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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT MEETING NO. 02/ 2017-18 OF THE
BOARD OF DIRECTORS OF EMAMI INFRASTRUCTURE LIMITED HELD ON SATURDAY,
15TJULY, 2017 AT 4.30 P.M. AT THE CORPORATE OFFICE OF THE COMPANY AT “AKASH
TOWER", 3RD FLOOR, 781 ANANDAPUR, E. M. BYPASS, KOLKATA 700107.

APPROVAL OF SCHEME OF AMALGAMATION OF ZANDU REALTY LIMITED WITH EMAMI
INFRASTRUCTURE LIMITED

“RESOLVED THAT pursuant to the provisions of the Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with related rules thereto (including any
modifications, amendment, or re-enactment thereof) and in accordance with the provisions
of the Memorandum and Articles of the Company and subject to the requisite approvals of
the Shareholders and Creditors of the Company and sanction of the National Company Law
Tribunal (‘Tribunal’), Securities and Exchange Board of India (‘SEBI’), Stock Exchanges or such
other competent authority, as may be applicable, the consent of the Board of Directors be
and is hereby accorded to the Scheme of Amalgamation of Zandu Realty Limited (‘ZRL’) with
the Company as per the draft placed before the Board, duly initialed by the Chairman for the
purpose of identification. ’ :

RESOLVED FURTHER THAT the Valuation Report dated 28" June, 2017 submitted by M/s. '
S.K. Agrawal & Co., Independent Chartered Accountants, Fairness Opinion Report dated 1%
July, 2017 submitted by IIFL Holdings Limited - a Category | Merchant Banker and the Report
of Audit Committee recommending the Scheme, as placed before the Board be and are
hereby considered, noted and accepted.

RESOLVED FURTHER THAT for the purposes of the Scheme and based on the Valuation
Report dated 28t June, 2017 submitted by M/S. S.K. Agrawal & Co., Independent Chartered
Accountants, the following Share Exchange Ratio be and is hereby approved:

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

RESOLVED FURTHER THAT the Certificate dated 15t July, 2017 issued by M/s. S.K. Agrawal &
Co., Statutory Auditors of the Company as per SEBI Circular No. CFD/DIL3/CIR/2017/21
dated 10t March, 2017, confirming that the Scheme is in compliance with the applicable
Accounting Standards prescribed under Section 133 of the Companies Act, 2013 as placed
before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT in terms of SEBI Circular No. CFD/DI
March, 2017, BSE Limited be and is hereby appointed as the Designate
the purpose of co-ordination with the SEBI.
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RESOLVED FURTHER THAT a Committee of Directors, to be called ‘Merger Committee’ be
and is hereby constituted with Mr. Hari Mohan Marda, Independent Director as Chairman,
Mr. Debasish Bhaumik, Independent Director and Mr. Girja Kumar Choudhary, Whole-time
Director & CFO as members and Ms. Payel Jain, Company Secretary as secretary to the
Committee and that subject to the supervision of the Committee, the members of the
Committee/Company Secretary be and are hereby severally authorised:

i.  to make, sign, file, submit or present the Scheme and related applications, petition,
supplementary application/petition, summons, deeds, documents, replies, and to
swear and affirm affidavits for the proposed Scheme, to appear (in person or
through a representative) before the Designated Stock Exchange, National Company
Law Tribunal, Kolkata Bench (“NCLT”), Income Tax Department, or at the offices of
the Registrar of Companies, The Regional Director or any other competent
Authorities in connection with the proposed Scheme of Amalgamation, pursuant to
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Companies Act, 2013 or any other relevant statute, rules or
regulations and to do all acts, deeds, or things which may be ancillary or incidental
to or which may otherwise be required for giving effect to any of the provisions
contained in the scheme;

ii. to make necessary modifications in the Scheme and agree to all the alterations in
the said Scheme as may be suggested by the Stock Exchanges, SEBI, shareholders or
the NCLT or any other regulator or statutory authorities, as the case may be;

iii. to approve various reports with regard to the filing of the Scheme as may be
required by the Stock Exchanges, SEBI and any other regulator or statutory
authorities;

iv. to seek directions from NCLT for convening or dispensing with meetings under
Section 230 to 232 of the Companies Act, 2013 and to sign and file undertakings and
other documents as may be necessary in this regard including the appointment of
Chairman for such meeting;

v. to finalize and issue notices for convening the meeting of the shareholders/creditors
together with the explanatory statement thereto under Section 230 to 232 of the
Companies Act, 2013 in terms of the directions of the NCLT;

vi. to appoint scrutinizer for conducting the postal ballot/e-voting process in a fair and

transparent manner and to conduct the proceedings of NCLT‘_,,;;oFr‘aye‘r-; d.meeting of
shareholders; Y,
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vii. to finalize and issues postal ballot/ e-voting notice and explanatory statement in
accordance with the provisions of the Companies Act, 2013 read with Companies
(Management & Administration) Rules, 2014 and provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and to finalize calendar
of events for conducting postal ballot and e-voting process;

viii. to consider, approve, sign and execute all other documents, advertisements,
announcements disclosures, etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company;

ix. to take all steps for obtaining approvals and/or consents of the shareholders,
creditors, Lenders of the Company and other authorities as may be required and for
that purpose, to initiate all necessary actions and to undertake other consequential
steps as may be required from time to time in that behalf;

X. to withdraw the above Scheme, if required at any point of time;

xi. to settle any question/ issue or difficulty that may arise with regard to the
implementation of the Scheme, and to give effect to this resolution; and

xii. to do all the necessary acts, matters, deeds and things as may be necessary,
desirable or expedient in connection with or incidental to give effect to the purpose
of the above resolutions or to otherwise give effect to the Scheme and matters
related thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents,
if required, in the presence of Mr. Girja Kumar Choudhary, Whole-time Director & CFO in
accordance with the Articles of Association of the Company and that the Common Seal, if
required, be carried out of the Registered Office of the Company to facilitate execution of
documents, papers or agreements in connection with the Scheme.

RESOLVED FURTHER THAT copies of the forgoing resolution certified to be true, be
furnished to all concerned as may be required or necessary under the signature of any of the
Directors or Company Secretary of the Company.”

For EMAMI INFRASTBUCIURE LIMITED

Company Secretarv
Membership No. 22418
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT MEETING NO. 02/2017-18 OF THE
BOARD OF DIRECTORS OF ZANDU REALTY LIMITED HELD ON SATURDAY, 15TJULY, 2017 AT
3.30 P.M. AT THE CORPORATE OFFICE OF THE COMPANY AT “AKASH TOWER", 3%° FLOOR,
781 ANANDAPUR, E. M. BYPASS, KOLKATA - 700107

zandu realty limited

APPROVAL OF SCHEME OF AMALGAMATION OF ZANDU REALTY LIMITED WITH EMAMI
INFRASTRUCTURE LIMITED

“RESOLVED THAT pursuant to the provisions of the Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with related rules thereto (including any
modifications, amendment, or re-enactment thereof) and in accordance with the provisions
of the Memorandum and Articles of the Company and subject to the requisite approvals of
the Shareholders and Creditors of the Company and sanction of the National Company Law
Tribunal (“Tribunal’), Securities and Exchange Board of India (‘SEBI’), Stock Exchanges or such
other competent authority, as may be applicable, the consent of the Board of Directors be
and is hereby accorded to the Scheme of Amalgamation of the Company with Emami
Infrastructure Limited (‘EIL’) as per the draft placed before the Board, duly initialed by the
Chairman for the purpose of identification.

RESOLVED FURTHER THAT the Valuation Report dated 28" June, 2017 submitted by M/s.
S.K. Agrawal & Co., Independent Chartered Accountants, Fairness Opinion Report dated 1%
July, 2017 submitted by M/s. IIFL Holdings Limited, a Category | Merchant Banker and the
Report of Audit Committee recommending the Scheme, as placed before the Board be and
are hereby considered, noted and accepted.

RESOLVED FURTHER THAT for the purposes of the Scheme and based on the Valuation
Report dated 28™ June, 2017 submitted by M/s. S.K. Agrawal & Co., Independent Chartered
Accountants, the following Share Exchange Ratio be and is hereby approved:

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

RESOLVED FURTHER THAT the Certificate dated 1% July, 2017 issued by M/s. S.K. Agrawal &
Co., Statutory Auditors of the Company as per SEBI Circular No. CFD/DIL3/CIR/2017/21
dated 10™ March, 2017, confirming that the Scheme is in compliance with the applicable
Accounting Standards prescribed under Section 133 of the Companies Act, 2013 as placed
before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT in terms of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10%
March, 2017, BSE Limited be and is hereby appointed as the Designated Stock Exchange for
the purpose of co-ordination with the SEBI. ZPAN
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RESOLVED FURTHER THAT a Committee of Directors, to be called ‘Merger Committee’ be
and is hereby constituted with Mrs. Karabi Sengupta, Independent Director as Chairman, Mr.
Hari Mohan Marda, Independent Director and Mr. Sandeep Jhunjhunwala, Manager & CFO
as members and Ms. Priyanka Mundhra, Company Secretary as secretary to the Committee
and that subject to the supervision of the Committee, the members of the
Committee/Company Secretary be and are hereby severally authorised:

i.  to make, sign, file, submit or present the Scheme and related applications, petition,
supplementary application/petition, summons, deeds, documents, replies, and to
swear and affirm affidavits for the proposed Scheme, to appear (in person or
through a representative) before the Designated Stock Exchange, National Company
Law Tribunal, Kolkata Bench (“NCLT”), Income Tax Department, or at the offices of
the Registrar of Companies, The Regional Director or any other competent
Authorities in connection with the proposed Scheme of Amalgamation, pursuant to
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Companies Act, 2013 or any other relevant statute, rules or
regulations and to do all acts, deeds, or things which may be ancillary or incidental
to or which may otherwise be required for giving effect to any of the provisions
contained in the scheme;

ii. to make necessary modifications in the Scheme and agree to all the alterations in
the said Scheme as may be suggested by the Stock Exchanges, SEBI, shareholders or
the NCLT or any other regulator or statutory authorities, as the case may be;

iii. to approve various reports with regard to the filing of the Scheme as may be
required by the Stock Exchanges, SEBI and any other regulator or statutory
authorities;

iv. to seek directions from NCLT for convening or dispensing with meetings under
Section 230 to 232 of the Companies Act, 2013 and to sign and file undertakings and
other documents as may be necessary in this regard including the appointment of
Chairman for such meeting;

v. to finalize and issue notices for convening the meeting of the shareholders/creditors
together' with the explanatory statement thereto under Section 230 to 232 of the
Companies Act, 2013 in terms of the directions of the NCLT;

vi. to appoint scrutinizer for conducting the postal ballot/e-voting process in a fair and
transparent manner and to conduct the proceedings of NCLT convened meeting of
shareholders;

vii. to finalize and issues postal ballot/ e-voting notice and explanatory statement in
accordance with the provisions of the Companies Act, 2013 read with Companies
(Management & Administration) Rules, 2014 and provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and to finalize calendar
of events for conducting postal ballot and e-voting process;
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to consider, approve, sign and execute all other documents, advertisements,
announcements disclosures, etc. which may be sent/required to be sent to the
concerned authorities on behalf of the Company;

to take all steps for obtaining approvals and/or consents of the shareholders,
creditors, Lenders of the Company and other authorities as may be required and for
that purpose, to initiate all necessary actions and to undertake other consequential
steps as may be required from time to time in that behalf;

to withdraw the above Scheme, if required at any point of time;

to settle any question/ issue or difficulty that may arise with regard to the
implementation ot the Scheme, and to give ettect to this resolution; and

to do all the necessary acts, matters, deeds and things as may be necessary,
desirable or expedient in connection with or incidental to give effect to the purpose
of the above resolutions or to otherwise give effect to the Scheme and matters
related thereto.

RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents,
if required, in the presence of Mr. Hari Mohan Marda, Director and Mr. Sandeep
Jhunjhunwala, Manager & CFO in accordance with the Articles of Association of the
Company and that the Common Seal, if required, be carried out of the Registered Office of
the Company to facilitate execution of documents, papers or agreements in connection with
the Scheme.

RESOLVED FURTHER THAT copies of the forgoing resolution certified to be true, be
furnished to all concerned as may be required or necessary under the signature of any of the
Directors or Company Secretary of the Company.”

For ZANDU REALTY LIMITED

(_F%HanKnN\mJ\»fﬁi

Priyanka Mundﬁré":.;- i
Company Secretary—__~
ACS 46331
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