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NOTICE 
 

Notice is hereby given that the Thirty Fourth Annual General Meeting of the Members of Royal Orchid Hotels Limited will be 

held on Monday, the 9th Day of November, 2020 at 11.00 am through Video Conferencing (‘VC’) / Other Audio Visual Means 

(‘OAVM’) to transact the following business: 

ORDINARY BUSINESSES: 

 
1. a. To receive,  consider  and   adopt   the   Audited Standalone Financial  Statements  of  the Company  for  the  

Financial Year ended March 31,  2020,  together  with  the Reports of the Board of Directors and the Auditors thereon. 
 
b. To receive, consider and adopt the Audited Consolidated Financial Statements of the Company for the Financial  
   Year ended March 31, 2020, together with the Report of the Auditors thereon.  
 

2. To appoint a Director in place of Mr. Sunil Sikka (DIN: 00083032), who retires by rotation and being eligible, offers 
himself for re-appointment.  
 

3. Appointment of Statutory Auditors 
 

“RESOLVED THAT pursuant to provisions of Section 139, 142 and other applicable provisions of the Companies Act, 
2013, if any, read with the Companies (Audit & Auditors) Rules, 2014, including any statutory enactment or modification 
thereof, M/s. Walker Chandiok & Co LLP, Chartered Accountants (Firm Registration No. 001076N/N500013) be and is 
hereby appointed as the Statutory Auditors of the Company and to hold the office from the conclusion of this 34 th 
Annual General Meeting till the conclusion of 39th Annual General Meeting of the Company, at a remuneration to be 
decided by the Board of Directors in consultation with the Auditors plus applicable service tax and reimbursement of 
travelling and out of pocket expenses incurred by them for the purpose of audit 
 
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized for and on behalf of 
the Company to take all necessary steps and to do all such acts, deeds, matters and things which may deem necessary 
in this behalf.”  

 

 
SPECIAL BUSINESSES:  

4. Reappointment of Ms. Jessie Paul (DIN: 02864506 ) as an Independent Director of the Company 

To consider and if thought fit, pass with or without modification(s), following resolution as a “SPECIAL RESOLUTION”: 

 

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the 

Companies Act, 2013 (“Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including 

any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule IV to the Act and 

Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the consent of the 

members be and is hereby accorded to re-appoint Ms. Jessie Paul (DIN: 02864506 ), as an Independent Non-Executive 

Director of the Company who has submitted a declaration that she meets the criteria for independence as provided in 

Section 149(6) of the Act & Regulation 25(8) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 

2015 and who is eligible for reappointment, be and is hereby re-appointed as an Independent Non-Executive Director 

of the Company to hold office for another term of two consecutive years with effect from November 02, 2020 to 

November 01,  2022 and whose office shall not be liable to retire by rotation.” 

 

“RESOLVED FURTHER THAT all the Directors and Key Managerial Personnel of the Company, be and are hereby 

severally authorized to do all such things, deeds, matters and acts, as may be required to give effect to this resolution 

and to do all things incidental and ancillary thereto.” 

 

5. Appointment of Mr. Keshav Baljee (DIN: 00344855) as a Director:  

To consider and, if thought fit, to pass with or without modification(s), the following resolution as ordinary Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable provisions of the 

Companies Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof 

for the time being in force) Mr. Keshav Baljee (DIN: 00344855), who was appointed as an Additional Director on 

November 11, 2019 be and is hereby appointed as Director of the Company liable to retire by rotation. 

 

 

 

 

 

 

 

 

 

http://www.corporatelaws.in/2016/05/Board-Resolution-Approval-AGM-Notice.html?m=0
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“RESOLVED FURTHER THAT all the Directors and Key Managerial Personnel of the Company, be and are hereby 

severally authorized to do all such things, deeds, matters and acts, as may be required to give effect to this resolution 

and to do all things incidental and ancillary thereto.” 

 

 

For and on behalf of the Board of Royal Orchid Hotels Limited 

Ranabir Sanyal 

Company Secretary & Compliance Officer 

FCS: 7814 

 

Date: 14/09/2020 

Place: Bangalore 

 

Registered Office: No.1, Golf Avenue,  

Adjoining KGA Golf Course, Kodihalli,  

HAL Airport Road, Bengaluru - 560 008, Karnataka  

CIN: L55101KA1986PLC007392 

E-mail: investors@royalorchidhotels.com 
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Notes:  

1. In view of the outbreak of the COVID-19 pandemic, Ministry of Corporate Affairs has vide Circular No. 14/2020 dated 

April 08, 2020, Circular No.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated May 05, 2020, (collectively 

referred to as “MCA Circulars”) permitted the holding of the Annual General Meeting (AGM) 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 AGM of the Company is being 

held through VC / OAVM. Central Depositories Limited (‘CDSL’) will be providing facility for voting through remote e-

voting, for participation in the AGM through VC / OAVM facility and e-voting during the AGM. The procedure for 

participating in the meeting through VC / OAVM is explained below and is also available on the website of the 

Company at www.royalorchidhotels.com. 

 

2. 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 ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A 

MEMBER OF THE COMPANY. SINCE THIS AGM IS BEING HELD PURSUANT TO THE MCA CIRCULARS THROUGH 

VC OR OAVM, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN DISPENSED WITH. 

ACCORDINGLY,  IN  TERMS  OF  THE  MCA  CIRCULARS  AND  THE  SEBI  CIRCULAR, THE FACILITY FOR 

APPOINTMENT OF PROXIES BY THE 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. However, the Body 

Corporates are entitled to appoint Authorised Representatives to attend the AGM through VC/ OAVM and participate 

thereat and cast their votes through e-voting. 

 

3. 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 Companies Act, 2013. 

 

4. Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM 

through VC / OAVM. Corporate members intending to authorise their representatives to participate and vote at the 

AGM are requested to send a duly certified copy of the board resolution authorizing their representatives to attend 

and vote on their behalf at the AGM. 

 

5. The Members can join the AGM through VC / OAVM mode 30 minutes before and after the scheduled time of the 

commencement of the AGM by following the procedure mentioned in the Notice. 

 

6. The Statement pursuant to Section 102 of the Companies Act, 2013 (Act) and Details of directors to be re-appointed, 

in respect of the business as set out in the Notice is annexed hereto. None of the Directors are interested in item no 1 

and 2 of the Notice Except in Item No 2 Mr. Chander K. Baljee, Mr. Sunil Sikka and Mr. Keshav Baljee shall be deemed 

interested. The Board recommends Item no 1 & 2 for approval of the members 

 

7. The Register of Directors and Key Managerial Personnel of the Company and their shareholding maintained under 

Section 170 of the Act, the Register of Contracts and Arrangements in which Directors are interested maintained under 

Section 189 of the Act and all other documents referred to in the Notice will be available for inspection in the electronic 

mode upto the date of AGM of the Company and will also be available electronically for inspection by the Members 

during the AGM. Members seeking to inspect such documents can send the e-mail to cosec@royalorchidhotels.com. 

 

8. In compliance with the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and 

Administration) Rules, 2014, as amended and Regulation 44 of the Listing Regulations, and the MCA Circulars, the 

Company is providing facility of remote e-voting to its Members through Central Depository Services (India) Limited 

(“CDSL”) in respect of the business to be transacted at AGM. The facility of casting votes by a member using remote 

evoting as well as e-voting system on the date of the AGM will be provided by CDSL. Members of the Company 

holding shares either in physical form or in dematerialized form, as on the cut-off date i.e 30/10/2020, may cast their 

vote either by remote e-voting as well as e-voting system as on date of AGM. A person who is not a member as on the 

cut-off date should treat this Notice for information purpose only. The information with respect to voting process and 

other instructions regarding e-voting are given in details in this Notice. 

 

9. The Notice of 34th AGM and the Annual Report of the Company for the year ended 31st March, 2020 is uploaded on 

the Company’s website www.royalorchidhotels.com in and may be accessed by the members and will also be available 

on the website of the Stock Exchanges i.e. BSE Limited  at www.bseindia.com , National Stock Exchange of Indian Ltd 

at www.nseindia.com and on the website of CDSL. Copies of the above documents are being sent by electronic mode 

to the members whose email addresses are registered with the Company / Depository Participant for communication 

purposes. Pursuant to the relaxations given by MCA and SEBI this notice is being dispatched via E Mode only. 

 

10. Mr. G Shanker Prasad, Practicing Company Secretary (Membership No. 6357) has been appointed for as the Scrutinizer 

for providing facility to the members of the Company to scrutinize the voting and remote e-voting process in a fair and 

transparent manner. 

http://www.royalorchidhotels.com/
mailto:cosec@royalorchidhotels.com
http://www.royalorchidhotels.com/
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11. The Scrutinizer shall submit a consolidated Scrutinizer’s Report (votes casted during the AGM and votes casted through 

remote e-voting) of the total votes cast in favour of or against, if any, not later than three days after the conclusion of 

the AGM to the Chairman of the Company. The Chairman, or any other person authorised by the Chairman, shall 

declare the result of the voting. The result declared along with the consolidated Scrutinizer’s Report shall be 

simultaneously placed on the Company’s website https://www.royalorchidhotels.com and on the website of CDSL and 

communicated to the BSE Limited & National Stock Exchange of India Limited.  

 

12. The resolution shall be deemed to be passed on the date of AGM, subject to the receipt of sufficient votes. 

 

13. The Company has duly complied with the applicable Revised Secretarial Standards. The Company has been 

maintaining all statutory registers at the registered office of the Company. In accordance with the MCA Circulars the 

registers which are permissible for inspection of members shall available for inspection by the members. As per the 

provisions of Clause 3.A.II. of the General Circular No. 20/2020 dated May 5, 2020, the matters of Special Business as 

appearing in the accompanying Notice, are considered to be unavoidable by the Board and hence, forming part of 

this Notice. 

 

14. SEBI vide its circular dated 8th June, 2018 amended Regulation 40 of the Listing Regulation pursuant to which requests 

for effecting transfer of securities shall not be processed unless the securities are held in the dematerialized form. 

Members holding the shares in physical form are requested to dematerialize their holdings at the earliest as it will not 

be possible to transfer shares held in physical mode. Further, dematerialization would facilitate paperless trading 

through state-of-the-art technology, quick transfer of corporate benefits to members and avoid inherent problems of 

bad deliveries, loss in postal transit, theft and mutilation of share certificate. It also substantially reduces the risk of 

fraud. Hence, we request all those members who have still not dematerialized their shares to get their shares 

dematerialized at the earliest. 

 

15. SEBI vide its circular dated 20th April 2018, directed all the listed companies to record the Income Tax PAN and bank 

account details of all their shareholders holding shares in physical form. All those shareholders who are yet to update 

their details with the Company are requested to do so at the earliest. 

 

16. Pursuant to Section 72 of the Companies Act, 2013, members holding shares in physical form may file nomination in 

the prescribed Form SH-13 and for cancellation / variation in nomination in the prescribed Form SH-14 with the 

Company’s RTA. In respect of shares held in demat form, the nomination form may be filed with the respective 

Depository Participant. 

 

17. SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in securities market. 

Members holding shares in electronic form are, therefore, requested to submit the PAN to their Depository Participant 

with whom they are maintaining their demat accounts and members holding shares in physical form to the Company 

/ RTA. 

 

18. With a view to conserve natural resources, we request Members to update and register their email addresses with their 

Depository Participants (DPs) or with the Company, as the case may be, to enable the Company to send 

communications including Annual Report, Notices, Circulars, etc. electronically. Members holding shares in Physical 

mode may register their email id by providing necessary details like Folio No., Name of Member(s) and self attested 

scanned copy of PAN card or Aadhar Card by email to cosec@royalorchidhotels.com.  

 

19. Since the AGM will be held through VC / OAVM in accordance with the MCA Circulars, the route map, proxy form and 

attendance slip are not attached to the Notice. 

 

20. The helpline number regarding any query / assistance for participation in the AGM through VC / OAVM are  detailed 

in the website of the Company https://www.royalorchidhotels.com/ 

 

21. The Register of Members and Share Transfer Books of the Company will not be closed. 

 

22. Voting through electronic means 

 

a. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies 

(Management and Administration) Rules, 2014 as amended by the Companies (Management and 

Administration) Amendment Rules, 2015 and Regulation 44 of the Securities and Exchange Board of India 

(Listing Obligations and Disclosure Requirements) Regulations 2015 (Listing Regulations), the Company is 

pleased to provide members facility to exercise their right to vote on resolutions proposed to be considered 

at Annual General Meeting by electronic means and the business may be transacted through e-Voting 

Services. The facility of casting the votes by the members using an electronic voting system from a place 

other than venue of the Annual General Meeting (“remote e-voting”) will be provided by Central Depository 

Services Limited (CDSL).  

b. The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but 

shall not be entitled to cast their vote again.  

https://www.royalorchidhotels.com/
mailto:cosec@royalorchidhotels.com
https://www.royalorchidhotels.com/


 

 181 

c. The remote e-voting period commences on Friday, November 6, 2020 (9:00 a.m.) and ends on Sunday, 

November 8, 2020 (5:00 p.m.). During this period members’ of the Company, holding shares either in physical 

form or in dematerialized form, as on the cut-off date of Friday, October 30, 2020, may cast their vote by 

remote e-voting. The remote e-voting module shall be disabled by CDSL 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 

cut of date for the purpose of dispatch of AGM Notice is Friday, October 9, 2020. 

 

d. The process and manner for remote e-voting are as under: 

i. The shareholders should log on to the e-voting website www.evotingindia.com. 

ii. Click on Shareholders/Members. 

iii. Now Enter your User ID 

1. For CDSL: 16 digits beneficiary ID,  

2. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,  

3. Members holding shares in Physical Form should enter Folio Number registered with 

the Company. 

4. Alternatively, if you are registered for CDSL’s EASI/EASIEST e-services, you can log-in 

at https://www.cdslindia.com from Login - Myeasi using your login credentials. Once 

you successfully log-in to CDSL’s EASI/EASIEST e-services, click on e-Voting option and 

proceed directly to cast your vote electronically. 

iv. Next enter the Image Verification as displayed and Click on Login.  

v. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted 

on an earlier voting of any company, then your existing password is to be used.  

vi. If you are a first time user follow the steps given below: 

 For Shareholders holding shares in Demat Form and Physical Form 

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both 

demat shareholders as well as physical shareholders)  

 Shareholders who have not updated their PAN with the Company/Depository Participant 

are requested to use the sequence number sent by Company/RTA or contact 

Company/RTA. 

Dividend Bank Details 

OR Date of Birth (DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat 

account or in the company records in order to login. If both the details are not recorded with the 

depository or company please enter the member id / folio number in the Dividend Bank details field 

as mentioned in instruction (v) 

 

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

viii. Shareholders holding shares in physical form will then directly reach the Company selection 

screen. However, shareholders holding shares in demat form will now reach ‘Password Creation’ 

menu wherein they are required to mandatorily enter their login password in the new password 

field. Kindly note that this password is to be also used by the demat holders for voting for 

resolutions of any other company on which they are eligible to vote, provided that company opts 

for e-voting through CDSL platform. It is strongly recommended not to share your password with 

any other person and take utmost care to keep your password confidential.  

ix. For shareholders holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice.  

x. Click on the EVSN for the relevant on which you choose to vote. 

xi. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option 

“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you 

assent to the Resolution and option NO implies that you dissent to the Resolution.  

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

xiii. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box 

will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click 

on “CANCEL” and accordingly modify your vote.  

xiv. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.  

xv. You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting 

page.  

xvi. If a demat account holder has forgotten the login password then Enter the User ID and the image 

verification code and click on Forgot Password& enter the details as prompted by the system.  

xvii. Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android 

based mobiles. The m-Voting app can be downloaded from Google Play Store, Windows and 

Apple smart phones. Please follow the instructions as prompted by the mobile app while voting 

on your mobile. 

http://www.evotingindia.com/
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED WITH THE DEPOSITORIES FOR 

OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN THIS NOTICE: 

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, 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 Company/RTA email id. 

2. For Demat shareholders -, please provide Demat account detials (CDSL-16 digit beneficiary ID or NSDL-16 digit DPID 

+ CLID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN 

card), AADHAR (self attested scanned copy of Aadhar Card) to Company/RTA email id.  

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

1. Shareholder will be provided with a facility to attend the EGM/AGM through VC/OAVM through the CDSL eVoting 

system. Shareholders may access the same at https://www.evotingindia.com under shareholders/members login by 

using the remote e-voting credentials. The Live streaming option for VC/OAVM link will be available in 

shareholder/members login where the EVSN of Company will be displayed. Share holders can join the meeting 30 

minutes prior to the scheduled time. 

2. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience. 

3. Further shareholders 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/ask questions during the meeting may register themselves as a 

speaker by sending their request in advance atleast 5 days prior to meeting mentioning their name, demat account 

number/folio number, email id, mobile number at (company email id). The shareholders who do not wish to speak 

during the AGM but have queries may send their queries in advance 5 days prior to meeting mentioning their name, 

demat account number/folio number, email id, mobile number at (company email id). These queries will be replied to 

by the company suitably by email. 

6. Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask 

questions during the meeting.  

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE AGM/EGM ARE AS UNDER: 

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for Remote e-

voting. Shareholders need to click on livestreaming option to get their attendance marked and system will then allow 

to cast the votes. 

2. Only those shareholders, who are present in the EGM/AGM through VC/OAVM facility and have not casted their vote 

on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote 

through e-Voting system available during the EGM/AGM.  

3. If any Votes are cast by the shareholders through the e-voting available during the EGM/AGM and if the same 

shareholders have not participated in the meeting through VC/OAVM facility , then the votes cast by such shareholders 

shall be considered invalid as the facility of e-voting during the meeting is available only to the shareholders attending 

the meeting. 

4. Shareholders who have voted through Remote e-Voting will be eligible to attend the EGM/AGM.However, they will 

not be eligible to vote at the EGM/AGM.  

 

xviii. Note for Non – Individual Shareholders and Custodians 

1. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian 

are required to log on to www.evotingindia.com and register themselves as Corporates. 

2. A scanned copy of the Registration Form bearing the stamp and sign of the entity should 

be emailed to helpdesk.evoting@cdslindia.com. 

3. After receiving the login details a Compliance User should be created using the admin 

login and password. The Compliance User would be able to link the account(s) for which 

they wish to vote on. 

4. The list of accounts linked in the login should be mailed to 

helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able 

to cast their vote.  

5. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have 

issued in favour of the Custodian, if any, should be uploaded in PDF format in the system 

for the scrutinizer to verify the same.  

 

 

mailto:helpdesk.evoting@cdslindia.com
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6. Alternatively Non Individual shareholders are required to send the relevant Board 

Resolution/ Authority letter etc. together with attested specimen signature of the duly 

authorized signatory who are authorized to vote, to the Scrutinizer at gsp@graplind.com 

and to the Company at the email address viz cosec@royalorchidhotels.com, if they have 

voted from individual tab & not uploaded same in the CDSL e-voting system for the 

scrutinizer to verify the same.  

xix. If you have any queries or issues regarding attending AGM & e-Voting from the e-Voting System, 

you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available at 

www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com 

or contact Mr. Nitin Kunder (022- 23058738 ) or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh 

Dalvi (022-23058542).  

xx. All grievances connected with the facility for voting by electronic means may be addressed to Mr. 

Rakesh Dalvi, Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, 

Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 

or send an email to helpdesk.evoting@cdslindia.com or call on 022-23058542/43.  

 

23. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the 

depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the 

AGM through ballot paper.  

24. Mr. G Shanker Prasad, Practicing Company Secretary (Membership No. 6357) has been appointed for as the Scrutinizer 

for providing facility to the members of the Company to scrutinize the voting and remote e-voting process in a fair and 

transparent manner. 

25. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting 

with the assistance of scrutinizer, by use of “Ballot Paper” for all those members who are present at the AGM but have 

not cast their votes by availing the remote e-voting facility.  

26. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the meeting 

and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the 

employment of the Company and shall make, not later than three days of the conclusion of the AGM, a consolidated 

scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person authorized by him in 

writing, who shall countersign the same and declare the result of the voting forthwith.  

27. The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Company 

www.royalorchidhotels.com and on the website of CDSL immediately after the declaration of result by the Chairman 

or a person authorized by him in writing. The results shall also be immediately forwarded to the BSE Limited, Mumbai. 

28. GREEN INTIATIVE As a responsible corporate citizen, the Company welcomes and supports the 'Green Initiative' 

initiated by the Ministry of Corporate Affairs, Government of India (MCA), by its recent circulars, enabling electronic 

delivery of documents including the annual reports, notices, circulars to shareholders at their e-mail address previously 

registered with the depository participants (DPs)/company/registrars and share transfer agents. Shareholders who have 

not registered their e-mail addresses so far are requested to register their e-mail addresses to help us in the endeavour 

to save trees and protect the planet. Those holding shares in demat form can register their email address with their 

concerned DP. Those shareholders who hold shares in physical form are requested to register their e-mail addresses 

with our registrar, Integrated Registry Management Services Private Limited, by sending a duly filed “registration / 

updation of shareholder information form” available on. www.royalorchidhotels.com, duly signed by the first /sole 

holder quoting details of folio no.  

29. As per regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred only in 

dematerialized form with effect from April 1, 2019, except for transmission or transposition of securities. In view of this 

and to eliminate all risks associated with the physical shares members holding shares in physical form are requested to 

consider converting their holdings into dematerialized form. Members can contact Company or Company’s Registrar 

and Transfer Agents of the Company for any support in this regard. 

30. All queries relating to Share Transfer and allied subjects should be addressed to: Integrated  Registry Management 

Services Private Limited, No. 30, Ramana Residency, 4th Cross, Sampige Road, Malleshwaram, Bangalore-560003 

31. Pursuant to the provisions of Section 124 of the Act, Investor Education and Protection Fund Authority (Accounting, 

Audit, Transfer and Refund) Rules, 2016 read with the relevant circulars and amendments thereto (‘IEPF Rules’), the 

amount of dividend remaining unpaid or unclaimed for a period of seven years from the due date is required to be 

transferred to the Investor Education and Protection Fund (IEPF), constituted by the Central Government.. The shares 

in respect of such unclaimed dividend are also liable to be transferred to the Demat Account of the IEPF Authority. In 

view of this, Members are requested to claim their dividends from the Company, within the stipulated timeline. The 

details of the unpaid dividend are available at the website of the Company at the following link: 

http:/www.royalorchidhotels.com/investors. 

32. Members details are available on the website of the company i.e www.royalorchidhotels.com whose Dividends are 

lying unclaimed against their name. Members are requested to immediately claim the unclaimed dividend amount 

due. In case the dividends are not claimed by the Members, necessary action will be initiated by the Company to 

transfer such shares to IEPF in the prescribed manner as per applicable regulations. 
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33. The Members, whose unclaimed dividends/shares have been transferred to IEPF, may claim the same by making and 

application to the IEPF Authority in Form No. IEPF-5 available on www.iepf.gov.in. Members can file only one 

consolidated claim in a financial year as per the IEPF Rules. For details, please refer to Corporate Governance Report 

which is a part of this Annual Report 

 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT 2013 

Item No. 3  

The Members of the Company at the 29th Annual General Meeting (‘AGM’) held on 30th July, 2014 approved the appointment of 

Messrs. Deloitte Haskins & Sells, Chartered Accountants (‘DHS’), as the Auditors of the Company for a period of five years from the 

conclusion of the said AGM. DHS will complete their present term on conclusion of this AGM in terms of the said approval and Section 

139 of the Companies Act, 2013 (‘the Act’) read with the Companies (Audit and Auditors) Rules, 2014. The present remuneration of 

DHS for conducting the audit for the financial year 2019-20, is Rs 46.75 lakhs. The Board of Directors of the Company (‘the Board’), on 

the recommendation of the Audit Committee (‘the Committee’), recommended for the approval of the Members, the appointment of 

Messrs. M/s. Walker Chandiok & Co LLP, Chartered Accountants (Firm Registration No. 001076N/N500013),  (‘WCC’), as the Auditors 

of the Company for a period of five years from the conclusion of this AGM till the conclusion of the 34th AGM. On the recommendation 

of the Committee, the Board also recommended for the approval of the Members, the remuneration of WCC for the financial year 

2020-21 is tentatively Rs 17.75 lacs but the same would be finalised by the Board at the end of the financial year.The main reason for 

difference in the rates between the present auditor and the proposed auditor is due to Covid Pandemic. The Committee considered 

various parameters like capability to serve a diverse and complex business landscape as that of the Company, audit experience in the 

Company’s operating segments, market standing of the firm, clientele served, technical knowledge etc., and found WCC to be best 

suited to handle the scale, diversity and complexity associated with the audit of the financial statements of the Company. WCC, 

established on 01 Jan 1935, and converted to LLP on 25 Mar 2014. It has its registered office in Delhi and covering 13 locations 

i.e.Bengaluru, Chandigarh, Chennai, Delhi (2 offices including head office) Gurgaon, Hyderabad, Kolkata, Mumbai  (2 offices), Noida, 

Pune, Kochi . As on 01 August 2020 the said WCC had 50 partners and employed more than 1470 people. WCC have given their 

consent to act as the Auditors of the Company and have confirmed that the said appointment, if made, will be in accordance with the 

conditions prescribed under Sections 139 and 141 of the Act.  None of the Directors and Key Managerial Personnel of the Company, 

or their relatives, is interested in this Resolution. The Board recommends this Resolution for your approval. 

ITEM NO. 4  

Ms. Lilian Jessie Paul was appointed as an Independent Director w.e.f. November 02, 2017 and her tenure comes to an end on 

November 01, 2020. Your Board recommends appointment of Ms. Lilian Jessie Paul as an Independent Director of the Company 

for another term of 2 years and the term is not liable to retire by rotation. Brief Profile of Ms. Lilian Jessie Paul is attached herewith 

as Annexure-I. 

Ms. Lilian Jessie Paul has submitted a declaration to the Company to the effect that she meets the criteria of independence as 

provided under Section 149(6) of the Act. 

In the opinion of the Board, Ms. Lilian Jessie Paul fulfils the conditions specified in the Act and the Rules framed there under for 

appointment as Non-Executive Independent Director and she is independent of the management. Ms. Lilian Jessie Paul has 

submitted, a declaration in prescribed Form DIR-8 to the effect that she is not disqualified from being appointed as Director in 

terms of Section 164 of the Act, consent to act as Director in prescribed Form DIR-2 and disclosure of interest in prescribed Form 

MBP-1. 

The Company has received a notice, in writing, from a member under Section 160 of the Act, proposing the candidature of Ms. 

Lilian Jessie Paul for the office of Non-Executive Independent Director of the Company. In compliance with the provisions of 

Section 149 of the Act read with Schedule IV of the Act, the appointment of Ms. Lilian Jessie Paul as Non-Executive and 

Independent Director is now being placed before the Members for their approval. 

The terms and conditions of appointment of the above Director shall be open for inspection by the Members at the Registered 

Office of the Company during normal business hours on any working day, excluding Saturday. Brief resume and other details of 

the Independent Director whose appointment is proposed are provided at the website of the Company at the following link: 

http://www.royalorchidhotels.com/investors. 

Except Ms. Lilian Jessie Paul, none of the Director(s) and/or Key Managerial Personnel(s) and their relative(s) is either directly or 

indirectly concerned or interested, financially or otherwise in the proposed resolution. Your Board recommends the said 

resolution, as Special Resolution, for your approval.  
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ITEM NO. 5 

Mr. Keshav Baljee  (DIN: 00344855) was appointed as an Additional Director of the Company with effect November 11, 2019, in 

accordance with the provisions of Section 161 of the Companies Act, 2013, read with the Articles of Association of the Company. 

Pursuant to Section 161 of the Companies Act, 2013, the above director holds office only up to the date of the ensuing Annual General 

Meeting of the Company. Mr. Keshav Baljee is not disqualified from being appointed as Director in terms of Section 164 of Companies 

Act, 2013 and has given his consent to act as Director.  Pursuant to the provisions of Section 152 of the Companies Act 2013 and the 

Rules thereunder approval of Members is required for appointment of Director.The Board is of the view that the appointment of Mr. 

Keshav Baljee as a Director is desirable and would be beneficial to the Company and hence it recommends the said Resolution No. 5 

for approval by the members of the Company. 

The Brief profile of Mr. Keshav Baljee (DIN: 00344855) is annexed to this notice as Annexexure – I. 

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, 

financially or otherwise except Mr. Keshav Baljee , Mr. Chander K Baljee & Mr. Sunil Sikka, in the resolution set out at Item No. 5 

of the Notice. 

The Board recommends the Ordinary Resolution set out at Item No. 5 of the Notice for approval by the members. 

  



 

 186 

ANNEXURE – I 

Details of the Directors seeking appointment / re-appointment / alter in their tenure at the forthcoming Annual General Meeting 

of the Company (Pursuant to Para 1.2.5 of Secretarial Standard 2, and Regulation 36(3) of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015) 

Name of the Director and DIN 
Mr. Sunil Sikka 

(DIN: 00083032) 

Ms. Lilian Jessie Paul 

(DIN: 02864506 ) 

Mr. Keshav Baljee 

(DIN: 00344855) 

Date of Birth and Age 24/08/1958 (62 Years) 02/05/1970 (50 Years) 16/12/1983 (36 Years) 

Current Position Mr. Sikka is presently a 

Director of Royal Orchid 

Hotels Limited and India 

Exposition Mart Limited. Mr 

Sikka is also Managing Partner 

of Houzz N Dezins a leading 

Floor covering sourcing 

solutions provider 

Ms. Paul is Managing Director of Paul 

Writer Strategic Services Private 

Limited.  

Director, Spree Hotels, (2011 - 
Present) 
 

Qualification Post Graduate in Commerce 

from University of Delhi. 

  

MBA from Indian Institute of 

Management, Calcutta, and a 

bachelor's degree in computer 

science and engineering from 

National Institute of Technology, 

Trichy. 

MBA, Finance 

Experience Mr. Sikka was one of the first 

to open a warehouse and 

distribution center in USA to 

market directly Floor 

Covering and Handicrafts 

from India and lived and 

gained experience for five 

years in early 80s on a L1 visa 

prior to returning to India.  

 

 

Mr. Sikka has won awards for 

development of Modern and 

Transitional Designs of 

Carpets at International 

Forums like Domotex, and is a 

regular speaker in Export 

Promotion forums like CEPC, 

EPCH and UPEPC. He is 

known for his passion for 

development of new Designs 

and textures in fashion colors 

for the Industry. 

 

Carpets and Handicrafts are a 

major source of employment 

in India and Mr. Sikka has 

been working with passion 

towards promoting and 

helping produce to 

international quality 

standards. 

Ms. Paul has over two decades of 

experience as a marketer.  She was 

Global Brand Manager of Infosys, 

headed marketing for iGATE (now a 

part of CapGemini) and was Chief 

Marketing Officer of Wipro 

Technologies. She commenced her 

career with Ogilvy & Mather 

Advertising. 

In 2010, Ms. Paul founded Paul Writer 

(www.paulwriter.com), a marketing 

advisory firm that works with clients to 

build profitable conversations 

amongst customers and prospects.  

Paul Writer itself is a vibrant 

community of 30,000 senior 

executives covering 95% of India’s 

top firms.  Clients include Adobe, 

IBM, LinkedIn, Microsoft, Oracle and 

Sodexo. Ms. Paul has conducted 

marketing workshops for firms such 

as Beroe, Cisco, Microsoft, SAP, 

Siemens, Tech Mahindra and many 

more.  

She is much in demand as a speaker 

at business conferences and was a 

speaker at the India Conference at 

Harvard in 2016. Ms. Paul is frequently 

cited as a marketing expert in 

publications and is the author of No 

Money Marketing, published by Tata 

McGraw-Hill. 

CEO, Smaaash Entertainment 
(November 2016 – July 2017) 
Non-Executive Director, Ivy 
Aspire Consulting (2009 - Present) 
President (Earlier, Vice President 

Corporate Affairs) Royal Orchid 

Hotel, 2007 – 2011. 

Shareholding in the Company 6975 equity shares of Rs. 10/- 

each 

Nil 803424 equity shares of Rs. 10/- 

each 

Terms and conditions of 

Appointment / re-

appointment 

Non-Executive Director Liable 

to retire by rotation 

Independent Director not Liable to 

retire by rotation 
Non-Executive Director Liable to 

retire by rotation 

 

Note: Details of No of meetings attended, Directorships, Membership and Chairmanship in Committees of Other Indian public 

companies are given in Corporate Governance Report. 

 

http://www.paulwriter.com/

