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Notice is herehy given that the Tenth Annual General Meeting of the members of Capital Holels and

Developers Limited will be held at Capital Banquet-Cum-Restaurant Complex, Plot No. 18-20, G Block

Community Centre, Vikas Puri, New Delhi-110 018 on Tuesday, the 26th September, 2000 at 11.00 A.M. 10

transact the foilowing:

ORDINARY BUSINESS

1. To reccive, consider and adopt the Balance Sheet as at 31st March, 2000, the Profit & Loss Account for
the year ended on that date and reports of Board of Directors' & Auditors' thereon.

2. To appoint a Director in the place of Shri Gaurav Mittal, who retircs by rotation and being cligible.
offers himself for re-appeintment.

3. To appeint Auditors and to fix their remuneration.

SPECIAL BUSINESS

4. To consider, and if thought fit, to pass, with or without modification(s), the following as an Ordinary
Resolution:
"RESOLVED that Shri Manav Jain whe was appointed as an Additional Director by the Board ol
Dircctors under section 260 of the Companies Act, 1956 and Article 80 of the Articles of Associalion of
{he Company and who holds office upto the date of the Anual General Meeting and in respect o whom
the Company received Notice in writing under scetion 257 of the Companies Act, 1956 from a Member
proposing his candidature for the office of a Director of the Company, be and is hereby appointed as a
Director of the Company."

5. 'To consider, and if thought fit, 1o pass, with or without modification(s). the following as an Ordinary
Resolution:
"RESOLVED THAT pursuant to the provisions of Scction 293(1) (a) and all other applicable provi-
sions, if any, of the Companies Act, 1956 and the Mcmorandum and Articles of Association of the
Company and subject to all requisite approvals, consents, permissions and sanctions. if any, as may he
required from the Government of India, Banks. Financial [nstitutions and /or any other authority and
subject to such terms and conditions and modifications as may be prescribed and imposed by any of
them in granting such approvals, consents, permissions and sanctions and which may be agrecd by the
Board of Dircctors of the Company (hereinafter referred to as the 'Board’ which term shall include any
committee which the Board of Directors may have constituted o exercise or may hereinafter constitule
to exercise its powers including powers confersed by this resolution) the consent of the Company be and
is herchy accorded to the Board Lo transfer, assign, sell and/or lease, morlage and/or dispose in part or
in full. its Hotel Division, more specifically, located at village Tora Fatchabad Road Agra (hereinalter
referred to as the ‘'undertaking’ ot any part ol immovable/movable property(ies) of the said undertaking
in favour of any body corporale, being a subsidiary or otherwise, financial institution(s), Banks(s) or
any other persons(s) or party(ies) at such consideration, in such manner, at such time and on such other
terms and condilions as the Board may in its absolute discretion deem  fit,
FURTHER RESOLVED that the Board be and is hereby authorised to decide and finalise the terms and
conditions including but not limited Lo the form, manner, timing of transfer as also the mode and extent
of assigning/iransterring of assets, liabilities, debts/obligations, capital work in progress, powers, rights,
titles, leases, approvals, authorisations, permits, utilities, and other services as may be pertaining io the
said undertaking, without the necessily of obtaining the consent of any third party to any contract or
arrangement by virtue of which such debs, liabilities or ebligations have arisen and to finalisc. scule.
exceute and/or modify ali necessary documents including agreements, deeds of assignment/leasc/con-
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veyance and to do all such acts, deeds, matters and things as may be incidental. conscquential or as may
be deemed necessary, expedient or desirable in its entire discretion to give elfect o the forcgoing
resotulion or to seitle any question, doubt or difficulty that may arise with respect thercto.”
6. To consider, and if thought fit, to pass. with or without madilication(s), the lollowing as a Special
Resolution:
"RESOLVED that subject to all requisite permissions. sanctions and approvals as may he necessary or
required from the Central Government. any Department or body designated or constituted by the
Central Government in this behalf. Securities and Exchange Board of India (SEBI). Stock Exchange(s)
and other concerned authority(ics). the securitics listed at Jaipur Stock Exchange Limited, Jaipur and
Ludhiana Stock Exchange Association Limited, Ludhiana be delisted with immediate offect.
FURTHER RESOLVED that Board of Dircetors of the Company be und are herchy authoriscd 1o de att
such acts, deeds matters and things as may be deemed necessary, expedient or desirable in their entire
discretion including making application(s) to the Jaipur Stock Exchange Limited, Jaipur and Ludhiana
Stock Exchange Association Limited, Ludhiana or any other autheriiy concerned to give eifeet 1o the
foregoing resolution or to settel any question, deubt or difficulty that may arise with respect therelo.”
7. To consider, and if thought fit, to pass with or without muodilication(s), the lollowing resolutions as «
special resolution.
"RESOLVED that pursuant to Section 31 and other applicable provisions, il any. of the Compunies Act.
1956 (including any statutery modification or re-cnactment thercof lor the time being in force) the
Articles of Association of the Company be and hereby altered by adding the following new clause as
Clause No. 46 A after the exiting sub clause 46;
DEMATERIALISATION OF SECURITIES
a)  Notwithstanding anything contained in these Articles, the Company shall be entitled, as and when
decided by the Board of Directors, o dematerialise or rematerilise its shares, debetnures andfor other
securities (both existing and future) and to offer its shares, debentures and other securities {or su bscrip-
tion in a dematerialised form pursuant to the Depositaries Act, 1996 and the Rules framed thereunder.
if any.
b.  Options for Investors
i) Every persen subscribing to securities offered by the Company shall have the oplion o receive
security certificates or to hold the securitics with a depository. Such a person who is the benclicial
owner of the securilics can at any time opl out of depository, if permitted by the law, in respect of
any security of the manner provided by the Depository Act, and the Company shall. in the
manner and within the time prescribed, issuc to the benefical owner of the required certilicates of
securities.
ity 1I'a person opts lo hold his sccuritics with a depository, the Company shall intimate such deposi-
tory in delails of allotment of the security, and on the receipt of the information, the depository
shall enterin its record the name of the allotice as the beneficial owner of the security.
¢.  Securities in depositories to be in fungible from
All sceuritics held by a depository shall be dematerialised and be in fungible form. Nothing contained in
Scction 153, 153A, 1538, 187B. 187C and 372 of the Act shall apply o a depository in respect ol the
securitics held by it on behalf of the beneficial owners.
d. Rights of depositories and benelicial owners )
(i)  Notwithstanding anything to the contrary contained in the Act or these Articles, a depository shall
be deemed to be the registered owner for the purposes of effecting transier of ownership ol security
on hehalf of the beneficial owner.
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(iiy Save as otherwise provided in (i) above, the depository as the regisiered owner of the sceuritics
shall not have any voting right or any rights in respect of the sceuritics held hy it,

(iii) Every person holding securities ol the Cempany and whose name is entered as the benelicial
owner in the records of the depository shall he decmed 10 be a member ol the Company. The
beneficial owner ol seeurities shall be entitied to afi the rights and benefits and the subject o adl the
liabilitics in respect of this sccuritics, which are held by a depository.

Service of documents

Notwithstanding anything in the Act or these Articles to the Contrary, where sceurities are held ina

depository, the record of the beneficial ownership may be served by such depasitory onthe Company

he means of electronic mode or by delivery of floppics or dises,

Transfer of Securities

Nothing contained in Section 83 and Section 108 of the Act or these Arlicles shail apply to a transter of

securities effected by a transfcror and transferee hoth of whom are entered as beneficial owner in the

records of a depository.

Allotment of Securities dealt with by a dipository

Notwithstanding anything in the Acl or these Artickes, where securitics arc dealt with by u deposilory.

the Company shall intimate the details thereof to the depository immediately on allotment ol such

sceurities,

Distinctive numbers of securities held in a depository

Nathing contained in the Act or these Articles regarding the necessity of having distinetive numbers [or
securities issted by the Company shall apply to securitics held with a depository.

Register and index of beneficial owners

The Register and Index ol henelicial owners maitsined by a depository under the Section 1§ of the
Depository Act. 1996 shall be deemed to be the Register and Index of the members and security holders
for the purposes of these Articles.

Option to opt out in respect of any security

If a benelical owner seeks to opt out of a Depository in respect of any security . the benelicial owner
shall inform the Depository accordingly. The Depository shall, an receipt of the intimation as above,
make appropriate enliries in its record and shall inform the Company accordingly.

The Company shalt within 30 (Thinty) days of the reccipt of intimation from the Depository and on
fubillment of such condition and on payment of such ees as may be prescribed by the regulations, issue
the certilicate of sccuritics (o the benelicial owner or the translerce as the case may be.

Stamp duty

No stamp duty would be payable on shares and securitics held in demateriatised form in any mcdium as
may be permitted by law including any torm of clectronic medium.

Definitions
For the purposc of this Articles. unless the coniext otherwise requires:-

Beneficiol Owner: 'Benelicial owner' meaning benelicial owner as defined in Clause (a) of sub-section (1)
of Scetion 2 of the Depository Act, 1996,
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By-Laws : '‘By-Laws’ means bye-laws madc by a Depository under Seclion 26 of e Depositories At
1996:

Depositories Act: ‘Depositorics Act’ means the Depository Act. 1996 and any Statutory modilication
orre-cnactment thereol for the time being in foree; ’
SEBL:'SEBI' means the Securitics & Exchange Bourd of India:

Deposilory : 'Depository’ means a company formed and registered under the depositories Act. 19496
which has been granted a certificate of registration to act as depository under the Securitios & Lixelange
Bourd of India. 1992 and

Security: 'Sceurity' means such security as may he specified by SEBI from time (o time:

Record: 'Record inclides the records mainwined in the form of books or stored in g COMPMIET OF t such
other form as may be determined by the regulations made by SEBI:

Regutations: 'Regulations' means the regulations made by SEBI;

Sharcholders or Members: 'Sharcholders' or'Members' means the duly registered holder, from time 10
iime of shares of the Company and includes the subscribers to the Memorandum of Associstion of the
Company and also every person holding Equity andfor preference shares of the Company as also one
whose name is entered as beneficial owner of the shares in the records of a Depository.

Place : New Delhj By Order of the Bouard ol Directors
Date : 28th June, 2000

Regd, Olfice: D-135. LGF, Anand Niketan ROK. Mitat
New Delhi-110 021 Chairman cum Manuaging Director

[Fores |

1. A member entitled 10 attend and votc at the mecling is entitled 1o appoint u proxy(ics) and vote insiew
ol himselihersell and the prexy(ics) need not be a member of the Company. Proxy(ics) in order to he
effective must be signed, stamped and deposited at the Registered Office of the Compuny not tess than
4% {lorty eteht) hours helore the commencems m of the mecting, Blank proxy form is annexed hereto,

=]

The relative Explanatory Stiement purstant lo section 173(2) of the Companies Act, 1956 in respect
ol the special business set out at item Nos, 4 to 7 are forming part of the notice and annexed herelo

3. The Regisier of Members and the Share Transfer Books of the Company shall remain close fron
Suturday. 16th September, 2000 1 Tuesday, 26th September, 2000 (hoth days inclusive),

4. Members are requested to notify promptly any change in their address o the Company.
]

N

Members are requsted to bring their copy of the Annual Report 1o the venue of the meeting

6. Members desiring any information on Accounts ol the Company are requested to write 1o the Compuny
4t leust one week before the meeting so as to enable the management Lo keep the infornudion ready,
Replies wilt be provided only at the meeting,
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EXPLANATORY STATEMENT ANNEXED TO THE NOTICE
( Pursuant to Section 173(2) of the Companies Act, 1056)

Item No.d

Shri Manav Jain was appointed as an additional director of the Company by the Board of Directors on 24th
March. 2000 1o hold office upto the date of the ensuing Annual General Meeting. The Company has received
notice in wriling alongwith deposit of Rs. 500/- from a member signifying his initiation to proposc the
candidature of Shri Manav Jain for the office of Directors and the same is available for inspection at the
Registered Office of the Company. The Board considers it beneficial and in the interest of the Company Lo
have in its Board Shri Manav fain who is young, dynamic and accordingly recommend his appointment as a
Directar of the Company.

This may also be treated a notice under sub section (1A) of Section 257 of the Companics Act, 1956.

The Directors, therefore, recommend the passing of the resolution as set out at ltem no. 4 of the Notice. for
your approval.

None of the Directors may be deemed to be concerned or interested in passing of the said resolution.
Item No. § '

Members are aware that the Company is implementing a Project to construct a 5 Star Hotel at Fathchabad
Road, Agra. Due to reasons set out in the Directors’ report to the members, the project is delayed beyod the
schedule commissioning date. There is a gap in the funds required to complete the Project and your Dircclors
are exploring possibilities to bridge the said gap. To this end it is proposed to raise fresh loans andfor o induct
fresh Equity in the project and negotiations are on with possible Lenders/joint venture partners.

Section 293(1) (a) of the Companies Act, 1956, provides that consent of shareholders is requircd ina gencral
meeting 1o sell, fease or otherwise dispose of the whole, or substantially the whole, of the undertaking of the
Company. The resolution set out at item no. 5 of the Notice vests with the Board of Directors the requisite
authority to ncgotiate the consideration and other terms and conditions at an appropriate time and in the best
interests of the Company and the resolution set out at item no.5 of the notice has been placed before the
shareholders afresh.

The Dircctors. therefore, recommend the passing of the resolution as set out at [tem no. 4 of the Notice, for
your approval.

None of the Directors may be deemed to be concerned or interested in passing of the said resolution.
Item No. 6

The Company had listed its scrips at the Jaipur Stock Exchange Limited and Ludhiana Stock Exchange
Limited with a intention to exhilrate trading of its sccuritics but it has been observed thal volume of busincss
at the both the stock exchanges has dropped substantiaily. The Board deems it to be in the best interests of
Company and the Sharcholders at large (0 delist its securities from both the Stock Exchanges.

The rules prescribed by Securities and Exchange Board of India makes it mandatory, inter alia, to obtain
approval of the sharcholders in a General Meeling and the resolution set out at jicm No. 6 of the Notice has
been placed before the Shareholders atresh.

In view of the foregoing, the Directors recommend passing of the resolution as set out of Ilem No. 6 of the
Notice.
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Nonc of the Directors may be deemed to be concerned or interested in passing of the said resolution.
Item No. 7

With the introduction of the Depositories Act, 1996 and the Depository System, some of the provisions of
the Act relating to the issue. folding, transfer, transmission of shares and other securities have been amended
to fucilitate the implementation of the new system. The mode of holding Securitics in an electronic form is a
far safer and more convenient method for holding and trading in the securities of a Company than the
conventional form. As per the directive of the Securitics and Exchange Board of India your company has 1o
go for compulsory demonstration of shares latest by 29th January. 2001. The Company may join the
Depository system in future, as and when decided by the Board of directors, through the compuny is not
compulsorily required at this stage to get its shares dematerialised, but keeping in view of the benelils for the
investors and share holders. it is proposed to voluntartly get the shares of the company dematerialised and it
is, therefore, proposed that the Company's Articles of Association be suilably altered, as set out in this
Resolution to reflect the provisions introduced by the Depositories Act, 1996 and to speli out the rights of
the beneficial owners of the Securitics in such a system.

In view of the forgoing, the directors recommend passing of the resolution as set out at ltem No. 7 of the
Notice,

None of Directors may be deemed to be , concerned or interested in passing of the said resolution.

Place : New Delhi . By Order of the Board of Directors
Date : 28th Junc, 2000

Regd. Office: D-135, LGF, Anand Niketan R.K. Mital
New Delhi-110021 Chairman cum Managing Dircclor
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[ DIRECTOR'S REPORT _ |

TO THE MEMBERS

Yours Dircetors have pleasure in presenting the Tenth Annual Report together with the Audited Accounts for
the year ended 31st March, 2000,

FINANCIAL RESULTS
The Hmancial results of the Company Tor the year ended 3 [st March. 2000 are as tollows:-

(Rs.in laes)

Current Year Previous Year
Gross reeeipts 370.34 395.03
Profit belore Tax. Depreciation and Interest 33.53 4150
Interest 15.77 18.82
Depreciation 10.37 453
Profit hefore Tax 7.39 12.21
Profit after Tax 5.27 10.060

DIVIDEND AND RESERVES

Keeping in view inadequate profits and the need to conserve resources, your Dircctors are constrained not 1o
recommend any dividend Tor the year under review.

PERFORMANCE

In view of the overall secession in the real cstate business the gross receipts of your Company during the
financial year 1999-2000 was Rs. 370.34 lacs are compared to Rs. 395,03 lacs in the financial year 1995-94
ancl profit before depreciation. taxation and interest during the year under review was Rs, 3353 lacs s
compared 10 Rs. 30156 jaes during the financiad year [998-99, Your Dircetors are of the view that the recession
would not continue long and expect betier results in the coming yeur.

PROJECTS

The year 1999-2000 was yet another difficult year for the hasitality and real estate indusiry. In a year (hat
witnessed deciaration in cconemic growth, particularly in the hotel industry. The perceptible signs o slow-
down i the Indian cconomy was staried in 1996-97, continued into 1999-2000, This led 10 continued adverse
perception ol the Ienders wowards building fresh capacitics. In this backdrops. the 5 Star hotel project that the
Company is implementing at Agra could not be commissioned awaiting sanction of funds trom prospective
lenders. While your Company stands commited to implementation of the project, the Directors are in the
process of exploring other allernative including infusion of additionat Tunds by bringing in joint-venture
partnes. Since these steps would involved wranster of the underiaking, reguisite approvals are sought in the
accompanying Netice

During the year under review, your Compuny launch two projects viz.. Capital Chambers. a commerciad
comples project tocated in New Delhi and Gayatri Lok, o residential complex project located at Haridwar,

Uittar Pradesh.

Inspite of general recession in country ceenomy, the stock murkets have alrcady started moving vp and the
et seelor Lo see i rise investment wauld he in the real estate seetor. This coupled with the government’s
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