


C Al
(]

HOTELS LIMITED

BOARD OF DIRECTORS

Mr. Haraviar Singh Arora, Chairman
Mr. Neeraj Mohindroo

Mr. AjitPal Singh

Mr. Amit Julka

Ms. Amrit Pal Bedi

AUDITORS

M/s Vasudeva & Associales
Chartered Accountants
SCO-32-35,First Floor,
Sector-8-C,

Chandigarh.

CHIEF FINANCIAL OFFICER
Mr. Bharat Bhushan Goel

COMPANY SECRETARY
Ms. Puja Sharma

BANKERS

State Bank of India, Sector] 7-B, Chandigarh- 160017
Punjab National Bank,Sector]7-B, Chandigarh-160017
United Bank of India, Sector 1 7-B, Chandi garh- 160017

CONTENTS

Notice -

Directors Report to Members _
Management Discussion and Analysis Report
Corporate Governance Report

CLO/CFO Certification

Compliance Certificate on Corporate Governance
Auditors Report

Balance Sheet

Profitand Loss Account

Note 1.1t04.23

Annexture “A”

Cash Flow Stalement

Proxy Form and Attendance Stip

Map of Indira Holiday Home

PAGE NO.

1-12
13-42
43-46
47-63
64

65




HOTELS LIMITED

NOTICE
NQTICE is hereby given that the 34™Annual General Meeting of the members of James Hotels
Limiled will be held on Wednesday, the 30th day of September, 2015 at 11.00 AM. at Indira

Holiday Home, Sector 24-B, Chandigarh to transact the following businesses:

ORDINARY BUSINESS:
1. To receive, consider and adopt the Audited Profit & Loss Account for the year ended on
31st March, 2015 and Balance Sheet as on that date of the Company, together with the
Director's Report and Auditor's Report thereon.

2. Taappaint a Oirector in place of Mr. Haraviar Singh Arora (DIN — 00592496), who retires

by rotation and being eligible, offers himself for re-appointment.

3. TO PASS IF THOUGHT FIT, WITH OR WITHOUT MODIFICATION(S) IF ANY, THE
FOLLOWING RESOLUTION AS AN ORDINARY RESOLUTION:

TO RATIFY THE APPOINTMENT OF STATUTORY AUDITORS AND FIX THEIR
REMUNERATICN.

"RESOLVED THAT pursuant to the provisions of Section 139, 141 and all other applicable
provisions, if any, of the Companies Act, 2013 and the Rules framed there under, as amended
from time to time, the Company do hereby ratifies the appointment of Mfs Vasudeva &
Associates, Chariered Accountants (Firm Registration No. 022239N) as Statutory Auditors of

the Company to hold office from the conclusion of this Annual General Meeting (AGM) till the

conclusion of the 35" AGM of the Company to be held in the year 2016 at such remuneration as
may be mutually agread between the Board of Directors of the Company and the Auditors.”

SPECIAL BUSINESS
4. To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

APPOINTMENT OF MS. AMRIT PAL BEDI AS AN INDEPENDENT DIRECTOR OF THE
COMPANY

“RESOLVED THAT pursuant io the provisions of sections 149, 152 and other applicable
pravisions, if any, of the Companies Act, 2013 and the rules framed thereunder, read with
schedule 1V of the Act, as amended from time to time and clause 49 of the Listing
Agreement, Ms. Amrit Pal Bedi (BIN.  07138305), an additional director appointed on
28.03.2015, wha has submitted declaration that she meets the criterda for independence as
provided in section 149(6) of the Act and who is eligible for appointment, and in respect of
whom the Company has received a notice under section 160 of the Companies Act, 2013
proposing her candidature for the office of Director, be and is hereby appointed as an
independent director of the Company for a term of five years.
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5. To consider and, if thought fit, to pass with/ without modification(s) the following

resolution as a special resolution :

REAPPOINTMENT AND REMUNERATION OF MANAGING DIRECTOR -
‘RESOLVED THAT pursuant to provisions of Section 196, 197,198 and 203 read with Schedule
V of the Companies Act, 2013 and Companies {Appointrment and Remuneration of Managerial
Personnel) Rules, 2014 and Articles of Association of the Company and other applicable
provisions of the Companies Act, 201 3(including any statutory modification or re-emactment
thereof for the time being in farce) and subject to such approvals, sanctions and permissions as
may be required and subject to such conditions and modifications as may be prescribed or
imposed by any of the Authorities including the Central Government in granting such approvals,
sanctions and permissions approval of the Company be and is hereby accorded to the
reappointment and remuneration of Mr. Haravtar Singh Arora (DIN — 00592496} as the
Managing Director of the Company. liable to retire by rotation under the Companies Act, 2013 for
a period of five years with effect from 09.04.2015 to 08.04.2020 at a monthly remuneration of
Rs. 125000/- for three years with liberty to the Board of Directors ( hereinafter referred to as the
“Board” which term shall be deemed to include the Remuneraiion and Nomination Committee of
the Board) to alter and vary the terms and canditions of the said reappointment and/ or
remuneration as it may deem fit and as may be acceptable to Mr. Haravtar Singh Arora, sub;ect

to the same not exceeding the limits specified under Schedule V of the Companies Act, 2013 or -

any statutory modification(s} or re-enactments thereof.

RESOLVED FURTHER THAT the Board be and Is hereby authorized te do all such acts and
take all such steps as may be necessary, proper and expedient to give effect to this resolution
without being required to seek any further consent or approval of the members or otherwise to
the end and intent that it shall be deemed to have their approval thereby expressiy by the

authority of this resolution.

6. To consider and, if thought fit, to pass with/ without modification(s} the following
resolution as a special resolution -
“"RESOLVED THAT in supersession of the resolution passéd under Section 293(1){d) of
the Companies Act, 1956 at the Annual General Meeting held on 29 September, 2007
and pursuant to Section 180(1)(c) and other applicable provisions of the Cormpanies Act,
2013, as amended from time to time, the consent of the Company be and is hereby
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accorded to the Board of Directors of the Company tc borrow any sum or sums of
money from time to time from any one or more of the Bankers and/or from any one or
more of the other persons, firms, bodies corporate or financial institution(s}, whether by
way of cash credit, advances, term loan or otherwise and whether unsecured or secured
by charge of any kind whatsoever including mortgage, hypothecation of pledge of the
Company's assets and properties whether movable or immovable or stock in trade and
work in progress and all or any of the Undertakings of the Company, present and future,

notwithstanding that the money to be horrowed together with monies already borrowed

by the Company (apart from the tempaorary loans obtained from the bankers in the .

ordinary course of business) may exceed the aggregate of the Paid up Share Capital
and its free reserves, that is to say, reserves not set apart for any specific purposes', S0
that the amount upto which money may be borrowed by the Board of Directors and

outstanding at any time shall not exceed the sum of Rs. 250.00 Crores.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby
authorized to do all such acts, deeds, things as may be considered necessary tc give
effect to the said resolution .”
By order of the Board of Directors
For JAMES HOTELS LIMITED

Sd/-

Place: Chandigarh (Puja Sharma)
Date: 25/08f2015 Company Secretary
M. No. 30298

NOTES:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of himselffhersell. The proxy need not to be a member of the
company. Proxies in order io be effective must be received at the registered office of
the company not less than 48 haurs before the annual general meeting A blank proxy
form is enclosed herewith.

A person can act as proxy on behalf of Members not exceeding fifty {50) and holding in
the aggregate not more than 10% of the total Share Capital of the Company. In case
proxy is proposed to be appointed by a member holding more than 10% of the total
share capital of the Company carrying voting rights, then such proxy shall not act as

prbxy for any other person or shareholder.
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HOTELS LIMITED

An Explanatory Statement pursuant to section 102 of the Companies Act, 2013, relating
to the special business as sel oul in item no. 4, 5 & 6and relevant details in respect of
item no. 2 pursuant te the provisions of clause 49 of the Listing Agreement, are annexcd
hereto.

Members are requested to notify any change in their address, along with their
pincade quoting their Folio No. and relevant particu[érs_

Members desiring any information on the business to be transacted at the meeting
are requested to write to the Company at least 10 days in advance to enable the
management to keep the information, as far as possible ready at the meeting.

The Register of Members and Share Transfer Books of the Company shall remain
closed from 21* Septemiser,2015 to 30th September, 2015 (both days inclusive).

The shareholders holding shares in identical order or names in more than one folio
are requested to write to the Company’s Share Department for consalidation of such shares
enclosing their share certificate.

The members who hold shares in dematerialized form are requested to bring their
Client 1D and DPID numbers for easy identification of attendance at the meeting.

The members are advised that no gift/gift coupons will be distributed at the Annual
General Mesting of the Company.

Members/Proxies should bring the Attendance slip sent herewith duly filled in and
signed and hand over the same at the entrance of the Hall.

The sharehoiders are requested to bring their copy of Annual Report at the Meeting.
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 their
PAN to their Depository Paniéipants with whom they are maintaining their demat
accounts. Members holding shares in physical form can submit their PAN details to
the Comipany.

Electronic copy of the Annual Report for 2014-15 is being sent to all members whose
e-mail 1Ds are registered with the Company/ Depository Participant (s) for
communication purposes unless any member has requested for a hard copy of the
same. For members who have not registered their e mait address, physical copies of
the Annual Repart for 2014-15 is being sent in the permitted mode.

In compliance with the provisions of Section 108 of the Companies Act, 2013 and the

Rules made thereunder, the Members are provided with the facility to cast their vote

&
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electronically, through the e voling services provided by National Securities
Depository Limited (NSBL) , on all resolutions set forth in this notice.

The instructions for e-voting are as under :

NSDL shall be sending the User ID and Password, to those members whose
shareholding is in the dematerialized format and whose email addresses are
registered with the Company/ Depository Participants. For members who have not
registered their email addresses, can use the details as provided in the e voting
instruction being sent along with the Notice.

Open the internet browser and type the following URL: www.avoting.nsdi.com.

Click on the Shareholder — login.

Put User ID and Password as provided in this document and click togin. If you are
already registered with NSDL for e voting then you can use your existing User 1D
and Password for your login, _

If you are logging in for the first time, the password change menu will appear.
Change the password with new password of your choice. It is strongly recommended
not to share your password with any other person and take utmost care ta keep your
password confidential.

Once the e-vating home opens, click on e-voting : Active Voting Cycles.

Select * EVEN (Electronic Vating Event Number)” of James Hotels Limited.

Once you enter the Cast Vote page will open. Now you are ready lor e-voting.

Cast your vote by selecting appropriate option and click on “Submit” and also
“Confirmn” when prompled.

Upon confirmation, the message “Vote cast successfully” will be displayed,

K. Once you have voted on the resolution, you will not be allowed to modify your vote.

Institutional shareholders (i.e other than individuals, HUF , NRi, etc.) are required to
send scannhed copy (PDF/UPG Format) of the relevant Board Resolution/ Authority
Letter etc. together with the attested specimen signature of the duly authorized
signatory (ies) who are authorized to vote, to the Scrutinizer threugh e mail at

meenarohilla@gmail.com with a copy marked fo evoting@nsdt.ca.in.

Generdl Instructions for e-voting :
In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
shareholders and -e voting user manual for shareholders available at the

downloads section of www.evoting.nsdl.com. You can also contact NSDL via

email at evoting@nsdl.co.in.




.

vi.

wii.

will,

MHOTELS LIMITED

You can also update your mobiie number and e mail id in the user profite

~ detalis of the folio which may be used for sending future communication {s).

The e-voting period commences on  27/09/2015 and ends on  29/09/2015,
During this period shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of
22/09/2015 may cast their vote electronically. The e voting module shail be
disabled by NSDL for vating thereafter. Once the vote on a resolution is cast
by the shareholder, the shareholder shall not be alowed to change it
subsequently.

The voting rights of shareholders, shall be in proportion to their shares of the
paid up equity share capital of the Company as on the record date ie
22/09/2015.

Since the Company is required to provide members facility 1o exercise their
tight to vete by electronic means, shareholders of the Company, holding
shares either in physical farm or in dematerialized form ,as on the cut-off date
(record date)of 22/09/2015 and not casting their vote electronically, may only
cast their vote at the 34" Annual General Meeting.

Ms Meena Rohilla, Company Secretary in Praclice, has been appointed as
the Scrutinizer lo scrutinize the-e voting process in & fair and fransparent
manner,

The Scrutinizer shall within a period of not exceeding three (3) working days
from the conclusion of the e-voting period unlock the votes in the presence of
at least two (2) witnesses not in the employment of the Company and make a
Scrutinizer's Report of the votes cast in favour or against, if any, forthwith to
the Chairman of the Company,

The Resuits shal! be declared on or after the 34" Annual General Meeting of
the Company. The Results declared along with the Scrutinizer's Report shall
be placed on the Company’s website www.jameshotels.in and on the website
of NSDL within two (2) days of passing of the resolutions at the 34" Annual
General Meeting of the Company on 30/09/2015 and communicatad o BSE.
SEBI vide its Circular No. CIR/MRD/DP/10/2013 dated March 21, 2013 had
mandated the companies to use any of the RBI approved elecironic mode of
payment such as ECS( Local EC5/ Regional ECS / National ECS ), NEFT,
RTGS ete. for distribution of dividends and other cash benefits to investors.

&
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The Circular alzo mandated the Companies or thelr Registrar and Transfer
Agent (RTA) to maintain bank details of investors. In case the securities are
held in demat mode, the Companies or their RTA shall seek relevant bank
_details from depositories and in case the securities are held in physical
mode, the Companies or their RTA shall take necessary steps to maintain
updated bank details at their end. The members are requested to ensure that
correct and updated particulars of their bank accounts arg available with their
respective depository participants and the Company/ its RTA to facilitate

necessary payments through electronic mode.
EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4 .
The Board of Directors at their meeting held on 28" March, 2015 appointed Ms. Amrit Pal Bedi
as an Additional independent Director of the Company to hold office upto the conclusion of tha
34" Annual General Meeting. The Company has received nolice together with prescribed
deposit , pursuant to Section 169 of the Companies Act, 2013 proposing the candidature of Ms.
Amrit Pal Bedi.

The resolution in item no. 4 s recommendead for the approval of the members. None of the
Directors and Key Managerial Personnel or their respective relatives except Ms. Amrit Pal Bedi

is concerned or interestad in the passing of this resolution.

ITEM NO. 5

The members at the 29" Annual General Meeting held on 30.09.2010 had approved the
appointment of Mr. Haravtar Singh Arora as Managing Director of the Company for a period of
five years from 09.04.2010 to 08.04.2015 on the terms and conditions as may be decided by the
Board from time to time. The members at the 33% Annual General Meeting heid on 30.09.2014
ratified and approved the payment of remuneration of Rs. 125000/- per month to Mr. Haravtar
Singh Arora for the pericd from 01.10.2013 to 08.04.2015. The term of five years has expired on
08.04.2015.

Considering the ambitious growth plan lor the immediate future and the responsibilities borne by
the Managing Director and the Industry standards, the Board of Directors of the Company in its
meeting held on 16.04 2015, has pursuant to the recommendation of the Remuneration and

Nomination Committee and subject to the approval of the members and Central Government,
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approved the re-appointment and remuneration of Mr. Haraviar Singh Arora as the Managing
Director under the Companies Act, 2012 for a term of five years with effect from 09.04.2015 to
08.04.2020 (both days inclusive). The Managing Director shall also he a key Managerial
Personnel under the provisions of Section 203 of the Companies Act, 2013,

Pursuant ta the provisions of Section 196,197 and 203 and all other applicable provisions of the
Companies Act, 2013 including Schedule V to the Act, the remuneration payable to the
Managing Director be and is hereby placed before the members in the 34" Annual General
Mesting for their approval by way df special resolution,

Your Directors recommend the Resolution at ltemno. 5 as a special resolution for approval of
the members.

Apart from Mr. Haravtar Singh Arora, Managing Director and Mr, Ajit Pal Singh {Nephew of the
Managing Directar) wha would be interested in his appointment and remuneration, none of the
Directors or key Managerial Personnel of the Company or their respective relatives. is, in any
way, deemed to be concerned or interested in the passing of this resoiution.

Although the remuneration recommended to the MD is within the fimits prescribed under Section
| of Part —II of Schedule —V of the Companies Act, 2013, but because of the default in
repayment of the Secured loans to the Banks, the approval of members as well as Central

Section il of Part— il of the Schedule— V of the Companies Act, 2013 is given belaw by way of
abundant caution : _
. General Information:
i) Nature of Industry : The Company is engaged in the business of Hotel Incustry
i) Date or expected date of commencement of commercial production: The
Company was incorporated on 25.08.1980 as a Private Limited Company.
Hence, certificate of commencement was not required.
it} In case of new Companies, expected date of commencement of activities as per
project approved by the financial institutions appeating in the prospectus:
NA
Iv) Financial performance based upon given indicators  as per audited financial
resulis for the year ended 31.03.2015:

Government is required for the same, hence the following additional information as required by .

Particulars Rs.
Turnover ' 20,78,92,997

Net profit as per Profit & Loss Account (23,29,47.028)
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