8 /»
aw,
gmami

emami Infrastructure Limited

Ref: ERL/SECRETARIAL/EIL/2015-16/1617

The Department of Corporate
Services

BSE Limited

25" Floor,

Phiroze Jeejeebhoy Towers,
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2" March, 2016

The Secretary

The Calcutta Stock Exchange
Limited

7, Lyons Range
Kolkata-700001

Dalal Street,
Mumbai — 400 001

Bandra (E),
Mumbai — 400051

Dear Sir(s),

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

As per Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
we enclose herewith Notice of the Court Convened Meeting to be held on Saturday, 26" March, 2016
at 10.30 a.m. at Emami Tower, 687 Anandapur, E.M.Bypass, Kolkata-700107 and Notice of Postal
Ballot & E-Voting in terms of SEBI Circular No. CIT/CFD/DIL/5/2013 dated 4 February, 2013 as
modified by SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21 May, 2013 for the purpose of considering
and if thought fit, approving the Scheme of Arrangement for Amalgamation between Emami Realty
Limited and Emami Rainbow Niketan Private Limited with Emami Infrastructure Limited.

This is for your information and record.
Thanking you,

Yours Truly,
For Emami Infrastructure Limited
ey

Payel Jain
Company Secretary

Encl- As above

regd. office : ‘emami tower' 687 anandapur e. m. bypass 2nd floor kolkata 700107 india
phone: 91 33 6613 6236 fax: 91 33 6613 6249 e-mail: info @ emamirealty.com, website: www.emamirealty.com
CIN: L45400WB2008PLC 121426
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SCHEME OF ARRANGEMENT FOR AMALGAMATION
(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956)
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AND
EMAMI RAINBOW NIKETAN PRIVATE LIMITED
WITH
EMAMI INFRASTRUCTURE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

NOTICE TO EQUITY SHAREHOLDERS FOR COURT CONVENED MEETING
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Company Application No.126 of 2016
IN THE HIGH COURT AT CALCUTTA
QRIGINAL JURISDICTION

In the Matter of the Companies Act, 1956;

And

In the Matter of :

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

In the Matter of :

1.EMAMI INFRASTRUCTURE LIMITED

2EMAMI REALTY LIMITED

3. EMAMI RAINBOW NIKETAN PRIVATE LIMITED

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

To
The Equity Shareholders of
Emami Infrastructure Limited

NOTICE CONVENING MEETING

TAKE NOTICE that by an order made on 17" February 2016 the
Hon'ble High Court at Calcutta has directed that a meeting of the
Equity shareholders of the abovenamed applicantno.1 viz., Emami
Infrastructure Limited (hereinafter referred to as “Transferee
Company”) te be convened and held at “Emami Tower”, 687
Anandapur, EM. By-Pass, Kolkata-700107 on Saturday, the 26"
day of March, 2016 at 10.30 A M. for the purpose of considering and
if thought fit, approving, with or without modification, a proposed
scheme of arrangement between the applicant companies and their
respective Equity shareholders for amalgamation of the applicant
nos. 2and 3 {Transferor Companies) with the applicant no.1, being
the Transferee Company.

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

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

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

shareholders of the Transferee Company.

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

Dated this 26™ day of February 2016
Sd/-
(Hasi Saha)
Chairperson appointed for the meeting

Note: Allalteration made in the form of proxy should be initialed.

Drawn by Settled by :
Sdy- Sdf
JHUNJHUNWALA & CO (Kaushik Adhikary) 26/02/16

Assistant Registrar (Company),
High Court, O.5. Calcutta.

Advocates for the Apphicants.
7C, K.5.Roy Road,
Calcutta -1

Cempany Application No.126 of 2016
IN THE HIGH COURT AT CALCUTTA

ORIGINAL JURISDICTION

In the Matter of the Companies Act, 1956;

And

In the Matter of :

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

In the Matter of :

1.EMAMI INFRASTRUCTURE LIMITED

2EMAMI REALTY LIMITED

3. EMAMI RATNBOW NIKETAN PRIVATE LIMITED

althaving their registered offices at “Emami Tower”, 2" flocr, 687
Anandapur, EM. By-Pass, Kolkata-700107
... Applicants

STATEMENT UNDER SECTION 393 OF THE COMPANIES
ACT, 1956,

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




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

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

The salient features of the Scheme are as follows:-

(@

(b)

(d)

(¢)

®

{8

Under the Scheme it is proposed to amalgamate the two
Transferor Companies, viz., Emami Realty and ERNPL
with the Transferee Company with effect from the
Appointed Date which is 1" day of April 2015 and
consequently the Scheme provides that upon the
Scheme becoming effective and with effect from the
Appointed Date the Undertakings of the Transferor
Companies shall vest in the Transferec Company as
going concerns without any further act or deed in
pursuance of Section 394(2} of the Act but subject to all
charges, liens, mortgages and lispendens, if any,
affecting the same or any part thereof.

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

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

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

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

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

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

(iy The Transferor Companies shall carry on and be

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

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

)

1)

(k)

U]

(m)

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

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

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

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

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

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

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



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

(n) The Transferor Companies shall stand dissolved without

winding up on the Effective Date.

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

4.1.

4.2,

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

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

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

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

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

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

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

v.  The Scheme does not affect the right and interest of the

shareholders of the Transferee Company. The
shareholding and other rights of the members of the
Transferee Company will remain unaffected as no new

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

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

LShareholding of the Directors of the Transferee Company

No. of No. of No. of
1] . Q. O
s1.] Name of the Director Shai:f: l':ﬂd S}::lrg # Shates
No.| of the Transferee Company Transferee En?; . held in
Company Reaﬁ;,l ERNPL.
1. | Abhijit Datta NIL NIL NIL
2. | Hari Mohan Marda NIL 100 NIL
3. | Ram Gobind Ganeriwala NIL NIL NIL
4. | KarabiSengupta NI, NIL NIL
5. | Basant Kumar Parakh NIL 100* 190*
6. | Girija Kumar Choudhary NIL 100* NIL
*Held as nominee of the Transferee Company
11. Shareholding of the Directors of Emami Realty
No. of No. of
Sh - No, of
51| Name of the Director hﬁfﬁ s Sl‘a}'e““] held ¥ gy ores
f the Transleree Compan in in the held i
NoJj o j pany Emami Transferee exd In
fZealty Company ERNPL.
1.| Debasish Bhaumik NIL NIL NIL
2.1 Ram Gobind Ganeriwala NIL NIL NiL
3.| Basant Kumar Parakh 100* NIL 150*
4. | Rajesh Bansal NIL NIL NIL
5. [ Girija Kumar Choudhary 100* NIL NIL
6. | Sanjay Choudhary NIL NIL NIL
*Held as nominee of the Transferee Company
II1.Shareholding of the Directors of ERNPL
of No. of
. No.of sh:i‘e)s l?leld Shares
51| Name of the Director Shares : held
; in the :
No,| of the Transferee Company held in Transferee | n}lgmi
ERNPL. Company Realty
1. | RajeshBagaria NIL NIL 100*
2.] RajKSureka NIL NIL 100*
3. Girija Kumat Choudhary NIL NIL 100*

*Held as nominee of the Transferee Cornpany

7.1

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

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

Total 44,16,45,354




ASSETS Amount in Rupees ASSETS Amount in Rupees
Non Current Assets 9,85,91,250 Non Current Assets 60,12,90,900
Current Assefs 34,30,54,104 Current Assets 11,82,373
Total 44,16,45,354 Total 60,24,73,273
7.2,  Subsequent to the aforesaid audited accounts there has not . )
been any material change in the affairs of the Transferee 9.2. Subsequent to the aforesaid audited accounts, ERNPL has,
Company exceptin the normal course of business. redeemed 56 Unsecured Optionally Convertible
Redeemable Debentures of Rs. 50,00,000/- each and 9
81.  The accounts of Emami Realty have been audited and Unsecured Optionally Convertible Redeemable
approved by its shareholders till 31" March, 2015. The brief Debentires of Rs. 25,00,000 each in full, aggregating to Rs.
financial position of Emami Realty as appearing in its latest 30,25,00,000/ - allotted to M/S Ramshila Enterprises Private
audited Balance Sheet as at 31" March, 2015 is summarised Limited on 21.02.2011 and 31.03.2012 respectively, Save as
as follows:- aforesaid, there has not been any material change in the
affairs of ERNPL except in the normal course of business.
FQUITY & LIABILITIES Amount in Rupees 10.  The Transferor Companies viz., Emami Realty and ERNPL
Share capital 2,00,00,000 are both wholly owned subsidiaries of the Tra_nsferee
Company and, consequently upon such amalgamation, the
Reserve & Surplus 6,23,27,265 entire shares held by the Transferee Company in its two
o wholly owned subsidiaries viz, Emami Realty and ERNPL
Non-Current Liabilities 6,74,37,10472 shall s)t,and cancelled. In other words, no sharfeyis required to
Current Liabilities 4,72,60,33,086 be issued by the Transferee Company in pursuance of
amalgarmation of the two Transferor Companies with the
Total 11,55,20,70,823 Transgferee Company. Amalgamation of thephvo Transferor
Companies with the Transferee Company therefore does
ASSETS Amount in Rupees not involve any ratio of exchange and there shall be no
change in the shareholding pattern of the Transferee
Non Current Assets 1,85,41,44,421 Company post amalgamation. In this connection a
" Schedule showing Pre Scheme (as on 31 December 2015)
Current Assets 9,69,79,26,402 and Post Scheme shareholding pattern of the Transferee
Total 11,55,20,70,823 Company is enclosed herewith,
11.  The Transferee Company being a listed company had
8.2. Subsequent to the aforesaid audited accounts as at appointed M/S ICICI Securities Limited, an Independent
31"March 2015, Emami Realty has issued Secured Merchant Bankers, to advise them on fairness opinion on
Redeemable Non Convertible Debentures {(hereinafter the Scheme. The said Merchant Bankers, M/S ICICI
referred to as “the Debentures”) of Rs. 100 crores on private Securities Limited submitted a Fairness Opinion dated 1"
placement basis on 10" day of June 2015 and further September, 2015 to the Transferee Company and expressed
Debentures of Rs, 100 crores on 30" day of October 2015. anopinion that the Scheme is fair and proper.
The Debentures allotted on 10" day of June 2015 are secured o i i
by a third party security made in favour of IDBI Trusteeship 12, The Scheme is fair, reasonable and proper and is not in any
Services Limited who are the Debenture Trustee and the way prejudicial to the interest of the applicant companies or
Debentures allotted on 30" day of October 2015 are secured their shareholders or the creditors.
by a third.pa}rty security made in favour of Axis Trustee 13.  Theassets of the applicant companies are sufficient to meet
Services Limited who are the Debenture_ Trustee. S?VE as all their liabilities. Further, the said Scheme does not
i aforfa said there }‘aas not been any material change in the involve any compromise or composition with the creditors
affairs of Emami Realty except in the normal course of . . .
business of the applicant companies and the Scheme will not affect
’ the rights of any of the creditors of the applicant companies
9.1.  Theaccounts of ERNPLhave been audited and approved by inany manner whatsoever.
its shareholders till i March, 2015. The brief financial 14.  There are no proceedings pending under Section 235 to 251
position of ERNFL as appearing in its latest audited Balance . .
Sheet as at 31% March 2015 is summarised as follows:- of the Companies Act, 1956 or under the corresponding
provisions of the Companies Act, 2013 against any of the
EQUITY & LIABILITIES Amount in Rupees applicantcompanies.
15.  The Transferee Company is a listed company and its shares
Share capital 500,000 are listed on National Stock Exchange of India Limited
Reserve & Surplus (20,64,02,032) Efiﬁ)édigglimmd (BSE} and Calcutta Stock Exchange
Non-Current Liabilities 30,25,00,000 16.  Pursuant to Clause 24{f) of the Listing Agreement and the
Current Liabilities 50,58,75,305 SEBI Circulars, the Transferee Company by its letters dated
18" November 2015, 25"November 2015 and 25" November
Total 60,24,73,273 2015 filed the said Scheme along with various supporting




17.

18.

19.

20.

21,

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

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

Parsuant to Clause 5,16 of SEBI Circular dated 4™ February
2013, as modified by the Circular dated 21" May 2013, the
Scheme is also subject to the public shareholders of the
Transferee Company approving the Scheme and the
Scheme shall be acted upon only if the votes cast by public
shareholders in favour of the Scheme are more than the
number of votes cast by the public shareholders against the
Scheme through postal ballot and E-Voting and a provision
to that effect has been incorporated in the Clause 154 of the
Scheme. For this purpose a separate notice is being sent to
the public shareholders of the Transferee Company seeking
their approval to the Scheme by voting through postal
ballot and e-voting.

AN EQUITY SHAREHOLDER OF THE TRANSFEREE
COMPANY ENTITLED TO VOTE AT THEMEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND
VYOTE INSTEAD OF HIM, AND SUCH PROXY NEED
NOT BE A MEMBER OF THE TRANSFEREE
COMPANY. THE INSTRUMENT APPOINTING THE
PROXY SHOULD HOWEVER BE DEPOSITED AT THE
REGISTERED OFFICE OF THE TRANSFEREE
COMPANY NOT LATER THAN 48 HOURS PRIOR TO
THE COMMENCEMENT OF THEMEETING.

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

The following documents will be open for inspection by the
shareholders of the Transferee Company upto the date of
the meeting at its Registered Office between 11:00 a.m. and
1:00 p.m. on all working days except Saturday and Sunday

22,

Dyrawn by

Sd/-

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

and publicholidays:

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

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

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

IV, Fairness Opinion Certificate dated 1" September 2015 of
M/s.ICICl Securities Ltd.

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

V1. Register of Directors of theapplicant companies.
VII. Listing Agreement.
VII. Complaints Report,

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

Settled by :

Sd/-

(Kaushik Adhikary) 26/02/16
Assistant Registrar (Company),
High Court, O.5. Calcutta.

Kolkata -1

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

of Emami Infrastructure Limited

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

Flls

Private Corporate

4690179 2013 48,90,179] 2013 - -

Bodies

Indian Public 5249291 2160 52,49.291] 2160 - -

NRI/ OCBs 28,631 0.2 28,631 012 - -

ﬁi: ::e% nmo] oo 2780 009 - -
Total {24298392| 10000 24298392 100.00 - -




SCHEME OF ARRANGEMENT FOR AMALGAMATION

UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956
OF
EMAMI REALTY LIMITED
AND
EMAMI RAINBOW NIKETAN PRIVATE LIMITED

WITH

EMAMI INFRASTRUCTURE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

PART-E DEFINITIONS

1.1

1.2

1.3

14

1.5
1.6

1.7

1.8

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

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

“Emami Realty” means FEmami Realty Limited, a company
incorporated under the Companies Act, 1956 and having its
registered office at Emami Tower, 2™ Floor, 687 Amnandapur,
E.M. By-Pass, Kolkata - 700107.

“ERNPL” means Emami Rainbow Niketan Private Limited, a
company incorporated under the Companies Act, 1956 and
having its registered office at Emami Tower, 2" floor, 687
Anandapur, E.M. By-Pass, Kolkata - 700107.

“Trapsferor Companies” means Bmami Realty and/or
ERNPL as the contextmay require.

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

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

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

“Undertaking of the Transferor Companies” means the
entire business and the whole of the undertakings of the
Transferor Companies as a going concern, all its assets, rights,
licenses and powers and all its debts, outstandings, liabilities,
duties and obligations as on the Appoeinted Date and without
prejudice to the generality of the foregoing clause the said
undertaking includes:

a. all assets, properties, moveable and immoveable, real or
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personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible of whalsoever nature,
wheresoever situated including land, buildings, sheds,
godowns, warehouse, offices, plant and machinery,
vehicles, equipments, furniture, fixtures, investmendts,
sundry debtors, inventories, cash and bank balances, bills
of exchange, deposits, loans and advances of the
Transferor Companies;

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

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

d. all permits, quotas, rights, licences, approvals, consents,
tenancies, privileges, all other rights, benefits and
entitlements, lease rights powers and facilities of every
kind, nature and description whatsoever, right to use and
avail of telephones, telexes, facsimile connections, e-mail
connections, communication facilities and #nstallations,
utilities, electricity and other services, provisions, funds,
benefits of all agreements, contracts and arrangemenls
and all other interests in connection with the Transferor
Companies;

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

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

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

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

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

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

“High Court” means the High Court at Calcutta.

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

PART-II: PRESENT CAPITAL STRUCTURE

2,
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SHARECAPITAL

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

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

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

PART-III: BACKGROUND AND RATIONALEFOR THE SCHEME
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The Transferee Company is a listed company engaged in real
estate business through its subsidiaries. The Transferor
Companies are wholly-owned subsidiaries of the Transferee
Company.

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

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

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

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

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

4.5

The Scheme does not affect the right and interest of the
shareholders of the Transferee Company. The shareholding
and other rights of the members of the Transferee Company
wiil remain unaffected as no new shares are being issued by
the Transferee Company under this Scheme,

PART-IV: SCHEME
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TRANSFER & VESTING

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

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

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

Upon the Scheme coming into effect and with effect from the
Appointed Date, all the immovable properties (including but
not limited to land, agricultural land, buildings, offices,
factories, sites and any other immovable property, including
accretions and appurtenances) of the Transferor Companies,
whether freehold or leasehold, and any document of title,
right, interest and easements in relation thereto shall stand
transferred to and by vested by the Transferee Company, as a
successor of the Transferor Companies, without any act or
deed to be done or executed by the Transferor Companies/or
the Transferee Company. The Transferee Company shall be
entitled to exercise all rights and privileges and shall be liable
to pay all taxes and charges and fulfill all obligations, in
relation to or applicable to all such immovable properties. The
mutation and/or substitution of title of the immovable
property shall be made upon sanction of the Scheme by the
High Court and wpon the Scheme becoming effective in
accordance with the terms hereof without any further act or
deed to be done or executed by the Transferor Companies or
the Transferee Company. It is clarified that the Transferee
Company shall be entitled to engage such correspondence and
make such representation as may be necessary for the purpose
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of the such mutation and/ or substitution.

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

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

All taxes (including but not limited to income tax, sales tax,
excise duty, service tax, VAT, etc.) paid or payable by the
‘Fransferor Companies in respect of the operations and/ or the
profits of the business before the Appointed Date, on account
of the Transferor Companies and, in 5o far as it relates to the
tax payment whether by way of deduction at source, advance
tax or otherwise howsoever, by the Transferor Companies in
respect of the operations and/or the profits of the business
after the Appointed Date shall be deemed fo be the
corresponding item paid by the Transferee Company and
shallin proceedings, be dealt with accordingly.

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

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

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

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

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

SAVING OFCONCLUDED TRANSACTIONS

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

EFFECTIVE DATE

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

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

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

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

APPLIACBILITY OF PROVISIONS OF INCOME TAX
ACT, 1961 ANDOTHER TAXLAWS

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

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

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

Any refund, under the Income Tax Act, 1961, service tax laws,
central sales tax, excise duty laws, applicable state value
added tax, laws and other applicable laws and regulations
dealing with taxes, duties, levies due to Transferor Companies
consequent to the assessment made to the Trensferor
Companies and for which no credit is taken in the account as
on the date immediately preceding the Appointed Date shall
also belong to and received by the Transferee Company upon
this Scheme becoming effective.

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

EMPLOYEES

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

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

DEBENTURES ISSUED BY THE TRANSFEROR
COMPANIES

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

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

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

CHANGEOF NAME

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

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

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

CANCELLATION OF SHARES

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

Upon the Scheme becoming effective, in consideration of the
transfer and vesting of the Undertaking of the Transferor
Companies in the Transferee Company in terms of the
Scheme, the entire paid up capital in the Transferor
Companies fully held by the Transferee Company and its
nominees on the Effective Date shall stand extinguished and
all such equity shares held by the Transferee Company and its



12.3

13.
13.1

13.2
13.3

134

14,

15.
151

15.2

15.3

154

nominees in the Transferor Companies shall stand cancelled
without any further act or deed.

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

ACCOUNTING TREATMENT

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

Inter Company balances, if any, shall stand cancelled.

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

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

Accountants of India.

REDUCTION OF SECURITIES PREMIUM ACCOUNT OF
TRANSFEREE COMPANY

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

LISTING AGREEMENT & SEBI COMFPLIANCE

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

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

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

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

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

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

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

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

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

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

DISSOLUTION OF TRANSFEROR COMPANIES

The Transferor Companies shall stand dissolved without
winding up on the Effective Date.

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

MISCELLANEOUS

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

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

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

If any part of this Scheme is found to be unworkable for any
reason whatsoever, the same shall not affect the validity or
implementation of the eother parts and/or previsions of this
Scheme.

Aok g ddodok ko k



" ICICI Securities

' Date: September 01, 2015

The Board of Directors
Emami Infrastructure Limited
687 Anandapur,

E M By-pass,

Kolkata-700107

Sub: Fairness opinion on Scheme of Amalgamation for proposed merger of Emami
Realty Limited and Emami Rainbow Niketan Private Limited with Emami
Infrastructure Limited (the “Transaction”)

Dear Sirs,

‘This has reference to our engagement letter dated 31 August 2015 and the discussions that
we have had with the senior executives and representatives of Emami Infrastructure Limited
{hersinafter referred to-as the “Transferee Company”) from time to time in the above maiter,

BACKGROUND, PURPOSE AND USE OF THIS REPORT

Emami Infrastructure Limited is a real estate development .company which focuses on
cohstruction and development of residential as well as commercial properties, presently,
through its subsidiaries. It is listed on BSE Limited {‘BSE’), National Stock Exchange of India
Limited (‘'NSE’) and. Calcutta Stock Exchange Limited ('CSE’) and has a market capitalization of
INR 1,064.3 million as at 31st August 2015, itreporfed e consolidated revenue of INR 3,667.9
million with profit after tax of INR 122.7million for the year ended 31 March 2015. It reported a
consolidated revenue of INR1,771.5 million ‘with profit after tex; of INR:78.6million for the year
arnded 31 March 2014. The issued, subscribed and- paid- up equity share capital -of Emarni
Infrastructure Limited as at 31 March 2015 comprises 24,298,392 équity shares of face value

iNR 2 each.

. i
‘Shareholding pattern (as at 31st August 2015)

Promotars 58.06%
Others 21.94%
Sourge: BSE i AL BT UG LAY
. For Emarn rnfram'mcrure Limitag
' Company Se;ﬁm
Member of Natiohal Stock” Eichanige of India (i, & Bombay Stock Exchengd Lid. pan stary
Copitsl Maret @ NSE ‘Risgh. No. tNB Zi0773037, BSE-Regn. Ne. IND- 011285854
Futures & Options NSE. Rogn: No. WNF.Z30773097, BSE Rann. No: INF 010773085,
Caroncy Dervativos: 1 NSE- Regn. No. INE 230773037
CIN Mo (67) 200H1DO5PLCDRSA
 Lod [~ 2 Bacur‘ltlol Limkted
Rog Office [Institirtianal): Corporats Office {(Reteil):
{CICI Contre, H. T, Parskh Marg, Shree.Sawan Knowladgs Park, Plot No. D-507,.
Chyrchgate, Mumbal 400 020, india. T.T.C, Ind, Aren, M.1.D.C,Turbh, Navi Murnbal - 400 705 -
Tol (01 22} 2288 2460/70 Tel 191, 22) 4070 1600
Fax (91 22) 2282 6580 FaK.(97-22) 4070 1022

Name of Compliance Officeér (Broking: Oremﬂons) Ms. Mamta Jayaram Shetty
Emall Address: compligngeoiticer@idleisacurities.com / Tet (81.22) 4070 1600
Website Address: www.icivisectritise.com / www, Iclcldirect com
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Emami Realty Limited is a real estate coripany undertaking residential; commercial and retail
projects. it is a wholly owned subsidiary of Emami Infrastructure Limited. It reported total
revenue-of INR:2:607.6 million with loss after tax (before adjustments) of INR 21.8 millian for
the yéarended 31 March 2015, It reported total revenus of INR 1,155.5 million with loss after
tax (before adjustments) of INR 5.1 ‘million for the year ended 31 March 2014. The issued.
subseribad and paid up equity share capital of Emamii Realty Limited as at 31 March 2015
comprises 2,000,000 equity shares of face value INR 10-each.

Emami Ralnbow Niketan Private Limited has been incorporated with the object of a redl estite
cofmpany undertaking residential, commercial. and retail proj'(acts. It is a8 wholly owned
subsidiary of Emami Infrastructure. Limited. It reported total revenue of INR 0.5 million with
loss after tax {before adjustmenis) of INR 27.6 million for the year ended 31 March 2015. It
reported total revenie of INR 8.5 million with loss after tax (before adjustments) of INR 26.7
million for the year ended 31 Maich 2014. The issued, §iibséribed and paid up equity share
capital of Emami Rainbow. Niketan Private Uimited as at 31 March 2015 comprises 50,000
‘equiity shares of face value INR 10 each

Woe understand that the Managements of Emami Infrastructure Limited, Emami Realty Limited
and Emami Reinbow Niketan Private Limited are proposing to merge Emami Realty Limited
and Emami Rainbow. Niketan Private Limited (herainafter referred to as “Transferor
Companies”) into Emami Infrastructure Limited (Transferee Company), with effect from the
Appointed Date of 1 April 2015. This is proposed to be-achieved by a separate Scheme of
Amalgamation under the provisions of Sections 391-384 of the Companies Act, 1956.
{hereinafter referred to as tha “Scheme of Amalgamation”). As part of the proposed merger,
Emami Realty Limited and Emami Rainbow Niketan Private Limited would b merged into
Emami Infrastructure Limited and cease to exist. On the amalgamation of Emami Realty and
Emami Rainbow- Niketan Private Limited with Emami Infrastructure Limited,. no shares of
Emarni Infrastructure Limited shall be issued or allotted in respact of the holding of Emami
Infrastructure. Limited Th Emami Realty: Linited and Emami Rainbow Niketan Private. Limited
and hence there shall be no chiange in the shareholding of the Transferes Company

in this connection, management of Emami [nfrastructure Limited has engaged 1CICI Securities
Ltimited to submit an opinion on the falrness of the' Scheme: of Amalgamation as per the
requirements: of Securities and Exchange Board of India Circular No. CIR/CFD/DIL/S/2013:
dated Februsry 4, 2013 read with CIR/CFD/DIL/8/2013 dated May 21, 2013 and Listing
Agreement -entered by Emami “Infrestructure. Limited with Bombay Stock Exchange::
Limited ,National Stock: Exchange Limited and Calcutta Stock Exchangs Limited.. In-terms of
point 4.2 of aforésaid SEBI Circular No. CIR/CFD/DIL/8/2013 dated. May 21, 2013 “Valuation:
Report from an Indepsrident Chartered Accountant need not be required in casas where there
‘i&-no’ change in the shareholding pattern of the listed conipany/ resultant company’. As there 4s
would be no change in the shareholding of the Transferee Company post the Scheme of:
Amalgamation, the Transferee- Company has. not obtalned. any- Valoation Reporl from an?
'ndepemmrghamm Assouptagtfor the.Schema,gf gmalgamation

Mariat NSE Regn.. Na INB Z3GTT3037, BSE Regr.: No. 1B 0¥ 1785856

Rmn&t)pﬁm NSE Ragn. No. INF-230773037, BSE- Rego, No: INF 010773035

Dmenwl)odmws _NSE Rega No, INE- 230723037
N No: USTH20MHIS95PLOOBE24T

1CIC) Sacufities Lifnited

Feglaternd Office (Inatitutional): Comorste Offica (Retall);
tCICL Centrs, K. T. Parekh Marg, . Shiree Sawan Knowladge Park, Plot No, D-507,
Churchyite, Mumbal 400 020, India, T.T.C. Ind. Ares, M,1.0.C,Turbhe, Navi Mumbal - 400 705
Tel (91 22) 2208 2460/70 Tel {91 22) 40701000

Fax {9122} 2202 6580 Fax [91.22) 40701022

Name of Compliancs Officar (Broking Qpoerations) : Ms; Mamta'Jayaram Shetty

ht".nl i iew JPRer:

?f

For Emam!. [uf; aarmoture Limited

Fayel Jein

Comvany Sagretary

Email Address; cumphanceo icer@icicisecurities. comITel {91 22) 4070 1000
Webske Address: wiww.icicisscurities.cam / www.icicidirect,com
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Our scope of work includes providing an opinion only on the fairness of the Scheme of
Amalgamation.
In-arriving at the opinion set forth befow, we have relied on:
{a) Draft Scheme of Amalgamation under Section 391 to 394 of the Companies Act, 1956
between Emami Infrastiucture Limited, Emami Realty Limited and Emarmi Rainbow
Niketan Private Limnited.
{b} Financial statements of Emami Infrastructure Limited for the period 1 April 2013 1031
March 2014.and for the period 1 April 2014 1031 Merch 2015
{c} Financial statements of Emami Realty Limited foi the paried 1 April 2013 to 31 March
2014 and for the period 1 April 2014 16:31 Maich:2015
{d) Financial statements of Emami Rairbow Niketan Private Limited for the period- 1
April 2013 1o 31 March 2014 and for the period 1 April 2014 to 31 March 2015
{8) Cther relovant information regarding Emami Infrastructure Limited, Emami Realty
Limited and Emami Rainbow Niketan Private Limited received through emails and
oral discussions with the managerient of Erami Infrastructure Limitsd

This opinion is intended only for the sole use and iﬁforma_tiqn of the Board of Directors of
Emami Infrastructure Limited, and only in connection with the Merger including for the
purpose of ‘oblaining judicial and regulatory approvals for the Merger. We are not
responsible in any way to any other person / party for any decision of such person or party
based on'this report. Any person / party interiding to provide finance-/ invest in the shares /
business of any of the Companies or their subsidiaries/fjoint ventures/associates shall da so
after seeking iheir own professional advice and after carrying out their own. due diligence
precedures to ensure that they are making:an-informed decision, It is hereby notifled that any
reproduction, copying or. otherwise quoting of this report or any part thereof,. other than in
connection with the Merger as aforesaid can be done only with -our prior permission in
writing. We acknowledge that this report will be:shared to the extent as may be required, with
the relevant High Court, Stock Exchanges, edvisors of the Companies in relation to the
Scheme, as well as with relevant statutory authorities.

KEY FEATURES OF AMALGAMATION

‘a) The draft Scheme prowdes for amalgamation of wholly-ovwned. subsidiaries, namasly,
Emami Realty: Limited arfd Emami Ralnbow Niketan: Private Limited (*Transferor,
Companies”) with Enami Infrastructure Limited (“Transferee Company™).

b} The Appointed Tiate of the' Scheme is fixed as the opening of business hours on 1st
April 2015, ‘

¢} All ‘the ‘properties of the Transferor -Companies (as defined in the Schemd)
immediately before the amalgamation shall become the properties: of the Transfaree
Company: by virtue of the Scheme. :

TRUE COPYi
mﬁgﬁm@m Limiteo

14




§ ICICI Securities

d} All the liabilittes relatable to the Transferor Companias immediately before the
amalgamation shall become the properties of the Transferee Company by virtue of
the Scheme.

e) The transfer of Transferor Companies will be on a géing concern basis.

)} Both Emami Realty Limited -and Emami Rainbow Niketan Private Limited, being wholly
owned subsidiary, the Transferse Company shali not issue shares to the Transferor
Compariies, puisuant to applicable laws. The Scheme being an integrat part of group
restructuring, the Transferee Company shall not pay any consideration to the
shareholders of the Transferor Companies. The shares held by Emanmii Infrastructure
Limited in Emami Realty Limited and Emami Rainbow Niketan Private Limited under
‘'the head, investments, shall-get cancelled with the share capilal of the two Transferor
Companies, o

g) Any refund, under the Income Tax Act, 1961, sarvice tax laws, excise duly laws,
central sales tax, applicable state value added tax laws or ofher applicable laws/
regulations dealing with taxes/ duties/ levies due to the Transferor Companies
conseguent to thé assessment made on the Transferor Companies and for which no
credit is taken in the accounts.as on date immaediately preceding the Appointed Date
shall also belong to and be received by the Transferee Company upon this Scheme
becorning effective.

RATIONALE

The Transferor Companies are. wholly owned subsidiaiias of the Transferee Company. A
consofidation of the Transferor Companies and the Transferee Company by way of
amalgamation Would therefore Jead to a more efficiant utilization of capital and create 2
consolidated base for future growth of the amalgamated entity.

The proposed amalgamation would halp in administrative and .operationsl rationalization,
organizational efficiencies and optimal utilization of various resources. The resultant
operations could be cost .efficient. The synergles created by the amalgamation would
increase operaticonal efficiency and integrate business functions.

The shareholding :and other rights of the members: of the Transfares Company will remain
unaffected as no new shares are being issued by the Transferes Company pursuant to- the
Scheme.

SCOPE LIMITATIONS

Our opinion is.subject to the scopa limitations detailad hereinafter. As such this opinion is to

be read in totality; and not in parts, in conjunction with.the relavant documenits referred to

therein,

Our-work dees not constitute en audit, due diligence or certification of the historical financial

statements including the working results of the Companies or their businesses referred to in
AL

Paga 4 0f 6

CERTIFIED TRUE COPY,

For Emam Infrastrierure Limiteo

Toyeldam-

Company Secretary

15




ICICI Securities

this report. Accordingly, we are unable to and do not express an opinion on the accuracy
of any-financial information referred to in this report.

Our work T8 specific: to. the purpose of providing a fairness opinfen on the Scheme. of -

Amalgamation for the Proposed Merger. It may not be valid for any other purpose or if done
on behalf pf any other entity.

Our work is specific. to the date of this report. An exercise of this nature involves
consideration of various factors, This opinion is issued on the understanding that the
Transferes Compahy. has drawn our attention to- all the matters, which they are aware of
concerning the financial position of both Transferee -and Transferor Companies, their
businessas, and any other matter, which may hiive an ifiipact on our-opinion, on' the Scheme
of Amalgamation for tha: Proposed Merger ;-including any significant changes that have taken
place ‘or are likely to take place in the financial position of the aforesaid Companies or their
businesses subsequent to-the proposed Appointed Date: for the: Praposed Merger. We have
no responsibility to update this report for events and clrcumstances occurring after the. date
of this report.

In the course of the present exarcise, we were provided with both written and verbal
information, including financial data, The terms of our engagement were such that we:were
entitled to rely upon-the information provided by the Transferee Company without a detailed
ifiquiry. Also, we have been given to understand by the manegement of the Transferee
Coinpany that it has not omittéd any relevant and material factors. Accordingly,-we do not
express any opinion or offer any form of assurance regarding the accuracy and complsteness
of the information provided. We assume no responsibility whatsoever for any errors in the
above information. furnished by the Transferee Company and their impact; on-the present

exercise,

We.express no opinion whatever and make no recornimandation at all to Emami Infrastructure
Limited; Emami Realty Limited and Emam; Rainbow Niketen Private. Limited on the. undarlying
decision: to effect -the Froposed Merger or as to how the holders of equity: shares or
prefarence shares.or secured or-unsecured creditors of all three:aforesaid Companies should.

vote &t theif respective: meetings held in connection. with the Proposed Merger. We do not
express and should not be deemed to have expressed eny views on any other term of the.
Proposed Merger. We also-exprass no opinion and accordingly. accept no responsibility: or as

to the prices at which the equity shares: of Emami Infrastructure Limited will trade foliowing
‘the announcement of the Proposed Merger or ‘as to the financlal performance of Emami
Infrastructure Limited followin'g*the donsummation of the Proposed Merger:

No investigation of claim to. titie of assets by all thres aforementioned companies has been

made for the purpose of this exerclse and their: claiii to such rights-has been assumed to be.

valid. No consideration has baen givento Hens or encumbrances against the assets, baygnd
the loans disclosed I theaccounts. Therefore, no. responsibility whatsoever is assumed for

matters-of a legal naturs, Our-opinioh is-not and should not be construed as our-oplining for

certifymg the compliance: of the Proposed Merger with the provisions of any law nslisding
taxation, regulatory, accounting and capltal market related laws or as regards any legal

mcﬁﬂgﬁgaﬁﬁmmo .

Tayel Jeun

Company Secretary
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implications or issues arising from such proposed merger and we understand the aforesaid
Companies have obtalned such advice as it deemed necessary from qualified professionals.

Wae have not reviewed any financial forecasts reiating to Emami Infrastructure Limited, Emami
Realty Limited and Emami Rainbow Niketan Private Limited. We have neither conducted nor
provided an analysis of due diligencé or appraisal of the assets and liabilities of the aforesaid
Companiss whether at current prices or in the futire. We do not express any .opinion as 10
the value of any asset of the aforementioned companies. We have wholly: relied on
information provided to us In this regard.

In the ordinary course of business, ICIClI Securities Limited and its affiliates is engaged. in
securities trading, securities brokerage and investment activities, as well as providing
investment banking and investment advisory services. In the ordinary course of its trading,
brokerage and financing activities, any member of the ICICI Securilies Limited may at any
time. hold long or short positions; and may trade or otherwise effect transactions; for its own
account or the accounts of customers, In debt or equity securities or senior loans. of any
company that may be involved in the Scheme.

Cur opinion is not imended to and does not consﬁtut_e‘ a ;eco'mmendation to-any shareholder
of the Transferee Company as 1o how such holder should vote or act in connection ‘with the
Scheme of Amelgamation or any matter related thereto.

it is understood that this opinion is for the benefit' of and confidential use by the Board of
Directors of Emami Infrastructure Limited for the purpose of Scheme of Amalgamation of the
Proposed Merger of Emami Realty Limited and Emami Rainbow Niketan Private limited into
Emami infrastructure Limited.and may not be relied upon by any othier psrson and may not
be used or disclosed for any other purpose without obitaining our prior written consent.

CONCLUSION

in-the circumstances, having regard:to all relevant factors and on the basis of information and
explanations given to.us, wa are of the opinion on the date heraof, that the proposed Scheme
of Amalgarnaticn for operational convenience which formé the basis for the Propessd Merger,

‘is fair.

Yourg faithfully,.
For ICICI Securities Limitad,
. =

Sanjiv Saraff

Senior Vice President
1% September, 2016
Mumbai

Page 8 of 6

(ﬁae{'#edm

Company Secretary
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emami infrastructure limited

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

Date: January 2, 2016
Place: Kolkata

regd office : ‘emami tower’ 687 anandapur e. m. bypass 2nd floor kolkata 700 107 india
Phone : 91 33 6613 6236 fax : 91 33 6613 6249 e-mail : info@emamirealty.com, website: www.emamirealty.com
CIN: L45400WB200BPLC121426

18



DCSIAMAILIKS/24(f)128712015-18
Fabruary 9, 2016

The Company Sacrefary

EMAMI INFRASTRUCTURE LTD.

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

Waest Bengal, 700107, LAPSITLNCL THE REW

‘M HIervatc] ELLE gdgarcing 8 01 _Arrangemens inve [Y__giisical
Emami Realty Ltd., Emami Ralnbow Niketan Privato Lid. wilh Emami Infrastructure Ltd.
We are in receipl of Drafl Scheme of Arrangement Involving amaigamation of M/s £mamil Reaity Ltd., Emami
Rainbow Nikelan Private Lid. with Emami Infrastructure Lid.

Ag required under SEB| Circular No. CIR/CFD/DIL/S/2013 daled February 4, 2013 & SEB! Circutar No.
CIR/CFD/DILABI2013 dated May 21, 2013; SEBI vide ils ieter dated Febtruary 5, 2018 has inter alia given lhe
followdng comment{s) on the dralt scheme of arrangement:

> “Company to ensure that voling by public sharcholders shall be made part of the scheme as
submitted by the company vide letter dated December 16, 2015, The scheme shall provids that
tha scheme shall be acted upon only If the voles cast by the public shareholders In favor of the
proposal are more than the number of votes cast by the public shareholders agalnst It in
compliance with para 5.18 of the aforesald SEBI Clreulars”

¥  "Company shail duly comply with various provisions of the Circuiars.”

Accordingly, based on aforesald comment offered by SEBI, the company Is hereby adviced:

» To provida addittonal information, if any, (as slated above) along with various documents to the
Exchange for furlher dissemination on Exchange webslte.

¥ To ensure that additional information, if any, (as siated aforesaid) afong wilh various documents are
disseminated on their {company) webslte

»  To duly comply with various provisicns of the clrculars

In light ¢f the above, we hereby sdviso that we have no adverse observations with limited reference o those
malters having a bearing on listing/de-listing/continuous listing requirements within the provisions of Lisling
Agreement, 50 as to enable the company to file the scheme with Hon'ble High Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Schems by the Hon'bla High Court, tha listed
company shall submit to the stock exchange the following:

Copy of the High Court approved Scheme;

Result of voling by shareholders for approving lhe Scheme;

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

Copy of the observation letter issued by all the Stock Exchanges where Compeny is lisled.

Status of compllance wilh the Cbeervation Lefter/s of the stock exchanges;

The application seeking exempilen from Rule 19(2){b) of SCRR, 1957, wherever applicable; and
Complaints Reporl as per Annexure [l of lhis Circutar.

Any other document/disclosure as Informed by the Exchange.

pom

FTemoo

The Exchange reserves ils right to withdraw ils "No adverse observation’ al any slage if lhe infomation submiited
to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Lisling Agreement, Guidelines/Regulations issued by statutory
authorities,

Please nole that the aforesald observations doss not preclude the Company from complying with any other
requlrements.

Yours faithfully,

E\Y@E&i&w
itin Pujarl

Manager

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

S EN S EX T:+21 222272 1234133 | E: corpastn ri@sesindincgn | way
Corporato Identity NMumber ; L67] 20MH200
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(33) NATIONAL STOCK PYCHANGE ME‘F’TV_{
OF INDIA LIMITED O

Stock-of the nation

Rel: NSE/LIST/60462 February 8, 2016

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

Dear Sir,

Sub.: Observation Letter for draft Scheme of Arrangement for Amalgamation Under Section 391 to
394 of the Companies Act 1956 of Emami Reality Limited and Emami Rainbow Niketan Private Limited
with Emami Infrastructure Limited and Their Respective Shareholders

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

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

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

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

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

However, the Exchange reserves its rights to raise cbjections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from February 08, 2016, within which the Scheme
shall be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI circulars upon sanction
of the Scheme by the Hon’ble High Court, you shall submit to NSE the following:

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

Scheme vis-a-vis the Draft Scheme;

Exchianige Plaza, Bandra Kurla Complex, Bapdra‘{E), Mumbaj _4_00’;:_5i, India..» Tel: +91:22 26508235736, 16598346 +-Fax:. +91- 22 ,:zasg.azsna;;
Exminil s cmbist@nsecodn » ‘Web site; www.nseindia.com B ?
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Continuation Sheet

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

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

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

Yours faithtully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

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

Ll PETE.TRRTIRTIT -3 .;
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NOTICE OF POSTAL BALLOT/ E-VOTING BY PUBLIC
SHAREHOLDERS
[Pursuant to Section 110 of the Companies Act, 2013 read with
Companies {Management and Administration) Rules, 2014}

i

Dear Shareholder(s),

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

Proposed Resolution:

Scheme of Arrangement for Amalgamation of Emami Realty
Limited and Emami Rainbow Niketan Private Limited with
Emami Infrastructure Limited and theirrespective shareholders

To consider and, if thought fit, to pass the fellowing resolution
with requisite majority:

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

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

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

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

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



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

By Order of the Beard of Directors
For Emami Infrastructure Limited

?,.ja Tain,

Company Secretary

Place: Kolkata
Date: 26" February, 2016

NOTES:

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

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

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

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

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

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

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

INSTRUCTIONS FOR VOTING

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

VOTING THROUGHPOSTALBALLOT
The detailed procedure is as under:

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

11.

i2,

13,

14.

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

Postage charges will be borne and paid by the Company.
However, envelopes containing Postal Ballot Form(s), if
deposited in person or if sent by courier or registered/speed
post at the expense of the Sharcholder will also be accepted.

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

Duly completed Postal Ballot Form should reach the
Scrutinizer not lafer than the close of working hours (5.00
p.m.) on 31" March, 2016. Postal Ballot Forms received after
that date will be strictly treated as if reply from such member
has notbeen received,

The voting rights shall be reckoned on the paid 1up value of
shares registered in the name of the shareholders as on 24"
February, 2016.

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

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

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

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

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

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

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

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

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



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

VOTING THROUGH ELECTRONIC MEANS

The instructions for shareholders voting electronically are as

under:

U]

(ii)

(iif)
()

)

(vi)

(vii)

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

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

Click on “Shareholders” tab.

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

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

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

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

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

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

(viii) Ifyouareafirsttime userfollow thesteps given below:

For Members holding shares in Demat Form and in Physical Form

PAN

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

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

number inthe PAN field.

* In case the sequence number is less than 8
digits enter the applicable number of 0's
before the number after the first two

characters of the name in CAPITAL letters.
Eg. If your name is Ramesh Kumar with
sequence number 1 then enter RA00000001
in the PAN field-Sequence number is
communicated in the Postal Ballot Form.

DOB

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

Dividend
Bank Details

Enter the Dividend Bank Details as recorded in
your demat account or in the company records
for the said demataccount or folio.

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

(ix)

&)

(i)

(xii)

(xiii)

(xiv)

(v

fxvi)

{xvii)

(xviii)

After entering these details appropriately, click on
“SUBMIT” tab.

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

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

Click on the EVSN “EMAMI INFRASTRUCTURE
LIMITED”,

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

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

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

Once you "CONFIRM” your vote on the resolution, you
willnot be allowed to modify your vote.

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

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



(xix)

)

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

Note for Institutional Shareholders & Custodians

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

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

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

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

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

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

(xxi)

{xxii)

-
-

(xx

{(xxiv)

=1
—

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

The voting rights of sharcholders shall be in proportion to
their share of the paid up equity share capital of the
Company ason 24" February, 2016

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

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

Route Map to the Venue of the Court Convened Meeting
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C.A.No0.126 of 2016
IN THE HIGH COURT AT CALCUTTA
ORIGINAL JURISDICTION
In the Matter of the Companies Act, 1956;
And
In the Matter of
An application under Section 391(1) of the said Act;
And :
In the Matter of :
1.EMAMI INFRASTRUCTURE LIMITED
2 EMAMI REALTY LIMITED
3 EMAMI RAINBOW NIKETAN PRIVATE LIMITED
all having their registered offices at “Emami Tower”, 2™ floer, 687 Anandaput,
EM. By-Pass, Kolkata-700107
...Applicants

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

of

and failing him/her Sri/5mt. of.

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

Dated this day of March, 2016
Affix
Member's Folio/DP ID-Client IDNo SR""'E““G
tamp of
Re. 1/-here
Signature of Shareholder Signature of Proxyholder
Notes

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

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

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

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

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

Proxy's Name in Block Letters Member's/Proxy's Signature
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N/ >
Q@O
emami
emami infrastructure limited
CIN: L45400WB2008PLC121426

Regd. Office: ‘Emami Tower’, 2" Floor, 687, Anandapur E.M. Bypass, Kolkata-700107.
Ph: 91 33 6613 6264; E-mail:infra@emamirealty.com

POSTAL BALLOT FORM

Serial No.:

1. Name and Registered Address of the
Sole/First named Member

2. Name(s) of Joint Holder(s), if any

3. Registered Folio No./Client & DP ID No.*
(*Applicable to Members holding shares in
dematerialized form)

4. Number of shares held

I/We hereby exercise my/our vote in respect of the Resolution to be passed through postal ballot for the business stated in the
Notice dated 26" February 2016 by conveying my/our assent (FOR) or dissent (AGAINST) to the said Resolution by placing the tick
(v') mark at the appropriate box below:

I/We Assent | I/We Dissent
Item Subject matter of the Resolution No. of to th? to th?
No. shares resolution resolution
(FOR) (AGAINST)
1. | Approval to the Scheme of Arrangement for Amalgamation of Emami Realty
Limited and Emami Rainbow Niketan Private Limited with Emami
Infrastructure Limited under Sections 391 to 394 of the Companies Act, 1956
Place:
Date: (Signature of the Member/Beneficial Owner)

INSTRUCTIONS FOR VOTING THROUGH POSTAL BALLOT

1. A Shareholder desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and send it to the Scrutinizer in the
enclosed self-addressed Prepaid Business Reply Envelope. Postage will be borne and paid by the Company. However, envelopes
containing Postal Ballot Form(s), if deposited in person or if sent by courier or registered/speed post at the expense of the
Shareholder will also be accepted.

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

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours (5.00 p.m.) on 31 March,
2016. Postal Ballot Forms received after that date will be strictly treated as if reply from such member has not been received.

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

In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of the Board Resolution/ Authority.

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

. The Company is also offering e-voting facility as an alternate, for all its Members to enable them to cast their votes electronically
instead of using the Postal Ballot form. The detailed procedure has been given in the Notice.

. Also refer to Notes contained in the Notice for Instructions for Postal Ballot.

ELECTRONIC VOTING PARTICULARS

EVSN (E-Voting Sequence Number) USER ID PAN / Sequence Number




