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Message from Chairman

Dear Shareholders,

I sincerely thank you everyone for coming to our

89™ ANNUAL GENERAL MEETING THROUGH VC/OAVM ON 28 TH SEPTEMBER, 2023
company's 89™ Annual General Meeting. It is always a
pleasure to interact with you all, and having you here

today—even though it is only virtually—is an honour. T ‘w’
@ 3

'v
appreciate your continuous confidence in the Company and “}
its Management as well as your encouragement and g

unwavering support. w /
A ™

The fact that our company is growing stronger, healthier,
and reaching new heights is extremely admirable. I do have
complete faith in our team's hard work and commitment.
We are reliving the past's glories while we advance to a
magnificent and affluent future.

Our stakeholders' faith and confidence, especially yours, our valued shareholders, have been
critical fuel in our never-ending journey of steady growth and improvement. I am grateful to each
of you, customers, employees, partners, shareholders, suppliers, lenders, and the community at
large, for your ongoing support.

Thank you very much.

GAUTAM CHANDRAKUMAR SHAH
Chairman
DIN - 00271794
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EMERALD LEISURES LIMITED

(Formerly known as “Apte Amalgamations Limited”)
CIN: L74900MH1948PLC006791
Registered Office: CLUB EMERALD SPORTS COMPLEX, PLOT NO. 366/15, SWASTIK PARK, NEAR MANGAL ANAND HOSPITAL,
CHEMBUR, MUMBAI CITY MH 400071
Tel No: 022-25277504; email: info@clubemerald.in; Website: www.clubemerald.in

NOTICE

NOTICE is hereby given that the Eighty Ninth (89%) Annual General Meeting of the Members of EMERALD
LEISURES LIMITED (Formerly known as “Apte Amalgamations Limited”) will be held on Thursday, 28th
September, 2023 at 11.30 A.M through Video Conferencing (‘VC’)/Other Audio Visual Means (‘(OAVM’) to transact
the following business:-

ORDNARY BUSINESS:

1. ADOPTION OF ACCOUNTS:

To receive, consider and adopt the standalone audited financial statement of the Company for the financial year ended
March 31, 2023 and the reports of the Board of Directors and Auditors thereon;

“RESOLVED THAT the audited standalone financial statement of the Company for the financial year ended March
31, 2023 and the reports of the Board of Directors and Auditors thereon, as circulated to the Members, be and are
hereby considered and adopted.”

2. APPOINTMENT OF DIRECTOR IN PLACE OF RETIRING DIRECTOR BY ROTATION:

To recommend to members for re-appointment of Ms. Dhwani Mehta, (DIN: - 00235845) Director, who is retiring by
rotation and being eligible offered herself for re-appointment, and, in this regard, to consider and if thought fit, to
pass the following resolutions with or without modifications, if any as Ordinary Resolutions:

"RESOLVED THAT Ms. Dhwani Mehta, (DIN:- 00235845) Director of the Company, who retires by rotation at this
89th Annual General Meeting and being eligible offered herself for re-appointment, be and is hereby re-appointed as
a Director of the Company and that her period of office be liable to determination by retirement of Directors by
rotation."

SPECIAL BUSINESS:

3. TO REGULARIZE THE APPOINTMENT OF MR. NIKHIL MEHTA (DIN: 00252482) AS EXECUTIVE
DIRECTOR OF THE COMPANY.

To consider and if thought fit, to pass with or without modification, if any, the following resolution as a
Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of section 152 and 160 of the companies Act, 2013 and the rules
framed hereunder, as amended from time to time, Mr. Nikhil Mehta (DIN: 00252482) who was appointed as
additional director of the company under section 161 (1) of Companies Act, 2013 with effect from 28t October, 2022
and who has consented in writing to act as a director of the company, be and is hereby appointed as an executive
director of the company on such terms and conditions including remuneration with further liberty to the Board of
Directors of the Company (hereinafter referred to as “the Board” which term shall be deemed to include any
Committee constituted / to be constituted by the Board) and remuneration as approved by Board, whose office is
liable to be retired by rotation.

RESOLVED FURTHER THAT any of the directors of the Company, be and is hereby severally authorized to file
necessary returns/forms to the Registrar of Companies and to do all such acts, deeds and things that may be
necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid resolution.”
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NOTES:

1.Pursuant to General Circulars No.14/2020 dated April 8, 2020, No.17/2020 dated April 13, 2020,
No.22/2020 dated Junel5, 2020, No. 33/2020 dated September28, 2020, No. 39/2020 dated December
31, 2020 read with other relevant circulars, including General Circulars No. 10/2021 dated June 23,
2021, No. 20/2021 dated December 8, 2021, No. 03/2022 dated May 05, 2022 and No. 11/2022 dated
December 28th, 2022.The Ministry of Corporate Affairs (the MCA) has, vide its circular dated 28th
December, 2022 read with relevant circulars issued by Securities and Exchange Board of India (the
SEBI) has permitted the holding of the Annual General Meeting (AGM/ Meeting) through Video
Conferencing (“VC”) or other Audio Visual Means (“OAVM”), without the physical presence of the
Members at a common venue. In compliance with the provisions of the Companies Act, 2013 (“Act”),
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”)
and MCA Circulars, the 89t Annual General Meeting (the AGM) of the Company is being held through
VC / OAVM. The deemed venue for the AGM shall be the Registered Office of the Company at Plot
No.366/15, Club Emerald Swastik Park, Near Mangal Anand Hospital, Chembur, Mumbai,
Maharashtra, 400071.

2.The relative Explanatory Statement pursuant to Section 102 of the Act, in regard to the business as set
out in Item Nos. 3 and 4 above and the relevant details of the Directors seeking re-appointment under
Item Nos. 2 and 4 above, as required by Regulation 36(3) of the Listing Regulations and as required
under Secretarial Standard - 2 on General Meetings (SS-2) issued by The Institute of Company
Secretaries of India, are annexed hereto.

3.PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER ENTITLED TO ATTEND AND
VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
SINCE THIS AGM IS BEING HELD PURSUANT TO THE MCA CIRCULARS THROUGH
VC/OAVM, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN
DISPENSED WITH. ACCORDINGLY, THE FACILITY FOR APPOINTMENT OF PROXIES BY
MEMBERS WILL NOT BE AVAILABLE FOR THIS AGM AND HENCE, THE PROXY FORM,
ATTENDANCE SLIP AND ROUTE MAP OF AGM ARE NOT ANNEXED TO THIS NOTICE.

4.In case of joint holders attending the AGM, only such joint holder, who is higher in the order of
names, will be entitled to vote.

5.The attendance of the Members attending the AGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

6.The Members can join the AGM through VC/OAVM 30 minutes before and within 15 minutes after
the scheduled time of the commencement of the AGM by following the procedure mentioned in the
Notice. The Members will be able to view the proceedings on National Securities Depository
Limited’s (NSDL) e-Voting website at www.evoting.nsdl.comThe facility of participation at the AGM
through VC/OAVM will be made available to at least 1,000 Members on a first come first served
basis as per the MCA Circulars.

7.In terms of the MCA Circulars and the relevant SEBI Circulars, the Company is sending this AGM
Notice along with the Integrated Annual Report for FY 2023 in electronic form only to those Members
whose email IDs are registered with the Company/Depositories. The Company shall send the
physical copy of the Integrated Annual Report for FY 2023 only to those Members who specifically
request for the same at info@clubemerald.in mentioning their Folio No/DP ID and Client ID. The
Notice convening the AGM and the Annual Report for FY 2023 have been uploaded on the website of
the Company at www.clubemerald.in and may also be accessed from the relevant section on the
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websites of the Stock Exchange i.e. BSE Limited (BSE) at www.bseindia.comThe AGM Notice is also
available on the website of NSDL at www.evoting.nsdl.com.

8.Book Closure: The Register of Members and Share Transfer Books of the Company will remain closed
from Friday, September 22, 2023 to Thursday, September 28, 2023 (both days inclusive) for the
purpose of AGM for FY 2023.

. In terms of Regulation 40(1) of the Listing Regulations, as amended, securities of listed companies can
be transferred only in dematerialised form with effect from April 1, 2019. Members may please note
that SEBI, vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January
25, 2022, has mandated Listed Companies to issue securities in demat form only while processing
service requests viz. Issue of duplicate securities certificate; claim from Unclaimed Suspense Account;
Renewal/Exchange of securities certificate; Endorsement; Sub-division/Splitting of securities
certificate; Consolidation of securities certificates/folios; Transmission and Transposition.
Accordingly, Members are requested to make service requests by submitting a duly filled and signed
Form ISR-4, the format of which is available on the Company’s website at www.clubemerald.in and
on the website of the Company’s RTA at www.purvashare.com. It may be noted that any service
request can be processed only after the folio is KYC compliant. SEBI, vide its notification dated
January 24, 2022, has mandated that all requests for transmission and transposition shall be processed
only in dematerialised form. In view of the same and to eliminate all risks associated with physical
shares and avail various benefits of dematerialisation, Members are advised to dematerialise the
shares held by them in physical form. Members can contact the Company or RTA, for assistance in
this regard.

10. To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the
Company of any change in address or demise of any Member as soon as possible. Members are also
advised to not leave their demat account(s) dormant for long. Periodic statement of holdings should
be obtained from the concerned DP and holdings should be verified from time to time.

11. As per the provisions of Section 72 of the Act, the facility for making nomination is available to the
Members in respect of the shares held by them. Members who have not yet registered their
nomination, are requested to register the same by submitting Form No. SH-13. If a Member desires to
opt-out or cancel the earlier nomination and record a fresh nomination, the Member may submit the
same in form ISR-3 or form SH-14, as the case may be. The said forms can be downloaded from the
Company’s website www.clubemerald.in. Members are requested to submit the said form to their
respective DPs in case the shares are held in electronic form, and to the RTA in case the shares are
held in physical form.

12. Pursuant to the provisions of Sections 101 and 136 of the Act read with “The Companies (Accounts)
Rules, 2014 electronic copy of the Annual Report for financial year 2022-2023 along with Notice of 89th
Annual General Meeting of the company (including the Attendance Slip & Proxy Form) is being sent
to all the members whose email id is registered with the Registrar/Depository Participant(s).
Members may note that the Notice and Annual Report for 2022-2023 will also be available on the
Company’s website at www.clubemerald.in website of the stock exchanges i.e., BSE Limited at
www.bseindia.com.

13. Members desiring inspection of statutory registers during the AGM or who wish to inspect the
relevant documents referred to in the Notice, can send their request on email to info@clubemerald.in

14. To receive communications through electronic means, including Annual Reports and Notices,
members are requested to kindly register/update their email address with their respective depository
participant, where shares are held in electronic form. In case of shares held in physical form, members
are advised to register their e-mail address with Purva Sharegistry (India) Pvt. Ltd. Members may
also note that the Notice of the 43r4Annual General Meeting and the Annual Report for 2022-2023 will
also be available on the Company’s website www.clubemerald.in, which can be downloaded from
the site.
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Norms for furnishing of PAN, KYC, Bank details and Nomination: Pursuant to SEBI Circular no.
SEBI/HO/MIRSD/MIRSDPoD-1/P/ CIR/2023/37 dated March 16, 2023, issued in supersession of
earlier circulars issued by SEBI bearing nos. SEBI/HO/ MIRSD/MIRSD RTAMB /P/CIR/2021/655
and SEBI/HO/MIRSD/ MIRSD RTAMB/ P/CIR/2021/687 dated November 3, 2021 and December
14, 2021, respectively, SEBI has mandated all listed companies to record PAN, Nomination, Contact
details, Bank A/c details and Specimen signature for their corresponding folio numbers of holders of
physical securities. The folios wherein any one of the cited documents/details is not available on or
after October 1, 2023, shall be frozen by the RTA. The securities in the frozen folios shall be eligible: ¢
To lodge any grievance or avail of any service, only after furnishing the complete documents / details
as mentioned above; * To receive any payment including dividend, interest or redemption amount
(which would be only through electronic mode) only after they comply with the above stated
requirements. The forms for Updation of PAN, KYC, bank details and Nomination viz., Forms ISR-1,
ISR-2, ISR-3, SH-13 and the said SEBI circular are available on our website www.clubemerald.in. In
view of the above, we urge Members holding shares in physical form to submit the required forms
along with the supporting documents at the earliest. The Company is in the process of despatching a
letter to the Members holding shares in physical form in relation to the above referred SEBI Circular.
Members who hold shares in dematerialised form and wish to update their PAN, KYC,Bank details
and Nomination, are requested to contact their respective DPs. Further, Shareholders holding shares
in physical form are requested to ensure that their PAN is linked to Aadhar to avoid freezing of
folios. Such frozen folios shall be referred by RTA/Company to the administering authority under
the Benami Transactions (Prohibitions) Act, 1988 and/or Prevention of Money Laundering Act, 2002,
after December 31, 2025.

In case of joint holders, the member whose name appears as the first holder in the order of names as
per the Register of Members of the Company will be entitled to vote at the e-AGM.

For ease of conduct, members who would like to ask questions/express their views on the items of
the businesses to be transacted at the meeting can send in their questions/comments in advance by
sending an email at info@clubemerald.in and mark cc to support@purvashare.com 'Post your
Queries' during the period starting from 17t September, 2023 (9.00 a.m.) up to 22th September, 2023
(5.00 p.m.) mentioning their name, demat account no./Folio no., e-mail Id, mobile number, etc. The
queries may be raised precisely and in brief to enable the Company to answer the same suitably
depending on the availability of time at the meeting.

Since the meeting will be conducted through VC/OAVM facility, the route map is not annexed to this
Notice.

In case a person becomes a member of the Company after dispatch of e-AGM Notice, and is a
member as on the cut-off date for e-voting, i.e., Friday, 22nd September, 2023, such person may obtain
the user id and password from RTA by email request on support@purvashare.com

During the period beginning 24 hours before the time fixed for commencement of the meeting and
ending with the conclusion of the meeting, members would be entitled to inspect the proxies lodged,
at any time during the business hours of the Company, provided not less than 3 days” written notice
is given to the Company.

Brief details of the Directors, who are seeking appointment / re-appointment, are annexed hereto as
per the requirements of the Companies Act, 2013 and Regulation 36(3) of the Listing Regulation, 2015.

Members holding the equity shares under multiple folios in identical order of names are requested to
consolidate their holdings into one folio.
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Those Members who have already registered their email IDs are requested to keep the same validated
with their DP/RTA to enable serving ofnotices/documents/Annual Reports and other
communications electronically to their email ID in future.

Process and manner for Members opting for e-Voting is as under:

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
circular no. SEBI/HO/ CFD/CMD/CIR/P/2020/242 dated December 9, 2020 in relation to e-Voting
facility provided by listed entities, the Company is providing facility of remote e-Voting to its
Members in respect of the business to be transacted at the AGM. The Company has engaged the
services of NSDL for facilitating e-Voting to enable the Members to cast their votes electronically as
well as for e-Voting during the AGM. Resolution(s) passed by Members through e-Voting is/are
deemed to have been passed as if it/ they have been passed at the AGM.

Members are provided with the facility for voting through electronic voting system during the
VC/OAVM proceedings at the AGM and Members participating at the AGM, who have not already
cast their vote by remote e-Voting, are eligible to exercise their right to vote at the AGM.

ITI.Members who have already cast their vote by remote e-Voting prior to the AGM, will also be eligible

to participate at the AGM but shall not be entitled to cast their vote again on such resolution(s) for
which the Member has already cast the vote through remote e-Voting.

IV.The instructions for Members attending the AGM through VC/OAVM are as under:

Members of the Company holding shares either in physical form or electronic form, as on the cut-
off date of Friday, September 22, 2023, may cast their vote by remote e-Voting. The remote e-
Voting period commences on Monday, September 25, 2023 at 9:00 a.m. (IST) and ends on
Wednesday, September 27, 2023 at 5:00 p.m. (IST). The remote e-Voting module shall be disabled
by NSDL for voting thereafter. Once the vote on a resolution is cast by the Member, the Member
shall not be allowed to change it subsequently. The voting right of Members shall be in
proportion to their share in the paid-up equity share capital of the Company as on the cut-off date,
being Friday, September 22042023,

How do I vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

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

In order to increase the efficiency of the voting process and in pursuance of SEBI circular no.
SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December 9, 2020, e-Voting facility is being provided to all the
demat account holders, by way of single login credential, through their demat accounts/websites of
Depositories/Depository Participants. Individual demat account holders would be able to cast their vote without
having to register again with the e-voting service provider (‘ESP’) thereby not only facilitatingseamless
authentication but also ease and convenience of participating in e-Voting process.

Shareholders are advised to update their mobile number and email ID in their demat accounts in order to access
e-voting facility.

Log-in method for Individual Members holding securities in Demat mode is given below:

Type of Members |Login Method

Individual 1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and

Shareholders password. Option will be made available to reach e-Voting page without any further authentication. The
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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 successful 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. 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.

If the user is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.comand click on login & New System Myeasi Tab and then click on registration option.

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
with NSDL

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. NSDLand you will be re-
directed to e-Voting website of NSDL for casting your vote during the remote e-Voting period Ifyou are
not registered for IDeAS e-Services, option to register is available at https://eservices.nsdl.com. Select
“Register Online 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 ID (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. NSDLand you will be redirected
to e-Voting website of NSDL for casting your vote during the remote e-Voting period.

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

" AppStore B Google Play

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. After Successful login, you will be able to
see e-Voting option. Once you 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 name and you will be redirected to e-Voting service provider website
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. CDSL and NSDL
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