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Ref: EIL/SECRETARIAL/2018-19/1143 28t September, 2018
The General Manager The Secretary The Secretary

Department of Corporate Services The National Stock Exchange of The Calcutta Stock Exchange
BSE Limited India Limited Limited

Phiroze Jeejeebhoy Towers, Exchange Plaza, 7, Lyons Range

Dalal Street, Bandra Kurla Complex 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

Pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, we would like to inform you that the Shareholders of the Company at its 10" Annual General
Meeting held an 27" September, 2018 has considered and approved the Alteration of Memorandum
of Association of the Company as per the details below:

1. Insertion of the following new clauses in the Memorandum of Association of the
Company after the existing Clause No. IIl.A.3:

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.

2. Sub-division of 20,00,000 equity shares of Rs. 100/- each in the Authorised Share Capital
of the Company, transferred on amalgamation of Zandu Realty Limited (since
amalgamated with 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 the name of the Company from “EMAMI INFRASTRUCTURE LIMITED" to "EMAMI
REALTY LIMITED", subject to the approvals, consents, sanctions and permissions of the
Central Government/ Stock exchange(s) where the equity shares of the Company_are-._

listed. /:6" RO \A\‘

regd. office : acropolis, 13th floor, 1858/1, rajdanga main road, kasba, kolkata 700107, west bengal, |nd|&4\:{.“-/‘;\w/
phone: 91 33 8625 1200, e-mail: info @ emamirealty.com, website: www.emamirealty.com
CIN: L45400WB2008PLC 121426



emami Infrastructure Limited

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.

Thanking you.
Yours truly,

< 2

’T(x L C,Lfg

Payel Jain ‘?3 ~ Y/
Company Secretar: E—"_j‘//
(ACS: 22418)

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
CIN: L45400WB2008PLC121426
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GOVERNMENT OF INDIA - MINISTRY OF CORPQORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh.Certificate of Incorporation Congequent upon Change of Name

Corparate Identhy Number : L4S400WBZ008FLC 121420
In thes matiar of Ws SLICK PROPERTIES LIMITED

| heraby certify that SLICK PROPERTIES LIMITED which was originally incorporated on  Fourth day of - January
i o, sedmrsmabn mfﬁmm;MM1mwuhu
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Emami Infrastructure Limited and this Cartificsts b lssusd pursuant to Section 23(1} um:uum

First day of July Two Thousand Nine,
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Mailing Addrusa bs pec record availabla in Registrar of Companies offios:
Emami Infrastructure, Limited _ |
AAMI TOW 8 ANANDAPUR. E.M. BYPASS, KOLKATA < 700107,
aogal, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Caorporate dentity Number ; U45400WB2008PLC121426
I the matter of W/s SLICK PROPERTIES PRIVATE LIMITED -
| hereby carify that SLICK PROPERTIES PRIVATE LIMITED which was originally incorporated on Fourlh day
aof January Two Thousand Elght under the Companies Act, 1956 (No. 1 of 1958) as SLICK PROPERTIES
PRIVATE LIMITED having duly passed the necessary resclullon on 03/06/2009 In terms of Section 31/ 21 read

wilh Section 44 of the Companies Act, 1956; the name of the sald company is this day changed to SLICK
PROPERTIES LIMITED and this Certificats Is issued pursuant to Seclion 23(1) of the said Acl.

V.

.
(DEBASISH BANDOPADHYAY)
e W [ Registrar of Companles
e e
West Bengal
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Mailing Address as per record available in Registrar of Companies office:
SLICK PROPERTIES LIMITED

EMAMI TOWER, 687 ANANDAPUR, EM. BYPASS, KOLKATA - 700107,
Weal Bengal, INDIA
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Form 1
Certificate of Incorporation

| hereby certify that SLICK PROPERTIES PRIVATE LIMITED is this day
incorporaled under the Companies Act, 1958 (No. 1 of 1956) and that the company
is private limiled.
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THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
EMAMI IN FRASTEECTURE LIMITED
The name of the Company EMAMI INFRASTRUCTURE LIMITED.
The Registered Office of the Company will be situated in the State of West Bengal.
The Object for which the Company is established are:

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

. 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 conrected 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
accupiers and ather refreshments, attendance, light, waiting rooms, reading rooms, meeting rooms,
electric conveniences and other advantages.

To carry on real estate business and construction 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 ard 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 poals,
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, frm, 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.

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

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

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

To open and maintain such Agencies at diffzrent places in India or elsewhere; as may be found
necessary. o
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(2)

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS

. 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.

. To purchase or otherwise acquire, assemble, install, construct, alter, equip, repair, remodel,
maintain, enlarge, operate, manage, control, hold, own, lease, rent, charter, mortgage, sell,
convey or otherwise 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.

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

. 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.

. 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 exclusive 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 for
any, of the purposes of the Company or calculated 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 the
generality of the above, any contracts, monopolies or concessions for or in relation to the
supply and sale of any minerals, metals, products or other substances, materials, articles or
things in relation to the construction, executior, 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 out, dispose of or
otherwise turn to account such contracts, monopolies or concessions.

. To acquire from any person, firm, [nstitution 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.

. To enter into any arrangements with any Governments or any authority, supreme, municipal,
local or otherwise that may seem beneficial to any of the Company's objects and to apply for,
promote and obtain by any Act of any legislature, charter, rights, powers, privileges,
concessions, grants, decrees, provisional orders, licences or autharizations of Government-
Central or State, or any relevant authorities (local 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.

. To undertake commercial obligations, transactons and operations for achievement of the
main objects of the Company.
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To enler inte arrangements with companies, firms and persens for premoting and
increasing the manufacture, sale, purchasz and maintenance of goods, articles or
commodities of all and every kind and descriptions, 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 necessary 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 may be desirable.

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 having dealings with the Company and to release or discharge any debt or obligation owing to
the Company.

Subject to the provisions of the Companies Act, 1955 to receive money on loan and borrow any maoney
in such manner and with or without allowance of interest thereupon as the Company shall deem fit
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 assets of the Company (both present and future) and
also by similar mortgage, charge, pledge or fien to secure or guarantee the performance by the
Company or any other person, Company, firm or body corporate of any obligation undertaken by the
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 bankng business as defined in Banking Regulation Act,
1949 and money circulation business or Chit-Fund activities,

.To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange,

promissory notes, cheques, hundies, bills of lading, shipping documents, warrants and ather negotiable or
transferable instruments.

To guarantee the performance of any contract or payment of money secured by or payable under or
in 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.

. To invest any money of the Company out of the surplus fund of the Company not immediately

required, not for the Bme being required for any of the purposes of the Company In such manner as may
be thought proper.

- 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.

Subject to the provisions of the Companles 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 think fit.

To establish, or concur In establishing or promoting any 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 cakulated 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 otherwise
assist any such company or companies either out of its own funds or out of funds that it might
borrow by issue of debentures or from bankers or otherwise.
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20
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To vest any real or personal property, rights or interest acquired by or belonging to the Company ir any
person or company on behalf of or for the benefit of the Company and with or without any declared
trust n favour of the Company.

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 may be incurred by them or in connection with the
formation or promation of the Company.

To pay out of the funds of the Company at costs, charges, and expenses which the Company may
lawfully pay with respect to the promotion, formation 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 cost of advertising, printing and stationery and commission for obtaining the
underwriting of shares, debentures or other securities of the Company.

21.To purchase, takeover or otherwise acquire and undertake the whole or any part of the business

22.

3.

24,

25,

26.

27,

28,

29,

property, rights and liabilities of any person, firm or company carrying on or proposing to carry on any
business which this Company is authorised to carry on, or possess any property or rights suitable for
any of the purposes of the Company; or which can be carried on in conjunction therewith and to
purchase, acquire, sell and deal in property,

To procure the incorporation registration or the recognition of the Company in any country, state or
place,

To establish and regulate branches or agencies, whether by means of local boards or otherwise
anywhere in India or elsewhere at any place or places throughout the world for the purpose of enabling
the Company to carry on [ts business more efficiently and to discontinue and reconstitute any such
branches or agencies,

To apply for membership or become a member of any Bullion Exchange, Commadities Exchange, Company,
Chamber of Commerce, Association, Federation, Sodety or Body Corporate having any objects similar or
identical with those of the Company or likely to promote the interests of the Company.

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 as the Company deems fit any money received by way of premium on
any shares, stocks or debenture-stock of the Company and money arising from the kssue by the
Company of forfeited shares,

To grant pension, allowances, gratuities, benefits, emeluments, bonuses and provident funds to employee;
managers and directors of the Company and the widows, children and cther 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 concems which are or may have contractual relationship of rendering any
services to the Company and to join with any other person, firm or company or doing any of these things.

To appolnt attorneys for and an behalf of the Company and to execute necessary powers In favour of
the sald attorneys te 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.

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

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 Company,
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30. To give to any officers, servants or employees of the Company any shares or interest in the profits of the

31.

22

23

Company's business or any branch thereof, and whether carried on by means or through the agency of
any subsidiary Company or not, and for that purpose to enter inte any arrangement that the Company
may think fit.

To bain 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.

. To establish and maintain or procure the establishment and maintenance of any contributory or non-

contributory pension or superannuation funds for the benefit of and give or procure the giving of
donations, gratulties, pensions, allowances or emoluments to any person who are or were at any time in
the employment or service of the Company, or 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, associations, clubs or funds calculated to the benefit of or to
advance the |nterest and well-being of the Company o- of any such other company as aforesaid, and to do
any of the matters aforesaid either at one or in conjunction with any such other company.

To receive any gifts of immovable or movable property and offerings or voluntary donations or bequest
and legacies either from the shareholders, directors or from any other person for all/or any of the obiects
of the Company, subject to the provision of applicable Act, and rules thereon.

. To support, donate, contribute, 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, organisations or individuals or
body of individuals on such terms and conditions as may seem expedient or for any exhibitions or towards
the funds of any other arganisations subject to the provisions of the Companies Act, 1956.

35. To undertake and execute any trusts, the undertaking whereof may seem desirable and are gratuitous or

36,

othenwise,

(a) To undertake, carry out, promote and sponsor rural development including any programme for
prometing the social and economic welfare or for the upliftment of the public of any rural areas and
to incur any expenditure on any programme of rural development and to assist in execution and
promotion thereof either directly or through an independent agency or in any other manner.
Without prejudice to the generality of the foregoing "programme of rural development” shall also
incude any programme for promoting the social and economic welfare for the upliftment of the
public, in any rural area to promote and assist rural development, or any other adt relating to rural
development for the time being In force and |1 order to implement any of the above mentioned
objects or purposes transfer without any consiceration 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 Tnstitution/ Trust Fund, Organisation/ Person.

(b} To undertake, carry out, promote and sponsar or assist any activity for the promaotion 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 social, economic or moral
upliftment of the public or any section of the public and in such manner and by such means without
prejudice to the generality of the foregoing to undertake, camy 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, loans, 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 ather
manner and in order to implement any of the zforementioned objects or purposes transfer 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 Lotal Body or Authority / Central or State Government /
Public Tnstitution / Trust / Fund /Organisation / Person.
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42,
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45,
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(¢) Subject to provisions of Companies Act, 1956, to give donations and to advance and lend meney to
any person, institution, organization, trust fund for benevolent causes on such terms and conditions
and with or without interest or at concessional rete of interest as may seem expedient.

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 circulars on radio, television, video tapes
and any such communication channels, by exhibition of works of art of interest, by publication of books
and periodicals and by granting prizes rewards and dorations.

Subject to the provisions of the Companies Act, 1956 to amalgamate, enter into partnership or into any
arangement for sharing profits, union or interest, co-operation, joint venture or reciprocal concession with
any person, firm, corporation or company in India or sutside carrying on or engaged in any business or
transaction which the Company is authorised or engeged in or which can be carried on in conjunction
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 Indla or outside, for such other purposes that may seem calculated, beneficial and conducive to the
ohjects of the Company.

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 which the Company is authorised to carmy on and to carry on
research for improving, developing or effecting economy and greater efficiency in the business of the
Company or in the process of production, manufacture and working of or trading or dealing in the various
substances, materals and articles and things or with any of the business for which the Company is
established.

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

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 above 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 otwers.

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 redemption of debentures or redeemable preference shares or for any other purposes
conducive to the interest of the Company.

To distribute, in the event of winding up In specle or otherwise 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,

. Subject to provisions of the Companies Act 1956, or any other enactment in force, to Indemnity and

keep indemnified officers, directors, agents and servants of the Company against proceedings,
costs, damages, claims and demands In respect of anything done or ordered to be done by them
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 thelr office or in relation thereto.

To borrow or raise or secure the payment of money fram any bank or any financial institution ar
any other person or persons, NRI, IRO, Foreign Bankers and Institutions for the purpose of the
Company's main business in such manner and on such terms and with such rights, power and
privileges as the Company may think fit and particularly by issue of bonds, debentures, bills of
exchange, promissory notes or other obligations or securities of the Company and with a view to
hypothecate and/or in any way encumber or creae 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 securities.

46. To amalgamate with any company or companies having objects all together or in part similar to
those of this Company or any other company, subject to the provisions of section 391 to 394 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.

OTHER OBJECTS:

1. 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 necessary 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 and plants and other equipments deemed
necessary or convenient or profitable for the purpeses of the Company.

2. To carry on In India or elsewhere business as manufacturers, producers, merchants, agents, sub-
agents, brokers, distributors, canvassers, indeners, consignors, carriers, consignees, transport
agents, dealers, traders, depot managers, importers, and exporters in all kind of 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 establishing of alit descriptions, utilities, modalities, capacities,
dimensions, specifications and uses of houses, Fouse buildings, row houses, bunglows, low cost
houses, flats, apartments, multistoried buildings, chawls, residential complexes, towns, shops,
colonies, commercial complexes and other similar 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, construct or build, all
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 purpose of accomplishment of objects under these presents.

4. To carry on the business In India and elsewhere as manufacturers, assemblers, designers, bullders,
sellers, buyers, exporters, importers, factors, agents, hirers and dealers of electronic goods, digital
and analogue data processing devices and systems, electronic computers, mini and micro-processor
based devices and systems, office automation systems, electro data processing equipment, central
processing units, memory, peripherals of all kinds, data communication equipment and control
systems, satellite communication equipments ard system, telephone 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 circuils, transistors, liquid crystals, liquid display
systemns, diodes, resisters, capacitors, transformers and all related and auxiliary item and accessories
including all components of electronic, hardware and appliances of any type and description.
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. To carry on the business of manufacturers, producers, processors, buyers, sellers, importers,
exporters and dealers in electric cables, jelly filled 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, fascimiles, gramaphones, wireless equipments, radios, televisions, teleprinters,
transistors, tenses, laying distributing and running telecommunication network, mobile and cellular
phone services, e-mail services and other relatable goods, materials and services.

To carry on business as manufacturers, fabricators, assemblers, developers, 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 software,
components, parts and things (whether for industrial, business or household use or otherwise)
including without limiting the generality thereof, computers, accounting and business machines,
communication, telecommunication and telecommunication 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 for 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,

To acquire, purchase, sell, transfer, subscribe, invest, hold dispose of and/or deal in share, stocks,
debentures, debentures stocks, unique bonds, mutual fund shares, unit 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,

To carry on the business of manufacturers, producers, processors, traders, importers, exporters,
consignors, consignees, principals, owners, agents, factors, buyers, seliers 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 materiais, 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.

To carry on the business of processing, refining, converting, manufacturing, formulating, using,
buying, selling, 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,
Adipic Acid, Hexamethylene, Diamine, Nylon, Nylon-6, Nylon-6.6, Nylon-6.10, Nylon-6.11, Nylon-i
and their fibres, castings, mouldings, sheets, rods, Orthoxylene, Opthalic Anhydride, Alkyd resins,
Polyester Staple fibre, Polyester Filament Yarn, Nylon Filament Yarn, Nylon Tyre Cord, Synthetic
Rubbers, Engineering Plastics, Mixed Xyleries, Paraxylene, Metaxytem, Toluene, Curnene, Phenol,
Styrene, Bitadiene, Methacrolien, MaleicAnhydride, methacrylates, Urea, Methanol, Formaldehyde,
UF PF and ME resins, Hydrogen cyanide, Potymethyl, Methacrytate, Acetylene, PVC Polythelene,
Plastics, Melamine and derivatives thereof, whether liquid, sofid or gaseous, Dichloride, Ethylene
Oxide, Ethylenegiycoi, Polvlycols, Ployiirthanes, Parasylenes, Polystyrenes, Polypropylene,
isopropanct, Acetone, Propylene, Oxide, Propylene glycol, Acrylonitrile, Acrylic Fibres, Allyl Chloride,
Epichtorohydrin, Aliphatic and Aromatic Acholous, Aldehydes, Ketones, Aromatic Acids, Antu-phrides
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 llke resins, fibres, sheets,
mouldings, castings, cellphones, colour paints, varnishes, disinfectants, Insecticides, fungicides,
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deodorants as well as biochemical, pharmaceutical, medical, szig, bleaching, photographical and
other preparations.

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

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 floor
coverings and wall coverings, fertilizers, manures, pesticides, insecticides and other products used
for agricultural and other farming work, gums, guar seeds, guar gum and other industrial and
house-hold gums, calcium carbide, calcium cynamide, 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, machines and materials,
drugs, pharmaceuticals, patent medicines, provisions, spices, stores consumable articles, drysaltery,
medical preparations, restoratives, food, stationery, candles, perfumes, cordials, coal, gas, fuel,
alcohol, sugar, glass, plastics, colours, cutlery, glassware, chinaware, thermal and hydel power,
aviation materials, grinding materials, abrasives, lands, buildings, courtyards, farms, houses, miit
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.

To acquire by purchase, lease, 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, machinists, iron and steel converters, smiths, wood-
workers, builders, metallurgists, electrical engineers, water supply engineers, chemical engineers,
chemists, chemical and physical analysts and manufacturers, builders, contractors of pollution 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 all kinds.

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-Terrous metals, steel including tool and alloy steels, stainless and all
other special steels, iron and other metals and alloys, aluminium, sponge iron, pig Iron and all kinds
of goods, products, articies 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, fireclay 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,

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.

To purchase, acquire, take on lease or exchange lands, bulldings, machineries, factories and to
cultivate any estates, lands, and properties and to grow thereon tea, coffee, cardamoms, cereals,
foodgrains, cashcrops, oll seeds, frults, 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 powdered 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 of food
articles, spices, fruits and vegetables and of cultivating and exploiting forests and utilising forest
products and to prepare, process, manufacture and render marketable the produce of any estate,
lands or properties of the Companies and turn such produce, products and/or properties to account.

16. To acquire and carry on the business of manufacturers, producers, processors, importers, exporters,
buyers, sellers of and dealers in all kinds of olls, hydrogenated, dehydrated, deodorised or otherwise
and other vegetable products including other oil and all kinds of edible oils and oll 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 particular to
manufacture and deal in writing paper, printing paper, newsprint paper, absorbent paper, wrapping
paper, tissue paper, gummed paper, blotting paper, filter paper, art paper, blank or bond paper,
drawing paper, craft paper, envelope paper, tracing paper, waterproof paper, wall and ceiling paper,
carbon paper and photographic paper.

18. To carry on the business of manufacturers, producers, processors, dealers, importers, exporters and
traders In cardboards, packing and packaging materials, packagings, wrappers, wrappings, linings
and coverings of 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 part from any of the materials aforesaid Including the
manufacture of containers, boxes, pails, canisters, trunks, 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-cements and mortars,
acid-proof bricks, insulation bricks, ceramic coatings and other ceramic products Including 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, hyglenic 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 carry on the business of manufacturing, buying, selling, plying, exchanging, altering, Importing,
improving, assembling, distributing and dealing Ir motor vehicles, trucks, tractors, chassis, motors,
auto-rickshaws, scooters, two-wheelers, three-wheelers, motor cycles, cycles, buses, lorries,
minibuses, vans, engines, locomotives, wagons, coaches, turbines, tanks, ships, vessels, boats, flats,
barages, launches, cargo boats, aeroplanes, alrships, flying boats, hydroplanes, seaplanes, balloons
and aircraft of every description and other venicles, and components or parts thereof, tools,
implements, spare parts, accessories and ancllary, 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 of shippers, ship owners, ship brokers,
underwriters, ship managers, tug owners, shipping, agents, loading brokers, freight contractors,
carriers by land and water, transport, haulage and general contractors, barge owners, lightermen,
dredgers; rallway and forwarding agents, refrigerators, store keepers, ship store merchants,
warehousemen, wharfingers, pier and landing stage owners, ship breakers, manufacturers of and
dealers in rope, tarpaulin, life-saving appliances, ship machinery and engines, nautical instruments
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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,

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, distribution, supply, accumulation and
employment of electricity including hydro electricity, solar power or electricity from mineral and wind
power.

To purchase, manufacture, produce, boil, refine, 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-candy, 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 anc fertilizers and food products generally and in
connection therewith to acquire, construct, operatz 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,

To carry on the business of producers, cultivators, manufacturers, wholesalers, importers and
exporters of and dealers in all kinds of tobacco, cigars, cigarettes, match-light, pipe smoker's,
requisites and any other articles 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 things commonly
dealt in by tobacconists,

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

To establish, set up, design, construct, take over and run all kinds of hospitals, dispensaries, clinics,
laberatories, medical centres, X-ray and scanning centres, pathological and all types of 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
health clubs, and to buy, sell, manufacture, import, export, treat and deal in any kinds of
pharmaceuticals, chemicals, medicines and drugs, hormones, herbals and essences,

To carry on business of stationers, printers, lithographers, stereo-typers, electro-typers,
photographic printers, photolithographic, engravers, diesinkers, envelop manufacturers, book-
binders, account book manufacturers, machine rulers, numerical printers, paper makers, paper bag
and account 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 similar or analogous to the foregoing or any of them or connected therewith,

To open and run cinema-house, studios or distribite motion films, video and audio cassettes and
laser discs for the exhibition of films, and to produce, exploit and deal in motion pictures, photo
displays and to conduct and carry on in all their respective branches of the business of film
producers, manufacturers, licensors, licences, printers, proprietors, hirers and dealers and agents for
films, of all and every kind and description, cinema equipments, photographic instruments and
materials, entertainment, electronic material of 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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To manufacture, make, produce, import, export, sell and otherwise deal in, repair or recondition
arnaments and jewelleries of all kinds whether of gold, silver, platinum, rolled gold and other metals
and alloys, diamonds, rubies, emeralds, pearis or any other predious stones or substances and to
establish and maintain factories and workshops for manufacturing and making such arnaments and
jewelleries and other articles.

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

To carry on the business of manufacturing, processing, presenting, buying, selling, importing,
exporting and dealing in all kinds and varleties 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.

To carry on as manufacturers, traders and dealers in all kind of packing materials such as drums,
barrels, packages, tanks, contziners, 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, axporters of such products and materials connected
therewith,

The liability of the members is limited.

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 dasses and to attach thereto respectively such
preferential, qualified or special rights, privileges 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 manner as may be permitted by the Act, or provided by
the Articles of Association for the time being.

CERTIFIED TRUE CG’FY
For Emami Infr .:--'-'-‘mﬁ@.g re Ip nited
i -f-"=1:||5i»|- _:.-|I{"'.I‘J..i."'!-

Company Secretary
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We, the several persons whose names and description as subscribed below, are desirous of
being formed into a Company In pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the Capital of the Company set opposite to our
respective names;

Signature, Names, Addresses, Murmber of Equity | Signature, Name, Address,
Occupations and Father's Names of Shares taken by [Occupation and Father's Names
Subscribers each Subscriber of Witness
1. Sdf- 1
BIJAY KUMAR DE (One)
5/o. Radhashyam De
2F, Trinayan|
B4, Lake East, 4th Road Kolkata-
700075
Service Witness to all the Two
Signatories;
Sd/-
2, Sdf- UTTAM DAS
For Bonanza Trading Company Private 9909 5/a. Ashit Baran Das
limited (Nine Thousand 34, Nilmoni Some Street, .
Subscribed for and on behalf of: Nine Hundred Bhadrakall, Hooghly — 712 232
Bonanza Trading Company Private Minaty-ninz) Cost Accountant
Limited M. No. 24475

B 103, Ral Enclave,

T4, Sunny Park, Kolkata -700 019
Thraugh-

SATYENDRA NATH KUNDU

S/o. Late Nimal Chandra Kundu

6B, Prince Golam Hossain Shah Road,
Kolkata- 700 032

10,000
TOTAL:(Ten Thousand)

Kolkata, Dated the 16" day of January, 2008.
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SCHEDULE — A elamie .L-.L.;_W-,._ I o

SCHEME OF ARRANGEMENT FOR AMALGAMATION
UNDER SECTIQNS 201 TO 384 OF
THE COMPANIES ACT, 1856
OF
EMAR| REALTY LIMITED
AND
EMAMI RAINEOW NIKETAN PRIVATE LIMITED
WITH

ENAMI INFRASTRUCTURE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

FART-: DEFINITIONS

1. In tnls Schema he foliowing expressions unless repugnant to the contoxt shell ha'e

the meaning assioned 1herelo: -

14 *Transfern Company” meas Friganl  Infistivclue Himilad, = company
Incorperaled under lhe Companies Act, 1058 and having if= reglstered office at
Emami Tower, 2" Floor, 687 Ananidaput, E M By-pses, Kolkala-700707.

1.2 “Emam! Roalty” moans Emaml Really Limited, ¢ company Ineorperaled under the
Companies Act, 1958 and having ils I‘eglsler:e'd offica &t Emam| Tower, 2™ Flowr,
687 Anandapur, EM By-Pass, Kalkata-700107.

1.3  CERHNFL* means Emami Ranbow Miketan Frivale LUmiled, & company
Incorporated under tha Companies Act, 1858 awd heving ifs regietered olfice al
Emam| Tower, 2™luor, 647 Anandapur, EM By-Pass, Kolkata-T00107.
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1.8

1.6

1.8

W

“Transferor Companies” moans Emami Really andfor ERNFPL s the conlex
may reguine

“Appalntod Date" rmeans the 1% day of Apil, 2015,

“Effeclive Dats" means the dule whon the cenified copy of the ordar of the High
Court sanctioning this Scheme fa fild with the Registrar of Companies, Wesl
Bengal, by the Transferes Company and the Transferor Companies i

'Tha Act’ means the Companies Act, 1856 and or the Companies Acl, 2013 ag n
force from time {o ime; I being clariiad thal as on fhe date of approval of this
Scheme by the  Board of Directors of the Trarsferor Companies ond the
Transferce Company. seclions 201 and 304 of the Companles Act, 1856 confinue
fo be in forca with (he corresponding provisions of the Companies Act, 2013 nol
having been netified. Accordingly, references in this Scheme fo parficular
provisiuns of (he Acl sre referencos lo paticular provislons af the Companlas Agt,
1956, such references shull, unless o differant intontion appoars, be conslried as
rafzrences o tho provisions go re-enaclod,

"Undariaking of the Transferor Companles” means the antire business and the
whaole of the undettakings of tha Translerar Companles an A golng concerm, sl s
assels, nghts, licenses and powers and all s debls, oulstandings, labillles,
dutles and cbligalions ns on the Appainted Date and withoul prejudica o ha
penessality of ihe foregoing clause the sald underiaking ncludes :

a. all ssceis, proporiios, moveable and Immoveabls, real or personsl, in
possession or reversion, corporea of incorporeal, langible or intanghile of
whatsoever nature, wheresoover shuatad i'l‘.'ll,l&ln land, buildings, sheds,
godowns, warshouse, offices, plant and mu:h?[nwy. v:':i;ndm equipmants,
furriltre, fidures, Investments, sundry doblors, fnvenlores, cash and bank
balances, bills of exchange, deposls, loans and advances of the Transleror

Companies,

ey
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. al rights and benelits of the Transferon Componies under the dovelopment
agresments, buildings plans, snd Ne Objeclion Cenlficates:

o lrade marks, brands, goodwill, desipns, copy rights, and &ll other Intolleclual
rights and properties of the Transleror Companies; '

. all permils, quotas, rights, licencen, approvals, consems, lenancles, pr]vllu_.ge;,
all cther righis, banefits and antitlements, loase rghts powsars and Taclites of
every kind, nalure and descripion whatsoever, right to uso and avall of
felephones, felexos, facsimile conneclions, e-maull conneclicns,
communicalion feclities and inslalialions, uthities, elecliclly and other
services, piovisions, funds, bonefits of all bgrooments, conleets and
emangements and 8l other interests In connectlon with the Transferor
Compenles.

. all agreemants, iights, conlracls, entilements, licénses, permits, permissions,

Incentives, approvals, registrallons, lax defairals and besalils, suboldey,

concessions, grants, rights, claims, loases, tenancy righls, liberlies, special

statur and olhor benefds o privilegos snd claims 1o any patonls, radomaiks,
design, guota righls, engagoments, anongements, authorles, alioiments,
securily arrangements, benofils of any guarantoes, reversions, powers and sl

other approvals of every kind, nalure end description whatsoever relating o

the Transferor Companies’ business aclvities and operalions;

. il records, files, papers, designs, and process informalion, computer
programmes, manuals, dala, catelogues, quolalions, sales and adverlsing
malerials, lists of presnni and former customars and supplior, customer credii
inforiyabion, cuslomer pricing information, and olher recomds, whether in
physical form or elecironic form of the Transferor Companios; .

Amounts clalmed by 1he Transferor Companies whether or nol so recorded In
the books of account of the Transféior Companios from any Government
Aulhority under any lsw, act or rule In foree, as refund of any tox, duly, cess or
of any excess paymeant.

. ol dubts (secured and unsecurad), present and future liabllitles Including
contingent labilities, obligalions and dulies of the Transferor Companies of

e
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1.9

111

112

?

whatsosver Kind, nalure and desoripion whatsoever pnd howsoover ansing,
mained o Incuresd o uliized,

.ol employees of (ho Tansleror Companles and all othier obligetions of
whatcoover kind, including labilities & iuspoct of employaas of the Transterot
Companics with regard to payment of gratully, provident fund br
oompaneailon, i any, als,

*Proceedings” Include any sull, appeal > any legal proceeding of mmr
nalero in eny Court of law, or ibunal or wny judicial or quasijudictal body or sny
assesamen! proceeding befora any autherlty undsr any law and also arbliralion

procoading.

‘Scheme” or “the Scheme" or “this Schome' means ths Scheme of
Amalgamation In Hs present foim of with any modificallons made under Clause
17.3 of this Scheme or any medlificalion aparoved or directed by tha High Courl or

any slatutory aulhority,
"High Court' means tha High Coun at Calcutta,

“SEBI" means the Securilios and Exchanga Board of indla,

PART-II: PRESENT CAPITAL STRUCTURE

2, SHARE CAPITAL

21

22

The Autherised Shere Copitn) of the Trarsforce Company Is Rs.5,00,00,000-
divided Into 2,50,00,000 equily shares of Rs. 2 each. The issued, subscfibed
and pald up share capital of the Transferes Company s Red 85 05,704/ divided
info 2,42,98,392 equity shares of Rs, 2/- pach all fully pald up.

Tha Authorisod Share Capital of Emami Really ls Rs.2,00,00,000/-dividad into
20,00,000 equly shares of Bs. 10/- cach .- THie Jssued, subscribed and pald up
share capltal of Emami Realty is iwﬂse.uu.nu.mmm Into 20,00,000
equily shares of Re. 10/- aach aff fully paid up.

£



2.4

o

Thu Aulhorlsad Share Capiol of ERNAL ls Re, 5,00 000 divided inle 50,000
ogulty shares of [Rs. 100 gach, Tho esuod, subsoibed and pald up share caphal
of ERNPL s also Re. 5,00,0000drvided Inta 50,000 equily shares of Ra, 10/ sach

all fully paid up,

PART-UIl: BACKGROUND AND RATIONALE FOR THE SCHEME

3. The Transieree Company is a lsled company enpaged in meal éslale business

through its subsidiaries. The Transferor Conpanies o wholly-owned subsidiaries o
the Translelee Campany,

4. 'I'he rationnlo dor the propesad amalgamation ar, Inter-olla, as follows:

4.1

42

43

.4

The Transfercr Companies are the wholy-owned subskiaries of tha Transfereo
Company. The amalgamalion of Trontloror Companios with the Transforee
Company would lead to 2 mom eficent ullisalion of capital snd creale o
consolidated base for fulure growth of the amalpomated entity.

The amplgamalion will resull in adminlstrativa and operalional rationalisation,
arganisalionel officiencles, reduction In overhends and olber axpenses and
optimal utlleatlan of various rescurces It will prevent east duplication and the
resllitant oporalions would be substantnlly cosl-efficient. Consequently, tha
Transteres Company will nffer a strong financlal siruciure and facililolo resource
mobliisation snd achisve better cash flows. The synsrgies created by Ihe
amalgemation would incroase the operational efficiency and Infegrale business
funclions.

The proposed amalgamafion will reduce managerial overleps, which mre
necossarlly involved In running muliiplo ontitles, |

Tha Transteror Companles are the wholly-owned subsidiaries of the Transferoe
Campany and all the shares of Ihe Transferor Companles are presently huld by
the Transferse Company. The Schemo envisages kansfer of tha enlio
Undentaking of the Transkoror Companies to the Transferee Company,
Accordingly, the Scheme ks nol prejudicial 1o the Interast of the Transferor
Companies, As far 85 he creditors of the Transferor Companies are concerned,

@
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4.5

the assels of the Transieles Compony afier amalgomaton will ba higher Yhan e
linbiities, Aacordingly, U oreditoss of the Transfarar Companies shall afsio not be

alfecled by the Schema.
The Echame does nol offect the right and nterest of {he sharoholders of the -
Transferee Company, The sharoholdmg and olboer nghts of Ihe members of (ke
Transleppe Company will remain unaffecied a= no new shares are being ssued
by the Transferes Company undar this Schome,

PART-IV; 5CH

5 IRANSFFR & VEESTING

5.2

5.3

Upun [he Seheme becoming effeclive and with offect fram e Appointed Date,
the Urdenaking of the Transferor Companies shall, withoul any furthar oct or
doed be transferred lo and be vosled or deemed 10 be vosted in Ihe Transfereo
Coinpuny a8 a 4iwy concemn, pursuant io Section 364(2) of the Acl subject to all
charges, llans, morgages, lispandens, il any, than aflecting the same or any part
thereof and &l the credilors of the Transferor Companies shall becamo the
crediiors of the Transfaree Company on the seme terms and condiffuns.

Al moveable azsels and proparties of the Trarsferor Companies including cash in
hand and capable of being Irensforred by physical delivery or by eadorsement
and dolivery shall be so defivered or endorsed and deflivered by the Transferor
Companiea to Ihe Trecsfwes Company, withoul tho need to execule eny
separgte instrument, (o tha end and inlent that such property and benefits theveln

paeses o the Transleree Company.

In respect of any assals of the Transferor Companles other than those mantioned
in sub clause 5.2 abovo, Including actionable claiims, sundry debtors, outstanaing
loans, sdvances recoverable in cash or kind or for value 1o ba received and
deposits with Ihe Governmenl, seml-Government, local and other autherilles and
bodies and cuslomers, the Transfaror Compaties shall if so required by the
Transleres Company, and the Transferee Company may, issus nolices In such
form as the Transferee Company may deem fil and proper stating that pussuant to

Q.‘P"/t R{
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5.6

.1;}‘

the: High Court having suncfioned this S:heme untder Sections 301 and 364 of the
Act, the refevant debt, (oan, advanoe of olher assol, be pald or mads. good ar hohd
enaccount of the Transfi e Company, &s the i:ﬁr'snn onlfiod themelo, (o the end
and Irtent thal the right o the Trangleror Companlas to recover or iealzo the
samsa stands transferred o the Tranaferee Company and that spproprivle antrios
slhiould be passed In thelr respeclive booke Yo record such changes,

Upon the Scheme coming inte effect anc with effact from the Appointed Dato, all
the ammovable propedies (inctuding bul nat imiled to land, ogricultural land,
buikdings, offices, factories, sites and anay other immovable propery, Including
accielons and appurtenances) of the Transféror Companies, whether freshold or
leasehald, and any decument of title, right, interest and eascments in rolation
herrelo shaill stand ransforred to and by vasied by the Transferes Company, as a
tuccessor of the Transferor Compandes, without any acl or deed o ba done ar
execuled by the Transforer Companbesfor the Transleren Company. The
Transferee Compony shall be cniified 1o exmwcise sl rights and privieges and
shall be liable to pay all taxes and charges and fulfil all ebligations, in ralation to
of @pplicable lo all such munwvable propertes. The mulation andfor substitution of
lifle of the Immovable proporly shall ba made upon sanction of the Scheme by tha
High Couri and upon the Scheme bocoming effeciive In accordance with 1he
lorme hereol without any furlhor act or deed o be done or execuled by {he
Transferor Companies of the Transfores Company, N is clarified that tho
Tranaterae Company siall be anlified 1o engage such corfespondenca and raka
m:mmmmhmﬁwhhmﬂlnmmm
andior substilulion,

With effect from the Appointed Datle, all debts, labililies, conlingant labillkes,
dutles and obligalion of the Transfercr Companies, as on and aftor the Appointed
Date whelher providad far ar nol in the books of the scoeunis of the Transferor
Companios, and other llabilitles which may accrue or arfsa aflor the Appointed
dale but which Telate to the period on or upto the dey of the Appainted Date shal,
pursuant o the ordar of the High Coust without any furibiar a&t or deed be
transterred or deemed lo be Lunsferred to and vested in e Transferen
Company, 0 a8 lo becomo from the Appointed Date the debt llabiliies,
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57

58

58

1%

contingent kabililies, dutos and ebligetlen of the Transferee Company on e
sami terms and conditions as wose sppicabila 'o iha Tronsleror Companios.,

Where ary sush debls, loans mised, llabilllss, dulles and obligations of lhe
Trenslorar Cempanies &3 on tha Appoinled Dale have been dischorged o
salistiod by the Trancieror Componien ofter the Appointud Dulo sad prior 1o (e
Effective Dale, such dischare or sallsfaction shall be desmed to be for and on

reooint of the Tranafamns Company,

AN taxes (including but net limited to income fex, soles lax, exciso duly, service
tax, VAT, olc,) pald or peyable by the Transferor Companlos in respoct of tho
operations andior the profits of the business belore tha Appointed Date, on
azcound of the Transforor Companies and, in 80 far os R refales lo the fEx
payment whether by wey of deduction al source, advance lex or olhonwise
nawsoaver, by the Tiansferar Companies Jn respect of the operations andfor the
pofils of the business afler the Appoinied Dele shall be deemed 1o be tho
coresponding dem pald by the Transferee Company and sholl in proceedings, be

deall with accordingly,

All the profils, Incame, taxes (including sdvanod lax, ax deducled a! source and
MAT Credil) or any costs, charges, oxpendifire socruing or adsing o the
Transferor Companies or expondilure or lasses ailsing or Incuned or suffered by
the Transferor Companies shall for all purposes be esled end deemed to be end
accive from the Appointed Date as the profits or Incomo, taxes (ncluding Lax,
losses, MAT Credit) costs, charges, expandifum or tsses of the Transfarea

Company, as (he case may be.

For avoldance of doubls and withoul prejudice to the generallly of the foregoing. il
Is clanfiad thal upun coming effect of the Scheme und with affect of the Appainted
Date, In accordance with the relevant laws, consents, peimissions, licenses
registration, cerificates, muthorilles{including oparmstion of bank accounts), power
of attomeys piven by, fssued to or execuled in’ fi;.'l'nhlr' “of the Transferor
Companies, and rights and privileges under fhe same, in £0 far as they relais'to
the Transferor Companies end all domaln names, brands, imde societs, product
registralion and othor Intellectual propery, if any, and all ather Interests relating to
the goods or services belng deall by the Transfaro: Companies, shall withou! any
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further ot of depd be transtered Yo pad vesied in (ho Transfores Company on
he same fesms ond condilicns as wam spplicatio fo the Transfeor Companiss
mwmediataly prior 1o tha coming inta aifect of Ihis Soheme.

EAQ  If any Procawdings of whalsoever ratura, by or agalnst the Transferor Companies
be pending, the same shall nat sbalo, be disconlinued or be in any way
prejudisially affected by reason of the transfer of the undortaking of the Tranaferer
Companses or anylhing contained in thle cohoma bul the proceodings icluding
those by the credilors of tha Transfaror Companies may bo continuad, prosecuiod
and enforced by or against the Translerse Company in tho saime manner and 'o
the same exent as I would be or might have been conllaued prosecuted and
enforced by or against (he Transfaror Companies If this schema had hol boen
made

611 Subject 1o othar provisions contained In this schamo, all contracts, doads, bonds,
agresments, and other documents and instruments of whalsoever nalura o which
the Transferor Companies are parties or subsisting or having effect Immeadiaiely
before the amalgamation shail rémain In Il foree and efec! agulnst or in favour
of the Transleree Company and may bo enforced as fully and effeclively as If
Instead of the Transferor Companiss, the Transferee Company had boan s party
therato.

5.12 The Aulhorised Shsre Capilel of the Tsansfaror Companies, shall also stand
transfemed to and vested In {he Transferee Company and ehall form part of the
#uthorised Share Capital of the Transferee Company and, acsordingly on the
Effacive Dale the Authoieed Share Capilal of the Transferee Company sholl
siand increased from Hs.5,00,00,0000 to Fs.7,05,00,000/-.

6. SAVING OF CONCLUDED TRANSACTIONS '

The tansfor and veslng of propedies and lablties wid tho continuanca of the
Praceodings by or ageinst the Transferee Company under clause S above shall nol
gfiec! mny transaclion or Proceedings aleady concluded by the Transferor
Companies on and after the Appointed Dete, to the end ond intent that tho
Transferse Company accapls und sdopts all acls, doeds and things done and
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eumoutod by or an besalf ol the Transforor Companles ag acls doeds ard Hings

tene gnd cxeculed by or an pahall of the Translerss Company,

EFFECTIVE DATE

T1  The Scheme shall become effective gnd franstale shall bo desmed lo have {aken

plage with effec! rom tha Appainted Date upan the certfied coples of tha order of
the Hon'ble Calcutts Migh Gourd sancloning this Schemo s filed with The
Registrar of Companics, West Bongal,

P2 Wilth etaet from the Appointed: Date and uptn and Including the Effecthve Cata;

B

. This Transforor Compantas choll carry o and bo doeemied o have camied on
thixir respctive business and aclivilles and shall bo deemed to have held and
sland possessed af and shall hold and sland pessessed of all thair respoctive
gssgls and properies for and on account of and in (st for tho Transfereo

Company,

b, Al the profits or Incomes accrulng or arlsing Lo the Transferor Companiee of
expendilure or fosses arlsing or incermed by the Transferor Companios on
and from the Appointed Data upta the Effective Date shall for all the purpose
be treated and be deemed to bo and acorue as (ho profits or Incomes er
expenditure of lossas, as thie case may be, of the Transfomoe Company.,

APPLIACBILITY OF PROVISIONS OF INGOME TAX ACT, 1961 AND OTHER TAX
LAWS

This Sgheme has been drawn up fo comply with the conditions relating to
"ama/gamation' as specified under Sectlon 2(18) and dther relevant provisions of
The Income Tax Act, 1861, If any term or provision of the Schems is found or
interpreted o be inconsisient wilh the provisions of 1he said section and other
related provislons ®l & |ater dele including resulting from 8 felrospestive
emendment of law or for any other reason whatsoever, il the lme the Scheme
bacores effeciiva, the provisions of the sald section and other rafatad provisions
of The Income Tax Acl, 1961 shell pravall and the Sechoame shall stand modlfied to
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8.2

B3

B.4

8.5

the exiend detormined nocessary, 1o comply with Section Z(1B) and olhor
relevant provisions of e Income Tax Ao, 1831

Lpgn the &cheme becoming effecihie, the Transteror Companles and 1he
Transferes Company are oxpresely permitled 1o reviza thelr respective flnanclal
statomeants ard relurme along with prescrbaed forms, fillngs and annoxures undor
the Income Tax Acl, 1861, canlral sales tax, appliceble slale vaile added tax,
service tax laws, excise duty laws and other B laws, 2nd to claim refunds andior
credit for texes paid! (Includlng minimum silemale tax, ox deducled af sourca,
wieallh tex, ete,) and for matiers incidental tharelo, if required to glve effent 1o the
provislons of the Schome.

All tax assassment pr_no&adlngsmppwls-nf whetsapver nalura by or against the
Transferor Cmphﬁh's panting andfor arlelng al the Appolnted Cate and relathig
io the Transfaror Companies shall be conlinuved andfor enfarced unlll the Effactive
Oale by the Transferor Companies, In fhe event of the Transferor Companies
falling to continue or enforce the proceedingsfappeal, the same may bo sontinued
or enforced by the Transferes Company, al the cost of Transferse Company. As
and from the Effective Date, the lax proceedings shall be continued and efforced
by or sgainst the Taneferse Company In the same manner and lo the sama
exlent as would or mfght have been contineed or énforced by the Trensfomo

Companies,

Any refund, under the Income Tax K«&T‘IE'E'I, senvice lax laws, cenlral sales lax,
vuecise duly baowe, applicable stete valuo added G, lawe and other appllcable Jawe
and regulalions dealing with lexes, dutles, levies due lo Transferar Companios
consequent 1o he assessment made 1o the Transferor Companlos and for which
na oredil is teken in Ihe account ss on the dale Immodialely precading the
Appointed Date shall also belong to and racslved by 1o Transferee Company
upon this Scheme becoming effective.

Without prejudice to the generality of the -abave, all benefils, enfitlements,
incontives, losses, credits (Including, withoul limitation income lex, minimum
allernale tax, fax deducled at source, weallh lax, service tax, excise duly, canlral
sales tax, applicabla state value added lax, CENVAT, reglstrations vla)) to which

@
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e Transtess Compunios we ertithd o n lerims of applicatda lews, shall be
avallable to ond wast in the Transferee Company, upon e Schome comring inlo

effact.

8. EMPLOYLELS

a9 Al the employees, if ary, of the Transferor Companies who are In s employment

g5 on fhe Effeciive Date shall become emoloyoos of he Transforde Cormpany
willh efzct from (he Effeclive Date wilhoul ary bieak or interruption In servles and
othor terms and condilions as {0 emplogyment gnd remuneralion nol less
favaurablo than those an wiich they are engaged or employed by the Tra ngfarer

Cormpanios,

B2 The existing providenl fund, gratuity lund and penslon andior soparanmuation
fund ar trusts or refiigmont funds or benefils craaled by the Transferor Companias
or @ny other speclal funds cresied or exising for the benefil of the concemed
puermenant employess of tha Transferor Gompanies (collootively referred to as the
“Funds") and the Investments made out of such Funds shall, al an appropriate
‘slage, bo transferied to the Transferes Company to be held for the baneft of the
concerned smployass. The Funds shall, subiec! 1o the necessary approvals and
pErmiesion and af tho diserstion of the Transgferes Company, ailhor be cominued
as saparale funds of the Transferée Company for the banafil of the amployoes of
the Transferor Compantes o be transferred o and merged with olher simllar
funds of the Traneferes Company, In the event that the Transleree Cornpany
does nat heve s own fund wilh Iréépl:ml t mny such Funds, the Transfomes
Company may, subjecl 1o necessary approvals and permissions, continue o
malntaln the existing Funds separately and contrioute thersto, until such time as
the Tmnsferee Company creales s own funds al which time the Funde ard the
investimonts apd contrbutions peraining to tho omployees of lhe Transferor
Companies shall be transfemad lo such funds of the Transferes Company.

10. DEBENTURES ISSUED BY THE TRANSFEROR COMPANIES

101 Ermami Raeally as issucd Sooured Redeemable Non-Converlible Debentures
("Bebentures™) of Rs. 300 Cromes on privata placemen) basieas on the Appoinied
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Dale and Dehenlures of Hs. 100 Crores alter [ke Appolnted Date, agpregaling 1o
Rs. 400 Crores The Debenlures are securoed by a thivd pady securily mada in
favaur of IDAI Trustoeahlp Servicos Liniled ("ID8)") whe are the Debeniue
Trustees.Oul of above, 1000 Redgomable, Rafad, Non-canvertible Debsnluros of
tace valus ofRs. 10 lakhs each, aggmgaing to Rs.100 Crores, are listed wilh *
Whelcsale Debl Segment of BSE Limited, :

102 Consequent upon amalgamoion of Emaml Really with tha Transferes Company,
the rights of the holders of the Debontures of Ememi Roally shall not be affechsd
or prejuciced in any manner whalsoover,

W4 Al the Debanture doouments shall conline to remaln in il force and offoo
ngains! or In favour of the Tmansferee Company &5 If Ihe Transferoo Company
had been a'party Ihorelo in place and stead of Emami Really,

11. CHANGE OF NAME:

1.1 Conseguont 1o the amalgamation and upon the Schame becoming effective, the
nama of the Trancfeice Company shall be changed (o "Emaml Realty Limited”
being Ihe name of a Trensieror Company. The Transferee Company shall take
necasgary sleps 1o give effedt 1o such change of name,

112 From the Effactive Date 6l the time nocessory formalities rofaling to the change of
nama iz completed, the Transicres Company shall ba efigibla and shall be
deemed to have a right 1o use is prasent name ‘Emami Infrastiuciure Limited' 1o
ensune comtindity of flu botdiess opwubions,

11.3 The sbove shall be effecled as wn inlegral parl of the Schems and shall be
desmed o be In due compliance of the applicabls provisions of the Acl,

12, CANGELLATION OF SHARES

121 The Trensteror Companies being wholly owned subsidisries of tho Translercn
Compary, no share s required 1o be lssuec by the Transferee Company (o the
sharsholders of the Transfercr Companies sonzaquent upon emalgamotion of the
Transferor Companles with the Transforee Company.
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12.2 Upon the Scherme becoming efficiiva; in consideration of 1he transfar and vesfing

123

o he Undadaking of the Transtoror Compamas In e Transterea Company in
lisrs of the Sciome, tho enline pakd v copllal in the Trapsferor Sonpanles fully
hold by the Transteree Company and s nominses on |he EFeclive Doto ahadl
siand exiinguished and all such eqaily hares held by the Translerea Company *
and ils nominees In the Transfaror Companios shall stand cancerod without any
further Bot or doed,

Tha Tronsferee Company shall not recelve any paymeni or ofher consideration
pursant to the canceliation of tha ehares of the Trensferor Companiaes,

13. ACCOUNTING TREATMENT

134

152

133

134

All assels and liablilles of thae Transferor Companies shall be recorded In the
books of accounts of the Transleren Company et thelr exlsting camying amaounts
s al the close of the business on the day Immediately preceding the Appoinfed
Dita,

Inter Company balances, if any, shall sland cancelled,

Tha [dentty of the reserves of tha Transferor Companies, il any, sholl e
peessrved and they shall agpoar in tho finonclal stalamonts of the Tiensferee
Company in the saime form and manned in which they appeared in the finenslal
slulenweids of the Transferor Companies, prior lo the Schama becoming effcctive,

The Transferee Company shall abide by the Accounfing Standard AS5-14 kssued
by the [nettule of Chardeed Accountanis of Inda,

The imvesiment of the Transferes Company In the sheres of the Transferor Company
wias aoquired by the Tronsleree Company &l a premium lo the face value of the
shares. Upon cancellation of such investmanl corsequent to the amalgamation as

B
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provideed In clause 12 gbove, the coinying owount thereofl In the books of the
Transleree Company shad stond reducod accordingly and {he difercnce behwsan
such carmying amouni end the sggrogets face value of such shares of the Transieror
Company held by the Transferes company snall ba adjusled pgains the Secunlies
Premium Account af {he Trensferes Company

16. LISTING AGREEMENT & SEBI COMPLIANCE

1681 Tha Tiansferee Companybalng o lisled company, Ihis Scheme is sublect to the
compliance py lhe Transferan Gompanyof @l raguiroments under the Lisling
Agreemant and all slalutory direclives of the SEBI Insofar as they mlate to
sanction and implomeniaton of this Scheme.

4%

16,2 The TransTeres Companyln cormplisnce with the Listing Agreemant shall obiain in-
principls spproval of the BSE Limited (BSE), Mational Slock Exchange of Indla
Limited (NSE) and the Calculla Siock Exchargo Limlicd ({CEE) where s shares
are listed In tesms of the Clauze 24(f) of the Lizting Agreamant.

183 The Transleree Compaenyshall also comply with the directives of the SEBI
contained in s Cireular no CIRICFDIOILESZ0TY doted 4 February 2013 as
modified by the Clreular no CIR/CFDDILARZ013 dated 21 May 2013,

154 In pursuance of the eaid Cirtolar ol SEDI dated 4 Februay 2013 as modified by
the Chcular daled 21 Msy 2013, the Schame shall alke be regquited lo be
approved by the public sharehalders of the Transforae Company through postal
vallet and e-voling and shall be acled upon only if the number of voles cast by tha
public sharaholders In favour of the Scheme are more than the number of volos
cast by them sgainst the Scheme. s

16, CONDITIONALITY OF SCHEME

16.1 The Schamé is conditienal upon and subject o -

{a) the Tmnslerce Companyliing this Scheme with the BSE Limhed ("BSE"), National
Stock Exchange of India Limied "NSE") and The Cakulis Stock Exchangs
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Limied {"CSE'Y where s shares ame |lsled in sccordonczo wilh the Listing
Agioemen: and oblaning in-ornciple spproval of such Siock Exchangos,

(5 Appioval el and agreemont o Lhe Scheme oy (e requisito majority of mombsms. of
the Transfcior Companies es well as the Tronsferse Company, in torms with tha
apphcable provigions of the Act and Listing Agreoment. b

e} High Court sanclioning thic Scheme and passing transfer and vesting oduers
under Seclions 381 and 384 of the Act;

(dy Al oller sanctions and approvals Bs may ba required by law in respect of 1his
Schame being obiinined;

(e}  Fillng of cq:uﬁr_.-d copy of the order of the H gh Court under sub claute (o) above
with he Registrar of Companies, West Bergal, by the Transferee Comparny and

the Transferor Companies,;

162 Allhough this Scheme shall become effoclive from the Effactive Date, the
provistons of this Schems shall ba appliasble and deemad to have come ino

oparalion from tha Appoinied Dale.

17. DISSOLUTION OF TRANFEROR COMPANIES

171, The Tmnsferor Compantes chall gland dissolved withowl winding up on Hhe
Eftective Date, '

172 The Transfereo Company and the Transfersr Companies shall fils approprislo
applioation bafore the High Courl so that the order sanclioning this Scheme by
the High Count also provides for dissolution of the Transferor Companios on the

Etfeclive Dals.

18, MISCELLANEOUS SaiE

181 Immedinlaly afer the Effeclive Dale the Benking sccounts of the Trnrﬁm:ur
Componles shall be operated by the Transferea Company In such mannor as may
be decided by the Board of Direclors of the Trensferee Company. The name of all
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18.3

84

>

e

suel| Banking accounts shall also be changad 1o the peme of the Transfiemos ¢
Company and notwithelanding suvch change in the nama, the Translates
Company shall be enlitis to deposit and encash all accoun! payes cheques and
nogellable Instiments wsued no tha name of tho Transferor Companiss by

operating such Banking accounts.

The Transioree Company shall pay all the cosls, charges and expenses of and
Incidental to this schame.

The Boand of Directors of the Transferee Company moy ossent on behall of all
sancerned fo any modficalion [o this Scwme or lo any conditlon which the
Hon'tle Calcutla High Courd er any olther aulhority may impose and the sad
Boord of Drectors may do all such acts, things, and deods as they may, in (hel
stio discretion, Wink fit for the pupose of effectively camying oul and

implamenting this scheme.

If any part of this Scheme is lound to be unworkable for ony roason whalsoover,
the same shall nol affect he validity or implementaton of the other ports and/or

provisions of this Scheme
ﬂo...-a--f-_
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SCHEDULE -8

SCHEDULE OF ASSETS

Schedule of Assots ofthe of Emam| Resity Limitsd(Transferor CompanyNa, 1) und Emam|
Rainbow Miketur Private Limited (Transfaror Company No, 2)fo be transferred to and
vested in Emami WMTMMW?J?HJ._M 2015.

EMAMI REALTY LIMITED(Transferar Campany No. 1)
PART-|
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{A shor descripbien of the Freo-hold Praperiios o the Transfopor Company No, 1)

A, Fros-held Proparilos

1} ALL THAT placas or parcels of non-agrizulural esheld land sod being privale
plat no. 2 moosuiing 1008.00 square metres more of less Together with undivided
impactitsss 17561 shaze in the Intemal appvach rosd and opan spaces which
undivided mmparlible share measures 356,28 sgunre motres mors aof loss and
aggregaling 1,364.39 square mebres moe or less and comprised In the
amalgamalod Survey no. 20601 in Meouehaharapue of KadiTeluka in the
Rogeslration Distict Mehsana Sub District of Kadl on Ahmedabad-Mohaana

Highway Road in the State of Gujarat.

2} ALL THAT phmp:_nm_:l parcals of Land admeaswring 203 acres belng Mol Nos,
1807 1808 16900, 1902 1203, In Khala No.375, Fas)l-1384 lylng and sliuated In
Village, Khallar, Dlstrict; Jhansi In the Stale of Ultar Pradesh,

J) ALL THAT piece and pamel of Land whmessuiing 4.97 scres bearing Plot
Nos 2057 2068,2044 2046,2047, 2048, 2050 2051 ,2063,2052 2028 2027 1007,180
B,1809,10682,1683, In Khala No.386, Fasli-1384 lylng nnd stuated In Village:
Khalar, Districl: Jhansi in the Slato of Ullar Pradesh

4) ALL THAT pieces and parcels of Lend acmeasuring 4.62 acres being Plot
0s.2026,2077,2057 2058,2040,2050,2061,2052, 2053, 2044,2045, 2047, 1007, 1608
JB0S 1082 1803 in Khate No.383, Fasl-1334, lying and sltuated In Village:
Khaflar, Distrct, Jhanal in the State of Lhtar Pradesh

5) ALL THAT pieces and parcels of Land admeasuring 4.01 acres belng Plot
Nos. 1880141, 1862, 1893, 1894, 1895, 1897, 1688,1906,1803,1004 In Khata No.206,
Fasi-1300, lying and siivated in Village: Khallar, District: Jhansl i the Stals of
Ullar Pradesh g YU

6) ALL THAT pleces and percels of Lend admessuring B.41 scres being Piot
Nos.2026,2027,2057,2058,2040,2050,2051 2052,20653,2044, 2048 2047 inkhata
No,385, Fasi-1384 lying and siluated in Vifage: Khallar, District Jhansi in the
Slate of Uttar Pradesh

e
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7l ALL THAT plecas and parcels of Land admeasuring 5,67 aores Leing Plot Nos
1807,1602,1658,160 1, 1664,1665,2006, in Khala Na.378, Fask-1410lying wnd
sifuated in Villege: Khallar, Dstict Jhaisi in tha State of Uttar Pradesh

) ALL THAT pigoe and parcel of Lend admeasuring 9.03 acres being ol
Nes 2022 20234 203472012021 2020, 2034/2 2038,2038,2038 204002, In Khals
Nos.301 and 2034/1,200501,204001, being Khatla No. 305, Fash-1882 ling and
situated In Village: Kholtar, Disirict dhansiin the State of Uer Pradosh

8) ALL THAT pieces and parcels of Land admeasuring 640 asoms being Pl
Mos 2044 2046 2047, 2020,2040, 2027, 2050, 2059, 2052, 2063, 2057 2068 mKhala
No.385, Fuali-1384 lying and situaled In Vilags: Fhailar, Diatrict: Jhansl in U
State of Uttar Pradesh

10) ALL THAT pleces and parcels of Land admeasuring 3.60 scres belng Plot
Nos.2050,2051,2026,2027,2057,2058, in Khala No.386, Fach-1384 Wing ard
situatad In Village: Khallar, District Jhansd in the State of Lar Pradesh

11) ALL THAT pleces ond parcals of Land admeasurng 11.81 acies being Plot
Nos 2025 2028,2020,2030,2031,2002, 2033 2023/2 2034/22024, In  Khaln
Ne440, Fasli-1405,lying and sliunted in Vilage® Khailar, District) Jhansl o (he
Stals of Utlar Pradesh

12) ALL THAT pizces and parcels of Lend admeasuring 2 50 acres baing Flst ha.
2054, in Khata No 89, Fash-1380 lying and situated in Village: Khallar, Disticl:
Jhansl In the Siate of Ultar Pradesh

13) ALL THAT pleces and parcels of Land admeasuring 1.13 acres bsing Plol
Nos 1910, 1811, in Khata No.- Fasli-1401,lyving and gliuated in Village: Khallar,
District: Jhans! n the Stale of Utlar Pradesh

14) ALL THAT places and parcels of Lang ndmeasuring 12.04 acres balng Flot Nt‘:‘l.
@BAK, 701, TOSK, 704, T12, 713K, 718K, 725, 737K, 738, Bi4, 815,816, B224H,
B23, B24K, B27, B26, B30, T11K, in Khata No. 00078, lying and situated in
Vilege: Huda, [2istricl: Jhans! iniho Slote of Uttar Pradesh
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15)

16)

17)

18}

1)

20)

21)

2z

ALL THAT piacez and parcels ol Lant admeasuring 089 acres being Piol
No 8102, being Knola No. 127 king and siuated in Villege: Buda, Disbicl.
Jhans! in the Siate of Uitar Pradash

ALL THAT pieces and parcals of Lend admeasuring 3,18 acres being Plal Nos,
704, BOG, BO2, BO3, BO4, BOS, BOB In khata Nos, 43, lying and siuated In Vilage:
Budno, District; Jhansi In he State of Ulter Pradosh

Al Aot pieces and padcels of Land sdmeasuring 1204 acres Leing Flol
Wos GO TO1, 705K, 704,712, 713K, 7101, 125, 737K. 730,814, 816,516, B2D, B22K,
H2% BR4K, 827 B30, 711K, in Khala No,000TE siuated in Buda In distdct Jhansl in
Ihe Stale of Ultar Pradesh

ALt THAT pieces and parcals of Land admeasuring 4.31 acres baing Fiot Nos.
321MI, 17301, 157, in Khata No.237, Plol No.168G, 169, in Khata No.D060 and
Plot Nos, 163MI, 16OMI,170MIinKhata No.238, lying and siluated In Vilage:
Buda, Distriet: Jhansi in the Stato of Uttar Pradesh

ALL THAT pieces and parcels of Land admeasuring 0.85 scfes balng Plot
Mo.233, In Khala Ne. 114 and Plol Na, 370, In Khala No. 107, lying and s|lunted
In Village: Buda, Districl; Jhansl In Ihe Slale of Ultar Pradesh

ALL THAT piaces and parcels of Land admeasuring 0.42 acres belng Plal
Nos.B00D 268,263,270, In Khata No. DO35E, ling and sliuated in Vilage: Buda,
District: Jhansl in the State of Utter Pradash

ALL THAT pleces and parcels of Land admeasuring 0.80 acies being Plol
Nos.1082/1133, 107872, in Khata No,308 lying and siuated in Village: Bholla,
District: Jhans in the Stale of Utlar Prodesh .

ALL THAT pleces and parcels of Land admeasuring 4.05 scres being Plol
No.838 lying and situsted In Village: Ambavay, Dislrict: Jhansi in the State of
Utier Pradesh i
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i)

25}

26)

27)

2u)

20)

20)

)

ALL THAT piecas and parcole ol Lond sdmeasuling 0,01 acres being Plob No
1114, In Khata No. 00050, ving and siluzlod in Village: Ambavay, Dislrict; Jhmsi
In 1he State of Uttar Pracesh '

ALL THAT pleces and parcels of Land admeasuring 0.08 neres being Piol
No.1110, in Khata No0S3Elying and sifuated In Villspe: Ambavay. Dislrict:,

Jhansl b ihe State of Uller Priacesh

ALL THAT ploces and parcels of Land aimoasuring 1.02 aciea belng Plot No.
1128, In Khata Ne.0312 lying and siluated In Village: Ambavay, Distnel. Jhonsi
In the State of Ultar Pradesh

ALL THAT pleces snd parcels of Land admeasuring 0.50 acres balng Pid
No 1191, [t Khate -Na. D205 lying and siualad in Village: Ambavay, Oistlct

Jhrns! in the Stale of Ultar Pradesh

ALL THAT piecos and parcels of Loend admeasuring 0.39 sores being Flot
N, 1108, In Khala No.00142,lying and shuated In Vilage: Ambavay, Dislrict
Jhansi in ihe Sfate of Uttar Pradesh

ALL THAT pieces end parcels of Land sdmeasuring 0.7 acres boing Piot
No. 1108, in Khala No.00142 ing ! sileated In Village; Ambavay, Dislict:
Jhansi in the State of Ultar Pradesh

ALL THAT ploges ond parcols of Land adnessuring 2.74 acres being Flot
o A3 inKhata No. 01116 and Mol No46, In Khata No. 07114,0ying and silualed
in Village: Baruasagar, District: Jhansi in the State of Utlar Pradech

ALL THAT pieces and parcels of Land admeasuring 3.86 ecies belng Plot Nos
T0M, T2 lying and slluated In Village: Orahha, District: Tkamgarh in the Sials

of Madhya Pradash

33 Residenlial Fiat UNDER CONSTRUCTION in Tower T-18 (Unit Nos. 1904,
1906, 1804, 1605, 1803, 1505, 1205), T-19 (Unit Nos. 1804,
1805, 1806,1704,1706,1706, 1608, 1505, 1504, 1004, 1905,1906, 1400, 1105,1008,

B fhe
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0O6), T-20 (Unh Nog, BOG, 1205, 1600, 105, 1006, 17UE, 1705, 1605, 1506,
108} having aggregare aea ol 56910 sy I mors or less and sifuated of
Fiajuy Megopots, Near Foruns Flelds, Communlty Half 13d, X1 Phose; K FH D
Phase 8, Kukatpally, Hyderabad, Telary o 500072

32 Rlght tv oblain a constructed Area of 28,750 sg. 1. In the proposed Shopalng

A

24)

Mall 13 bo consliucted af 280 Avinashi Road, Colmbalore in the stale of Tamil
Madu in pursuanco of Area Assionmen| Agroomanl dated 2300/2007 with

Kathikeya Anciftaries Pl Lid,

Al jights and benefits of the Transferor Company noo 1 in the Joinl
Devolopmaent Agreement dated 24% March 2014 made betwooen Add-Albaloss
Properies Pavata Limited snd the Transforor Company Mo, 1 in respect of land
measuring 8.57 atres lying and situated st Oid No, 36, New No. 34, Egatiur
Village, Sub Registration District of Thiruporur, Changalpet Taluk, Tamil Nadu

All tights and benefits of the Transforos Company no. 1 in fhe Joint
Developmen! Apreement daled 10™ December 2014 made between Ermami
Agrotech Limfted and the Traasferor Compony Mo, 1 in respect of land
measudring 6,17 acres lying and situated ol 34, Egattur Village, Thiruporur Taluk,
Kanaheepuram Distdot, Temil Nedu and land measuring 044 ocres lylng and
slualed ol Survey No. B5/2B, being Plot No, R-1 In ihe SIPCOT's nfannation
Technology Park at Skuser, Egutjh._lr_\.l'ﬂlngn, Thiruporur Taeluk, Kencheepuram
District, Tamil Nadu

PART -l

{A short dascription of the Leazoe-hold Properdy of the Translerer Company No. 1)

1. All rights mnd benefils of the Tranwforor Company no. 1 in the Jolnt
Development Agreement daled 2/™ February 2013 made betwsen Orlental
Sales Agencies (India) Private Limited and the Transferor Company no. 1 In
respect of leasvhold land measwing 14 469 acres lying and sltualed at Mouja
Dum Dum House, J L no. 18, P $ Dum Dum and being municipal premises no.

b3
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2 Jessore Road, Kolkala-28 for 99 years from 16" April 2007 with right 1o
renew the same fof & furher poded of 98 vears.

12 Retldentiol Flale UNDER CONSTRUCTION in Towor T-3 ({Unkt No 1302,
200, 3601), Tower T-5 (Und No. 2003, 2601, 3002, 3102, 3203, 4102, 4104,
44018&4501) and Tower T8 (Unit No. 3702) having aagregota atia of 41452 «
6. L, mere or lass and sitvated In Urbapa, 783, Anandppur Road, Bengal NR1
Complex Lkmited, Eest Kollkalo Township Prolect, Kolkata, West Bangsl
700107 on leaseholf lund for 09 yesrs from 12 May 2008 with right fo ablain

SUCCESSive enawals

4t Resldential Flat UNDER CONSTRUCTION In Towet T-4 (Unit No.1403), T-
6 {Unit No.1203,1403,403), T-7 (Unit No, 101, 102, 1101, 1402, 1103, 1201,
1202, 1203, 12401, 12A02, 12A03, 1401, 1402, 1409, 201, 202, 203, 301,
a0z, 303, 401, 402, 402, 501, 502, 603, BO3, 702, 703, 807 02, BO3, GOT,
GO2), T-8 (Unit No, 12A02), T-0 (Unil No, 1401, 1402), T-10 (Unit Na.1203,
B03), T-11 (Unit No, 102, 4401, 1402) having aggrogate area of 65,330 sq. f.
mese of less and silusied af Plot No. 11 in Sector Pl (Chorosia Estato), in New
Delhi on leasoheld land for 80 yasrs from 12™ January 2007.

PART - 1

(& Shon descnplion of Stocks, Sharen, Dabeniures and ofhor choosge-in-action of

Transferer CompanyMo, 1)

{A)SHARES
L. In Physical formy;

[

FBOEh e o

1
2

b |

¥

5,000 Equity Shares of Rosoview Developers Private Limfied
000 Equity Shares of Prajay Urban Private Linited

. 60,000 Equity Shares of Bongal Emami Housing Limlted
50,000 Equily Shares of Sneha Ashiona Private Limiod

30,000 Equity Shares of New Age Really Private Limited
00,000 Equity Shares of Emami Construclions Private Limited
A7 611 Equity Shares of Della PV Private Limited

P?-ﬁ-
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I I Gemal form,

1,75060 B% Cumwlative Redesmabla NonComvartible Proforonce Shares of
Emamil Papuer Mids Lid of Ra. 100/ each In Cemat Account wilth Ortem Securiliay
Limited (DP ID: IN300GE3: Client I 10173857)

(B} DEBENTURES (In plysiea form)

1. 428,760 Redeemabke Non-Colvetible Debentures of Vijaybhan Investmenls &
Consullancy Pyl Lid. of Re, 1000f- gach

2. 24480 Optionally Comeriole Debenlures of Prajoy Urban Privale Limiled of Ra,
10,000/ sach

(C}PARTNERGHIP INTEREST IN LLP

1. 10% Parinership Inlerest in Lohifka Properties LLP
2. 1% Parnership Inferest in Supervalue Nirman LP

(MFIXED DEPOSITS

1. Fixed deposits wilh ICIC! Bank Account No- 613001162 for Re. 1,30,00,000

2. Flued depoalts with 1C1C| Denk Account No. DD0G0054100 for Ns. 25,00,000
3. Fixed deposils with ICICI 8ank Account No. 000610054306 for Rs. 63,75,000
Fived deposils with ICICI Bank Accound No. 000510054338 for Ra. 1,10,00,000
Fixed deposits with ICICI Bank Account No. 000810054343 for Rs.31,87,500
Fived doposils with ICICI Benk Account No. DD0B14143350 for Rs. B6.25,000
Fixed deposlis with ICIC) Bank Accaunt No. 000814150184 for Ra. 63,775,000
Fixed depasits wilh 1CICI Bank Account No. 000814158883 (or Rs. 15,83,750

. Fixed deposlis with 10IC1 Bank Account No. 000814166730 for Rs, 31,87 600
10, Fixed doposils with ICIC] Bank Account No, 000613000132 for Rs. 22,831,250
11.Fixed deposis with ICICI Bank Accoenl No. 000613000876 for Rs.1,26,00,000
12 Fixed deposits wilh ICIC| Bank Account No. 000813003754 for Rs. 31,87,600

b
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(E} VEHIGLES - MOTOR CAR

Medol No. Rogistration Ne.
1. Mawl ERTIGA WB/D2A B4851
2. Manli Swit WE/OZA 2238
3 SKODA WEZAA 3060
4 Marall Suzuki W 05 31683
§  Honda WA DAG 3050
(F) BANK ACCOUNTS
51 Ne. Account No. Kame of Bank
1 DODGOSO2E604 ICICI Bank Lid
2 0DOBDSO26704 ICICI Bank Lid
3 000605026078 . ICICI Bank Lid
4 0ODBOGE2380D IGICH Bank Lid
5 DODGOSUZIG01 IGICI Bank Lid
6 DDOBOSD2TOZY ICIGH Bank Lt
7 000605027028 ICICI Bank Lid
[} 051006002561 IGIC Bank Lid
3 126706000344 ICICH Bank Lt
10 024006002750 ICIC! Bank Lid
11 30464250487  Stele Bank of India
12 013061300000293  Yes BankLid
13 253010200004084  Awis Bank Ltd
1 4nB0D0NZAESZ2 REL Bank
15 1711689121 Kolak Mahindra Bank
(G)SOFTWARES
Eoftwam Licensas fon
a) Autocad (3 Nos)
b} MS Office (53 Nos)
€) Winrar {32 Nos)
b

e

Location
AN Mukerjee Road, Kolkata

R N Mukejee Rosd, Kolkala
R M Mukerjee Rosd, Kolkats
R N Mukerjee Road, Kolkala
7t N Mukerjee Road, Kolkola
f N Mukeres Road, Kolketa
R N Mukeres Road, Kolkala
Sholnganallur, Chennal
Amandapur, Kolkaia

Jdhanel

Park Streel, Kolkata
Slapher House, Kolknta
Rashbehari Avenue, Kolkala
J 1 Mohre Ruoud, Kolkala
Park Sireet, Kolkata



(H) TEL EPHONES! OTHER CONNECTIONS;

Kelkatn: foooasog,; 24431853, CIR1EGGT2; BAUZAEDDA

Channat.  TODSOD4B20

Broadband. 9903368524, S503368025, 9991308270, DODIIBLLES, 0003360227;
H007737012 B585655232; BERSBS5233; BSESABSE3Z. B5B5065632
8505865634, BSB5B65628; ESBSBOSGI5: BSESBES5630, G585865620,
BSBEBG5G31: BEBEABASE1; 85858683302, BHOSOGSE20

Lease Line al Emaml City Projec! Silo

(1) INSURANCES:
1} CAR Policy No. OG-13-2401-0402-00000003 partaining to and related 1o he
Company Project — Emami City
2) Al Motor Coar Insurance Polices standing In the name of tho Transferor
Company No. 1 for Vehicles as mentionad in ltem No. (E) above

() DDMAIN NAMES:

1) amamirenlly com
2} emamiraaly, net
3) emamirealty.oig
4) gmamireally.co.in
5) emumineally.info
6) emamireally.co

B

(KIREG!S ENCES:

1. TIN Ne. 33656287371 under Government, of Tamll Nadu, Commercial Taxes
Depariment {Temil Nadu Value Added Tax Adl, 2006).

2. TIN No.08432411584C under the Department of Commarcial Taxes, Gevemment of
Uniar Pradesh (UPVAT Rules, 2008)
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Corificate of Enmimont Noo 102007540020 andee The Wesl Bengal State Tax on
Mrolesslons, Tradog, Callings &nd Employinerts Rules, 1678

Cerlllicate of Registralion No. 191001137238 under The Wesl BEengal Stale Tux an
Professions, Tranes, Callings and Employmants Rulos, 1875

Seivice Tux Code AABRCEBBZIBSDONY under fhe Gentral Doard of Exclse amd

=

Cusloms

6 Licence Mo S0 DMPE0S2011-2012 undor the Boulh Dum Dum Municipalily In
rezpact of Emapanelied Promaler Developer

7. Employer's Coda No 4100020203C001000 undor Employges Slala Insurance
Corparation

§ Establishment Code WBPRBOOAZ488000 undsr Ihe Employess Provident Fund
Organization

8. Cofde; E-1564 under the West Bengal Labour Welfare Board

10 5105TDE Enrolimenl No, 510000802 under the Wesl Bengal Value Added Tax
Rukes, 2006

(L} SECURITY DEPOSITS:
i - :

1. Securily Deposlt for Office Space- lo Emomi Limied 14.74,200
2, Socurlly Nepost  peroining  to  Julnl  Development 20,00,00,000

Agreament with Oriantal Sales Agendes (ndz) Privale

Limited '
3. Seculy Deposit peraining 1o Joint Developmant . 60,00,00,000

Agmement with Add Albatross Properties Pl Lid,
4. CESC Limited $ 37,70,975
5. Muthukade Panchayat - Refundabie Deposit OMR 1,00,000
B. Sacurily Depaslt for Southem Elec. Dist (Jhansi) 22,500
k4
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[ LOANS AND ADVANCES:

Amoand {12s.)
1. Advonees to Miscellansouys Patioe £,97.20.000
2. Loans lo Reloted Paries 143,77.80,26T
4. Loans to Clher Miscellanoous Partics 4,28,28,65 630
&, Advance o Conlraclos/Supplons 54,74,85,187
& Advance Income Tox 6,06.21,627
6. Halance with Governmenl Aulhantles
{as per delails balow)
Conlml Aonrd af Exclea and Cutloma 5,85,29.581
Ceiilial Board of Exclze ard Uustoms 11,78470
Ceniral Board of Excise and Customs 5,688,078
Depaiiment of Salss Tax- Government 474655
of UP
7. Advance to employees 278,000

EMAMI RAINBOW NIKETAN PRIVATE LIMITED{Transforor Company No. 2)
BART -|
{A shont deseription of the Froe-hold Property of the Transfaror Company No.2)
NIL ™
ART -1
{A short descriplion of the Leaseiold Propeny of the Transferor ﬁumpw'ﬁu. 2)
NIL
£ART -l LT
(A Short descrption of Stocks, Shares, Dobentures and other chooses-in-action of
"ﬁ' Transferor Company No. 2)

v
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(A)SHARES
286,478 Faully Sheres of Zandu Really Limiad of Rs. 1005~ each In Demat Accouit
with Anund Rolhl Share & Slock Brokers Limiled (DP Iy in301003; Cliont
1D: 1201060001 7A4518)

(B}BANK ACCOUNT

51 No. Account No. Namo of Bank Lacallon
1 DOCGOS013685 ICHCT Bank Lid F N Mukenee Rosd, Kolkala
(C)REGISTRATIONS:

11.Registration No 1820146508479 undar The Wes! Bengal State Tax on Professions,
Trades, Callings and Employments Rules, 1978

(D)OTHERS
Advance Income Tax 176078
%ﬁ i Jdlo, Ot
w Fal Jl b | A\ foH
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Company Petition No. 405 of 2008
Connectad with
Company Application Ne. 552 of 2009

IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION

(COURT FEE STAMP with SEAL )

In the maiter of the Companies Act, 1956,

And

In the matier of
An application under sections 391 (2) and 324 ot the sald

Act;
And

In the matter of

EMAMI LIMITED a company incorporated under the
Companies Act, 1556 and having its Registered
Difica at Emami Towar, 887, Anandapur, E.M. Bypass,
Kolkata-700 107 within the jurisdiction aloresaid.

And

In the matter of

THE ZANDU PHARMACEUTICAL NORMS LIMITED
an existing company within the meaning of the
Companies Agt, 1956 and having its Reglstered
Office at Emami, Tower, 687, Anandapur, E.M. Bypass,
Kolkela-700107 within the Jurisdiction aforesald.

And

I the Matter of

EMAMI INFRASTRUCTURE LIMITED a company
Incorporated under the Companles Act, 1856 and having
lts Repgistered Office at Emam| Tower, 687, Anandapur,
E. M, Bypess, Kolkata-700 107 within the |urisdiction
aforesald.

1. Emami Limited

2. The Zandu Pharmaceutical Works Ltd.

3. Emaml Infrastructura Lid,

. . Patitionars
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Company Pelition No. 405 of 2009

Connectad with

Company Application No. 852 of 2009

IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURIEDICTION

{COURT FEE STAMP with SEAL )

The Honourable Mr, Justice Bancriee

Praslden! 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 of the said
Act,

AND

In the mattar of

EMAMI 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 jurisdiction aforesaid.

AND

In the matter of

THE ZANDU PHARMACEUTICAL NORMS LIMITED
an exisling company within the meaning of the
Companies Act, 1956 and having its Registered
Office at Emami Tower, 687, Anandapur, E.M. Bypass,
Kolkata-700107 within the |urisdiction aforesaid.

AND

In the Maller of

EMAMI INFRASTRUCTURE LIMITED a company
incorporated under the Companies Act, 1856 and having
its Registered Office at Emami Tower, 687, Anandapur,
E. M. Bypass, Kolkata-700 107 within the jurisdiction
aforesalc.

1.  Emaml Limited

2.  The Zandu Pharmaceutical Works Lid,

3. Emaml Infrastructure Ltd,

.« . Patitionars



(i)

The aboved petition coming an for hearing onthis day upon reading the said patition he order datod
Tenth day of August in the year of two thouand nine whareby the abovesaid petifioner Company N 1
Emami Lid. {hereinafter referred to as the sald EMAMI), the abovementioned Pelititioner Company No.
2. The Zandu Pharmaceuticals Works Lid. (herelnalter referred to as the said ZANDU) and the above
named Petitioner Company No. 3. Emami Infrastructure Lid. (hereinafter referred to as the said EIL) wers
ordered to convene separate meelings of fhe share holders of the said EMAMI, the said ZANDU and the
said EIL for the purpose of considering nd, if thought fit, approving with or withoul modification the
Scheme of Arrangement for propoesed 1o be made batwean the said EMAMI the said ZANDU and the said
EIL and annaxed to the joirt affidavit of Arun Kumur Goshi and Mohan Goenka filed on the fifth day of
Augustinthe year two thousand nine, 'The Business Standard' and the ‘Pratidin' both dated the nineteenth
day of August |n the year two thousand nine, each contalning the advertisement of the said nofices
convening the said mealings directed to be held by the said order dated tenth day of August in the year
two thousand nine the affidavit of Dipak Deb filed on the first day of September In the year two thousand
nine showing the publication and despatch of the notizes convening the said meetings, the reports of the
Chairpersons of the said meetings dated the eleventh day of Saptember in the year two thousand nine
as to the result of the said meetings. And upon readirg on the part of the sald Petitioners Companies an
affidavit of Swapan Kr. Shit filed on twentieth day of October in the year of two thousand nine and the
inhabits thereln referred to and upen reading the ordermade hereln and dated slxteanth day of Septembar
in the yar of two thousand nine and upon reading on affidavit of Mr. U.C. Nahta, The Regional Director,
Eastern Reglon, Minlstry of Corporate Affairs, Kolkata filad on the Seventeenth day of Novemiber in the
year of two thousand nine on behalf of the Central Government and upon hearing Mr. 5. B, Mukherjee,
Senior Advocate (Mr. P.K. Jhunjhunwala and Mr. Utpal Bose, Advocates appearing with heir) for the
petiticner companies and Ms. Anima Maiti, Advocate fo the Central Governmenl And H appearing from
the said reporis of the Chairpersons that the proposed Scheme of Arrangement has been approved
by the shareholders of the sald EMAMI, the sald ZANDU and the said EIL in accordance

with law.

The Court doth hereby sanction the scheme of arrangement fsubject 1o compliances fo the
suggestions given by the Central Governmentin their a‘fidavit setforth in Annexure ‘A’ of the petition herein
and specified in the Schedule - A hereto and doth hereby declare the same to be binding with effect from
fifth day of November in the year of two thousand eight (hereinafter referred to as the said Appinted Date)
on the said EMAMI, the said ZANDU and the said EIL and their respective Shareholders and all concemed.

This Court doth ordar :

1. That EMAMI Realty undertaking of the said EMAMI Ltd. with all the properties, rights and Interests
of the said transleror company including those specified In the first second and third parts of the
schedule B hereto be transferred from the said ElLand accordingly the same shall pursuant to
section 384(2) of the Companies Act 1956, be transferred to and vested in the said EIL forall the
estate and interest of the said transferor company but subject nevertheless to gll charges now
affecling the same; and

2 That ZANDU FMCG undertaking of the said ZANDU with all properties, rights and interests
including those specified in the first second andthird parts ofthe Schedule B hareto be transterred
from the sald appolnted date and rest without further act or deed to the sald EMAMI Ltd. and
accordingly the same shall pursuant to Section 394 (2) of the Companlies Act, 1856 the translerred



10.

1.

{iv)

to and vest in the sald EMAMI Lid. for all the eslate and interest of the said ZANDU bul subject
nieverthaless to all charges now affecting the same, and

That all the liabilities and duties of the said EMAMI Lid. and relating lo EMAMI Realty undertaking
be transferred from the said appointeg date without further act or deed tothe  said EIL and
accordingly the same shall pursuant to section 594(2) of the Companies Act 1956, be transferred
to and become the liabilities and duties of the said transleree company; and

That all the liabilities and duties of the said ZANDU and relating to ZANDU FMCG undertaking be
transferred from the said appointed date without further act or deed to the sald EMAMI Lid. and
accordingly the sald shall pursuant to section 364 (2) of the Companies Act, 1856 be transfarred
to and become the llabilities and duties of the gald EMAMI Ltd,, and

That all the proceedings and/or suits and/or appeals now pending by or against the said EMAMI
Ltd. and relating to EMAMI Realty undertaking shall be continued by or against the said EIL and
similarly all proceedings and/or suits and/or appeals were pending by or against the said ZANDU
and relating to ZANDU FMCG undertaking shall be continued by or against the said EMAMI Ltd.
and

That the EIL do Issue and allot shares 1o the shareholders of the said EMAMI Ltd. and similar
EMAM I Ltd, do issue and allot shares to the shareholders of the said ZANDU in accordeance with
the sald scheme, and

That the sald EMAMI, the said ZANDU and the said EIL do within as period of thirty days afier
the date of obtaining the Certilied Copy of this order cause the same to be delivered 1o the
Registrar of Companies West Bengal for registralion respectively, and

That any person interested shall be at liberty to apply to this Hon'ble Court in the above matier
for any deirection thal may be necessary, and

That leave be and the same is hereby granted to the said petitioner companles to file the schedule
of assets within a pertiod of two weeks from the date hereol; and

That in the events the said pelitioners companies supply a computerised print out of the said
Scheme alongwith the Schedule of Assets in acceptable form in the department, the concemed
department is hereby directed to appointed suct computerised printout upon verification to the
cariified copy of this order sanctioning the said scheme without insisting on a hand written copy
thereof and

That the said petitioner companies to pay of Central Governmant as costg of and Incidental 1o this
application assessed at one thousand seven hundred rupees within a week from date.

Witness Mr. Bhaskar Bhattacharya, Chief Justice at Calcutta aforesaid the seventeenth day of
November in the year of two thousand nine. $

Jhunjhunwalia and Company .............. Advocates
Sdi- S. S. Sarkar
Advocate for the sald Central Government gdf-
M. Banerjee
1.12.08

For Registrar
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Schedule A above reterred to

SCHEME OF ARRANGEMENT UNDER SECTIONS
331 TCO 394 OF THE COMFPANIES ACT, 1856

BETWEEN
EMANI LIMITED
AND
THE ZANDU PHARMACEUTICAL WORKS LIMITED
AND
EMAMI INFRASTRUCTURE LIMITED
AND
THEIR RESEPCTIVE SHAREHOLDERS

PREAMBLE

(A)

(B)

(C)

(0

(E)

EMAM| {as defined herelnafter) |s, interalia, engagad In the businsss of manufacturing and dealing
in ayurvedic medicings, haalthoare and casmatic products, which is s core business ("EMAMI
FMCG Business"), in addition to the EMAMI FMCG Business, EMAMI is engaged in the business
ol real estate through its subsidiaries, as more particularly defined in the definition clause (EMAMI

Heally Undertaking®).

ZANDU (as defined herelnafter) is also angaged In the business of manufacturing and dealing In
ayurvedic and medicinal praparations, which is its core business ag more particularly defined in
the definition clause ("ZANDU FMCG Undertaking”). ZANDU also has as part of ils non-core
business other assets and properties which can be commercially exploited and galniully explaltad
In the business of real estate as more particularly defined In the definition clause ("ZANDU" Non-

uore Underaking”).

Or the Appointed Date, ZANDU |s a subsidiary of EMAMI, The equity sharas of EMAMI are listed
on the Bombay Stock Exchange Limited ("BSE"), Mational Stock Exchange of India Limited
("NGE") and Calcutta Stock Exchange Association Limited (CSE") and that of ZANDU are listed
on the BSE and NSE

In view of the synergies between FMCG Businesses of EMAMI and ZANDU, it is proposed to
consclidate the ZANDU FMCG undertaking Into EMAMI. Simultaneously, it is proposed to
demearge and transfer the EMAMI Realty Underlaking {as defined herelnafter) including the
Invastment of EMAMI In ZANDLU {reprasenting the value of ZANDU Nen-core Underiaking In anew

entity viz. EIL {as defined herelnatter).

The consclidation and restructuring of Emami and Zandu will result in greater focus on the FMCG
and realty business operations and strengthen competancies thereby maximising shareholder
value for both ZANDU and EMAMI



(F)

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10
1.1

{vi)
This Scheme Is divided into the loliowing parts;
{i) Part | contains General Dedinitions end Share Capital;
(i)  Parlll, relatas to demerger of the EMAMI Realty Undertaking in EIL, as a going concern,

{il) Partlll relates to demerger of the ZANDU FMCG Undertaking, as a going concermn, 1o and
in EMAMI;

(v} Part IV, contains Genaral Terms and Conditlons.
PART - |

DEFINITIONS AND INTERPRETATION

In this Scheme the lcllowing expressions, unless repugnant to or inconsistant with the meaning
or context thereof shall have the meaning es assigned thereto:

“Act” means the Companies Act, 1856 Including any statutory modifications, re-enactments or
amendmenis thereof from time to time;
“Appolinted Date™ means Sth day of November 2008 or such other date as may he approved by
the High Court;

“Book Vnlue" means the value of the assels and liabililies of tha Demerged Undertaking as
appearing In the hooks of account of the Demerged Company;

“Demerged Company” with reference to transfer of ZANDU FMCG Underntaking means ZANDU
and with reference to transfer of EMAMI Realty Underaking means EMAMI;

“Demerged Underiaking” means ZANDU FMCG Undertaking or EMAMI Realty Undertaking as
the contaxt may require;
“Effective Date™ means the last of the dates on which the conditions, sanctions, approvals or
orders specified In Clause 11 of this Schems have been fulfilled, oblained or waived. References
in this Scheme of tha date of "coming Into effec! of this Scheme"® or "effectiveness of this Schame®
shall mean the Effective Date;
“EIL" means Emami Infrastructure Limited, the erstwhile Slick Proparties Private Limited, a
company incorporated under the Act, having its Registered Office at Emami Tower, 687,
Anandapur, EM. Bypass, Kolkata-700 107;

“EIL New Shares" shall have the meaning ascribed fo il in Clause 4;

“EMAMI” means Emami Limited, a company incorporated under the Companies Act 1956 having
its Registered Office at Emami Tower, 687, Anandapur, EM, Bypass, Kalkata-700 107;

“EM AMI FMCG Business™ shall have the meaning ascribed to it in the Preamble,

“EMAMI Realty Undertaking” means that part of the undariaking of EMAMI which |s engaged in
the businesa activity of or relating to real estate and without prejudice to the generality of the

foregoing includes :

() all assets, properties, moveable and Immoveable, real or personal, In possession or
raversion, corporeal orincorporeal, tangible or intangible of whatsoever nature, wheresoever
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situated including land, buildings, sheds, godowns, warshouse, offices, plantand machineries,
vehicles, equipmeant, furniture, sundry deblors, Inventories, cash and bank balances, bills of
exchange, depesis, loans and advances ralating to the sald Undartaking;

{ii) trade marks, brands, goodwlll, deslgns, copy rights, patents and all other intelleciual rights
and properties refating to the sald Undertaking;

fiil) all permits, quotas, rights, industrial and other licences, approvals, consenls, lenancies,
hank accounts, privileges, all othar rights, benefits and entitternents, laase rights {including
the benefit of any applications mada tharafor), icences, powers and facllifies of every kind,
nature and description whatsoaver, rights to use and avall of telephones, telexes, facsimile
cennections, e-mail connections, communication facilities andinstallations, utilities, electricity
and othersanvices, provisions, funds, benelits of allagreemaents, contracts andarrangemants
and all other interasts In connection with or relating to the said Undertaking;

{iv} all records, files, papers, designs, and process information, computer programmes,
manuals, data, catalogues, guotations, sales and advertising materlals, lists of presentand
former customers and suppliers, customer creditinformation, customer pricing information,
and other records, whether in physical form or electronic form in connection with or relating

to the said Undenaking:

{v) all present and fulure liabilities, obligaticns and duties (including contingent liabilities and
Spocified Liabllites) as on the Appointed Date which relate to and arise out of the activities

or oparations and nacessary for the sald Undertaking;

(v} Speclfied Liabllities relatable 1o the said Underlaking,

{vii} all employees of EMAMI in any way associated with the said Underlaking:

(viii) all the shares held by EMAMI in Emami Really Limited and the shares of EMAMI
representing the carrying value of investnient of EMAMI [n ZANDU Non-core Undenrtaking
In terms of Clause 7.1.1 hereinafler written;

“EMAMI RESIDUAL" means the existing undertaking, business and operations of EMAMI

consequent Upon

(i) demerger of the EMAMI Reelty Undertaking in EIL; and
(il  wvesting of the ZANDU FMCG Underakirg in EMAMI| upon demerger from ZANDU,

"High Court” means the Hon'ble High Court of Judicature at iKolkata and shall be deemed the
Mational Company Law Tribunal, it applicable;
“Proceedings™ include any suit, appeal or any legal procesding of whatsoever nature in al law,

or tribunal or any judicial or quasi judicial body orany assessment proceedings authority under any
law and also arbilration proceedings and relating to ZANDU FMCG Undertaking or EMAMI Healty

Undertaking as the context may require :
"Record Date No.1" means the dats prior to the Record Date No. 2 that may he fixed by i Directors

of EMAMI In consultation with the hoard of directors of EIL for ascertalning the equity shareholdars
ol EMAMI who weuld be eligible to obtain the allotment of the EIL New Sharas;

“Record Date No.2" means the date to be fixed by the Board of Directors of ZANDU in with the
board of diraclors of EMAMI for ascertaining the shareholders of ZANDU who would be eligible to

obtain allotment of the EMAMI New Shares;
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“Rosulting Company” with relerence to the transfer of ZANDU FMCG Undertaking means and
with reference to the transler of EMAMI Realty Undarlaking means EIL,

“Scheme of Arrangement” or “Scheme” or “this Scheme" means this Scheme ol Arange
under Sections 391 and 384 of the Act amongst EMAMI, ZANDU, EIL and thelr respeclive
shareholders, as amended/ modified from time to time.

“Specified Llabllities” means
I} the Liabllities which arise out of activities or operations of the Demerged Undertaking,

i), thoe epooilio loans or borrowings as on the Appointed Dals raised, or incurred and ulilised
solely for the activities or operations of the Demerged Undertaking;

i) incases other than those refarred 1o in sub-clauses 1) or i) hereof, so much of the amounts
ol general or multipurpose borrowings, lf any, of the Demerged Undertaking as stand in the
same proportion which the Book Value of the assets of Demerged Undertaking transferred
pursuant to this Scheme bears to the Book Value of the assets of the Demerged Company

as on the Appointed Date;

“ZANDU" means The Zandu Pharmaceutical Works Limited, a company incorporated under the
Indian Companies Act, 1913 having its Registered Office at Emami Tower, 687, Anandapur, EM.

Bypass, Kolkata-700 107;

“ZANDU FMCG Undertaking™ means that part of the underaking of ZANDLU which Is engaged
in the business of manufaciuring and dealing In ayurvedic and medicinal preparalions as a going
concern together with all assets, properties, liebliitles, duties and obligations of whatsoever nature
or kind and wheresoever situated and without prejudice to the generality of the foregoing includes:

i} all essels, properties, moveable and immoveable, real or personal, In pogsession or
reversion, corporeal or incorporeal, tangible or intangible ol whatsoever nature, wheresocever
shuated Including land, buildings, sheds, godowns, warehouse, offices, plant and machineries,
vehicles, equipment, lumiture, sundry deblors, inventories, cash and bank balances, bills of
exchange, deposits, loans and advances relating to the said Underaking,;

iy  trade marks, brands, goodwill, designs, cooy rights, patanis and all other intellectual rights
and properties relating to the sald Undertaking;

lii)  all permits, quotas, rights, industrial and cther licenses, approvals, consents, tenancies,
bank accounts, privileges, all other rights, benefits and entitlements including sales tax
delerrals and other banefits, lease rights (Including the benefit of any applications made
therefor), licences, powers and facilities of every kind, nature and description whatsoever,
rights so use and avall of telephones, telexes, facsimile connections, e-mail connections,
communication facilities and installations, utiiities, electricity and other services, provisions,
funde, benelits of all agreements, contracts and arrangements and all other increase in
connectlon with or relating to the sald Undertaking;

iv) all records, flles, papers, designs, add process information, computer programmes,
manuals, data, catalogues, quotations, sales and advertising materlals, lists of present and
former customers and suppliers, customer credit information, customer pricing information,
and other records, whether In physical form or electronic form in connection with or relating
to the said Undenaking.
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v)  all present and future liabilities, obiigmioNE and duties (including contingent liabilities and
Specified Liabilitios) as an the Appointad Date which relate lo and arise out of the activities

or oparations and nacessary for the sald Undertaking;
vi)  Investments of ZANDU in ZANDU's subsidiary company L.e. Zandu Chemicals Limited;

vil) loans and advances granted by ZANDU to ZANDU's subsidiary company Le. Zandu
Chemicals Limited;

viii) all employess of ZANDU in any way associated with the said Underlaking, bul does not
include assets, properlies, hiabllities, business and employees of ZANDU Non-core
Undertaking,

*ZANDU Non-core Undertaking” shall mean assets, properties and liabilities forming pan of its non-
core business i.e. other than that comprised in ZANDU FMCG Undertaking, which can be
commercially exploited and gainfully employed in the business of real estate and includes without
limitation, the land and immovable properties of ZANDU at Gokhale Road (South) Dadar, Mumbal
- 400 025 in the State of Maharashtra, all investments of ZANDU (other than those in ZANDU's
subsidiary i.e. Zandu Chemicals Limited), loans and advances granted by ZANDU to bodies
corporate (other than ZANDU's subsidiary |.e. Zandu Chemicals Limited), and also liabilities
pertaining to dividend, income tax and employees of ZANDU other than those related to ZANDU

FMCG Undertaking.

The expresslons, which are used In this Screme and not defined in this Scheme shall, unless
repugnant or contrany to the context or meaning hereof, have the same meaning ascribed (o them
under the Act, the Securilles Contracts (Regulation) Act, 1956, the Securities and Exchange Board
of India Act, 1992 (including the Regulations made thereunder), the Depositories Acl. 1996 and
other applicable laws, rules, regulations, by4aws, as the case may be, including any statutory
modification or re-enactment thareof, from time o time.

SHARE CAPITAL

The authorised, Issued, subseribed and pald up share capital of EMAMI as on the date, the Board
Flesolution approving the Scherme i.e. 18th June 2009 is as follows :

Particulars Amount In Rs.
A, Authorlsed

7,50,00,000 Equity Shares of Rs. 2/- each 15,00,00,000
B. Issued, Subscribed & Pald Up

6,21,45,177 Equity Shares of Rs. 2/- each all fully paid up 12,42,80,354

The issued capital stands Increased to Rs. 14,42,90,354 comprising of 7,21,45,177 Equity Shares
of Rs. 2/- each with effect from 6th July 200€. 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
1,08,66,798 Equity Shares convertible securities or any such orany other permissible instrumant(s)
ar Security(ies) (other than warrants) convatible Into or exchangeable with Equity Shares 1o
Qualified Institutional Buyers, 1,00,00,000 Equily Shares of the face value of Rs. 2/- sach has beon
aliotted to the Qualified Institutional Buyers.,
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The authorised, issued, subsoribed and paid up sharo capial of ZANDU as on the date of the Doard
Rasolution approving the Schemea i.e. 19th June 2009 is as follows |

Particulars Amount In As.
= —
A. Authorised
20,00,000 Equity Shares of Rs. 100/- each |  20,00,00,000
B. Issund, Subscribed & Pald Up
8,06,400 Equity Shares of Rs. 100/- each all fully paid up B,06,40,000

The authorised, Issued, subscribed and paid up share capital of EIL as on the date of the Board
Resclution approving the Scheme i.e. 18th Juna 2009 is as follows :

Partlculars Amount in Rs.
A. Authorlsed

2,50,000 Equity Shares of Rs. 2/- each 5,00,000
B. Issued, Subscribed & Paid Up

250,000 Equity Shares of Rs. 2/- each all fully paid up 5,00,000

PART - Il : DEMERGER OF EMAMI REALTY UNDERTAKING

TRANSFER OF THE EMAMI REALTY UNDERTAKING

With effect from the Appolnted Date but upon the Scheme belng effective, EMAMI Realty
Undertaking together with all its assets and liabilities shall without further act or deed be demerged
from EMAMI and transfemed to and be vested or deemed to be vested in EIL pursuant to Sections
381 1o 354 of the Acton a going concem basig subjectto all charges, llens, morlgages, fis pendens,
it any, then affecting the same or any part thereol such that the assets and liabilities comprised
in the EMAMI Realty undartaking immediately belore the demerger shall become the assets and
liabilities of EIL by virtue of and in the manner provided in the Schema,

All the movables including cash In hand, if any, of the EMAMI Realty Undertaking, capable of
passing by manual dellvery, shall be so delivered or endorsed as the case may be, to EIL.

In respect of movables of the EMAMI Realty Undertaking other than those spacified in clause 3.2
above, Including sundry debtors, outstanding loans, and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with government, sermi-
government, local and other authorities and bodies and cuslomers and other persons pertaining
to the EMAMI Realty Undertaking, the following moaus operandi for Intimating to third partles shall

to the extent possible be followed :

{i EMAMI may give nolice in such lorm as it may deem fit and proper, to each person, party,
debtor, lonee or deposltes as the case may be, belonging to or related lo the EMAMI Realty
Undertaking, that pursuant 1o the High Court having sanctioned the Scheme, the said dabt,
loan, advances, bank balances or deposits be pald or made good or held on account of EIL
as the person enlitied thereto to the end and intent that the right of EMAMI to racover or
realise the same stands extinguished and that appropriate entry should be passed In iis
books to record the aloresaid change;
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(i} EILmay also give nolice in such form g5 itmay deem fit and proper lo each persen, dabtor,
lonee or deposites, as the case may be, belenging to or related 1o the EMAMI Realty
Undertaking that pursuant to the High Court having sanctionad the Scheme, the said debt,
loan or deposit be paid or made good or held on account of EIL and that the right of EMAMI
1o recover or realize the sams stands axtinguished.

I relation to other asseats belongling to the EMAMI Realty Undertaking, which require separate
documents for transfer, or which EMAMI and/or EIL otherwise desire to be transferrad separataly,
ENAMI and EIL each will exscute such deeds, docurmants br such other Instruments or writings
or create evidence, if any, &s may be necessary.

All assets, estate, rights title, Interest and authorities acquired by EMAMI after the Appointed Date
and poor to the Effective Date for operation of the EMAMI Really Undertaking shall also stand
transterred to and vestad In EIL upon the coming Into effect of this Scheme.

Without preudice to the other provisions of this Scheme, EIL may, at any time, after the Scheme
comes Into effect in accordance with the provisions hereaf, if so required, under any law and
otherwise, execute deeds, confirmations or other writings or tripartite arrangemants with any party
to any contract or arrangement to which EMAMI is & parl or any writings as may be necassary to
the execuled merely inorder to give formal effect to the above provisions, EMAMI| will, if necessary,
also be a party to the above. EIL shall, unde: the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of EMAMI and to carry cut or perform all such
formalities or compliances referred fo above o1 the part of EMAMI to be carried out or performed.

For avoidance of doubt and without prejudice 1o the generality of the foregoing, It Is clarified
that : :

(Iy  all consents, permissions, 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
available for EIL as if the same were originally given by, issued to or executed In favour of
or for EMAMI, and for the business of the EMAMI Realty Undertaking and the rights and
benefits under the same shall be avaitable to EIL;

(i} it any of the assets (rights, titls, interest in or authorities relating to such or, any contract,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
naturo in relation to the EMAMI Realty Undertaking which EMAMI owns or to which EMAMI
is a party to), cannot ba transferred to ElLfor any reason whatsoever, EMAMI shall hold such
assets or contracts, deeds, bonds, agreements, schemes, arrangements or other instru-
ments of whatsoever nature (n trust and for the benefit of EIL, until the same are transfarred

and vested In EIL;
(i)  EMAMI Residual shall continue to be owned by EMAMI.

The Specified Liabilities pertaining to the EMAMI Realty Undertaking, whether or not provided in
the Books of Accounts of EMAMI, as also all othzr liabilities relating to EMAMI Realty Undertaking,
which may accrue or arise after the Appointed Date but which relate to the perod upto the
Appointed Date, shall be transferred to and become the |labilities of EIL.

It any Proceedings of whatsoever nature by or against EMAMI and relating to the EMAMI Realty
Undertaking be pending the same shall not abate be discontinued or be in any way prejudicially



a.10

3.12

4.2

4.3

{xil)

affected by reasaon of the transfar of tha EMAMI Realty Undertaking 1o EIL or anything containad
in this Schame but the Proceedings Including thoea by the creditors of EMAMI and relating to the
EMAMI Realty Undertaking may be continued prosecuted and enforced by or agalnst EIL, in the
same mannerand to the same extent a& it would be or might have been continued proseculed and
enforged by or against EMAMI If this Scheme hed not been made,

The transfer and vesting of properies and liabllities under Clauses 3.2, 3.3, 3.4, 3.5, 3.6, 3.7, and
3.6 hereof and the continuance of the Proceedings by or against EIL under Clause 3.9 hereof shall
not affect any transaction ar proceading already concluded by EMAMI and relating to the EMAM|
Realty Undertaking on and after the Appointed Date to the end and intent that EIL accepts and
adopls all acts deeds and things done and execulad by or en behalf of EMAMI and relating o the
EMAMI Realty Undertaking as acts deeds and things done and executed by or on behall af EIL.

Subject to other provision contained in this Scheme all contracts, deeds, bonds agreements and
other documents and instruments of whatsoever nature relating to the EMAMI Realty Underiaking
to which EMAMI Is party subsisting or having effect immediately before the Appointed Date shall
remain in full force and effect against orin favour of EIL and may be enforced as fully and effectively
as If instead of EMAMI, EEL, has been part thareto.

All the employees of EMAMI relating to the EMAM| Realty Undertaking shall become the
employees of EIL, without intarruption in service and an terms no less favourable to them than
those then applicabla to them as employees of EMAMI and the accounts of such employees
refating to superannuation fund, providentiund, gratuity lund and ether funds including any surplus
in such funds shall he idontified, determined and transferred to the trustees of the reapective fundo

ol ElL.
ISSUE OF EIL NEW SHARES

Upon the Scheme being sanctioned and the demerger of EMAMI Really Underiaking in EIL
becoming effective and EMAMI Realty Undertaking vesting in EIL, EIL shall, without any further
application, issue and allot proportionately to tha equity shareholders of EMAMI, whose names
appear to the Aegister of Members of EMAM| on the Record Date No.1, 1 (One) Equity Share of
face and paid-up value Rs. 2/- (Rupess Two Only) each credited as Tully paid up in EIL for every
3(Three ) Equity Shares of face and paid-up value of Rs.2/- (Rupees Two Only} each fully paid
up and held by such Equity shareholders in EMAM|, such shares hereinabove defined as "EIL New
Shares”, The entitltement ratio remains unaltered by reason of allotment of Equity Shares to the
Qualified Institutional Buyers specified in Clause 2.1 above. Itis further clarified that shareholders
of ZANDU who will be entitlad to Equity Shares of EMAM| in consideralion of transfer of ths FMCG
Undartaking of ZANDU as per Clause 6,1 shall not be eligible to EIL New Shares.

EIL MNess Shares shall be entitled to full dividend for tha financial year commenecing from 1st Aprll
2008, EIL New Shares shall be subject to the provislons of the Memorandum and Articles of

Assaciation of EIL and shall rank pari-passu with the existing equity shares of EIL.

Mo fractional cerlificates, entittements or credits shall be issued ar given by EIL in respect of the
fractional entitements, if any, to which the sharetrolders of EMAMI ars entitled on the [ssue and
allotment of equity shares by EIL in accordance with this Schemea. The Board of Directors of EIL
shall Instead consolidate all such fractional entitlements to which the shareholdars of EMAMI may
he entitled on issue end allotment of EIL Mew Shares and shall, without any further application, act,
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instrument or deed, lssue and allot such tractional entiflements directly fo an individual trustee or
a board ul trustees or @ corporate trustee, who shall hold such fractional entitements with all
additions or accretions therato in trust for the benefit of the respective shareholders to whore they
belong and thelr respective heirs, executors, administrators or successors for the specific purpose
of selling such fractional entitiements In the market al such price or prices and at such time tc times
as the trustee may In Its sole discretion decide and on such sale pay to EIL the nel sale proceeds
thereof and any additions and accretions, whereupon EIL shall, subject to withhelding tax, if any,
distribute such sale proceeds to the concerned shareholders of EMAMI In propartion to their
respective fractional entitlements.

For the purpose of [ssue of EEL. New Shares o the shareholdars of EMAMI, EEL shall, if and to
the extant required, apply for the required statu'ory approvals including approval of Reserve Bank
of India and other concerned regulatory authoriies for the Issue and allotmant by EIL of such equity
shares, and subject to receipt of such approvel, the EIL New Shares shall be issued.

Should the requisite approvals as stated In Clause 4.4 above not be received or be denied, in
respect of any consequential foreign shareholding in EEL, without any further act, deed or thing
all such entitlements of person resident outside Indla who may need approval for holding shares
in EEL shall stand consolidated in trust on behelf of such shareholders and thelr respective heirs,
axecutors, administrators or successors for salke by such trust, the proceeds being distributed to
all such foreign shareholders. Towards this end, the Board of Directors of EEL shall constitute a
trust comprising such senior officars and/or directors as it deems fit for purposes of consolidating
and selling such entitiements. The trust shall be free to sell such consequential entitlements either
in open market or by way of a private treaty &t the absolute discretion of the trust, taking into
account the fiduclary role of the trustees. The proceeds of such sale shall after statutory deduction
be distributed 1o such foreign sharsholders in compliance with applicable law. The trust shall
endeavour to complete such sale and distribution expeditiously such that the aforesaid process
Is complated within a parlod of 6 montha from the date of llsting of EIL New Shares.

Appraval of this Scheme by EIL shareholders with requisite majority undar Section 391(1) of the
Act shall also amount to passing of a special resolution under Section 81(1A) of the Act for issue
and allotment of EIL New Shares and it shall not be necessary to pass any separate or further
resolution under Section 81(1A) of the Act by EIL shareholders.

The EIL New Shares shall be Issued in dematerialized form, unless otherwise notified in writing by
the shareholders of EMAMI on or before such date as may be determined by the Board of Direclors
of EMAMI or a committes thareof. In the event that such notice has not been received by EMAMI,
the EIL New Shares shall be issued to such members In dematerlalised form provided that the
members of EMAMI shall be required to have an account with a depository participant and shall
be required to provide detalls thereof arid such other confirmations as may be required. In the event
that EIL has received notice front any member thal equity shares are to be issued in physical form
or if any member has not provided the requisite detalls relating to his/her /fits account with a
depository participant or other confirmations as may be required or if the details fumnished by any
mamber do not parmit electronic credit of EIL Naw Shares, then EIL shall Issue equity shares in
physical form 1o such member or membaers,

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of EMAMI, the Board of Directors or any committee thereof of EMAMI shall be
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empowared in appropriate cases, prior 1o o even subzequent 1o the Record Date 1, to effecluate
such a transier in EMAMI as it such changes in the registered holder were operalive as on lhe
Record Date 1, in order o remaove any difficulties arising 1o the transferor or transferee of equity

shares in EMAMI.

The present paid up capital of EIL is Rs. 5,00,000/- divided Into 2,50,000 equity shares ol
Rs.2- each oil fully paid up which are held by the promoters of EMAMI or thelr associates. EMAMI
shall cause its promoters and their associates t2 sell and transler the said 2,60,000 equity shares
of Rs. 2/- all fully paid up In EIL to EMAMI at par and within a pariod of one manth from the date
of allotment 01 EIL New Shares.

Immediately alter issue and allsiment of EIL New Shares, EIL shall file an application for listing of
its shares including EIL New Shares at NSE andthe BSE and such other Stock Exchanges as may

be required.

The paid-up share capltal of EMAMI shall not be reduced and the shareholders of EMAMI shall be
entitled to shares in EIL as aforesaid over and above their existing shareholding in EMAMI.

The demerger of EMAMI Realty Undertaking from EMAMI to EIL shall be a demerger within the
meaning of Section 2({18AA} of the Income Tax Act, 1981 and, accordingly all the assels, properties
and liabilities of EMAMI| Realty Undertaking shall be transierred at thelr respective Book Values
immediately belore demerger i.e. as on the close of business of EMAMI on 4th day of Novembar
2008,

EIL new shares allotted pursuant to the scheme shall remain frozen In the depositories system tll
listing/ trading permission is granted by the designated Stock Exchange.

PART - lil : DEMERGER OF ZANDU FMCG UNDERTAKING

TRANSFER OF ZANDU FMCG UNDERTAKING

Subject to and conditional upon the transter of EMAMI Realty Undertaking as contemplated in Par
Il, with effect from the Appointed Date and upon the Scheme becoming effective ZANDU FMCG
Undertaking together with all its assets and liabilties shall simultaneously, without further act or
deed be demerged from ZANDU and transferred o and be vested in or deemed to be vested in
EMAMI pursuant to Sections 391 to 334 ol the Acton a going concern basis subject to all charges,
liens, morigages, lispendens, if any, then affecting the same or any part thereof such that the
assets and liabilties comprised In the ZANDU FMCG Undertaking immediately before the
demerger shall become the assels and liabilities ol EMAMI by virtue of and in the manner provided
In the Schema,

All the movables including cash in hand, if any, of the ZANDU FMCG Underaking capable of
passing by manual delivery, shall be so delivered or endorsed as the case may be, to EMAMI.

In respect of movables of the ZANDU FMCG Undertaking other then those specified in clause 5.2
above, including sundry deblors, outstanding loans, and advances, if any, recoverable in cash or
in kinel or for value fo be recelved, bank balances and deposits, il any, with government, semi-
government, local and other authorities and bodies and cuslomers and other persons peraining
to the ZANDU FMCG Undertaking, the fallowing modus apearandi for Intimating to third parties shall
to the extent possible be followed :
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i) ZANDLU may give nolice in such farm as It may deem [t and proper, to each person, parly,
dizblor, [oanees or deposilos ag the case may be, belonging to or related lothe ZANDU FMCG
Division, that pursuant to the High Court having sanetionad the Schame, the said debl, loan,
advances, bank balances or deposite be paid or made good or held on account of EMAM|
as the pergon entitled thereto 10 the end and intent that the right of ZANDU to recover or
realise the same stands extingulshed and that appropriate entry should be passed in s
books to record the aloresald change;

(i) EMAMI may also give notics In such form as it may deem fit and proper to each person,
debtor, lones or depositee, as the ease may be, belonging 10 or related to the ZANDU FMCG
Undertaking that pursuant to the High Court having sanctioned the Scheme, the said dabt,
loan or deposit be paid or made good or held on account of EMARML.

In relation to other assets belonging to ZANDU FMCG Undertaking, which require separate
documents foe transfer, or which ZANDU and/or EMAMI otherwise desire to be transferrsd
separalaly, ZANDU and EMAMI each will execute such deeds, documents or such other
instruments or writings or creala evidencs, If any, as may be necessary.

All assets, estate, rights litle, interest and autharities, acquired by ZANDU after the Appeinted Data
and prior to the Elfective Date for oparation of the ZANDU FMCG Undertaking shall also stand
transferred to end vestad in EMAMI upon the coming Into effect of this Scheme.

Without prejudice to the other provisions of this Scheme, EMAMI may, at any time, aftor the
Scheme comes into effoct in accordance withthe provisions hereof, if so required, under any toss
ot otherwise, execute deads, confirmations or ather writings or tripartile arrangements with any
partto any contract or arrangement to which ZANDU is a party or any writings a5 may be necessary
to be executed merely In order 1o give formal effect to the above provisions. ZANDU will, if
necessary, also be a party to the above. EMAMI shall, under the provisions of this Scheme, be
deemed 1o be guthorized to execute any such writings on behalf of ZANDU and In carry out or
perform all such formalities or compliances referred to above on the par of ZANDU to be carried
out or performed.

For avoidance of doubd and withoul prejudice to the generality of the foregoing, It 1s clarified

that;

{i) all consents, permissions, certificats, autharities given by, issued to or executed In favour
of ZANDU In respect of the ZANDU FMCG Undertaking shall stand transferred to and be
available for EMAMI| as [f the same ware originally given by, issued to or executad In favour
of or for EMAMI, and for the business of the ZANDU FMCG Undertaking and the rights and
benefits under the same shall be avallzble to EMAMI;

(i) it any of the assets (rights, title, interest in or authorities relating to such or, any contract,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature [n relation to the ZANDU FMCG Undertaking which ZANDU owns or to which ZANDU
15 a party to} cannot be transferred to EMAMI for any reason whatsoever, ZANDU shall hald
such assels or contracts, deeds, bonds, agreements, schemes, arrangaments or ofher
instruments of whatseever nature In trust and for the benafit of EMAMI, until the same are
transierred and vested in EMAMI;

(i) ZANDU Non-cora Undertaking shall continue te be owned or owed by ZANDU.
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The Specified Liabilities partaining 1o ZANDU FMCG Undertaking, whether or not provided in the
Books of Account of ZANDU, as also all other liabilities relating 1o ZANDU FMCG Undertaking,
which may accrue or arise after she Appointed Date but which relate to the period upto the
Appointed Date, shall be transferred to and bacome the liabilities of EMAMI.

Consequent upon demerger of ZANDU FMCG undertaking, ZANDU shall carry on real estate
business activities, permissible under its objectclause 2.10 which shall become the main business
of ZANDU and the requirement under Section 149(2A) of the Act shall be deamed to have been
complied with upon the Scheme becoming effactive.

It any Procesdings of whatsoever nalure by er against ZANDU and relating to ZANDU FMCG
Underiaking be pending the same shall not abate, be discontinued or be In any way prejudicially
aftected by reason of the transfar of ZANDU FMCG Undertaking to EMAMI or anything contained
In this Scheme but the Proceedings Including those by the creditors of ZANDU and relating 1o
ZANDU FMCG Undertaking may be continued prosecuted and enforced by or against EMAMI In
the same manner and to the same extent as it would be or might have been continued prosecuted
and enforced by or against ZANDU I this Scheme had not been made.

The transier and vesting of properties and liabilities under Clauses 5.2,5.3,54, 5.5, 5.6, 5.7 and
5.8 hereof and the continuance of the Proceedings by or against EMAMI under Clause 5.10 hereof
shall not affect any transaction or proceeding already concluded by ZANDU and relating to ZANDU
FMCG Undertaking on and after the Appointed Date to the end and Intent that EMAMI accepts and
adopts all acts deeds and things done and executed by or on behalf of ZANDU and relating to
ZANDU FMCG Undertaking as acts, deeds and things done and executed by or on hehall of
EMAMI.

All the employees of ZANDU relating to the ZANDU FMCG Underaking shall become the
employees of EMAMI without interruption in service and on terms be less tavourable to them that
those then applicable to them as employees of ZANDU and the accounts of such employees
relating to superannuation fund, provident fund, gratuity fund and other funds including any surplus
in such funds shall be identified, determined and transferred to the trustees of the respective funds

of EMAMI.
ISSUE OF EMAMI NEW SHARES

Upon the Scheme being sanctioned and the demerger of the ZANDU FMCG Undertaking in
EMAMI becoming effective and ZANDU FMCG Undertaking vesting In EMAMI, EMAMI shall,
without any further application, issue and allot proportionately 1o the Equity sharsholders of
ZANDU, whose namas appear in the Register of Members of ZANDU on the Record Date No 2,
14 (Fourieen) equity shares of the face value of Rs.2/- (Rupees Two only) each credited as fully
paid up in EMAMI for every 1 {(One) equity share/(s) of face value of As.100/- (Rupess Ong
Hundred Only) each fully paid up and held by such Equity shareholders in ZANDU, hereinabove
defined as to as "EMAMI New Shares”, Itis clarified that no EMAMI New Shares shall be allotted
to any person in respect of the existing shareholding of EMAMI in ZANDU.

On the Effective Date the Authorised Share Cepllal of EMAM| shall stand Increased from
As.15,00,00,000/- (Rupees Fifteen crores) divided into 7,50,00,000 Equity shares of Rs.2/- sach
to Rs.16,00,00,000/- (Rupees Sixteen crores) divided into 8,00,00,000 Equity shares of Rs.2/
each and approval of this Scheme by EMAMI sharsholders with requisite majority under section
391(1) of the Act followed by sanction thereof by the High Court shall amount to passing of a
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resolution underseclion 84 ot the Actand itshall not be necessary for EMAMI shareholders to pass
any separale or furher resolution under Section 94 of the Acl.

Approval of this Schome by EMAMI shareholders with requisite majority under Section 391(1) of
the Actshall also amount to passing of aspecial resclution under Section 81(1A} of the Actfor Issue
and allotmeant of EMAMI New Shares and [t shall not be necessary o pats any separate ar turther
resolution under Section B1{14) of the Act by EMAM shareholders.

Motwithstanding the provisions of Clause 6.1 above, there shall be no shares issued in relation to
shares held by EMAMI In ZANDL,

EMAMI New Shares shall be subject to thz provizions of the Mamorandum and Articles of
Association of EMAMI and shall rank pari-passu with the existing equity shares of EMAMI and the
holders thereof shall be entitied 1o 1ull dividend for the financial year commencing from 1st April

2008,

The EMAM| New Shares shall be issued In dematerialized form, unless otherwize notified inwriting
by the shareholders of ZANDU an or before such data as may be determined by the Board of
Directors of ZANDU or a committee thereof. In the event that such notice has not been received
by ZANDU, the equity shares shall be Issued to such members in demateriglised form provided
that tha membars of ZANDU shall be required to have an account with a depository participant and
shall be required {o provide details thereof ard such other confirmations as may be required, In
the event that EMAM| has recelved notice from any member that equity shares are 1o be lssued
in physitcal form or V any member Fins riot provided the requisite details relating to his/herfits
account with a depositor panic pant or other confirmations as may ba required or if the detalls
furnished by any member do not permit electronie credit of the EMAMI New Shares, then EMAM|
shall Issue equity shares in physical form to euch member or members.

In the event of lhere being any pending share transters, whether lodged or outstanding of any
sharcholder of ZANDU, the Board of Directors or any committee thereof of ZANDU shall be
empowered in appropriate cases, priar to or even subsequent to the Aecord Date 2, to effeciuals
such a transfer in ZANDLU as if such changes in the registerad holder ware operative as on the
Record Date 2, in order to remove any difficulties arising to the transferor or transferee of equity

shares in ZANDL.

Immediately after issue and allotmant EMAMI New Shares, EMAMI ehall file an application for
listing of the EMAMI| Mew Shares at the CSE, NSE and BSE.

The pald-up share capltal of ZANDU shall not be reduced and the shareholders of ZANDU shall
he entitled to shares in EMAMI as aforesaid over and above thelr existing shareholding In ZANDU,

The demerger of ZANDU FMCG Underaking from ZANDU to EMAMI shall be a demerger within
the meaning of Section 2(19AA} of the Income Tax Act, 1961 and, accordingly all the assets,
properties and liakilities of ZANDU FMCG Undertaking shall be transferred at their respective Boak
Values immed|ately before demerger l.e. as on the close of business of ZANDU on 4th day of

Novambar 2008,
For the purpose of lssue of EMAMI New Shares to ZANDU, EMAMI shall, if and ta the extent

required, apply for and obtaln the required statutory approvals including approval of Reserve Bank
of India and other concermned regulatory authorities for the lssue and allotmant by EMAMI of such

aquity shares.
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PART - IV : GENERAL TERIWS AND CONDITIONS
ACCOUNTING TREATMENT IN THE BOOKS OF EMAMI, ZANDU AND EiL

Immediately after demerger of EMAMI Realty Undertaking In EIL and ZANDU FMCG Underaking
In EMAMI, as stated in Parts Il and Il heralnabove, the books of accounts of EMAMI, ZANDU
and EIL shall be recast by exsrclsing the accounting treatmant as hereinafter stated.

In the books of EMAMI :

Out of the carrying value of investment in the eguiv shares of ZANDU in the hooks of EMAMI
a sum representing the proportion of the net book value of the assets of the ZANDU FMCG
Undertaking to the net worth of ZANDU shall be treated as the cost of acquisition of the shares
of ZANDU FMCO Undaraking, hereinafter referred to as the ZANDU FMCG Cost and thy
carrying value that remains after reducing such ZANDU FMCG cost shall be treated as the cost
of acquisition of ZANDU Non-core Undertaking, hereinafter referred to as the “ZANDU Non-core
Cost”, considering the factthat ZANDU |s a composite company having FMCG business and Non
Core business consisting of immovable proparty and other assets capable of Real Estate

development,

The ZANDU FMCG Cost as referred toin above Clausa 7.1.1 shall be debited to an account stied
as the "Demerger Suspense Account”,

The assets and liabilllies comprised in the ZANDU FMCG Undertaking that are the subject matier
of vesting in EMAM| under the Scheme shall be recorded in the books of EMAMI at their

respactive book values.

The excess of the values of assats of the ZANDU FMCG Undertaking over the amount of its
liabilities shall, in the first instance be credited inthe books of EMAMI to the foregoing Demerger

Suspensse Account.

The pald-up value of shares issued and allotted by EMAMI to the shareholders of ZANDU in
terms of Clause 6 shall he transferred or utilised from or out of the foregolng Demerger Suspense

Account.

The debit balance in the foregoing Demerger Suspense Account shall be accounted as Goodwill
in the books of EMAMI and such Goedwill shall be amortised equally by debit to the Profit and
Loss Account of such amount every year and over the perlod as may be decided by the Board
of Directors of EMAMI frorm tima to time but not exceading twenty years starting from the financial
year that commences next after the Appointed Date. Simultanecusly, a sum equivalent to the
amount so authorised shall he credited to the Profit and Loss Account out of that par of the
balance lying to the credit of the General Reserve Account as consisis of the amount that was
earlier debited to the Profit and Loss Account.

The Book Values of the assets comprised in the EMAMI Realty Undertaking shall he transferred
to tha debit of an account styled as *Reconstruction Adjustment Account”.

The Book Values of the liabllities comprised 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 Reserves
as appearing in the books of EMAMI on the Appcinted Date, in the sequence sel out hereunder:
a, Amalgamation Resorve,

b,  General Reserve (balance amount)
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In the books of ZANDU :

The Book Values of the assels comprised in the ZANDU FMCG Undertaking shall be transiened
to the debit of an account styled as “Reccnstruction Adjustment Account”,

The Book Value of the liabllities comprised inthe ZANDU FMCG Undertaking shall be transfarred
to the credit of the feregoing Reconstruction Adjustment Account,

The debit balance n the Reconstruction Adustment Account shall be adjusted with the Reserves
as appearing in the books of ZANDU an the Appointed Date, inthe sequence sef out hereundear:
g. Capital Reserve;

b. Capltal Redemption Reserve;

c. General RHeserve;

d, Profit and Los account (balance amaunt)

In the books of EIL :

The assets and liabilities comprised in the EMAMI Realty Undertaking that are the subject matter
vesting in EIL undar the Scheme shall be recorded in the books of EIL at thelr respective book
values,

The axcess of the values of assels of EMAN| Realty Undertaking over the amount of its || abilities
shall jn the first Instance be credited in the books of EIL te an aceount styled as "Demerger
Suspense Actount”,

The paid-up value of shares issued and aliotted by EIL to the shareholders of EMAMI in tarms
of Clause 4 shall be transferred or utilised from out of the foregoing Demerger Suspense
Account,

If the result of the foregoing Is & credit balance in the Demerger Suspense Account, the same
shall be crediled to the Reserves Account of EIL and if such result is a debit balance in tha
Clemerger Suspense Account the same shall be accounted as Goodwilll by EIL.

GENERAL

With effect from Appointed Date In accordance with CENVAT Credit Rules 2002 framed under
the Central Excise Act, 1944 as are prevalent at the time of sanction of the Scheme, the CENVAT
credit lying unutilised in the Demerged Company, shall stand transferred to the Resulling
company as If the sante were the CENVAT Credit unutilised in the Resulling Company's
accounts,

The Demerged Company is expressly permitted to revise its income tax returrs and related TDS
certificates and the right to clalm refund, advance tax credits etc. and have reserved iis rights
to make such revision In its income tax retums and related TDS certificates and the right to claim
refund, advance tax, with holding tax or any other tax credits pursuant to the sanction of the
Scheme. It is further clarified that all taxes payable by the Demerged Company from the
Appainted Date onwards, including all or any refunds and claims shall, for all purposes, be
treated as tax, llabilities or refunds and claims of the concemned Resulling Company. The
Hesulting Company |s also expressly parmitted to revise its VAT/ sales tax returns, excise,
CENVAT returns, and other tax returns and to claim refunds and/or credits, pursuant o 1ha
provision of the Scheme,
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CONDUCT OF BUSINESS BETWEEN APPCINTED DATE AND EFFECTIVE DATE :
With effect from the Appointed Date and upto and including the Effective Dateo :

. The Demerged Company shall carry on and be desmed to have carried on the business
and activilies of the Demerged Undertaking and shall be deemed lo have held and stand
possessad of and shall hold and stand possessed of all its assets and properties of the
Demerged Undertzking for and on accosnt of and in trust for Resulting Company.

b. Al profits or income accruing or arising to the Demerged Company or expenditure or
lossas arising or Incurred by it relating to the Demerged Undertaking shall for all 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 Resulling Company.

c. It shall be parmissible for EMAMI for Issuing raising fresh capital by way of Qualified
Institutional Placement, In pursuance of the resolution dated 28th July 2008 passed by ils
ghareholders.

d.  The Resulting Company shall be entitied, panding the sanction of the Schame, to apply
to the Central Govemment and all other agencies, departments and authorities concemed
as are necessary under any law lor such consents, approvals, reglstration, and sanctions
which the Resulting Company may require 1o own and carry on the business of the
Demerged Undertaking.

APPLICATIONS TO THE HIGH COURT

ZANDU, EMAMI| and EIL shall, with all reasonable dispatch, make applications to the high Court
under Sections 391 of the Act, sesking orders for dispensing with or convening as the ease may
be the holding and conducting of the meetings of the members of ZANDU, EMAMI and EIL as
may be directed by the High Court.

On the Scheme being agreed to by the requigile majorilies of the members of ZANDU, EMAMI
and EIL as directed by the High Court, ZANDU, EMAMI and EIL shall respactively with
reasonable dispatch, apply to the High Court for sanctioning the Scheme of Arrangament under
Sections 331 and 394 of the Act, and for an order or orders as the High Court may deem fit for
carrying this Schema Into effect.

MODIFICATION OF THE SCHEME

The Board of Directors of the three companies may assent to any modification or amendment
to tha Scheme or agree to any condition which the Hon'ble High Court or any other authority may
deem fit to approve or iImpose and the sald Board may do all such acts, things, and deeds as
they may, in their sole discretion, think fit for the purpose of effectively carrying out and
implementing this Secheme, Itis however, clarified that any emendment or modification to this
Schema after sanction thereof shall be made in accordance with the provisions contained inthe
Sectlon 392 of the Act or any statutory modifization thereof. In the event that any condition
imposed by the High Court or any other authonties, which EMAMI finda unacceptable for any
reason, then EMAMI shall be at liberty to withdraw the Schama.

CONDITIONALITY OF SCHEME
The Scheme is conditional upon and subject to

(i}  The Scheme being agreed to by the requisite majority of members of EMAMI, ZANDU and
EIL as raquired under the Act and the requisite order or orders of the High Court relerred
to in Clause & hareol being obtained;
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(i} The sanction of the High Court under Sections 381 and 394 of the Act, being abtained;

{ili)  The requisite sanctlons or approvals Including but not limited to in-principle approvals,
sanctions of any governmantal or requlatory authority, as may be required by law in
respect of the Scheme being oblained in respect of transfer of each Demerged

Undertaking; and

{iv] The certified copies of the orders of the High Court referred to in Clauses (lit above being
flied with the Registrar of Companies, West Bengal. :

Although this Scheme shall become effective Irom the Effective Date, the provisions of this
Schemea shall be applicable, deemed to and come Into operation from the Appointed Date. Itis
clarified that Part [l of the Scheme shall not become effective untii the demerger referred to in
Part Il of this Scheme bacomes effective,

MISCELLANEOUS

Upon tha Scheme becoming effective, ZANDU shall cease to be a subsidiary of EMAMI and shall
becore a subsidiary of EIL.

EIL shall increase its Authorised Share Capital to a sufficient amount lor the purpose of issue
of the EIL New Shares at any time before the Record Date 1.

The presant Schame involves reduction in the Capital Redemption Reserve Account of ZANDL
and approval of this Scheme by the ZANDU shareholders by the requisite majority shall also be
deemed to be passing of a special resolution under Section 100 read with Section 80 of the Act
by ZANDU shareholders for reduction In the Capital Redemption Reserve Accoumt and
simultaneously with filing of a petition under Sections 391(2) and 394 of the Act for sanction of
the Scheme by the High Court, ZANDU shall also file & separate petition for obtaining
confirmation of the High Courtto reduction in the Capital Redemption Reserve Accoun! pursuant
tothe Sections 100 to 103 of the Act, Since reduction in the Capital Redemplion Reserve Account
does not involve diminution of liahility in respect of unpaid share capital or payment of any part
or portion of the pald up share capital o any ZANDU shareholders the provisions contained in
Section 101 of the Act is not applicable to such reduction in the Capital Redamption Reserve
Aceount,

Immediately after the Eflective Date the banking accounts of the Demerged Underiaking shall
be operated by the Resulting Company in such manner as may be decided by the Board of
Directors of the Resulting Company. The name of all such banking accounts of the Demerged
Undertaking shall also stand changed to the name of the Resulting Company and notwithstand-
ing such change in the name, Resulting Company shall be entitled to deposit and encash all
account payee cheques and negotiable ins'ruments |ssued in the name of the Demerged
Company and relating to the Demerged Underaking by operating such banking accounts.

The name of ZANDU shall be changed from ils present name "The ZANDU Pharmaceutical
Works Limited” to "ZANDU Realty Limited". For this purpose, it shall not be necessary for the
shareholders of ZANDU to pass any further special resolution and approval of this Scheme by
the shareholders of ZANDU shall be deemed to be passing of a special resolution under Section
21 of the Act by the shareholders of ZANDU. Immediately after sanction of this Scheme by the
Hon'ble Court. ZANDU shall make requisite application under Section 21 of the Actto the Central
Government for change of its name to “ZANDU Realty Limited” and such change of namea shall
become elfective from the date of Issuance of a fresh Cedificate of Incorporation consequent
upon change of name.
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126 (a) Upon the coming into efiect of this Schema the resolutions including the resolution passen
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under the provisions of Section 372A of the Acl, of the Demerged Company in respact of 1hs
raspective Demearged Underaking respectively, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions
of the respective Resulting Company and if any such resalutions have upper monetary or
other limits imposad under the provisions of the Act, or any other applicable provisions then
tha sald limits shall be added to the limita, If any, Imposad under ke resolulions passed by
the Demerged Company, and shall constitite the aggregate of the said limits in the relevant
Resulting Company.

{b) the limits of the Resulting Company for barrowings In terms of Section 2930) (d} of the Act
shall without any further act deed or instrument stand enhanced by the limit equivalent 1o the
amount of the liabilities comprised in the Demerged Undertaking translerred to the Resulting
Company.

it any dispute and/or difference arises batween EMAMI or ZANDU or EIL as to the interpretation

of any term of this Scheme or in implementation of this Scheme, after the Scheme becomes

eltective then all such disputes shall be referred so Sole Arbitration of Sri S.K. Agrawal, Charterad

Accountant of 4A, Council House Street, Calcutta or such other person, as may be nominated or

appointed by him.

In the event of this Scheme falting to take effect finally before June 30, 2010 or within such further
pariod or periods as may be decided by the Board ol Directors of EMAMI, this Scheme shall
become null and void and in that event no rights and liabilities whatsoever slsall accrue to or
incurrad inter se 1o or by the parties or any one of them.

it any part of this Scheme Is found to be unworkable for any reason whatsoever, the same shall
not alfect the validity or implementalion of the cther parts and/or provisions of this Scheme.

(Schedule ‘B above referred to )
Schedule of Assets
Group A

Schedule of Assets of Zandu FMCG Undertaking of The Zendu Pharmaceutical Works Limited
(ZANDU) to be transferred to and vested in Emarmn| Limited as on the Appointed Date l.e. 5th
November, 2008

PART - |

Short description of free hold properties of ZANDU :

1.

All that piece and parcel of land measuring more or less 31950 sq mi situated at Premises no.
61/2 Plot no.1, Village Masal, Slivassa, Dadra & Nagar Haveli-396230 alongwith building
measuring 11615 sg mt and any other structures constructed thereon.

All that plece and parcel of land measuring more or less 12154.79 sq mt situated at Annaram
Village) Jinnaram Mandal, Dist, Medak alongwith bullding measuring more or legs 1998 sq. mt. and
any other structures constructed tharaon.
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Adlthat prece and parcel ot land measuring more or less 2567 16.37 sq mt situated at Sanjan Amagon
Road, Village Dongari. Taluka Talsarl Distt. Thane-401601 alongwith building more of less BBSE, 35

sq. mb, and any ether structures constructed thereon.

All that piece and parce! of land measuring mora or less 48563 s mi situated at Palelka /
Kalyanpur, Jamnagar, alongwith any ather siruclures constructed theraon

Undivided shate ol land and bullding measuring more or less 2970 sq ft situated at Premises no.
S5.N.5 Piaza, NO.41 114), Kumar Krupa Road, Bangalore-1.

One Residential flal measuring more or less BOS sq ft and located at Premises no M-405,
K.Rahejas Township, L.5.Raheja X Road No.3, Malad East Mumbai-400087,

Residential lats at Co-operative Housing Society, Plot No.605, Near N.H.No.8, Charwada Road,
Vapl , Gujarat.

One Residential fiat measuring more or less 250 sq ft and situated at GIDC Chanod, Vapi.

Six Residential flats situated at 3102/8-1 New Colony, Near Manav Mandir, GIDG, Ankieshwer,
Gularal,

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, Sanjan.

Residential Flat measuring more or lass 588 sq fl and situated at Premises no. 8-2 Mazda Rise
Co Op Hsg Society, Sanjan MNargol Road, opp.Moon Moen Talkies, Sanjan.

Residentlal Flat measuring more or less 948 sq mt situated at Premises no. A-iffl. Mazda Vesta
Co Op Housing Soclety, Udawa Road, Sajan.

Residential Flat measuring more or less 650 sq mt and situated at Premises no.8-6/12, Mazda
Vesta Co-Op Housing Saociaty Ltd, Udawa Road, Sanjan.

Regidenifal Flat measuring more orlass 650 sq ft and situated at Premises ne.8-6/6, Mazda Vesia
Co Op Housing Society, Udawa Road, Sanjan.

BART -l

Short description of Lease heids Properties of ZANDU

i

All that piece and pareel of land measuring more or less 18384 sq mt and siluated at GIDC.Plot
No.82, Vapl-396195, Distt Valsad, Gujarat alongwith building measuring 1112152 sgq mt. and all
othar structures eonstructed thereon,

All that plece and parcel of land measuring mere or less 3000 sq mt situated at Plot no! 3/7 Unnao
Industrial Area, Site No.2, U.P. 208861 alongwith bullding measuring 3000 sq mi and all other
struatures constructed thareon,

Allthat piece and parcel of land measuring more or less 30500 sq mt and sttuated at 3102/B- GIDC
Ankleshwar, Gujarat alongwith all structures construrtpd tneleon.

Allthat piece and parcel of land measuring more of less 18638.00 sq mt and situated at Plot No.40/
41, Seclor 5, Industrial Estate Il, Udhamsingh Nagar, Pant Nagar alongwith all structures
constructad thereon.



{ xxiv )

PART- 1l

Short description of Stocks, Shares, Debentures and Other Chooses in action of ZANDL

(A) SHARES

274122 Equlty shares of Zandu Chemicals Limited of Rs 10/- each

(B) Bank Accounls

| SI.No. AccountNo. Name of the Bank Location
1. 112798136 CENTRAL BANK OF INDIA DADAR, MUMBAI
2. 26102000000587 IDBI Bank Business Premium Alc DADAH, MUMBAI
3 1787418243 Central Bank of india - MMO FORT, MUMBAI
4. 3038794872 Cantral Bank of India - EEFC A/C FORT, MUMBAI
5. 26102000000268 IDBI Bank Salary Account DADAR, MUMBAI
6. 4010200030135 UTI Bank Currenl Account FORT, MUMBAI
7. 124010200013323 UTI Bank Current Acccunt DADAR, MUMBAI
8. 1127830934 C8l DADAH - BISHAG DIV DADAR, MUMBA|
8 50130(500848) State Bank of Indore DADAR, MUMBAI
110, CBCAM /000009 Corparation Bank DADAR, MUMBAI
11,  Fixed Deposli Central Bank of Indla - FD DADAR, MUMBAI
12, 100047 Central Bank ol India (Kathua) KATHUA
13. 5089 Central Bank of India {.walapur) JWALAPUR
14. 2653 DBI ZHGB REDN A/C MUMBAI
15. 1127965481 Ceniral Bank of India - =D DADAR, MUMBAI
16. 3001262793 Central Bank of India DADAR, MUMBAI
17. 290620100001378 Bank of India - | VAPI
18,  280620100001378 Bank of India - I VAPI
19. 3420200001039 DCH -1 VAP
200 3420200001046 DCB-N VAP
21. 2480200000161 Bank of Baroda - | SANJAN
22. 2480200000162 Bank ol Baroda - || SANJAN
23. ODPUB/2334 Sarawal Co-Op Bank Lid, WORLI, MUMBAI
24, 3001262340 Centra Bank of Indla DADAR, MUMBAI
25. 4150200000467 Bank of Baroda - (HO) DADAR, MUMBAI
26. 3180000000757 Bank of Maharastra DADAR, MUMBAI
27. 11298020207 State Bank of India TALASARI, DONGARI
28. CA13468 Dena Bank - | MASAT
28. CA13470 Dena Bank - |l MASAT
30, 3001252806 Central Bank of Indla DADAR, MUMBAI
31. 4720100002440 DeB -1 MABAT
a2, 4720100002457 pee -l MASAT
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51 Mo,  Account No, Mama of tha Bank Logallon |
33, 25011000843 Dena Bank-l (Piparlya) PIPARIVA . |
34 25011000342 Dena Bank -/l (Pipariya) PIPARIYA
35. 445100000497 DCB - ( Pipariya) ANDHERI, MUMBAI |
36. 2420100009518 DCB-.Mahim-(Pipariya) MAHIM, DADRA
37. 4720100003287 DCB- | (Pipariyz) PIPARIYA
3g. 5587 DCB - Il (Pipariya) PIPARIVA
39, 4745100000098 DCB-Cash Crecil SILVASSA
40, 1201002208 Central Bank of Indla KALBADEVI, MUMBA|
41. 1 Central Bank of India SHUKLAGANJ, KANPUR
2. 2 Central Bank of India SHUKLAGANJ, KANPUR
43. 1102603075 Central Bank of Indla SECUNDERABD (AF)
44, 1102603086 Central Bank of India SECUNDERABD (AP
45. 1112817893 Central Bank of India BANGLORE (KTK)

46. 1112817906 Central Bank of India BANGLORE (KTK)
47, 2522 Cantral Bank of ndla GHAZIABAD ( LLP.)
48. 2523 Cantral Bank of indla GHAZIABAD (U.P.)
49. 1320826060 Central Bank of India PATNA (BIHAR)
50. 1320826071 Ceniral Bank of India PATNA (BIHAR)
51. 1692266997 Ceniral Bank of India AAIPUR (C.S.)
52, 1692267210 Central Bank of India RAIPUR (C.5.)
53, 615 Central Bank of India UNNAGC (U.P)
54. @16 Central Bank of India UNNAO (U.P.) o\
(C) Licenses taken Drugs & Cosmetics Act
Unit Drug Licences
Mumbai AYUR-148
Dongan BD/AYU-7
Masal DNH/AYU-10
Vapi GA/80
Pantanagar UK.AY. 161/2009
(D} Vehicles
1. Bus Location Fieg. No.,
BUS WITH BODY BUILDING CHG Dongari MI-1-04-G-1241
BUS WITH BODY BUILDING CHG Dongari MH 04-G 1257 g
BUS REN NODN-08-9623 Masat DN-0B-8623 i
BUS BEG_NO.DN-08-962 Masat DN-08-8624
EICHER SEAT STD, BUS Masat DN-D9-B396 ! J




{ wxwi )

Car Location Aeg. No.
MARLITI OMN| CAR Dongari MH-04-CB-3370
ALTO CAR Murmbal MH-01-NA-4827
ALTO CAR Mumbal WMH-01NA-4623
MARUTI BALEND V1X Murmibal MH-01-NA-B510
MARUTI BALENO VIX Mumbal MH-01NA-8310
MARUTI BALENO VIX Mumbal MH-01'NA-8334
MARLUTI BALENO VIX Mumbal MH-01-NA-9602
MABUTI BALENO VIX Mtmbal MH-D1NA-9345 |
MARUTI BALENG VIX Mumbal MH-01-NA-8512
MARUTI BALENO VIX Mumbal MH-01-NA 8511
MARUTI BALEND VI¥ Murnkal MH-01-NA 8312
MARUTI BALENO VIX Mumbal MH-01-NA 8311
MAR UT| BALEND VIX Mumbal MH-01-NA-BG08
MARUTI BALENO ViX Mumbai MH-01-NAS23D
MARUTIBALENO VIX Mumbal MH-01-NA-8237
ALTOCAR Mumbai MH-01-NA-4628
MARUTIALTO LX BS Il NL Mumbal MH-01-NA-4628
ALTO CAR Mumbal MH-01-NA-4625
MARUTI ALTO LX BS 1l NL Murmtral MH-01-PA-8538
MARUTI CAR MARUTI BOD Secunderabad AP-10-AD-0138
MARUTI OMN| VAN Unnao UP-35-B-2528
MARUTI ALTOLX 5 Vapl Gi-16-D0-7183
MARUTI ALTO Vapi GJ-15-00-3514
MARUTI ALTO Vapi GJ-15-DD-3648
Moblie Crew

TATAMOBILE CREW Masat DN-08-D-9151
Pick Up Van

PICK UP VAN Dongari MH-04-CG-287
Rickshaw

BAJAL AUTO BEAR RICKSHAW Dongeari MH-04-B-2350
AUTO RICKSHAW Masal DN-08-1472
RICKSHAW Masat DN-08-1471
BAJAJ RICKSHAW Vapl GJ-15-K-3871
Scooler

LUNASCOOTER RAaipur CG-04-ZE-1628
BAJAJ SUPER EXCEL SCOOTER Ralpur CG-04-ZE-2165 |
Tempo

TATA TEMPO 407 Masat DN-09-D-0248
BAJAJ TEMPO Unnao UP-35-8-2083
Traclor

TRACTOR Vapl GJ-15-C-8476
TAILOR FOR TRACTOR Vapl 1142

Jeep

Mahindra-Bolaro 2WD Masat DN-09-D-1324
Mahindra Bolaro DI 2 WD 7 5TR Masat DN-09-D-1774
Mahindra Bolero O Car Pantnagar LA-D6-F-2544
BOLORD XL ZWD 10 SITTER NON AC Vapi GJ-15-BB-1075




{E)

(A

(G)

TELEPHONES
Dongari

Maszal
Paninagar
LINNAD

VAP

Murmbal

Insurances

{ xovii )

2576068, 3298816, 2576522, 2576870
2641871, 2641872, 2644108, 3008630, 3098929
260458, 250460

2829022, 2829723, 2828722

2425333,24320897, 3098631, 3098923, 3098825,3098926,3098824,
2451131, 3882100, 3098850, 2425222, 2425444, 2425666

24306023, 24304517, 24304518, 248078983, 24307021, 24300291, 24300764,
24300658, 24368600, 24313448, 24316856, 24310182, 24374628,
24376672, 24373723, 24223422, 24315011, 24324139, 24375336, 2432 7453,
24300850, 24316812, 26310904, 23685300, 24360681, 24369621, 243808623,
246734086, 26735628, 26714762, 262681025, 24375481, 24388680, 24380683,
24388682, 26281025, 24375491, 24380680, 24380642, 24388622, 24307834,
2425222, 2425444, 2425685, 220 12200, 28770204, 39800300, 3980038 8

All Insurances policies pertaining to and related to coverage of properties and assess belonging
to the FMCH undertaking of The Zandu Pharmaceutical Works Ltd.

Detalls of Trade Marks reglstered

Sl No. TRADE MARK CLASS REG NO.
1. SCABIZAN b 143203
2. OVOUTOLIN B 1360666
3, AHUMAYOG 5 171883
4, ZEFS 5 174087
5. RAULDRIN 5 175858
6. TRSHUN g 265417
7 STRENEX B 265418
B. PARAD 5 301778
9. BALKADU 5 307297
10. UVOTRIT 5 307266

1. BALAMRIT 5 307300
12 CORAZAN 5 319787
13 ZANDUZYME 5 350563
14, SATAVAREX 5 351254
15 ABHAYASAN ] 351305
16, MASTAN 5 354391
17 VIGOREX 5 414912
18, ZANDU BALM 6 444883
19. ZANDU BALM 5 444984
20. ZANDU PANCHARISITA 5 455644
21, KESARIJEEVAN 5 513128
22, DRAKSHASAVA 5 58076

23. HF 200 5 607834
24, TRIBANG SHIKHA 5 B17494
25, BRENTO 5 817496
26. CHIRAXIN 5 617487
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S.No. | TRADE MARK CLASS REG NO.
27. | EEZY 5 820803
28 | ZANDOPA 5 86970
29, ZANDU GOLDEN 5 BB64B6
30, ZANDU GOLDEN 5 BBBOS0
a1, ZANDU GOLDEN 5 B80S
32 | NATURES MARVEL 5 807847
43, DHANVANTRI 5 515072 K
34, ALPITONE 5 BB4445
as. ZANDOPA 5 BB4446
36, AHUMASYL 5 g84aa7 |
37, ZANDU HONEY 5 985071
38, RHUMASYL LINIMENT 5 985072
39, GULBAHAR 5 985073
40, ZANDU BHISHAG 5 1377618
Group-B
Schedule of Assets

Schedule of Anets of Emami Realty Undertaking of Ernami Ltd. (EMAMI) to be transferred to
end vested In Emam| Infrastructure Umlted as on the Appolnted Date |.e, 5th November, 2008
PART -1

Short description of free hold properties of EMAMI

MIL

PART- I

Short description of Lease holds Properties of EMAMI

PART - lll

Short description of Stocks, Shares, Debentures and Gther Chooses In action of EMAMI,

Investment in Subsidiary Companies

Emami Realty Ltd.

20,00,000 Equity Shares of face value of Rupees 10/- each

The Zandu Pharmaceutical Works Lid,

5,35,748 Equity Shares of face value of Rupees 100/- each (relating to “non core undertaking of The
Zandu Pharmaceutical Works Ltd™).

Sd/- Sdf-
{Samir Banerjee) 112/08
1,12.2009 for Registrar
CERTIFIED TO BE A TRUE COPY
Sd/-2.12.08
Authorised under section 76 of

the Indian Evidence Act, 1872
{Act-1 of 1872)
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THE COMPANIES ACT, 1556
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
EMAMI INFRASTRUCTURE LIMITED

The following shall be the Articles of Association of the Company.

The Regulations contained in Table A in the First Schedule to the Companies Act, 1956
shall apply to this Company, except as provided herein,

INTERPRETATION

{1) In these Articles the following expressions shall have the following meaning, unless
there be something In the subject or context irconsistent therewith -

“The Company” means EMAMI INFRASTRUCTURE LIMITED.

"The Act” or “the said Act” means "The Companies Act, 1956" and includes any statutory
modification or re-enactment thereof for the time being in force in India.

"Board", "Board of Directors” or "Directors” means the Board of Director of the Company
or, as the case may be, Directors assembled at Board Meeting duly called and constituted
or Directors acting by circular under the Articles, from time to time,

"Dividend” includes Interim dividend and bonus.

"Electronic mode” means camying out electronically-based transactions whether main
server s installed In India or not, induding, but not limited to:

i. business-to-business and business-to-consumer transactions, data interchange and
other digital supply transactions;

li, offering to accept deposits or inviting deposits or accepting deposits or
subscriptions In securlties, In India or from citizens of India;

iil. financlal settlements, web-based marketing, advisory and transactional services,
database services and products, supply chain management;

iv. online services such as telemarketing, telecommuting, telemedicine, education and
information research; and all related data communication services;

v. facsimile telecommunication when directed to the facsimile number or electronic
mail directed to electronic mail addresses, using any electronic communication
mechanism that the message so sent, recelved or forwarded Is storable and
retrievable;

vi, posting of an electronic message board or network that the Company or the officer
has designated for such communications, and which transmission shall be validly
delivered upon the posting; or

vil. other means of electronic communication, in respect of which the Company or the
officer has put In place reasonable systems to verify that the sender is the person
purporting to send the transmission; and

vill. video-conferencing, audio- visual mode, net conferendng andfor any other
electronic communication facility.

"Members” means the duly registered holders, from time to time of the shares of the
Company and Includes the subscribers ta the Memorandum of Association,
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"Month” means a calendar month.
*The Office” means the Registered Office of the Comnpany for the time being.

"These presents” or "These Articles” means these Articles of Association as originally
framed or as amended from time to time,

"The Seal” means the Commen Seal for the time being of the Company,
"The Reqister” means the Register of Members kept pursuant to Section 150 of the At

"Secretary” means and Includes any Individual possassing the qualification as prescribed
by Companies {Appointment and Qualifications of Secretary) Rules, 1988 and appointed
to perform the dutles which may be performed by a Secretary under the Act and any
other ministerial or administrative duties.

“Ordinary Resolution® and “Special Resolution” shall have the meanings assigned thereto
respectively by section 1B of the Act.

"Writing” or "Written" shall indude typing, 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 indude where the context admits or
requires the plural number and vice versa,

Words iImporting the masculine gender shall also nclude the feminine gender and vice
VErsa.

“Persons” shall Include corporations, companies and Indlviduals.

"Year” means a calendar year and “Finandal Year" shall have the meaning assigned
thereto by section 2(17) of 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 Assoclation of the Company and of any other
document referred to In section 39 of the Act shall be furnished by the Company to a
mermber at his request and on payment of such sum as may be prescribed by the Act
for each copy.

OFFICE

The aoffice of the Company shall be in the State of West Benaal or such other place as the
Board may subject to the provisions of Section 146 of the Act, from time to time
determine, and the business of the Company shall be carried an at such place or places
at the Board may from time to time determine.

SHARE CAPITAL

The Authorised Share Capital of the Company shall be in accordance with the Clause V of
the Memorandum of Association of the Company,

Except so far as otherwise provided by the conditions of Issue by these presents, any
capital ralsed by the creation of new shares, shall be considered as part of the existing
capital, and shall be subject to the provisions herein contained, with reference to the
payment of calls on installments, forfelture, lien, transfer and transmission, voting or
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otherwlse.

The Directors may Issue shares, bonds, debenture, stocks, warrants & all such sscurities,
with full, differential or without voting rights attached thereto upan such terms and
conditions and with such rights and privileges attached thereto as thought fit and as may
be permitted by law for the time being In force,

Subject to the provisions of section 794 of the Act or any other applicable provisions for
the time being In force, the Directors may Issue sweat equity shares to employees or
directors of the Company upon such terms and conditions and with such rights and
privileges attached thereto as thought fit and as may be permitted by law.

The Company shall cause to be kept & Register of Members, an Index of Members, a
Register of Debenture holders and an Index of Debenture holders in accordance with
Sections 150, 151,152 and other applicable provisions of the Act,

The Reglster of Members, the Index of Members, the Register and Index of Debenture-
holders, copies of all Annual Returns prepared in accordance with the Act, together with
the coples of certificates and documents required to be annexed thereto as provided hy
the Act shall, except when the Register of Members or Debenture holders Is closed under
the provisions of the Act or these presents, be open during business hours to inspection
of any Member or Debenture halder withaut 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 ar any other persan may make extracts there from or
require a copy thereof on payment of such sum as may be prescribed.

The Company shall send to any Member, Debenture holder or other persan on reguest,
a copy of the Register of Members, the Index of Members, the Register and Index of
Debenture holders or any part thereof required tc be kept under the Act or coples 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 for in the Act,

Subject ta the provisions of the Act and these presants, the shares in the Capital of the
Company for the time being (Including any shares farming part of any increased capital
of the Company) shall be under the control of the Directors whio may allet or atherwise
dispase off the same or any of them to such persons In such proportions and on such
terms and conditions and either at a premium or at par or (subject to compliance with the
relevant provisions of the Act) at a discount and at such times as the Directors may from
time to time think fit and proper.

Proviced that option or right ta call for or be allotted shares shall not be given to any
person except with the sanction of the Company In General Meeting.

Subject to the provisions of the Act and these presents, 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 pald up or partly paid up and
If so issued shall be deemed to be fully paid up sheres or partly pald up shares.

Any undassified shares (whether forming part of the original capital or any Increased
capital of the Company) may subject to the provisions of the Act and these presents, be
issued either with the sanction of the Company in General Meeting or by the Directors
and upon such terms and conditions and with such rights and privileges annexed thereto
as by the General Meeting sanctioning the issue of such shares be directed and, If no such
direction be given, and In all other cases, as the Directars shall determine, and In
particular such shares may be issued with a preferential or qualified right to dividends
and in distribution of the assets of the Company and any preference share may be issued
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on the term that they are redeemable within the time prescnbed by the Act, or are liable
for redemption earlier at the option of the Company, provided that:

(1)  Noshares shall be issued pursuant to this Articles withaut the sanction of the
Company In General Mesting unless they saall, subject to the provisians of the
Act, be offered to the persons whio are holders ol equity shares of the Campany
in proportion, as nearly as circumstances admit, to the capital pald up on these
equity shares and

(2) In addition to and without derogating from the powers for this purpose
conferred on the Directors under these Artides, the Company in General
Meeting may subject to the provisions of Section 81 of the Ad determine that
any shares (whether farming part of the original capital or of any Increased
capital of the Company) shall be offered to such persons (whether Members or
holders of debentures of the Cempany of not) In such praportion and on such
terms and conditions and either at a premium or at par or {subject to
compliance with the provisions of Section 79 of the Act) at a discount as such
General Meeting may determine and with full power to give to any person
(whether a Member or holder of debertures of the Company or not) the option
to call for or be allotted shares of any dass of the Company either at par ar at
premium or subject as aforesaid at discount such option belng exercisable at
such times and for such consideration as may be directed by such General
Meeting of the Company and may subject ta the provisions of Sectlon 81 of the
Act make any other provision whatsoever for the [ssue, allotment or disposal of
any shares.

(3) Mo unclassified shares 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 thereby exceed the aggregate nominal ameount
of the issued equity shares of the Comparty.

Any application signed by or on behalf of an applicant for shares In the Company,
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 shares allotted by them, shall, immediately on the insertion of the name
of the allottee in the Register of Members as the name of the holder of such shares,
become a debt due to and recoverable by the Company from the allottee thereof, and
shall be paid by him accerdingly.

If, by the conditions of allotment of any share, the whole or part of the amount or Issue
price thereof shall be payable by installments, every such Installment shall, when dus,
be paid to the Company by the person wha, for the ime being and from time to time,
shall be the registered holder of the share or his legal representative ar his heir
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 Article,
shares of the same nominal value on which different ameunts have been paid up shall
not be deemed to fall under the same class.

Save as herein otherwise provided, the Company shall be entitfed o treat the persan
whose name appears on the Register of Members as the holder of any shares as the
ahsolute owner thereof and accordingly shall net (except as ordered by a Court of
competent jurlsdiction or as by law required) be bound to recognize any benaml trust or
enuitable, cantingent or other daim to or future or partial Interest in such share on the
part of any other person whether or not it shall have express or Implied notice thereof,
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Except to the extent permitted by the Ad, no part of the fupds of the Company shall be
employed in the purchase of or lent an the securlty of the shares of the Company.

Every member or his helrs, legal representatives, successors, liquidators, receivers,
execulors or administrators shall pay to the Company the portion of the capital
represented by his share or shares, which may for the time being remain unpaid thereon,
in such amounts at such time or times and in such nanner as the Board of Girectors shall
by resolution passed at thelr meeting, from time to time, require or fix for the payment
thereof.,

Except as ordered by a Court of Competent Jurisdiction or as provided by the Act, no
hotice of any trust, expressed or Implied or constructive, shall be entered in the Register
of Members of of debenture holders of the Company.

Subject to and in full compliance of the requirements of Sections 774, 77A4, 778 and
other applicable provisions of the Act, as amended from time to time, and any Rules and
Regulations prescribed by the Securities and Exchange Board of India (SEBI) or any other
appropriate authority from time to time, the Company, in a General Meeting may, upon
the recommendation of the Board of Directars, at any time and from time to time, by a
Special Resolution author|se buy-back of any part of the share capital of the Company.

UNDERWRITING COMMISSION AND BROKERAGE

The Company may at any time pay a cammisslon to any person in cansideration of
his subscriblng of agreeing to subscHbe (whether absolutely or conditionally) far
any shares, debentures or any other security of the Company or for procuring or
dagreeing to procure subscriptions (whether absolute or conditional} for any
shares, debentures or debenture stock or any o-her security of the Company, but
so that if the commission in respect of shares shall be pald or payable out of
capital, the statutory conditions and requirements shall be observed and
complied with and the amount or rate of commission shall not exceed the rates
prescribed by the Act. The Commission may be pald or satisfied in cash or in shares,
debentures or debenture stock of the Company.

The Company may pay a reasonable sum far brokerage.

CERTIFICATES

The Certificate of title to shares shall be issued under the Seal of the Company in the
manner laid down In The Companles {Issue of Share Certificates) Rules, 1860, The
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 shares as the case may be
unless the conditions of lssue of the share othe-wise provide, Provided always that
notwithstanding anything contalned in these Articles the certificate of title to shares may
be executed and Issued in accordance with such other provisions 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 |ssue securitles In dematerlalized form subject to
applicable rules and reguiations to that effect,

Every Member shall be entitled without payment to one certificate in his name for all the
shares of each class or denomination registered in his name or, If the Cirectors so
approves (upon paying such fee or fees or at the discretion of the Directors without
paymant of fees as the Directors may from time to time determine) to several certificates
each for one or more shares of each class. Every certificate of shares shall specify the
hiumber of the shares In respect of which it 15 Issted 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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cartificate for the balance without charge,

Motwithstanding anything contained hereinabove, the Board may In Its absclute
discretion refuse applications for the sub-divisicn or consolidation of share certificates,
debenture or band certificates, Into dencmination of less than the marketable |ot except
when such sub-division or consolidation is required to be made ta comply with a statutory
provision or on order of 8 competent Court of law or listing requirements of a Stock
Exchange on which the Company's shares are or may be isted,

(1} A Certificate may be renewed or a duplicate of a certificate may be issued il
such certificate (a) Is proved to have been lost ar destroyved, or (b} having
been defaced or mutilated or torn, Is surrendered to the Company or () 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 renewad or of a duplicate thereof, the
particulars to be entered In the Register o° Members or in the Register of
renewed o duplicate certificates, the form of such Registers, the fes on
payment of which the terms and conditions on which a certificate may be
renewed or @ duplicate thereof may be issued shall be such as prescribed by
the Companies (Issue af Share Certificates) Rules, 1960 or any other Rules in
substitution or madification thereof,

CALLS

Subject to the terms on which any shares may have been issued and to the conditions of
allotment, the Director may, from time to time, by resclution passed at a meeting of the
Directars make such calls as they think fit upon the Members in respect of all moneys
unpaid on the shares held by them respectively and each Member shall pay the amount
of every call so made en him to the person and at the time and places appainted by the
Directors, A call may be made payable by Installments.

A call shall be deemed to have been made at the time when the reselution of the Directors
authorising such call was passed and may be made payable by Members on such date ar
at the discretion of the Directors on such subsequent date as shall be fixed by the
Directors.

Mot less than 14 days' netice of every call shall be given spedifying the time and place of
payment and the person te whom such call shall be paid provided that before the time for
payment of such call the Directors may by notice in writing to the Members revoke the
same,

The Directors may from time to time, at thelr discretion extend the time fixed for the
payment of any call and may extend such time as to all or any of the Members wha from
residence at a distance or other cause, the Directors may deem entitled to such
extenslon, but no Members shall be entitled to such extension save as matter of grace
and favaur.

The joint holders of a share shall be jeintly and severally liable to pay all calls in respect
thereof,

If by the terms of lssue of any share or otherwise any amount |s made payable at any
fixed time or by Installments at fixed times, whethzr on account of the amount of the
share or by way of premlum, every such amount or Installments shall be payable as If it
were a call duly made by the Directors and of which due notice has been glven and all the
pravisions herein contained in respect of calls shall relate to such amount or Installment
accardingly,

If the sum payable in respect of any call or Installment be not paid on or before the day
appeinted for payment thereof the holders for the tme being or allottes of the share In
respect of which a call shall have been made or the installment shall be due shall pay
Interest on the same at such rate as the Directors shall fix from time to time from the day
appointed for the payment thereof to the time of acual payment, but the Directors may
walve payment of such interest wholly or in part.
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On the trial or hearing of any action or suit brought by the Company against any member
or his representatlve Lo recover any debt or money claimed to be due to the Company In
respect of his share, it shall be sufficlent to prove that the name of the defendant is or
was, when the dalm arose, In the Reglster as a holder or one of the hiolders of the number
of shares In respect of which such claim is made, that the resclution making the call |s
duly recorded in the minute book and that the amount claimed |s not entered as pald In
the books of the Campany and it shall not be necessary to prove the appointment 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 Board at which any call was made was duly
convened or constituted, nor any other mailer whetsaever, but the procf of the mailers
aforesald shall be conclusive evidence of the debt,

The Directors may, if they think fit, receive from any Member willing to advance the same,
all er any part of the moneys due upon the shares held by lim beyond the sums actually
called for, and upon such maneys being so pald in advance or so much thereaf as from
time ta time as exceeds the amount of 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 upan, The Directors may at
atytime repay the amount so advanced upan giving to such Member one menth's notice
Inwriting provided that the moneys pald In advance of calls on any shares shall not confer
a right to dividend or to participate In profits,

Mo Member shall be entitled to recelve any dividend or to exercise any privilege as a
Member until he shall have pald all calls for the time being due and payable on every
share held by him, whether alane or jointly with any person, together with interest and
expensas, [f any.

LIEN

The Company shall have no llen on its fully paid shares, In the case of partly pald up
shares the Company shall have a first and paramount lien anly for all moneys called or
payable at a fixed time In respect of such shares. Any such lien shall extend to all
dividends from time to time declared in respect of such shares. Unless otherwise agreed
the registration of a transfer of shares shall operate as a walver of the Company's lien, if
any, on such shares

For the purpose of enfercing such lien, the Directors may sell the shares subject thereto
in such manner as they think fit, but no sale shall be made unless some sum in respect of
which the lien exists 1s presently payable and untl notice in writing of the intention to sell
shall have been served on such Member, his executor, or administrator or other legal
representative and default shall have been made by him or them in payment of the sum
presently payable for 14 days after such natice.

The net proceeds of any such sale after payiment of the costs of such sale shall be applied
in or towards the satisfaction of the debt or llability in respect whereof the llen exists so
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

If any Member falls to pay the whoele or any part of call or installment or any money due
In respect of any shares efther by way of prindpal or Interest on or before the day
appolirted for the payment of the same the Directars may at any time thereafter during
such time as the call or Installment or any part thereof or other maneys remaln unpald or
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
requlrig kim to pay such call ar installment af such part thereof or other moneys as
remalning unpaid together with any Interest that may have accrued and all expenses
{legal or otherwise) that may have been pald or incurred by the Company by reason of
such non-payment.

The notlce shall name a day not being less than 14 days from the day af the notice and
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the place or places on and at which such call or insteliment or such part or other moneys
as aforesaid and such interest and expenses as aforesaid are to be paid. The notice shall
also state that in the event of non-payment at or before the fime and at the place
appointad the share in respect of which the call was made or instaliment is payable will be
liable ta be forfeited.

If the requirements of any such notice as aforesald are not complied with, any of the
shares n respect of which such notice has been given may at any time theraafter before
payment of all calls or |nstallments, Interest and expenses or the monay due in respect
thereof, be farfeited by resolution of the Directors to that effect. Such farfeiture shall
Include all dividends declared In respect of the forfeited shares and not actually paid
before forfeilune,

When any share shall have been so forfeited a notice of the forfeiture shall be given to
the Member in whose name it stood immediately pricr to the forfelture and an entry of the
forfelture with the data thereof shall forthwith be made in the Register of Members,

Any share so forfeited shall become the property of the Company and may be sold, re-
allotted or otherwise disposed off either to the original holder thereof or to any other
person upon such terms and in such manner as the Directors shall think fit.

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.

Any Member whose shares have been forfelted shall, notwithstanding the forfeiture, be
llable to pay and shall forthwith pay to the Company all calls, Installments, interests,
expenses and other moneys owing upon or In respect of such shares at the time of the
forfelture together with Interest thereon from the time of the forfelture until payment at
such rate as may be prescribed by the Director and the Directors may enforce the
payment of 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 of any Director or the Secretary 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 of the Directors to that effect, shall be condusive evidence of the fact
stated therein as against all persons entitled to such share.

The Company may receive the consideration, If ary, 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 not be
bound to see to the application of the consideration, If any nor shall his title to the share
be affected by any irregularity or Invalldity in the proceedings in reference to the
forfelture, sale, re-allotment or other disposal of the share and the remedy of any person
agarieved by the sale shall be In damages only and agalnst the Company exclusively,

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued 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 volid
and be of no effect, and the Directors shall be entitled to issue a duplicate certificate or
certificates In respect of the said shares to the persan or persons entitied thereto.

The forfeiture of a share shall involve extinction, at the time 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
Articles are expressly saved, The holder of the shares shall cease to be a Member in
respect of forfeited shares,

The provisions of the Articles as to the forfeiture shall apply In the case of non-payment
of any sum which by terms of issue of a share become payable at a fixed time, as If the
same had been payable by virtue of a call duly mace and notified,
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Melther a judgement nor a decree in favour of the Company for calls or other moneys due
In respect of any shares nor any part payment or satisfaction thers under nor the recelpt
by the Company of a portion of any money which shall from time to time be dus from arny
Member in respect of any shares elther by way of principal or interest nor any Indulgence
granted by the Company In respect of payment af any money shall preclude the forfelture
of such shares as hereln provided.

TRANSFER AND TRANSMISSION OF SHARE

The Company shall not reglster a transfer of shares in, or debentures of, the Company,
unless In accordance with the provisions of the Act a proper Instrument of transfer duly
stamped and executed by or on behall of the transferor and by or on behalf of the
transfieree and spedfying the name, address and occupation, | any, of the transferee has
been delivered to the Company along with the certificate relating to the shares or
debentures, or if no such certificates |s in existence, along with the letter of allotment of
shares or debentures within the prescribed time.

Provided that whereon an application In writing made to the Company by the transferee
and bearing the stamp regulred for an Instrument of transfer, it is approved ta the
satisfaction of the Board of Directors that the instrument of transfer signed by or on
behalf of the transferor and by or on behalf of the transferee has been |ost, the Campany
may register the transfer on such terms as to Indemnify the Campany from all
consequences of such transfer as the Board may think fit,

Provided further that nothing in this Article shall prejudice any power of the Company to
register as shareholder or debenture holder any person to whom the right to any shares
In, ar debentures of the Company has been transmitted by operation of law,

A transfer of shares or other interest in the Company 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 8 Member at the time of the execution of the instrument of
transfer

(@) Anappllcation for the reglstration of a transfer of any share or shares may be made
either by the transferor or by the transferee,

(b) Where the application is made by the 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 the transferee takes no objection to the transfer
within two weeks from the recelpt of the notice,

(t} Forthe purpose of sub-article (b)), notice to the transferee shall be deemed to have
been duly given, If it Is dispatched by reglstered post to the transferee at the
address given In the instrument of transfer, and shall be deemed to have been duly
delivered at the time at which it would have besn delivered in the ordinary course
of post.

Mothing in these presents shall prejudice the powers of the Company to refuse to reglster
the transfer of any shares subject to the provisions of the Act,

The instrument, of transfer of any shares shall be in wnting In prescribed form and in
accordance with the Act,

The transferar shall be deemed to remain the holder of such shares until the name of tha
transferee js entered Into the Register of Members in respect thereof,

Notwithstanding anything contained in the aforesaid Articles but, subject to the
provisions of the Act, the Directors may at their absalute and uncontrolled discretion
decline to register or acknowledge any transfer of shares and In particular shall not be
bound to give any reason for such refusal and in particular may so decline in respect of
the shares desired to be transferred or any of them remain unpaid or bnless the
transferee (s approved by the Directors 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 af the approval by the Directors of the transferee,

Provided that registration of any transfer shall not be refused on the ground of the
transferor being elther alone or jointly with any ather person or persons indebted to the
Company on any account whatsoever except a lien an the shares.

If the Company refuses to register the transfer of any shares it shall within the time
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,

Mo transfer shall be made to a person who is of unsound mind, No partly paid shares shall
be transferred to a person, who is a minon

The instrumeni of transfer shall after registration be retained by the Company and shall
remain In Its custody and the Instruments of transfer, which the Directors may decline to
register, shall on demand be returned to the persor depositing the same. The Directors
may cause to be destroyed all transfer deeds lying with the Company after such period as
they may determine.

The Directors shall have power an giving 7 days' notice by advertisement as required by
the Act to close 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 exceeding 30 days at a time as to
them may seem fit,

Where an instrument of transfer of shares of the Company has been dellvered 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 2064 of the Act, In respect of the
dividends, right shares and bonus shares in relation to such shares.

The executor, administrator of a deceased Member or a holders of a Succession
Certificate or other legal representative In respect of & deceased Member where he was
a sole ar only surviving holder shall be the only person whom the Company will be baund
to recognize as having any title to the shares registeed In the name of such Member and
the Company shall nat be bound to recognize such executors or administrators shall have
first obtained Probate or Letters of Administratior or such holder |s the helder of a
Succession Certificate or other |enal representation as the case may be, from a duly
constituted Court in India, Provided that, in any case where, the Directors [ their
absolute discretion think fit, the Directors may dispense with production of probate or
tellers of Administration or Succession Certificate or other legal representation and
register the pame of any reason who claims to e absolutely entitled to the share
standing In the name of a deceased Member as a Member.

Subject to the provisions of the Act and these Articles, any person becoming entitled to
shares In conseqguence of the death, lunacy, bankruptcy or Insolvency of any member, or
the marriage of any fermale member or by any lawfil means other 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 glve) upon producing such evidence that he
sustains the character in respect of which he proposes to act under this Article or of his
title as the Board of Directors shall require, elther be registered himself as the holder of
the shares upon giving & natice in writing or elect to have seme persan nominated by him
and approved by the Board of Directors registered as such holder; provided, nevertheless
that if such person shall elect to have his nominee registered, he shall testify the election
by executing in favour of his nominee an Instrument of transfer in accordance with the
provislons hereln contalned, and untll he dees so, ha shall not be freed from any liability
In respect of the shares.

The Director shall have the same roht to refuse to reglster a person entitled by
transmission to any shares or his nominee as if he were the transferee named in an
ordinary transfer presented for reglstration

Every transmission of a share shall be verfied In such manner as the Directors may
require and the Company may refuse to register any transmission until the same be so
verifled or untll or unbess an Indemnity be glven to the Company with regards to such
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registration which the Directors at their discretion shall consider sufficient, provided
nevertheless that there shall net be any obligation on the Company or the Directors to
acrepl any Indemnity,

There shall be paid to the Company; In respect of the transfer or transmisslon of any
number of shares ta such party such fee, if any, as the Directors may require.

The Compary shall Incur no liability or responsibil ty whatever in consequence of their
reglstering ar giving effect to any transfer of shares made or purporting te be made by the
apparent legal owner thereof (as shown or appearing In the Register of Members) to the
prejudice of parsons having or daiming any equitable right, title or Interest to ar in the
same shares notwithstanding that the Campany may have had notice of such equitable
right, title or interest or natice prohibiting registretion of such 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 llability
whatsoever far refusing or neglecting so to da 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 nolice and glve effect thereto, If the Directors shall so
think fit.

The provision of these Articles shall mutatis mutandis, apply to the transfer of or the
transmissian by law of right to debenturas ar any other band of the Company.

Motwithstanding anything contalned in these Articles, the provisians of the Depositories
Act, 1996 Including any re-enactment or modification thereaf, and the relevant rules,
regulations and guldelines as framead from time to time by the Securities and Exchange
Board of India shall apply In respect of the securities of the Company held In
demateriallsed form.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Company may fram time to time In General Meeting Increase its Share Capital by the
creatian of new shares of such description as may be permitted under the Act or other
permissible laws of such amount, as It thinks expedient.

The new shares (except such of them as shall bz unclassified shares subjed to the
provision of thesa Articles) shall, subject to the provisions of the Act ang these present,
be issued upon such terms and conditions and with such rights and privileges annexed
thereto as by the General Meeting creating the same shall direct and If ne direction be
glven, as the Directors shall determine and in particular such shares may be issued with
a preferential or qualified rights to dividends and in distribution of assets of the Company
and any preference shares may be issued on the terms that they are or at the option of
the Company are to be liable to be redeemed.

The new shares (resulting from an increase of captal as aforesaid) may, subject to the
provisions of Section 81 and other applicable provisions of the Act and these presents, be
Issued ar disposed off by the Company In General Meeting or by the Directors under their
powers In accordance with these presants and the following provisions:

A (t) Such further or new shares shall be offered to the persons who, at the date
af the offer, are holders of the equity shares of the Campany In proportion,
as hearly as circumstance admit, to the capltal paid up on those shares at
that date;

{ll} The offer aforesaid shall be made by notice specifying the number of shares
offered and limiting a time not being less than 30 days from the date of the
offer, within which the offer, if not accepted, will be deemed to have been
declined,

(Iil) The offer aforesaid shall be deemed to include a right exerdsable by the
persons concerned to renounce the shares offered to him or any of them |n
favaur of any other persan; and the notice referred to in sub-clause (i1} shall
coritaln a statement of this right;

(Iv) After the explry of time specified In the notice aforesaid, or on receipt of
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earlier infimation from the person whom such notliee s alven that he declines
Lo accepl the shares offered, the Board of Directors may dispose of them in
such manner as they think most beneficial to the Company;

MNothing in clause (i) of sub-article (&) shall be deemad:
(1) toextend the time within which the offer sheuld be accepted; or

(i} to authorise any person to exercise the right of renunciation for a second
time an the ground that the person in whose favour the renunclation was first
made has declined to take the shares comprised in the renundation.

In addition te and without derogating from the powers for the purpose conferred on the
Directors under these Articles, the Company In Genzral Mesting may In accordance with
the provisions of Section 81 of the Act determine that any shares (whether forming part
of the ariginal apital of the Company or not) shall be offered ta such persans (whether
members or holders of Bebentures of the Company or not) In such propartion and on
such terms and conditions and either at a premium ar at par or subject to compliance with
the provisions of Section 79 of the Act) at a discount, as such General Meeting shall
determine, Any General Meeting may resolve to capltalize any part of the amount
standing to the credit of any of the Company's Reserve account ar to the credit of the
Profit and Loss account of atherwlse available for distrbution or standing to the credit of
the share premium account for Issue and distribution of fully pald up shares or paying up
any maney for the time belng remainihg unpald on any shares remalning unpald by any
members.

On the issue of redeemable preference shares under the provisions of these Articles,
the following provisions shall take effect:

(a) Nosuch shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the procesds of a
fresh Issue of shares made for the purpose of the redemption:

{b) Mo 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 such shares are redeemed otherwlse 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 neminal amount of
the shares redeemed and the provisions of the 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 f the Capltal Redemption Account
were pald up share capital of the Company,

{(e) Subject to the provisions of Section 8C of the Act and this Article the
redemption of Preference Shares under these presents shall be effected in
accordance with the terms and conditions of thelr Issue and Talling that in
such manner as the Directors may think fit.

(f) Preference shares shall be redeasmed In consonance within the time prescribed
by Act or at the option of the Company, which may be redeemed earller than the
time provided under the Act.

The Company may from time to tme by Special Resolution reduce its shares capital
(including the Capltal Redemption Reserve Account if any) In any way authorised by law
and in particular may pay off any pald up share capital upon the footing that it may be
called up again or otherwise and may, If and so far as is necessary, alter its Memarandum
by reducing the amount of its share capital and of Its shares accordingly.

The Company may In General Meeting by Ordinary Resolution alter the canditions of its
Memarandum as follows:

Power afso to
Company in
General Meeting
to fasue shares

Provisions in case
of redesmabile
preference
shares

Reduction af
Share capital

Cotsofdation
and Stb-division



{13y

(@) Consolidate and divide all or any of Its share capital into shares of laroer of shares
amaont than its existing shares,

{b) Sub-divide its shares or any of them into shares of smaller amount than
originzlly fixed by the Memorandum subject 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 cr otherwise over the other or any
other such shares.

(£) Cancel shares which at the date of passing of the resclutien at such General
Meeting have not been taken or agreed to be taken by any person and
diminish the amount of the shares so cancelled.

MODIFICATION OF CLASS RIGHTS

BZ. (a) If at any time the share capital of the Company s divided into different classes of  Power to modify
shares, the rights attached to the shares of any class may be varied with the right of different
consent in writing of the holders of not less than threefourths of the issued  cizsses of
shares of that class or with the sanction of a spedal resclution passed at a sharefolders and
separate meeting of the holders of the |ssJed shares of the dlass. the rights of
{b) This Artlcle is not to derogate from any power the Company would have had It dlssemtient

this Article were omitted and the right of the shareholders belng helders of not  sharefolders

less in the aggregate than 10 percent of the issued shares of that dass to apply

to the Court to have the variations or medifications cancelled as provided by the

Act:

—

JOINT HOLDERS

B3. Whare two o more persons are registered as the holders of any share the person firsl  Joint hoiders
named in the Register shall be deemed the sole holder for matters cannected with the
Company subject to the followlng and other provisions contained In these Articles:

fa) The Company shall be entitled to decline to register more than 3 persons as
the joint holders of any share.

(b) The joint holders of any share shall be liable severally as well as jointly for
and In respect of all calls and other payments, which ought to be made in
respect of such share,

) On the death of any one of such jolnt holders the suryivor or survivors shall
be the only person or persons recognised by the Company as having any
title 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 jolnt holder frem any llability on shares held by
him jointly with any other person.

(d) The shareholder whose name appears first [n the Register may give
effectual receipts for any dividends or other moneys payable In respect of
such share.

(2) Only the parson whose name stands first n the Register of Members as one
of the joint holders of any share shal be entitled to delivery of the
certificate relating to such share or Lo receive any other related documernt
fram the Company and any notice giver o or document served on such
person shall be deemed service on all ths joint helders.

{f) Any one of two ar more joint holders may vote at any meeting either
personally or by attormey or by proxy in respect of such shares as if he were
solely entitled thereto and If more than one of such joint holders be present
at any meeting personally or by proxy or by attorney then that one of such
persons so present whaose name stands first ar higher (as the case may ba)
on the Register in respect of such shares shall alone be entitled to vate |
respect thereof but the other or athers of the joint halders shall be entitled
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to be present at the meeting provided always that a joint holder present at
any meeting personally shall be entitled to vote In preference to a joint
holder present by atforney or by proxy although the name of such joint
holder present by attorney or proxy stancs first or higher (as the case may
be) In the Register in respect of such shares. Several ewecutors or
administrators of a deceased Member in whose (deceased Members) sale
name any share stands shall for the purposes of this clause be deemed jolnt
holders.

BEORROWING POWERS

Subject to the provisions of the Act, the Board of Girectars may from time to time, by a
resclution passad al a Meeting of the Board accept deposits or borrow moneys from
members of elsewhers, gither in advance of calls or otherwise or elsewhers, and may
generally ralse and secure the payment of such sum or sums in such manner and upan
such terms and conditions in all respects as they think fit and In particular by issue aof
bonds or redeemable debenture stock, or any mortgaoe or charge or ather security on
the undertaking or the whole ar any part of the property of the Company (both present
and future} including its uncalled capital for the time being.

The Company may also, as per the applicable laws and regulations, ralse monles from
any Indian, foreign or non-resident Investor by way of ssue ar private placement of its
securities, acceptance of deposits or otherwise as may be permitted by the rules and
regulations applicable 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 |ssue them upon such terms and conditions
and in such manner and for such consideration as thay shall consider to be for the benefit
of the Company

Debentures, bonds or other securities may be made assignable free from any equities
between the Company and the person to whom the same may be |ssued.

Any bonds, debentures, debenture stock or other securities may be issued at a discount,
premium o otherwise and with any speclal privileges as to redemption, surrender,
drawing, allotment of shares, attending at General Meeting of the Company appolntment
of Directors and otherwise, provided that any debenturs with a rght to allotment or
conversion into shares shall not be issued without the consent of the General Meeting.

If any uncalled capital of the Company is included in or charged by any maortgage or other
security the Directors may authorise the person in whose favour such mortgage or
security is executed or any other persen in trust for him to make calls on the Members In
respect of such uncalled capital and the provisions hereinbefore contained in regard to
calls shall mutatis mutandis apply to calls made undsar such authority and such authority
may be made exercisable either conditionally or unconditionally and either presently or
contingently and either to the excluslon of the Directors' power or otherwise and shall be
assignable If expressed sa to be,

If the Directors or any of them ar any other person shall become persanally llable for the
payment of any sum primarily, due from the Comoany the Directors may execite ar
cause to be executed and mortgage, charge or security over or affecting the whole ar any
part of the assets of the Company by way of Indemnity to secure the Directors of person
so becoming liable as aforesald from any loss In respect of such (lability,

The Directors shall cause a proper register to be kept in accordance with the Act of all
mertgages, 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
martgages and charges and In regard to inspection to be given to creditors ar Members
of the Register of Charges and of coples of Instruments creating charges. Such sum as
may be prescribed by the Act shall be payable by any person other than a creditor or
Member of the Company for each inspection of the Register of Charges.
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GENERAL MEETING

The Company shall in each year hald & General Meeting as its Annual General Meeting in
addition to any other meetings In that year and shall specify the meeting as such In the
natices calling It} and not more than fiftesn months shall elapse between the date of one
Annual General meeting of the Company and that of the next and provided that such
meeting shall be held within nine manths after the expiry of the Company's financial year,
The Annual General Meeting shall be held at the Registered Office or at some other place
within the mupicipal limits of the place where Registered Office is situated, as the
Directors shall appoint at a time during business hours, on a day that Is not a public
holiday.

All General Meetings other than Annual General Meetings shall be called Extraordinary
General Meetings,

The Directors may, whenever they think fit, convere an Extraordinary Genetal Meeting,
and Extraordinary General Meetings shall also be convened on such requlsition; of, in
default, may be convened by such requisitionists, as provided by Section 169 of the Act.
If at any time there are not within India suffident Directors capable of acting to form a
guorum, any Director of the Company present in Indla may convene an Extraordinary
General Meeting In the same manner as possible as that |n which mestings may be
convaned 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 rotice 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 explanatory statement
shall be annexed in accordance with the provisions of Section 173 of the Act and such
notice shall be given in manner herelnafter mentionzd 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 @ 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 appolint a proxy to attend and vote instead of himself and that proxy
need not be a Member of the Company.

The acddental omission to give notice of meeting to, or the non-receipt of notice of a
meeting, by, any persan entitled to recelve notice shall not invalidate the proceedings at
that meeting

(a) In the case of an Annual General Meeting, all business to be transacted at the
meeting shall be deemed spedial, with the exception of business relating to:

() the consideration of accounts, Balance Sheets and reports of the Board of
Directors and Auditars;

{lil} the declaratlon of a dividend:;

{Iv) the appointment of Directors In the place of those retiring; and

{v] the appointment of and the fixing of remuneration of the Auditors; and
(B) In the case of any other meeting all business shall be deemed special,

(c) Where any items of business to be transacted at the meeting are desmed to be
special as aforesaid, there shall be annexed to the naotice of the mesting a
statement setting out all materlal facts concerning all such item of business,
including In particular the nature of the concemn or interest, if any, therein of
every Director, and the Manager, if any.

Provided that where any Item of special business as aforesald 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, of the Company shall also be set out in the Statement if the
extent of such shareholding interest 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 statement aforesaid.

(1) A resolution shall be Ordinary Resolution when at a General Meeting of which
the naotice required under the Act has been duly given, the votes cast (whether
on a shaw of hands, or on a poll, as the case maybe), in favour of the resolution
{including the casting vote, If any, of the Chairman) by Members whao, being
entitled to do so, vote In person or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the resolution by Members so entitled and voting.

(2} A resolution shall be a Special Resolution when:

(&) the Intention to propose the resolution as a Special Resolution has been
duly specified in the notice calling the General Meeting or other intimation
given to the Members of the resolution,*

(b) The naotice required under the Act has been duly given of the General
Mesting; and

{c) The votes cast in favour of the resolution {whether on a show of hands, or
on a pall as the case may be), by Members wha, being entitled so to do vote
in persan or where proxies are allowed, by proxy, are not |ess than 3 times
the number of the vates, if any, cast against the resolution by Members so
entitled and voting.

1) Where, by provisions contalned In the Act or in these presents, Special Notice
5 required of any resolution, notice of the intentlon to move the resolution
shall be glven 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 served and the day of the mesting,

(2) The Company shall, immediately after the nctice of the Intention to move any
such resolution has been received by it, glve Its members notice of the
resolution In the same manner as it gives notice of the meesting, or If 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 tha meeting.

Notwithstanding anything cantained in these Articles, the Company, in accordance with
the provisions of Section 192A of the Companles Act, 1956 and the relevant rules and
regulations notified there under from time to time, may and in the case of resolutions
relating to such business as the Central Government may by notification declare te be
conducted only by postal ballot, shall get any resclution passed by means of a postal
ballot, instead of transacting the business in the general meeting of the Compary.

PROCEEDINGS AT GENERAL MEETINGS

Five Members personally present shall be a quorum for & General Meeting and no
business shall be transacted at any General Meeting unless the requisite quorum be
present at the commencement of the business.

The Chairman of the Baard of Directors shall be entitled to take the Chair at every General
Meeting. If thera be no Chalrman or If at any meeting he Is not present within fifteen
minutes after the time appointed for halding such meeting, or Is unwilling to act, the
Cirectors present may choose one of thelr members to act as Chalrman of the meeting
and in default of their doing se, the Members presert shall choose ong of the Directors to
take the Chalr and if no Directors present be willing to take the Chalr, the Members
present shall choose one of their members to be the Chalrman of the Mesting.
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If within half an hour after the time appointed for the holding of 2 General Meeting a
quorum be net present the meeting if convened on the requisition of shareholders shall
be dissolved and in any other case shall stand adjcurned to the same day in the next
week; at the same time and place and or to such other day and at such ather time and
place as the Directors may determineg, If at such adjaurned meeting also a guarum be nat
present within half an hour from the time appainted for holding the meeting the Members
present shall be the quorum and may transact the business for which the meeting was
called.

The Chairman with the consent of meeting may adjourn any meseting from time to time
and from place 1o place; but no business shall be transacted at any adjourned meeting
other than business, which might have been transacted at the meeting from which the
adjournmant took place, No notice of an adjourned meeting shall be necessary to be
yiven unless the meeting |s adjourned sine die,

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or an the dedaration of the result on the show of
hands) demanded in the manner hereinafter mentioned, and unless a poll Is so
demanded, a declaration by the Chairman that a resolution has, on a show of hands, been
carded, or carried, unanimously, or by a particular majority, or lost and an entry to that
effect in the book of the proceedings of the Company shall be condusive evidence of the
fact, without proof of the number of proportion of the votes recorded in favour of or
against such resolution.

(a) Before or on the dedaration of the result or the voting on any resolution on a show
of hands, a pell may be ordered to be taken by the Chairman of the meeting of his
own motion, and shall be ordered to be taken 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 total voting power in respect of -esolution or
ii. onwhich an aggregate sum of not less than Fifty Thousand Rupees has
been paid-up.
(b) ;hedemand for a poll may be withdrawn at anytime by the person who made the
emand.

(c) The poll shall be by way of secret ballot

(a) If a poll |s demanded on the election of a Chairman or on a question of
adjournment, |t shall be taken forthwith and without adjournment.

(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, @ Member entitled to more than one vote,
or his proxy 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 the vates 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 repart thereon to him;

(b) The Chairman shall have power, at anytime be'ore the result of the poll is declared,
to remove a scrutineer from the office and o fill vacancles in the office of the
scrutineer arising from such removal or from any other cause;

(c) OFf the two scrutineers appointed under this Article, one shall always be a Member
(not being an officer or employee of the Company) present at the meeting,
provided that such a member s available and willing to be appolnted,

(a) Subject to the provisions of the Act, the Chairman of the meeting shall have power
to regulate the manner in which a poll shall be taken,

{b) The result of the poll shall be deemed to be the declsion of the meeting on the
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resolution on which the poll was taken.

In case of an equality of votes, whether on show of hands or on 2 pall, the Chairman of
the meeting at which the show of hands takes place or at which the pall is demanded,
shall be entitled 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 continuance of the meeting for the
transaction of any business other than the question on which the poll has been
demanded.

The Company shall maintaln minute beoks of general meetings and all other statutory
records and books of accounts in accordance with the 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 with their pages consecutively numbered, within 30
days of the conclusion of every such meeling concernad. The minutes of each meeting
shall contain a fair and correct summary of the proceedings thereat. Any such minutes if
purporting to be signed by the Chairman of the mesting at which the proceedings took
place or in the event of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for the purpose, shall be evidence of the
proceedings.

The book containing minutes of the proceedings of General Meetings of the Company
shall be kept at the Registered Office of the Company and shall be open to the inspection
of any Member without charge between 11,00 a.m. to 1.00 p.m, on all warking days.

Any Member shall be entitled to be furnished within 7 days after he had made a request
In that behalf to the Company with a copy of any minutes referred to above at such
charge as may be prescribed by the Act.

VOTE OF MEMBERS

{1)Upon a show of hands every Member entitled to vote and presentin person or proxy
shall have one vote.

(2)Upon a poll every Member wha being an individual is present in person or by attorney
or by proxy or being a Corporation is present by a representative or proxy shall have
voting right in proportion to his share of the pald up equity capital of the Company.

Provided that in the event of the Company issuirg Preference Shares, the holder of
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 haldings 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 |s proposed directly
affecting the rights or privileges attached to such Preference Shares;

For the purpose of this Article:

(a) Any resolution for winding up of the Company or for the repayment or
reduction of its share capital shall be deemed directly to affect the rights
attached to Preference Share.

(b) Dividend shall be deemed to be due on Preference Shares in respect of any
period whether a dividend has been dedared by the Company on such shares
for such period or not-

l.  on the last day specified for the payment of such dividend for such
period In the Article or other Instrument executed by the Company In
that behalf; or

Il In case no day has been spedified, on the day immediately following
such perlod,

(3)A member may also exerclse his vote at a General Meeting by electronic mode in
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accordance with Section 108 of the Companizs Adt, 2013 and Rules made there
under and shall be eligible to vote anly once for a single resolution.

Any Member who is a Corporate Body present by a representative duly authorised by @
resalution of the Directors or other governing body of such Corporation In accardance
with the provisions of the Act may vote on a show of hands as i |t was a Member of the
Company. The production at the Meeting of a copy of such resolution duly signed 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 Mesting be accepted by the
Company as sufficient evidence of the validity of his appointment.

Subject to the provisions of the Act no Member shall be entitled to be present or to vote
at any General Meeting either personally or by proxy If 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 thereof as if he was the registered holder of such shares
provided that at least 46 hours before the time of 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 unless the Directors shall have previously admitted his
right to vote at such meeting in respect thereof,

(@) Any Member of the Company entitled to attend and vote at a meeting of the
Company shall be entitled to appoint another person (whether a Member or not) as
his proxy to attend and vote Instead of himsef; but a prowy so appointed shall not
have any right to speak at the meeting,

(b) In every notice calling a meeting of the Company, there shall appear with
reasonable prominence a statement that Member entitied to attend and vote s
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 authorised as aforesaid.

Every instrument of proxy whether for a specified m2eting or otherwise shall be n writing
under the hand of the appointee or his attorney authorlsed In writing or if such appointer
ls 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 depasited at the office not
less than forty eight hours before the time for holding the meeting at which the person
named in 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 signed to the transfer of the shares in
respect of which the vote s given provided that no intimation in writing of the death,
revocation or transfer shall have been recelved at the office before the meeting.

Mo objection shall be made to the validity of any vate 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 Chalrman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting, The Chairman present at the taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

In the case of an equallty of vote, the Chalrman 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,

Ary Member whose name Is entered In the Register of Members of the Company shall
enjoy the same rights and be subject to the same liabilities as all other Members holding
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DIRECTORS

Unless and until otherwise determined by the Company in a General Meeting the number
of Directors shall not be less than three or more then 12 excluding Alternate directors.

The persons named herelnafter shall became the fitst directors of the Company,
1) Bijay Kumar De
2) Satyendra Math Kundu

The Company shall subject to the provisions of the Act be entitled 1o agree with any
person, firm or body corporate or corporation that he or it shall have the right to appoint
his or its nominee on the Board of Directors of the Company upon such terms and
conditions as the Company may deem fit. The person, firm or body corporate or
corporation shall been entitled from time to time to remove any such Director or Direclors
and appoint another or others in his or their places. e shall be entitled to the same rights
and privileges and be subject to the same obligation as any other Director of the
Company.

Any trust deed covering the issue of debentures of the Company may provide for the
appointment of a Director (in these presents referred to as the Debenture Director) for
and on behalf of the debenture holders for such period as Is therein pravided not
exceeding the period for which the debentures or any of them shall remain outstanding
and for the removal from office of such Debenturs Director and on a vacancy belng
caused by resignation, death, remaval or otherwise for appointment of a Debenture
Director In the vacant place.

{a) The Board of Directors may appeint an Altemate Director to act for Director
(hereinafter in this Article called the original Director) at his suggestion or otherwise,
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-article (a) shall not hold office as such for
a period longer than permissible to the original Director in whose place he has been
appointed and shall vacate office If and when the original Director returns to the State
in which meetings of the Board are ordinarily held or If the original Director vacates
office as Director:

{¢) If the term of the office of the original Director is determined befare he returns to the
State aforesaid any provision for the automatic re-appaintrment of retiring Directors In
tlefault of another appointment shall apply to the original, and not to the Alternate
Cirector,

No Directors shall be required to hold any share or quallfication shares at the Compary.

Each Director shall be entitled to be paid out of the funds of the Company by way of
remuneration for his services such sum as may be fixed by the Board of Directors from
time to time within the limit as may be permissible under the provisions of the Act and
rules and notifications thereunder for every meeting of the Board of Directors or
Committee thereof attended by him. Subject to the provisions of the Act and other
applicable Acts and rules, the Directors shall also be entitled to receive in each year
commission at such rate or percentage of the net profit of the Company to be computed
in accordance with the provisions of the Act and other applicable Acts and rules and such
commission shall be divided amang the Directors In such proportions and manner as may
be determined by them, Directors may allow and pay to any Director who for time belng
s resicing out of the place at which any meeting of the Directars or Committees thereof
may be held and who shall come to that place for the purpose of attending such meeting
such sum as the Directars may consider fair ard reasonable for the expenses In
connection with his attending the meeting in addition to his remuneration as above
specified. 1If any Director belng willing to be appointed to an executive office elther whole
time or part time or be called upon to perform extra services or to make any speclal
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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 of 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 may be
entitled,

The Directar shall have power at anytime 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 Buard but so that the total number shall not at anytime
excesd the maximum number as fixed in these Articles; but any director so appointed as
an additional director shall hold office anly upon the date of the next following Annual
General Mesting of the Company and shall then be entitled far re-election and any
Director so appainted to fill a casual vacancy shall hald office only up to which the
Directar 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 thelr body; but so that |f the number falls below the minimum number
fixed the Directors shall not except in emergendes or for the purposes of filling up
vacancles or for summaoning General Meeting of the Company act sa long as the number
|5 below the minimum and they may so act notwithstanding the absence of a necessary
quorum under the provisions of these Articles,

The office of a Director shall be vacated ipso facto:-
a. If by notice In writing glven to the Cempany he resigns from his office; or
k. In any of the events specified In sub-section (1) of Section 283 of the Act

Every Director of the Company who Is in anyway, whether directly or indirectly concerned
or Interested in a cantract or arrangement, or proposed contract or arrangement entered
into or to be entered into, by or on behalf of the Company, shall disclose the nature of his
concern ar Interest at @ meeting of the Board of Directors In the manner specified and In
accordance with the applicable provisions of the Act.

Mo Director of the Company shall as a Director, take any part in the discussion of, or vote
on, any contract or arrangement entered into, or to be entered into by or on behalf of the
Company, if he is In anyway, whether directly or indirectly, concerned or Interested in the
contract or arrandement, nor shall his presence count for the purpose of forming a
quarum at the time of any such discussion ar vote; and if he does vote, his vote shall be
vold.

ROTATION OF DIRECTORS

At every Annual General Meeting of the Company other than the First Annual General
Meeting, one-third of such of the Directors for the time being as are liable to retire by
rotation o, if thelr number is not 3 or a multiple of 3,then the number nearest to one third
shall retire from office by rotation.

The Directors to retire by rotation at every Annual General Meeting shall be thase (other
than the Nominee Director) who have been longest in office since their last appaintment,
but as between persons who became Directors on the same day those who are to retire
shall {unless they otherwise agree among themselves) be determined by lat.

A retiing Director shall be eligible for re-election.

The Compary at the Annual General Meeting at which a Director retires In manner
aforesald may fill up the vacated office by appointing the retiring Director or some other
person thereto.

If the place of the retiring Director |s not so filled Lp and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day In the
next week, at the same time and place, or If that day is a public haliday, till the next
succeeding day which s not a public haliday, at the same time and place and it at the
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adiourned meeting also, the place of the reliring Dirsctor i not filed up and that meeting
also has not expressly resolved not to fll the vacancy the retiring Director shall be
deemed to have been re-appointed at the adjourned meeting, unless :

{17 atthat meeting or at the previous meeting a resolution for the re-appointment of
such Director has been put to the meeting and lost;

{li) the retiring Director has, by a natice in writ ng addressed to the Company or its
Board of Directors, expressed his unwlllingness to be so re-appointed;

(i1} he |s nat qualified or s disqualified for appolntment;

{iv) a resclution, whether Speclal or Ordinary; is required for his appointment by
virtue of any provisions of the Act;

(v} the proviso to sub-section (2) of Section 263 of the Adt is applicable Lo the case.

{2) Atevery Annual General Meeting of the Company a motion shall not be made for the
appolntment of two or more persens as Directors of the Company by a single

resolution, unless a resolution that it shall be sc be made has first been agreed to by
the meeting without any vote being given aga nst it

(b)Y A resolution moved In contravention of sub-artide (a) of this Article shall be void
whether or not ebjection |s taken at the time to its belng so moved, provided that
where a resolution so moved Is passed, no provision for the automatic
re-appointment of retiring Directors in default of another appointment shall apply.

(c) For the purposes of this Article, a motion for approving & person’s appolntment or
for nominating a person for appointment shall be treated as a motion for his
appolntment.

(1) Mo person, not baing a retiring Director, shall ke eligible far election ta 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, left at the office a notice
I weriting under his hand signifying his candidature for the office of Director or the
Intention of such Member to propose him as a candidate for that office.

(2) The Company shall inform its Members of the candidature of a person for the office
of Director or the intention of a Member to propese such persan as a candidate for
that office by serving individual notices an the Members not less than seven days
befare the meeting; Provided that it shall not be necessary 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 two
newspapers drculating in the place where the Registered Office of the Company is
lacated, of which one is published In the English language and the other In the
regional language of that place,

The Compary may by Ordinary Resolution remove a Director, (not being a Nominee
Director} before the expiry of his period of office, subject to the provisions of Section 284
of the Act.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings and proceedings as they think fit; provided however that a
mesting of the Board of Directors shall be held at least once in every 3 calendar months;
and at least 4 such meetings shall be held in every year,

The Chairman may at any time and the Mapagirg Director or the Secretary of the

Company as may be authorised by the Directors shall upan the request of twe Directors
convene a meeting of the Directors,

Notice of every meeting of the Board of Directors of the Company shall be given [n writing
to every Director far the time being In India, and at his usual address In India to every
other Directar.
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The Directors may elect Chairman of the Board of Directors and determine the perlod for
which he Is 1o hold affice. Al meetinas of the Directors shall be presided aver by such
Chalrman if present, but it at any meeting of Directars the Chairman be not present, 2t
the time appointed (o holding the same, then and 17 that case the Directars shall choose
ane of the Directors then present lo preside at the meeting,

Questions arlsing at any Board meeting shall be decided by & majorlty of votes, and in
case of an equality of votes, the Chalrman of the meeting (whether the Chairman
appolnted by virue of these presents or the Director presiding at such meeting) shall
have & second or casting vate,

Tha guorum for meeting of the Board of Directors of the Company shall ba one third of Its
tatal strength (any fraction contained in thal one third being rounded off as one) ar two
Divectors whichever {s higher; provided that where at any meeting, the number of
interested Directors exceeds or is equal to two thirds of the total strength, the number of
the remaining Directors, that Is to say, the number of the Dlrectors 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 Article;-

(1) 'total strength' means the total strength of the Directars of the Campany as
determined In pursuance of the Act, after deducting therefrom the number of the
Directors, If any, whose places may be vacant at the time;

(i} "Interested Directors” means any Director whose presence cannot by reason of
Section 300 or any other provisicns of the Act count for the purpose of
farthcoming a guorum at a meeting of the Board, at the time of the discusslon or
vote or any maller,

{a) If a meeting of the Board could not be held for want of quorum, then, unless the
Director present at such meeting otherwise decde, the meeting shall automatically
stand adjourned till the same day In the next week, at the same time and place, or If
that day Is public holiday, till the next succeeding day which is not a public hollday at
the same time and place.

{b) The provisions of Artidle 147 shall not be deemed to have been contravened merely
by reason of the fact that a meeting of the Board which had been called in compliance
with the terms of that Artide could not be held for want of guorum.

The Directors may subject to the provisions of the Act delegate any of thelr powers to
Committess consisting of such Member or Members of thelr Board or to managers,
secretary, officers and other employees and persons Including any firm or body corporate
as they think fit, and they may from time to time revoke such delegation. Any such
delegates shall In the exercise of the powers so delegated, conform to any regulations
that may from time o time be impased on it by the Directors,

The meetings and proceedings of any such Committee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded by any such
regulations made by the Directors under the last preceding Article,

All acts dene by any meeting of the Beard or of a Committee thereof or by any person
actlng as a Director shall be valid notwithstanding that it may be afterwards discovered
that the appolntment of any one or more of such Directors or of any person acting as
aforesald, was invalid by reason of defect or disqualification or had terminated by virtue
of any provision contained In the Act or these presents; provided that nothing In this
Articte shall be deemed to give validity to acts done by a Director after his appeintment
has been shown to the Company to be invalid or to have terminated.

No resolution shall be deemed duly passed by the Board or by a Committee thereof by
circulation, unless the resolution has been circulatec in draft, together with the necessary
papers, if any, to all the Directars, or to all the Merrbers of the Cormmittes, than in India
(mot being less in number than the quorum fiked for a meeting of the Board or
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Committee, as the case may be), and to all other Directors or Members at thelr usual
address in India and has been approved by such of the Directors as are then in India, ar
by a majority of such of them, as are entitled to vote on the resolution.

The Company shall cause minutes of meetings of the Board of Directors and all
Committees of the Board to be duly entered in a boak or books provided for that purpose,
Each page of every such book shall be consecutively numbered and initialled or signed
and the last page of the record of proceedings of each Board or Committee meetings in
such books shall be dated and signed. The minutes shall contain

(a) afair and correct summary of the proceedings at the Mesting;

(b) the names of the Directors present at the Meeting of the Beard of Directors or of
any Committee of the Board;

{c) all orders made by the Board and Committes of the Board and all appointments
of Officers;

(d) all resclutlons and proceedings of Meetings of the Board and the Cammittees of
the Board, and

(e) in the case of each resolutions passed at a Meeting of the Board, the names of
the Directors, if any, dissenting from, or nct 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 said meeting or the Chalrman of the next succeeding
meeting shall for all the purposes whatsoever be prima face evidence of the actual
passing of the resolutions recorded and of the recularity of the meeting at which the
same shall appear to have taken place.

Notwithstanding anything contalned herein, the director(s) may particpate in the
meetina(s) of the Board or any Committee thereof through electronic mode by video
conferencing or other audio visual modes as may ke prescribed, and the Director(s) so
participating shall be deemed to be present at the reeting for the purposes of quorum,
voting, recording of minutes and all 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 /[ to be Issued from time to time
by competent/statutory authority{les).”

POWERS OF DIRECTORS

Subject ta the provisions of the Act and these presents, the business of 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 Assodation or otherwise
authorized to exercise and do and are not by these presents or by statute directed or
required to be exercised or done by the Company In a General Meeting, but subject
nevertheless to the provisions of the Act and of the Memorandum of Association and
these presents and to any regulations not being Inconsistent with Memorandum of
Association and these presents from time to time made by the Company in a General
Meeting provided that no such regulation shall invelidate any prior act of the Directors
which would have been valld If such regulations had not been made.

The Board shall exercise the following powers an benalf of the Company, and shall do so
only by means of resolutions passed at its meetings

(a) The power to make calls on shareholders in respect of money unpaid on their
shares;

(b) The powers to issue debentures;
(c) The pawer to borrow money otherwise than on debentures;
(d) The power to Invest the funds of the Company, and
(e) The power to make |oans;
Provided that the Board may, by a resolution passed at a meeting, delegate to any
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Committze of Directors, the Managing Director, the Manager o any other principal officer
of the Company or in the case of a branch office of the Company, the principal officer of
the branch office of the Company, the powers specified In clauses (), {d) and () to the
extent specified In Section 292 of the Act and at such conditions as the Board may
prescribe,

162.  The Board shall not, except with the consent of the Company in General Meeting:

{a) sell, lease or otherwise dispose off the whole, or substantially the whole, of the
undertaking of the company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such undertakings;

(B) remit, ar give time for the re-payment of any debt due by a Director,

(c) Invest, otherwlse than in trust securities the amount of compensation received
by the Company in respect of the compulsory acquisition of any undertaking of
the Company as referred to in clause (a), or of any premises or properties used
for any such undertaking and without which It cannot be carrled on or can be
carried an only with difficulty or only after a considerable time;

(d} borrow maoneys, 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 capltal of the Company and its free reserves, that Is to
say, reserves not set apart for any specific purposes; or

(=) contribute to charltable and other funds not directly relating to the business of
the Company or the welfare of its emplovees, any amounts the aggregate of
which will, in any financlal year, exceed Rs.50,000/- or &5 percert of Its average
net profits as determined in accordance with the provisions of the Act during the
3 financial years Immediately preceding, whichever Is greater.

163.  Without prejudice to the general powers canferred by Article 161 and the other powers
conferred by these presents but subject however Lo the provisions of the Act, it s herehy
expressly declared that the Directors shall have the following powers |

(a) To pay the costs, charges and expenses. preliminary and incldental, for the
prometion, formation, establishment and reaistration of the Company.

(b) To have an Official Seal for use abroad.
() To keep Foreign Register in accordance with the provisions of the Act.

(d) To purchase or otherwise acquire for the Company any property rights or
privileges that the Company |s authorised to acquire at such price and generally
on such terms and conditions as they think fit.

(&) To open or dose accounts with any bank or bankers or with any company, firm
or Indlividual and to pay money Into and draw or transfer money from any such
account from time to time as the Directors may think fit,

(f} To secure the fulfilment of any contracts or engagements entered into by the
Company by martgage or charge of all or any of the property of the Company
and its unpald capital for the time belng or in such other manner as they think fit.

(o) Teaccept from any Member, so far as may be permissible by law, on such terms
and candition; as may be agreed a surrencer of his shares or stocks ar any part
thereof,

{h} Toinstitute, conduct, defend, compound or abandon any legal proceedings by or
against the Company, of 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 claims or demands by or agalnst the Company.

(I} Toinvest and deal with any of the maoneys of the Company not Immediately
required for the purpases therecf, upon such securities and in such manner as

Consent of
Comgany
necassary for
everaiea of
certain powers

Sperific powers
gien fo
Diractors

To open and
close hank
JCCOHNTES

1o secure
contracts

To aceent
stirrender of
shares ete

To institute and
gefend feva!
Lrocesdings

To invest
maneys



164,

165,

(26)
they may think fit and from time to time tc vary or realise such investments,

(1) Te execute in the name and on behalf of the Company In favour of any Director
or ather person who may incur or be aboul ta incur any personal liability for the
benefit of the Company, 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 such other powers) covenants and provisions as shall be agreed upon,

(k) Subject to the provisions of these Artides, to subscribe or guarantee moeney for
any national, charitable, bepevalent, public, genaral or useful object ar for any
exhibition of to any institution, cub, seciety o fund,

{1} To comply with the reguirements of any local law, which in their opinlon it shall
in the interest of the Company, be necessary or expedient to comply with,

(m}At any time and from time to time but subject to the pravisions of Section 292 af
the Act and these presents by Power of Attorney to appaoint any person or
persons ta be the attorney or attorneys of the Company for such purposas and
with such powers, authorities and discretien (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 te time think fit and
any such appointment (if the Directors think fit) may be made in favour of any
Company or the members, directors, nomineas or managers of any Company,
firm or otherwise in favour of any fluctuating body of persons whether
rominated directly or indirectly by the Directors, and any such Power of Attormey
may contain such powers for the protection or convenience of persons dealing
with such attorneys as the Directors may think fit,

MANAGING DIRECTOR / WHOLE-TIME DIRECTOR

fa) Subject to the provisions of the Act, the Board may from time to time appoint or
re-appaint one or more of its number to be the Managing Director or Managing
Directors or the whole time Director or Directors of the Company for such terms not
exceading five years at a time and for such terms, on such remuneration and upon
such conditions as il may think fit.

(b) Subject to the provisions of the Act, the Board may from time ta time entrust ta and
confer upon the Managing Director or the whole Hime Director, for the time belng,
such ofthe powers exercisable 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 upaon such terms and concitions, and with such restrictions as
they think expedient and they may confer suck powers, elther collaterally with or to
the exclusion af and in substitution for all or any of the powers of the Board, In that
behalf, and may from time to time revoke, withdraw, alter or vary all or any of such
powers,

{c) Subject to the provisions of the Act, Manaaglng 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

The Directors shall provide @ Common Seal for the purposes of the Company, and shall
have power from tUme o time to destroy the Seal and substitute a new Seal in lieu
thereof, and the Directors shall provide for the safe custody of the Seal far the time being,
and the Seal shall never be used excepl by or under the authority of the Directors or a
Committee of Directors previously glven,

Any document to which the Seal of the Company |s affixed, other than share certificates,
shall be signed by & Director; provided thal certificates of shares may be under the
signatures of such persons as provided by the Companies (Issue of Sham Certificates)
Rules In force from time to time. Save as otherwse expressly provided by the Act a
document or proceeding requlring authentication by the Company may be signed by the
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Director, or by the Secretary or by any other officer authorised in that behalf by the Board
and need nat be under its Seal.

The Company may exerase the powers conferred by Section 50 of the Act and such
powers shall accordingly be vested In the Directors,

DIVIDENDS

The profits of the Company subject to any special rights relating thereto created or
authorised to be created by the Memorandum o these presents and subject to the
provisions of the Act and these presents, shall be divisible 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 Meeling may dedare a dividend to be paid to the Members
according to their respective rights and Interests in the profits and may fix the time for
payment,

The Cempany may pay dividends in proportion to the amount paid-up or credited as paid-
up on each share, where a larger amount is paic-up or credited as paid-up on some
shares then on others,

No larger dividend shall be declared in General meeting than is recommended by the
Directors but the Company In General Meeting may declare a smaller dividend, subject ta
the provisions of Section 205 of the Act and no dividend shall carry interest,

The Directors may from time to time pay to the Members such Interim dividends as In
thelr judgement the position of the Company justifies,

The Directors may retain the dividends payable vpon shares in respect of which any
persan is entitled to become a Member of which may any person under that Article is
entitled to transfer until such person shall become ¢ Member in respect of such shares or
duly transfer the same.

Subject to the provislons of the Act no Member shall be entitled to receive payment of any
interest or dividend in respect of his share or shares whilst any money may be due or
owing from him to the Company In respect of such share or shares or otherwlse
howsoever elther alone or jointly with any other persan or persens and may deduct from
the interest or dividend payable to any Member all sums of money so due from him to the
Company.

A transfer of shares shall not pass the right to any dividend dedared thereon before the
registration of the transfer,

Unless otherwise directed any dividend may be pald by cheque or warrant sent through
the post to the registered address of the Member or person entitled or in case of joint
holders to that ane of them first named In the Reglster In respect of the joint holding.
Every such cheque or warrant shall be made payable to the order of the person to whom
It is sent, The Company shall not be liable or resposible for any cheque or warrant lost
in transmission or for any dividend lost to the Member or person entitled thereto by the
forged endorsement of any chegue or warrant or the fraudulent or improper recovery
thereof by any other means.

Unpaid or unclaimed dividends will be dealt with in accordance with the provisions of
Sections 2054, 205C and other applicable provisiors of the Act.

No dividend shall be payable except in cash; provided that nothing In this Article shall be
deemed to prohibit the capltalization of profits or reserves of the Company for the
purpese of issuing Tully paid-up bonus shares or paying up any amount for the ime being
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unpalid on any shares held by the Members of the Company.
ACCOUNTS
The Directors shall cause proper books of accounts (o be kept of

(@) all sums of money received and expended sy the company and the matters in
respect of which the receipt and expenditurs take place;

(b) all sales and purchases of goods by the Company; and

{c) the assets and liabilities of the Company, and generally of all its commerdial,
financial and other affairs, transaction and engagement and of all other matters,
necessary for showing the true and falr financial state and condition of the
Company and the accounts shall be kept in English in such manner as the
Directars may deem fit; and the books of accounts shall be kept at the Reglstered
Office of the Company or such other place or places in India 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 Directars shall place befare the Company a Profit
and Loss Account for the period since the preceding account a Balance Sheet contalning
surmmary 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:ension of time has been granted for
holding the general meeting up to such extended JIme 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 information as may be prescribed by the Act.

Every Balance Sheet and Profit and Loss Account of the Company shall give a true and fair
view of the state of affairs of the Company as at the end of the financial year and shall,
subject to the provisions of Section 211 of the Act, be in the forms set out in Part | and
11 respectively of Schedule VI of the Act, or as near thereto as dircumstances admit.

Every Balance Sheet and Profit and Loss Account of the Company shall be signed by 2
Directors one of wham shall be the Managing Director, If any, or when only one Director
is for the time being in India by such Director anc by the Manager or Secretary, The
Balance Sheet and the Profit and Loss Account shall be approved by the Board of
Directors before they are signed on behalf of the Board In accerdance with the provisions
of this Artide and before they are submitted to the Auditor for their report thereon, The
Auditors Report shall be attached to the Balance Steet or there shall be inserted at the
foot of the Balance Sheet and Profit and Loss Account a reference to the Report,

Notwithstanding anything contained in these Adicles, registers, index, agreement,
memarandum, minutes, books of accounts or any other document reguired to be kept by
the Company under the Companies Act, 2013 may be kept in electronic form In such form
and manner as may be prescribed under Section 120 of the Companies Act, 2013 and
rules made thereunder,

NOTICES AND DOCUMENTS

The Company shall comply with the provisions of Section 53, 172 and 120 of the Act as
to serving of notices.

Every person who, by operation of law, transfer or other means whatsoever, shall
become entitled 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 belng notified to the
Company, shall have been duly given to the person from whom he derives his title to such
shares,
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Subject to the provisions of the Act any notice given in pursuance to these presents or
document delivered or sent by post to or left at the registered address of any member or
at the address given by him in pursuance to these presents shall notwithstanding such
Member be then deceased and whether or not the Company have notice of his demise be
deemed to have been duly served in respect of any registered share, whether held solely
or jointly with other persohs by such member until some other person be reglstered In his
stead as the holder or the joint holder thereof, and such service shall for all purposes of
these presents be deemed a sufficient service of such notice or document on his or her
heirs, executors or administrators and all persons, if any, jointly Interested with him or
her In any such share.

Notwithstanding anything contained in these Articles and as per Section 20 & 134 of the
Companies Act, 2013 read with Rules made thereunder, a Company may serve coples of
the Balance Sheet, Statement of Profit and Loss, Auditors’ Report, Directors’ Repart,
Notice of the General Meeting along with explanatory statements etc. and any other
documents to the members through electronic mode, by following conditions laid down
under the relevant Rules,

WINDING Up

If the Company shall be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid-up capital such
assets shall be distributed so that, as nearly as may be, the losses shall be borne by the
Members in proportion to the capital paid-up, or which ought to have been paid-up, at the
commencement of the winding up, on the shares held by them respective and It In a
winding up the assets available for distribution among the members shall be more than
sufficlent to repay the whale of the capital pald-up at the commencement of the winding
up, the excess shall be distributed amongst the Members in proportion to the capital at
the commencement of the winding up pald-up or which ought to have been pald-up on
the shares held by them respectively, But this Article Is to be without prejudice to the
rights of the holders of shares issued upon speclal terms and conditions.

If the Company is wound up whether voluntarily or otherwise, the liquidators may, with
the sanction of a Special Resolution, and any other sanction required by the Act divide
amongst the contributories in specie or kind, the whole 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 upon the trust for the benefit of the contributories or any of them,
as the Liquidators with the like sanction shall think fit,

SECRECY CLAUSE

No member shall be entitied to enter upon the property of the Company or to inspect or
examine the Company's premises or properties of the Company without the permisslon of
the Directars and no member shall be entitled to require the discovery of or any
Information respecting 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 of the business of the Company and which in the opinion of the Directors will
be inexpedient in the Interest of the Members of the Company to communicate to the
public.

INDEMNITY AND RESPONSIBILITY

(1) Subject to the provisions of Section 20 of the Act every Director of the Company or
officer (whether Managing Director, Manager, Secretary or other Officer) or employee
of the Company shall be indemnified by the Company and it shall be the duty of the
Directors to pay out of the funds of the Company all costs, losses and expenses
{including travelling expenses) which any such Directors, Officer or employee may
Incur or become liable to be reason of any contract entered into or adt or deed by him
as such Director, officer or employee or In any way In the discharge of his duties,

(2) Subject as aforesald every director or officer or employee of the Company shall be
Indemnified against any llability incurred by him n defending any proceeding whether
clvil ar criminal in such judgement s given In his favour or in which he is acquitted or
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in connection with any application under Section 633 of the Act in which relief is 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 cther officer of the Company shall be llable for acts, receipts, neglects or
defaults of ary other Director or officer or for joining In any such receipt or act or for
any loss or expense happening to the Company through the insufficlency or
deficlency of title to any property acquired by order of the Director for/upon behalf of
the Company or far the insufficiency or deficlency of any security In or upon which any
of the moneys of the Company shall be Invested ar for any loss occasioned by any
error of judgement, omission, default or oversight on his part or far any loss, damage
or misfortune which shall happen in the execution of the duties of his office or In
relation thereto unless the same happens through his own dishonesty.

GENERAL CLAUSE

The intention of these Articles is to be in consonance with the contemporary Ad, Rules
and Regulations prevailing in India, If there is an amendment in any Act, Rules and
Regulations allowing what was not previously allowed under the statute, the Articles
herein shall be deemed to have been amended to the extent that Articles 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 provisions of the Companies Act 2013 and
Rules made thereunder, the provisions of the Companies Act 2013 and rules made
thereunder shall override the provisions of these Artides and these Articles shall be
deemed to have been amended to include such provisions of 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, if any.

General dause
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We, the several pereons whose names, address and description as subscribed below, are
desirous of belng formed Into a8 Company In pursuance of this Articles of Association, and
we respectively agres to take the number of shares in the Capital of the Company set

opposite to our respective names:

Signature, Names, Addresses, Number of Equity | Signature, Name, Address,
_ pations and Father's Names of Shares taken by Occupation and Father's Names
| Subscribers each Subscriber of Witness

1. Sd/- 1

BIIAY KUMAR DE {One)
5/o. Radhashyam De
2F, Trinayan|
8/4, Lake East, 4th Road Kalkata-
700075
Service Witness to all the Two
Signatories:
Sd/-
2. 5d/- UTTAM DAS
For Bonanza Trading Company Private gcog S/o Ashit Baran Das
Limited (\ine Thousand 3A, Nilmoni Some Street,
Subscribed for and on behalf of: Nine Hundred Bhadrakali, Hooghly — 712 232
Bonanza Trading Company Private Ninety-nine) Cost Accountant
Limited M. No. 24475
B 103, Rai Enclave,
7/1A, Sunny Park, Kolkata -700 019
Through-
SATYENDRA NATH KUNDU
Sfo Late Nimal Chandra Kundu
6B, Prince Golam Hossaln Shah Road,
Kaolkata- 700 032
10,000
TOTAL:|(Ten Thousand)

Kolkata, Dated the 16™ day of January, 2008.




