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Dear Sir/Madam,

Pursuant to Regulation 30 read with Para A, Part A of Schedule III of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“"LODR”) attached
herewith is the Notice of the Extra-Ordinary General Meeting ("EGM’) of the Company scheduled to
be held on Monday, December 9, 2024 at 11:30 A.M. (IST) through Video Conference (VC) / Other
Audio Visual Means (OAVM).

In compliance with the General Ci':cular No. 9/2023 dated September 25, 2023, and other Circulars
issued by the Ministry of Corporate Affairs (“MCA Circulars”), the Notice of the EGM along with the
instructions regarding e-voting is being sent by electronic mode only to those members whose e-mail
ids are registered with the Registrar and Transfer Agent / Depository Participants. The details, such as
manner of registering / updating e-mail ids, procedure for remote e-voting and joining the EGM
through VC facility and remote e-voting there at have been set out in the Notice of the EGM.

The e-voting period commences from Friday, December 6, 2024 (from 9:00 a.m.) and ends on Sunday,
December 8, 2024 (upto 5:00 p.m.). During this period, shareholders of the Company, holding shares
either in physical form or in dematerialized form. as on the cut-off date i.e. Tuesday, December 03, 2024,
may cast their vote electronically.

We request you to take the above intimation on your records.

Thanking you,
Yours faithfully,

. Digitally signed by
Ka pII M Kapil M Purohit

. Date: 2024.11.14
Purohit 14:15:29 +05'30'

Kapil M Purchit
Company Secretary
Mem. A65336



EMERALD LEISURES LIMITED

CIN: L74900MH1948PLC006791
Regd. Office: Plot No.366/15, Club Emerald Swastik Park, Near Mangal Anand Hospital, Chembur,
Mumbai, Maharashtra, 400071

Tel. No.: 022-25277504; Email: info@clubemerald.in; Website: www.clubemerald.in

NOTICE OF EXTRA ORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT (01/2024-25) EXTRA-ORDINARY GENERAL MEETING OF
THE MEMBERS OF EMERALD LEISURES LIMITED WILL BE HELD ON MONDAY, DECEMBER
9tH, 2024 AT 11:30 AM THROUGH VIDEO CONFRENCING (“VC”) / OTHER AUDIO-VISUAL
MEANS (“OAVM"), TO TRANSACT THE FOLLOWING BUSINESS:

SPECIAL BUSINESS

ITEM NO.: 1

CANCELLATION OF UNISSUED SHARES OF ONE CLASS AIND INCREASE IN SHARES
OF ANOTHER CLASS AND CONSEQUENT ALTERATION IN MEMORANDUM OF
ASSOCIATION

To consider, and if thought fit, to pass the following resolution as an Ordinary Resolution:

The Board in its meeting of held on 13th November, 2024 had decided to enhance the Authorised
Capital of Emerald Leisures Limited by cancellation of unissued 10,00,000 (Ten Lakh) Non-Cumulative
Redeemable Preference Shares of Rs. 100/- each (Rupees Hundred) each and increased 2,00,00,000
(Two Crore) Equity Shares of Rs. 5/- (Rupees Five) each. Therefore, the following resolution is required
to be passed by the Shareholder in the EGM.

“RESOLVED THAT pursuant to the provisions of Section 61 and all other applicable provisions, it
any, of the Companies Act, 2013, (including any amendment thereto or re-enactment thereof) and the
Memorandum and Articles of Association of the Company, consent of the Members of the Company
be and is hereby accorded to cancel 10,00,000 (Ten Lacs) Non-Cumulative Redeemable Preference
Shares of Rs. 100/- (Rupees Hundred) each and issue new 20,000,000 (Two Crore) Equity Shares of

face value of Rs.5/- (Rupees Five) each.”

“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable provisions, if any,
of the Companies Act, 2013, the existing Clause - V of the Memorandum of Association of the
Company, be and is hereby substituted by the following new Clause - V:

Clause V: The Authorised Share Capital of the Company is Rs.68,00,00,000/- (Rupees Sixty-Eight
Crore) comprising of Rs. 180,000,000/- (Rupees Eighteen Crore) divided into 3,60,00,000 (Three
Crore Sixty Lacs) Equity Shares of Rs.5/- (Rupees Five) each and Rs.500,000,000 (Rupees Fifty Crore)
divided into 50,00,000 (Fifty Lacs) Non-Cumulative Redeemable Preference Shares of Rs.100/-
(Rupees Hundred) each.



“RESOLVED FURTHER THAT any one director of the Company be and is hereby authorized to
tile e-Form SH-7 with the Registrar of Companies, Mumbai, Maharashtra and to do all such acts,
deeds and things as may be required to give effect to the aforesaid resolution.”

ITEM NO.: 2

APPROV AL FOR INCREASE IN OVERALL BORROWING LIMITS OF THE COMPANY AS PER
SECTION 180 (1) (¢) OF THE COMPANIES ACT, 2013:

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 180(1)(c) of the Companies Act, 2013 and all other
applicable provisions, if any, of the Companies Act, 2013 and rules made there under (including any
statutory modification(s) or re-enactment thereof, for the time being in force) and in supersession of
all the earlier resolutions, the consent of the members of the Company be and is hereby accorded to
the Board of Director(s) (hereinafter referred to as the “Board” which term shall be deemed to include
any Committee thereof for the time being exercising the powers conferred on the Board of Directors
by this Resolution), to borrow any sum or sums of monies, from time to time, in any form including
but not limited to by way of loans, financial facility, through the issuance of debentures, commercial
paper or such other form, upon such terms and conditions as to interest, repayment, or otherwise and
with or without security, as the Board may think fit for the purposes of the Company’s business
notwithstanding that the money or monies to be borrowed, together with the monies already
borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business) may exceed the aggregate of the paid-up share capital of the Company
and its free reserves, provided however, the total amount so borrowed (apart from the temporary
loans obtained from the Company’s bankers in the ordinary course of business) shall not exceed at
any point in time a sum equivalent to Rs. 500 crores/- (Rupees Five Hundred Crore Only) by way of
fund-based facilities and non-fund based facilities over and above the aggregate, of the paid-up share
capital and free reserves of the Company.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized and empowered to arrange
or settle the terms and conditions on which all such monies are to be borrowed from time to time as
to interest, repayment, security or otherwise howsoever as it may think fit and to do all such acts,
deeds and things, to execute all such documents, instruments and writings as may be required.”

ITEM NO.: 3

APPROVAL FOR INCREASE IN LIMITS UNDER SECTON 180 (1) (a) OF THE COMPANIES
ACT, 2013 FOR SECURITIZATION/ DIRECT ASSIGNMENT AND CREATING CHARGE ON
THE ASSETS OF THE COMPANY:

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of the 180(1)(a) of the Companies Act,2013 (including
any statutory modification(s) or re-enactment(s) thereof, for time being in force) and subject to the
Memorandum of Association and Articles of Association of the company and such other approvals,
permissions and sanctions, as may be required and subject to such conditions and modifications, as



may be imposed or prescribed by any of the authorities while granting such approval, permissions
and sanctions as may be agreed to by Board of Directors of the Company (hereinafter referred to as
“the Board" which term shall include any Committee constituted or to be constituted to exercise the
powers including its powers conferred under this resolution), the consent of the Members of the
Company be and is hereby accorded to create mortgages, pledge, charges, liens, hypothecations,
encumbrances and/or any other security interest (“Encumbrance") in addition to existing
Encumbrances created hitherto, on the assets and / or properties of the company, both in present and
for future, whether movable or immovable and including the whole or substantially the whole of the
undertaking(s) of the company or the equity shares or other securities held by the Company in its
subsidiaries, in favour of the Bank(s), financial institution(s), Central Government or State
Government, body corporate, firm and/or any other lenders(s) or creditor(s), fixed deposit trustee,
debenture trustee, security trustee or with any other body, concerned entity or authority as may be
agreed to by the Board for the purpose of securing the sum or sums of moneys aggregating upto Rs.
500.00 Crores (Rupees Five Hundred Crores Only) or equivalent amount in full or in part in foreign
currency, exclusive of interest and other charges, that may be borrowed by the company or raised by
issuance of debentures or bonds or any other instruments to the public and /or on private placement
basis and/ or in any other manner in India and/or overseas in accordance with applicable law and
subject to the limits specified under Section 180 (1) (¢) of the Companies Act, 2013 together with
interests, costs, charges and expenses thereon.

RESOLVED FURTHER THAT Committee of Directors and any Director and/or the Company
Secretary of the Company be and are hereby severally authorised to take such steps as may be
necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the above and to
sign and execute all applications, deeds, documents and writings that may be required for and on
behalf of the Company and generally do all such acts, deeds, matters and things that may be
necessary, proper, expedient or incidental thereto, settle all matters arising out of and/or incidental
thereto oi delegate the powers in respect thereof as permissible under the applicable provisions of the
Act in force from time to time in order to give effect to the above resolution."

ITEM NO.: 4

TO MAKE INVESTMENTS, GIVE LOANS, GUARANTEES AND SECURITY IN EXCESS OF
LIMITS SPECIFIED UNDER SECTION 186 OF THE COMPANIES ACT, 2013

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT in supersession of all the earlier resolutions passed by the Members and
pursuant to the provisions of Section 186 of the Companies Act, 2013 read with Companies (Meetings
of Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the Companies Act
2013, (including any statutory modification or re-enactment thereof for the time being in force), and
the rules framed thereunder the consent of the members on the Company be and is hereby accorded
to the Board of Directors to, inter alia, (a) give any loan to any person(s) or other body
corporate(s);(b)give any guarantee or provide security in connection with a loan to any person(s) or
other body corporate(s); and (c) acquire by way of subscription, purchase or otherwise, securities of
any other body corporate from time to time in one or more tranches as the Board of Directors as in
their absolute discretion deem beneficial and in the interest of the Company however, that the
aggregate of the loans and investments so far made, the amount for which guarantees or securities so
far provided to or in all other body corporate along with the investments, loans, guarantees or



securities proposed to be made or given by the Company, from time to time, shall not exceed, at any
time ¥ 500.00 (Rupees Five Hundred Crores Only) over and above the limit of sixty per cent of the
paid-up share capital, free reserves and securities premium account of the Company or one hundred
per cent of free reserves and securities premium account of the Company, whichever is more.

RESOLVED FURTHER THAT the Board or any Committee thereof (with further powers to delegate)
is authorised to do all such acts, deeds, matters and things as may be necessary to give effect to this
resolution, and to settle any question or doubt that may arise in relation thereto.”

ITEM NO.: 5

TO APPROVE RAISING OF FUNDS IN ONE OR MORE TRANCHES, BY ISSUE AND
ALLOTMENT OF EQUITY SHARES AND/OR ELIGIBLE SECURITIES BY WAY OF QUALIFIED
INSTITUTIONS PLACEMENT (“QIP”) FOR AN AGGREGATE AMOUNT UPTO X 300 CRORES

To consider, and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 23, 42, 62(1)(c) and all other applicable
provisions, if any, of the Companies Act, 2013 read with the Rules made thereunder, (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force) (together referred as
the “ Act”), applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, chapter VIII and other applicable provisions of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 (“SEBI ICDR Regulations”), provisions of the Foreign Exchange Management Act, 1999 and the
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000, as amended from time to time and applicable provisions of other laws, rules,
regulations and guidelines and applicable provisions of the Memorandum of Association and the
Articles of Association of the Company and subject to any approval, consent, permission or sanction
of the Central Government, Securities and Exchange Board of India, Reserve Bank of India, and any
other appropriate authorities, institutions or bodies, including stock exchanges where the securities of
the Company are currently listed (hereinafter collectively referred to as the ”Appropriate
Authorities”) and subject to such conditions as may be prescribed by any of them while granting any
such approval, consent, permission and/or sanction (hereinafter referred to as the “Requisite
Approvals”), which may be agreed to by the Board of Directors of the Company (hereinafter called
the “Board” which term shall include any duly constituted committee of the Board), the Board be and
is hereby authorized to create, issue, offer and allot equity shares and/or any other convertible
securities, which are convertible into equity shares on such date or dates as may be determined by the
Board but not later than 60 months from the date of allotment or such other time period as may be
prescribed under law (collectively referred to as “QIP Securities”), through qualified institutions
placement, on a private placement basis in accordance with Section 42 of the Act to qualified
institutional buyers (“QIBs”) as defined in the SEBI ICDR Regulations, whether or not such QIBs are
members of the Company, on the basis of placement document(s), at such time or times, in one or
more tranches, at par or at such price or prices including at a permissible discount or premium to
market price(s) in terms of applicable regulations and on such terms and conditions and in such
manner as the Board may, at its absoclute discretion determine, in consultation with the lead managers,



advisors and/ or other intermediaries appointed in this regard, for an aggregate amount not
exceeding Rs. 300 Crore (Rupees Three Hundred Crore only) (such issue the “QIP”)

RESOLVED FURTHER THAT in accordance with Regulation 81 of the SEBI ICDR Regulations, the
“relevant date” for determination of applicable price for the issue of the QIP Securities shall be:

(i) in case of allotment of equity shares, the date on which the Board or Private Placement Committee
of the Company decides to open the proposed issue, or

(ii) in case of allotment of eligible convertible securities, either the date on which the Board or Private
Placement Committee decides to open the proposed issue or the date on which the holders of the
securities which are convertible into equity shares at a later date, becomes entitled to apply for equity
shares.

RESOLVED FURTHER THAT in accordance with Regulation 86 of the SEBI ICDR Regulations, a
minimum of 10% of the QIP Securities shall be allotted to mutual funds and if mutual funds do not
subscribe to the aforesaid minimum percentage or part thereof, such minimum portion or part thereof,
may be allotted to other QIBs and that no allotment shall be made directly or indirectly to any QIB
who is a promoter or any person related to promoters of the Company.

RESOLVED FURTHER THAT the issue to the holders of the QIP Securities with equity shares
underlying such securities shall be, inter alia, subject to suitable adjustment in the number of shares,
the price and the time period, etc.,, in the event of any change in the equity capital structure of the
Company consequent upon capitalization of profits (other than by way of dividend on shares), rights
issue of equity shares, consolidation of its outstanding equity shares into smaller number of shares,
etc.

RESOLVED FURTHER THAT the Board may at its absolute discretion offer discount of not more

than five per cent or such other discount as may be permitted under the applicable regulations to the
price of the QIP Securities as determined in accordance with the SEBI ICDR Regulations.

RESOLVED FURTHER THAT the QIP Securities shall be issued and allotted within 12 months from
the date of this resolution or such other time as may be allowed under the SEBI ICDR Regulations and
that no subsequent qualified institutions placement shall be made until the expiry of six months from
the date of the qualified institutions placement approved by way of this resolution.

RESOLVED FURTHER THAT subiject to the applicable laws, for the purpose of giving effect to the
issuance of QIP Securities, Private Placement Committee of the Board of Directors be and is hereby
authorized on behalf of the Company to do all such acts, deeds and things thereof in its absolute
discretion as it deems necessary or desirable in connection with the issue of the QIP Securities,
including, without limitation to:
i. decide the date for the opening and closing of the issue of QIP Securities, including
determining the form and manner of the issue, issue structure, including the class of investors

to whom the QIP Securities are to be issued and allotted, number of QIP Securities to be



allotted, issue price (including the premium or discount to the tloor price, as the case may be),
tace value, delivery and execution of all contracts, agreements and all other documents, deeds
and instruments as may be required or desirable in connection with the issue of QIP Securities
by the Company;

ii. finalisation of the allotment of the QIP Securities on the basis of the subscriptions received;

iii. finalisation and arrangement for the submission of the preliminary and final placement
document(s), and any amendments and supplements thereto, with any applicable
government and regulatory authorities, institutions or bodies, as may be required;

iv. approval of the preliminary and final offering circulars or placement document (including
amending, varying or modifying the same, as may be considered desirable or expedient) as
finalised in consultation with the lead manager(s)/ underwriter(s)/ advisor(s), in accordance
with all applicable rules, regulations and guidelines;

v. appoint, in its absolute discretion, managers (including lead managers), merchant bankers,
underwriters, guarantors, financial and/or legal advisors and all other agencies, whether in
India or abroad, entering into or execution of all such agreements/ arrangements/
memorandum of understanding/ documents with any such agencies, in connection with the
proposed offering of the QIP Securities;

vi. authorisation to any director or directors of the Company or other officer or officers of the
Company, including by the grant of powers of attorney, to do such acts, deeds and things as
the authorised person in its absolute discretion may deem necessary or desirable in
connection with the issue and allotment of the QIP Securities;

vii. seeking, if required, the consent of the Company’s lenders, parties with whom the Company
has entered into various commercial and other agreements, all concerned government and
regulatory authorities in India or outside India and any other consent that may be required
in connection with the issue and allotment of the QIP Securities; and

viii. all such acts, deeds, matters and things as the Private Placement Committee of the Board of
Directors may, in its absolute discretion, consider necessary, proper, expedient, desirable or
appropriate for making the said issue as aforesaid and to settle any question, query, doubt or
difficulty that may arise in this regard including the power to allot under subscribed portion,
if any, in such manner and to such person(s) as the Board, may deem fit and proper in its

absolute discretion to be most beneficial to the Company.

RESOLVED FURTHER THAT for the purpose aforesaid, the Private Placement Committee of the
Board of Directors be and is hereby authorised to settle all questions, difficulties or doubts that may
arise in regard to the issue, offer and allotment of QIP Securities and utilisation of the issue proceeds
including but without limitation to the creation of such mortgage / hypothecation / charge on the
Company’s assets under Section 180(1)(a) of the Act in respect of the aforesaid QIP Securities either
on pari passu basis or otherwise as it may in its absolute discretion deem fit without being required
to seek any further consent or approval of the members or otherwise to the end and intent that the
members shall be deemed to have given their approval thereto expressly by the authority of this

resolution.



RESOLVED FURTHER THAT the Board shall have the authority and power to accept any
modifications in the proposal as may be required or imposed by the Appropriate Authorities at the
time of according/ granting their approvals, consents, permissions and sanctions to issue, allotment

and listing thereof and as may be agreed to by the Board.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the
powers herein conferred to any Committee of Directors or any other Officer(s) / Authorised

Representative(s) of the Company to give effect to this resolution.”

By Order of the Board of Directors
For Emerald Leisures Limited

Sd/-
Kapil M Purohit
Company Secretary

Mem. No. A65336
Registered Office:

Plot No.366/15, Club Emerald Swastik Park,
Near Mangal Anand Hospital, Chembur,
Mumbai, Maharashtra, 400071.

CIN: L74900MH1948PLC006791

Website: www.clubemerald.in
Email: info@clubemerald.in

Date: 13t November, 2024
Place: Mumbai



NOTES:

1.

In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be
followed and pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020
dated April 13, 2020 issued by the Ministry of Corporate Affairs followed by Circular No.
20/2020 dated May 05, 2020 and Circular No. 02/2021 dated January 13, 2021 and all other
relevant circulars issued from time to time, physical attendance of the Members to the EGM
venue 1s not required and general meeting be held through video conferencing (VC) or other
audio visual means (OAVM). Hence, Members can attend and participate in the ensuing EGM
through VC/OAVM.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the members is not available for
this EGM. However, the Body Corporates are entitled to appoint authorised representatives to
attend the EGM through VC/OAVM and participate there at and cast their votes through e-
voting.

The Members can join the EGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice. The facility of participation at the EGM through VC/OAVM will be made available
for 1000 members on first come first served basis. This will not include large Shareholders
(Sharcholders holding 2% or more sharcholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuncration Committee and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the EGM without restriction on account of first come first served basis.

The attendance of the Members attending the EGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and
the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020
and May 05, 2020 the Company is providing facility of remote e-Voting to its Members in
respect of the business to be transacted at the EGM. For this purpose. the Company has entered
into an agreement with National Securities Depository Limited (NSDL) for facilitating voting
through electronic means, as the authorized agency. The facility of casting votes by a member
using remote e-Voting system as well as venue voting on the date of the EGM will be provided
by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13,
2020, the Notice calling the EGM has been uploaded on the website of the Company at
infocclubemerald.in. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively and the EGM Notice is also available
on the website of NSDL (agency for providing the Remote e-Voting facility) i.e.
www.evoting nsdl.com.

EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA



Circular No. 17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020
and MCA Circular No. 2/2021 dated January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER: -

The remote e-voting period begins on Friday, December 6, 2024 at 09:00 A.M. and ends
on Sunday, December 8, 2024 at 05:00 P.M. The remote e-voting module shall be disabled
by NSDL for voting thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date) i.e. 3" December, 2024,
may cast their vote electronically. The voting right of shareholders shall be in proportion
to their share in the paid-up equity share capital of the Company as on the cut-off date,
being December 3, 2024,

How do I vote electronically using NSDL e-Voting svstem?

The way to vofe electronically on NSDL e-Voling system consists of “Two Steps™ which are
mentioned below:

Step 1: Access to NSDL e-Voting svstem

A) Login method for e-Voting and joining virtual meeting for Individual sharcholders
holding securities in demat mode

In terms of SEBI circular dated December 9. 2020 on e-Voting facility provided bv Listed
Companies. Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of

NSDL Viz. https:/ /eservices.nsdl.com either on a Personal

Computer or on a mobile. On the e-Services home page click
on the “Beneficial Owner” icon under “Login” which is
available under ‘IDeAS” section , this will prompt you to
enter your existing, User ID and Password. After successful
authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting
page. Click on company name or e-Voting service provider
i.e. NSDL and you will be re-directed to e-Voting website of
NSDL for casting your vote during the remote e-Voting




period or joining virtual meeting & voting during the
meeting.

If you are not registered for IDeAS e-Services, option to
register is available at https://eservices.nsdl.com. Select
“Register Omnline for IDeAS Portal” or click at
https:/ /eservices.nsdl.com/SecureWeb /IdeasDirectReg.jsp
Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https:/ /www.evoting.nsdl.com/

either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’
section. A new screen will open. You will have to enter your
User 1D (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can
see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting
during the meeting,

Shareholders/Members can also download NSDL Mobile
App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

NSDL Mobile App is available on

.’ App Store k GOOg'G P|Cly

Individual Shareholders
holding securities in
demat mode with CDSL

Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option
will be made available to reach e-Voting page without any
further authentication. The users to login Easi /Easiest are
requested to visit CDSL website www.cdslindia.com and
click on login icon & New System Myeasi Tab and then user
your existing my easi username & password.

After successtul login the Easi / Easiest user will be able to
see the e-Voting option for eligible companies where the

evoting is in progress as per the information provided by




company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider for
casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers” website directly.

3. If the user is not registered for Easi/Easiest, option to

register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-

Voting link available on www.cdslindia.com home page.

The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and
also able to directly access the system of all e-Voting Service

Providers.

Individual Shareholders
(holding securities in
demat mode) login
through their depository

participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL
for e-Voting facility. upon logging in, you will be able to see e-
Voting option. Click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your vote during the remote e-
Voting, period or joining virtual meeting & voting during the

meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.




Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting@nsdl.com
or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact
CDSL  helpdesk by sending a request at
helpdesk evotingcdslindia.com or contact at toll free no.
1800 22 55 33

B) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding securities

in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
hitps://www.evoting.nsdl.cony/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login™ which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User 1D, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if vou are registered for NSDL eservices ie. IDFEAS, yvou can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices afler using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

5. Password details for sharcholders other than Individual sharcholders are given below:

Manner of holding shares i.e. Demat
(NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP 1D followed by 8 Digit
Client ID

For example if your DP ID is IN300***
and Client ID is 12***#** then your user
ID is IN3QQ#**] 2¥k%k%

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is

[2#FFFFHFHFIF*AF then your user ID is
12 ekl desfe e slesieste e ek

¢) For Members holding shares in
Physical Form.

EVEN Number followed by Folio
Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001 ***




a) Ifyou are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) Ifyou are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the “initial password™ and the system will force you to
change your password.

¢) How to retrieve your ‘initial password’?

(1) If your email ID is registered in your demat account or with the company. your
‘initial password’ is communicated to you on your email ID. Trace the email
sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file
1s your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID” and your ‘initial password’.

(i1) If your email ID is not registered. please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotien

your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

¢) Ifyouare still unable to get the password by aforesaid two options, you can send a request
at evoting(@nsdl.com mentioning your demat account number/folio number, your PAN,
your name and your registered address ctc.

d) Members can also use the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

8. Now, you will have to click on *“Login” button.

9. After you click on the “Login” button, Home page of ¢-Voting will open.

Step 2: Cast vour vote electronically and join General Meeting on NSDL e-Voting system.

How to cast vour vote electronically and join General Meeting on NSDL e-Voting system?
1. After successful login at Step 1, you will be able to sce all the companies “EVEN” in which
you ar¢ holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote ¢-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you need
to click on “VC/OAVM?” link placed under “Join Meeting™.

3. Now you are ready for e-Voting as the Voting page opens.




Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also *“Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

Institutional sharcholders (i.¢. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to vrp.cs.inf@gmail.com with a copy marked to evoting@nsdl.com.
Institutional sharcholders (i.e. other than individuals, HUF, NRI etc.) can also upload their
Board Resolution / Power of Attorney / Authonty Letter etc. by clicking on "Upload Board
Resolution / Authority Letter" displayed under "e-Voting" tab in their login.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www .cevoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Sharcholders

and e¢-voting user manual for Sharcholders available at the download section of
www.evoting nsdl.com or call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to
Mr. Rahul Rajbhar at evoting/@nsdl.com

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of sharcholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
companysecretary(@clubemerald.in.

2. In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID or

16-digit beneficiary 1ID), Name, client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (sclf-attested scanned copy of
Aadhar Card) to companysecretary@clubemerald.in. If you are an Individual sharcholder




holding securities in demat mode, you are requested to refer to the login method explained at

step 1 (A) 1.c. Login_method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode.

3. Alternatively, sharcholder/members may send a request to evoting@mnsdl.com for procuring
user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Sharcholders are required to update their mobile number and email ID correctly in their demat
account in order to access ¢-Voting facility.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH
VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the EGM through VC/OAVM through the
NSDL e-Voting system. Members may access by following the steps mentioned above for
Access to NSDL e-Voting system. After successful login, you can see link of “VC/OAVM”
placed under “Join meeting” menu against company name. You are requested to click on
VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be available in
Sharcholder/Member login where the EVEN of Company will be displayed. Please note that
the members who do not have the User ID and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid
any disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number
at companysecretary(@clubemerald.in. The same will be replied by the company suitably.



By order of the Board of Directors,
Emerald Leisures Limited
Sd/-
Kapil Purohit
Company Secretary
Membership No. A65336
Registered Office:

Plot No.366/15, Club Emerald Swastik Park,
Near Mangal Anand Hospital, Chembur,
Mumbai, Maharashtra, 400071.

CIN: L74900MH1948PLC006791

Website: www.clubemerald.in
Email: info@clubemerald.in

Date: 13t November, 2024
Place: Mumbai



ANNEXURE TO NOTICE
EXPLANATORY STATEMENT (PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013)

ITEM NO.: 1

CANCELLATION OF UNISSUED SHARES OF ONE CLASS AND INCREASE IN SHARES
OF ANOTHER CLASS AND CONSEQUENT ALTERATION IN MEMORANDUM OF
ASSOCIATION

In the Board meeting of the company, it is proposed to increase the Authorized share capital of the
Company by way of cancellation of unissued shares of one class and increase in shares of another
class and consequent alteration in memorandum of association.

The change in authorized share capital of the Company requires alteration in clause V of

Memorandum of Association of the Company.

Section 61 of the Companies Act, 2013 requires that the Shareholders consent should be obtained for

increasing the Authorized Share Capital by passing an ordinary resolution.

Further, as per the provisions of the Shareholders and Share Subscription Agreement of the
Company, any amendment in Memorandum of Association and Article of Association of the
Company requires the Shareholders’ consent.

None of the Directors including Key Managerial personnel of the Company are concerned or
interested in the proposed resolution, directly or indirectly through any of their relatives except to

the extent of the shares held by them.

The Board of Directors recommends passing the above resolution as Crdinary Resolution

ITEM NO.: 2 &3

Power of Board of Directors to borrow in excess of the paid up capital and free Reserve of the
Company.

Provision of Section 180 (1) (c) of the Companies Act 2013 requires a special resolution to be passed
by shareholders for enabling the Board to Borrow money (Including foreign borrowing/ currency) in

excess of paid up capital and free reserves of the Company.

Provision of Section 180 (1) (a) of the Companies Act 2013 requires a special resolution to be passed
by shareholders to enable the Board of Directors to mortgage immoveable and moveable properties
of the Company to secure further borrowings.

It is therefore necessary for the Company to take Shareholders approval by passing special resolution

for enabling the Board to mortgage immoveable and moveable properties of the Company present



and future to secure further borrowings for further expansion of business.

None of Directors, Key Managerial Personnel of the company and their respective relatives are in any
way concerned or interested, financially or otherwise in the special resolution expect to the extent of

their shareholding in the company.

The Board of Directors of the Company, therefore, recommends passing of the resolution as set out
in the notice above. The above proposals are in the interest of the company and the Directors

recommend the Resolution for approval by the members as a special resolution.

ITEM NO.: 4

To make investments, give loans, guarantees and security in excess of limits specified under
section 186 of the Companies Act, 2013

As per Section 186 of the Act read with the Rules framed thereunder, the Company is required to
obtain the prior approval of the Members by way of a Special Resolution for acquisition by way of
subscription, purchase or otherwise, the securities of any other body corporate exceeding sixty per
cent of its paid-up share capital, free reserves and securities premium account or one hundred percent

of its free reserves and securities premium account, whichever is higher.

The current loans and investments of the Company is although well within the limits specified under
the law, it was thought expedient by the Board that as a measure of achieving greater financial
flexibility and to enable optimal financial structuring and to keep sufficient sateguard, the said limits
specified under Section 186 be increased to Rs. 500.00 (Rupees Five Hundred Crores Only) with the

approval of shareholders.

The approval of the members is being sought by way of a Special Resolution pursuant to Section 186
of the Act read with the Rules made thereunder, to enable the Company to acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty
percent of its paid-up capital, free reserves and securities premium account or one hundred percent
of its free reserves and securities premium account, whichever is higher. It is proposed that the
investment activities of the Company shall be carried on in accordance with the Investment Policy of

the Company.

None of the Directors, Key Managerial Personnel of the Company and their relatives are in any way

concerned or interested in passing of resolution.

The Board of Directors of the Company recommends the same to the shareholders for passing of

Special Resolution.



ITEM NO.: 5

The Company recognizes significant growth opportunities in the areas of its operations and continues
to evaluate such avenues for organic and inorganic growth. While it is expected that the internal
generation of funds would partially meet the funding requirement of its growth objectives, it is
thought prudent for the Company to have enabling approvals to raise capital at an appropriate time
for the purpose of funding some of these growth opportunities including (a) funding the organic and
inorganic growth opportunities in the areas of its operations, (b) repayment and/ or pre-payment (in
full or part) of outstanding borrowing, (c) meeting working capital requirement of the Company (on
a consolidated basis), (d) general corporate requirements or any other purposes, as may be

permissible under the applicable laws and approved by the Board.

Keeping this in mind, the Company is considering to raise capital for an amount upto ¥ 300 crores by
way of Qualified Institutions Placement(s) under the provisions of SEBI ICDR Regulations for the
purpose mentioned above, and creating a war chest that would work to achieve its growth objectives
both through organic and inorganic growth options.

In line with the above, the Company proposes to raise funds through issuance of Equity Shares of the
Company (“Equity Shares”) or any other Equity linked Securities of the Company or other securities
convertible into or exchangeable for Equity Shares (“Other Eligible Securities”), collectively referred
toas “Securities’, by way of Qualified Institutions Placement (“QIP”), to Qualified Institutional Buyers
(“QIB”) in terms of Chapter VI of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations™) for an amount upto ¥ 300 crores (Rupees Three
Hundred Crores only) as may be deemed appropriate by the Board in its absolute discretion, in terms
of Sections 23, 41, 42, 62, 71 and other applicable provisions, if any, of the Companies Act and rules
made thereunder (including the Companies (Prospectus and Allotment of Securities) Rules, 2014 and
the Companies (Share Capital and Debentures) Rules, 2014), each including any amendment(s),
statutory modification(s), or re-enactment(s) thereof for the time being in force and in accordance
with the provisions of the Memorandum of Association and Articles of Association of the Company,
SEBI ICDR Regulations, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
and the Foreign Exchange Management Act, 1999 and the regulations made thereunder, the
Consolidated FDI Policy issued by the Department of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India, from time to time and any other provisions of
applicable law (including all other applicable statutes, clarifications, rules, regulations, circulars,
notifications, and guidelines issued by the Government of India, Ministry of Corporate Affairs,
Reserve Bank of India, Securities and Exchange Board of India (“SEBI”), Stock Exchanges, and such

other statutory / regulatory authorities).

Accordingly, the Board of Directors of the Company (which term shall be deemed to include the
Capital Raising Committee of Directors constituted by the Board of Directors or any other Committee
of Director to be constituted for the time being, for exercising the powers conferred on the Board by

this resolution), at its meeting held on 13t November, 2024, subject to the approval of the members



of the Company, approved the raising of funds at such price and on such terms and conditions as
may be deemed appropriate by the Board at its sole and absolute discretion, taking into consideration
market conditions and other relevant factors and wherever necessary, in consultation with the book
running lead manager(s) and / or other advisor(s) appointed in relation to the issue, in accordance

with applicable laws, and subject to regulatory approvals as may be required.

The “Relevant Date’ for the purpose of pricing the Equity Shares shall be date of the meeting in which
the Board decides to open the issue of the Securities, subsequent to receipt of approval from the
members of the Company, in terms of applicable law and in the event that convertible securities are
issued to QIBs by way of a QIP, the Relevant Date for pricing of such convertible securities shall be
either the date of the meeting in which the Board decides to open the issue of such convertible
securities or the date on which the holders of such convertible securities become entitled to apply for

the Equity Shares, as determined by the Board.

The allotment of Securities shall be completed within a period of 365 days from passing the special
resolution by the members of the Company. Further, the Equity Shares or Other Eligible Securities
offered, issued, and allotted by the Company pursuant to any such QIP in terms of the resolution
would be subject to the provisions of the Memorandum and Articles of Association of the Company
and shall rank, in all respects, pari passu with the existing Equity Shares or Other Eligible Securities
of the Company, if any.

The pricing of the Securities shall be determined in accordance with the relevant provisions of the
SEBI ICDR Regulations, the Companies Act, and any other applicable law. The Securities allotted as
above would be listed on the Stock Exchanges.

The Securities so issued shall not be eligible to be sold for a period of one year from the date of
allotment, except on a recognised stock exchange, or except as may be permitted under the SEBI ICDR

Regulations from time to time.

The Directors recommend the Special Resolution at Item No. 5 of the accompanying Notice for

approval of the Members of the Company.

None of the Directors and Key Managerial Personnel of the Company or their relatives is directly or

indirectly, financially or otherwise, concerned or interested in this Special Resolution.

All documents referred to in this Postal Ballot Notice and Explanatory Statement setting out material
facts and other statutory registers, shall subject to Covid-19 related restrictions, be open for inspection
by the Members at the Registered Office of the Company between 10:00 a.m. and 2:00 p.m. on all
working days except Saturdays, Sundays and national holidays, until the end of the voting period.



By order of the Board of Directors,
Emerald Leisures Limited

Sd/-
Kapil Purohit
Company Secretary
Membership No. A65336
Registered Office:

Plot No.366/15, Club Emerald Swastik Park,
Near Mangal Anand Hospital, Chembur,
Mumbai, Maharashtra, 400071.

CIN: L74900MH1948PLC006791

Website: www.clubemerald.in
Email: info@clubemerald.in

Date: 13t November, 2024
Place: Mumbai
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