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HOTEL RUGBY LIMITED 
NOTICE 

NOTICE IS HEREBY GIVEN THAT 30'" ANNUAL GENERAL MEETING (AGM) OF THE MEMBERS 
OF HOTEL RUGBY LIMITED, WILL BE HELD ON WEDNESDAY, SEPTEMBER 29, 2021 AT 10.30 
A.M. (LS.T) THROUGH VIDEO CONFERENCING(“VC”)/ OTHER AUDIO VISUAL MEANS 
(“OAVM”) TO TRANSACT THE FOLLOWING BUSINESS: 

ORDINARY BUSINESSES: 

1. To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year ended 
31*' March, 2021 and the Reports of the Directors and Statutory Auditor thereon. 

2. Toappointa Director in place of Mr. Mahendra Thacker (DIN:01405253), who retires by rotation at this Annual 
General Meeting and being eligible, offers himself for Re-appointment. 

SPECTAL BUSINESS: 

Item No. 3: To approve increase in borrowing limits: 
To consider and if thought fit, to pass the following resolution as a Special Resolution: 
“RESOLVED THAT pursuant to Section 180(1)(c) of the Companies Act, 2013 and rules framed thereunder 
(including any statutory modification(s) or re-enactment thereof, for the time being in force) and any other 
applicable laws and provisions of Articles of Association of the Company, consent of the members of the Company 
be and is hereby accorded to the Board of Directors of the Company to borrow such sum of moneys from time to 
time by way of loans and / or issue of bonds, debentures, commercial papers or any other securities / debt 
instruments for the purpose of business of the Company, so that the moneys to be borrowed together with the 
moneys already borrowed by the Company (apart from the temporary loans obtained from the Company's bankers 
in the ordinary course of business) and outstanding at any point of time shall not exceed sum of Rs. 50 Crore 
(Rupees Fifty Crore Only)over & above the then existing paid up share capital and free reserves of the Company on 
such terms and conditions as it may deem fit.” 

  

“FURTHER RESOLVED THAT Mr. Mahendra Thacker (DIN — 01405253) and/or Mrs. Darshana Thacker 
(DIN — 02003242), Directors of the Company, be and are hereby, jointly and/or severally authorised to do such acts 
and deeds or to take or cause to be taken such steps or actions that are deemed necessary for giving effect to the 
aforesaid Resolution.” 

Item no. 4: To approve conversion of Loan into Equity Shares: 
To consider and, if thought fit, to pass, the following resolution as a Special Resolution: 
“RESOLVED THAT pursuant to Section 62 (3) and other applicable provisions, if any, of the Companies Act, 
2013 and Rules made there under and in accordance with the Memorandum and Articles of Association of the 
Company and applicable regulations and subject to all such approval(s), consent(s), permission(s), sanction(s), if 
any, of appropriate statutory, governmental and other authorities and departments in this regard and subject to such 
condition(s) and modification(s) as may be prescribed or imposed, while granting such approval(s), consent(s), 
permission(s) or sanction(s), the consent of the Members of the Company be and is hereby accorded to the Board of 
Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to include any 
committee(s) constituted/to be constituted by the Board to exercise its powers including powers conferred by this 
resolution), on the terms and conditions contained in the financing documents, such terms and conditions to 
provide, inter alia, to convert the whole or part of the outstanding loans of the Company (whether disbursed on or 
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prior to or after the date of this resolution and whether then due or payable or not), (as already stipulated or as may 
be specified by the Financial Institutions / Banks and anybody corporate entity(ies) under the financing documents 
executed or to be executed in respect of the financial assistance which have already been availed or which may be 
availed) by the Company under the lending arrangements with various Banks, Financial Institutions and anybody 
corporate entity(ies), (hereinafter collectively referred to as the “Lenders”), at the option of the Lenders, the loans 
(hereinafter referred to as the “Financial Assistance”), into fully paid up equity shares of the Company with 
ordinary voting rights and/or differential voting rights on such terms and conditions as may be stipulated in the 
financing documents and subject to applicable law and in the manner specified in a notice in writing to be given by 
the Lenders (or their agents or trustees) to the Company (hereinafter referred to as the “Notice of Conversion”) and 
in accordance with the following conditions: 

1. The conversion right reserved as aforesaid may be exercised by the Lenders on one or more occasions during the 
currency of the Financial Assistance; 

2. Onreceipt of the Notice of Conversion, the Company shall, subject to the provisions of the financing documents, 
allot and issue the requisite number of fully paid-up equity shares to the Lenders or any other person identified by 
the Lenders as from the date of conversion and the Lenders may accept the same in satisfaction of the part of the 
loans so converted; 

3 .The part of the loan so converted shall cease to carry interest as from the date of conversion and the loan shall 
stand correspondingly reduced. Upon such conversion, the repayment instalments of the loan payable after the 
date of conversion as per the financing documents shall stand reduced proportionately by the amounts of the loan 
so converted. The equity shares so allotted and issued to the Lenders or such other person identified by the 
Lenders shall carry, from the date of conversion, the right to receive proportionately the dividends and other 
distributions declared or to be declared in respect of the equity capital of the Company. Save as aforesaid, the said 
shares shall rank pari passu with the existing equity shares with ordinary voting rights and differential voting 
rights of the Company in all respects as the case may be; 

4. In the event that the Lenders exercise the conversion right as aforesaid, the Company shall at its cost get the 
equity shares with ordinary voting rights and differential voting rights as the case may be, issued to the Lenders 
or such other person identified by the Lenders as a result of the conversion, and list the shares in the Stock 
exchanges where Company's shares are presently listed and for the said purpose the Company shall take all such 
steps as may be necessary to ensure that the equity shares are listed in the Stock Exchanges; 

5. The loans shall be converted into equity shares with ordinary voting rights and/or differential voting rights as the 
case may be ata price to be determined in accordance with the applicable Securities and Exchange Board of India 
Regulations at the time of such conversion. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalise the terms and conditions for 
raising the Financial Assistance, from time to time, with an option to convert the Financial Assistance into equity 
shares of the Company any time during the currency of the Financial Assistance, on the terms specified in the 
financing documents, including upon happening of an event of default by the Company in terms of the loan 
arrangements. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue, offer and allot from time to time to 
the Lenders such number of equity shares for conversion of the outstanding portion of the loans as may be desired 
by the Lenders. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to accept such modifications and to accept 
such terms and conditions as may be imposed or required by the Lenders arising from or incidental to the aforesaid 
terms providing for such option and to do all such acts and things as may be necessary to give effect to this 
resolution. 
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board, be and is hereby 
authorized to do all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary, proper 
or desirable as may be required to create, offer, issue and allot the aforesaid shares, to dematerialize the shares of 

the Company and to resolve and settle any question, difficulty or doubt that may arise in this regard and to do all 
such other acts, deeds, matters and things in connection with or incidental thereto as the Board in its absolute 

discretion may deem fit, without being required to seek any further consent or approval of the members or 
otherwise to the end and intent that they shall be deemed to have given their approval there to expressly by the 
authority of this resolution. 

RESOLVED FURTHER THAT the Board be and is hereby also authorized to delegate all or any of the powers 
herein conferred by this resolution on it, to any committee of Directors or any person or persons, as it may in its 
absolute discretion deem fit in order to give effect to this resolution.” 

RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committee thereof) and / 
or Company Secretary of the Company, be and are hereby authorized to do all such acts, deeds, matters and things 
as may be considered necessary, desirable or expedient to give effect to this resolution.” 

Registered Office: 
2, Ground floor, 9, Dev Bhuvan, By Order of the Board 
Gazdar Street, Chira Bazar, Sd/- 
Kalbadevi, Mumbai — 400002. MAHENDRA THACKER 

CHAIRMAN 

Place: Mumbai DIN-01405253 

Date: 14.08.2021 
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NOTES: 

1. Inview of the Global Covid-19 pandemic, the Ministry of Corporate A ffairs (“MCA”) has vide its circular dated 
May 5, 2020 read with Circulars dated April 8, 2020 and April 13, 2020 and January 13, 2021 (collectively referred 
to as “MCA Circulars”) permitted the holding of the Annual General Meeting (“AGM”) through VC / 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. 

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 / OAVM, physical attendance of Members has been 
dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be available for the 
AGM and hence the Proxy Form and Attendance Slip including Route map 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 Members can join the AGM in the VC/OAVM mode 15 minutes before and up to 15 minutes after the 
scheduled time of the commencement of the Meeting by following the procedure mentioned in the Notice. The 
facility of participation at the AGM through VC/OAVM will be made available for 1000 members on first come first 
served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, 
Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, the 
Nomination and Remuneration Committee and the Stakeholders’ Relationship Committee, Auditors etc. who are 
allowed to attend the AGM without restriction on account of first come first served basis. 

4. a) Explanatory Statement of the Special Business pursuant to Section 102 of the Companies Act, 2013, in 

respect of Item No.3 and 4 of the Notice is given in Annexure A of the Notice. 

b) The Information required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, with respect to the Director seeking re-appointment at the 
30™ Annual General Meeting in respect of Item No. 2 of the Notice are given in the Annexure B to the 
Notice. 

5. Procedure for joining the AGM through VC /OAVM: 
5.1. Open the internet browser and launch the URL: https://instameet. linkintime.co.in 

5.2. Select the “Company” and 'Event Date' and register with your following details: 

[A] Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No.: 

- Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID 
- Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID followed by 8 

Digit Client ID 
- Shareholders/ members holding shares in physical form shall provide Folio Number registered with the Company 
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[B] PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with 
the Depository Participant (DP)/Company shall use the sequence number provided to you, ifapplicable. 

[C] Mobile No.: Enter your mobile number. 

[D] Email ID: Enter your email id, as recorded with your DP/Company. 

- Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the meeting). 

§.3. Instructions for Shareholders/ Members to Speak during the Annual General Meeting through 

InstaMeet: 

- Shareholders who would like to speak during the meeting must register their request 3 days in advance with the 
company on the specific email id created for the general meeting. 

- Shareholders will get confirmation on first cum first basis depending upon the provision made by the client. 
- Shareholders will receive “speaking serial number” once they mark attendance for the meeting. 
- Other shareholder may ask questions to the panellist, via active chat-board during the meeting. 
- Please remember speaking serial number and start your conversation with panellist by switching on video mode 

and audio of your device. 

Note: Shareholders are requested to speak only when moderator of the meeting/ management will announce the 

name and serial number for speaking. 

5.4. Instructions for Shareholders/ Members to Vote during the Annual General Meeting through 

InstaMeet: 

Once the electronic voting is activated by the scrutinizer/ moderator during the meeting, shareholders/ members 
who have not exercised their vote through the remote e-voting can cast the vote as under: 
- Onthe Shareholders VC page, click on the link for e- Voting “Cast your vote” 
- Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the registered mobile number/ 

registered email Id) received during registration for InstaMEET and click on Submit’. 
- After successful login, you will see “Resolution Description” and against the same the option “Favour/ Against” 

for voting. 
- Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the number of shares 

(which represents no. of votes) as on the cut-off date under 'Favour/A gainst'. 
- After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on 

“Save”. A confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to 
change your vote, click on “Back” and accordingly modify your vote. 

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

Note: Shareholders/ Members, who will be present in the Annual General Meeting through InstaMeet 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 facility during the meeting. Shareholders/ Members who have voted 
through Remote e- Voting prior to the Annual General Meeting will be eligible to attend/ participate in the Annual 
General Meeting through InstaMeet. However, they will not be eligible to vote again during the meeting. 

5.5. Shareholders/Members are encouraged to join the AGM through Laptops for better experience. 
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5.6. 

5.7. 

10. 

11. 

12. 

13. 

  

  

Further, Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS download 
stream) to avoid any disturbance during the meeting. 

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. Itis therefore 
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches. 

In case shareholders/ members have any queries regarding login/ e-voting, they may send an email to 
instameet@linkintime.co.in or contact on: - Tel: 022-49186175. 

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. 

In compliance with the aforesaid Circulars, Notice of the AGM along with the Annual Report for the year 
2020-21 is being sent through electronic mode to those Members whose e-mail addresses are registered with 
the Company or their Depository Participants. Members who have not yet registered their email addresses are 
requested to follow the process mentioned below, for registering their email addresses to receive login ID and 
password for e- Voting. 

In line with the MCA Circular No. 17/2020 dated April 13, 2020 and Circular No. 02/2021 dated January 13, 
2021, the Notice calling the AGM has been uploaded on the website of the Company at 
https://www.hotelrugby.co.in/ . The Notice can also be accessed from the website of BSE Limited at 
www.bseindia.com and the website of NSE India https://www.nseindia.com/ 

Members holding shares in physical mode and who have not registered their email addresses with the 
Company are requested to register their email addresses with the Company's Share Transfer Agent, Link 
In time India Pvt. Ltd., at https://linkintime.co.in/emailreg/email_register.html. Members holding shares in 
dematerialized mode are requested to register/update their email addresses with their Depository Participants. 

As mandated by the Securities and Exchange Board of India (SEBI) effective April 1, 2019, requests for 
effecting transfer of shares (except in case of transmission or transposition of shares) shall not be processed 
unless the shares are held in a dematerialized form with a depository. Members are advised to dematerialize 
shares held by them in physical mode. 

The Register of Members and the Share Transfer books of the Company will remain closed from 
Wednesday, 22™ September, 2021 to Wednesday, 29" September, 2021 (both days inclusive). 

The Members who will hold the shares either in physical form or in dematerialized form as on Wednesday, 
1" September, 2021 will receive the Notice of 30 AGM and Annual Report for the Financial Year ended 31" 
March, 2021. 

The Company or its Registrar and Share Transfer Agent, M/s. Link Intime India Private Limited (“Link 
Intime”’) cannot act on any request received directly from the Members holding shares in electronic form for 
any change of bank particulars or bank mandates or for change in their address. Such changes are to be advised 
only to the Depository Participant by the Members. Thus, Members holding shares in electronic form are 
hereby requested to inform immediately of any change in the Bank details or address to their Depository 
Participants. The Members holding shares in physical form and desirous of registering change in their address 
or bank details already registered against their respective folios are requested to write to the Company or to the 
Registrar and Share Transfer Agent. 
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15. 

16. 

17. 

18. 

19. 

20. 

21. 

  

The Securities and Exchange Board of India (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 respective Depository Participants with whom they are 
maintaining their demat accounts. Members holding shares in physical form can submit their PAN details to the 
Company or to the Registrar and Share Transfer Agents. 

In view of the 'Green Initiative in Corporate Governance’ introduced by the Ministry of Corporate Affairs vide 
its Circular No 17/2011 dated 21.04.2011, all members who are holding shares of the Company in physical 
mode, are requested to register their e-mail IDs, so as to enable the Company to send all 
notices/reports/documents/intimations and other correspondence etc. through e-mails, in the electronic mode 
instead of receiving physical copies of the same. For registering your email ID, kindly send your email ID 
details to https://linkintime.co.in/emailreg/email_register.html/rughbyhotel@rediffmail.com. 

The Members holding shares in Demat mode, who have not registered their e-mail IDs with DPs, are requested 
to register/update their email [Ds with their DPs. 

All documents referred to in the Notice calling the AGM and the Explanatory Statement will be available 
electronically for inspection by the Members from the date of circulation of this Notice up to the date of AGM. 
Members seeking to inspect such documents can send an email to 'rugbyhotel@rediffmail.com’. 

Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of 
Companies Act, 2013 and Register of Contracts or arrangements in which directors are interested maintained 
under Section 189 of the Companies Act, 2013 willbe available for inspection electronically by the members at 
the AGM. 

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

Members who hold shares in physical form in multiple folios in identical names or joint holding in the same 
order of names are requested to send the share certificates to Registrar and Share Transfer Agents, for 
consolidation into single folio. 

All queries relating to Share Transfer and allied subjects should be addressed to: 

M/s. Link Intime India Private Limited 
C101, 247 Park, LB S Marg, Vikhroli West, Mumbai 400 083. 

Tel No.: 022 49186000 

Procedure for Remote e-Voting and e-Voting during the AGM: 

21.1. 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 the SEBI (Listing 
Obligations & Disclosure Requirements) Regulations, 2015 (as amended), and the Circulars issued by the 
MCA dated April 8, 2020, April 13, 2020, May 5, 2020 and January 13 ,2021, the Company is providing the 
facility of remote e-voting to its Members in respect of the business to be transacted at the AGM. For this 
purpose, the Company has appointed M/s. Link Intime India Pvt. Ltd. for facilitating voting through electronic 
means, as the authorized agency. The facility of casting votes by a member using the remote e-voting system as 
well as e-voting on the date of the AGM will be provided by M/s. Link Intime India Pvt. Ltd (LIIPL). 
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21.2. The instructions for remote e-voting and joining the AGM through VC/OAVM areas under: 

The remote e-voting period shall commence at 9:00 am on Saturday, September 25, 2021, and will end at 5:00 

pm on Tuesday, September 28, 2021. The remote e-voting module shall be disabled by LITPL at 5:00 pm on 
September 28, 2021. 

21.3. Procedure: 

In terms of SEBI circular dated December 9, 2020 on e- Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode can vote through their demat account maintained with Depositories 
and Depository Participants only post 9 June, 2021.Shareholders are advised to update their mobile number and 
email Id in their demat accounts to access e-Voting facility. Login method for Individual shareholders holding 
securities in demat mode/ physical mode is given below: 

A. Individual Shareholders holding securities in demat mode with NSDL: 
-If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open web 
browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer or on a mobile. 
Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under “Login” which is 
available under '[DeAS' section. A new screen will open. You will have to enter your User ID and Password. 

-After successful authentication, you will be able to see e- Voting 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 name and you will be re-directed to e- Voting service provider 
website for casting your vote during the remote e- Voting period or joining virtual meeting & voting during the 
meeting. 
-If the user is not registered for [DeAS 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/Secure Web/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. Anew 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 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. 

B. Individual Shareholders holding securities in demat mode with CDSL: 

-Existing user of who have opted for Easi/ Easiest, they can login through their user id and password. Option will be 
made available to reach e-Voting page without any further authentication. The URL for users to login to Easi / 
Easiest are https://veb.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New System 
Myeasi. 

-After successful login of Easi / Easiest the user will be also able to see the E Voting Menu. The Menu will have links 
of e- Voting service provider i.e. NSDL, KARVY, LINK INTIME, CDSL. Click on e- Voting service provider name 

to cast your vote. 
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