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Dear Sir,
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Please find enclosed the proceedings of the 29" Annual General Meeting of the
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MINUTES OF THE 29 ANNUAL GENERAL MEETING OF THE
MEMBERS OF ROYAL ORCHID HOTELS LIMITED HELD AT THE
REGISTERED OFFICE OF THE COMPANY, NO. 1, GOLF AVENUE,
ADJOINING KGA GOLF COURSE, AIRPORT ROAD, BANGALORE 560008
ON TUESDAY, SEFTEMBER 29,2015 AT 11.00 AM
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DIRECTORS PRESENT:

Lo Mr. C K Baljee - Managing Director
2 Mr RV S Rao - Independent Director (Chairman — Audit Commitlee)

5oMr o Vijay K Rekhi o - Ind ependent Director
£ Mr. K jairaj - Independent Director
5. Mrs. Sunita Baljee - Non Executive Director

MEMBERS PRESENT:

In person — Public

b
Kol
NN N

FThrough Proxy — Public
Representative of Bod v Corporate - Promoter
Promoter and Promoter Group — Individuals

1911

IN ATTYTENDENCE:

Mr. Sanjay Banthiya - Representing Walker Chandiok 8: Co LLT?
(Oulgoing statu tory auditors)

Ms. Monisha Parikh - Representing Deloilte HMasking & Sells
(Incoming statutory auditors)

Mo Gl Shanker Prasad - Secretarial Auditor & Scrutiniver

Mr. Amit laiswal - Chief Financial Officer

Ms. Usha TN - Legal Head

Mr. Sudhir Anand Company Secreta Ky

Ms. Usha welcomed the Members (o the twenty ninth Annual General Meeting
of Roval Orchid Hotels Limited, after ensiring the requisite quorum for the
Veeting was present. She introduced the Directors and Management of the
Company on the dais to the shareholders.

phe mentioned  that the Company had received 2 {two) valid proxies
fepresenting 0.003% of the paid-up equity share capiial and also received 2
two) valid Corporale Representations representing 21.82% of the paid-up
rquity share capital and Proxies and corporate representations received are
available for inspection.

she then mentioned that the stalulorily mandated documents and the Register

¥ Directors and Fewisier of Contracts and Arrangements aned other docurments
o i
sted in the explanciony siatement 10 the notice o the twenty ninth Annual

seneral Meeting are alse available for mspection. The Members noled thege
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Mr. Chander K Baljee, Managing Director was requested to Chair the meeling

and to conduct the proceedings.

My, Chander K Baljee took the Chair. He then welcomed the Members to the
-

twenty ninth Annual General Meeting and called the Meeting to order.
Addressing the Members, Mr. Baljee highlighted the economic outlook in India
8 abroad and general business scenario for Hotel industry. Fe then highlighted
financial and operational performance of the Company in the year 2014-15 and
| the business prospecis going forward.

He thanked Customers for their continued trust, IV partners, and sharcholders
for their continued support and our Emplovees for thelr unwavering dedication

o serving our clients and the Board of Directors who has been instrumental in
guiding the leadership team in developing strategies for future growth.

After the notice convening the General Meeting and Auditor Reports, were
taken as read, the Chairman invited Members to raise questions on the
resolutions proposed. Some of the Members asked questions relating to
operations of the Company and its subsidiaries, CDR scheme, new projects and
hotels, investors relations, dividend, etc. After replyving to the questions, to the
satisfaction of the Members of the Company, the Chairman announced polling
in respect of the following businesses in the twenty ninth Annual General
Megting:

The Chairman then moved the Ordinary businesses as under;

AS ORDINARY BUSINESS:

H

AGENDA NO. 1: ADOPTION OF ACCOUNTS AND REPORTS THEREON

PROPOSED BY: Mr. P L Kanth
SECONDED BY Mr. Sundaresan

“RESOLVED THAT the Audited Balance Sheet as al 31st March, 2015 and {he Profil
and Loss Accownt for the year ended 31st Maych, 2015 and the Schedules to the
fAccounts for the year ended on that date, together wiili the Directors” Report and
Auditors” Repori thereon be and are hereby approved and adopted.”

AGENDA NO. 20 RE-APPOINTMENT OF MR. SUNIL SIKKA AS
DIRECTOR LIABLE TO RETIRE BY ROTATION

PROPOSED BY : My, Balasubramanvan
Perrverryee SECONDED BY - Mr. G N Ravindranath .

AN o

"RESOLVED THAT, My Sunil Sikka woho retives by rolulion and being eligible for re-

4

W appoininient, be and s hereby re-appointed as a Dirvector of the Company, lable o

relive by rofalion.”
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AGENDA NO. 3: APPOINTMENT OF STATUTORY AUDITORS AND TO
APPROVE THEIR REMUNMNERATION
As Special Resolution:

PROPOSED BY : Mr. TV, Gururaja
SECONDED BY: Mr. S Saravanan

"RESOLVED THAT, pursuanit fo Section 139 of the Companies Act, 2013 and the
Conipanies (Audil and Anditers) Rules, 2014 and pursuont fo the reconumendation
made by the Awdil Commilige of ihe Board, Mis Deloitie Hasking <9 Seils 1.LP,
('Tf-mri'{-fé'(-’d Accountarts, having Fam's Registration No: 117366W/ W-100018 alloited

vy The Institute of Chartered Accountants of India (ICAL) be and are herely appointed
a8 the Anditors of the Company in place of the refiving Auditors Mis. Walker Chandiok

& Co. LLP, Chartered Accountants, Bangalore, having regisiration LLP No, N300013
allotied by 1CAL who shall hold once from (e conclusion of this 29th Annual General
Meeling for a ters: of conseculive v','r'"('.?f:.’ years Hil conclusion of the 347 Anmual General
Meelivig (subject fo ratification of the appointmenti by the members at every Annual
General Meeting held after ihis Annual General Mecting) and that the Board be and is
fi

hereby anthorised fo fix such remuneration as may be determined by ihe Audif

pocket expenses as miay be incurred in connection with fie audil of the accounts of the

Company.”
AS SPECIAL BUSINESS

AGENDA  NO. 4 APPOINTMENT OF MRS, SUNITA BALJEE
{(DIN:00080737) AS A DIRECTOR OF THE COMPANY

PROPOSED BY: Mr. Rajshekar
SECONDED BY: Mr. TV Gururaja

"RESOQLVED THAT Ms. Sunita Baljec/holding DIN 00080737), appointed as ax
Additional Diecior of ihe Company under section 161 of the Companies Act, 2013

with effect from April 01, 2015 and who holds office upto ihe date of conclusion of this
General ;Lju. ting pursuant fo the applicable provisions of the Companies Act, 2013
inchiding schedules and relevant rules thereof and in respect of whom the Company las
recefved a notice i wriling pursuant {o Section 160 of the Companies Aci, 2013 and
the rules Hiercof propesing her candidature for the office of Director, be and is herelry
appeinted as a Direclor of the Company.”

AGENDA NO.5: ALTERATION OF TERM OF OFFICE OF MR. RV.S. RAQ

PROPOSED BY: Mr. Surva Prakash

A

Commitice in consulialion with the Auditors, in addition jo reimbursement of all out-of

_N
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SECONDED BY: Mr. Raj Shekar ) YT
NITIALS
"RESOLVED THAT pursuani to the applicable provisions of the Companies Act, 2013 o
ficluding any Scheduivs and the velecant Rules thereof (including any statutory Lfg, /
g-;zod Hication( s), cnactuicni(s) or ve-enactment{s) thereof for the time being in force) and v
J//j L 4




subject to approval of the Central Government, if any, the approval and consent of the
Mentbers of the Company be and is fiereby accorded for the alteration of appoiniment o
the office of Independent Director of Mr. RV.S. Rao { folding DDIN 000615991, as an
Independeni Director, who has sulmitied a declaration that he meets tHe criteria for
independence as provided in section 1490 6) of the Act and who was appointed as an
Independent Direcior of the Company with effect from August 27, 2005 and whose
terns of office ns an Independent Director toas liable to determination by retirenent of
Phirectors by rotation, and further accorded that Mr. R, V. S. Rao shall continue fo hold
fice of an Independent Director upto September 30, 2016, his term of office as an

Independent Director shall not be liabie to defermination by retirement of Directors by
rotation at such renniperation and on such ferms and conditions approved by the Board
or any Compmitice thereof subject to all appropriaie andfor authorized deductions as per

e prevatling lotef ).

RESOLVED FURTHER THAT ihe Board or any Commitice thereof be and are hereby
anthorized to do all sich things, deeds, matiers and acts as may be required io give
effect to this resolufion and lo de all things incidental and ancillary thereto.”

AGENDA NO. 6: ALTERATION OF TERM OF OFFICE OF MR. VIJAY K
REKHI

PROPOSED BY : Mr. Shivaraj
SECONDED BY: Mr. Ravindranath

TRESQLVED THAT pursuant to the applicable provisions of the Companies Act, 2013
mcluding any Schedules and the yelevant Rules thereof (including any staiufory
modification(s), enactient(s) or ye-enactment( s) thereof for the time being in force) and
sitbject to approval of the Central Government, any, the approval and consent of the
Memdbers of the Conipany be and is hereby accerded for the alteration o appointment (o
tie office of Independesnt Director of Mr. Vijay K. Rekhi (holding DDIN 00191298), as an
Independent Divector, who fas submitied a declaration thal he meefs the criferia for
mdependence as provided in seciion 149(6) of the Act and who was appointed as an
tidependent Director of the Company with effect front July 06, 2017 and whese term of
office as an Independent Director was liable to determination by relivement of Directors
by rotation, and furllier accorded that Mr. Vijay K. Rekhi shall continue to hold office of
it Independent Direclor upto Seplember 30, 2016, his term of office as an Independent
Director shail not be liable fo determination by retivement of Directors by rofation at
sich remuneration and on such ferms and conditions approved by the Board or any
Comutittee thereof, subject to all appropriale andior authorized deductions  per the

prevailing lawls).

RESOLVED FURTHER THAT the Board or any Coninitice thereof, be and are herely
authorized fo de all such things, deeds, maticrs and acls as may be required fo give
cffect fo this resolution and fo do all things incidental and aucillary thereio” .
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AGENDA NO. 7: ALTERATION OF TERM OF OFFICE OF MR. K JAIRA]

PROPOSED BY : My, Surva Prakash

SECONDED BY: Mr. Gururaja

"RESOGLVED THAT pursuant to the applicable provisions of the Companices /Act, 2013
ppcluding any Schediles and the relecant Rules thereof (imciuding any statutery

modification(s), enactvient(s) oy ve-ciactment(s) thereof for the lime being in force) and
sulject fo approval of fie Central Government, if any, the approval and conseni of the
Members of the Company be and is hiereby accorded for the alteration of appoininient to
tie office of Independent Divector of Mr. K. Jairaj (holding DIN 018751265, as an

Iidependent Director,

who has submitted a declaration that he meets the criteria for

independence as provided in section 149(6) of the Act and who was appoinied as an

Independent Divector of the Company with effect from July 06, 2011 and whose {erm of
office as an Independent Director was liable to determination by retivement of Direclors
by rotation, and furtier accorded that My Ko Jairaj shall confinue to hoid office of an
lndependent Direclor upio September 30, 2016, his fernt of office as an Independent
Director shall not be liable to delermination by refirenent of Directers by rotation at
such remuneration and on such ternis and conditions approved by the Board or any
Conimittee thereof, subject to all appropriaie and/or aunthorized deductions as per the
prevailing law(s)”

RESOLVED FURTHER THAT the Board or any Commitice thereof, be and are hereby

authorized fo do all such things, deeds, matters and acls as may be required lo give

")
A

Hlect o this resolulion and o do all things incidental and ancillary therelo.”

Ms. Usha brought to attention of the Members the followin g:

e In compliance with provision of Section 108 of the Companies Act, 2013
read with Rules 20 of Companies Management & Administration Rules,
and in compliance with clause 35 B of the lListing agreement, vour
Company has provided e-voting facility to shareholders to cast their

Depository Services (India) Limited platform.

e The Company has announced the fact of E-voting inn the notice of AGM,
which forms part of Annual Report and had published in the website of
the Company, as required under the Rules. Company has published the
advertisement required on 6.9.2013 intimating the sharcholders about e-
Voting amongst other matters as per the requirement of the Companies
Act and Rules made thereunder.

s The Cut-olf date of 22nd September, 2015 was fixed for determining the
eligibility t¢ vote by T-voting and FPhysical Voting at this general
meeting.




M, Usha farther intormed the members to cast their votes in the Ballot Box
provided at the meeting and thanked the members for their participation.

The

extended the Vote of thanks to the shareholders and the meeting concluded.

The summary of the results of voting are as under:

Voting commenced and continued Gl 1:00 PM. The Chairman then

o voting commenced on September 25th at 10 M and concluded on
September 28" at 5 :00 pm. In order to facilitate the members who could
not vote electronically, the Company had also circulated Ballot Papers to
cast their Votes. During this period both shareholders holding electronic
and phvsical shares have casted their Votes both in e-voting and through
ballot papers.

Mz, G Shankar Prasad, Practicing Company Secretary was appointed as
Scrutinizer {0 scrutinize voling and to submit a Report in a fair and
transparent manner

The scrutinizer will immediately after the conclusion of voting at the
general meeting, first count the votes cast at the meeting and unblock the
votes cast through remote e-voting in the presence of at least two
witnesses not in the employment of the company and make a
consolidated scrutinizer's report of the total Votes cast in favour or
against on the resolutions proposed and submit to the Chairman, not
later than three days of conclusion of the meeting,.

Chairman will declare the results and the results will be posted on the
website  of  the Company  www.rovalorchidhotelscom  and  also
commumnicated (o the Stock Exchanges on which the Company is listed
within three davs from todayv.
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1 ; 99 E?‘J 296 O 0[} On \f] a]oz‘itv

2 19462671 L8904 2394294 10.95 On Majority
3 21956360 1 99.99 396 0.00 On Majority
4 21856569 | 99.99 426 0.00 On Majority
19462669 89.04 2394296 10.95 On Majority

6 2185365 99.99 428 000 0 On Majorily
7 21836537 99.99 428 0.00 On Majority
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