is lit<i wm1 lho Regis1rar of Compentes, West 

Bor.g311 by tl)e Transf0too Compony end tile Tmnsferor Companies 

: .7 'The Ace< moons lhe com,,.nlet A•1. 11156 •nd or fhe Compnnie• Ac~ 2013 as ~1 

lo1ee from crne to time; k being clarl led lhat a• 011 Ille date ol approval ol 111!& 

Scheme b)l the· Board of Dlrecflln Of ll1e Tt81>Skn0f COfTl>anleo and Ille 

Trar.oleree Company. oecllons l916rd394 ol lhe Companie• Att. 1950 conthJt 

to l>e In lorco Will> lht oonespoodlog pr<Ni<lons of th• Comparies Act. 2013 not 

haviJlg boen nol;ffe(I. Ac<O«ll119ly, refo1onces In U\is Scheme to f"llliculor 

provisiuns of u I& Aci •ru refcronc:oA lo pnrttc.u1•r provl~lon$ or tho Co1npt.1nle.$ /\Ql, 

1956. sli<h referonces ohull, untcu o differ0J1t intention appollrs, be constr~ no 

reference• to Illa proVislM$ ao ro•onotlod, 

1 .8 "Undort•l<lng of lho Tranaforor Corn~•nl••' m<l~ns the on1irc buslnoos ond tho 

wholo of lhe undertakln9s !!r lho Trancroror Componle• "" ~ oolno onroorn, ell lls 

••sat•. rights, license$ and powors 1n~ nll 11• debts, oUl$1andlnos. llobll~les. 

duUes and obHgallonc os on lho Ap~oln!ed Out& and wllhoul prejudic.'tl lo Iha 

generolity 01 lllo lonigoJng clause lhe a>lcl undo'1llking Include. : 

a. '1.1 ""'"''., propolilo~. mo- end fm.-oable. real 0< pe™>O&I. In 
possoc$1on or J'OllG"lori, COfl>O't• or inoorp>real, langible or lnt.'>ngobto ol 

"'1\atsoe<ier nature, whorcsoew1 1hua1"-d lnducfJng J•~d. building•, shf>ds, 
• ' • • • ~ l '\ • ·~ 

godowns. warohouse, ottlco1, plant 11/ld moohinery, VOhiclae, OQUlpmente, 

furnilure, il)dures, lnvostmenll, surlCfry dobtors. invonlortes. cash and bonk 
bol:incos; bTll$ or cxohanoo. doposls, loans and advances of the Transferor 

Companies: 

'0'y1 ~ 

~ 

... 



t;, al: rigt(s und bcnobb of lllo Tmnsfeiror CCkl\puntes under tho dov&k>(;-<mern 

DtHComenls, b1)ildinns plans, tHld Ne:> Objocllon C1t1t/U0-ntt::> . 
• 

c, tr~de ma•~>, btando, g0-0~wUI. designs, copy rlgl1ts. on(l oil olhc1 lntol/eoluol 

1ighls ""d l'fOl>"rl'"s oflho Translen>fCompenieo; 

d, alt porn1/ls, quotas, rights, llr.~mc..r.. oiprovol•, conGonts, tonanclas, pllvlfogeo, 

nil ether righto, bonofira ond Mll11oments, looao rlghln powers ond fuclllllos of 

evetY kll1d, nature illld d~$CllP~O<t whats~vor, tight to uso ond Jval/ of 

telephone$, telcxos, lacsrnlle c:onnections, e-m•M ccnnoc11oi;o, 

communfc;itlon foelnties ood in•lalfa.lim•. utllllloa, ef1>ct1fcfty and olher 

servrce5, p1ovlslons, funds, boneiits or ult ogroomont&, oontrucrs 311d 

errangements ond alt other lntorosl6 In conno<:llon with Ille 'rron$/eror 

Compa"""': • 

e. aw ayteemant•. fights. contracts, ontitlttmcnts, l1oonaM, posmito, permiss:ions1 

Incentives, approvals. regl•lr•tlons, I•• deletrolG and benorlts, subcJdias, 

oonoossions, grants, right•, cloltM, loaseo. Certancy rights, flbott!os, gpoclol 

sm!us ond oOlOI t>enefls ct prlvilegN md clalrM IO any ll'!torQ. lradornad<s. 

deslQn, quell> tlgl~s. engllgomonts, armngomonts, oullwhles, allolmenls, 

&ecUril)1 orrangoroont&. beno1itt of any guoran1oos. raverslo"ti., powt,lrs And'· »11 

oth~r approvals of ovory l<lnd, rnilure and de•crfpdon whal&oevor relnJJng to 

the Tran$1eror Cllfllllallie$' bu•lneas aelville$ and cpere1lllns; 

- ---.. an record•, flies, papers. design•, ond proce11 lnformallon, computer 

programmoo, tnonuols, <l•la, oo!llloswes, quolaUons, "'''" ~nd udvettlsfng 

materials. lists of prr.i;nnl •nd rorm<>r cu1tomtn; and cupplloro. ouafomor erodlt 

lnlot11,.,lion. eu&Ccrner P•""°IJ tntormalion, and olhe< recorde, ..t>ethet In 

phyllcaf fomn or elearonlc lonn of lhe T11noforor COmponfos; 

u Amounts clalmod by the Tn1r1sferor Componioa whethe. or not oo rccordad In 

ine books er account er the Tra111f0ri:it'i;'ompanlea from any Govemmenl 

AulhoriCy uoder any law, act or nile In """''- as n:f\.Wld of any tax, duCy, cass or 

Of any 811'.QOSS payment. 

h. 011 d~~I• (eocurod l1lll1 unsecurod), pros<ml Md Muro ll&bllltloo Including 

contingent lfablf~lc,, obllgaUon1 1111d dufiea o/ lhe Tnonsferor CompDllle• ~f 

~;/Pi 
f1'i 



wl:::itsoevcr krnd. nalu1e and der>o11pJon whati.;oow.tr and t}owaoover urfslng, 

raised or lnc-.u11uJ vt uhli1~d. 

l nil employ~•• of lM• Tron•feror Componl!Hl und all ollror nbli,;iolions of 

whllcoovor kind, mcludili9 11.>bllillel 11 1.ispucl o/ emplay- ol Ille I rnflllleroi , 

Comp.11ics wi!h regard to p•ymlflt ol g1at~ky, providenl lund 01 

oon>pon••llon, 11 ony, etc. 

1.9 ' Proc..,dlng1• lnclll<le any ou•. appeol ,. any legal p..Xooding of Wl'.a~r 

naluro In eny court of law. or lfibunol or u.y /udicial or quasr~udlol•I body or any 

assesomenl p1ocoedf11g bMoro any au1hcrlly ur.d3r eny faw and also orbltra llon 

p1ocoadln9. 

1.10 'Schome" or :t;fl9. Sc-horr.o· or .. this Sehomu" nieatlt 1h;g Schemo of 

Amolgamallon In tta presenl fo•m or with ony modil1'catlons mll<le undlU Clouse 

17.3 of ~ils Schomo or any modlficalion •Pll<<Wed OI direeted by lllO High C0'..11 or 

any olatulory oulhorlty. 

1.11 i ·llgh Court" means Iha High Couu at culcuttA. 

1.12 "SEDI' means tho Securi\lesand Exctionao Board of lnolo. 

PART-II: PRESENT CAPITAL STRUC!Uf!E 

2, SHARE CAPITAL 

~. 1 The All1hori£ed S~rc Cop<tlll of IN> T11r.1 .. ~i; c ... npuny Ill R1.e.oo.oo.uo111-

dMdtnl tnlD 2,50.00,000 equity shores or R•. 2/- each. 'rho issued, sob"'ibed 

ond paid up shore capital of the Tmnsferoo Compony la R5.4,0S,OG, 7841· dMdl>d 

inlo 2,42,96,392 oquity shores or Rs. 21· oach an rUJfy ~ld up. 

2.2 The Alllhorisod Share Caprtol o( Emonit Reolly Is R1.2,oo,oo,ooo/-dlvldod Into 

20,00,000 equtty shsra3 of Rs. 101· nacn:r~e "Issued, sub<ia'ibed • nd paid up 

share c:aplttll o/ Emami ReoKy Is :ii;i; 'Ri2,00,00,000l·dMded 1tto 20,00,000 

equ~y •hares of Ra. 1 DI- eacll o~ fully paid up. 

~; p, 
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2.3 Trw Aul,horlsod Share Cap1tol of Efll'PL I• R~. 5,00,0001- dividod Into GO.OCO 

<>QlJlly sha1f• or Rs 1 Of· CDCll. Tllo lusuod, sub$c<Pood a~d p11id up ohnro c~plt~I 

01ERNPL1~ ntso Rs. ~.00,000/.<fivided Into ~0,000 equity st1ar11s 01 Rll. 101- oaoh 

all lul!y p~<r up 

PART ~II· 01\CKGBOUNp A~I> BAJIONALE FOB THE SCHEME 

3. TI., Trnntfc1•.e COlflpaoy I< a U:;tod company engaged In 163! ~•!•lo buslnoH 

through Its ' 'Jl><ldlarlei. The TrMsloror Cor>panles 010 wholl)'-O'.vnod wbsldi•rl"" ,r 
Ille Transleloo Compony. 

4_ 'fhe mtlonoto Jot ihe proposed amalgomotlon nro, lnlor-• 11•. os follow&: 

.. 
4.1 The Transferor CompanleS-are the wtu>tt-own&d subsidiaries ol tho Tra..llferoo 

Company TIMI orne'9ama1Jon of TRVlcforor Comp;inloo wtth tho Tr811sloroe 

Compor.y ...,old lead II> a 11\0fe tllicbnl utluUon of ""Plal tn.:l <:n>4IO e 

consotld•lcd base 10< Mure g<OW\h cl tho omalgomatod entity. 

4.2 The 01nolgo111aUon will resull In admlnl;tratlvo and opereUonal ralio11uliOt1Uon, 

01panls0Uonol olflcienoles, reduction In ovolllr.n~• on~ other axpeMes ond 

optlmol ullllsnllo• of ve(i6u! resourcos II wlll p1ovont oosl duplltotlon nnd ttlo 

reoUllont opurulion• would bo subsUJntiolly oosl-eHiclenL Consequently, the 

Tran.o0fttrftft Ctvnj)AAY wllJ rJf~r a ~trong fhanclal structure nnd rocitilot.o ro::.ourco 

mobklsoUon end acllieYf! ii;."t&, c4ili flow$. Thct •)"""9••• ctealed by tho 

amafeamaUon woUlel lnctt>aoe the opcra!looal el!1dency and tnlegreto bu&lneos 

fu.'l<llons. 

4 3 The propo .. d amalgamation will reduce mo110jjori<M ovorlop•, which ire 

necoHorlty Involved In tunning mulllpb onlillo•. 

4A Tho Tren•forl)f Companies 010 the wholly-owned aub&ldlorles or tho Tronsfctoo 

Company and ell lhe share.s or the Tran;foror Ccmpanle& ate presently l1uld by 

u"' Tra114leme Comp•ny. The Sel>emo envisages t1ansfer 'ar''tho enUro ... 
UndctUIJ<lng of tho Tr'i!Mfe<OC Componle1 to the Transferee Ocmpany. 

AA:cordlngfy. the Schenie le not fl<tljlAllcbll to \he 11116tost Cl tho Trantf""" 

Coml)anfu. As far as the credilorg ol the TransferM Comp1u\le1 ate col1COMOd. 

~;.;/ D 
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1hl) oewls of l.'M.; TrnnsiP.:100 Com;J:!flY atu~r a.1n~ialln,1:d1on wJJ l>o h1ghc1 1han It$: 

linbi'itl0<. /\Gcordingly, lho oredli<><• ortJ1e ·rroosroror Corn1J;!nl<>• $Mil otso nol be 

ef.oded by ttio Scheme. 

4 5 Till! Scheme docs nOI offoa lllo 1lgbl an:S lotcrcSI OI 1118 shorollolda1G oi Iha 

Tronsfecae Company. Th~ oh~mrioldm9 and olher 1ights ol ll•e mcmbe1 s o( I ll~ 

'T10lt1Sfe1Uo CompD.iy wi• romain un8llf!cied as no new • hares ore belnQ lsswd 

b'/ U'IO Trunsre:ree Cornpany under fhl& Sch-Omi:. 

PART-IV: SCHeME 

5. T/lANSfFR & VESTICIB 

5 1 Upu11 the Schonio beeomlna effective and wkh offec1 f/OI!\ Ute AppolMed Dale, 

the Ur.dattnktng al th• Trons!er01 Companinl .i.au. wilhoul ony 1ut1her oct or 

doed be lrAnsfer~'tl lo and be \'Osled DI deEme<l lo be vooted in llie T1ansfF.teo 

Cunpany •• .i 9""'11 concem, pu"uan110 Section 3G4(2) 01 tt1I! Ac1 sub)ccl to oll 

chor9os, !Ions, mo"ge.ges, tlspendoni, If any, lhe11 olfucll1111 fho oorno or any part 

lhoreol and a~ lho credilo(s al lho T1anclor0< Componifls sha!J becomu 1"6 

010dlfori; of lh• Transforeo Company on U10 some turms and condltlllnL 

5.2 NI move•bl• Dllllol• and proporties of the Trnrsferor Compftn/es includinq coch In 

hond and capab/o ol be~~ltansfotre~ by phySical delveiy or by e<>done.'!Ulnl 

and delivery •han be so dullvered or endorood and dellvored by the Tmnsferor 

Companie• to lhe TtSllaforee COn1P31iy, vJlhout lilo noed to executo any 

separat.a lnslrumen~ lo lho end and IO!enl th•t such propet1)1 and boneme Uiorolo 

p .. ses to tile Traneleree Company. 

5.3 In '"'Peel of ony auets of Iha TmnSIB<I){ Compatlie>s other lh:i.~ !hose mnntloned 

In &11b cl•uH> S.2 obovo, !Mludinp actlona1>10 clolmo, sun.dry debtors. ou1D1onaing 

loans. advencos racoycrable In cash DI kind or for value IO ba r<>1:olwld and 

deposit:; v/i1h ll>o Govemm•n~ seml-GoWJtnme1t, looal and other aufhofitlca aM 

bodle• ond cuslomers, lho l\'unslo1or CornpMies shalt K 10 requhed by the 

Tr.11\tfemo Comp,.ny, ond lho Transferee Company moy, isouo notices In Such 

form os lhe Tmnclotee Company may deern fol and prOjllll alstlllg Illa! pur!llJ(!Ot to 

"'?>::,) D 
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111e Nl\lh Court hnv1tl9 S..,,ClX.IM lhio <;;he.'l10 undL1 ~ .. 3D1 und 3114 ol t/10 

Ar:., lho r~lt:vo111 debt, (0110, ~dvl.ince ot olhBt ac.~(.1 1, lJe paid or 1·nt:ufo oooct or11vf.J 

011 ~tl:OUnt of lhc Trant~dlut! Company, flt the person ootUtld thorolo, Co ttu:t und 

ar.d 11'~111 that tho rlghC ol tho T~r.to·or Componlos ti) reoovor or 109llzo tha 

&•mt ''""ds tmnsrorrod lo lh• Tr.msfereo Company arid lhB( BP,'lfoptlulo unllloS 

ohou:.i he p<10$&d 111their1espaotiveboo~• lo rooord •uch Ghonuos. 

5.4 Upon Che Sd>enw. <<l1111nQ inlo ettoo anc wiU1 ollool lrom the /\ppoi11tod IJolo, all 

I/lo imniovablo pro1><trtlc& (includl11g btll not llmhed lo land. agrjcultur•I land, 

buildings, o.~cm. loclooles. silea and .. y other lmn>ovnble P'O/*rtY. lnoludlna 

ncciaVon• and appurton11ncos) ol lhe Tronsfe101 Companies, wtilllher troehoW or 

lo~sellold, and '1lY'f d(>C(imer.t cl lille. right, inlcresl and ea"'lllents 1n rol~tlQ(I 

1l1erew ohoU •tond lranororred to ond byvastod by thl! Transferoe Company.,.. a 

~SOI di lho Trar.•feror CompanfeG. MlhOUI ony ael or deud lo bo ti""" or 

exeoulod cy IM Tron•loror Companleiaior !he Trar1sfereo COmpany. Thtt 

Tran&f~reo CanlJOlll' •ht! bo Cl\taled IO -.clse all <1Dhl• and pnviloges and 

ohoO be ll11bltl to pay all 1oxee nll<I cllargtis and fulllll all obll~otlon&, 111 rotalio:I lo 

0t tljlplic:ll>lo lo ahuth ;,..,,.,..,w,., pmpenes. lhe ..Uallon end/or aubslitutlon or 

bllo of the lmmovnbl& propor1y •hall~. modo upoo Gru>cllon ortl1e Soli!!mu by tho 

HiJh Coull and upon tllo &.heme booOl>lng al!cciNo In ooootdanco w~h lho 

lorm& horoor withoul any fur1hor act or deed lo bo dona or oxecutod by tho 

Tra0$!eror Companiu or !he Trans!ofM Company. It Is clarllod Ullll tho 

Tmo:;lol'CO Cympa11y i;ihull be ontltlea so Ol\J;:\Ql! 6l1ch COIY66pondcnce arw:I rnuktJ 

such repre•oolatJon as may~ ~eco~saiy 10< u.a purpose "' the •uc!> mu\allon 

andlor •ubstl!<Jilon. 

~.6 W-!111 ettect from !he Al>Polnled Date, •" debts. na~nilios, coollnaonl llabn/tle.s. 

dut"'4 and obll{}atron of \he Transroror C0111f.anres, •s GO and eflor !lie Appolnled 

Date whether prrwldad lor or nol In th<! books ol ihe acco•nls or Ill& Tmn•f•ror 

Companlos. ond oll>er ll.'lbllltle1 wNol> muy accrue or alka arlor U.e Aj>poloted 

data but WhJch f1'1ol6 ID tho pel1od on or i.plo the day of the l\ppolnled Dato Ghu.11, 
: . ... ' 

pureuanl lo the order of lhe HIQh Court "illloUI ony furltiar llct ·or dood be 

transferred or doemed to be lltsns!crred lo ond """cd In lt]o Tran&fereo 

Company, so eo lo be()OO'W t1om the Appolnled Date U>o dob~ ~abNilias, 
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c.onct11gc.nt habiliUes, ctuLos 011d obll90Uofl al Uir. T1ansfcrco COrnpany on tha 

""'"" temis cnd condlbOl>S as woie applic:iblo '.O IM Tmn•lotor Companlo4'. 

Gr. Where or.y •uoh dubto, lonnt 1ol•ed, 11Abill11os, dullos Ancl obllg•llc>ns of the 

l mnsloror Comp..nics as on the Appo.nlod 0.IO havo boao d••Chnrgoc! 01 

•Bl>sfrod by the Ttancfer0< ~co olU!r U1• ~kllud 0 .. 10 .. ,d pr1or lo lr.e 

EffO<lllve Dr.to, such dlscliarae or sall•fection 1holl be da~med 10 ba 101 i\nd on 

accou!lt of tho Trnn&fA1M Con1pany, 

51 All le•es (lnoiudmg but nol llrraled io lncooie 1u. ••!cs lax, excise dU1y, cervir:e 

lo<. VAT, olc.) p&ld or payablo by Iha Transloror Companloa In reopoor of U1a 

operation& and/O( rhe p<ofll.o of lh• busioess befoto the Appointed Dale, on 

ai:counl of the Transfomt C ... nles and, In IO fer o• - n.lales lo the lax 

paymonl whoflie[ .b)'.. way of d.ductlon al eo:rrce, ndvnnce lax or othorwiso 

no'Nsoevot, by the Transletor Companies Jn rospeci or tho oporallon• aod/or the 

prdils of the boolnoss after tho Appoinle<I Dile •hd bo doomed IO bo lho 

corresponding item paid by the Trermreree Corupany and sholl In proeeedlllJl•. be 

dcolt with accordingly. 

5.8 All Ills prdill. lncomo, mxes (lncl>:l1ng advi>RCO IOJt, ''" doducted at """""' ond 
MAT CIOdlO or any costs. cli•roes, OJCP-Ondll11re aoC1ulng or o•i•lno 10 tM 

Transft!10t Companies or exporu:Uturc or kl$$t!S 01lsfrig or lncuued er auffored by 
Uie Tranereror Compnn(es &hallfO< aU PIJf'll060S be lreallld end deemed IO be and 

' "'"'vc lrom rhe Appointed Poto oa J!i.e prom" ot lncon10, toxo• (inctudlrig tax, 

losses, MAT Credit) CO$ts. chorgo&, oxpnndll"'" nr toosM ol lite Tran•l•reo 

Cornpuny, •• lhe ca&a nlay bu. 

5.0 For avolclonco or dlXlbt• and w;thoul prejlJ~/ce 10 th6 genoroJlly of lht> forogolng. ii 

1, clanllod U1at uvu11 com In!)" ell cot ol 11-e Scheme end wlU• olfoct Ill the Appointed 

Dale, In accordance with Iha relevant laws, con•e~. per~. licenses 

reglslratlon, cartificaln, au!horlllca(lncludiog oporDUon of b<lnk accounts), power 

ol altomoys given by, !$sued to or exoctried "ln · fa~o~/''. or lhe T'ronsforor 

Comparies, and ri;Jhl• end privitegM under h .~.in co for as j,,ey 1elolo' io 
!he Transferor Camponlos and all domaln nomcs, brands, lmdo &ae•elo, produce 

regislrallon and olhor lntoJlectual property,~ ony, and eJI olhor lnle1ests rolallng to 

lhe goocs or se~s being dealt by Iha Tronoforo• Componles, shall wilhout any 
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lu1tht:1 3CI Of dead bu h:insle1rcd 10 uid VCSlCd In tho l'mnsfOtCu Comp.ony 01'\ 

the same ft:1ms ond cond1lk°;n• as "''Git tippllcabfu lo he TransfoJOT Ct:imf>Mf-S 

•'lWnediatoty prior Lo tho cc-rn1ng into tJffetl of1hts. ·scht.me. 

5.1() Jr ony P1ocw<ilngs ol whalboeV...- n•tllle, by or agalnot the nansro1or C:o111pon1o1 

bo per.din3, t1'e Sli1T10 11131 Mi eb:ito, be ois<cnfd'oOOd or be In any w•Y 
prejud;eiaJly o1foc1oo by rc&son of rho lriln~fer of th~ undortaldng of tho Trunslcro1 

ComnMJes or anything eon1a1nod In th'o oohomo but the prooood<ngs iJO\lludlng 

those by the credilo<s ot llMI 'Tr1111sf"'°' Ccnlpanif>s m•Y bo conllnuO~. proso~Aod 

and enforced by or agaloi.r1 the Tran:slfl'ree Company In 1ho s.a1no man net and ,'<> 

tho somo extent as II would be or mlghl have bean conllnued prosecuted nnd 

enforced by ar against tho Tren6'eroi Compaom W this S<hemo ho~ not bcM 

!'lode 

6. 11 Subfeot to other provi•lons contained In l\ls acliamo, au conlmcts, do ads, bonds, 

ll!ll•ement.. and olhet doa.mtnls and lnolnmflflls ofwho1S0011Ut nnt .. o lo wNch 
U10 Tmn.sfcror Compania• me partlo• or subs;s11ng or hoving offoct lmmedl•t~ly 

bofore tho amulgamalion ~hall remain In full foice and elfect eoulnst or In favQur 

of U1<1 Tratlllfe1u CompMy and IRilY bo enton:ed as flflly aJ1d effoctOiefy as tr 

Nleod ol tile Transferor Compan"'4, tho T"'nslereo Company had bOon a party 

thumlo. 

s.12 Th& Authorised Shore cap;tat or the TllMfaro< Comll"1'!tc•. aNIO .,.., CUOOd 

tiansrem!d to end vesled In jho TrMslerec Comp~ny ond •hall form part or 1/10 

AuU1ori•e<I Shtir• C"Plt•I of the Transfetee Compony and, aJlCOl'dlngly on lhe 

Ellec!Ne Dato the Auth01;.ed Share Copilal of \he Transferee C01111Slll' ch•R 

stand lnC1oaoed fn>m Rs.~.G0.00,000/. to P.o.7,05,00,000/, 

6. SAVING OF CONCLUDED IBANSACTIONS 

The tmn~for •nd vo•llf'l!I of proport;.a and ll•blla; .. uod 1110 c011llnuanoo of tho 

F'mo<tod;ng• by or agall'ls! tho Tnmsferee Company unaet clalJ$e 5 abova cllaM not 

efr..d ony transaction or Proceeding• alreody concluded »y tho Tiansforor 

ComponfC$ on and oiler Ulf) Appointed Otte, lo the end ond lntant thol tho 
Tronsf&roe Company •=pta und adopts a:1 octo, doeds end thlnD• dooe and 
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"" 
ekecutcd by or °'' tJ~1.alr ol 1he Tranr.-faro1 Companle6 ni: \lt.1s duad& ortd thfngs 

done and oxacurl'.!-ct by Of on be.hnlf or 1110 1 ransletee Cmnpany, 

7 EFFEC1 IVE D!\TE 

7.1 ·rho Schema •hall be@mo effective eJ>d lran•l•:s &h•ll bo doemod lu hnva la1<¢n 

place with elfcci from tho Appoinled Oare upon the corufled coples·or U1a ordar or 

tile fion'bt~ r.;:1loutle High Court •ancUonrnn thi• Schi:11!0 is filed with the 

Re.gisfrar of Companies, Wesf Bongal. 

7.2 Wilh <'ffcci from the Appointed Dale and uplo and lnr.1udin9 lhe Effacllvo Dato; 

a. Thu Tra~1do101 Com/Xlfllo-G clu::1ll c:&Jtry ~ ar)d bo dci<JnlCd lo hove curriOd on 

thois rt}.spoctlve: b~s:l:n~ss and ec:livllle-s and 6hurl'bo docn1ed to have held and 

s1and poss.ens.ed Of· and shall hold and s:and pos&essed of all their recpoolivo 

·P5&ets and properties for ood on account at and in trust for lhn Tranc;fereo 

·company. 

b. All lllll proll1s or Incomes acGrulng or a1lsing lo lli• Transror<>r Compani•• or 

C><perldllure or losses arising Of /nc11rr•d by th~ Transfem1 Companlos on 

and from !he Appointed Dato upto th<> Elfocliva Doto shall for ail tha purpose 

bo lreotod W1d be deemed to bo arid accrua os tho profit• or Incomes or 

expendituro or losGes, a~ the case moy be. ·of thu Trans.teroo C\lmpany. 
,. 

8. APPl.IACBtllry OF PROVISIONS OF INCOME TAX A¢T. 1961 AND OTK!;R TAX. 
LAWS 

8.1 Thi·• Scl•eme ba,; been dmw11 up IQ comply with the ainalllons rcloUng to 

"a1na!gomatlon' ae opeclfied under Seotlon 2(1 ll) and other relevant provblohs of 

The lncoma Tax /\cl 1981. II nny term or provision of the Schema Is found or 

interprotod ro be IJ\consistonl \vith tho provision• or 1lle said •action and otnor 

related Provision• at a later ciala inc!udlng resulting f1om e retrospoctlvo 

emendmen1 or law or for any oilier roason "110.tsoaver. till the Umo Ille Schome 

becomeao cffectlvo. the provisions· of tho said •0<:Hon and o!her rola!ad provlsloti• 

ofTh• Income True Ac.I. 1961 .•h•ll provoll and the Sohome shall stand ma<!lfled ta -'If:/ Rs 
Kl?I 
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the el((end de(ormlned nacessary, 10 compJ~1 v1!(!1 Section 2(16) ancr <>lhtir 

rele\'ant provis.iol')S ofln& lncon10 lax At.1. 19.:11 

B.2 Upon thu Scheme becoming elf?cllvo, I~<> T1ansfe1or C0itip•nlos und U1e 

Transreree Company arc oxprossly p~rrnllled to ravloe their respectlve flnnnclal 

sta1omot1l0 and returns oiong with proscrcbod forms. fil!ngs und annoxuros und:;r 1 

the lf\OOme Tax Act. 1951, caniral solo• lax, "'ppllcable •late va!ue addad ~ax, 

$1Ynlfco !ail laws, excise duty lnw& and other blx lews. ond lo claim 1a!und• Md/or 

credit for taxe& paldl (lnofudlng minimum aMemato tax, tnx deducied ol··sourca, 

weoHh lox, elO.) and for mailers lnc!den!al lharoto, Jr roqwed to give •lfe<>t to the 

provisions ol tha Schom6. 

6.3 All 1ax aose~•")•nt prooeedingsloppeufa of whataoever na1uro by or against the ··•·· . . 

6.4 

Trnnsferor Componles flGndlng.andlor arlG~'9 01 thc Appointed Dole al\ct relotlf.og 

to the Tr~n~0rorCompanle• •hall bo conllnUOO and/or enforced unlll tho Effacllve 

Oale by IJ>e. Transfo.ror CQl11panics, In 1he event or lhe Transferor CompanilfS 

flllllny to oomlnue or enrorce the proc~edlng!if1ppoal, lh<I ·ssmo may bu continued 

or enforoed by IJ>a Transferee Company, al the cost or Transrereo yompany. As 

and from the Effoctlvo oa:c. lho lax prooeedings •hall be contlnuod and ohfO<C(td 

by or agafQst tho Tmnsfem<! Company In the same manner nod lo Ula ,;ame 

extent 11s would or mfgM hovo boon contlnoed or enforced by the Tranoforor 

Companie~. 

-· ~--
Aoy refund, under tho lncomo To:< Act, 1961, service lax 1a\YS1 cenlral r:-ales tax. 

~•ci•~ duly .l.ww. i(f.)pllc•blo •f¥t• v•luu addod fall, l•w• and other oppllc:abi.. fawu 

end rogulaUons dealing with taxes, d!Jlles, levies due lo Transfll1'lr Companies 

Wll'<"quent lo tile 8S8o8~ment made to tho Transferor Compenlos.and for which 

no credit Is token In lhe account •• on !ho date lmmodlately prec8dlng tho 

Appointed Dale shall ef<;O belong lo and rncolvod by tflo Transferee Company 

upon this Schome b8C<lflllng effectJvo. 

8.5 Wiihout prejudice lo the generality or Ille ·•bove • • all bell<!filG, onlAlemenlo, ., . 
lnconuves, lo••""· credits Oncludlng, without iimaation Income lax, minlmun1 
alternate lax, lllx deducted at.source, \Vlll\Nh tax, service tax, excise duty, c;ontta.f 

·•alee tax, appllcebte &tale value added till<, CENVAT1 reolstratlons oto.) lo which 
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lhe Tr:..11 1:.h?fOr Co:11;.:.u11ies u-ie entillnd jp hl ll?rms: of apphcabl$ l~-1wr;, sllall b~ 

a\'.:iilallle lo and \Ill!>.! in lhe TrrJnsfE!-le6 Cumpt:lny, upon lht:t Schomo corning into 

elfeci. 

9. EMPLOYO:S 

9 1 All the emp!oycQs, if any. of fhe Transferor Cornpanles who 010 In Ila amployrnem' 

•• en :fio Effei::Uve Date shall bocomo employ••• of th$ Transfnroa Ct)mPMY 
Wllh effeo! from the Etteclive Data without ·ary b1oak or intarruplion In .. • rvlce ond 

o1ho~ terms -and condllloris as to employment end 'omunorulion not les,s 

favoUJ'Ublo lhil,n thosa on W111ch they are engaged or employed by th• Tra n.ioror 
C!Xnpaniair. 

9.2 The exfst~og providenl fund, gratuity fund and pensloo and/or superannuation 

fund or truof:i.or roHidmont funds or benefits eroated by tho T••nsl•rorCompan;..S 
or any 01her special funds erea(ed or .. xislh9 tor lhe benefit of the eonoemed 

pc1manent el'nployaes of 1ha irensteror Comoanles (c;ollootlvoly refetred to as ~e 
"Funds") and 1ho lnve~tments m"4<> out of ouch Funds ohpll. at on appropriate . 

·swgc, bo trans!eue<l to U1e Transferee Company to be held for the benefit of the 

concerned employees. TI1e funds sho!I, sul;tect to lh<> noceo""ry approval• ur>d 

parmi&sfon and at tho discn>lion of tho Traorleree Company, eilhor be oonllnuod 

as separal~ fund• of'U>B Tmnslcreo Company fo: the bonellt of lho omptoyoo• of 

the Transf~•or CcmpanH.• or bo transforrod lo and merged with other i;hnllar 

funds· of U1e Tren&feres Compliny, ,,, tho evBnt that the Tttnl.Sfe-l'OO- Company 
-· j .. . , 

does nql havo Its own fund ·with respcoL lo any sueh Funds, the Ttensfor~o 

Compal)y JT'lay, subject to nece$.$.Qf'V approvals aftd permissions, continue to 

maintain the existing Funds separately end conltioule thereto, until sueh lime as 

the Tnmofaroo Company creates 11$ own funj.s al wlllcli time too Fund• nr'o<l tl)e 

investmonts al')d cor1tribtrtlons ponalnlng to tho employees of ll~e Tran6!eror 

Companies shell bu transferred lo •uch fundsot U1o Tral\sforoo Company. 

10. DEBENTURE'S ISSUED BY THE TRANSFEROR.c.oiVIPANIES 

10.1 Emami Roalfy has issuod Socunxl Redeer.>ablo Non-Convertible Debentures 

('Oobonturos"J of Rs. 300 Cro"'' on private plaeemenl basl••s on lho Appoinl<>d 

~I Pi1 
~0 

.. 



Dale •r.d Oehenh•~ ol fl• 100 Croros aller the J\pp'*110~ Dale. OO(JICj)al11'9 I<> 

llo t.OO Ctore.s.lho Dl!b~n1ure-' ore s~c1_J1od ~)' a Uihd pel1y ~r.cutily mrnle In 

favour or IORI T11rn ln~ahlp Scrv:co• Lh11iled ("IDOi") who sm d10 De~on1ura 

Tru.loes.Oul or above, 100D rledqomoblc, Rntod, Non-oonvertiblo Deb•nturo> of 

1a::o vnlus oms. 10 lakhs each, "9l1rogal119 to Rs.100 Crores, 91$ ~sle<I "11h 

Wholesale Debi Seament <>f SSE Un111od, 

10.2 ConRequenl up<in omalgamollon or En1arT<I Roally wlU1 Iha Transroroo Company, 

the righls of tne holdon> ol 010 Debonturec of Emuml Ro:>lly shelf nol be offOd!><f 

"' pre,ioeoced In any mamerw!iel$00""" 

1u.~ All the Debenlul'O doounienls •holl uo11i111ue la remain Jn full forco ona ollac1 

oanlnat or l~ favour of the Transferee Company "' lf tho Transforoo Compony 

had bc<>n • 'iia.1y thOroto ill place and stu( of Emami Roa•y. 

1L .C.\ja_NGE OF NMJI;; 

11.1 Consequont lo the omalgamaU"'' and uJ>Oll lh• S<home bo00<1ling effeellVo, tile 

namo Of the Tran•forco Company shall bo cbii11ged lo "E!Rilml Re&lty Umtto.r 

bell\O the n•me of o Tronsleror Company, Tho na.n•fereo CCln>PMY •hall take 

nooeH•'Y step~ to otve eff&ol lo such change of nsme, 

11.2 From the E!fccll11a Doto till the lim<> noce55my lonnaUUo• rnltlllng to u.., chango or 

""""' t. oomplc\ed, the mmslc1116 -Cooipany shaD be cfiglbla and r.haU be 

doomc<I to have o 1)ghl lo use hs pr0Gc111 rnme 'Emami lnfrast1ut!uro Umlled' lo 

cn1ura conffnulty or flu IJut.hnu.~ oµwullon;, 

11.3 Tho lllJovc shall be e!fectsd ns an lnllVl'I pan d the Sdlemo and 611311 be 

doemed ID be In du& oompflancc of Iha appUcoblo p<ovlslons of lit• Act. 

12. CANOEblATION OF SHARES 

12.1 T1lG Tranoleror Companies befJlg "'1\o4ty ... ned •ub•ldlolles o( Uto Tranalereo 

Com1)eny, no shoro I• required lo bo Josuoc by d10 Transferee Company lo th& 
&horoholders of \ho irensferor Componlos ccnsequont upon •malgamoUon of Vie 

Tronoforor Compunles with the TranGloree Company. 
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12.2 Ul'O'I lho Sch••"" becomfnu uflec:"'"· ii co .. ld9latlon ol lho lron•IO• ond vnoling 

~-I 1110 U11d9!1"'°1>Q ol <ho T:an~loror Co111p11nooo In tt10 Tra11slorna Compnny In 

lurll)t· of lhe Sc~1fJr110, (ho en!1IC pald up copllol ir1 1t-la Tron&fo1or Co1npn11Jes fully 

hold by lho Tm11.ie1•e Company OJtd lta nomlooe& on u .. ElfeollY& Doto •hall 

sto!ld extln;uishoo ond al such eqohy lhmo held by ~>e Translo1eo Company • 

and 111 nom;neeo tu lhe 'rronsforor Companioc shall &land conco1:(Jd YtlChoL1 -any 

furl her not or do$'J, 

12.3 Tha Tronsferoe Co1npony ol»!I not receive er,y poymonl or olher consideration 

pu,.uuOI lo Iha oru1cellnlion al U>o •hare• of iho Tmnsferor Compan.,,,_ 

13. ACCOUl'!l ING TRE'llTiolENT 

13.1 All aue1s and Ualll~Ue• al the Transforw COmplinl<ls wll be 1ocotded In tho 

books ol occ.oul>UI 04 the Tr;n•lereo C<>mpany or lhalI oxl•11"9 canyloQ ""'ounlo 

es ot lhe close or tho bu•lne.s on tne day l111medlatoly preceding tho Appointed 

Dale. 

13 2 Inter Company balance~, ~ any, • halt •IMd anoetred. 

1M Tho ldcnUly of th~ reserves of the Tran&loror Cornpnnios, ii any, •hall ~.., 

pu>$'1M>(f Md \hey <~ "Pl'"'" 11'1 lllo fonondal el8lomont• 0( lhe Towo;foree 
Company In tho &-Om• fonn "llnU monne1 In whlcl1 t~ey appoored In the flnnnolnl 

~lol•11.,nl• ol lhe Transferor Cnmr>Mles. r rlor lo tho ~heme beeoo>illg cfrcelive. 

1M The Transferee Company sh.la abide by lllo Accounling Srondonl AS-14 isS<Je~ 

by tho lnsl~ule of Chartered Acoountnnts of Inc/lo, 

1•. REl>!!CTJON OE SECURmEs PREMIUM llCCOUl!IT OE TRJ\NSF£Rl!E 

COMPANY .,.•, : : 

The S-lm•nt of the Tronsleree Company In U>e $h""" of tho Transferor Company 

was ecqulred by th" Transferee Company al o pmmlum to th• face value of tho 

sh••~•. Upon cancellutlon or •uc:h lnveoimant cor.sequont to tho ornalgamn6ot1 as 

~,I D 
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JlrtMdd Jn c:t...,c 12 ab.Ve, fire c•t1)'1"9 •1l0Ul1I lhereol In 11.: book< od !ho 

Trons1e1e<> CompMy <Ml etund rod\ICOd accordcn;jly and tho dJf&c,,.,.., t>otwee" 

suCll cacrying omovnt •rid the e901ugo•o faco value of 'uch sheros of lhO Trn1ulu101 

Co.np•ny held by the Tron>foree compnny •il•IJ be nd)uclod ou~lnst tho GocurlllcB 

P1emlurn Account of Ilic ltensfeceo Con,po.uy 

16. USTING AGREEMENT & SEBI COJ.lPUl\NCE 

1e.1 Tho Tranr.feroo Companybelno a llo1od oom, •ny, Ihle Sohon•o 1$ sut1ec1 tu lho' 

compliance oy the Transreroo Companyot all requ/rorn&nt• under ltte llsllng 

AQ1eeinonl and ell ola!utO<Y d~ectives al the SElll lncofar as lhoy rola10 to 

tmnet:on end lmp!omentationol lhrl Scheme. ,. 
15.2 The Tmn•lorno Cooipanyln oornpli~ncewith tho Llsllno AQreemontslrall obtain In· 

prlnolpi• apProval of tile BSE lfnllwd (CSE), Nolk>nal Siocl< E>icf\al1t)G ot tndla 

Limned (NSE) 011cl the ColcuUo Stock Excllargo llml!od (CSE) "'1ore II!> •h~ros 

""' lis1ed In tc1ms of the ClaU•• 2~(1) ol the Udng AQroement 

15.3 The Tran•f•reo Cornpany•holl olso ooc>1ply with 1h& diroedves of the SEBI 

contained In lie Clrculllf no.CIRICFD/OIUS/2013 clotud ~ Fe~ruory 2013 •• 

modlfleu by the Circular no,Cll11CFO/OIUB/2013 dated 21 May 2013. 

15.4 In """'""nee ol 1ho &aid Cirt:lllar ol SEOI dslEd <4 J;ebfll(loy 2013 •• modVled by 

In• Circular dal<:d 21 Moy 2013. tho Sellame "'111! 0190 bo reqlJirod lo b<I 

upprovod by tile public shareholdor• ol the Tran•feroe Compeny through po•tnl 

ballot and a-voting and .•hall bo ootc<I upon Wll! if tho number of voles ca•t by tho 

pub~o shareholdets In favnur ol the Scheme ore mDfO lhan the numbor of >otos 

casr by thorn eoofnst tho Sclleine. 

1 S. CONDJllONALITY OF SCHEME 

1G. 1 Tlle~chomo 11 oondillonal upon and subjec! to-

(I) tl'.e TIDllslerco CompanyW:rg llis Soncme will> the BSE Um"ed ('BSE"). Natlonel 

Stock Excho119e of lncfia Umll.od ('NSE1 and The Cnlcutta Sl<x:k Extt•onge 
~ . 
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L'mllt•I ("CSE') whP1e ib shmes oro I.tied In llCOO<dunco with 1he lJSf•ntJ 

A;i1oemllfll and Olll.>ring 11>p l1ncip:e opp10111'I fl/ sud> Slock Eltth•"!l"O: 

(b) ,App(O\flll ot ot1d ugroemcnl. to lhff SC1\e111u ' Y the reqolallo u1ajotity of rnombeus ot 

lhe Tran&fcl0< Compw1lcs as wel as Ille 'TmnsleIIW Campany, in l<lrm• 'Wilh lnO 

;,ppl1c~ piovl~& ot lhe Act and Listing /lgroomenl '· 

(c) Hloh Court <llnclionlng lhl• Sth•m• and pnssing tronsrar and vcsUny 01dur• 

under S«:ljono 3$1 and 304 ol lho ACC. 

(dl All olhe1 oanc!lons and app1oval• as m~Y bo required by law in rospocl or Ulla 

Scl1ome bei"9 o!Jlulned; 

(e) Filing or Cf!Tllfocd oopy Of tho orde1 of U1• H gh Court under $Ub clou$O (c) abov• 

wilh IM Registrar oi Comf)"nlo$, West llerool, by thu 'Tronsra<oa Compony and 

IM Transferor Compantes: 

' 
16.2 Although U1ls Sohomo •hall booomo olfoctlva 1mm th• IWoclfv~ Date, 1'10 

provlslono ol ll>ls Scheme ahall ba appllaable and doemad lo havo come lnlo 

operal:O.. 11om lho Appointed Dalo 

17. DISSOLUTION OF TRANFE;ROR COMPJ\NlfiS 

17 1. TM Tronsfcror Componloo choll a1.;md <1loso!vod \1.lllolll 1Yind1no up "" lh~ 

E.l1ecllvo Dal<l, ' 

17 2 The Tronsf&roe Company and the Translet01 Componlei sha- filo approptlalo 

applloalion before 010 High Court so that lho ordor sonclionkig fNs Schcrnu by 

!lie High Coo!I also provides ror dlssoluflon or Illa Tren~on>r Compenlo& on tho 

Elfecllvo Oats. 

18, MfSCELLJIN!iOUS ... . •(' - - · .:;· ,• .. . . 

18.1 fmtnecllololy aflor the Effecflw Dalo the B•nklng accounts or lho Tronoroi;or 

Componlea shall be operaled lly lno Transleroa Company In such monnor a• may 

be clecldcd by tho Board of D~oclcn ol lho Ttwslefee Company, The namo Ol aH 

~ I 
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ftuch t:l;inkiH!} t•ccounts i:;h~n also b:e chl'n9od Ill tho nurr1e or lho Transfl.;!100 

Ccmp<iny •nd n<1tw~11't>nc1irog welt d\ange in 11141 nome. IM Trunslecee 

compony slla• be onlill\I~ lo depo5i1 and tncush Dll ac:counl payee cheques Pod 

nog91iable lnstttJmerlts ls~1JOCI 1n tho nr.n-10 of tho T1nn~feror Cornpani5r; by 

operot~ suci1 Bonklno occooo1s. 

10.2 Tho TmnslorBe Company shsll pay all the cost., ch&•Qe• fl!ld expenses or and 

l11cldenl>l lo lhl• scheme. 

18.3 The 8oanl or Drec;tO<S of 100 Transferee> ~ny moy assent on bel\aH of bO 

r.oncomed to Any modiflCDlion to lni• So '""'" ur to ony condl1lon wttioh lho 

Ho11'bto Colcufla High Court or eny othor authority m3y imp<>•& ond Iha sad 

ll<>ord of O.ec10I$ may do an wcl1 adll, f/tol, and deodt es Chey moy, lo their 

•olo dillcretlo~ .. ,!l ·i~k fil ror th• puopo .. or ettecuvoty C'••r)ltna out •nd 
Tmplomenling thl• ochom•. 

t a,4 If env part of thk Scheme is lound "' be ~ for ony mason wlllilMlcM!I. 

lhu ••mo tholl nol offecl lho vaUdlly or ln•plt:menleluln ol tho othor port• and/o: 

provisions o/ this Scheme 

w. ,;.,r /. ,!Lf;..4._ 
.:i..t /o?-/.:Lu~ 

Ji,., 'f7?...?.,J • .,_,. 

SCHEDULE~B 

SCHEDULE OF ASSETS 

~-

Sc:l1odvle of Assots ofllle or Emami Rea~y Llmited(TtoMferor CompanyNo, 1) and Emami 

Rainbow "4iloolun PrlvatJ> LiTilted (T,.nal8tot Company No, 2)(o bo translemid to ond 

-1ed i> Emami lnlrutwoturo LiTil\ed, Trmnsforoo Comp•~y~s-'?n ,1~/\/lril. 2015. 

EMAMI REALTY UMITED(TranoftrorCompany No. 1) 

PART ·I 



(/uhofl c!c:.,ripC>on of Ille f rcL>-hoed Prnpcnlos c>lh<t 'r1ur,.lo!o1 Company No I) 

A. rroo-l>old f'roportlo9 

1) ALL ·1HA1 pieces qr parcal:s o1 non·l)Qfi~ul urol hoohold land (ind bolno pr'i..,ale 

Pi'11 no 2 moa•uung 1008.00 1~uoro m&ll"" more or less 109elner w:th undivided 

lmpil.'tl;~ 1r.561h shnre Ill lhu lnlemol "P?'Oach roed ond opon ~ whlcll 

undivided 111'4>arttble sl1ate ~suros 356.29 squaro m<!tres more or toes and 

eoorei;QGng 1 ,364.39 :;qua.re rr1otres m:uc or IQ51; 11 1~ comprised In the 

•m"lgornntod Suivey oo. 209/1 In MouJeMohorofpuro of KodlToluka 111 the 

Rogf$traUOJ! OIGulcl Meh5aflo Sub Dlstfid of Kadi on Ahmedabad·Moha.ana 

I lighway Road ln ilie Stale ol Gujaral. 

2) AU 'THAT place~ .•11\l pBic:oto ol Land odmeasuring 2.83 oores being riot No•. 

1907,1908,1900,1992,19@3, 111 Kha1a No.37S, Fo•ll·1384 lyln9 o.nd sl(ualad In 

V•llago: Kh~Uor, District: Jttarnsl In lhe State of Utlor Prodesh. 

3) All THAT pieoe and """"'' of La1'111 """"'""'"'"" 4.91 acres booting Plol 
Nos.20S? .2058,20<4,2046,2047,2049,2050,2051,2.053,2052,2026,2027, 1907. !00 

B,1909,1992,1993, In Kh•I• No.385, F••lt·1384 lying and •Huat•d In VlllG~P.: 

Kh311!>r, Di•lrlct: .lho"61 In lh• Slolo ot Utlor Prade•h 

4) All THAT pieces ;md p;m:ols of Land aaneasurit>g 4.&2 acres belna Pfo1 

os.2026,20Z7,2.057,2058,20~9.2050,20$1,205<,2053,2044,2046,2().(7,1~.1908 

,1909,1992,1003 in Kllala No.3813, Fa$1~1334, ly1n9 •nd •ltualod In Vlllngu: 

Kh•Har, Oislrlot: Jt1onsl In the $1oto of Uuar Pr•~v•h 

5} ALL THAT pl&Ges and parcel• of lwld ad'llCosurlng 4.01 acres belng Plot 

Nos.1880Ml, 1892, 1893, 1894, 1895, 1897, 1898,1906, 1899, 1ll04 In K11illa No.206, 

Fasl-1390, lytl1g and sffuatcd In Vlllllge: Kholar, Oi~f~ Jhansl !n the Slalo of ... 
Ull~r Pradesh 

OJ AU TI-lAT plcoos end parcels ol Land admeosurfno 8.4 l •Cle• being Plol 

No:s.2D26,2027,2057,20S8,2049,2050,2051,2052,2053,2044,2046,2G47,fnKh3ta 

No.385, Fasi-1384,lylng end •iluale<I In 1/1.'age: Khollar, Dlsltlct Jhansl In Iha 

Slate of Uflar P111dosli 

~' 
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1) AU THAT plec"" ~M nruools nf I.Md admo•• urlnn 5.67 ocr•• being Plot Noo 

1BOU60l, 1GS9, 16G 1.1664, l~G~.2066, in l<hola No.318, Faoll-1~ 10lyln9 v11d 

•itualed;,, Viloge. Kh.Olbr, ll4ltoC1 JhG;\>l II Iha S1ale ~ Urutr f'r•doch 

6) l1LL THAT picco ond p~rcol ol l.and •dmp;,aurlno 3.03 ar:ses being l'lol 

Nos2022,2()23/1.2034J2Ml,2021,2020,203(/2,2036.203e,2039.20<-0l2, In KhRI• 

Not..301 Md 203./1,2035/1,2040/t, beJog Kh•14 No.305, F••ll-1392,lyir>g and 

Giluotod In Village: l<hrillor. Oistricl' Jh1m&i tn Iha Slalo of Ul!ar P1odoah 

9) ALL THAT piue• Md pan:el1 of I.and >dmeasunno 6.40 "°"'' lloln9 PIO! 

Noo.2044 ,2046,2047 ,2DJ.G,Z049,2027.20S0,2051,2052,2053,2057,2058.rnKhalD 

Ne>.a80, >Wll~1.,R4,lylrl!J nnd solualed In Vlb{lll: l"J14Wor. DlGltict: JhanoJ In 1!10 

6tllte ul Uttor Prddesl1 -.. 
10) AU. THAT places •rid porcela ol Land admeasutlna 3.60 aerus being PIOI 

Nos.2050,2051.2026.2027.2057,20'..S, in Khola No.386, Faoli-1384,lying llrd 

•~uated In Village: Khalla1, Dlslrlot. .Jhon~l In U10 Stale ol U~ar Pradesh 

11) ALL TH/\T pleuo end parcels ol land dmnsuring 11.111 acr .. bemg Plol 

Noo2D26,202B,2029,2030,Z031,2032,2033,2023/2,2034/2,2024, In Kllal~ 

No.440, Fa111·1<05,lyln9 ona' •lluot&d In Vl'lago: K~oDor, Dblrlel: Jhonul In lho 

Slate of Utter Pradolh 

... ' ......... 
12) /ILL THAT pieces and parcels of Land aclmoasurlng 2.50 acr ... being Plot,.,_,, 

2.054, In Kilt.ta No.9tl. Fa.fi-1300,liinu "°" tllualed in Vllll>po: K11abr, Diotncl 

Jhansl In the State of Uttar Prodosh 

13) All THAT plate• and parcels of land a.dmeosurinp 1.13 a"u being Plol 

Nos 1.910, 1011. In Khota No .• , F•sll-H 01,lylng and slluated In V1llo9e: Khollar. 
Dlstrtel; Jhansl In lhe Slolo of UUOI Prad~h 

14) ALL THAT ploOM D/ld parool& ol L•n4 odm .. ourins 12.04 acres bolnJJ Plot Nou. 

688K, 701, 7051'\, 704, 712, 713K. 71BK. 725, 737K, 738, 814, 815.816, 822KH, 

823, 824K, 8Z7, 829, 8JO, 711K, In Kbata i';o, t>00'1i, lying and oifuate<I in 

VU:eoa: Eludo, IJlslllct! Jhansl In tho Siofo at Ultar Pradesh 
~ ,,.,,,. 0 
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15) AU. THAT places and p:>rcclo ol LOllC ad1neawnn9 0.09 ~cres being Plot 

No810l7. being K~5'1 No 177,lyfng ond okUalnd In Vala~<!' Buda, O.olrltl 

Jhonsl In l~e sui1t<or Unor Prode•h 

10) Al l WAT piece• and p:lrc~I' ol L$M rulmeaourll1(J 3.19 acres being Plol Noo. 

799, 600, 002, 603, 604 , 805. 006 In khol.\ Nos. 43, lyln;i and situated in V~logti: 
Buda, Dlslricl: Jhansi In tho Slo(o ol Ultor Prodoch 

17) AU lhot p1oces ond paroola or land adm•~•wlng 12 04 ar.1os be1ng f'.lol 

Nos.G88K, 701,705K.70•. 712,71JK,71UK,7<5,737K.730,B 14.8 lo.a1e.s20.022K. 

!123,824K,S27,830,711 K. •• K~•I• No.00079 s~ualed !n Buda In dlslJ1ci Jhan•l In 

lhe Stale cl Ullar Pracle$h 

18) All THAT pte0es and p•rcols ol l&nd Ulleosurlng 4.31 acre• being Plot Nos. 

321MI. 173MI, 157, in Khela No.237. Plot No.160G, 169, In Kllala No.0050 ond 

Plot No.,168Ml,1691'(d,170Ml,tnKh•lll No.23&. lylng ond s\luatod In Village: 

SIJda, Oislric.t Jhonsl In tile SlalA> cl Unor Prode•h 

10) ALL THAT pieCC11 and parool• of Lend udn>easurlny 0.95 acres being Plot 

No.233, In Kh~la No. 114 ~nd Plol No. 370, In Kh•1• No.107,lylng and Giluotod 

In Vil!oge: Buda, Ois!rlct: Jhnnsl In lhe Slo!e o1 lJ\lar Ptad .. h 

20) ALL THAT pi6C10S and p;:1rcols ol Ltmd odmoMurlng 0.<2 .acres being Plol 

Nos.500,2G8,2G9,270, lnK/'11)1.a No: 00350, f1·lnQ end snuated in Village: Buds, 

Ol.Ux:t: Jhan•l ln the S1ato o1 Uttar Prados;h 

21) ALL TliAT piece$ oJld parcel> ol Land edlllCil•umg 0 .80 ac.es being Plol 

Nos.1082/1133, 1078/2. In Kh•14 No,306 IY~ and &lkmled in Vir.age: Bhojt;I, 

Oia'Jict Jh:Jnlli in the Stale of UHar Pr-.11 

22) ALL THAT pieces and porcels of Land odmoasu~ng 4.05 ocres bolng Plol 

No.639 lying and $l1uated In Vllloge: Ambavay, Olstrtct: JMr•l 1,Q. lho Sfato of 

Utter P1odesti • • ' 

~I 
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2~) ALL TilA r p1QC0& ontl paicul• ol Lo11d >d1nea1ru1ln9 0.3 1 • Cro/. belug Plol No 

1114, h1 KMJ.o No.00060. lyWi~ eJlCI sllll<llod in v.a.19<1: /VrlJav~y. Dlt.lri<t Jha1•.i 

In lho Slnle yl Ultilt Prnocsh 

?4) ALL Tl1AT ploo¢eo Md porcel• ol L•nd ndrnoasurl11g O.OB nr.res b•lng r rol 

No. 1110, in Khata No.0039,lying • tid 1Hualod In Vlll:tge: A"'ba""Y· l>lslrict:, 

Jnansl ~· •n~ SIDI• al Ull2r Prada•li 

25) Al.L THAT pla<:e• llfld parcel; <>I land aJmoasurl~ 1 02 QC/OS ~Joo Plot N:>. 

1128, ~' Khata !'lo.0312,lyinu and ollua101111 Vlllag<>: Ambavoy, Disl110L Jho.inl 

In lhe Stllle ol Ultat Pradesh 

26) ALL THAT piece• wid p01celo of l.!lnd edmcuuring o.so :.em• belog p;.)l 

No.1111, In Khn!S ·No. 0265,lyfng und s~u;lod In VUl•oe: Arnb<N3y, Oislrlcl: 

Jhansl kl !he Slal• of Uttar Pradesll 

27) AU THAT pieces and potools or Lond •dmeo1uling 0.39 UCIO• bolna Plol 

Nu.1108, In Kh•I• No.00142,lyin~ ond .~led In Village: Ambavay, Oi&tricl; 

Jhansl in l~e Stole ot Ullar Pmd•.•h 

28) ALL. TI-IAT pie08$ and parcels or land admea,surlng 0.17 aetes bofng Plot 

No 1108, in Kh:lw No.00142.Jyinv .. .i •lluatQd ln Vlilogo; Ambovay, Dislllct: 

Jhon•i In lho s11>le of Ulla• P1od0$h 

20) AL~ THAT ploaes ond porcols ol Lond a~n.,••urina 2.74 acres ~eln!l Pio! 

No,A~.lnKhata No. 01116 or.d l'lol No.46, Jn l<J1ato No. 1)11 i4,1y1n9 and Gil Va loo 

In Vlllago: Baru3oagar, Dlotrict: J/o.aMJ in Ille Siale of Utlar Pra:.lesh 

30) ALL. THAT piecm """paJc:els o/ land admoasuririg 3.86 8CU>5 be)ng Pfol Not 

70/1, 70/2 lying ond sllualed In ViUago: Orohilll, District: Tlltomgarh In !he Sloto 

al Madhy& P'l'do$h 

31) 33 llc<l;lonfial fl•t UNDER CONSTRUCTION In Tower T·IB fUnil Nos.1904, 

1905, 1804, 1600, 1603, 1505, 1205). T·19 (Un~ Nos 1BIM, 

1805, 1606, 1704, 170S, 1700, 100S, 1505, 1504, 1004, 1905,1906, 1405, 1105, 1 OOG, 
~ ;..,,-



DO~). T.W {Urill lloo. SOB. ieos. 1006, IOJ~ 100G. 1700, 17ll5. 1uoa. 1500. 

110!>) h~vl1111 aggreg_a1e ereil of 561910 Gq U. mo10 or Iese ond r.11i)atcd ot 

Pltt}uy Ml.lrlllPOh::., Noar Fortune Fleldo, C<>1'n/Tl1Jnl1y Hn11 Hd, XI Phoso, K PH D 

Phase 9, l(ll~•lpally , ~lydernbod, TelOlllJUIW (>00072 

:l2J R!9hl 10 obmln • tOllSlrucw~ Alea ol 28,7'0 •q. II, in U1e propaocd Showing 

Mal lo bo constructed 01 200 Avm•hl Road, COfmb:ll0<c in the slole of Tamil 

Nldu In pum1.ineo of "'""' As51f!MJenl l\groomo1~ dated 23/03/2007 with 

l<a111•kcy3 Aneltlarles Pvt. Lid. 

33) Ail ,lqhls nnd boMfn• of the Trnnsforcr Company no. 1 In 1ho .Jnlnl 

Oovolopmm1t Agreement dated 31 '1 March <014 nindo bolwoon M d-Albalrou 

Propo11ies.Prlvn10 Llmlled end lhe Trondo1or Co1npany No. 1 In mepec! of land 

measuring 8.67 a!fres lying and sltuawd el Old No. 30, New No, 34. Egal!ur 

Vlll<Jge, Sub Rflgio1rallon Distrlci al Th~uoorur, Changalpei Taluk. Tam• Nadu. 

~4) All 1~hto aod oene/'.U of PM> T11111•!ulor C0t11pany no. 1 in 11>8 Joint 

Oevelapmenl Agreemen1 daled 1o" Oeceml>or 2014 mnde between Emami 

Agro!och Llmftod ond 111• Tran•foror Coll pony No. 1 ln re•pool of land 

meaou,ing 6. 17 aero• lying and situa\ed ol 3~. Egnllur vmas•. l'hiruporiJr Toluk, 

Kanol1e•puron1 Olulrlol, TomR Nadu end land mon&urlno 0.44 ncre• lying and 

situated at Survoy No 8$/2a, bolng Plot No. R·1 In the SIPCOT• lnfonnoUon 
Tochnology P•rl< at Slruscrl, e'goltur Vlllogo, Thlruporur Taluk, Konoheepurani ... 
Olslllcl. Tnmll Nadu 

PART - II 

If. slwrl descrlp6on of 1!10 Loa&o-hold Properly ol 1ho Tron&lororCompany No. 1) 

1. All rlghto end be,...,fir. o! tho l'r•n•fo101 Company no. 1 In lhe Joint 

Oevefopmo1>1 Agrocmenl daled 27"' February 2013 mode between Oriental 

Sale• Asonaloo (India) PtlVate L!mited and lho Tranoloror Ccmpany no. I 0ln 

respcc;t of lensuhold lane meastlfing 14.489 acrn lylllQ and sll\1alcd at Mouf1 
Oum Oum House, J L no. 19, PS Oum Cum llld being 1Y\U111Cipal jl(emisos no 

"?'; 
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? """socc R03tt. l(olkala·28 lot !19 ye>.,. t1om 16"' Ap<il 2001 "'I~ 11g1,1 IQ 

1one·.v 1ho ·~HJ me io1 a 1u1 lher potlOd c.1f 99 years. 

~. 12 R<tdcfonbol fkll• UNDEH CONSTRUCTION In lowor T-3 (V,,11 No 1301, 

2001. 3001) Towe1 T-5 (Und No. 2003. 2001 . 3002, a102, 3W3, •102. 4104, 

4401&4501) ond To,.,or T-6 (UM No. 3702) h•vlng a99rogQt• oro~ ot 41,452 ' 

•q. (t, more or lo•• ond &llualed In Urb¥ra. 71l3. AnAnrlnpur Road, Dongnl 1111~1 

Compl•• Ll1111.i~. (••! -Kolk•I• Town•hip ProjGC~ Kolit:itD, Wc't eon~·· 
700107 on ktDOchold llmd for 99 years from 1.i" May 2008 ~ ...,hlk> obl•in 

auccesst\-e renew~$ 

3, 4~ Reoldentlal f' lal UNDER CONSTRUCTION to Tower T _,. (Unit No.1~03), T-

6 (Unit r:to.121\03:1403.~03), T-7 (Unn No. 101, 102, 1101. 1102, 1103, 1201. 

1202, 1203. 12A01, 12AD2. 12A03. 1401, 1402. 1403, 201, 202, 203, 301, 

302, 303, 401 , 402, 403, 501, 502, 603, 603, 702. 703, 801 ,802, 803, G01. 

G02), T-6 (Unit No. 12AQ2), T-11 (Uni! No, 1401 , 1402), T- 10 (Unll No.1203, 

803), T-11 (Unit No. 102. 1401, 1402) having SOl!ICQDte nrea nl 56,330 •q. ti. 

rnoce or less and alluofed at Pio! No. 11 In ~clot Pl (Chorosia E£talo), In Now 

Ol!IN oo lea•ohold bnd lorOOyoaro frQm 12"' Jaouaiy 2007. 

PAllT · Ill 

(A Short deo,,.,i>tlon ol Stoclta. Sh0.ea, Dci&mture• and othor ohoosos-itHlction ot 
Tronsforor Compan\'No. 1) 

(A) SHARES 

I. In PhyP:al form: 

1. 6,000 Equity Sharo• of Rosovlew Oevelopore Prhralo llmllcd 
2. 61000 Equity Shams of Prajay Urban Prlvnto U11J\ed 

3. 60,000 Equity Sharea of BOllg•I Emoml Hou•irg Limited 

4. 50,000 Equily Share• cl Sneha Ashl•n• Private linllod 

5. 30,000 Equi!y sn ..... of Now AgeRooUy P1lvato L1mile~ 

6. 1,00,000 Equity 6hn111$ ol l:roalni Conutruct.lom Private llmlleJ 
7. 2,47,611 Equity Shares ol Colla PV Prlvate limited 

~/) 
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U In r.'Jenial leir111, 

1,7!'11000 8°/o Cun,ulath'<j RoiJef.lmnlJlu Non.Cor'lvortlblo Pruratonco Sl".9fftti. nl 

ErTiaml Papu1 Ml,,s Ltd. cf Rs. 101J/.:: cacll l.n Cen1at Accourtt wllh Otten' securll~u 

Limited (OP JO: IN300603· Cl~nl ID:101738Gi) 

(B)OEBBITURES (In phys>r.a. tofln) 

1. 4,28,760 Rode&ml<ble Non-Co11ve1 l1blo DobcnlUIOI or Vijoybhan 11\Ve•lmenl• & 

Consvltonoy Pvt, Lid. ot Rs. 1000/· ooch 

2. 24,48() OptloM'IV Co1we1tlble Debenlu1,,. of P19joy U1bM Prl~1 10 Lhnllod of Re. 

10,000/· e~ch 

(CJ PARTNERSHIP lr.rrEREST IN LLP 

1. 10% PartnC~hlp lnletest 1n l.ohiD<a Propl!ltles LLP 
2 1 % PaJtne~hlp Jnl6resr In Sup• rvalue Nlrmon . LP 

(O)AXED DEPOSITS 

1, Fixed deposl(• with ICICI Bank Account NC>- 613001 192 for Ro. 1,30,00,000 

2. Fl>:0d depoells wlih JCICI tllln~ Account No. 000010054109 f~1 ns. l\5,00,000 

3. Ffl<ed depo1it1 w:1t1 fCfCI SankAGcouritNo. 0006100:j4308 fOf' R• 63,75.GOO 

4. Fixed depot1U. with ICICI OoN<Acccunt No. 000610054338 lor Rs. 1,10,00,000 

5. Fb<ed deposks wnh ICICI Bani< Account No. 01JD01t>Os.4~3 ror R$.31,87,600 

6. Fil<ed dopo&u wllh ICICI BenkAcoount No. 00051~ 143350 for Rs. 86.25,000 

7. F!xed oepoeJts with ICICI Bank Accounl No, 000814159184 for Rt. 63,75,000 

8. F1xcd dcposn$ wllh ICICI Bank Account No. OOOB14159683 flir Re. 15,03,750 

9. Fixed depo$11• With ICICI BankAcc°"nt No. 000014159730 lor Rs. 31,67,000 
1 O. Fixed dcpo;lls w\\h ICICI Bank Account No, OODEI 13000132 (or R1. 22,31,250 

11 .Fl<ed dcp0&Ka Wltll ICICI Bonk Account No. 000613000676 for Rs.1,26,00,000 

~2. PIXed lk!poili wlll\ ICICI 8'tnk Account No. 000613003754 lor R$. ! 1,87,500 

"'-,; Pi~ 
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IE) VEHICLE'S - MOTOR CAR 

Model No. 
1. Maiull £R r1GA 

2. MaM swm 
3. SKOLlA 

• Mal;rtl SuziA<i 

~ Honda 

(F/ BANK ACCOUNTS 

SI No. Account No. 
1 00000502699'1 
2 000605()26704 
J OOOGO~S39 
4 OOOB05023600 

5 000605023601 

6 000005027027 
7 000605027028 

8 OS100G00266l 
9 l2870'".J0003"'4 

10 02~005002750 

11 30464259497 
12 0190013~0000293 

13 25301020001)4084 

H 40!1()00~86522 

15 17115091Z1 

(G/SOFlWARES 

so11wara Lloonsos for: 

• ) Aulocad (J No•) 

b) MS Office (~3 NO<t) 

c) W1nror (32 Nos) 

'W: ,...... 

Roalstrsllo11 Ne. 
W0/02A B4991 

Wll/02A'22J9 

Wat<Yl.AA 399U 

WilCli~ '163 

Wll DOG 3050 

Namo of Bank Location 
JCICI 13at•k Ud •'l N Muke11eo Rood, Kolkal• 

ICICI Bank ltd R N 1.1<lk<!tje<> Road. Koli<a!a 

ICICI Bonk Lid RN MukeJ}ae Ro~. Kolknia 

ICICI Bank Ud R N Mukerjoo Road, Kolka!a 

ICICI Bank Lid RN Mu~er)o• Road, Kolkolo. 

ICICJ BankLld RN Mukorjee Road, Kol~ota 

ICICI Bank Lid I' N Mukerjea Road, Kolksl• 

ICICI !lank Lid Slollnoanallur,CheMal 

ICICI Barie lid Anandapur, Kolkala 

JCICI B~nk Lid Jhnn•I 

Sl•ll> Bank ol 111((oa Pulk S1ree1, Koil<ala 
Yes Bank Ltd S1ephon Hou"11, Kalknta 

Axis Bank lid. Ra~hbohari A~nuo, Kolkata 

RBlBonk .11 Nohro Rvud, Kotkol• 

Kol~ Mahl11dra Ba11A Pnrk S!roel, Kolktt!a 

.. 



IH) T[Ll"PllONl' SI OTI 1r 13 CONNECTIONS: 

Chor1M1, 7000004029 

Bro~ctulllCI. 9903368924; 9S03368026; 0903369~70, 9903369295; 9903J69327; 

8007737912; 8585655232; 8565855233; 85$58800-.>2; 8585065633 

8505965634; 8585865628: Bb3580563b: 85858B5633, 858S8GSG29: 

B58S61.i5831:8585083381;6585883382,8505tl65e28 

Lease Une al Ernoml Clly ProJecl Silo 

(!) INSURl\NC~S; 

1) CAR Polley No. OG·13·2401.o..:02.oooooooa pertalnlng 10 and r~1atad lo 1ho 

Comp11ny Project - Emoni Cay 

2) (II MolOf Cor lnsuran~ Polk:ies •10/ldiog In the name cl Iha Tro1161er0< 

Conipany No. 1 for Vehle!es as mnntioned fn llem No. (El abov" 

· · (J) DOMl\iN NAMES; 

1) omomireotty 001n 

2) emamlreony.no1 

3) emomlrcally.org 

4) omamlntally.coJn 

5) emoml••• l(y.lnfo 

6) omomireo"y.eo 

(K)REGISTRAJIONSI LICENCES: 

1. TIN No. 33050201371 vndor Go"emment. of Tamil Nadu, Commeroiul Taxo• 

DepaM.ent (Tomll No du Valu• Added Tax Act, 2006). 

2. TIN No.08432411594C under lhe Deparlmonl cl Commercial Taxes, Go•ommonl of 

Uttar Pradesh (UPVAT Rules, 20~8) 

~j/ 0 
,~, 

I/ii 

•' 

• 



Wl 

3 <:<>~IPlcaio ol EIYOimOJ>I 11:0 W2001~~6020 Jndll4 TOO We.a eenpot St~& TPX "" 

rtor<•:~ir. lcinD , T1odat:1, Cat'J:t!)S and t:mp.1l>yHlUlfS RL!k>s, 1078 

4. Certmcate or Rogistrolicn No. 191001137t3( lilltlt>t Tllo We$1 ll<ln~a/ state Tu~ on 

Profos.lons. Troo~. Comogs and Employmo11ts ~utos, 1979 

o. Sewlcc Tux Coda AABCt6823BS0001 undor Ilia Central Cloard of Exclso ai-.J 

CUSIC"1$ 

6 licence No SO P.MIP.60512011·2012 u11dor !ho So<.Jlh Oum Oum Munk:lpalily 111 

rosped Cl Emap;ineJl<.,cl Pn>IT>:lle</ IXNeloper 

7. Emp~r'e Codo No 410003020JC001009 under fmployee• Sl•I• loswanco 

Corporation 

8 EsmbU•hme11t Code WBPRB~2'466000 und>r lho Employeos Prov1dcn1 f und 

01ganlsation 

9. Code; E-154 undCI' the West B•no•l lab<>ur Well>ro Bo<>rd 

10 S IOSfrDS Enrolln\1)111 No. 510000802 undt! Qo W...I Bengal Value Added T•x 

Ruk!s, 2005 

(4 SECURIJY DEPOSITS; 
..... _ 

1. Security OOponll lor OIOoe Space- lo Emami LfmUei 

2. Socurlly Oofl(lsH portoinlog to J~l11l Ooveloprnont 
A9r""'"ent willl Orranuir Sales Aoendes (lnd.'a) Private 
Llmi!Dd 

3. Secuiily Oeposn pertaining lo Joint Development 
AQrooment wllh AIJd Nbolio•• Propertie• Pvt. Ltd, 

.... .. . 
4. CESC IJmJt«I . ... 
5. Muthllkod<t PilnChlyet - Refundabie Depoo~ OMR 

0. Soc:url1y Oe;>ooJI for Soothem Elec. Olsl (JhansO 

~ 
.. 

/\mount fRsl 
14,74.200 

20,00,00,000 

80,00,00,000 

37,70,975 

1,00,000 

22,600 

I 
\ 

I 



(M) t.OANS AIJO ADVANCES. 

L Advnne<>s to M;~coll•neoui Panfo• 

2 l-.s lo Relotl'<I P-"'1ies 

3. loans to Olhcr Mi::JcailaihOout; Parties 

4. Advance 10 Co111r~clors/Supp'lo1s 

~. Advance Income Tox 

6. Oa~•nc:o wiln Gov<rnmenl /1ulhonlleo 
(•• per aclalls bOlow) 

Conlml lloord ol Exclso •n<I C•o'Jl1Tt1l 

Ctn 1l1CJ1I Boatd ot bl<qlsa nl'fd tiustom& 

Centr•I D<arct ol E<els" and Customs 

Depa1tmen1 of 531.,. 'T<l'x- GoYemmenl 
o1 UP 

7. Advan<:e to employee!. 

Ai•JDllllt Ill•,) 
5,97,20.000 

I ,~3,77,B0,2C7 

a.2a,3a,a5,a3n 
54,74,95,16? 

6.00.21,627 

~.6~.29,581 

11,78,470 

S.89,070 

~.74,855 

2,78,oOO 

t'MAMI RAINBOW NIKETAN PRIVATE LtMITEO(Tr•n•1oror Company No. 2) 

PAR]' . ! 

(A shorl dosCl'lptlon of Ille fre,,.liolti Property ol lhe Transferor ~y No 2) 

NIL "" 

P~PJ · ll 

(A sho/I descslp!ion of !h• l••••·IWld Propef\v of tho Transferor Company No, 2) 

NIL 
PART · Ill 

" 
(A Short desc~ptioo ol Stocb, Shares. Dobe<lues-•A:I other ch00<es-~Won ol 

Tra1\5feror Company No. 2) 

.. 

l 

. 
I 

' 

. . 



(A)SltARES 

2,IJG,3?9 l'qu)ly Shams cl Zl>ndu Reony Lir.'l~•d or Rs. rnOt-<»1Ch In Domol Aocoullf 

with An11nd R•lhl Stwe & Sieck OrokelS llrl\lcd (OP ID: ln.101003; Clfonr 

JO: 120'1050001104016) 

(S)BANK ACCOUNT 

SI No. Account No. Namo or 9i.nk locaUoo 

1 OOCG0501~63 ICICI Bank lid RN Muk•<JC'C Roi<ll, K'olltala 

(C)f3EG/STRA~ 

11.Re!)iolrolmn No 1Q20:146!i6479 under 1110 Wes! Bengal Ste!& lox on PtofosGU>M. 

Trad<!s, Caltinl)' •nd En1ploy111v11I• RUio•. 1 D79 

(D)OTHERS 

Mvonco lnccmo TOlC 11,76,078 

J.JJ,,. ~ 
Allor/~% 

•"/t,., ~ ;~/~«'/(. 

~ 
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Company Pelition No. •105 of 2009 

Connected with 
Compal'ly Application No. 552 of 2009 

IN THE HIGH COURT AT CALCUTTA 

ORIGINAL JURISDICTION 

( C OURT FEE STAMP With SEAL) 

In 1h9 matter o f the Companies Act. 1956; 

And 

In Iha mattar of 

An appficatlon under sections 391 (2) and 394 of the said 

Aot; 

In the matter of 

EMAMI LIMITED a company incorporated under the 

Companies Act. 1956 and having its Registered 

Office at'EmamlTower, 687, Anandapur, E.M. Bypass, 

Kolkala· 700 107 within the jurisdiction aforesaid. 

And 

fn the matter ot 

THE ZANOU PHARMACEUTICAL NORMS LIMITED 

an existing company within the meaning ot th e 

Companies Aot, 1956 and having its Registered 

Office at Emami.Tower, 687, Anandapur, E.M. Bypass, 

Kolkda-700107 within the jurisdiction aforesaid, 

And 

In the Matter o f 

EMAMI INFRASTRUCTURE LIMITED a company 

Incorporated under the Companies Act, 1956 and having 

Its Registered Office at Emami Tower, 687, Anandapur, 

E. M. Bypass, Kolkate-700 107 within tha jurisdiction 

aforesaid. 

1. Emami Limited 

2. -he Zandu Pharmaceutical Wo•ks ltd. 

3. Emami Infrastructure Ltd. 

• , • Petitioners 



( II ) 

Company Pelition No 405 of 2009 
Connected With 

Company Application No. 552 ol 2009 

IN THE HIGH COURT AT CALCUTTA 

ORIGINAL JURISDICTION 

(COURT FEE STA MP w i th SEAL) 

The Honourable Mr. JUSlice Banorjee Presldert of the Union of India 

In the matter of the Companies Act, 1956; 

AND 

In the matter of 

An application under sections 391 (2) and 394 ol Iha said 

Act. 

AND 

In the matter of 
EMAMI LIMITED a company illOorporated under U1e 

Companies Aot, 1956 and having Its Registered 

Office at Emami Tower, 687, Anandepur, E.M. Bypass, 

Kolkata-700 107 within the jurisdiction aforesaid. 

AND 

In the matter of 
THE ZANDU PHARMACEUTICAL NORMS LIMITED 

an existing company within the meaning of the 

Companies Act, 1966 and having Its Roglstored 

Office at Emami Tower, 687, Anandapur, E.M. Bypass, 

Kolkata-700107 within the JurisdicUon aforesaid. 

AND 

In U1e Maller of 
EMAMI INFRASTRUCTURE LIMITED a company 

Incorporated under the Companies Act, 1956 and having 

Its Registered Office at Emami Tower, 687, Anandapur, 

E. M. Bypass, Kolkata·700 107 within the jurlsd~ion 

aforesala. 

t. Emami Limited 

2. Tho Zandu Pharmaceuttcal Works Ltd. 

3. Emami Infrastructure Ltd. 

• • , Petl1ioners 

( 



( Ill) 

ll1e aboved petition coming on Jor hearing om his day upon reading the said peti tion Ile order dated 
Tenth day ol August In lho yoor of two thouand nino whoroby the abovesaid petitioner Company No. 1. 
Emami Lid. (heretnalter rerorred to as the said EMAMI), the nbovementloned Pclilllioner Cornpany No. 
2. The Zandu Pharmaceuticals Works Lid. (herelnaltor referred to as the said ZANDU) end lhe aDovo 
named Petitioner Company No. 3. Emami lnfreslructJra Ltd. (harelnafterrelerred to as the said Ell) 1vom 

ordered to convene seporote meetings ol the share holders of !he said EMAMI, the said ZAN DU and the 
said Ell for the purpose of considering and, if thought Ill. approving v.ith or without modification 1110 
Scheme of Arrangement for proposed to be made between thG said EMAMI the said ZAN DU and the said 

Ell end annexed to the joint atndavlt ol Arun Kt.1m111 Goshi and Mohan Goenka fllod on tho filth day of 
August In the year1wo thousand hfne, 'The Business Standard' and the 'Prati din' both dated the nineteenth 
day of August In the year two thousand nine, each containing the advertisement or the said noii<;es 
convening the said meetings directed to be held by tho said order dated tenth day of August in the year 
two thousand nine the atfidavrt ol Oipak Deb filed on tho first day of September In Iha year two thousand 
nine showing tho publication and despa1ch of the notl::es <:o1wening the said mooUngs. the roports of the 
Chairpersons ol tho sald meetlngs dated the olevenlh day of September In the yoar twO thousand nine 

as to tho result of fhe said meetings. And upon readirg on the part of the sald Petltionors Companies an 
otr.davit of Swapan Kr. Shit filed on twentieth day of October In the year of two thousand nine and the 
lnhabl\s therein referred to end upon reading the ordormado herein and datod sixteenth day of September 
Ir• 1he yar or two thousand nine and upon reading on atndavit of Mr. U.C. Nahta, The Regional Director. 
Eastern Region. Ministry of Corporate Affairs, Kolkata filed on 1110 Seventeenlh d!iy ur Nuvlolmu"' ioo Oou 

year or two thousand nine on behatt of the Central Government and upon hearing Mr. S. B. Mukherjee. 
Senior Advocate (Mr. P.K. Jhunjhunwala and Mr. Utpal Bose, Advocates appearing with heir) for the 

petitioner companies and Ms. Anima Malll, Advocate fo the Central Government And It appearing from 
the said reports of the Chairpersons that the proposed Scheme of Arrangement has been approved 
.................... by the shareholders of the sald EMAMI, the said ZANDU and the said EJL In accordance 
with law. 

The Court doth hereby sanction the scheme of arrangement !subject to compliances lo ihe 
suggestions given by the Central Governmentin their e'fldavftsetforth Jn Annex\Jre 'A' ol the petition herein 
and specified in Che Schedule · A hereto and doth herEby declare the same to be binding with effectfrom 
filth day of November In the year ol two thoosand elght(hereinafter referred to as the said Appinted Dale) 

oo the said EMAMI. the saldZANDU and the said Elland their respective Shareholders and allconcemed 

This Court doth order ; 

1. ThatEMAMI Realty undertaking or Iha said EMAMI Ltd. with all the properties, rights and Interests 
of the said transferor company including those specified In the first second and third parts or the 

sche_dule B hereto be transferred from lhe said Elland accordingly the same shall pursuant to 
secti-On 394(2) of the Companies Act 1956, betransforred 10 and vested in tho said Ell for al 1he 

estate and Interest or the said transfer()( com;>eny but subject nevertheless to au charges now 
affechng the same; and 

2. That ZANDU FMCG undertaking of the said ZANDU with aU properties, l'ights and Interests 
including those specified in the first second and third parta of the Schedule B hereto be transferred 
Jrom the said appointed date and rest wllhoul further act or deed to Che said EMAMI Ltd. and 
accordingly the 8ame shall pursuant to Section 394 (2) orthe Companies Act, t 956 the translerted 



(IV) 

to and vest in the said EMAMI Lid. for all the estate and In le rest of the said ZAN DU but subject 

nevertheless to all cherg(.ls now affecting the same, and 

3 Thal. ail the UabllUles and duties of·the said EMAMI Ltd. and relating to EMAMI Realty undertaking 

be transferred from the said appointell date whhout further eel or deed to the said Ell and 

accordingly I/le snme shall pursuant to section S94(2) ol the Companies Aci 1956, be transferred 

to and become the llabllitles and duties ol the said transferee company: and 

That all the liabilities and duties of the said ZANDU and relating to ZANDU FMCG undertaking be 

transferred from lho said appointed data without further act or deed to the said EMAMI Ltd. and 

accordingly U1e said shall pursuant to section 394 (2) or lhe Companies Act, 1956 be transfarre.d 

lo and become lhe liabllllies and duties of tho eald EMAMI Ltd., and 

5 . That all the proceedings and/or suits and/or appoels now pending by or against the said EMAMI 

Lid. and relating lo EMAMI Really undertaking shall be continued by or against the said EIL and 

similarly all prooeediflllS endfor sullsandlor appeals were pending by or against the saidZANDU 

and relaUng lo ZAN DU FMCG undertaking shall be continued by or against the said E.MAMI Ud. 

and 

6. That the Ell do issue and allot shares to the shareholders of the said EMAMI Ltd. and similar 

EMAMI Lid, do Issue end allot sl'lares to the sharonoldera of the said ZAN DU In oooordcance with 

Iha said scheme, and 

7 . That the said E.MAMI, lhe said ZANDU and the said E.ll do within as period of thirty days after 

the date of obtaining Iha Certified Copy of this order cause the same to be delivered to the 

Registrar of Companies West Bengal for registration respectively, and 

8. That any person ir1lerosted shall be at liberty to apply to this Hon'ble Court in the above matter 

tor any delrecUon that may blJ necessary, and 

!:l. Thal leave be and the same is hereby granted to lho said petitioner companies to file tho schedule 

of assets within a period of two weeks from the date hereof: and 

10. That in the events ll'le said petitioners oompanies supply a computerised print out of the said 

Scheme aJongwilh the Schedule ol Assets In accoplllbla form In the department, the concerned 

department Is hereby diracied lo appointed sucl' computerised printout upon veriflca1ion lo the 

certified copy of this order sancllonlng the sald scheme wilhout Insisting on a hand written copy 

thereof and 

1 1. That the said petitioner companies to pay of Central Government as cos ti; of and lncidonlal to this 

application assessed at one thousand seven hundred rupees within o week from date. 

Witness Mr. Bhaskar Bhattacharya, Chief Jusllce at Calcutta aforesaid the seventeenth day of 

November in the year of two thousand nine. 

JhunjhunwaJla end Company ..•......••.•. Advocates. 

Sdf· S. S. Sarkar 

Advocate for tho said Central Government Sd/· 

M. Banerjee 

1. 12.09 

For Aogislrar 



PREAMBLE 

(V) 

Schedule A above referred to 

SCHEME OF ARRANGEMENT UNDER SECTIONS 

391 TO 394 OFTHE COMPANIES ACT. 1956 

BE1WEEN 

EMAMI LIMITED 

ANO 

THE ZANDU PHARMACEUTICAL WORKS LIMITED 

AND 

EMAMI INFRASTRUCTURE LIMITED 

AND 

THEIR RESEPCTIVE SHAREHOLDERS 

(A) EMAMI (as defined hereinafter) ls, lnteralla, engaged In the business of manufacturlng and dealing 

in ayvrvedic medicines, hGalthoare and cosmetic products, which Is Its core buslnes-s ("EMAMl 

FMCG Business"), In addition to the EMAMI FMCG Business, EMAMI is engaged In the business 

of real estate through Its subsidiaries, as more partfoularty deffned In the de fin ill on cla1:1se (EMAMI 

Realty Undertaking"), 

(B) ZANDU (a-s defined hereinafter) is also engaged In the business of manufacturing and dealfng In 

ayurvedlc and medicinal preparations, which Is Its core business as more particularly defined In 

the definition clause ("ZANDU FMCG UndertaKlng''"). ZANDU also ha~ as part of its non-core 

business other assets and properties which can be commercially exploited and gainfully exploltod 

In the business.of real estate as more particularly defined In the definition clause ('ZANDU' Non­

core Und.,rlakl119"). 

(C) On the Appointed Date, ZANDU Is a subsic(Jl\fY of EMAMI. The equity shares of EMAMI are listed 

on the Bombay Stock Exchange Limited ("BSE"), National Stock Exchange of India Limited 

("NSE") and Calcutta Stock Exchange Association Limited (CSE•) and that of ZANDU are listed 

on the BSE end NSE 

(0) In view of the synergies between FMCG Businesses of EMAMI and ZANDU. It is proposed to 

consolidate the ZANOU FMCG undertaking Into EMAMI. ·Simultaneously, II Is proposed to 

demerge and lransfer the EMAMI Realty Undertaking (as defined hereinafter) including the 

Investment of EMAMI In ZANDU (representing the value of ZANDU Non-core Undertaking In anew 

entity viz. Ell (as defined hereinafter). 

(E) The oonsolldatron and restructuring of Em11ml end Zend9 Wiii result In greeter focus on the FMCG 

and realty business operations end strengthen competencies thereby maximising shareholder 

value for both ZANDU and EMAMI. 



(vi) 

(F) This Scheme ls dividod lnle tho folowlng palls, 

(i) Part I conlalns General Delinll lons end Share Capital, 

(ii) Part II, rolats& to domorgerol the EMAMI Realty Undertaking In Ell, os a going concern . 

(Iii) Parl Ill rotates to demorger of the ZANDU FMCG Undertaking, as a going concern, to and 

In EMAMI; 

(Iv) Part IV, contains General Terms and Condttlons. 

PART· I 

1. DEFINITIONS AND INTERPRETATION 

In this Schams the Jollowing expressions, unless repugnant to or inconsistent with the meaning 

or context thereof shell have the meaning as 8$Slgned thereto: 

1. 1 "Act" means the companies Act, 1956 Including any slatulOfY' modifications, re-enactmenlS or 
amendmenls thereof from time to time: 

1.2 "Appointed Date" moans 5th day of November 2008 or such other date as rnay ho approved by 
the High COurt; 

1.3 " Book Volue" meana the value of the ossets and lial1llllie3 of tho Demergod Undertaking as 

appearing In Iha hooks of account o1 the Demerged COmpany; 

1.4 "Demerged Company• with reference to tran&ferof ZAN DU FMCG Undertaking means ZANDU 

and with reference to transfer of EMAMI Realty Undertaking means EMAMI; 

1.5 •oomerged Undertaking" means ZANDU FMCG Undertaking or EMAMI Realty Undertaklng as 

the context may require; 

1.6 " Effective Date• means the last ol the dates on which the conditions, sanctions, approvals or 

orders speclfied In Clause 11 ol this Scllome have been fulfilled, obtained or waived. References 

In this Scheme of the date of ·coming Into effee1 of this Scheme· or 'effectiveness of this Scheme• 

shall mean the Effectlve Date; 

1.7 "Ell" means Emami Infrastructure Limited, ttie erstwhile Slick Properties Private Limited, a 

company Incorporated under the Act, having Its Registered Office .et Emami Tower, 687, 

Anandapur, E.M. Bypass, Kolkata-700 107; 

1.8 "EIL Now Shares" shall have the meaning ascribed lo 11 In Clause 4; 

1.9 "EMAMI" means Emami Limited, a company Incorporated under tho Companies Act 1956 having 

Its Registered Ottioe at Erne.ml Tower, 887, Anandapur, E.M. Bypass, Kolkate-700 107; 

1.1 O •EM AMI FMCG Business" shall have tho meaning ascrlbed to it In the Preamble; 

1. 11 "EMAMI Realty Undertaking" means that part of the undertaking of EMAMI which Is engaged In 

the business activity of or relaUng to real estate and without prejudice to tho generality of the 
foregoing includes : 

(I) all assets, properties, moveable end Immoveable, real or personal, In possession or 

reversion, corporeal or lOCOfJ>Oreal, tangible or Intangible of whatsoever nature, wheresoever 



' 

(vii) 

situated including land, buildings, sheds, godowns, warehouse, offices, plant and machinones, 

vehicles. equipment, fum jture, sundry debtors, lrwentories, cash and bank balances. bills of 

exchange, deposits, loans and advances relnting to the said Undertaking; 

(ii) !lade marks, brands, goodwill, designs, oopy rights, patonts and all other Intellectual rights 

and properties relating to the said Undertaking; 

(in) aJJ permits, qu.otas, rights, industrial and other licences, approvills, consents, tenancies, 

hank accounts, privileges, all other rights, benefits and entitlements,lease rights (including 

lhe benefit of· any applicatidns made1herofor)1 llcences, powers and facilities of ev11rY k ind, 

nature and description whatsoever, rights to use and avail ol telephones, telexes, facsimile 

connections. a-mall connections, communication facilities and installations, utilities, electricity 

and other services, provisions, fUnds, benefits of all agreements, contracts and aiia.ngements 

and all other interests In connection with or relating to the said Undertaking; 

(Iv) all records, liles, papers, designs, and proces,s lnlormatlon, comp'uter programrpes, 

manuals, data, catalogues, quotations, sales and advertising materials, lists ol present and 

former customers and suppliers, customer credit lnlormation, customer pricing information, 

and olher records, whether in physlcal form or electronic form In connection wilh or relating 

to the said Undertaking: 

(v) all present and fulura liabilities, obligatic{)s and duties (including contingent liabilities and 

Spo,clfled Llabilltjes) as on the Appointed Date which relate to and arise out· of the activi11es 

or operations and necessary for the said Undertaking; 

(vi) Specified Uablnlles relata,tJle to U1a said UndeHaKlng; 

(vli) all employees of EMAMI In any way associated with the said Undertaking: 

(viii) all the shares held by EMAMI In Em~ml Realty Limited and the shares of EMAMI 

representing Iha carrying value ol invest:nent of EMAMI In ZANDU Non-core Undertaking 

In terms of C lause 7.1.1 hereinafter written; 

1.12 " EMAMI RESIDUAL" means the exJstlng undertaking, business and operations of EMAMI 

consequent upon : 

(i) demerger of the EMAMI Realty Undertaking in EIL; and 

(ii) vesting ol the ZANDU FMCG Undertaki(•9 In EMAMI upon demerger lrom ZANDU. 

1. 13 "High Court" means the Hon'blo High Court of Judicature at Kolkata and shall be deemed tho 

National Company law Tribunal, if applicable; 

1 .14 " Proceedings" include any suit, appeal or an~ legal proceeding of whatsoever nature In al law, 

or tribunal or any judicial or quasi judicial body or any assessment proceedings authority under any 

law and elso arbitration proceedings and relating toZANDU FMCG Undertaking or EMAMI Re<11ty 

Undertaking as the context may require : 

1, 15 "RecordDa1e No. 1 "means t11e dat~ prior lo the Record Date No. 2 lhat may ha lixed by II Dfreotors 

of EMAMI In consultation with U10 hoard of directors of Ell for ascertaining the equity stiareholdors 

or EMAMI who would be eligible to obtain the allotment ol the Ell New Shares; 

1. 16 "Record Date No.2" means the date to be fixed by the Board of Dlreotors of ZANOU in with the 

board of directors of EMAMI for ascertaining the·shareholders of ZANDU who would be eligible to 

obtain allotn1ent or the EMAMI New Shares; 

.. 
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1.17 "Roaulllng Company" wi th relerenco to tho traMler of ZANDU Fl11CG Undertaking means and 

wilh reference to tho tmnsler ol EMAMI Really Undertaking means Ell; 

1.18 "Schomo of Arrongemenl" or "Schema" or " this Scheme" means this Scheme ol Arrange 

under Sections 391 and 394 of the Act 1JMongst EMAMI, ZANDU, El l and their respoc11ve 

sharoholders, as amended/ modified lrom limo to time. 

1.19 "Specified LleblllUes" means · 

I) the Uablllties which arise out of actlvities or operations of the Oemerged Undertaking, 

ii). tho Gpooifio roans or borrowings as on the Appointed Date raised, or lnourr8\J und utilised 

solely for the activilios or operations of the Demerged Undertaking; 

ill) tn cases other than those referred to in sub-ctausas I) or 11) hereof, so much of the amoun1s 

of general or multipurpose borrowings, If any, of tho Oemerged Undertaking as Gtand In the 

soma proportion which fho Book Value of the assets of Demerged Undertaking transferred 

pursuant to this Scheme bears to the Bo1>k Value of the assets of the Demerged Company 

as on the Appointed Date; 

1 .20 "ZANDU" means Tho Zandu Pharmaceullcal Works Limited, a oompeny Incorporated under tho 

Indian Companies Aot, 1913 having l!s Registered Olllce at Emami Tower, 687, AnandapUr, E.M. 

Bypass, Kolkata-700 107; 

1.21 "ZANOU FMCG Undertaking" means that part of the undertaking of ZANDU which Is engaged 

In !he bUsinoss of manufacturing and dealing In ayurvedic and medicinal preparations as a going 

concern together with all assets, propertlas, liabllflles, duties and obligations of whatsoever na1ure 

or kind and wheresoever situated and withoutprojudloe to the generality of the foregoing includes: 

i) all assets, properties, moveable and Immoveable, real or personal, In possession or 

reversion, corporeal orl ncorporeal, tangible or Intangible of whatsoever nature, wheresoever 

situated Including tand, buildings, sheds, godowns, warehouse, offices, plant and machine lies, 

vehicles, equipment, furniture, sundrydeb10rs, lnventor1es, cash and bank balances, bmsof 

exchange, deposits, Joans and advances relallng to the said Undertaking; 

Ii) tratle marks, brands, goodWiJI, designs, oooy rights, patents and all other Intellectual rights 

and properties relating to the said Undertaking; 

ill) all pennlts, quotas, rights, Industrial and other licenses, approvals, consents, tenancies, 

bank accounts, privileges, au other rights, benefits and entiUements Including sales tax 

deferrals and other benefits, lease rights (Including the benefit of eriy applications made 

therefor), licences, powers and facilities of every kind, nature and description whatsoever, 

rights so use and avail of telephones, telexes, facsimile connections .. e-mail connections, 

communication facilities and lnstallatlons, utilities, electriclty and other services, provisions, 

funds, benefits of all agreements, contracls end arrangat'l'lents and aH other Increase In 

conneellon with or relating to the said Undertaking; 

Iv) all records, fifes, papers, designs, arid process Information, computer programmes, 

manuals, data, catalogues, quota11ona, sales and advertlsing materials, lists of present and 

former customers and euppllers, customer credit Information, customer pricing Information, 

and other records, whether Jn phY&icaJ form or electronic form In connection with or relating 

to the said Undertaking. 
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v) all present and future liabilities, 0011gm1ons and duties (Including contingont llabllit1es and 
Speclffed liabfllllos) as on the Appolnt9d Date which relate lo end arise oul or the activities 
or operations and necessary for the eold Undertaking; 

vi) Investments of ZANDU In ZANDU's subsidiary company I.e. Zandu Chemicals Limllod; 

vii) roans and advances granlod by ZANDU to ZANDU's subsidiary company I.e. Zandu 
Chemrcers Limited; 

viii) all employees of ZANDU In an) way associated wtth the said Undertaking; but does not 
Include assets, properties, liobllitios, business and employees ot ZANDU Non-<:aro 
Undertaking. 

1.22. ·ZAN DU Non-core Undertaking· shall mean assets, properties and II abilities forming panol ltsnon· 

core business I.e. other than that comprised rn ZANDU FMCG Undertaking. which cen be 

commercfally exploited and gainfully employed rn tho business ot real estate and Includes wllhoot 
llmttatlon. the land and immovable propel1les of ZAN DU et Gokhale Road (South) Dadar, Mumbai 

• 400 025 in the State of Maharashtra, all Investments of ZANDU (other than those In ZANDU's 
~ubsldlary i.e. Zandu Chemicals Limited), loans and advances granted by ZANDU to bodies 
oorporllte (other lhan ZANDU'e subsidiary l.o. Zandu Chemicals Llmltad), end aloo Ullllllltios 
pertaining 10 dividend, Income lax and employees of ZANDU other than those relatod 10 ZANDU 
FMCG Undertaklng. 

1.23 The e~presslons, which are used In this Scteme and not denned In this Scheme shall, unless 
repu9nru1t or contrary 10 the conteX1 or meaning hereof, have the same meaning ascribed tu lham 
under the Act, the Securities Contracts (Aegulatlon)Act, 1956. lheSecuritiesand Exchange Board 
of India Ac~ 1992 [rncluding the Regulations made thereunder), the Depositories Act. 1996 and 

other applicable laws, rules, regulations, by~aws, as lhe case may bo, Including any 61aluto<y 
modifk:ation or re-enactment thereof, from time to time. 

2. SHARE CAPITAL 

2.1. The authorised, issued, subscribed and paid up share capital of EMAMI as on the dale, the Board 
Resolution approving the Scheme I.e. 19th June 2009 is as follows: 

Particulars Amount In Rs. 

A. Authorised 
7,50,00,000 Equity Shares of Rs. 21· oach 15,00,00,000 

B. ls&ued, Subscribed & Paid Up 

6,21,45, tn Equity Shares of As. 2/· each all fully paid up 12,42.90,354 

Tho Issued capilal stands Increased to Rs. 14.42,90,354 comprising of 7,21,45.1 n Equity Shares 
of As. 21· each with effect from 6th July 2000. Pursuant to the resolution dated 28th July, 2008 
under section 81 (1A) of the Act passed by the shareholders of EMAMI for an Issue of upto 
1,09,66,796 Equity Shares oonvel1lble securities or any such or enyotherpermlsslble lnstrument(s} 
or Security(les) (other then warrants) oonvol1ible Into or exchangeable with Equity Shares to 
Quallned lns\itulional Buyers, 1,00,00,000 Equity Shares ot the face value of As. 21· oeoh has boon 
allotted to the Qualified Institutional Buyers. 
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2 2 The aLrihorised, ls sued, sub Gerl bod and paid up eharo oopllaf of ZANDLi as on the dole of the Ooard 

Resolution app1oving the Scllemo I.e. 19111 Juno 2009 Is as follows : 

PertlcuJors Amount In Rs. 

A. Authorlaed 

20,00,000 Equity Shores or Rs. 1 DO/· each 20.00.00.000 

B. lssuod, Subsorlbod & Pold Up 

8,06,400 Equity Sharos of Rs. 100/- each all fully paid up 8,06,40,0DO 

2.3 The authorised, Issued, subscribed and paid up share capital or Ell as on the dole or lhe Board 

Resolution approving the Sctieme I e. 19th June 2009 Is as follows : 

Partlculars Amount In Rs. 

A. Authorised 

2,50,000 Equity Shares of Rs. 21- each 5,00,000 

B. Issued, Subscribed & Paid Up 

2,50,000 Equity Shares of As. 2/- each all fully paid up 5,00,000 

PART· II : DEMERGER OF EMAMI REALTY UNDERTAKING 

3. TRANSFER OF THE EMAMI REALTY UNDERTAKING 

3. 1 With effecl lrom the Appointed Date but upon the Scheme being effec1ive, EMAMI Really 

Underlaking togother wi1h all Its assete and llabilities shall without further act or det.ld be dem0r9ed 

from EMAMI and transferred 10 and be vested or daemed to be vested In Ell pursuan1 to SecUons 
391 lo 394 of the Act 011 a going concem basis subject to all charges, liens, mortgeges, lfspendons, 

lf any. then affecilng the same or any part thereol such Iha! 1he assets and flabilitles compnsed 

In the EMAMI Really undertaking Immediately before the demerger shall become the assets and 

llabilltles of Ell by virtue ol and in the manner provided In the Scheme. 

3.2 All the movables Including cash In hand, If any, ol the EMAMI Realty Undortal<ing, capable> of 

passing by manual delivery, &hall be so delivered or endorsed as Iha case may be, to EIL 

3.3 In respect of movables ol U10 EMAMI Realty Undertaking other than thosa speciflod In clauso 3.2 

above, Including sundry dobtors, outstMdlng loo.ns, and advances, If any, recoverable In C<t61t or 

In kind or for value to be received, bank balances and deposits, II any, with government, semi­

governmenl, local and other authorities and bodies and customers and other persons pertaining 

to the EMAMI Realty Undertaking, the following moous operandi ror Intimating lo third parties shall 

to the extent possible be followed : 

(I) EMAMI may give notice In such form as it may deem fit and proper, to each person, party, 
debtor, lonoe or deposltee os the case may be, belonging to or related to the EMAMI Really 

Undertaking, that pursuant to the High Court having sanctioned the Scheme, the said debt, 

loan, advances, bank balances or deposits be paJd or made good or held on account of Ell 

as the person entitled thereto lo the end and lntanl lhet the right of EMAMI lo recovar or 

realise the same stands extlngulshed and that appropriate entry should be passed rn Jls 

books to record lhe aloresefd change; 
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(ii) Ell may also give notice in such form &sit may deem flt ond proper to each pers0n, debtor, 

lonee or deposltee, as the case may be, belonging to or related to the EMAMI Realty 

Undertaking that pursuant to the HIQh Court having sanctioned the Scheme, the said debt, 

loan or deposit be paid or made good or held on account of Ell end that the right or EMAMI 

to reco:over or realize the same stands extinguished. 

3.4 In relation to other assets belonglAg to the EMAMI Realty Undertaking, which require separate 

d.oouments for transfer, or which EMAMI and/or 1::1 L otherwise desire to be transferred separately. 

E~l.\MI and Ell each will execute such deeds, docurr•;mts or such other Instruments or writings 

or create evidence, If any, as may be n·acessary. 

3.5 All assets, estate, rights title, Interest and authorities acquired by EMAMI alter the Appolnted Date 

and poor to the Effective Data for ope.ration of the EMAMI Realty Undertaking shall also stand 

transferred to and vested In Ell upon the coming Into affect of this Scheme. 

3.6 Without prejudice to the other provisions of this Scheme, EJL may, at any tim&, after the Scheme 

comes Into effect lh accordance with tho provisions hereof, If so required, under any taw and 

otherwise, execute deeds, confirmations or other writings or tripartite arrangements with any party 

to any contract or arrangement to which EMAMI Is a part or any writings as may be neces~ry to 

the execlJted merely in order to give formal effect to the above provisions. EMAMI will, If necessary, 

also be a party to the above. Ell shell, undo: the provisions ol thrs Schem(), be deemed to be 

authorised to execute any such writings on behalf ol EMAMI end to carry out or perform ell such 

formalities o-r compllances•referred to above 0 1 the p°iotrt of EMAMI to be carried out or performed. 

3.7 For avoidance of doilit and without prejudice to the generality ·or the foregoing, It Is cfarllied 
that ; 

(I) all consents, permlsslons, certificate, authorities· given by, issued to or executed In favour 

of EMAMI in, respect of the EMAMI Realty Undertaking shall stand transferred to and he 

avootable for Ell as itthe same w.ere originally given by, issued io or executed 111 favour 61 

or for EMAMI, ancl for the business of the EMAMI Realty Underlaklng and the rights and 

benefits under the same shall be a:vailable to EIL; 

(ii) if any ol lhe assets (rights, title, Interest in or authorities relating t? such or, any contract, 

deeds, bonds, agreements, schemes, &rrangements or olher instruments of whatsoever 

nalure1 In relation to the EMAMI Realty Undertaking which EMAMI owns or to whioh EMAMI 

Is a party to); cam1ot be transferred to Ellfor any reason wha!Soever, EMAMI shall hold such 

assets or contracts, deeds. bonds, agr1!ements, schemes, arrangements or other instru· 

ments ol whatsoev0r nature In trust and for the benefit of Ell, untll the same are transferred 

and vested Jn EIL; 

(iii) EMAMI Residual shall continue lo be owned by EMAMI. 

s:s The Specified LlablliUes pertaining to the EMAMI Realty Undertaking, whether or not provided in 

the Books of Accounts of EMAMI,. as also all oth~r liabililles relating to EMAMI Really Undertaking, 

which may accrue or arise after the Appointed Date but which relate to t11e period upto the 

Appointed Date, shall be iransferred to end become fhe llabillttes of Ell. 

3 .9 11 any Proceedings of whatsoever nature by or against EMAMI and relating to the EMAMI Realty 

Undertaking be pending tne same shall not abate be discontinued or be in ariy way prejudicially 
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affected by reason of the transfer of the EMAMI Realty Und0rtaklng to EIL or e.nything contained 

in this Scheme but the Proceedin·gs Including thooe by the creditors ol EMAMI and relating 10 the 

EMAMI Realty Undertaking may be continued prosecuted and enforced by or 1;1galnst Ell, In the 

same manner and to the same extent as it would be or ml9ht have been continued prosecuted and 

enforced by or against EMAMI ff this Scheme had not been made. 

3. 1 o The transfer and vesting of properties and ff abilities under Clauses 3.2, 3.3, 3.4, 3.5, 3.6, 3. 7, and 

3.6 hereof and the conlinuence of the Pro~eedings by or against Ell under Clause 3.9 hereof shall 

nol affec,tany transaction or proceeding alteadyconciuded by EMAMI and relatin9 to the EMAMI 

Realty Uadertaldng on and after the Appointed Date to the end and intent that Ell accepts and 

adopts all acts deeds and things done and executed by or on behalf of EMAMI and relating to the 

EMAMI Realty Undertaking as acts deeds and things done and executed b);' or on behall of Ell. 

3. 11 Subject lo other provision contained In this Scheme all contracts, deeds, bonds agreements and 

other documents and instruments of whatsoever nalure re la ting to the EMAMI Realty Undertaking 

10 which EMAMI Is party subsisting or having effeot Immediately before the Appointed Date s~all 

remain In full force and effect against or in favourol EIL and may be enforced as fully and effectively 

as lf Instead of EMAMI, EEL, has bean part thereto. 

3. 1 2 All the employees of EMAMI relating to U1a EMAMI Realty Undertaking shall become lhe 

employees of Ell, without Interruption in service and on terms no less favourable to 1tlem than 

!hose then applicable to them as employees of EMAMI and the accounts of such employees 

relating to superannuation fund, provident fund, gratuity fund and other funds including any surplus 

in such fundc shall he identified, determined ond transferred to the trus teeG of the respective fundt\ 

urEIL 

4. ISSUE OF Ell NEW SHAR.ES 

4.1 Upon the Scheme being s_anctioned and the demarger of EMAMI Realty Undertaking in EIL 

becoming effective and EMAMI Really Undertaking vesting In Ell, Ell shall, without any further 

application, issue and allot proportionately to th.a equity shareholders ot· EMAMI, whose names 

appear to the Register of Members of EMAMI on the Record Date No.1, 1 (One) Equity Share of 

face and pald·up value Rs. 21· (Rupees Two Only) each credited as fully paid up tn Ell for eveiy 

3 (Three ) Equity Shares of face and paid·up value of Rs.21· (Rupees Two Only) each fully paid 

up and held by s.uch Equity shareholders in EMAMI, such shares herelnabove defined as "Ell New 

Shares•. The entl"ement ratio remains unaltered by reason of allotment of Equity Shares to the 

Qualified Institutional Buyers specified In Claus.a 2. 1 above. It is further clarified that sharehoider-S 

of ZAN DU who will be entitled to Equity Shares or EMAMI in ooneideralion of lrant:f or or U1a FMCG 
Undertaking or ZANDlJ as per Clause 6.1 shall not be eligible to EIL New Shares. 

4 .2 Ell Ness Shares shall be entitled to full dividend for the finahcial year commencing from 1st April 

2008. Ell New Shares shall be subject to the provisions of the Memorandum and Articles of 

Association of Ell and shall rank pari·passu with the existing equi ty shares of B L 

4.3 No fractional certillcates, entitlements or credits shall be issued or given by Ell in respect ol the 

fracllon<,ll enliUements, If any, to which the sharetolders or EMAMI are entitled on the Issue and 

.allotment ol equity shares by EIL In accordance v.i lh lhls Scheme. The Board or Directors or Ell 

shall Instead consolidate all such fractional entitlements to which 1he shareholders of EMAMI may 

he entitled on issue and allotment of EILNew Shares and shall, withoul any lurther application, act, 
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Instrument ordoed, lssua and allot such traotional ontlllements directly to an Individual truste<o> or 
a board ut trustees or o corporate trvsteo, \'Alo sholl hold such fracllonal ontltlernenls with ell 
additions or acx:rotlons tharetofn trust lorthe bonefit of the respective sharoholdors lo whore they 
belong and their rospocllve heirs, executors, sdmlnlstrotors or successors for tho specific purpose 
of selling such lrscllonal onlillemen1& In tho market et such price or prices and al such lime to times 
as the trvste9 may In Its sole discretion doclde and on such sale pay to Ell the not sale proceeds 

thereof and any add~lons and aocrettons, whereupon Ell shell, subject to withholding tax, if any, 
dis1ributo such solo procee~s 10 the concerned shareholders of EMAMI In proportion to their 
respective lractlonal entltloments. 

4.4 For th11 purpose ol lsRuc~ of EEL New Shares to Iha shareholders of EMAMI, EEL shall. if and to 
th9 9xtent required, apply for the required sialu'.ory approvals Including approvol of Reserve Bank 
of I ndie and other concerned regulatory outhorlttes for the Issue and allotment by El L of such 9quity 
shares, and subjecl to receipt of such approve!, the EIL New Shares shell be issued. 

4.5 Should the requisite approvals as stated In Clause 4..4 above not be received or be d9nled, In 
respect of any consequential foreign shareholding In EEL. without any further act, deed or thing 
all such entitlements of person resident outside India who may need approval lor holding shares 
in EEL shall stand oonsolldated in lrvst on behalf of such shareholders and their respective heirs, 
executors, administrators or successors for sale by such trust, the proceeds being dletrlbuled to 
all such foreign shareholders. Towards this end, Iha Board of Directors of EEL shall c;onS11tute a 
ttust comprising suoh senior officers ond/or directors as II deems flt for purposes of consolidating 
and selfing such enUUements. The trust shell be free to sail such consequential entitlements either 
In open market or by way of a privets treaty al the absolute discretion of the trust, taking into 
account the fiduciary role of the trustees. Th9 proceeds of such 6Ble shall after slatutory deduction 

ba distributed to such foreign shareholders Jn compliance with applicable Jaw. The trvst shall 
endeavour to complete such sale and distribution expeditiously such that the aforesaid process 
Is completed within 11 period of 6 months from the dote ot listing of Ell New Shares. 

4.5.1 ApprovaJ of this Scheme by Ell shareholders with requisite majority under Section 391 (1) of the 
Act shall also amount to passing of a special resolution under Section 81 (1 A) of the Act for issue 
and allotment or EIL New Shares and It shall not be necessary to pass any separate or further 
resolution under Sectlon 81(1A) ol the Act by Ell shareholders. 

4.6 The SL New Shares shall be Issued In dematerlllllzed form, unless o1herwlse notified In writing by 

the shareholders of EMAMI on or before such date as may be determined by the Board of Directors 

of EMAMI or a committee thereof. In the event that such notlca has not been received by EMAMI, 
the Ell New Shares shall bG Issued to suoh mombers In dematerl<1lised form provided that the 
members of EMAMI shall be required to have an account w~ a deposllory partlolpant and shall 
be required to provide details thereof arl,dsuch o!herconflrmatlonsas may be required. In the event 
that EJLhas received notice front any member that equity shares are to be issued In physical form 
or ii any member has not provided lhe requlsle details relating 10 his/her lits account wilh a 

depository participant or other confirmations as may be required or if the deta.lls tumlshed bya.ny 
momber do not permit oteclronic credit of EIL N~w Shores, then Ell sh11ll lssuo equity shares in 
physical form to such member or members. 

4, 7 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholder of EMAMI, lhe Board of Directors or any committee thereof of EMAMI she.ti be 
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empowered 1n appropriate cases, prior 10 or even subsequont ID the Record Date 1, to effectuate 

such o trans fur In EMAMI as If such changes In the registered ho!Oer wore operatrvo as on the 

Reco•tJ Date 1, In order to remove any dlfflcul tlo~ arising to the transterpr or tra11$foree ol equity 

shares in EMAMI. 

4.8 The present paid up capital or Ell Is Rs. 5,00,000/· divided Into 2,50,000 equi ty shares o f 

Rs.2· each oil fully paid up which are held by the promoters of EMAMI or their assoclafos. EMAMI 

shall cause its promoters and their associates'' sell and translefthe said 2,50,000 equity shores 

of Rs. 21· all fully paid up In Ell to EMAMI at par and within a period o f one month from the da te 

of allotment 01 Ell New Shares. 

4 .9 Immediately alter issue end allotment or Ell New Shares, Ell shall lflo an appllcatlon ror listing of 

Its shares including Ell New Shares at NSE and the BSE and such other Stock Exchanges as may 

be required. 

4. 10 The paid-up share capital of EMAMI shall not be reduced and the shareholders of EMAMI shall be 

entitted to sharos in Ell as aloresaid over and above tholr existing shareholding in EMAMI. 

4 .11 The demerger of EMAMI Realty Undertaklrig from EMAMI ro Ell shall be a demerger within the 

meaning of Soclion2(19AA)of the Income Tax Act, 1961 end, accordingly all!he assels, propor11es 

and liabilities of EMAMI Really Undertaking shall bo transferred al their respective Book Values 

immediately belore demerger i.e as on the close of business of EMAMI on 4th day of Novembor 

2008. 

4.12 Ell new shares allotted pursuant to the schome shall remain frozen In the depositories system till 

listing/ trading permission Is granted by tho designated Stock Exchange. 

PART- Ill : OEMERGER OF ZANDU FMCG UNDERTAKING 

5. TRANSFER OF ZANOU FMCG UNDERTAKING 

5.1 Subject to and conditional upon the transfer of EMAMI Really Undertaking as contemplated In Part 

II, with effectfrom lhe Appointed Date and upon lho Scheme becoming effective ZANDU FMCG 

Undertaking together with all its assets and llabiMies shall simultaneously. without further act or 

deed be demerged from ZANDU end transferred to and be vested in or deemed to be vested rn 
EMAMI pursuant to Sections 391 to 394 ol lhe Act on a going concern basis subject lo all cha.rges. 

liens, mortgages, fispendens, ii any, then affecling the same or any part thereof such lhal the 

assets and liabllflies comprised In the ZANDU FMCG Undertaking Immediately before the 

demerger shall become the assets and liabflitles of EMAMI by virtue of and in the manner provided 

In the Soherne. 

5.2 All the movables lncf~ng cash In hand, if any, of the ZANDU FMCG Undertaking capable of 

passing by manual delivery, shall be so dGllvered or endoroed as the case may be, to EMAMI. 

5.3 In respect ol movables of the ZANDU FMCG Undertaking other thon those specified in clause 5.2 

above, including sundry dobtors, outstanding loans, and advances. If any, recoverable In cash or 

In kind or lor value to be received. bank balances and deposits, ii any, with government, semi· 

government, local and other authorities end bodies and customers and other porsons pertaining 

to the ZAN DU FMCG Undertaking, !he lollowrng modus operandi for Intimating to third parties shall 

to the exten1 possible be followed ; 
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(i) ZANDU may give nolice in such form as II may deem flt and proper, to ea0h person , party, 

debtor, lof,U'loe or deposilee as the case may be, belonging lo or related to tho ZAN DU FMCG 

Division, that pursuant to the High CourtJiavlng sanetioned Ifie Scheme, the said debt, loan, 

advances, bank balances or doposlls be paid or made goo\'.! or held Ori account of EMAMI 

as the person entitled thereto 1 O the end and. Intent that lhe rfght of ZAN DU to recover or 

realise the same ~tends extinguished and lhat appropriaJe entry should be passed in lls 
books lo record the aforesaid ch-onge; 

(ii) EMAMI may also give notlr.9 In such lorm ns it may deem f·it and proper to e11ch person, 

debtor, lonoe or depositee, as the ease may be, belonging 10 or related to the ZAN DU FMCG 

Undertaking that pursu·anl to the High Cburthavlng sanclioned lhe Scheme, the said debt , 

loan or deposit be paid or made good or held on account of EMAMI. 

5.4 In relation to other assets belonging to ZANDU FMCG Under4lklng, which require separate 

documents foe ttansfer, or which ZANDU and/or EMAMI olheiwise desire lo be 1rw;isterred 

separately. ZANDU and EMAMI each will execute such deeds, documents or such other 

Instruments or writings or create evidence, If any, os may be necessary. 

5.5 All assets, estate, rights lilla, lntersst and aulhorilias, aoquired by ZAN DU after the Appointed Data 

and prior to the Effective Dale for operation of the ZANDU FMCG Undertaking shall also stand 

transferred to end vested in EMAMI upon the coming Into effect .of this Scheme. 

5.6 Wi~1out prejudice to the other provisions ol lhls Scheme, EMAMI may, at any lime, altar the 

Scheme comes into elloct In accordance with the provisions hereof, if so required, under any toss 
or otherwise. execute deeds, connrmatlons or other writings or tripartite arrangements wllh any 

part to any contract or arrangement lo whioh ZAN DU is a party or anywrlllngs as may be necess91y 

lo be executed merely In order to give formal effect to the abov.e provisions. ZANDU wlll, if 

necessary, also be a party lo lhe above. EMAMI shall, under the provisions or this Scheme, be 

deemed to be authorized lo execute any such writings on behalf of ZANDU and In carry out or 

perform all such rormallties or compliances referred to above on the part of ZANDU 10 be· carried 

oat or performed. 

5.7 For avoidance ol doubt and without pmjudlce to lhe g_enerality of the foregoing, It Is clarified 

thal: 

(i) all consents, permlssions, certlflcate, a;thcirities given by, issued to or executed In favour 

of ZANDU In respect ol the ZANDU Ffo.ICG Undertakin!!l shall stand transierred to and ba 

available for EMAMI as If the same wefe originally.given by; issued to or executed In !avow 

or o r fo.r EMAMI, 11nd lor lhe business of the ZAN DU FMCG Undertaking and the rights and 

benefits under the same shall be available to EMAMI; 

(ii) if any of the assets (rights, title, Interest In or authorities relating to such or, any oontracl, 

deeds, bonds, agreements, schemes, arrangements or other instruments ol wha tsoever 

nature In relation to the ZAN DU FMCG Undertaking which ZAN DU owns or to which ZAN DU 

Is a party to) cannol be l rensferred 10 EMAMI rorany reason whatsoever, ZANDU shall hold 

such assets or conlracls, deeds, bonds, agreements, schemes, arrangements or other 

Ins truments of what~oever nature In trusl and for the benefit or EMAMI, until the same are 

transferred and vested In EMAMI; 

(iii) ZANDU Non-core Undertaking shall continue lo be owned or owed by ZANDU. 
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5.8 TI1e Sp1;1clried Llabllrtius p;.111ul11hig 10 ZANDU Rv1CG Undertaking, whethor or nol provided in the 
Books or Account or ZAN DU. es al60 all other llabilrties relating 10 ZAN OU FMCG Undot1akong. 
which may accrue or arise after she _Appointed Oale but which relate to Iha period upto the 
Appointed Date, shall be transferred to and b9<;ome the liabilttles of EMAMI. 

5.9 Consequent upon demergar of ZANDU FMCG undertaking, ZANOU shall carry on real estate 
business activities, pennissible underlts objectclauso 2. 10whlch shall become Ula main business 
of ZANDU and Iha requirement under Section 149(2A) or the Act shall be deemed to have been 
complied with upon the Scheme becoming elf active. 

5. 10 If any Proceedings of whatsoever nature by or against ZANDU and relaUng to ZANDU FMCG 
Undertaking be pending the same shall not aba.te, be discontinued or be In any way prejudicially 
affected by reason of the transfer of ZAN DU FMCG Undet1eklng to EMAMI or anything contained 
In this Scheme but the Proceedings Including !hose by the credllors of ZANDU a.nd relating to 
ZANDU FMCG Undertaking may be continued .orosecuted and enforced by or against EMAMI In 
the same manner end to the same extent as it would be o< might have been continued proseculed 
end enforced by or against ZANDU H this Scheme had not bean made. 

5. 11 The transfer and vesUng of properties and liebllities under Clauses 5 .2, 5 .3, 5.4, 5.5, 5.6, 5. 7 and 
5.8 hereof end the continuance of the Proceedings by or against EMAMI under Clause 5.10 hereol 
shall not ettectany transaction or proceeding already ooncluded by ZAN DU end rotating to ZANDU 
FMCG Undertaking on and after the Appointed Date to the end and Intent that EMAMI accopts and 
adopts all acts deeds and things done end executed by or on behalf of ZANOU and relating 10 
ZANDU FMCG UIY.let1eklng WI acts, deeds and things done and executed by or on behalf ol 
EMAMI. 

5.12 All the employees of ZANDU ralatlng to the ZANDU FMCG Undertaking shell become the 
employees of EMAMI without Interruption In serv.ce end on tenns be less favourable to lhem that 
those theri applicable to them as employees of ZANDU and the accounts ot such employees 
relating to superannuation fund, provident fund, gratuity fund and other funds Including any surplus 
in such funds shell be identified, determll'l&d and transferred to the trustees of the respective funds 
of EMAMI. 

6. ISSUE OF EMAMI NEW SHARES 

6. 1 Upon Iha Scheme being sanctloned and the dernerger of the ZANOU FMCG Undertaking 1n 
EMAMI becoming effective and ZANDU FMCG Undertaking vesting In EMAMI, EMAMI shall, 
without any further application, Issue and allot ;>roportionataty 10 the Equity shareholders of 
ZANDU. whose names appear In the Register of IAembers of ZANDU on rhe Record Date No.2. .. 
14 (Fourteen} equity shares of the face value of Rs.21· (Rupees Two only) each credited as fully 
paid up In EMAMI for every 1 (One) equity share/(s) of face value of Rs.100/· (Rupees One 
Hundred Only) each fully paid up and held by such Equity shareholders in ZANOU, hereinabove 
defined as to as "EMAMI New Shares•. It Is clarified that no EMAMI New Shares shall be allotted 
to any person In respeol of the exfsllng shareholding of EMAMI in ZANDU. 

6.2 On the Eflective Date the Authorised Stiers Cepllal of EMAMI shall stand Increased !rem 
As. 1 5,00,00,000/· (Rupees Fifteen cror&s) divided inlo 7,50,00,000 Equity shares of R3.2/- each 
to Rs.16,00,00,000/· (Rupees Sbcteen crores) divided into 8,00,00,000 Equity shares of Rs.21· 
each and approval of.this Scheme by EMAMI shareholders with requisite majority under section 
391(1) of Iha Acl followed by sanction thereof by the High Cout1 shall amount to passing of a 
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resolution under section 9·1 o( the Acland it shall Mt be necessary lor EMAMI shareholders lo pass 
any separala or fur1her rosolutlon under Section 94 oflhe Acl 

6.3 ApprovaJ of this Scheme· by EMAMI shareho!ders with requisite majority under Section 391 ( 1) of 
the Act stiaU also amount to passing of a special resolution under Section 81 (1 A) of1he Act for Issue 
and allotment of EMAMI New.Shares and It shall not be necessary to pats any separate or further 
resolution under Section 81 (1A) of the Act by EMAMI shareholders. 

6.4 Notwithstanding the provisions of Clausa 6.1 above, there shall be no shares issued in 'elation to 
shares held by EMAMI In ZANDU. 

6.5 EMAMI New Shares shall be subject to th.; provisions of the Memorandum and Articles of 
Association of EMAMI and shall rank pari-passu Wllh the exisling equity shares of EMAMI and the 
holders thereof shall be entitled to full dividend for the hnanclal year commencing from 1st April 
2008. 

6.6 The EMAMI New Shares shall be issued In dematerialized form, unless otherwise notified In writing 
by the shareholders of Z/\NDU on or before such date as may be determined by the Board of 
Direo1ors of ZANDU or a committee thereof. In the evanl fhat such notice has not been reCE!ived 
by ZANDU, the equity shares shall be Issued to such members In dematerlalised form provided 
that the members of ZAN DU shall be required lo have an acQounl with a depository participant and 
shaJI be required to provide details thereof ar.d such other confirrpations as may be 1equired. ln 
the event thaL EMAMI has received notice from any member that equity· shares <1re to be Issued 
In physical forrn or V any member Fins riot provided the requisite details relating lo his/herflls 
account with a depositor panic pant or ottier conflrmallc;ms as may bP. mqulrad or it the dc1alla 
furnished by any member do not permit efectronlo credit ol the EMAMI New Shares, then EMAMI 
shall Issue equity shares In physical form to such member or members. 

6.7 In tbe event of there being any pe(ldlng shai:e transfers, whether lodged or eutstandlng of any 
shareholdel of ZANDU, the Board of Directors or any commlttee thereof of ZANDU shall be 
empow.ered in appropriate cases, priorio or even subsequent to fhe Record Data 2, to effectual!! 
suah a transfer in ZANDU as if such changes in the registered holder were operative as on the 
Rewrd Date 2, in or'der to remove any difficu!Ues arising to the transferor or transferee of equity 
sh<1res In ZANDU. 

6.a Immediately after issue and allotment EMAMI New Sh.ares, EMAMI shall file an iwpllcation lor 
listing of the EMAMI New Shares at the CSE, NSE and SSE. 

6.9 The paid-up share capital of·ZANDU shall not be reduced and Iha shareholders of ZANDU shall 
ha en ti tied to shares In EMAMI as aforesaid over and above their existing shareholding In ZANDU. 

6.1 O The demerger of ZAN DU FMCG Un!lertaklng from ZAN DU to EMAMI sh<1ll be a demerger within 
the meaning of Section 2(19AA) of the Income Tax Act, 1961 and, accordingly all the assets, 
properties and liabllltles of ZAN DU FMCG Undertaking shall be transferred al their re.spective BooK 
Values immediately before demerger I.e. as on the close of business ol ZANDU on 4th day of 
November 2008. 

6.11 For the purpose ol Issue of EMAMI New Shares to ZANDU, EMAMI shall, If and to the extent 
required, apply for and obtain the required statutory approvals Including approval of' Reserve Bank 
of India and other concerned regulatory authorities for the Jssue and allotment by EMAMI of such 
equity shares. 

' 
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PART - IV: GENERAL TEAL.IS ANO CONDITIONS 

7. ACCOUNTING TREATMENT IN THE BOOKS OF EMAMI, ZANDU ANO Ell 

Immediately after demerger otEMAMI Realty Undertaking In Elland ZAN DU FMCG Undertaking 

In EMAMI, as stated In Parts II end Ill herelnabovo, the books of accounts of EMAMI, ZANDU 

and Ell 1;hell be recast by exerclsJng the accountlng treatment as hereinafter stated. 

7 , 1 In the books of EMAMI : 

7. 1.1 Out of the carrying value of Investment In the c9ui:v shares ~f ZAN DU In the hooks ol EMAMI 

a sum representing the proportion of the net book value of the ass~ts of the ZANDU FMCG 

Undertaking to the net worth ol ZAN DU shall be treated es the cost of·eoqulsftion of the shares 

of ZANDU FMCO Underlaking, hereinafter referred lb as the ZANOU FMCG Cost and thy 

carrying value that remains after reducing such ZAN DU FMCG cost shall be 1reated as the eost 

of ecquisllion of ZAN DU Non-oore Undertaking, hereinafter referred to as the 'ZAN DU Non-core 

Cosr, considering the factthetZANDU Is a composite company having FMCG puslne$$ and Non 

Core 'business consisting of immovable property and other assets capable of Real Es1ate 

development. 

7 .1.2 The ZAN DU FMCG Cost es referred to In above Clause 7.1 .1 shall be debited to an accouri s11ed 

es the "Demerger Suspense Account". 

7. 1.3 The esse\s and liabilities comprised in the ZAN DU FMCG Undertaking that are the subject mailer 

. of vesting In EMAMI under the Scheme shall be recorded in the books of EMAMI at their 
respective book values. 

7 .1.4 

7.1.5 

7.1 .6 

7 .1.7 

7.1.8 

7 . 1.9 

The excess of the values of assats of the ZANDU FMCG Undertaking over the amount ol Its 
liabilities shall, In the first Instance be credited In the books ol EMAMI to the foregoing Demerger 

Suspense Acpount. 

The pald-up value ol shares issued and allotted by EMAMI to the shareholders of ZANDU In 

terms of Clause 6 shall he transf1med or utmsedfrom or out of the foregoing De merger Susperise 
Account. 

The C{eblt balance In the foregoing D~merger Suspense Aecountsha,11 be accounted as Goodwill 

In the books of EMAMI and such Goodwill shall be amortised equally by debit to the Profit and 

Loss Ac0oun1 of such amount every year and over the period es may be decided by the Board 

of Directors of EMAMl'frolntlme to time b.ut not exceeding twenty years starting from the financial 
year that commences next after the Appointed Date. Simultaneously, a sum equivalent to the 

amount so authorised shell he credited to the Profit and Loss Account out of that pert of tl1e 

balance Iv.Ing to the credit of the General Reser1e Account es consists of the amount' that was 
earlier debited to the Profit and Loss Account. 

The Book ValuesoMhe assets comprised In the EMAMI Realty Undertaking shall he transferred 
to the debit of an account styled as 'Reconstruclion Adjustment Accounf'. 

The Book Values of the llabllltles compri5ed In the EMAMI Realty Undertaking shall be 

transferred to the credit of the foregoing Reconstruction AdJustment Account. 

The debit balance In the Reconstruction Adjustment Account shall be adjusted with the Re.serves 

as appearing in the b0oks ol EMAMI on the Appointed Date, In the sequence set out hereunder: 

a. Amalgal"(1allon Reserve: 

b. General Reserve (balance amount) 
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7 .2 In the books of ZANOU : 

7 .2.1 The Book Values of the asse1scomprised in the ZAN DU FMCG Undenaking shall be transrened 

to the debit ol an account styled as •Reccns1n.iction Adjustment Account". 

7 .2.2 The Book Value of the llabllltles comprised in1he ZANDU FMCG Undertaklnsi shall be lransferrod 

to the credit of the foregofng Reeonstruction Adjustment Account, 

7.2 .3 The debit balance In the Reconstruction Ad1ustmenlAccount shall be adjusted with lhe Reserves 

a~ appearing in the books of ZAN DU on lhe Appointed Date, In the sequence set out hereunder: 

a. Caprtal Reserve; 

b. Capital Redemption Reserve; 

c . Gener.al Reserve; 

d, Profit and Los account (balance amount) 

7.3 In the books of Ell: 

7.3.1 The assets and liabilities comprised In the EMAMI Realty Undertaking that are the subject matter 

vesting in Ell under the Scheme shall tie recorded In the books of l:IL at their respective book 

values. 

7.3.2 The excess of the value.s of assets of EMAMI Realty Undertaking over the amount of its liabilities 

shaU In ttie first Instance be credited In the books of Ell to ·an acGount styled as "Demerger 

Suspense Account". 

7.3.3 The paid·up value of shares issued and allotted by Ell to the shareholders of EMAMI In terms 

ol Cle.use 4 shall be transferred or utllised from out of the foregoing Oemerger Suspense 

Account. 

7.3.4 If the result of the foregoing Is a credit balance in the Demerger Suspense Account, the same 

shall be credited to the Re~rves Account of Ell and if such result is a debit balance In the 

Demerger Suspense AGCOunt the same shall be accounted as Goodwill by EIL 

7.4 GENERAL 

7.4.1 With effect from Appointed Date In accordance with CENVAT Credit Rules 21')02 framed unde1 

the Central Excise Act, 1944 as are prevalent at the time of sanction of the Scheme, the CENVAT 

credit lying unutlflsed In the Demerged Company, shall stand transferred to the Resulting 

company as If the sante were the CENVAT Credit unutlllsed in the Resulling Company's 

accounts. 

7 .~2 The De merged Company is expressly permrtted to revise its Income tax returns and related TOS 

certificates and the right to cfalm refund, advance tax credits etc. and have r.eserved its rights 

to make suoh revision In its lnoorne tax returns and related TDS certificates and the right to claim 

refund, adva.nce tax, with holding tax or any other t!!X credits pursuant to the sanction of the 

Schema. It Is further clarified that all taxes payable by the Demerged Company from the 

Appointed Date onwards, Including all or any refunds and clafrns shall, for all purpos.es, be 

treated as tax, llabllltles or refunds and claims of the concerned Resulllng Company. The 

Rasulling Company Is also .expressly permitted to revise ils VAT/ sales tax returns, excise. 

CENVAT returns, and ·other tax returns and lo claim refunds and/or c redfls, pursuant to the 

provision of U1a Scheme. 



(xx) 

8. CONDUCT OF BUSINESS BETWEEN AP~OINTED DATE AND EFFECTIVE DATE: 

With effect from the Appointed Date and uplo and Including the Ef(ectivo Dalo : 

a. The Demergod Company shall carry on and be deemed to have carried on the business 
and actlviUes of lhe Demerged Undertaking and shall be deemed 10 have hold ond stand 

possessed or and shall hold and stand possessed of all Its assets end properties or the 
Demerged Undertaking for and an accoJnt of end In trust for Resulting Company. 

b. All profits or Income accruing or arising 10 tho Demerged Company 0< oxpondrturo or 

tosses arising or incurred by it relating to tho Demerged Undertaking shall for alt purposes 
be treated and be deemed to be and accrue as the profits or income or expenditure or 

losses, as the case may be, of the Resulting Company. 

c . ft shall bo permissible ror EMAMI for lseulng r aislng fresh capital by way of Qualified 
lnstitutlonal Placement, In pursuance of the resolution dated 28th July 2006 passed by Its 

shareholders. 

d. The Resulting Company shall be entitled, pending the sanction of the Scheme, lo apply 
lo the Central Government and all other e,gencles, departments end euthorilles concerned 

as are necessary under any law f()( such consents, approvals, registration, and sanctions 

which tho Resulting Company may reqJlre to own and carry on lhe business of the 
Dernerged Under1aklng. 

9. APPLICATIONS TO THE HIGH COURT 

9.1 ZANDU, EMAMI and EIL shall, with a.II reasonable dispatch, make applications to the high Cout1 
under Sections 391 ol the Act. seeking orders ror dispensing with or convening as the ease may 

be the holding and conducting of the meetings of the members of ZAN DU. EMAMI ond Ell as 

may be directed by the High Court. 

9.2 On the Scheme being agreed to by the requisite majorities or the members of ZANDU, EMAMI 
and EIL as directed by the High Coun, ZANDU, EMAMI and EIL shall respoctlvely with 
reasonable dispatch, apply to the High Court for sanctioning the Scheme ol Arrangement under 

Sections 391 end 394 of the Act, end ror an order or orders as the Hlgti Court may deem lit for 

carrying this Schema Into effect. 

10. MODIFICATION OF THE SCHEME 

t 0.1 The Board of Olrll()tors of the three companies may assent to any modllication or amendment 

to the Scheme or agree lo any condition which the Hon'ble High Court or any other authority may 

deem fit to approve or Impose and the said Board may do all such acts, things. end deeds as 

they may, In their sole discretion, think flt lor the purpose of effectively carrying out end 
implementing this Scheme, It ls however, olarifiod that any amendment or modification to thia 

Scheme after sanction thereof shall be made In accordance with the provisions contained In the 

Section 392 of the Act or any slatutory modlfbatlon thereof. In the event that any condition 
Imposed by the High Court or any other authorities, which EMAMI finds tmecceptable for any 

reason, then EMAMI shall be el liberty to withdrew tho Scheme. 

11. CONDITIONALITY OF SCtiEME 

11 .1 The Scheme is conditional upon and subject to : 

(I) The Scheme bolng agreed t.oby the requisite majority of members ol EMAMI, ZANDU and 

EIL as required under the Act and the requisite ordor or orders of the High Cour1 referred 

to In Clause 9 hereof being obtained; 
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(ii) The sancilon of the High Cour1 under Sections 391 and 394 of Iha Act, being obtained; 

(iii) T11e requisite sa11ct1ons or approvals Including but not limited to In -principle approvals. 
sanctions of any governmental or regul11tory authority, as may be required by law In 
respect ot the Scheme being obtained In respect or transfer or each DemArged 
Undertaking; and 

(iv) The certified copies ol lhe orders or the High Court referred to in Clo uses (ht above being 
flied with tho Regisl!ar of Companies, West Bengal. 

11 .2 Although this Schomo shall become etrecli'te from the Effective Date, lhe provisions or this 
Scheme shall be applicable, deemed to and come Into operation from the Appointed Dale. fl Is 
clarified that Port 111 of the Scheme shall not become effective until (he demorgor referred to In 
Part II of this Scheme becomes effective. 

12. MISCELLANEOUS 

12.1 Upon the Schema becoming effective, ZANDU shall cease to be a subsidiary of EMAMI and shall 
become a subsidiary ol ElL 

12.2 BL shall ln<:rease ils Author1sed Share Capital to a sufficient amount for the purpose of issue 
of the Ell New Shares at any 1ime before Iha Record Date 1. 

12.3 The present Scheme Involves reductron In the Caphal Redemption Reserve Account of ZANDU 
and approval of this Scheme by lhe ZANDU shareholders by U1e requisite mafority shall also be 
deemed to be passing of a special resolution under Section 100 read with Section 80 of the Acl 
by ZANDU shareholders for reduction In :he Capital Redemptlon Rosorve Account and 
simultaneously with lillng of a petition under Sections 391(2) and 394 of the Act for sanciion ol 
the Scheme by the High Court, ZANDU shall also fife e separate petition tor obtalnmg 
conlinrnalion of the High Court to reduction In the C8pltal Redemption Reserve Account pursuant 
to the Secllons 100 to 1 03of the Act, Since reduction In the Capital Redemptlon Reserve Account 
does not in11oivC1 diminution of liability In respecl of unpaid share capital or payment ot any part 
or portion ol the paid up sh11re capllal to any ZAN DU shareholders tho proviGlonG contained In 

Section 10 1 of the Aol is not applicable to such reduction in the Capital Redemption Reserve 
Account 

12.4 Immediately after the Elfective Date the ban~ing accounts of the Demerged Undertaking sllall 
be operated by the Resulbng Company In such manner as may be decided by the Board ol 
Directors of Ille Resulllng Company. The name of all such banking accounts of the Oomerged 
Undertaking shall also sland changed to lhe name or the Resulting Company and notwithstand­
ing such change In the name, Resulting Company shall be entitled lo deposit end encash ail 
account payoe cheques and negotiable lns:ruments Issued In the name of the Demerged 
Compv,ny and relating to the Demerged Undertaking by operating such banking accounts. 

12.5 The name of ZANDU shall be.changed from ils present name "The ZANDU Pharmaceutieal 
Works Limitod" lo "ZANDU Realty Limited". For this purpose, it shall not be necessary for the 
shareholders or ZANDU lo pass any lurther special resolullon and approval of this Scheme by 

!he shareholders or ZAN DU shaD be deemed to be passing of especial resolution under Secboo 
21 of the Act by the shareholders of ZANOU. Immediately after sanction of this Scheme by the 

Hon'ble Court. ZANDU shall make requisite epplicatlon underSeciion 21 of the Acl to the Contra! 
Government for chango of its name to "ZAN DU Realty Limited" and such change of name shall 
become eftoctlve from me date of Issuance cl a fresh Certificate ol lncol'porarion consequent 
upon change of name. 
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12.6 (a) Upon the coming into effect of this Schema lhe resolutions including the resolution passori 

under the provisions ol Section 372A ol the Act, of the Oemerged Company In respoct ol th& 

respective Demerged Undertaking resPEQtively, which are valid Md subsisting on the 

Effective Date, shall continue to be valid and subsisting and be considered es rosolutlons 

o f the respective Resulting Company end if any such resolutions have upper monet11ry or 

other llml\s imposed under the provisions of the Ac1, or any other applicable provisions then 

the said limits shall be added to tho limits, If any, Imposed under like resolutions passed by 

the Demorged Company, and shall consllUte the aggregate of the said limits Jn 1110 relevant 

Resulting Company. 

(b) the limits ol the Resulting Company for borrowings In terms of Section 2930) (d) of the Act 

shall without any funher act deed or instrument stand enhanced by the limit equlvalonl to the 

amount of the liabilities comprised In the Demerged Undertaking transferred to the Resulting 

Company. 

12.7 II any dispute and/or difference arises between E.M AMI or ZANDU or Ell as to the interpretal!on 

of any term of this Scheme or in Implementation of this Scheme, a fter the Scheme becomes 
effective then all such disputes shall be referred so Sole Arbitration of Sri S.K. Agrawal, Chartered 

Acoounlant of 4A, Council House Street, Calcutta or such other per$on, as may be nominated or 

appointed by him. 

12.8 In the event of this Scheme falling to lake offoot nnally before June 30, 2010 or within such further 

period or periods as may be decided by the Board of Directors of EMAMI, this Scheme shall 

become null and void and in that event no rights and liabilities whatsoever slsoll accrue to or 

Incurred Inter se to or by the parties or any one of them. 

12.9 II any pan ol lhis Scheme Is found to be unw0<~abfe for any reason whatsoever, the same shall 

not affect the validity or Implementation of the other parts and/or provisions ol lhls Scheme. 

(Schedule 'B' above referred to l 

Schedule gf Assets 

GrguoA 

Schodule of Assots of Zendu FMCG Undortaklng of The Zendu Phermoceutlcal Works Limited 

(ZANDU) to be transferred to and vested In Emernl Limited as on the Appointed Dale l.o. 5th 

Novombor, 200B 

PART · I 

Short description of free hold properties of ZANDU : 

1. All that piece and parcel of land measuring more or less 31950 sq mt situated et Premises no. 

6 1 /2 Plot no.1, Village Masat, Sllvesse, Dedra & Nagar Haveli-396230 alongvAth building 

measuring 11615 sq ml end any other structures constructed thereon. 

2. All that piece and parcel or lend measuring more or less 12154.79 sq mt situated al Annaram 

Vlllage)Jlnnaram Mandal, Dis!. Medakalongwllhbullding measuring more or less 1998sq, m t. and 

ony other structures cons1rucled lhereon. 

.. 
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3. All I hat piece und parcel ol land measuring more or less 25716.37 ~q ml siluated at San; on Amagon 

Road: Village Dongari .T~uka Talsarl ,Disn.Thana-401601 olongwl1h building rnoreorless8896,35 

sq. ml, and any other structures conslructed thereon. 

4. All 1ha1 piece and parcel of land rneesl,Jring more or less 48563 sq mt situated at PatelKe I 
Kalyanpur, ,Jamnagar, alongwilh any other s1ruc1ures cons1ructed thereon 

5. Undivided share ol land and building measurilg more or less '2970 sq ti situaled at Premises no. 

S.N.S,Piaza, N0.41 114). Kumar Krupa Roa'.l, Ban'galore·1. 

t;; , One Residenlial Hal measuring more or les3 805 sq fl end located at Premises no,M·405, 

K.Rahefas Township, LS.Raheja X Road No.3, Malad East Mumbal-400097. 

7. Residential Rais al Co-operative Housing Society, Plol'No.505, Near N.H.No.B, Charwada Road, 

Vapl , Gujar11t. 

8. One Residential fiat measuring more or less 250 sg It and si1ua1ed a1 GIDC ,Chanod, Vapl. 

9. Six ResidenUal flats situated a1 3102/B·I New Colony, Near Manav Mandir, GiDC, Ankieshwar, 

Gujarat. 

10. Residential Flat measuring more or less 1057 sq ft and situated at Premises no. A·2 Mazda Rise 

Co Op. Hsg. Society, Sanjan Nargol Road) opp.Moon Moon Talkies. Sanjari. 

11. R~sidenlial Flal measuring more or lass 598 sq It and situated al Premises no. 8·2 Mazda Rise 

Co Op Hsg~ociety, Sanjan Nargol Road, opp.Moon Moon Talkies, Sanjan. 

12. R11sidentlal Flat measuring more or less 948 sq ml situated al Premises no. A·i/11. Mazda Vesta 

Co Op Housing Society, Udawa Road. Sajan. 

13. Residential Flat measuring more or less 650 sq mt and situated at Premises no.6-6/12, Mazda 

Vesta Co-Op Housing Society Ltd, Udaw11 Road, Sanjen. 

14. Resldenlf.al Flat measuring more or less 650 sq fl and situated at Premises no.8·6/6, Mazda Vesla 

Co Op Housing Society, Udawa Road, Sanjan. 

PART-II 

Shortdescrlptlo'n of Lease liolds Prop,erties ol ZANDU 

l . All that piece and parcel ot land measuring more or less 1 8384 sq mt and situated at Gi DC.Plot 

No.82, Vapl-396195, Dlsll Valsad, Gujaral alongwlth building measuring 11121.52 Sl:! mt. and all 

other structures constructed thereon. 

2. All lhat ph;ioe and parcel of land measuring more or less 3000 sq mt situated at Plot no: 3i7 Unnao 

Industrial Area, Siie No.2. U.P. 209861 alongwith building measuring 3000 sq ml and all orh·er 

structures constructed thereon. 

3. All U1at piece and parcel ol la11d meas~rlng more or less 30500 sq mt and sttuated at 3102/B·I Gi DC 

Ankleshwar, Gujarat alongwlth all structures construrtpd tneieon. 

4. All Iha I piece and parcel of land measuring more or lass 18638.00 sq mt and situated at Plot No.40/ 

41, Sector 5, Industrial Estate II, Uclhamslngh Nager, Pant Nagar. alongwlth all structures 

conslructed thereon. 
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PART· II 

s11or1 descrip!ion of Stocks, Shares. Debenturos and Other Chooses In action of ZANDU 

{A) SHARES 

274122 Eqully shares of Zandu Chemicals Llmllsd of Rs 10/· each 

(B) Bank Accounts 

SI. No. Account No. Name of tho Bnnk Location 

I. 112798136! CENTRAL BANK OF INOIA OAOAR, MUMBAI 

2. 26102000000587 IDBI Bank Buslnoss Ptemlum /Ve OAOAR, MUMBAI 

3. 1787418243 CenlfeJ Bank of India • MMO FORT, MUMBAI 

4. 3038794872 Conlral Bank of India • EEFC AJC FORT, MUMBAI 

5. 26102000000268 1061 Bank SalatY Accounl DAOAR, MUMBAI 

6. 4010200030135 UTI Bank Curren! Aecounl FORT, MUMBAI 

7, 124010200013323 UTI Bank Currant Acccunl DADAR. MUMBAI 

8. 1127930934 C81 DADAA • BISHAG DIV DADAR, MUMBAI 

9, 50130(500848) Sla1o Bank of fndOre DADAA. MUMBAI 

10, CBCA/01 /000009 Corporallon Bank DADAR, MUMBAI 

11. Fl~ed Deposll Central Bank ot Indio • FD DADAR, MUMBAI 

t2. 100047 Cen1ral Bonk ol lndla (Kelhua) l<ATHUA 

13. 599 Central Bank of India (,walapur) JWALAPUR 

14. 2653 DBI ZBGB REON /VC MUMBAI 

15. 1127965481 Central Bank ol lndla • =D OADAA. MUMBAI 

16 3001262793 Central Bank of India DADAR. MUMBAI 

17. 290620100001378 Bank of lndla • I VAPI 

18. 290620100001379 Bank ol India • II VAPI 

19. 3420200001039 DCB ·I VAPI 

20. 3420200001046 OCB-11 VAPI 

21 . 2480200000161 Bank of Beroda • I SAN JAN 

22. 2480200000162 Bank of Baroda • II SAN JAN 

23. ODPUB/2334 Sarswal Co-Op Bank Lid. WORLI, MUMBAI 

24. 3001262340 Centra Bank of India OAOAA, MUMBAJ 

25. 4150200000467 Bank ol Baroda· (HO) DADAA. MUMBAI 

26. 3180000000757 Bank ol Maharastra DADAA. MUMBAI 

27. 11299020207 Stale Bank ol India TALASARI, OONGARI 

28. CA13469 Dana Bank· I MASAT 

29. CA13470 Dena Bank· II MASAT 

30. 3001252806 Central Bank of India OADAR, MUMBAI 

31 . 4720100002440 DCB · I MASAT 

32. 4720100002457 DCB· II MASAI 
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SI.No. Account No. Name of tho Bank Looallon 

33. 25011000343 Dona Bank·I (Plparlya) PIPAAIVA 

34 250t1000~2 Dona Bank · II (Plparlya) PIPAAIYA 

35. 445100000497 DCB· ( P1parlya) ANDHEAI. MUMBAI 

36. 2420100009St8 DCS-.Mahm.(Apatfya) MAHIM. DADRA 

37. 4720100003287 DCB- I (Pipariya) PIPARIYA 

38. 5567 DCB· II (Plpariya) PIPAAIVA 

39. 4745100000098 DCB-Cash Creel! SILVASSA 

40·. 1201002208 Central Bank of India KALBADEVI, MUMBAI 

41. 1 Central Bank of India SHUKLAGANJ, KANPUR 

42. 2 Central Bank of India SHUKLAGANJ, KANPUR 

43. 1102603075 Central Bank of India SECUNDERABD (A.P.) 

44. 1102603086 Comal Bank of India SECUNDERABO (A.P.) 

45. 1112817893 Central Bank ol India BANGLORE (KTK) 

46. 1112817906 Central Ba11k ol lndla BANGLOAE (KTI<) 

47. 25;12 Central Bank of 1ndlo GHAZIABAD ( U.P.) 

48. 2523 Central Bank of India GHAZIABAO (U,P.) 

49. 1320826060 Central Bank ol lndla PATNA(BIHAR) 

so. 1320826071 Cen!tal Ballk of lndla PATNA(BIHAR) 

51. 16922e6997 Cenltal Bank of India RAIP\JR (C.S.) 

52. 1692267210 Central Bank of India RAIPUR (C.S.) 

53. 615 Centtal Bank of Indio UNNAO(U.P.) 

54. 615 Central Bonk ol Indio UNNAO (U,P.) 

(C) Licenses taken Drug• & Cosmetics Act 

Unit Drug Llcencoe 

Mumbai AYUR-148 

Doogan BD/AYU-7 

Masai ONH/AYU-10 

Vapl GA/80 

Panlanagar UK.AV. 161/2009 

(0) Vehicles 

1. Bua Location Reg.No. 

BUS WITH BODY BUllOING CHG Oongarl MH-04·G·1241 

BUS WITH BODY BUILDING CHG Oongarl MH 04-0 1257 

BUS REN NODN-09-9623 Ma&at DN-OQ,9623 

·• BUS BEG_NO.DN·09·962 Masai ON--09·9624 

EiCHER SEAT STD, BUS Ma&~I DN-09·8396 ,, 
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2 Cer Locallon Reg. No. 

MARUTI OMNI CAR Dongarf MH·04·CB·3370 
ALTO CAR Mumbai MH·Ol·NA·4627 
ALTO CAR Mumbai MH·OINA-4623 
MARUTI BALENO V1X Mumbai MH·01·NA-9510 

MARUTI BALENO VIX Mumbai MH-01NA·9310 

MARUTI BAlENO VIX Murrbal MH-01'NA·93J4 

MARUTl BALENO VIX Mumbai MH·01 ·NA·9602 
MABUTI BALENO VIX Mlmbal MH-01 NA·9345 I 

MARUTI BALENO VIX Mumbai Ml-i-01·NA·9512 
MARUTI BAI.ENO VIX Mumbol MH·01 ·NA 9511 
MARUTI BALENO VIX Mumbai MH-01·NA 9312 
MARUTI BALENO VIX Mumbo.I MH·01 ·NA 0311 
MAR UTI BAI.ENO VIX Mumbai MH-01 ·NA·9606 

MARUTI BALENO VIX Mumbai MH-01-NA923D 
MARUTIBALENO VIX Mumbai MH-01 ·NA·9237 

ALTO CAR Mumbai MH-Ol·NA-46'!8 

MARUTI AL TO L.X BS Ill NL Mumbai MH·Ol·NA-4626 

· ALTOCAR Mu"1baf MH·01 ·NM625 

MARUTI AL TO LX BS Ill NL Mumbai MH·Ol ·PA-9538 
MARUTI CAR MARUTI eoo Secundorabad ' AP·10·AD·0138 

MARUTI OMNI VAN Unnao UP-35·8·2528 
MARUTI AL TO LX 5 Vapl Gl·15·00.7163 

MARUTIALTO Vopf GJ·1S·OD-3514 
MARUTIALTO VaDI GJ-1 t>-00·3548 

3. Mobile Cr ew 
TATA MOBILE CREW Masai DN·09-0.9151 

4. Pick Up Van 

PICK UP VAN Donaari MH·04-CG·287 

5. Rlcksha_w 

BAJAJ AUTO BEAR RICKSHAW Donguri MH-04 ·8•2359 

AUTO RICKSHAW Masai ON·09·1472 
RICKSHAW Masai ON-09·1471 

BAJAJ RICKSHAW Vaci GJ-15-K-3871 

6. S<:oo1er 
LUNA SCOOTER Ralnur CG-D4-ZE-1628 
BAJAJ SUPER EXCEL SCOOTER Raipur CG·04·ZE·2165 I 

7. Tempo 

TATA TEMP0407 Mosel ON·09·0·0249 
BAJAJ TEMPO Unnao UP.35-8·2083 

8. Tracl or 
TRACTOR Vaol GJ· 15-C·64 76 
TAILOR FOR TRACTOR V•nl 1142 

9. Jeep 

Mahlndra·Bolaro 2WO Masai DN·09·D-1324 
Mahindra BOlaro DI 2 WO 7 STA Masai DN-09·0.1774 
Mahindra BOiero DI Cor Pan Ina gar UA·OO-F·25"'4 
BOLORO XL ZWO 10 SI TIER NON AC Va pl GJ·15·BB-1075 



(E) TELEPHONES 
Dongarl 

Masai 

Panlnagar 

UN NAO 
VAPI 

Mumbai 

(F) lnsurenc•• 

( xxvll) 

2576969, 3298816, 2576522. 2576970 

2641871 , 2641872, 264~ 199, 3098930, 3098929 

250459. 250460 

2829022. 2829723, 2829722 

2425333,2432897' 3098631, 3098923, 3098925,3098926,3098624, 
2451131,3982100, 30988S0,2425222, 2425444,2425666 

24305023, 24304517, 24304518, 24307983, 24307021, 24300291, 24309764, 
24300659, 24369600, 2431 3446, 24316856, 24310192, 24374629. 
24379672. 24373723,24223422, 24315011. 24324139, 24375338, 2432 7453, 
24309859, 24316812, 26310994, 23685390, 24389681 , 24389621, 243S9623. 
246™098, 26735528, 2f' '14782, 26281025, 24375491, 24389680, 24389663, 
24389682, 26281025, 24375491, 24389680. 24389682, 24389622, 24307994. 
2425222. 2425444,2425665,2201 2209, 28770204,39800300, 39800398 

All Insurances policies pertaining to and ralated 10 cove.rage ol proper1ies and assess belonging 

to the FMCH undertaking of The Zandu Pharmaceullc:al Works Ud 

(G) Octalls of Trade Marks registered 

SI. No. TRADEMARK CLASS REG NO. 

1. SCAB I ZAN 5 143203 
2. OVOUTOLIN 5 1360666 
3. RHUMAYOG 5 171883 
4. ZEfS 5 174087 
5. RAULORIN 5 175858 

6. TRSHUN 5 265417 
7. STA EN EX 5 265419 
8. PARAD 5 301n8 
9. BALKADU 5 307297 
10. UVOTRIT 5 307298 
11 . BALAMRIT 5 307300 
12- CORAZAN 5 319787 
13. ZANDUZVME 5 350563 

14. SATAVAAEX 5 351254 

15. ABHAYASAN 5 351395 

16. MASTAN 5 354391 

17. VIGOR EX 5 414912 

18, ZANOUBALM 5 444963 

19. ZANOUBALM 5 444984 

20. ZANDU PANCHARJSITA 5 455644 

21. KESAAIJEEVAN 5 513128 

22. DAAKSHASAVA 5 59976 

23. HP 200 5 607934 

24. TRlBANG SHIKHA 5 817494 

25. BAENTO 5 817496 

26. CHIAAXIN 5 817497 
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SI. No. TRADE MARK CLASS AEONO. 

27 EEZY 5 820803 

28. ZAN DOPA 5 86970 

29. ZANDU GOLDEN 5 886488 

30. ZANDU GOLDEN 5 888050 

31 . ZANDU GOLDEN 5 888051 

32. NATURES MARVEL 5 907847 

33. DHANVANTRI 5 015972 

34. .'LPITONE 5 984445 

35. ZAN DOPA 5 984446 

3G. RHUMASYL 5 984447 

37. ZANOUHONEY 5 085071 

38. RHUMASYL LINIMENT 5 985072 

39. GULBAHAA 5 985073 

40. ZANDU B~llSHAG 5 1377618 

Group· B 

Schedule of Assets 

Schedu le of Anets of Emami Realty Undertaking of Ernaml Ltd. (EMAMI) to be transferred to 

end vosted In Emami Infrastructure Umlted es on tho Appointed Date l.o. 5th November, 2008 

PART· I 

Short descrfplion of free hold properties of EMAMI 

NIL 

PART· II 

Shor1 desorlpllon of L&aSo holds Properties of EMAMI 

PART· Ill 

·Shor! description of Stocks, Shares, Debentures and Glher Chooses In action of EMAMI. 

lnyeshnenl In Subsidiary Companies 

Emami Really Ltd. 

20.00,000 Equity Shares or face value of Rupees 10/- each 

The Zandu Pharmaceutical Works ltd. 

5,35,748 Equity Shares of lace value of Rupees 100/-each (relaUng to •non core under18king of The 

Zendu Pharmaaeutical Works Ltd"). 

Sd/· 
(Semlr Banerjee) 
1.12.2009 

CERTIFIED TO BE A TRUE COPY 
Sd/· 2. 12.09 

Authorised under section 76 o f 
the Indian Evidence Act, 1872 

(Act-1 of 1872} 

Sd/· 
1112JU9 

for Registrar 



(1) 

THE COMPANIES ACT, 1956 
PUBLIC COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOClATION 
OF 

EMAMI INFRASTRUCTURE LIMITED 

1. The following shall be tlle Artides of Association cJ the Company. 

The Regulations contained In Table A In the First Schedule to the Companies Act, 1956 
shall apply to rhls Company, except as provided herein. 

INTERPRETATION 

2. ( 1) In these Articles the following expressions shall have the following meaning, unless Interpretation 
there be something In the subject or context Inconsistent therewith - Clause 

"The Company" means EMAMI INFRASTRUCTURE LIMITED. 

"The Act" or "the said Act" means "The Companies Act, 1956" and indudes any statutory 
modification or re-enactment thereof for the time being In force in India. 

"Board", "Board or Directors" or "Directors• means lhe Board of Director or the Company 
or, as the case may be, Directors assembled at Board Meeting duly called and constituted 
or Directots acting by circular under the Articles, from lime to time. 

"Dividend' includes Interim dividend and bonus. 

•electronic mode" means carrying out electronlcally-based transactions whether main 
server Is installed In India or not, Including, but n<X limited to: 

I. business-to-business and buslness-tirconsumer transactions, data Interchange and 
ottier digital supply transactions; 

11. offering to accept deposits or Inviting deposits or accepting deposits or 
subscriptions In securities, In India or from citizens of Jndla; 

Ill. financial settlements, web-based marketing, advisory and transactional services, 
database services and products, supply chain management; 

Iv. onllne seivtces such as telemarketing, telecommuting, telemediclne, education and 
Information research; and all related data communication services; 

v. facsimile telecommunicatlon when directed to the facsimile number or electronic 
mall directed to electronic mail addresses, using any electronic communication 
mechanism that the message so sent, received or roiwarded Is storable and 
retrievable; 

vi. posting of an electronic. message bQard or network that the Company or the omcer 
has designated ror such communications, and which transmission shall be validly 
delivered upon the posting; or 

vii. other means ot electronic communication, In respect. or which the Company or the 
officer has put In place reasonable systems to verrfy that the sender Is the person 
purporting to send the transmission; and 

viii. video-conferencing, audio- visual mode, net conferencing and/or any other 
electronic. communication raclllty. 

'7be Company' 

'71ie Act" or "the 
said Act• 

"Boant: ''Board 
of Directors" or 
"Dlredors• 

"Dividend• 

"Electronic 
mode" 

"Members" means the duly registered holders, from time to Urne of the shares or the "Members' 
Company and Includes the subscribers to the Memorandum of Association. 
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•Month" means a calendar month. 

"The Office .. means the Registered Office of the Conpany for the time being. 

"These presents" or "These Articles" means these Articles of Association as onginally 
framed or as amended from time to time. 

"The Seal" means the Common Seal for the time being of the Company. 

•The Register" means the Register of Members kept pursuant to Section 150 of the Ael. 

•secretary" means and lndudes any lndlvldual pos?..ssing the quallflcallon as prescribed 
by Companies (Appointment and Qualifications of Secretary) Rules, 1988 and appointed 
to perl'orn1 the duties which may be performed by a Secretary under the Act and any 
other mlnlsterlal or administrative duties. 

'Ordinary Resolutlon" and "Special Resolubon" shall have the meanings aSStgned thereto 
respectively by section 189 of the Act. 

"Writing• or "Written• shall Include typjng, printing and lithography and any other mode 
or modes or representing or reproducing words In a visible form. 

Words Importing the singular number shall also Include where the context admits or 
requires U1e plural number and vice versa. 

Words Importing the masculine gender shall also Include the Feminine gender and vice 
versa. 

•Persons" shall Include corporatlons, companies and Individuals. 

•vear• means a calendar year and "Rnandal Year· shall have the meaning assigned 
thereto by section 2( 17) or the Act. 

(2) Subject as aforesaid, any words or expressions defined In the Act shall, If not 
Inconsistent with the subject or context forbics, bear the same meaning In these 
Articles. 

(3) The marginal notes hereto shall not affect the construction hereof. 

( 4) A copy of Memorandum and Article of Association of the Company and of any other 
document referrer:l to In section 39 of the Act shall be furhlsllecl by the Company to a 
mernber at his request and on payment of such sum as may be prescribed by the Act 
for each copy. · 

OFFICE 

''{11onth" 

7hc Office• 

"7nese 
presents• or 
"These Artie/es• 

"The Sea/H 

"The Register• 

"Secretary• 

"Ordil1'1ry 
resolutioo and 
Sp«Jal 
resc/tJ(lon' 

"Whtlflg" or 
"Written" 

"Singular 
Number• 

"Gender" 

''Persons• 

Expressions in 
tf1e Act ID bear 
tile same 
meaning in 
Articles 

Margln11/ Notes 

Coples of 
Memorandum 
and Artidesof 
AssocMtlon w be 
fumlsMdby 
Compilny 

3. The office of the Company shall be in the State of West Bengal or such other place as the Oita 
Board may subject to the provisions of Section 146 of the Act, from time to time 
determine, and lhe business c:J the Company shall be carried on at such place or places 
at the Board may from time to time determine. 

SHARE CAPITAL 

"I. The Authorised Share capital of the Company shall be In accordance with the aause V of Cilpltal 
the Memorandum of Association of the Company. 

5. Except SQ far as otherwise provldecl by the conditions of Issue by these presents, any New capil,RI 
capital raised by the creatlon or new shares, shall be considered as part of the existing same as existing 
capital, and shall be subject to the provisions herein contained, with reference to ltte Cilpl~I 
payment of calls on Installments, forfeiture, lien, transfer and transmission, voting or 



6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

(3) 

otherwise. 

The Directors may Issue shares, bonds, debenture, stocks, warrants & an such securities, 
with full, differential or without voUng rights attached thereto upon such terms and 
conditions and with such rights and privileges attached thereto as thought fit and as may 
be permitted by law ror the time being in force. 

Subject to the provisions of section 79A of the Act ot any other applicable provisions for 
the time bel11g In force, the Directors may Issue sweat equity shares to employees or 
directors of the Company up,on sud1 terms and :ondltlons and with Stich rights anti 
privileges attached thereto as thought fit and as may be permitted by law. 

The Company shall cause to be kept a Register of Members, an Index of Members, a 
Register of Debenture holders and an lndex of D~benture holders In accordance with 
Sections l 50, 151,152 and other applici!ble provisions of t·l1e Act. 

The Register of Members, the index af Members, the Register and Index of Debenture­
holders, copie;; of all Annual Returns prepared In accordance with the Act, together with 
the copies of certJflcates and documents required to be annexed thereto as provided by 
the Act shall, except when the Register of Members or Debenture holders Is dosed under 
the provisions of the Act or these presents, be open during business hours to Inspection 
of any Member or Debenture holder without fee and to inspection of any other person on 
payment of such sum as may be prescribed by the Act for each Inspection. Any such 
member or debenture holder or any other person may make extracts there from or 
require a cop)( thereof on payment 0f such sum as may be prescribed. 

The Company shall send to any Member, Debenture holder or .other person on request, 
a copy of the Register or Members, the Index of Members, the Register and Index of 
Debenture holders or any part thereof required tc be kept under the Act or copies of 
certificates required to be annexed thereto as per the Act on payment of such sum as 
may be prescribed by the Act. The copy sought shall be sent within the time prescribed 
under the Act. 

The Directors shall observe the restriction as to allotment prescribed by the Act and shall 
cause to be made the returns as to allotment provided tor Jn the Act. 

Subject to the provisions of the Act and these pres~nts, the shares In the Capital of the 
Company for the time being (Including any shares forming part of any Increased caplt<il 
of the Comp.any) shall be under the control of the Directors who may allot or otherwise 
dispose off th.e same or any of them to such persons In such proportions and on such 
tenrrs and conditions and either at a premium or at par or(subject to compl1ance with the 
relevant provisions of the Act) at a discount and at such times as the Directors may·ftom 
lime to time think fit and fJfOper. 

Provided that option or right to call for or be allotted shares shall not be given to any 
person except with the sanction 0f t11e Company 111 General Meeting. 

Subject to the provisions of the Act and these prese1ts, the Directors may allot and Issue· 
shares In the capital of the Company on payment or part payment for any property sold 
or goods transferred or. machinery supplied or for services rendered to the Company and 
any shares which may be so allotted may be Issued as fully paid up or partly paid up and 
If so Issued shall be deemed to be fully paid up shzres or partly paid up shares. 

Any undassified shares (whether forming part of :he· original ·Capllal or any Increased 
capital of the Company) may subject to the provisions of the Act and these presents, be 
issued eiU1er with the sanction of the Company in General MeeUng or by the Director's 
and upon sud1 terms and conditions and with such rights and privileges annexed thereto 
as by the General Meeting sanctioning the Issue or such shares be directed and, If no such 
direction be given, and In all other cases, as the Directors sh·an determine, and In 
particular such shares niay L1e issued with a preferential or quallRed right to dividends 
and In distribution of the assets of the Company and any preference share may be Issued 

Issue of 
securities with 
full, differential or 
without voting 
rights 

ls5ue of Swe9t 
equity shares 

/legisler and 
Index of 
members and 
Debenture 
h9/ders 

Inspection of 
/legisler and 
Index of Hembet; 
Debentum 
holders; etc 

The Cl:>mpany to 
send exuact of 
Reg/stet etc. 

RestridiO(I on 
<11/otment 

Shales at tf1e 
disposal of the 
Directors 

Directors may 
allotshqres as 
fil!!y paid·up or 
part.ly paid·up 

Unciassf/ied 
Shams 
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16. 

17. 

18. 

19. 

(4) 

on the term thal they are redeemable within the lime prescnbed by the Act, or are liable 
for redemption earlier at the option of the Company, prnv1ded that: 

(1) No shares shall be issued pursuant to this Articles without the sanction or the 
Company In General Meeting unless they s1all, subject to the provlsiems or lhe 
Act, be offered to lhe persons who are holders or equity shares of tf\e Compaf)y 
In proportion, as nearly as circumstances admit, to the capital paid up on those 
equity shares and 

(2) ln addition to and without derogating from the po.wer:s ror this purpose 
conferred· ori the Directqrs under these Articles, the Company lri General 
Meeting may subjectto the provisions of Section Bl of the Act determlhe that 
any shares (whether forming part of tl1e original capital or of any Increased 
capital 9f th·e Company) shall be offered to such persons (whether Members or 
holders of debentures of the Company or not) In such proportion and on such 
terms and conditions and efther at a premium or at par ·or (subjei:t to 
compliance with the provisions of Section 79 cif the Act) at a discounr as such 
General Meeting may determine and with full power to give to any person 
(whether a Member or holder of debentures of the Company or not} the option 
to tall for or be allotted shares or any dass of the Company either at par or at 
premium or subject as aforesaid at discount svah option being exercisable at 
such times and for sud'! consideration as may be dfrected by such General 
Meeting of the Company and may subject t:> the provisions of Section 61 of the 
Act make any other provision whats.oever (or the Issue, allotment or dJsposal of 
any shares. 

(3) No unclassified sl1ares shall, Without the sanction of the Company In General 
Meeting, be Issued as preference shares if the. aggregate nominal amount of 
Issued preference shares would thereJ:/y e)cceed the aggregate nominal amount 
of the rssued equity shares of the· Com pan-(. 

Any application signed by or on behalf of an applicant for shares In the Cornpany, 
followed by an allotment of any shares therein, shall be an acceptance of shares within 
the meaning of these presents, and every person who thus or otherwise accept any 
shares and whose name is on the Register shall, for the purpose of these presents, be a 
Member.. 

The money, (if any), which the Directors shall, on the allotment of any shares being 
made by them, require or direct to be paid by way of deposit, call or otherwise, In 
respect of any snares allotted by them, shall, immediately on the Insertion of the name 
of the allonoee In the Register or Members as the name of the holder of such shares, 
become a debt due to and recoverable by the Company fromthe allottee t hereof, and 
shall be paid by him accordingly. 

If, byth·e c.onditloris·ofallotmentof any share, the whole or part of lhe amount or Issue 
price thereof shall be payable by Installments, every such Installment shall, when due, 
be paid to the. Company by the person who, for the lJme being and from time to time, 
shall be the reglsJered holder of the share or his legal representative or his helr 
executor or administrator. 

Where any calls for further share capital are made on shares, such calls made on a 
uniform basis on all shares falling under the same class. For the purpose of this Artlcle, 
shares of the same nominal value on which different amounts have been paid up shall 
not be deemed to fall under the same class. 

Save as herein otherwise provided, lhe Company shall be entitled to treat the person 
whose name appears on the Register of Members as the holder of any shares as the 
absolute owner thereof and accordln9ly shall not (except as ordered by a Court or 
competent jurisdiction or as by law required} be bound to recognlze·any benaml trust or 
equitable, contingent or other claim to or future or partial Interest In such sl1are on the 
part of any other person whether or nol it shall have express or Implied notice thereof. 

Aa:epranc.e of 
Shares 

Deposit and calls 
etc. lo be debt 
payable 
immediately 

Installments on 
shares 

Calls on shares 
011 the same dass 
to be uniform 

Company not 
bo11nd to 
recognize any 
Interest tr1 shares 
other than Iha/of 
reglstereli 
holders 
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Except to I.he extent permitted by the Act, no part of the funds of the Company shall be 
employed In U 1e purchase of or lent 011 the securltY of the shares of the Company. 

Every member or his heirs, legal representatives, successors, liquidators, receivers, 
executors or administr;itors shall pay to the Company the portion of the capital 
represented by his share or shares, which may for the lime being remarn unpaid thereon, 
In such amounts at sucl'l time or times and In such n anner as ttie Board of Directors shall 
by resolutton passed at thefr meeUng, rrom time to time, require or fi~ for the payment 
thereof. 

Except as ordered by a Court of Competent Jurisdiction or as provided by the Act, no 
notice cif any trust, expressed or Implied or constru:tlve, shall be entered in the Register 
of Members or of debenture holders of the -Company. 

Subject to and in full compliance of the requiremeflts of Secti011s 77A, 77AA, 77B and 
other applicable provisions of t11e Act .• as amended from Ume to time, and any Rules and 
Regulations prescl'ibed by the Securities and Exchange Board of India (SEBI) or any other 
appropriate authority from time to time, the Comp3ny, in a General Meeting may, upon 
the recommendation of the Board of Directors, at any t ime and from time to time, by a 
Special Resolution auttiorlse buy-back of any part of the share capital of the Company. 

UNDERWRITING COMMISSION AND BROKERAGE 

The Company may at any time pay a commission to an,y person in consideration of 
his su bscrlblng or agreefng to subscribe .(whether absolutely or condltionallyj for 
any shares, debentures or any other security of the ComP.any or for procuring or 
agreeing to procure subscriptions (whether absolute or condltionaf) for any 
shares, cfebentures or debenture stock or any o:her security r.:fthe Company, but 
so that if the commission In respect of shar~ shall be paid or payable out of 
capital, the statutory conditions and requirements shall be obseryed anr,l 
complied witli and the amount or rate of com mission shall not exceed the rates 
prescribed by thicAct: The C.Ommlsslon may be paid or satisfied ln cash or In shares, 
debentures or deben~ure stock of the Company. 

The Company may pay a reasonable sum for brokerage. 

CERTIFICATES 
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26. The Certificate of title to shares shall be issued under the Seal or the Company in the Certificate how to 
manner laid down lri The Companies (Issue of Share Certlncates) Rules, 1960. The be Issued 
Certificate of such shares shall be ready for delivery within time specified under the Act 
after the application for the registration of the transfer of such shates as the case may be 
unl ess the conditions or Issue of the share othewlse provide. ProVided always that 
notwithstanding anyttilng contained In these Articles the certificate of title to shares may 
pe e~tuted and Issued In accordance with such other prO\/isions of the Act or Rules made 
thereunder, as may be In force for the time being and 'from time to time. 

The Company Is also entitled to Issue se.curltles In dematerialized form subject to 
applicable rules and regulations to that effect. 

27. Every Member shall be entitled without payment to one certificate In his name for all the Member's right to 
shares of each class or denomination registered In his name or, if the Directors so Certlrteates 
approves (upon paying such fee or fees or at the discretion of the Directors without 
payment of fees as the Directors may from timeto time determine) to several certificates 
each for one or more shares .of each class. Everv certificate of shares shall specify the 
h~1mber of the shares In respect of which It ls Issued and the amount paid thereon and 
shall be In such form as the Directors shall prescribe or approve. Where a Member has 
transferred a part of the shares comprised In his holding he shall be entitled to a 
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certmcal'.e for tire balance wlthw t charge. 

Notwithstanding anything contained hereinabove, the Board may In Its ab':IOIUte 
discretion refuse applications for the sub-dlvlsii;m or c.onsolldatlon of share certificates, 
debenture or bond certilicates, Into denomination oi less than the marketable lol except 
wh~n sud' sub·diyisron or consolidation is.required to be made to comply with a statutory 
provision or on order of a competent Court of law or listing requirements of a Stoc~ 
Exchange on which the Company's shares are or may be risted. 

( l) .A Certificate may be renewed or a d upllcate of a certificate may be issued ir 
such certificate (a) Is proved to have been lost or destroyed, or (~) having 
been defaced or mutilated or torn, Is surrendered to the Company or (c) has 
no further space on the back.thereof for endorsement of transfer. 

(2) The manner of issue or renewal of a certificate or issue of duplicate thereof, 
the form of a Certificate (original or renewed or of a duplicate thereof, the 
parUculars to be entered In the Register oc Members or in the Register of 
renewed or duplicate certificates, t he form of suct-1 Registers, ti1e fee on 
payment of which the terms and conditions on which a certificate may be 
renewed or a duplfcate thereof may be Issued shall be such as pres~ribed by 
the Companies (Issue of Share Certificates) ~ules, 1960 or any .other Rules in 
substitution or modlncatlon thereof. 

CALLS 
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29. Subject to the terms on which any shares may have been Issued and to the conditions of OlrectOtS may 
allotment, the Director may, from time to time, by r1?Solution passed at a meeting of the make calls 
Directors make such c;ills as they thrnk fit upon the Members In respect of all moneys 
unpaid on the shares held by them respectively and each Member shall pay the amount 
or every call so m.ade on him to the person and at the time and places appointed by the 
Directors. A call may be made payable by Installments. 

30. A call shall be deemed to have been made at the tlrne when the resolution b( ihe Directors Call to date from 
authorising such call was passed and may be made payable by Members on such date or resoluliQ11 
at the discretion of the Directors on such subs.equent date as shall be fixed by the 
Directors. 

31. Not less than 14 days' notice of every call shall be given specifying the time and place of Notice of call 
payment and the person to whom such call shall be ~aid provided that before tJ1e time for 
payment of such call the Directors may by notice in writing to the Members revoke the 
same. 

32. The Directors may from time to tlrne, at tl1elr dlsaetlon extend the time fixed for the Directors may 
payment of any call and may extend such tlrne as to aU or any of the Members who from extend lfme 
residence at a distance or other cause, the Directors may deem entitled to suGh 
extension, but ro Members shall be entitled to such extension save as matter of grace 
and favour. 

33. The joint holders of a share shall be jointly and severally liable·to pay all calls In respect Uablllty of Joint 
thereof. hofdet; 

34. lf by the terms of lss.ue of any share or otherwise any amount Is made payable at any Amount payable 
fixed t:Jme or by Installments at fixed times, wheth: r qn account of the amount of the at nxed lime or 
share or by way of premium, every such amount or Installments shall be payable as I( lt by lomi//ments 
were a call duly made by the Directors and of which due notice has been given ahd all the as calls 
provisions herein contained ln respect 6f calls shall relate to sud1 amount or Installment 
accordingly. 

3S. tr the sum payable in respect of any call or Installment be not paid on or before the day calls to ~rry. 
appolflted for payment thereof the holders for the tme being .or alloltee of the share In Interest 
respect of which a call shall have been made or the Installment shaJI be due shall pay 
Interest on the same at such rate as the Directors shall fix from time to time from the day 
appolnt~d for the payment thereof to the time of acuol payment, but the Dir~ctors may 
waive payment of such Interest wholly or 111 part. 
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011 the trial or hearing or any action or suit brought by the Company agamst any member 
or his representative to recover any debt or money claimed to be due to the Company In 
respect·of his share, It shall be sufficient to prove ltl;;it the name of the defendant Is or 
was, when the claim arose, In the Register as a holder or one of the holders of the number 
of share.s In respect of which such claim Is made, :hal the resolution making the call Is 
duly recorded In the minute book and that the amount claimed Is not enter.ed as paid in 
the books of t he Company and lt shall not be nece£sary to prove the appo[ntment of the 
Board who made any call nor that a quorum was present at the meeting-of Board at which 
any call was made nor that the meeting of Boar.cl at which any call was made was duly 
convene<l or constituted, nor any other mailer wh2tsoever. but the proof of the mailers 
aforesaid shall be conclusive evidence of the debt. 

The Directors may, if they think fit., receive frnm any Member willlng to advarce the same, 
all or any part of the moneys due upon the shares held by him beyond the sums actually 
called for, and upon such moneys being so paid in advance or so· much thereof as from 
time to time as exceeds the amount or the calls then made upon the shares, In respect of 
which such advance has been made, the Company may pay Interest at such rate as the 
Member paying such sum In advance and the Directors agree upon. The Dlrector·s may at 
anytime repay the amount so advanced upon giving to such Member one month's notice 
In writing proVided that the moneys paid In advance of calls on any shares shall not confer 
a right to dJvidend or to participate In profits. 

No Member shall be entitled to receive any dividend or to exercise any privilege as a 
Member untJI l1e shall have paid all calls for the time being due and payable on evf!JY 
share held by him, whether alone or jointly with any person, together with Interest and 
expenses, If any. 

LIEN 
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39. The Company shall have no lien on Its fully paid shares. In the case of partly paid up Comp;my's lien 
shares the Companv. shall have a first and paramOJnt lien only for all moneys called or on shares 
payaqle at a fixed time In respect pf such shares. Ahy such lien shall extend to all 
dividends from time to time oeclared in respect of such shares. Unless otherwise agreed 
the registration of a transfer of shares shall operate as a waiver of the Company's lien, if 
any, on such shares 

40. For the purpose of enforcing such lien, the Directors may sell the shares subject thereto As to enforcing 
in such manner as they think fit, but no sale shall be made unless some sum In respect of lien by sale 
which the lien exists is presently payable and until notice In writing of.the intention to sell 
shall have been served on such Member, his executor, or administrator or otl1er legal 
representative and default shall have been made by him or·them in payment of the sum 
presently payable for 14 days after sueh notice. 

41. The net proceeds of any such sale after payment of the costs of such sale shall be applied App/if:4tio11 cf 
In or towards the satisfaction of the debt or llablllty In respect whereof the lien exists so proceeds of safe 
far as the same Is presently payable and the residue (if any) paid to the Member, his 
executor, or administrator or other legal representative, as the case may be. 

FORFEITURE 

42. If any Memb.er falls tb pay the whole or any part of call or installment or any money due ff 1:41/ or 
In respect oi' any shares either by way or principal or Interest on or before the day /(lstal/ments 11ot 
appointed for the paymert of the same the Directors may at any time therea~er during paid, (IOtiaJ IC7 be 
such t ime as the call or Installment or any part thereof or other moneys remain unpaid or given 
a judgement or decree In respect thereof remains unsatisfied In whole or In part serve a 
notice on such Member or on the person (If any) entitled to the share by transmission 
requiring lilm to pay such call or Installment or such part thereof or other moneys as 
remaining unpaid together with any Interest that may have accrued and all expenses 
(legal or otherwise) that may have been paid or Incurred by the Company by reason of 
such non-payment. 

43. ll1e notice shall name a day not being less than 14 days from the day of the notice and Form of NO!ict!3 
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the place or places on and al whi.ch such call or lnsl <llmenl or such part or other moneys 
as aforesaid and such tllterest and expenses as aforesaid are 10 be paid. The notice shall 
also state that In the event ol non·paymenl al or before the time and at the place 
appointed the share In respectol which the call was made or installment is payable will be 
liable to be forfeited. 

If the requirements of any such notice as aforesaid a re nol complied with, any or lt1e 
shares In respect of which such notir.e has been given may at any time thereafter before 
payment of all calls or Installments, Interest and expenses or the money due In respect 
thereof, be forfeited by resolution of the Directors to that effect. such forfeiture shall 
Include all dividends declared 111 respect of the forfeited shares and not actually paid 
before forfeiture. 

When any share shall have been so forfeited a notice of the forfeiture shall be given to 
the Member In whose name it stood immedlat.ely prlcr to the forf elture and an entry of the 
forfeiture with the data thereof shall fo11J1with be made in the Register of Member.;. 

~ share so forfeited shall become the property ol the Company and may be sold, re­
allotted or otherwise disposed olf either to the onginal holder thereof or to any other 
person upon such terms and in such manner as the Directors shall think llt. 

The Directors may at any time before any shares so forfeited are sold, re-allotted or 
otherwise disposed off, annul the forfeiture thereof upon such conditions, as they think 
fit. 

My Member whose sliares have been forfeited shall, notwithstanding tl1e forfeiture, be 
liable lo pay ahd shall forthwith pay to the Company all calls, Installments, Interests, 
expenses and other moneys owing upon 0 1 In respect of sud1 shares at the time of the 
rorfelture together with Interest thereon from the time of the forfeiture until payment at 
such rate as may be prescribed by the Director and the Directors may enforce the 
payment or the whole or a portion thereof If they think fit but shall not be under any 
obligation to do. 

A certificate In writing under the hands or any Of rector or the Secret!ry of the Company 
that the call In respect of a share was made, and that the forfeiture of the share was made 
by a resolution or the Directots to that effect, shaU be conclusive evidence of the fact 
stated therein as against all persons entltled to such share. 

The Company may receive the consideration, If any, given for the share on any sale, 
re-allotment or other disposition thereof and the person to whom such share Is sold, 
re-allotted or disposed off may be registered as holder of the share and he shall nol be 
bound to see to the application of the conslderatlon. If any nor shall his title to the share 
be affected by any Irregularity or Invalidity In the proceedings in reference to the 
forfeiture, sale,. re-allotment or other disposal of the share and the remedy of any person 
aggrieved by the sale shall be In damages only and against the Company exclusively. 

Upon any sale, re-allotment or other disposal under the provisions of the preceding 
Articles, the certificate or certificates originally lss~ed In respect of the relative shares 
shall (unless the same shall on demand by the Company have been previously 
surrendered to it by the defaulting member) stand cancelled and become null and void 
and be of no effect, and the Directors shall be entft!ed to Issue a duplicate certificate or 
certJficates In respect of the said shares to the persJO or persons entitled thereto. 

The forfeiture of a share shall involve extinCll<>n, at the bme of the forfeiture, of all 
Interest In and all claims and demands against the Company, In respect of the share and 
all other rights Incidental to the share, except only such of those rights as by these 
ArUcles are expressly saved. The holder or the shares shall cease to be a Member In 
respect of rorl'eited shares. 

The provisions of the Articles as lO the forfeiture shall apply In the case or non·paymenl 
of any sum which by terms of Issue of a share bectfne payable at a fixed lime, as If the 
same had been payable by virtue or a call duly mace a11d notified. 
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N~lther a judgement nor a decree in favour of the CJmpany for calls or other moneys due 
In respe~t of any shares nor any part payment or satisfaction there under nor the receipt 
by the Company of a portion of any money which shall from time to time be due from any 
Member In respect of any shares.either by way or pfindpal or interest nor any Indulgence 
granted by the Company In respect of payment of any money shall preclude the.forfelt:tJre 
of such stiares as herein provided. 

TRANSFER AND TRANSMISSION OF SHARE 

The Company shall not register a t ransfer of shares in, or debentures of, the Company, 
unless Jn acmrdance with the provisions of the Act a proper lnstrum.ent of transfer duly 
stamped and executed by or on behalf of the transferor and by or on behalf of t11e 
transferee and specifying the name, address and occupation, If any, of the transfelee has 
been delivered to the Company alCJ!lg with t he certificate relating to the shares or 
debentures, or if no such certificates Is in existence, along with the letter of allotment of 
shares or debentures within the prescribed t ime. · 

Provided that whereon an application In writing made to the Company by the transferee 
and bearing tlie stamp required for an lnstrume1t of transfer, It is approve(:! to the 
satisfaction of the · Board of Directors that the Instrument of transfer signed by 01 on 
behalf of the transferor and by or on behalf of the transferee has been lost, the Company 
may register the transfer on such terms as to Indemnify the Company from all 
consequences of such transfer as the Board may think fit. 

Prnvlded further that nothing in this Art icle shall prejudice any power of the Company to 
register as shareholder or debenture holder any person to whom the right to any shares 
In, or debentures of the Company has been transmitted by operation of law. 

A transfer of shares or other interest in the Compa1y of a deceased member made by a 
legal representative shall, although the legal representative is not himself a Member, be 
as valid as if he had been a Member at the time of the execution of the Instrument of 
transfer. 

(a) An application tor the registration of a transfer c.f any share or shares may be made 
either by the transferor or by the transferee. 

(b) Where the application is made bythe transferor and relates to partly paid up shares, 
the transfer shall not be registered, unless the Company gives notice of the 
application to the transferee .and t he transferee takes rio objection to the transfer 
within two weeks from the receipt of the notiCE. 

(c) For the purpose of sub-article (b), notice to the transrere.eshall be deemed to h.ave 
been duly given, If it is dispatched by registered post to the transferee at the 
address given In the Instrument of transfer, and shflll be deemed to have been duly 
delivered at the t ime at whid1 It would have be~n delivered in the ordinary course 
of pqst. 

Nothing In these presents shall prejudice the powers ofthe Company to refuse to register 
the transfer of any shares subject to the provision~ of the Act. 
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59. The instrument of transfer of any shares shall be In writing In prescribed form and m Ferm of Transfer 
accordance with the Act. 

60. 

6L 

The transferor shall be deemed to remain the holder of such shares until the name of the 
transferee is entered Into the Register of Members in respect thereof. 

Notwithstanding anything Gontained in the afores;ild Articles but, subject to the 
provisions of the Act, the Directors may at their 3bsqlute and uncontrolled discretion 
decline to regrster or ack11owlecige any transfer of shares and In particular shall not be 
bound to give any reason for sucl1 refusal and In particular may so decline 111 respect of 
the s~ares desired to be transferred or any of them remain unpaid or unless the 
transferee Is approved by the Dlre~tors and such refusal shall not be affected by the fact 
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that the proposed transferee is already a Member. The registration of. a transfer shall be 
conclusive evidence of the approval by the Dlreclors of the transferee. 

Provided Lhat reglstration of any transfer shall not be refused on the grourd of the 
transferor being either alone or jolntly with any other person or persons indebted to the 
eompany on any account whatsoever except a lien on the shares. 

lf the Company refuses lo r~ister th!? transfer of any shares it shall within the lime 
prescribed by the Act from the date of delivery cf the instrument of transfer to the 
Company, send to the transferee and the transferor notice of the refusal. 
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63. No transfer shall be rnade to a person who Is of unsoJnd mind. No partly paid shares shall No transfer to 

64. 

65. 

66. 

67. 

68. 

69. 

70. 

be transferred to a person, who ls a minor. mfno~ etc 

The Instrument of transfef shall after r~istration be retained by tne Compatw and shall 
remain In Its custody and the Instruments of transfer, which the Dfr.eclors may decline to 
register, shall on demand be returned to the persor depositing the samie. The Directors 
may cause to be destroyed all transfer deeds lying with the Company after such penod as 
they may determine. 

The Directors shall have power on givfng 7 days' notlce by advertisement as require€! by 
the Act to dose the transfer books of the Company for such period or periods of time not 
exceeding in the whole 45 days In each year but not exceed[ng 30 days at a time as to 
them may seem fit. 

Where an Instrument of transfer of shares of the Company has been delivered to the 
Company for registration and the transfer of such shares has not been registered by the 
Company; It shall comply with the proviSions of Section 206A of the Act, In respect of the 
dividends, right shares and bonus shares In relation to such shares. 

The executor, aciminlstrato.r of a deceased Member cir a holders of a Succession 
Certificate or other legal representative In respect of a deceased Member where he was 
a sole or only surviving holder shall be the only person whom the Company will be bquAd 
to reci>gnize as having any title to the shares registe:ed In the name of such Member and 
the Company shall not be bound to recognize such e><ecutors or administrators shall have 
first obtained Probate or Letters of A.dmlnlstratlor or such holder Is the holder of a 
Sucx:esslon Certificate or other legal representation as the case may be, from a duly 
constltute.d Court In India, Provided that, In any case where, the Directors In their 
abs.olute discretion think nt, the Directors may dispense with production of probate. or 
tellers of Administration or Succession Certificate or other legal representation and 
register the name of any reason who claims to be absolutely entitled to the share 
standing In the name of a deceased Member as a Member. 

Subject tb the provisions of the Act and these Articles, any p,erson becoming entitled to 
shares In consequence of the death, lunacy, bankruptcy orlnsolvency of any member, or 
the marriage of any female member or by any lawfJI means either than by a transfer In 
accordance with these Articles may, with the consent of the Board of Directors (which 
they shall not be under any obligation to give) upon producing such evidence that h.e 
sustains the character In respect of which he proposes to act under this Artlcie or of his 
title as the Board of Direct.ors shall require, either be registered himself as the holder of 
the shares upon giving a notice i11 writing or elect to have SGme person nominated by him 
and approved by the Board of Directors registered as such holder: provided, nevertheless 
that if such person shaU elect to have his nominee registered, he shall testify the election 
by executing tn favour of his nominee an Instrument of transfer In accordance with the 
provisions herein contained, and until he does so, h~ shall not tie freed from any liability 
In respect of the shares. 

The Director shall ha11e the same right to refuse to register a person entitled by 
transmission to any shares or his nominee as if he were the transferee named in an 
ordinary transfer presented for registration 

Every transmission cif a share shall be venneo In such manner as the Directors may 
require and the Company may tefuse to register any transmission until the same be so 
verified or unlll or unless an lndemnltj be given tc the Company with regards to such 
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reglstralion which the Directors at their dlscretim shall consider 5Uffic1ent, provided of transmission 
nevertheless that there shall not be any obligation on tl1e Company or the Directors ta 
a·o:epl any Indemnity, 

There shall be paid to the Company, In respect a' the transfer or transmission or any 
number of shares lo such party such fee, if any, as the Directors may tequlre. 

The Company shall Incur no liability or responsibil ty whatever in consequence of their 
registering or giving effect to any transfer of shares 11ade or purporting to be made by the 
apparent legal owner thereof (as shown or appearing In the Register of Members) to the 
pre)adice of persons having or daiming any ·equitable right, title or Interest lo or In the 
same shares notwithstanding ttiat the C.Ompany may have had notice of such equitable 
right, title or interest or notice prohibiting registration of sud'• tranSfer, and may have 
entered such notice or referred thereto in any bock of the Company and the Company 
shall not be bound or required to any equitable title or interest or be under any llabilfty 
whatsoever for refusing or neglecting so to do though it may have been entered or 
referred in some book of the company but the Company shall nevertheless be at liberty 
to regard and attend to any such notice and give effect thereto, If the Directors shall so 
think fit. 

The provision of'these Artldes shall mutatis mutandfs, apply lo the transfer of or the 
transmissio11 by law of right to debentures or any other bond of the Company. 

Notwithstanding anything contained In these Artic,1es, the provisions of the Depositories 
Act, 1 Q96 Including any re-ena.c):ment or modifi~atil;in thereof, and the relevant rules, 
regulations and guidelines as framed from time to time by the Securities and Exchange 
Board of India shall apply In respect of the securities of the Company held In 
d'ematerlallsed fcillTI. · 

INCREASE, REDUCTION ANO ALTERATION OF CAPITAL 
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75'. The Company may from time to time In General Meeting Increase its Share capital by the Increifse of 
creation of new shares of such description as may be permitted under the Act or other capiSI 
permissible laws of such amount, as It thinks expedient. 

76. The new shares (except such of them as shall b~ unclassified shares subject to the Condition for 
provision of these Articles) shall, subject to the provisions of tl1e Act and these present, Issue of ne.w 
be Issued upon such terms and conditions and with such rights and prlvlleges annexed shares 
thereto as by the General Meeting creating the same shall direct and Ir no direction be 
given, as the Directors shall determine and in particular such shares may be Issued with 
a pr.eferential or qualified rlghls to dividend's and in dfstrtbution of assets of tt1e company 
and any preference shares may be issued on the terms that they are or at the option or 
the Company are to be liable to be redeemed. · 

77. The n.ew shares (resulting from <ln lncrea·se ofcaptal as.aforesaid) may, subject to the Furtherisslll!of 
provisions of Sedlon 81 and other applicable provisions of the Act and ttie5e presents, be Capital 
Issued or dispose.d off by the Company In General Meeting or by the Directors under their 
powers In accordance With these present$ and the following provisions: 

A. (I) Such further or new shares shall be offered to the persons who, at the date 
of the offer, are holders of the equity shares of the Ca,mpany In proportion, 
as nearly as circumstance admit, to the capital pai_d up on those shares at 
that date; 

(II ) The offer aforesaid shall be made by notice specifying the number of shares 
offered and limiting a tlme not being less than 30 days from the date of the 
offer, within which the offer, it not accepted, will be deemed to have been 
declined; 

(111) The offer aforesaid shall be deemed to include a right exercisable by the 
persons concerned to renounce the shares offered to him or any oftl1em In 
favour of any other person; and the notice referred to In sub-clause (II) shall 
contain a statement of this righti 

(Iv) Arter U1e expiry of tlnie specified In the notice aforesaid, or an receipt of 
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earlier lt11:im.at1on from the person whom ~ch notice Is given that l1e declines 
to accept the shares offered, the Board of Directors may dlsp0se of thern In 
such manner as they think most beneficial to the Company; 

B. Nothing In clause (m) of s1.1b·artlcle (A) shall be deemed: 

(1) to extend the t ime within which t li e orrer should be accepted; or 

(II) to authorise any person to exercise t l1e rlght of renunciation for a second 
time on the ground that the person In whcs.e favour the renunciation was first 
made has declined to take the shares comprised In th.e renunciation . 

l.n addition lo and without derogating from the PQwers for the purpose ~onferred 0n the 
Directors under these Articles, the Company In General Meeting may In accordance with 
the provisions Of -Section 81 of ti 1e Act determine that any shares (whether forming parl 
of the original capital of the Company or not) shall be offered lo such persons (whether 
members or holders of Debentur~ of t lw Company or not) In such proportion and on 
such terms a.nd conditions and either at a premium or at p~r or Stlbject to compliance w ith 
the provls(ons of Section 7.9 of the Act) at a discount, as such General Meeting shall 
determine. Any General Meeting may resolve to capitalize any part of the amotJnt 
stanoing to the credit of any of the Company's Reserve account or to the credit of the 
Protit and Loss account of otherwise available for distribution or standing to the credit of 
the share premium account far Issue and dlstrlbutlo1 of fully paid up shares or paying up 
any money for the time being remaining unpaid on any shares remaining unp;ild by any 
members. 

On the issue of redeemable preference shares under the provisions of these Articles, 
the following provisions shall take effect: 

(a) No such shares shall be redeemed except out·of the profits of the Company 
which would otherwise be available for dMdend or out of the proceeds of a 
fresh Issue of shares made for the purpose of the redemption; 

(b) No such shares shall be redeemed unless they are fully paid up; 

(c) The premium, If any, payable on redemption shall have been provided for 
out of the profits of the Company or out of the Company's share premium 
account, before the shares are redeemed; 

(d) Where any su·ch shares are redeemed otherwise than out of the proceeds of 
a fresh issue there shall out of profits which would otherwise have been 
available for dividend be transferred to a reserve. fund, to be called "the 
Capital Redemption Reserve Account" a sum equal to the nominal amount of 
the shares redeemed and the provisions onhe Act relating to the reduction 
of the share capital of a Company shall, except as provided Under Section 80 
of the Act or by these presents, apply as ·r the Capital Redemption Account 
were paid up share capital of the Company; 

(e) Subject to the provisions of Section 80 of the Act and this Article the 
redemf)tion of Preference Shares under these presents shall be effected In 
accordance with the terms and conditions of their Issue and falling that In 
such manner as the Directors may think fit. 

(t) Preference shares shall be redeemed In cons1;mance within the t ime prescrtbed 
by Actor at the option of the Company, which may be redeemed earllerthan the 
time provided under the Act. 

The Company rnay from t ime to time by Special Resolution reduce its shares capital 
(Including the Olpltal Redemption Res.erve Account If any) In any way authorised by law 
and In particular may pay off any paid up share capital upon the footing that lt may be 
called up again pr otherwise and may, If and so far as Is necessary, alter Its Memorandum 
by reducing the amount of its share capital and of Its shares accordingly. 

The ComjJany 1nay In Gen(!ral Meeting by Ordinary Resolution alter the conditions of its 
Memorandum as follows: 
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(a) Consolidate and dlvide all or .any of Its share capital Into shares of larger 
amount than Its existlng shares. 

(b) Sub-divide i ts shares or any of th.em into shares of smaller amount than 
originally f ixed by the Memorandum sub1ect nevertheless to the provisions 
of the Act in that behalf. Subject to these presents the resolution by which 
any shares are sub divided may determine that as between the holders of 
the shares resulting from such sub division one or more of such shares may 
be given any preference or advantage er otherwise over the other or any 
other such shares. 

( c) cancer shares which at the date of passing of tl1e resolution at such General 
Meeting have not beeh taken or agreed lo be taken by any person and 
diminish the amount of the shares so cancelled. 

MODIFICATION OF CLASS RIGHTS 

(il) If at a1iy time the share capital of the Company Is divided Into different classes of 
shares, the rights. attached to the shares of any class may be varied wltti the 
consent In writing of the holders of not le.ss than thre~fourths of the issued 
shares of that class or with the sanction of a special resolution pa~sed at a 
separate meeting of the holders of the lssJed shares orthe class. 

(b) This Article Is not to derogate from any power the Company would h.ave had If 
this Article were omitted and the right of the shareholders being holders of not 
less In the aggregate than 10. percent of the Issued shares of that dass to apply 
to the Court to have the variations or mediRcatlons cancelled as provided by lhe 
Act. 

JOINT HOLDERS 
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BJ. Wl1ere two or more persons are registered as the holders of any share the person nrst Jol11t holders 
named In the Register shall be deemed the sate holder for matters cennected with the 
Company subject to tl1e following and oth·er provisions contained In these Articles: 

(a) The Company shall be entit led to decline to register more than 3 persons as 
the joint holders of any share. 

(b) The j oint holders of any share shall be liable severally as well as jointly for 
and In respect of all calls and other payments, which oughfto be made In 
respect of such share. 

(c) On the death of any one of such joint holders the survivor 0r survivors shall 
be the only person or persons recognise.j by the Company as having any 
t itle to the share but the Directors may require such evidence of death as 
they may deem fit and nothing herein contained shall be taken to release 
the estate of a deceased joint° holder frcm any liability on shares held by 
him jointly with any other person. 

( d) The shareholder whose name appears first In the Register may give 
effectual receipts for any dividends or other moneys payable In respect of 
such share. 

(e) Only the person whose narne stands first nthe Register of Members as one 
of the joi11t holders ol any share shall be entitled to delivery of the 
certificate relating to such share or to receive any other rel;;tted document 
from the Company c;md any notice giver to or document served on such 
person shall be deemed service on all th! j oint holders. 

(f) Any one of two or more joint holders may vote at any meeting either 
personally or by attorney or by proxy In respe.ct of such shares as ff he were 
solely entitled thereto and If more than one Of such joint holders be present 
at any meeting personally or by pro)(V or by attorney then that one of such 
persons so present whose name stands nrst or higher (as the case may be) 
on the Register In respect of such shares shall alone be entit led to vote In 
respect thereof but the other or others al the jolnt holders shall be entitled 
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to be present at the meeting provided always thal a joint holder present at 
any meeting personally shall be entitled Lo vote In preference to a joint 
holder present by attorney or by proxy 3lthough the name of such joint 
holder present by attorney o r proxy stancs first or higher (as the case may 
be) In the Register In respect of suEh shares. Several executors or 
administrators of a deceased Member in whose (deceased Members) sole 
name any share stands shall for the purpo;es of thls clause be deemed joint 
holders. 

BORROWING POWERS 

Subject to the provisions of the Act, the Board of. Director~ may from time to time, by a 
resolution passed at a Meeting of the Board accept deposits or borrow moneys from 
memberey or elsewhere, either In advance of qills or otherwise or elsewhere, and may 
generally raise and secure the paym.ent of such sum or sums In such manner and upon 
such terms and condit ions in all respects as they think fit and In particular by issue of 
bonds or redeemable debenture stock, or any mortgage or charge or other security on 
the undertaking or the whole or any part of the property ofthe Company (both present 
and ti.Jture) Including its µncalled capital for the time being. 

The Company may also, as per the applicable laws and regulations, raise monies from 
any Indian, foreign or non-resident Investor by way of Issue or private placement of Its 
securities, acceptance of deposits or otherwi~ as may be permitted by the rules and 
regulations applfcable for the time being in force. 

Any bonds, debentures, or other securities issued or to be Issued by the Company shall be 
under the control of the Directors who may Issue them upon such terms and conditions 
and in such manner and for such consideration as th2y shall consider to be for the benefit 
of the Company 

Debentures, bonds or other securitie.s may be made assignable free from any equities 
between the Company and the person to whom the same may be Issued. 

Any bonds, debentures, debenture stock or other securities m,ay be issued at a discount, 
premium or otherwise and with any special privileges as to redemption, surrender, 
drawing, allotment of shares, attending at General Meeting of the Companyoppolntment 
of Directors and otherwise, provided that any debenture with a right to allotment or 
conversion into shares shall not be issued without the consent of the General Meeting. 

If any uncalled capital ofthe Company Is included In or d1arged by any mortgage or either 
security the Directors may authorise the person In whose favour such mortgage or 
security is ~xecuted or any other person in trust for him to make calls on the Members In 
respect of such uncalled capital and the provisions herelnbefore contaln.ed In regard to 
calls shall mutatis mutandis apf.>IY to calls made under ·such authority and such authority 
may be made ei<erdsable either conditionally or unconditionally and either presently or 
contingently and either to the e'Xquslon of the Directors' power or othe1w lse ;ind shall tie 
assignable if expressed so to be. 

I f the Directors or any of them or any other person shall become personally liable for the 
payment of any sum primarily, due from the Com:iany the Directors may execute or 
cause to be executed and mortgage, charge or security over or affecting the whole or any 
pari: of the asset:S of the Company by way of Indemnity to secure the Directors or person 
so becoming liable as aforesaid from any loss In respect of such llablllty. 

The Directors shall cause a proper register to be kept in accordance with the Act of all 
mortgages, debentures and charges specifically affecting the property of the Company; 
and shall duly comply with the requirements of the said Act In regard to registration of 
mortgages and charges and in regard to Inspection to be given to creditors or Members 
of the Register of Charges and of copies of Instruments .creating charges. Such sum as 
may be prescribed by the Act shall be payable by any perwn other than a creditor or 
Member of the Company for each Inspection of the Register of Charges. 
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GENERAL MEETING 

91. The Company shall In each year hold a General Meeting as·i13 Annual Geheral Meeting In Annual General 
addition to arw other meetings In lhat year and shall specify the meeting as· such In the Meetti19 
notices calling It; and not more than fifteen months shall elapse between the date of one 
Annual General meeting of the Company and that ·of the next and provided t liat such 
meellhg shall be heltl wlthin nine months after the expiry of the Company's financial year. 
The Annual General Meeting shall be held at the R~is1·ered Office or at some other place 
within the municipal limits of the place where Registered Offfce Is situated, as the 
Directors shall appoint at a time durtng business hours, on a day that Is not a public 
holiday. · 

92. All General Meetfngs other than Annual General l'ilee~ngs shall be called Extraordinary Ordinaf)1General 
General Meetings. Meeting 

93. 

94. 

95. 

96. 

The Directors may, whenever they think fit, convere an Extraordinary General Meeting, 
and Extraordinary General Meetings shall also be convened on such requisition, or, in 
default, may be ·convened by sudi requlsltlonlst!;, a; provided by Section 169 of'the Act. 
lF at any tlme there are not within lndla sufficient' Directors capable. of acting to form a 
quorum, any Director of the Company present In India may convene an Extraordinary 
General Meeting In the same manner as possible as that lh which meetings may be 
convened by the Directors .. 

An Annual General Meeting and an Extraordinary General Meeting shall be called by 
twenty-one days' notice in writing at the least. The r.otice shall be exclusive of the day for 
which It Is given, and shall specify the place, the day and the hour of meeting and the 
business to be transacted and In the case of special business an exf'llanatOI)' statement 
shall be annexed in accor.dance with the provisiom of Section J 73 of the Act and such 
notice shall be given in manner hereinafter mention2d or in such other manner, If any, as 
may be prescribed by the Act to all the Members and to the persons entitled to a share in 
consequence of the death or Insolvency of a Member and to the Auditors for the time 
being of the Company. There shall appear with reasonable prominence In every notice 
calling a general meeting a statement that a Member entitled to attend and vote at the 
meeting Is entitled to appoint a proxy to attend and Yote instead of himself and that proxy 
need not be a Member of the Company. 

The accidental omrsslo11 to give notJce of meeting to, or the non-(eceipt of notice of a 
meetin\j, by, any person entitled to receive notice shall not Invalidate the )l(oceedings at 
that meeting 

('a) In the case of· an Annual Ge.neral Meeting, all business to be transacted at the 
meeting shall be deemed special, with the exception of business relating to: 

(I) the consfderation of accounts, Balance Sheets and reports of the Board of 
Directors and Auditors; 

(In} the declaration of a dividend; 

{Iv) the appointment of Directors In the place of those retiring; and 

(v) the appointment of and the f ixing of remuneration of t l1e Auditors; and 

(b) In the case of any other meeting all business shall be deemed special. 

( c) Wliete any Items of business to be transacted at. the meeting are deemed to be 
special as aforesaid, there shall be annexed to the notice of the meeting a 
statement setting out all material facts concerning all such item of business, 
Including In particular the nature of the concern or intereit, If any, therein of 
every Director, and the Manager, If any. 

Provided that where any Item or special business as aforesaid to be transacted 
at a meeting of the Company relates to, or affects any other company, the 
extent of shareholding Interest In that other company of every Director, and the 
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Manager if any, or the Company·shall also be set out In the Statement if the 
extent or such shareholding inter-est is not less than twenty percent of the 
paid-up capital of that other company. 

(d) Where any Item of business consists of the according of approval to any 
document by the meeting, the time and place where the document can be 
Inspected shall be specified in the st;;ternent aforesaid. 

(i). A resolution shall be Ordinary Resolution when at a General Meeting of which 
the notice required Under the Act has been du,y given, the votes cast (whether 
on a show of hands, or on a poll, as the case maybe), In favour of the resolution 
'(indudi ng the casting vote, If any, or U1e Ch;iirman) by Members who, belng 
enl;it led to do so, vot e In person or where proxies are allowed, by proxy, exceed 
the votes, if ;;;ny, cast against the resolution byMenibers so entitled and voting. 

(2) A resolution shall be a Special Resolution when: 

(a) the Intention lo propose the resolution as a Special Resolution has been 
duly specified in the notice calling the General Meeting or other intimation 
glven to the Members of the resolution,· 

(b) The notice required under the Act l1as been duly given of the General 
Meeting; and 

(c) The votes cast In favour of the resolution (whether on a show of hands, or 
on a poll as the case may be), by Members who, being entit led so to do vote 
In person or where proxies are allowed, by proxy, are not less than 3 t imes 
the number of the votes, If an'y, cast against the resolution by Members so 
entitled and voting. 

( l) Where, by provisions contained In the Act or In these presents, Special Notfce 
Is required of any resolution, notice of the Intention to move the resolut lqn 
shall be given to the Company not less than 14 days before the meeting at 
which It is to be moved exclusive of the day on which the notice Is served or 
deemed to be s.erved and the day of the meeting. 

(2) The Company shall, Immediately after the n£tlce of the Intention to move any 
such resolution has been received by it~ give Its members notice of the 
resolution In the same manner as 1t gives notice of the meeting, or Ir that Is 
not practicable, shall give them notice thereof, .either by advertisement In a 
newspaper having an appropriate circulation or In any other mode allowed by 
these presents, not less than seven days before the meeting. 
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99. Notwithstanding anything contained in these Articles, the Company, in accordance with Passing of 
the provisions of Section 192A of the Companies />.ct, 1956 and the relevant rules and Resolulfon by 
regulations notified there under from time to time, may and In the case of resolutions way of Postal 
relatln9 to such business as the Central Government may by notification declare to be BiJ//ot 
conducted only by postal ballot, shall get any resolution passed by means of a postal 
ballot, Instead of transacting the business in the general meeting of the Company. 

PROCEEDINGS AT GENERAL MEETINGS 

100. Five Members personally present shall be a quorum for a General Meeting and no Quorum at 
buslnes~ shall be transacted at any G.erieral Meetlng unless the req1,1lslte quorum be General Meeting 
present at the commencement·of the business. 

101. n1e Chairman of the Board of Directors shall be entltled·to take the Chair at every General Chalrmgn 
Meeting. Ii there be no Chairman or If at any meeting he Is not present within fi fteen 
minutes after the time appointed for holding such meeting, or Is unwilling to act, the 
Directors present may choose one of their members to act as Chairman of the meeting 
and In default ef their dolng SQ, the Members preser,t shall choose one of the Directors to 
take the Chair and If no Directors present be wll~ng to ta.ke the Chair, the Members 
present shall c~oose one or their members to be the Chairman of the Meeting. 
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202. If within half an hour after the time aPJ)O(nted fo1 the holding of a General Meeting a Proceeding whe11 
quorum be not present the meeting if convened on 1 he requisition of shareholders shall quorum 11ot 
be dissolved and 1n any other case shall stand adjourned to 1"11e same day in the next present 
week; at the same time and place and or to such other day and at such other Ume and 
place as the Directors may determine. If at such adjourned meeting also a quorum be nol 
present within half an hour from the time appointed for holding the meeting the Members 
present shall be the quorum and may transact the business for which the meeting was 
called. 

103. The Chairman wllh the consent of meeting may adjourn any meeting from time to bme Adjoumed 
and from place to place; but no business shall be transacted at any adjourned meeting Meeting 
other than business, whld1 might have been transacted at the meeting from which the 
adjournment took place. No notice of an adjourned meeting shall be necessary to be 
!Jiven unless the meeUng Is adjourned sine die. 

104. At any Genetal Meeting a resolution put to the vote of the meeting shall be decided on a What Is to be 
show of hands unless a poll Is (before or on the dedaratlon of the result on the show or evidence of 1t1e 
hands) demanded In the manner hereinafter rrentloned, and unless a poll Is so passing of 
demanded, a declaration by the Chairman that a resolution has, on a show of hands, been resolution where 
carded, or carried, unanimously, or by a particular majority, or lost and an entry to that the poll not 
effect In the book 0( the proceedings of the Company shall be conclusive evidence or the demanded 
fact, Without proof or the number of proportion ol lhe I/Otes recorded In favour of or 
against such resolution. 

105. (a) Before or on the declaration of the result or the voting on any resolution on a show Demand fur poll 
of hands, a poll may be ordered to be taken by the Chairman of the meetlng of his 
own motion, and shall be ordered to be tal\en by him on a demand made In that 
behalf by any member or members present In person or by proxy and holding shares 
In the Company 

i. which confer of power to vote a resolution not being less than one-tenth 
of tO(al V0(1ng power in respect of -esolution or 

ii. on which an aggregate sum of not less than Fifty Thousand Rupees has 
been pald·up. 

(b) The demand for a pall may be withdrawn at anytime by the person who made the 
demand. 

(c) The poll shall be by way or secret ballot 

106. (a) If a poll Is demanded on the election of a Chairman or on a question of Time of taking 

107. 

108. 

109. 

adjournment, It Shall be taken forthwith and without adjournment. poll 

(b) A poll demanded on any other question shall be taken at such time not being later 
than 48 hours from the time when the demand was made, as the Chairman may 
direct. 

On a poll taken at a meeting of the Company, a Member entitled to more than one vote, 
or his pro)(y or other person entitled to vote for him as the case may be, need not If he 
votes, use all his votes or cast In the .same way all lhe votes he uses. 

(a) Where a poll Is to be taken, the Chairman of the Meeting shall appoint two 
scrutineers to scrutinize the votes given on the poll and to report thereon to him; 

(b) The Chairman shall have power, at anytime be'ore the result of the poll ls declared, 
to remove a scrutlneet from the office and to fill vacancies In the office or the 
scrutineer ansing from such removal or from any other cause; 

(c) Of the two scrutineers appointed under this Artlde, one shaQ always be a Member 
(not being an ofOC'ef or employee of the Company) present at the meeting, 
provided that sud1 a member ls available and willing to be appointed, 

(a) Subject to the provisions or the Act, the Chairman or the meeting shall have power 
to regulate the manner ln which a poll shall be taken. 

(b) The result or the poll shall be deemed to be the decision of the meeting on the 
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rcsolut1on on which the poll was taken. 

In case of an equality of votes, whether on show of hands or on a poll, the Chalrmiln of 
the meeting al which the show of hands takes place or at which the poll ls demanded, 
shall be enbtled to a casting vote In addition to his own vote which may be entitled as 
a Member. 

The demand for a poll shall not prevent the conbnuance of the meeting ror the 
rransaction of any business other than the question on which the poll has been 
demanded. 

The Company shall maintain minute books of general meet111gs and all other statutory 
records and books of accounts In accordance with :he applicable provisions of the Act. 
The Company shall cause minutes of all proceedings of General Meetings to be entered 
In the books kept for that purpose wilh their pages consecutively numbered, within 30 
days of the conclusion of every such meeting roncemed. The minutes or each meeting 
shall contain a fair and rorrect summary of U1e proceedings thereat. Any such minutes if 
purpOrtlng to be signed by the Chairman or the me!ting at which the proceedings took 
place or In the event of tile death or Inability or that Chairman within that period, by a 
Director duly authorised by the Board for lhe purpose, shall be evidence of the 
proceedings. 

The book containing minutes of the proceedings o' General Meetings of the Company 
shall be kept at the Registered Office of the Cornpant and shall be open to the inspection 
of any Member without charge between ll.00 a.m. to 1.00 p.m, on all working days. 

Any Member shall be entitled to be furnished within 7 days after he had made a request 
In that behalr to the Company with a copy of any minutes referred lo above at such 
charge as may be prescribed by the Act. 

VOTE OF MEMBERS 

115. ( 1 )Upon a show of hands every Member entitled to vote and present in person or proxy 
shall haw one vote. 

(2)Upon a poll every Member who being an lndlllldllill ls present in person or by attorney 
or by proxy or being a Corporation is presenl by a representative or proxy shall have 
voUng right In proportion to his share of lhe pal1 up equity capital of the Company. 

Provided that In the event of the Company 1ssulrg Preference Shares, the holder or 
such Preference Shares shall have no right to vote either In person or by proxy, at any 
General Meeting by virtue or in respect of their holdings of Preference Shares, unless 
the preferential dividend due on such Preference Shares or any part of such dividend 
has remained unpaid in respect of an aggregate period of not less than 2 years preceding 
the date of commencement of the meeting or unless a resolution Is proposed dlrec;tly 
affecting the rights or privileges attached to such Preference Shares; 

For the purpose or tills Article: 

(al Any resolution for winding up of the Company or for the repayment or 
reductlon of Its share capital shall be deemed directly to affect the rights 
attached to Preference Share. 

(b) Dividend shall be dee-med to be due on P'eference Shares ln respect of any 
periOd whether a dividend has been dedared by the Company on such shares 
tor such period or not-

1. on the 1a·st day specified ror the payment or s1Jch dividend for such 
period In the Article or other lnstnmenl executed by the Company In 
that behalf; or 

fl, In cas.e no day has been specified, on the day Immediately following 
such period. 
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(3}A member may also exercise his vote at a General Meeting by electronic rnode in VotJng by 
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accordance wrth Section 108 of the Companies Act, 2013 and Rules made there 
under and shall be eligible to vote only once for a single resolution. 

Any Member who Is a Corporate Body presenl by a representative duly authorised by a 
resolution of the Directors or other govemlhg body of such Corporation In accordance 
with the provisions of the Act may vote on a show of hands as 1r It was a Member of the 
Company. The production at the Meeting of a copy of such resolution duly slgned by one 
Director of such Corporation or by a Member of its governing body and certified by him as 
being a true copy of the resolution shall on production at the Mei!ling be accepted by the 
Company as sufficient evidence of the validity or h!S appointment. 

Subject to the provisions of the Act no Member shall be entlUed to be present or to vote 
at any General M~tlng either personally or by proxy It' call or other sum shall be overdue 
and payable to the Company In respect of any of the shares of such Members 

Any person entitled under the transmission clause for transfer of any shares may vote at 
General Meetings In respect thereor as If he was t11e registered holder of such shares 
provided that at least 46 hours before the time or holding the Meeting or Adjourned 
Meeting as the case may be at Which he proposes to vote he shall satisfy the Directors of 
his right to transfer such shares lrtless the Directc;ys shall have previously admitted hlS 
right to vote at such meeting In respect thereof. 
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119. (a) Any Member of the Company entitled to attend and vote at a meeting of the Quah'fication of 
Company shall be entitled to appoint another person (whether a Member or not) as proxy 

120. 

121. 

122. 

123. 

his proxy to attend and vote Instead of hlmse f; but a proxy so appointed shall not 
have any right to speak at the meeting. 

(b) In every notice calling a meeting of the ::ompany, there shall appear with 
reasonable prominence a statement that Member entitled to attend and vote Is 
entitled to appoint proxy to attend and vote Instead of himself and that a proxy 
need not be a Member. 

Votes may be given either personally or by proxy or In case of a Corporation also by a 
representative duly authonsed as aforesaid. 

Every Instrument or proXy whether for a speclfled m~etlng or otherwise shall be In writing 
under the hand of the appointee or his attorney authorised In writing or If such appointer 
Is a Corporation under Its Common seal or the hand of an officer or attorney duly 
authorised by it In the form specified by the Act and shall be deposited at the office not 
less than forty eight hours before the time for holding the meeting ot which the person 
named fn the Instrument proposes to vote. 

A vote given In accordance with the terms of an Instrument of proxy shall be valid 
notwithstanding the previous death of the principal or revocation of the proxy or of any 
power of attorney under which such proxy was slgned to the transfer of the shares In 
respect of which the vote s given provided that 110 Intimation In writing of the death. 
revocation or transfer shall have been received at U1e office before the meeting. 

No objection shall be made to U1e vahdity of any vote except at the meeting or poll at 
which such vote shall be tendered and every vote whether given personally or by proxy 
not disallowed at such meeting or poll, shall be deemed valid for all purposes of such 
meeting or poll Whatsoever. 

The Chairman of any meebng shall be the soie judge cl the validity of eNery vote 
cendel-ed at such meeting. The Chairman present al the taking or a poll shall be the sole 
Judge of the validity of f?<101Y vote tendered at such poll. 

In ll1e case of an equality of vote, the Chairman shall both on a show of hands and a poll 
have a casting vote in addition to the vote or votes to which he may be entitled as a 
member. 
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125. Any Member whose name Is entered In the Register of Members of the Company shall Equal rights of 
enjoy the same rights and be subject to the same llabllllles as all other Members holding 
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DIRECTORS 

.ll6. Unless and until otherwise determined by the Company In a General Meeting the number Number of 
of Directors shall not be less than three or more th<n 12 ei<cludfng Alternate directors. Directors 

127. The persons named hereinafter shall become the fi1st directors of the Company. First Directors 

l ) Bf jay Kumar De 

2) Satyerwtra Nath Kundu 

J 28. The Company shall subject lo the provisions of the Act be entitled to agree with any tvom/11ee 
person, firm or body corporate or corporation that he or It shall have the righl to appoint Director 
his or Its nominee on the Board of Directors of the Company upon such terms and 
cond1Uons as the Company may deem fit. The person, firm or body corporate or 
corporatlon shall been entitled from time to time to remove any such Director or Directors 
and appoint ;mother or others In his or their places. t-e shall be entilla:l ID the same rights 
and pnvtleges and be subject to the same obligation as any other Director d the 
Company. 

129. Any trust deed covering the Issue of debentures or lhe Company may provide for the Debenture 
appointment of a Director (1n these presents referred to as the Debent.'Ure Director) for Director 
and on behalf of the debenture holders for such period as Is therein provided not 
exceeding the period for which the debentures or any of them shall remain outstanding 
and for the removal from office of such Debenture Director and on a vacanc.y being 
caused by resignation, death, removal or otherwise ror appointment of a Debenti ire 
Director In the vacant place. 

130. (a) lhe Board of Directors may appoint an Alternate Director to act for Director Alternate 
(hereina~er in this ArtJde called the original Director) at his suggestion or otherwise, Director 
during his absence, for a period of not less than 3 months from the State in which 
meetings of the Board are ordinarily held; 

(b) An Alternate Director appointed under sub·artlde (a) sllall not hold office as sud1 for 
a period longer than pennissible to the original Director In whose place he has been 
appointed and shall vacate office If and when the original Director ret.lJms to the State 
In which meetings of the Board are ordinarily held or If the original Director vacates 
office as Director; 

(c) lf the term of the office of the original Director ls determined before he returns to the 
State aforesaid any provision for the automatic re-appointment of retiring Directors In 
default of another appointment shall apply to the original, and not to the Alternate 
Director. 

131. No Directors shall be required to hold any share or quallncatlon shares at the Company. Quallficatlon of 
Directors 

132. Each Director shall be entitled to be paid out or ltie funds of the Company by way of Remuneration or 
remunerabon for his services such sum as may be fixed by the Board of Directors from Directors 
time to time within the limit as may be pennlssible under the provisions of the Act and 
rules and notifications thereunder for every meEtlng of the Board of DirectOfS or 
Committee thereof attended by him. Subjea to the provisions d the Act and other 
applicable Acts and rules, the Directors shan also be entitled to receive In each year 
commtSSlon at such rate or percentage of the net profit of the Company to be computed 
In accordance with the provisions of the Ad and other applicable Acts and rules and such 
commlsston shall be c!Jvided among the Directors In such proportions and manner as may 
be detennined by them. Directors may allow and pay to any Director who for time being 
Is residing out of the place at which any meeting of the Directors or Committees thereof 
may be held and who shall come to that place for the purpose of attending such meeting 
such sum as the Directors may consider fair ard reasonable for the expenses In 
connection with hls attending the meeting In addltlon to his remuneration as above 
specified. ff any Director being willing to be appointed to an executive office either whole 
time or part time or be called upon to perform extra services or to make any special 
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exertions for any of the purposes of the Company then subject to Sections 198, 309, 310, 
314 and other applicable provisions or the Act, the Board may remunerate such Director 
either by a fixed sum or by percentage of profits or otherwise and such remuneration may 
be either In addition to or In substitution for, any other remuneration to which he rnay be 
entitled. 

The Director shall have power at a11ytlme and from time to time to appoint subject lo the 
provisions of these presents any person as a Director either to fill a casual vacancy or as­
an additional Director to the Board but so ttiat tlie total number shall not at anytime 
exceed the maximum number as fixed in these Articles; but any director so appointed as 
an additfonal director sliall hold office enly upon the date of the next following Annual 
General Meeting of the Company and shafl then lie entitled for re-election and ariy 
Director so appointed to fill a casual vacancy shall hold office only up to which the 
Director In whose place he is appointed would have held office If it had not been vacated. 

Subject to the provisions of the Act, the continuing Directors may act not withstanding 
any vacancy in their body; but so that If the number falls below the minimum number 
fixed the Directors shall not except In emergencies or for the purposes of filling up 
vacancies or for summoning General Meeting Of the Company act so long as the number 
Is below the minimum and they may so act notwithstanding the absence of a necessary 
quorum under the provjsions of these Articles. 

The office of a Director shall be vacat.ed Ipso facto:· 

a. If by notice In writing given to the Company he resigns from his office; or 

b. In any Of the events specified In sub-section (1) of Section 283 or the Act. 

Every Director of the Company wtto Is In anyway, whether directly or indirectly concerned 
or Interested in a centract or arrangement, or proposed contract or arrangement entered 
Into orto be entered into, by or on behalf of the Company, shall disclose the nature of his 
concern or Interest at a meeting of the Board of Directors In the manner spedfie.d and fn 
accordance with the applicable provisions of the Act. 

No Director of the Company shall as a Director, take any part ln the dlstussion of, or vote 
on, any conlract or arrangement entered Into, or to be entered Into by cir on behalf of the 
Company, ff he is In anyway, wtiether directly or Indirectly, cpncerned or lnteresl;ed In tne 
contract or arrangement; nor shall his presence count ror the purpose of forming a 
quorum at the time of any such discussion or vote; and if he does vote, his vote shall be 
void. 

ROTATION OF DIRECTORS 
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138. At every Annual General Meeting of the Company ottier than the First Annual General Directors to 
Meeting, one-third of such or the Directors for the time being as are liable to retire by retire Annually, 
rotation or, if their number rs not 3 or a multiple of 3,then the number nearest to one third how.determined 
shall retire from office by rotation. 

139. The Directors to retire by rotation at eve<y Annual General Meeting shall be those (other Wf1ich Directors 
than the Nominee Director) who have been longest in office since their last appointment, to rellre 
but as between persons who became Directors. on !tie same day those who ate to retire 
shall .(unless they otherwise agree among themselves) be determined by lot. 

140. A retiring Director shall be eligible for re-election. Retiring 
Directors eligible 
for re-election 

141. The Company at the Annual General Meeting at which a Director retires In manner Company tr> fill 
aroresald may fill up the vacated office by appointing the retlrtng Director or some other up vacancy 
person thereto. 

l4i. lf the place or the retiring Director Is not.so filled i;p and the meeting has not expressly Retiring 
resolveiJ not to fill the vacancy, the meeting shall stand adjourned till the s.ame day In the Directors t!l 
next week, at the same time and place, or If that day is a public holiday, till the next remam m omce 
succeeding day which Is not a public holiday, at the same tlme and place and 1t at the till successor.> 
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adj ourned meeting alffi, the place of the retiring Director Is M t filled up and that meeting appomted 
al5o has not expressly rewlved not to fill the vacancy the retiring Director shall be 
deemed to have been re-appointed at the adjourned meetin!J, uliless : 

(I) at t hat meeting or at the prevrous meeting a resolution fer the re-appointment of 
such Director has been putto the meeting 3nd lo.st; 

(II) the retiring Director has, by a notia. In writ ng addres.~e(:I to the Company or its 
Board of Directors, expressed his unwillingness to be so re-appointed; 

(Iii) he Is not quallned or Is disqualified for appointment; 

(iv) a resolution, whether Special or Ordinary; is required for his app0intment by 
v.irtue of any provisions or the Ad; 

(v) the proviso to sub-section (2) r/f Section 263 of the Act Is applicable to the case. 

(a) At every Annual General Meeting of the Comp<;ny a motion shall not be made for the 
appointment of two or more persons as Directprs of the Company by a single 
resblu~ion, unless a resolution that it shall be sc be made has first been agreed to by 
the meeting without any vote being glven aga nst It. 

(b) A resolution moved In contravention of sub-artide (a) of this Articles.hall be void 
whether or not objection Is taken at the time to its being so moved, provided that 
where a resolution so moved is passed, no provision for the automatic 
re-appointment of retiring Direµors in default of another appolntrnent shall apply. 

(c) For the purposes of this Article, a motion for approving a perso11's appalhtment or 
for nominating a person for appointment shall be treated as a motion for his 
appointment. 

(l.) No person, not being a retiring Director. shall te eligible for election to the office of 
Directors at any General Meeting, unless he or some other Member intending to 
propose him has, at least 14 clear days before the meeting, lef\ at the office a notice 
In writing under his hand signifying his candidature for the offi(e of Director or the 
Intention of such Member to propose him as a candidate for that offi[e. 

(2) The Company shall inform its Members or the candidature of a person for the office 
of Director or the Intention of a Member to propose such person as a candidate for 
that office by serving individual notices on the Members not less than seven days 
before the meeting; Provided that it shall not be nece5sary for the Company to serve 
Individual notices upon the Members as aforesaid If the Company advertises such 
candidature or intention not less than seven days before the Meeting In at least (';vo 
Aewspapers circulating in the place where the Registered Office of the Company is 
located, of whleh one is publlslied In the English language and the other In the 
regional language of that place, 
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l45. The Company may by Ordinary Resolution remove a Director, (not being a Nominee Removal of 
Director) beforec ttie expiry of his period ofoffice, subject to the provisions of Section 284 Director 

146: 

147. 

148. 

of the Act. 

PROCEEDINGS OF DIRECTORS 

The Directors rnay meet together for the despatch of business, adjourn and otherwise 
regulate their meetings and proceedings as they think lit; provided however that a 
meeting of the-Board of Directors shall be held at least once in evei.y 3 calendar months; 
and at least 4 such meetings shall be held m every year. 

The Chairman may ·at any time and the Managlrg Director or lhe Secretary of the 
Company as may be authorised by the Directors shall upon the request of two Directors 
convene a meeting of the Directors. 

Notice of every meel'lng of the Board of Directors of lhe Company shall be given In writing 
to every Director for the lime being In Jndia, and at his usual address In India to everv 
other Director . 
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l 49. The Directors may elect Cl 1alrman of the Board of Directors .and determine the period for Cfl,Wman or 
whiCh he Is to hold office. All meetings of the Directors shall be presided over by s.uch Board of 
Chairman lf present, but If at any meeting of Directors the Chairman be not presei1t, at Directors 
the lime appointed ror holdfng the same, then and 11 lhat case the Directors shall choose 
one of the Directors then present to preside at the meeting. 

150. Questions arising at any Board meeting shall be decided by a maJorlty of voles, and In Question ilt 
case or an equality of votes, the Chairman of the meeting (whether the Oiairrnan Board meeting 
appointed by virtue of these presents or the Director presiding at such meeting) shall how decrde.d 
have a second or casting vote. 

151. The quorum for meeting of the Board of' Directors or t11e Company shall be one third or Its Quorum and its 
total strength (any Fraci:Jon contained in that one third being rounded off as one) or two competence to 
Dl"P.Ctors whichever Is hi~her; provided that where ·at any meeting, the number or exercise powe,"S 
Interested Directors exceeds or is equal to two thirds of the total strengtti, the number of 
the remaining Directors, that Is to say, the number of the Directors who are not 
Interested, present at the meeting being not less than two, shall be the quorum during 
such time. 

For the purpose of this Artlcle:-

(i) 'total strength' means the total strength of the Directors of the Company as 
determined In pursuance of the Act, a fl er deducting therefrom the number of the 
Directors, If any, whose places may be vacant at the time; 

(ii) "lnterested Directors" means any Director whose presence cannot by reason of 
Section 300 or any other provisions of the Act count for the purpose of 
forthcoming a quorum at a meeting of the Soard,. at the time of the discussion or 
vote er any mailer. 

152. (a) If a meeting of the Board could not be held for want of quorum, then, unless the Procedur.e where 
Director present at such meeting otherwise decide, the meeting shall automatlcal ly meeting 
stand adjourned till the same day In the next week, at the same time and place, or If adjourned for 
that day Is public holiday, till the next succeeding day which ls not a public holiday at wan/' 'Of quorvm 
tl1e same time al'ld place. 

(b) The provisions of Artide 147 shall not be deemed to have been contravened merely 
by re.ason of the fact that a meeting of the Board which had been called In ccimplia11ce 
with the terms of that Article could not be held for want of quorum. 

153. The Directors may subject to the provisions of the Act delegate any of their povlers to Directors may 
Committees consisting of such Member or Members of their Board or to managers, appoint 
secretary, officers and otheremployees and persons lndudlng any' firm or body corporate Committee 
as they think fit, and they may from trme tb time revoke such delegation. MY such 
delegatee shall In the exercise of the powers so delegated, conform to any regulations 
that may from time to time be Imposed on It by the Directors. 

154. The meetlngs and proceedings of any such Committee shall be gov~rned by the Meetings or 
provisions o( these presents for regulating the meetings and proceedings of the Commmee how 
Directors, so far a~ the same are applicable thereto and are n·ot superseded by any such to be go,verned 
regulations made bythe Cilrectors under the last preceding Article. 

155. All acts done. by any meeting of the Board or of a Committee th.ereof or by any person Acts of Bocrd or 
acting as a Director shall be valid nolwlthstandlng that it may be afterwards discovered Committee valid 
that the appointment of any one or more of such Directors or of any person acting as notwitl1stariding 
aforesaid, was Invalid by reason of defect or dlsquallflcatfon or had terminated by virtue defect of 
of any provision contained In the Act or these presents; provided that nothing In this appol11tment 
Artide shall be deemed to give validity to acts done by a Director after his appointment 
has been shown to the Company to be Invalid or to have terminated. 

156. No resolution shall be deemed duly passed by the Board or by a Committee thereof by Resolution by 
circulation, unless the resolution has been circulatec in draft, tog!'!ther with the necessary Cfrculation 
papers, if any, to all the Directors, or to all the Merrbers otthe Committee, then In India 
(not being less in number than the quorum fixed ror a meeting of the Board or 
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Committee, as the case may be), and to all other Directors or Members at their usual 
address in India and has been approved by such ot l11e Directors as are then In India, or 
by a majority of such or them, as are entitled to vote on the resolution. 

157. nie Company shall cause minutes of meetings or lhe Board of Directors and all M1{11Jtes of 
committees of the Board to be duly entered in a book or books provided for that purpose. proceed1i1gs of 
Each page or every such book shall be consecutively numbered and initialled or signed Dfrectors and 
and the last page or lhe record of proceedings or e3Ch Board or Committee meetings In Committees 
such books shall be dated and signed. The mlnut~ shall contain 
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(a) a fair and correct summary of the proceed figs at the Meeting; 

(b) the names of the Directors present at the Meeting of the Board or Directors or of 
any Committee of t·he Board: 

( c) all orders ma do by l'he Board and Committee of the Board and ail appointments 
of Officers; 

(d) all resciutlons and proceedings of Meetings or the Board and the Committees or 
the Board; and 

(e) In the case of each resolutloos passed ata Meeting or the Board, the names of 
the Directors, If any, dissenting from, or net concurring In, the resolution. 

The minutes of any meeting of the Board or of any Committee of the Board, purporting 
to be signed by the Chairman of the sald meeting or U1e Otalrman of the next succeeding 
meeting shall for all the purposes whatsoever be prlma face evidence of the actual 
passing of the resolutions recorded and or the re~ularlty of the meeting al wl 1lch the 
same shall appear to have taken place. 

Notwithstanding anything contained herein, the direc:tor(s) may participate In the 
meeting(s) of ihe Board or any Committee thereof through eledronic mode by video 
conferencing or other audio vfsual modes as may te prescribed, and the Olrector(s) so 
participating shall be deemed to be present at the neetlng for the purposes of quorum, 
voting, recording or minutes and an other relevant provisions In this regard by following 
procedure specified under applicable laws for the time being in force and rules, 
regulations, circulars, notifications, guidelines etc:. issued I to be Issued from time to time 
by competent/statutory authorlty(les)."' 

POWERS OF DIRECTORS 

Subject to the provisions of the Act and these presents, the business or the Company 
shall be managed by the Board, who may exercise all such powers and do all such acts 
and things as the Company Is by its Memorandum or Articles of Association or otherwise 
authorized to exercise and do and ate not by these presents or by statute directed or 
required to be exerosed or done by the Compan}' In a General Meeting, bul subject 
nevertheless to the provisions or the Act and of the Memorandum or Association and 
these presents and to any regulatlons not being Inconsistent with Memorandum or 
Association and these presents from time to lime made by the Company In a General 
Meeting provided that no such regulation sl1all Invalidate any prior act of the Directors 
which would have been valid If such regulations had not been made. 

The Board shall exercise the following powers on be1alf of the Company, and shall do so 
only by means of resolutions passed at Its meeting~ 

(a) The power to make calls on shareholders ri respect of money unpaid on their 
shares; 

(b) The powers to Issue debentures; 

( c) The power to borrow money otheiw1se than on debentures; 

( d) The power to Invest the funds or· the Company, and 

( e) The power lo make loans; 

Provided that the Board may, by a resolution passed at a meeting, delegate to any 
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Committee of Directors, lhe ManagfrlQ Dlrector, the Manager or any.other principal officer 
of the Compa11y or fn the case of a branch office of the Company, the principal officer of 
the branch offiee of the company, the powers specified In clauses (c), (d) and (e) to the 
extent specified In Section 292 of the Act and at such conditions as the Board may 
prescribe. 

The Board shall not, except with the consent of the Company m General Meeting: 

(a) sell, lease or otherwise dispose off the whole, or substantially the whole, of the 
undertaking or the coml"any, or where the Company owns more than one 
undertaking, of the whole, or substanti91ly the whole, of any such undertakings; 

{b) remit, or give time for the re-payment of any debl due by a Director; 

(<::) Invest, otherwise than in trust securities tile amount of compensation received 
by the Co.mpany in respect of the compulsory acquisition of any undert?king or 
the Company as referred to In clause (a), or of any premises or properties used 
for an)I such undertaking and without which It cannot be carried on or can be 
carried on only with difficulty or only after a considerable time; 

(ci) borrow moneys, where the moneys to be borrowed together with the moneys 
already borrowed by the Company, (apart from temporary loans obtained from 
the Company's bankers In the ordinary course of business) will exceed the 
aggregate of the paid· up capital of the Company and Its free reserves, that Is to 
say, reserves not set apart for any specific purposes; or 

(e) contril>ute to charitable and other funds not directly relating to the business of 
the Company or the welrare of its employees, any amounts the aggregate of 
which will, In any financial year, exceed Rs.50,000/- or 5 percent of Its average 
net profits as determined In accordan·ce With the provisions of the Act durlng the 
3 financial years Immediately preceding, whichever is greater. 

Without prejudice to the genetal powers conferred by Artlde 161 and the other powers 
conferred by these presents 'but subject however to the provisions of the Act, it Is hereby 
expressly declared that the Directors shall have the following powel'S : 

(a) To pay the costs, charges and i;:xpenses, pr~llminary and Incidental, for the 
promotion, formation, establishment and registration of the Company. 

(b) To have an Official Seal for use abroad. 

(c) To keep Foreign Register In accordance with the pn;i\lislons of the Act. 

( d) To purchase or otherwise acquire for the Company any property rights or 
privileges that the Company Is authorised lo acquire at such price and generally 
on such terms and conditions as they think fit. 

{e) To open or close accounts with any bank or bankers or with any company, firm 
or Individual and to pay money Into and draw or transfer money from any such 
.account fr0m time to time as the Directors may think fit. 

(f) To secure the fulfilment of any contracts. Jr engagements entered Into by the 
Company by mortgage or charge of all or any of the property of the Company 
and Its unpaid capital for the tlme belng_or In such other manner as they ttilnk tit. 

(g) To accept from any Member, so far as may be permlssJble by law, on such terms 
and condition; as may be agreed a surrenc'er of his shares Of stocks or any part 
thereof. 

(h) To Institute, conduct, defend, compound or abandon any legal proceedings by or 
against the Company, or its officers, or otherwise concerning the affairs of the 
Company, and also to compound and allow time for payment or satisfaction of 
any debt due or any clalms or demands by or against the Company. 

(I) To invest and deal with any of the moneys of the Company not Immediately 
required for the purposes thereof1 upon such securities and In such manner as 
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they may think fit and from time to time tc vary or realise such investments. 

U) To execute In the name and on behalf of the Company In favour of any Director 
or other person who may incur or be about to Incur any personal llabllilyfor the 
benefit of the tempany, such mortgages of the Company's property (present 
and future) as they think fit; and any such mortgage may contain In a power of 
sale and sucl1 other powers} cevenants and provisions as shall be agreed upon. 

(k) Subject to the provisions of.these Artldes, to subscribe or guarantee money for 
any national, charitable, benevolent, publlc, general 9r useful object or for any 
exhibition or to any inStitution, club, soclet{ or fund. 

(I) To comply with the requirements of any local law, which in their opinion It shall 
In the int~restof the Company, be necessary.or expedient to comply with. 

(m)At any time and from t ime to time but subject to the provisions of Section 292 of 
the Act and these presents by Power of Attorney to appoint any person or 
persons to be the attorney or attorneys of the Company for such purposes and 
with such powers, authorities and discretion (not exceeding those vested in or 
exercisable by the Director under these presents} and for such period and 
subject to such conditions as the Directors may from time to time think fit and 
any such appointment ( if the Directors think fit) may be made in favour of any 
Company or the members, directors, nominees or managers of any Company, 
firm or otherwise in favour of any fluctuating body of persons whether 
nominated directly or indirectly by the Directors, and any such Power of Attorney 
may contain such powers for the protectio1 or convenience of persons dealing 
with such attorneys as the Directors may think fit. 

MANAGING DIRECTOR /WHOLE-TIME DIRECTOR 

Tb give sec/Jf/ty 
byway of 
fndemnity 

Tb subscribe for 
charitable ft.Ind 
etc 

Tb ensure 
compliance of 
local laws 

164. ('a) Subject to the provisions of the Act, the Soard may from t ime to time appoint or Managing 
re-appoint one· or more of its number to be the Mahaglng Dlrector or Managing Dlrectnr / 
Directors or the whole tirne Director or Directors of the Company for such terms not Wf1ole-tlme 
exceeding nve years at a time and for such terms, on such remuneration and upon DlredDr 
such conditions Cis it may think flt. 

165. 

(b) Subject to the provisions of the Act, the Board may from time to time entrust to and 
confer upon the Managing Director or the whole time Direi:;:tor, for the time being, 
such of the powers.exerci~ble under these presents by the Board as they may think. 
fit and may confer such powers for such time and to be exercised for such objects 
and purposes and upon such terms and concitions, and with such restrictions as 
they ttiink expedient and they may confer sue~ powers, either collaterally with or to 
the exclusion qf and In substitution for all or any of the p<iw!?rs cif the Board, In that 
behalf, and may from time to' time revoke, wltlldraw, alter or vary all or anY of such 
powers. 

(c) Subject to the provisions of the Act, Managing Director shall not, while he continues 
to hold that office, be subject to retirement by rotation. If he ceases to hold the 
office of a Director for any cause whatsoever he shall Ipso facto and Immediately 
cease to be the Managing Director. 

THE SEAL 

lhe Directors shall provide a Common Seal for the purposes of the Company, and shall 
have power from lime to tlme to destroy the Seal and substitute a new Seal In lieu 
thereof, and the Directors shall provide for the safe costody of the Seal for t he time being, 
and the Seal shall never be Used except by or under t he authority ofthe Directors or a 
Committee of Directors previously given. 

Any document to which the Seal of the Company Is affixed, other than share certificates, 
shall be signed by a Director; provided that certificates of shares may be under the 
signatures of such persons as provided by the Cornpa11ies Os.sue of Sham Certificates) 
Rules In force from U111e tb time. Save as otherw se expressly provided by the Act a 
document or proceeding requiring authentication by the ·company may be signed by the 

The Sea? Its 
custody and use 



(27) 

Director. or by the Secterary or by any other officer avthorl!.ed in that behalf by the Board 
and need not be ur1der Its Seal. 

166. The Company may cxerose the powers conferred by Section 50 or the Acl and such Seal abroad 
powers shall accordingly be vested In the Directors. 

l67. 

168. 

L69. 

170. 

l 7J. 

172. 

173. 

174. 

175. 

176. 

J,77. 

DIVIDENDS 

The ptollts of the Company subject to any special rights re.latlng thereto created or 
autllon_<ed to be created by the Memorandum er these presents and subjecl to the 
provisions of the Act and these (J(esen!S, shall be dMslble among the Members of each 
class in proportion to the amount of capital paid-up on the shares held by them of such 
class respectively. 

The Company In General Meeting mu'{ declare a dividend lo be paid to the Members 
according lo their respective rights and Interests Ill the profits and may Ox the time for 
payment 

The Company may pay dividends In proportion to the amount paid-up or credited as paid­
up on each share, where a larger amount is paio-up or credited as paid-up on some 
shares then on others, 

No larger dividend shall be declared In General rreet.lng than Is recommended by the 
Directors but the Company In General Meeting may declare a smaller dividend, subject to 
the provisions of Section 205 of the Act and no d1vfdend shall carry lnteresl. 

The Directors may from time to time pay to the Members such Interim dividends as In 
their judgement the position of the Company Justlnes. 

The Directors may retain the dividends payable ~pon shares In respect of which any 
person Is entitled to become a Member of which may any person under that Artlcle Is 
entitled to transfer untU 5Ud1 person shall become ~ Member In respect of such shares or 
duly transfer the same. 

SubJect to the provisions of the Act no Member shall be entitled to receive payment or any 
Interest or dividend in respect of his share or shares whilst any money may be due or 
owlng from him to the Company In respect of such share or shares or 0U1erwlse 
howsoever either alone or joh1tly with any other person or persons and may deduct from 
the Interest or dividend payable to any Member all sums of money so due from him to the 
Comp;my. 

A transfer of shares shall not pass the right to any dMdend declared thereon before the 
registration of lhe transfer. 

Unles.s otherwise directed any dividend may be paid by dleQue or warrant sent through 
the post to the registered address of the Member or person entitled or In case of joint 
holders to that one of them flrst named In the Register In respect of the joint l1oldlng. 
Every such cheque or warrant shall be made payable to the order of the person to whom 
It is sent. The Company sha ll not be I/able or respoislble for any cheque or warrant lost 
In transmission or ror any dividend lost to the Member or person entitled thereto by the 
forged endorsement or any cheque or warrant or ll1e fraudulent or Improper rewvery 
thereof by any other means. 

Unpaid or unclaimed dividends will be dealt with In CICCQ(dance with the provisions of 
~ans 205A, 20SC and other applicable provlslors of the Act. 

No dividend shall be payable except in cash; provided that nothing In this Article shall be 
deemed to prohibit the capitalization of profits or reserves of the Company ror the 
purpose orlssulng rully paid-up bonus shares or paying up any amount for the bme being 
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unpaid on any shares held by the Members or the Company. 

ACCOUNTS 

The Directors sh11ll c~use proper books of accounts to be kept of 

(a) all sums or money received and expended ')'( the company and the matte1 s In 
respect of which the receipt and expenditure take place; 

(b) all safes and purchases of goods by the CO~ny; and 

(c) the assets and liabilibes of the Company, and generally of 211 its commer(Jal, 
financial and other affairs, transaction and engagement and of all other matters, 
necessary for showing the true and fair ~nandal state al'ld condition of the 
ComPQny a11d the accounts shall be kept In English In such manner as the 
Directors may deem fit; and the books of accounts shall be kept at the Registered 
Office or the Company or such other place or places In I ndia as the Director think 
fit, and shall be open for inspection by any Director during business hours. 

The Directors shall from time to time determine whether and to what extent and to what 
times and places and under what conditions or regulations the accounts and books of the 
Company or any of them shall be open to Inspection. 

At every Annual General Meeting, the Directors shall place before the Company a Profit 
and Loss Account for the pct1od since the preceding account a Balance Sheet contalnlng 
summary of the property and liabilities of the Company made up to date not more than 
6 months before the meeting or in case where an ex:enslon or time has been granted for 
holding the general meeting up to such extended :lme and every such Balance Sheet 
shall as required by Section 217 of the Act, be accompanies by a Report (to be attached 
thereto) of the Directors containing such informat101 as may be prescribed by the Act. 

Every Balance Sheet and Profit and Loss Acmunt of the Company shall give a true and fair 
view of the state of atralrs of the Company as al the end of the financlal year and shall, 
subject to the provisions or Section 211 of the Act, be ln the forms set out In Part l and 
U respectively of Schedule VI of the Act, or as near thereto as circumstances admit. 
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182. Every Balance Sheet and Profit and Loss Account ci the Company shall be signed by 2 Authent/catfon 
Directors one of whom shall be the Managing Direc1Dr, If any, or when only one Director of Balance 
is for the time being In India by such Director anc by the Manager or Secretary. 1l1e Sheet, Profit and 
Balance Sheet and the Profit and Loss Account shall be approved by the Board of Loss Account 
Directors before they are signed on behalf of the Board In accordance with the prov1slons and odier 
of this Article and before they are submitted to the Auditor for their report thereon. The documents 
Auditors Report shall be attached to the Balance Steet D! there shall be Inserted at the 
root of the Balance Sheet and Profit and Loss Account a reference to the Report. 

l82A Notwithstanding anything contained in these Articles, registers, Index, agreement, Maintenance of 
memorandum, minutes, books of accounts or any olher document required to be kept by registers and 
the Company under the Companies Act, 2013 may be kept In electronic form In such form records In 
and manner as may be prescribed under Section 120 or Lhe Companies Act, 2013 and electronic mode 
rules made thereunder. 

NOTICES AND DOCUMENTS 

183. The Company shall comply With the provt~ons of Section 53, 172 and 190 of the Act as SelVice of 

184. 

lo serving of nobces. notice 

Every person who, by operation of law, transfer or other means whatsoever, shall 
become entlUed to any share, shall be bound by every notice in respect of such share, 
which previously to his name and address and title to the share being notmed to the 
Company, shall l~ave been duly giver to the person from whom he denves his title to such 
shares. 

Transfer etc. 
bound by prior 
notJce 
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185. Sub)ecl to the provisions of the Act any notice gh-1!n 1n pursuance lo these prese:it.s or Nol/a: valid 
doc:ument delivered or sent by post to or left at the registered address of any member or though member 
at the address given by him In pursuance to these presents shall notwithstanding such deceilsed 
Member be then deceased and whether or not the Company have notice ot his demise be 
deemed to have been duly served in respect of any registered share, whether held soleJy 
or JOlntly with other persons by such member until some other person be registered In his 
stead as the holder or the Joint holder thereof, and such service shall for all purposes of 
t11ese presents be deemed a sufficient service of such notice or document on his or her 
heirs, executors or adm1rnstrators and all persons, if any, jointly lr1terested with him or 
her In any such share. 

16SA Notwithstanding anything contained ln these Articles and as per Section 20 & 134 of the Service or 
Companies Act, 20B read with Rules made tl1ereundcr, a Company may serve copies of documents 
the Balance Sheet, Statement of Profit and Loss, Auditors' Report, Directors' Report, through 
Notice of the General Meeting along with explanatory statements etc and any other elecl1onic mode 
documents to the members through eleclrof1lc mo:le, by following conditions laid down 
under the relevanl Rules. 

WINDING UP 

I 86. If the Company shall be wound up and the assets available for distribution among the Winding up 
members as such shall be insufficient lo repay tte whole of the paid-up capital such 
assets shall be distributed so that, as nearly as ma·r be, the losses shall be borne by the 
Members In proportion to the capital paid-up, or which ought to have been patd·up, at the 
commencement of the winding up, ori the sh~res held by them respective and It In a 
winding up the asse~ available for distribution among the men1bers shall be more than 
sufnclent to repay the whole of the capita I paid-up at the commencement of the winding 
up, lhe excess shall be distributed amongst the Members In proportion to the capital at 
the commencement oi the winding up pald·up or which ought to have been paid-up on 
the shares held by them respectively, But this Artlde ts to be without prejudice to the 
rights of the holders of shares Issued upon special terms and conditions. 

187. If the Company Is wound up whether voluntarily or otherwise, the fiquldators may, with Oistrfbutlon in 
the sanct!on d a Special Resolution, and any other sanction required by the Act divide specie or kind 
amongst the contrlbutorfes in specie or kind, the Y.t1ole or any part of the assets of the 
Company may, with the like sanctions, vest the whole or any part of the assets of the 
Company In trustees upoo the trust for the benefit of the conbibutories or any or them, 
as the Uquldatoo; with the like sanction shall think fit. 

SECRECY CLAUSE 

188. No member shall be entitled to enter upon the property of the Company or to Inspect or Secrecy Clause 
examine the Company's premises or propertles of the Company without the permission of 
the Directors and no member shall be entitled to require the discovery cif or any 
Information respe~ting any details of the Company's trading or any matter which may be 
In the nature of a trade secret, mystery of trade, or secret process, which may relate to 
the conduct or the business of the Company and wtich in the opinion or tile Directors will 
be Inexpedient In the Interest of the Members of the Company to communicate to the 
public. 

INDEMNITY AND RESPONSIBI LITY 

189. (I) S\bject to the provisions of Section 20 of the Act e;ery Director of the Company or {){rectors and 
officer (whether Managing Director, Manager, Secretary or other Officer) or employee others right to 
of the Company shall be Indemnified by the Company and it shall be the duty of the Indemnity 
Directors to pay out of the funds of the Company all costs, losses and expenses 
(Including travelling expenses) which a1w such Directors, Officer OC' employee may 
Incur or become liable to be reason of any contract entered into or act or deed by him 
as such Director, officer or employee or In any way In the discharge of his duties. 

(2) S11bjecl as aforesaid every director or ofncer 01 employee of the Company shall be 
lndemnlned against any II ability incurred by him n defending any proceeding whether 
civil or criminal In such judgement Is given In his favour or In which he Is acquitted or 
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In comec:i.oon with any application under Section 633 of the Ad In which relief os given 
to him by the Court. 

(3) SUbject to the provisions of the Act and so far as such provisions permit, no Director, 
auditor or other officer of the Company shall be Hable for acts, receipts, neglects or 
deraults of any other Director or officer or for joining In any such receipt or act or for 
any loss or expense happening to the C.Ompany through the insufficiency or 
deficiency oFUtle to any property acquired by order of the Director for/upon behalf of 
the Company or for the Insufficiency or deficiency of any security In or upon which any 
or the moneys of the Company shall be Invested or ror any loss occasioned by any 
error of judgement, omission, default or oversight on his part or for any loS!;, damage 
or misfortune which shall happen in the execution of the duties of his office or In 
relation thereto unless the same happens through hls own dishonesty. 

GENERAL CLAUSE 

190. The lntentiOn of these Artldes is to be in consonance with the contemporary M, Rules Genf!lal dause 
and Regulatlons prevailing in India. If there Is an amendment in any Act. Rules and 
Regulations allowing what was not prevlOUSly allowed under the statute, the Artldes 
herein shall be deemed to have been amended to the extent that Artides will not be 
capable of restricting what has been allowed by the Act by virtue of an amendment 
subsequent to registration of the Articles. In case of any of the provisions contained in 

these Articles Is inconsistent or contrary to the provi!Jons of the Companies Act 2013 and 
Rules made thereunder, the provisions of the Companies Act 2013 and rules made 
thereu11der shall override the provisions of these llrtldes and these Artlcles shall be 
deemed to have been amended to lnclude such pro·lislons or the Companies Act, 2013. 
All references to sections of Companies Act, 1955 shall be deemed to Include the 
corresponding sections/provisions of the Companies Act, 2013, I( any. 
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We, the several persons whosec names, address and description as subscribed below, are 
deslrovs of being formed Into a Company In pursuance of this Artides of Association, and 
we respectively agree to take the nurnbcr of shares In the Capital of t11e Company set 
opposite to our respective names: 

Signature, Names, Addresses, Number of Equity Signature, Name, Address, 
Occupations and Father's Names of Shares takcn by Occupation and Father's Names 

Subscnbers eath subscrt>er or~tness 

I . Sd/- 1 
BIJAY KUMAR OE (One) 
S/o. Radhashyan1De 
2F, Trlnayanl 
8/4, Lake East, 4th Road Kolkata-
700075 
SelV1ce Witness to all the Two 

Signatories: 

Sd/· 
2. Sdj- lJITAM OAS 

FOi" Bonanza Trading Company Private 9999 S/o As'11t Baran Oas 
limited 'line Thousand 3A, Nllmonl Some Street, 
Subscribed for and on behalf of: Nfne Hundred Bhadrakall, Hooghly- 712 232 
Bonanza Trading Company Private Ninety-nine} OJst Acoountant 
Limited M. No. 24475 
B 103, Raf Enclave, 
7 /IA, Sunny Park, Koll<ata -700 019 
Through-
SATYENDRA NATH KUNDU 
S/o Late Nlmal Chandra Kundu 
6B, Prince Golarn Hossain Shah Road, 
Kolkata• 700 032 

10,000 
TOTAL: (Ten Thousand) 

Kolkata, Dated Ille 16"' day ofJanuary, 2008. 


