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FORM No. CAA. 3 
 

Pursuant to Section 230(5) and rule 8 
 

IN THE MATTER OF COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT 

UNDER SECTION 230 TO 232 READ WITH SECTION 52 AND 66 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013 

BETWEEN 

SAYAJI HOTELS LIMITED 

AND 

AHILYA HOTELS LIMITED 

AND 

SAYAJI HOUSEKEEPING SERVICES LIMITED 

AND 

SAYAJI HOTELS (PUNE) LIMITED 

AND 

SAYAJI HOTELS MANAGEMENT LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

NOTICE TO CENTRAL GOVERNMENT, REGULATORY AUTHORITIES 

COMPANY APPLICATION NO. CAs/565 to 569/CAA/2019 
 
 
 

To 

The Bombay Stock Exchange 

Kind Attention – Ms. Bhagyashri 

Listing Department 

The BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street, Fort, 

Mumbai 400 001 
 

Notice is hereby given in pursuance of sub-section (5) of section 230 of the Companies Act, 2013, that 

as directed by the Chennai Bench of the National Company Law Tribunal at Chennai by an order dated 

4th day of July 2019 under sub-section (1) of section 230 of the Act, separate meetings of the Equity 

Shareholders and Unsecured Creditors of Sayaji Hotels Limited to consider the Composite Scheme of 

Amalgamation and Arrangement between Sayaji Hotels Limited and Ahilya Hotels Limited and Sayaji 
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Housekeeping Services Limited and Sayaji Hotels (Pune) Limited and Sayaji Hotels Management 

Limited and their Respective Shareholders and Creditors (‘Scheme’) shall be held as under: 

 
Sl No. Class of Meetings Date of Meetings Time (IST) Place of Meeting 

1 Equity Shareholders 14th August 2019 11:00 A.M. Flat in Block No. C-3, 

Door No. F1 (C3/F1), in 

Siva Vel Apartment, No. 

2, Alagappa Nagar, 

Zamin Pallavaram, 

Chennai – 600 117 Tamil 

Nadu 

2 Unsecured Creditors 12:00 Noon 

 

A copy of the notice and the proposed Scheme are enclosed herewith. 
 

You are hereby informed that representations, if any, in connection with the proposed Scheme may be 

made to the Tribunal within thirty days from the date of receipt of this notice. Copy of the 

representation may simultaneously be sent to the concerned company. 

 
In case no representation is received within the stated period of thirty days, it shall be presumed that 

you have no representation to make on the proposed Scheme. 

 

Dated this 9th day of July 2019 
 
 
 
 
 
 

Place: Mumbai 

 

For SAYAJI HOTELS LIMITED 
 

 
RAOOF RAZAK DHANANI 

MANAGING DIRECTOR 

Enclosures: i) Copy of notice with statement as required under section 230(3); 

ii) Copy of the Scheme 
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SAYAJI HOTELS LIMITED 

(CIN: L51100TN1982PLC124332)

Registered office : F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram,

Chennai – 600117, Tamil Nadu

Tel : 044-29871174

Email : cs@sayajigroup.com Website : www.sayajihotels.com

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF SAYAJI HOTELS LIMITED CONVENED AS 

PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH, CHENNAI (“NCLT”) 

Day Wednesday

Date 14th August, 2019

Time 11:00 A.M.

Venue Flat in Block No. C-3, Door No. F1 (C3/F1), in Siva Vel Apartment, No. 2, 

Alagappa Nagar, Zamin Pallavaram, Chennai – 600117 Tamil Nadu

Sl. No. Contents Page No.
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amendments thereto, convened as per the directions of the National Company Law Tribunal, 
Division Bench, Chennai
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Limited and Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited and 
Sayaji Hotels Management Limited and their respective Shareholders and Creditors under 
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Companies Act, 2013 

4 Share Entitlement Ratio Report dated 12th September, 2018 accompanied by the Addendum 
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Accountants

5 Valuation report dated 17th September 2018 issued by M/s. Thadani & Co, Chartered 
Accountants
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NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF SAYAJI HOTELS LIMITED

To,

The Equity Shareholders of Sayaji Hotels Limited (‘Demerged Company” or “Applicant Company” or “the 

Company” or “Transferee Company 1”)

NOTICE is hereby given that by an Order dated July 4th, 2019, the National Company Law Tribunal, Division 

Bench, Chennai has directed that a meeting of the Equity Shareholders of the Company be convened and held at 

Chennai, Tamil Nadu on 14th August, 2019 at 11:00 A.M., for the purpose of approving, with or without 

modification(s), the Scheme of Amalgamation and Arrangement between Sayaji Hotels Limited and Ahilya Hotels 

Limited and Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited and Sayaji Hotels 

Management Limited and their respective shareholders and creditors(“the Scheme”), by transacting the following 

business:

To consider and, if thought fit, to approve with or without modification(s), the following resolution under Section 230 

read with Section 232 of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof 

for the time being in force), and other applicable provisions of the Companies Act, 2013, and the provisions of the 

Memorandum and Articles of Association of the Company for approval of the amalgamation and arrangement 

embodied in the Scheme.

“RESOLVED that pursuant to the provisions of Section 230 read with Section 232 of the Companies Act, 2013 

(including any statutory modification(s) or re-enactment thereof for the time being in force) and other applicable 

provisions of the Companies Act, 2013 and the enabling  provisions of the Memorandum of Association and 

Articles of Association of the Company and subject to the requisite approval(s) consents, sanctions and 

permissions of BSE Limited (BSE), Securities and Exchange Board of India (SEBI), Central Government, other 

concerned regulatory authorities and the sanction of the National Company Law Tribunal, Division Bench, 

Chennai (hereinafter referred to as “NCLT”) and/or such other appropriate authority/ies, as may be applicable, if 

any, and all such other approvals, permissions and sanctions, as may be necessary and subject to such conditions 

and modifications as may be prescribed or imposed by any of them while granting such approvals, permissions 

and sanctions, which may be agreed to by the Board of Directors of the Applicant Company, the Scheme of 

Amalgamation and Arrangement between Sayaji Hotels Limited and Ahilya Hotels Limited and Sayaji 

Housekeeping Services Limited and Sayaji Hotels (Pune) Limited and Sayaji Hotels Management Limited and 

their respective shareholders and creditors, placed before this meeting, be and is hereby approved.”
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI

FORM NO.CAA.2 (Pursuant to Section 230(3) and Rule 6)
Original Application No. CAs/565 to 569/CAA/2019

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013;
And

In the matter of Scheme of Amalgamation and Arrangement between Sayaji Hotels Limited and Ahilya Hotels Limited and 
Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited 

and Sayaji Hotels Management Limited and their respective Shareholders and Creditors

Sayaji Hotels Limited
(CIN: L51100TN1982PLC124332)
a Company incorporated under the Companies 
Act, 1956, having its Registered Office at
F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram
Chennai – 600 117, Tamil Nadu

….Applicant / Transferee Company 1/ Demerged Company 



“RESOLVED FURTHER that for the purpose of giving effect to the above resolution and for removal of any 

difficulties or doubts, the Board of Directors of the Company (hereinafter referred to as the “Board”, which term 

shall include any Committee constituted by the Board of Directors of the Company or any person(s) authorised by 

the Board to exercise the powers conferred on the Board of Directors of the Company by this resolution), be and 

are hereby severally authorised to do all things and to take all incidental and necessary steps for and on behalf of 

the Company and to take from time to time all incidental and necessary steps for and on behalf of the Company and 

to take from time to time all decisions and steps necessary, expedient or proper, with respect to implementation of 

the above mentioned resolution, and also to take all other decisions as it/theymay, in its/their absolute decision, 

deem appropriate and to deal with all questions or difficulties that may arise in the course of implementing the 

above resolution.”

The quorum for the Meeting shall be 25 (Twenty Five) members. In case the quorum is not in place at the 

designated time,the Meeting shall be adjourned by half an hour and thereafter, the persons present for voting shall 

be deemed to constitute the quorum.

Please note that each Equity Shareholder can opt for only one mode of voting i.e. either by way of remote e-voting 

or postal ballot or at the venue of the meeting of the Equity Shareholders of the Applicant Company. If the Equity 

Shareholder opts for remote e-voting or postal ballot, then he cannot vote at the venue of the meeting and vice 

versa. In case any Equity Shareholder exercises his right to vote via one or more of the modes i.e. by remote e-

voting/ postal ballot as well as at the venue of the meeting of the Equity Shareholders of Applicant company, then 

votes cast at the venue of the meeting by that Equity Shareholder shall be treated as invalid.

Copies of the Scheme and the Explanatory statement under Section 230 and Section 102 of the Companies Act, 

2013 can be obtained free of charge at the Registered Office of the Company or at the Office of its Advocates, M/s. 

Pawan Jhabakh, new no.115, First Floor, Luz Church Road, Mylapore, Chennai – 600004.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that all proxies in the 

prescribed form are deposited at the Registered Office of the Company at F1 C2, Sivavel Apartment, 2, Alagappa 

Nagar, Zamin Pallavaram, Chennai – 600 117, Tamil Nadu not later than 48 hours before the meeting.

A copy of each of the Explanatory statement under Section 230 and Section 102 of the Companies Act, 2013, the 

Scheme, Valuation Report issued by Thadani & Co., Chartered Accountants, Share Entitlement Ratio Report 

issued by Mahesh C. Solanki & Co., Chartered Accountants, Fairness Opinion issued by Saffron Capital Advisors 

Private Limited, Merchant Bankers, Complaints Reports, Observation Letters issued by BSE Limited, Reports of 

Directors of the Applicant Company under Section 232(2)(c) of the Companies Act, 2013, Postal Ballot Form, Form 

of Proxy and Attendance Slip are enclosed.

The Tribunal has appointed Mr. Thottappully Narayanan Unni, independent director of the Applicant Company and 

failing him, Mr. Abhay Chintaman Chaudhari, independent directorof the Applicant Company as the Chairman of 

the said meeting. The above mentioned Scheme, if approved by the meeting, will be subject to the subsequent 

approval of the Tribunal.

Sd/-

Thottappully Narayanan Unni

(Chairman appointed for the Meeting)

Dated this July 5th, 2019 at Indore

SAYAJI HOTELS LIMITED

CIN: L51100TN1982PLC124332

Registered Office: F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram

Chennai – 600 117, Tamil Nadu
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Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of 

himself and such proxy need not be a member of the Applicant Company. The form of proxy duly completed 

should, however, be deposited at the Registered Office of the Applicant Company not less than 48 (forty-

eight) hours before the meeting. A person can act as a proxy on behalf of not more than 50 (fifty) members and 

holding in the aggregate not more than 10 (ten) percent of the total share capital of the Company carrying 

voting rights. A member holding more than 10 (ten) percent of the total share capital of the Company carrying 

voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other 

person or shareholder.

2. All alterations made in the Form of Proxy should be initialled.

3. The Proxies should carry their identity proof i.e. a Pan Card / Aadhaar Card / Passport / Driving License / Voter 

ID Card.

4. Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by 

proxy or by authorised representative under applicable provisions of the Companies Act, 2013) at the meeting 

of the Equity Shareholders. The authorised representative of a body corporate which is a registered Equity 

Shareholder of the Applicant Company may attend and vote at the Equity Shareholder’s meeting provided a 

certified true copy of the resolution of the Board of Directors or other governing body of the body corporate 

authorising such representative to attend and vote at the Equity Shareholder’s meeting is deposited at the 

Registered Office of the Applicant Company not later than 48 (forty-eight) hours before the meeting.

5. A registered equity shareholder or his proxy is requested to hand over the enclosed attendance slip, duly 

signed as per the specimen signature(s) registered with the Company for admission to the meeting hall. 

Shareholders who hold shares in dematerialised form are requested to bring in their Client ID and DP ID 

numbers for identification. 

6. Members are informed that in case of joint holders attending the meeting, only such joint holders whose name 

stands first in the Register of Members of the Applicant Company/list of Beneficial Owners as received from 

the National Securities Depository Limited (‘NSDL’)/Central Depository Services (India) Limited (‘CSDL’) in 

respect of such joint holding will be entitled to vote.

7. The Notice is being sent to all the Equity Shareholders, whose names appeared in the Register of Members as 

on 5th July, 2019. A soft/electronic copy of the Notice indicating the process and manner of Remote E-voting/ 

Postal Ballot along with Postal Ballot Form , the Attendance Slip and Proxy Form is being sent to all the Equity 

Shareholders whose e-mail ids are registered with the Applicant Company/Registrar and Transfer Agent 

(RTA)/ Depository Participant(s) for communication purposes unless any Member has requested for a 

physical copy of the same. For those Members who have not registered their e-mail addresses, physical 

copies of this Notice along with Postal Ballot Form, Attendance Slip and Proxy Form are being sent in the 

permitted mode. This Notice is also displayed/posted on the website of the Company www.sayajihotels.com.

8. In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 

2013; (ii) Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014; (iii) 

Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015; and (iv) Secretarial Standards – 2 on General Meetings, the Company has 

provided the Equity Shareholders with the facility for casting their votes either by way of postal ballot or by way 

of remote e-voting (an e-voting system from a place other than the venue of the meeting) using facility offered 

by the National Securities Depository Limited (NSDL)/ Central Depository Services (India) Limited (CDSL). 
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9. If a Member has opted for remote e-voting, then he/she should not vote by postal ballot and vice-versa. 

However, in case Members cast their vote both through postal ballot and remote e-voting, then voting through 

remote e-voting shall prevail and voting done by postal ballot shall be treated as invalid. 

10. The facility of voting through ballot paper shall also be made available at the meeting to those Members, who 

have not cast their votes through remote e-voting/ postal ballot. Those Members who have cast their vote by 

remote e-voting/ by postal ballot prior to the meeting may also attend the meeting, but shall not be entitled to 

cast their votes again. Members who have received the Notice by e-mail and who wish to vote through postal 

ballot, can download the postal ballot form from the Company’s website www.sayajihotels.com.

11. In case a Member is desirous of obtaining a printed duplicate postal ballot form, he or she may send an e-mail 

to cs@sayajigroup.com. The Company/Registrar and Share Transfer Agent shall forward the same along 

with postage-prepaid self-addressed Business Reply Envelope to the Member.  No other form or photocopy 

of the postal ballot form is permitted.

12. A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Members are 

requested to carefully read the instructions printed in the postal ballot form and return the form duly completed 

with assent (for) or dissent (against), in the attached Business Reply Envelope, so as to reach the Scrutinizer 

on or before Tuesday, August 13, 2019 at 17:00 hours IST (I.S.T).

13. The particulars as required under Rules 20 and 22 of the Companies (Management and Administration) 

Rules, 2014 with regards to the postal ballot shall be published through an advertisement in the “Business 

Standard” in English language and “Makkal Kural” in the Tamil language, both having circulation in Chennai.

14. In case of Equity Shares held by companies, trusts, societies, etc., the duly completed postal ballot form 

should be accompanied by a certified true copy of the Board Resolution / Authority.

15. The material documents referred to in the accompanying Explanatory statement shall be open for inspection 

by the Equity Shareholders at the Registered Office of the Applicant Company on all working days between 

11:00 A.M. to 5:00 P.M. except Saturday, Sunday and Public Holidays.

16. The voting period for postal ballot and remote e-voting commences on Monday, July 15, 2019 at 9:00 hours 

IST  and ends on Tuesday, August 13, 2019 at 17:00 hours IST . During this period, Members of the 

Company, holding shares either in physical form or in dematerialised form, as on the cut-off date of 5th July 

2019, may cast their vote by remote e-voting/ postal ballot. 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.  However, a person who is not a member as on cut-off date should treat 

this notice for information purpose only.

The process and manner for remote e-voting and postal ballot are as under:

A. VOTING THROUGH POSTAL BALLOT FORM

1. The members are requested to carefully read the instructions printed in the Postal Ballot Form and return the 

Form duly completed and signed with the Assent (For) or Dissent (Against) in the attached Business Reply 

Envelope so as to reach the Scrutinizer on or before 17.00 hours IST. on Tuesday, August 13, 2019 to be 

eligible for being considered, failing which, it will be strictly treated as if no reply has been received from the 

member. The members are, therefore, requested to send the duly completed Postal Ballot Form well before 

Tuesday, August 13, 2019, providing sufficient time for postal transit. 

2. The Postal Ballot Form and self-addressed, pre-paid postage Business Reply Envelopes are enclosed for use 

of the members which bear the address to which the duly completed Postal Ballot Forms are to be sent. 
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B. REMOTE E-VOTING FACILITY

1. Pursuant to Section 110 of the Companies Act, 2013 and applicable Rules made there under, the 

Company is providing remote e-voting facility for the members to enable them to cast their votes 

electronically. For this purpose, the Company has signed an agreement with the Central Depository 

Services (India) Limited (“CDSL”) for facilitating remote e-voting. Members have option to vote either 

through remote e-voting or through the Postal Ballot Form. 

2. Instructions for members voting electronically are as under: -

(I) The voting period begins on Monday, July 15, 2019 at 9:00 hours IST and ends on Tuesday, August 13, 2019 

at 17:00 hours IST. 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 July 5th, 2019 may cast their vote electronically. 

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

(ii) The shareholders should log on to the remote e-voting website www.evotingindia.com.

(iii) Click on Shareholders/Members

(iv) Now Enter your User ID 

a. For CDSL: 16 digits beneficiary ID, 

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

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) 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. 

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

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

demat shareholders as well as physical shareholders)

• Members who have not updated their PAN with the Company/Depository Participant are 

requested to use the first two letters of their name and the 8 digits of the sequence number 

in the PAN field.

• In case the sequence number is less than 8 digits enter the applicable number of 0’s before 

the number after the first two characters of the name in CAPITAL letters. Eg. If your name is 

Ramesh Kumar with sequence number 1 then enter RA00000001 in the PAN field.

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 (iv).

Dividend 

Bank Details

 OR Date of 

Birth (DOB)

PAN
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(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, 

members 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 remote 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.

(x) For Members holding shares in physical form, the details can be used only for remote e-voting on the 

resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant Company Name i.e. Sayaji Hotels Ltd. on which you choose to vote.

(xii) 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.

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

(xiv) 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.

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

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

(xvii) 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.

(xviii) 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. Apple and Windows phone users 

can download the App from App Store and Windows Store respectively. Please follow the instructions as 

prompted by the mobile app while voting on your mobile.

(xix) Note for Non – Individual Shareholders and Custodians

• 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.

• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 

helpdesk.evoting@cdslindia.com.

• 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.

• 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. 

• 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.
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(xx) In case you have any queries or issues regarding remote e-voting, you may refer the Frequently Asked 

Questions (“FAQs”) and remote e-voting manual available at www.evotingindia.com, under help section or 

write an email to helpdesk.evoting@cdslindia.com.

17. You can also update your mobile number and e-mail id in the user profile details of the folio which may be 

used for sending future communication(s).

18. 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/ voting by postal ballot as well as voting at the meeting.

19. Neelesh Gupta & Co., Company Secretaries will be acting as the Scrutiniser to scrutinise the remote 

e-voting process in a fair and transparent manner.

20. The Chairman of the meeting shall, at the meeting, at the end of discussion on the resolution on which 

voting is to be held, allow voting with the assistance of the Scrutiniser, for all those Members who are 

present at the meeting who have not cast their votes by postal ballot/ availing the remote e-voting facility.

21. The Scrutiniser shall after the conclusion of voting at the meeting will first count the votes cast at the meeting 

and thereafter unblock the votes cast through postal ballot/ remote e-voting in the presence of at least two 

witnesses not in the employment of the Company who shall make, a consolidated Scrutiniser’s Report of 

the total votes cast in favor or against, if any, to the Chairman or a person authorised by him in writing, who 

shall countersign the same.

22. In terms of Regulation 44 of the SEBI Listing Regulations, the results of remote e-voting are to be submitted 

to the Stock Exchanges within forty-eight hours of the conclusion of the meeting. The results declared along 

with the Scrutiniser’s Report shall be placed on the Company’s website, www.sayajihotels.com on the 

website of CDSL and also forwarded to the Stock Exchanges.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI

FORM NO.CAA.2 (Pursuant to Section 230(3) and Rule 6)
Original Application No. CAs/565 to 569/CAA/2019

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013;
And

In the matter of Scheme of Amalgamation and Arrangement between Sayaji Hotels Limited and 
Ahilya Hotels Limited and Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited 

and Sayaji Hotels Management Limited and their respective Shareholders and Creditors

Sayaji Hotels Limited
a Company incorporated under the Companies 
Act, 1956, having its Registered Office at
F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram
Chennai – 600 117, Tamil Nadu

….Applicant / Transferee Company 1/ Demerged Company 

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF THE 
COMPANIES ACT 2013 FOR THE MEETING OF EQUITY SHAREHOLDERS OF SAYAJI HOTELS LIMITED 
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, DIVISION BENCH, 
CHENNAI 

1. Pursuant to the Order dated July 4th, 2019, passed by the Hon’ble National Company Law Tribunal (“NCLT”), 
Chennai Bench, in Chennai, a meeting of the Equity Shareholders of Sayaji Hotels Limited is being convened 
at Chennai, Tamil Nadu on Wednesday, 14th August, 2019 at 11:00 A.M., for the purpose of considering and, if 
thought fit, approving with or without modification(s), the arrangement embodied in the Scheme of 
Amalgamation and Arrangement between Sayaji Hotels Limited (“SHL”/ “Applicant”/ “ Transferee Company 
1”/ “Demerged Company”) and Ahilya Hotels Limited (“AHL”/ “Transferor Company 1”)and Sayaji 
Housekeeping Services Limited (“SHKSL”/“Transferor Company 2”) and Sayaji Hotels (Pune) Limited 
(“SHPL”/ “Resulting Company 1”) and Sayaji Hotels Management Limited (“SHML”/ “Transferee Company 2”/ 
“Resulting Company 2”) (“the Scheme”) and the irrespective members and creditors. Notice of the said 
meeting together with the copy of the Scheme is sent herewith. This Explanatory statement explaining the 
terms of the Scheme is being furnished as required u/s  230(3) of the Companies Act, 2013.

2. The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant Company at 
their respective meetings held on September 19, 2018. In accordance with the provisions of SEBI (Listing 
Obligation and Disclosure Requirements) Requirements, 2015 and SEBI Circular bearing no. 
CIR/CFD/CMD/16/2015 dated March 10, 2017, the Audit Committee of the Applicant Company vide a 
resolution passed on September 19, 2018 recommended the Scheme to the Board of Directors of the 
Applicant Company, inter-alia, taking into account the Valuation Report dated 17th September 2018 issued by  
Thadani & Co. , Share Entitlement Ratio Report dated 12th September, 2018 accompanied by the Addendum 
to the report dated 19th November, 2018 issued by Mahesh C. Solanki & Co. and Fairness Opinion dated 
September 19,2018 issued by Saffron Capital Advisors Private Limited, an independent Merchant Banker. 
The Board of Directors of the Applicant Company in its meeting held on September 19, 2018 approved the 
Scheme, inter alia, based on such recommendation of the Audit Committee.

3. List of the Companies/Parties involved in the Scheme:

a) Sayaji Hotels Limited (“Applicant”/ “ Transferee Company 1”/ “Demerged Company”);

b) Ahilya Hotels Limited (“Transferor Company 1”);

c) Sayaji Housekeeping Services Limited (“Transferor Company 2”);

d) Sayaji Hotels (Pune) Limited (“Resulting Company 1”);
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e) Sayaji Hotels Management Limited (“Transferee Company 2”/ “Resulting Company 2”)

All the companies mentioned above are hereinafter referred to as “Applicant Companies”

4. Details of the Companies/Parties to the Scheme:

A. Sayaji Hotels Limited (‘SHL’) 

a) SHL was incorporated as Monali Land and Housing Company Private Limited on 5th April 1982 bearing 
registration number 5131 of 1982-83 with the Registrar of Companies, Ahmedabad under the provisions 
of the Companies Act, 1956.  SHL was renamed as Sayaji Hotels Limited on 10th July 1987.  SHL is a 
listed company bearing CIN: L51100TN1982PLC124332 primarily engaged in the business of owning, 
operating & managing hotels under multiple divisions namely: (i) Indore business, (ii) Baroda business, 
(iii) Pune business (iv) Housekeeping and Management business.  The equity shares of SHL are listed 
and traded on the BSE Limited.  

b) On 3rd September, 2018 the registered office of SHL was shifted from Kala Ghoda, Sayaji Gunj, opposite 
Rajashree Talkies, Baroda – 390005, Gujaratto F1 C2, in Sivavel Apartment, 2, Alagappa Nagar, Zamin 
Pallavaram, Chennai – 600117, Tamil Nadu.  

c) The main objects of SHL, as per the Memorandum of Association are as follows:

a. To own, construct, run render technical advice in constructing, furnishing and running of, take-over, 
manage, carry on the business of motel, hotel, restaurant, cafe, tavern, bars, refreshment rooms, 
boarding and lodging house keepers, clubs, association in India and to provide lodging and boarding, 
restaurant, eating houses, bakery, confectionery, bar, swimming pools and other facilities to the public 
including tourists, visitors and delegates coming to India from foreign countries and to allow Indian as 
well as foreign delegates to hold international conferences, seminars etc. and to give all facilities to 
members of delegations, missions from abroad and foreign countries and to encourage and carry on 
and facilitate tourist trade in India.

b. To carry on the business of constructing houses, bungalows, factory sheds and to act as builders, civil 
engineers, contractors, architects, electrical and mechanical engineers, electricians and structural 
engineers, to undertake the construction of buildings, dams, bridges, structures, roads, paths, water 
works, tanks, wells, tube wells and hotels, to undertake election of any iron and steel structures, 
bridges and arrange fabrication of any kinds of trustees, structural, angles, tubes and foundation 
materials, to carry on the business of layout engineers and contractors and to undertake to carry out 
any city or suburban extensions, buildings, roadways and bye-ways, lanes and alleys, laying out water 
and electrical connections for such buildings and in this connection to buy or take on lease any kind of 
vacant space and allot them for appropriated prices to the intending persons.

d) The authorised, issued, subscribed and paid-up share capital of the Applicant Company as on June 30, 
2019 was as set out below:

Particulars Amount in INR

Authorized Capital

30,000,000 Equity Shares of INR10 each 300,000,000

1,000,000 Preference Shares of INR 100 each 100,000,000

Total 400,000,000

Issued, Subscribed and Paid-up

17,518,000 Equity Shares of INR 10 each 175,180,000

1,000,000 10% Cumulative Redeemable Preference Shares of INR 100 each 100,000,000

Total 275,180,000
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Subsequent to June 30, 2019, there has been no change in the capital structure of the Applicant 
Company.

e) The details of the promoters and present directors of the Applicant Company along with their addresses 
are as follows:

i. Promoters

For Equity shares

Sl No Name Address

1. Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Kayum Razak Dhanani Goghs Garden Unit No. 0502, Kasturba Road Cross, 

Bangalore– 560001, Municipal No. 30, Ward No. 

76,Bangalore North, Karnataka 

3 Anisha Raoof Dhanani Flat 281, 28th Floor, Kalpataru Heights, Dr. A. Nair Rd, 

Agripada, Mumbai – 400011

4 Suchitra Dhanani SAAZ, BF 8 & 9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

5 Bipasha Dhanani No. 76, Metropolitan Colony, 5TH A Cross, 2nd Stage, 

Banglore-560076

6 Rafiqa Maqsood Merchant Labunam Lcc 301 C, Sector 28, Sushantlok, 

Gurgaon (Haryana)

7 Shamim Sheikh B-7, AWHO Colony, Bhupender Vihar, Scheme 78, 

Vijay Nagar, Indore – 452 010, Madhya Pradesh

8 Mansur MD. Ismail Memon Plot No. 703,Sarthi Tower, Fatehgunj,Baroda – 390002, 

Gujarat

9 Late Shri. Sajid R. Dhanani 36, Arunoday Society, Alkapury, Vadodara – 390007, Gujarat 

10 Azhar Yusuf Dhanani Flat No 1903/1904 Sea Queen Heritage Plot No-6 

Sec-18 Sanpada, Navi Mumbai –  400 705 Maharashtra

11 Ahilya Hotels Limited F1 C2 Sivavel Apartment 2 Alagappa Nagar, 

Zamin Pallavaram, Chennai – -600117,Tamil Nadu

For Preference shares

Sl No Name Address

1. Saba Raoof  Dhanani Kalpataru Heights, 28th Floor, Flat 281 Dr A Nair Rd, Agripada, 

Police Station Agripada, Mumbai – 400011, Maharashtra

2. Zuber Yusuf Dhanani Flat No 1903 & 1904,  Sea Queen  Heritage, Plot No – 6, 

Sec-18  Sanpada, Navi Mumbai – 400705,  Maharashtra 

3. Azhar Yusuf Dhanani Flat No 1903 & 1904,  Sea Queen  Heritage, Plot No – 6, 

Sec-18  Sanpada, Navi Mumbai – 400705,  Maharashtra

4. Sadiya  Dhanani 281, Kalpataru Heights, 28th Floor, Dr A Nair Rd,

Agripada, Mumbai – 400011, Maharashtra

5. Sanya Dhanani SAAZ, BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh
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Sl No Name Address

6. Suchitra Dhanani SAAZ, BF 8-9, Scheme No. 74-C, Vijay Nagar,

Indore – 452010, Madhya Pradesh

7. Kayum Dhanani Van Goghs, Garden Unit No. 0502, Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

8. Akanksha Sara Dhanani No.20 Vaswani Ashton Woods, Kariyammana Agrahara, 

Bellandur, Bengaluru – 560103, Karnataka

ii.  Directors

Sl No Name Address

1 Thottappully Narayanan Unni F. No. 303-B, Yashraj Regency 10-Manorama Ganj, 

Meter No. 3190454, Indore – 452001 Madhya Pradesh

2 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

3 Suchitra Dhanani SAAZ, BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

4 Kayum Razak Dhanani Van Goghs, Garden Unit No. 0502,Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

5 Saquib Salim Agboatwala B-1402, Klassik Tower,14th Floor, Dr. Nair Road Agripada, 

Mumbai – 400011, Maharashtra

6 Abhay Chintaman Chaudhari Flat No-907, R. K. Spectra,D.S.K. Ranwara Road, 

Patil Nagar, Bavdhan Bk Near Suryadatta College, 

Pune – 411021, Maharashtra

f) The amount due to Secured Creditors of Applicant Company as on February 8, 2019 is INR 
655,217,238 and to Unsecured Creditors is INR 657,525,539.

B. Ahilya Hotels Limited (‘AHL’) 

a) AHL is an unlisted company which was incorporated as Ahilya Hotels Limited on 5th September 2000 
bearing CIN: U55101TN2000PLC124333 with the Registrar of Companies, Gwalior under the 
provisions of the Companies Act, 1956.

b) On 3rd September 2018 the registered office of the AHL was shifted from H-1, Scheme No – 54 Vijay 
Nagar, Indore, Madhya Pradesh, India, 452010 to F1 C2, Sivavel Apartment, 2, Alagappa Nagar, 
Zamin Pallavaram, Chennai – 600117, Tamil Nadu, India.  

c) The main object of AHL, as per the Memorandum of Association is as follows:

i. To own construct, run, render technical advice in constructing, furnishing and running of take over, 
manage, carry on the business of motel, hotel, cafe, tavern, bars, refreshment rooms, boarding 
and lodging house keepers, clubs, association in India and to provide lodging and boarding, 
restaurant, eating houses, bakery, confectionery, bar, swimming pools and other facilities to the 
public including tourists, visitors and delegates coming to India from foreign and to allow Indian as 
well as foreign delegates to hold international conferences, seminars etc. and to give all  facilities to 
members of delegations, missions from abroad and foreign countries and to encourage and carry 
on and facilitate tourist trade in India.

(12)



d) The authorised, issued, subscribed and paid-up share capital of the AHL as on June 30, 2019 was as 
set out below:

Particulars Amount in INR

Authorized Capital

10,000,000 Equity Shares of INR 10 each 100,000,000

Total 100,000,000

Issued, Subscribed and Paid-up

8,959,770 Equity Shares of INR 10 each 89,597,700

Total 89,597,700

Subsequent to June 30, 2019, there has been no change in the capital structure of AHL.

e) The details of the promoters and present directors of the Ahilya Hotels Limited along with their 
addresses are as follows:

i. Promoters

Sl No Name Address

1 Suchitra Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar,

 Indore – 452010, Madhya Pradesh

2 Sanya Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

3 Zoya Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

4. Zuber Yusuf Dhanani 1903/1904, Sea Queen Heritage, CHS, Plot 6, Sec- 18, 

Sanpada, Navi Mumbai – 400705, Maharashtra

5. Azhar Yusuf Dhanani 1903/1904, Sea Queen Heritage, CHS, Plot 6, Sec- 18, 

Sanpada, Navi Mumbai, PIN-400705, Maharashtra

ii.  Directors

Sl No Name Address

1 Suchitra Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

2 Sanya Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar,

Indore – 452010, Madhya Pradesh

3 Zoya Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

f) There are no Secured Creditors of AHL as on February 8, 2019 and the amount due to Unsecured  

Creditors is INR 600,000.

C. Sayaji Housekeeping Services Limited (‘SHKSL’) 

a) SHKSL was incorporated as Sayaji Housekeeping Services Limited on 16th March 2016 bearing CIN: 

U74900TN2016PLC124334 with the Registrar of Companies, Bangalore under the provisions of the 

Companies Act, 2013.
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b) On 3rd September 2018 the registered office of SHKSL was shifted from No.62, Site No.13, 6th Cross 

N.S. Palya, BTM Layout Bangalore Karnataka, India, 560076 to F1 C2, in Sivavel Apartment, 2, Alagappa 

Nagar, Zamin Pallavaram, Chennai – 600117, Tamil Nadu, India.

c) The main objects of SHKSL, as per the Memorandum of Association are as follows:

i. To carry on the business of providing services and expertise for various cleaning and housekeeping 

requirements like dusting, sweeping, mopping, garbage removal, scrubbing, rinsing, periodical 

requirements of through cleaning, washing, brass/chrome polishing, floor scrubbing, vaccum 

cleaning, dry and wet cleaning sofa/carpet shampooing etc. as per the need of any facilities, 

organizations and/or business houses like office, hotels, shopping malls, call centers and guest 

houses, residential and farm house facilities etc. in India or elsewhere. 

And to carry on the business of providing of manpower, machines, cleaning staff, agents and other 

related equipment's and material connected with housekeeping and cleaning requirements in 

connection to the above said object of the Company.

d) The authorised, issued, subscribed and paid-up share capital of SHKSL as on June 30, 2019 was as set 

out below:

Particulars Amount in INR

Authorized Capital

6,990,000 Equity Shares of INR 10 each 69,900,000

10,000 Preference Shares of INR 10 each 100,000

Total 70,000,000

Issued, Subscribed and Paid-up

6,365,000 Equity Shares of INR 10 each 63,650,000

10,000 10% Preference Shares of INR 10 each 100,000

Total 63,750,000

Subsequent to June 30, 2019, there has been no change in the capital structure of SHKSL.

e) The details of the promoters and present directors of the SHKSL along with their addresses are as follows:

i. Promoters

For Equity shares

Sl No Name Address

For Preference shares

Sl No Name Address

1 M/S Sayaji Hotels Limited F1 C2 Sivavel Apartment, 2 Alagappa Nagar,

Zamin Pallavaram, Chennai – 600117, Tamil Nadu 
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ii.  Directors

Sl No Name Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs,Garden Unit No. 0502,Kasturba Road Cross, 

Bangalore,Municipal ward No. 76, Bangalore North, Bangalore 

G.P.O., Bengaluru – 560001 Karnataka 

f) There are no Secured and Unsecured Creditors of SHKSL as on February 8, 2019.

D. Sayaji Hotels (Pune) Limited (‘SHPL’) 

a) SHPL was incorporated as Sayaji Hotels (Pune) Limited on 10th May 2018 bearing 
CIN: U55204TN2018PLC122599 with the Registrar of Companies, Chennai under the provisions of the 
Companies Act, 2013. The Registered Office of the company, at present, is situated at(C2/F1),in Siva Vel 
Apartment, No. 2, Alagappa Nagar, Zamin Pallavaram, Chennai – 600117, Tamil Nadu, India.

b) The main object of SHPL, as per the Memorandum of Association is as follows:

i. To own, construct, run render technical advice in constructing, furnishing and running of, take-over, 
manage, carry on the business of motel, hotel, restaurant, cafe, tavern, bars, refreshment rooms, 
boarding and lodging house keepers, clubs, association in India and to provide lodging and boarding,  
restaurant, eating houses, bakery, confectionery, bar, swimming pools and other facilities to the public 
including tourists, visitors and delegates coming to India from foreign countries and to allow Indian as 
well as foreign delegates to hold international conferences, seminars etc. and to give all facilities to 
members of delegations, missions form abroad and foreign countries and to encourage and carry on 
and facilitate tourist trade in India.

c) The authorised, issued, subscribed and paid-up share capital of the SHPL as on June 30, 2019 was as set 
out below:

Particulars Amount in INR

Authorized Capital

50,000 Equity shares of INR 10 each 500,000

5,000 Preference shares of INR 100 each 500,000

Total 1,000,000

Issued, Subscribed and Paid-up

50,000 Equity shares of INR 10 each 500,000

Total 500,000

Subsequent to June 30, 2019, there has been no change in the capital structure of SHPL.

d) The details of the promoters and present directors of SHPL along with their addresses are as follows:

i. Promoters

Sl No Name Address

1 M/S Sayaji Hotels Limited F1 C2 Sivavel Apartment, 2 Alagappa Nagar,

Zamin Pallavaram, Chennai – 600117, Tamil Nadu

(15)



ii.  Directors

Sl No Name Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ,BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs,Garden Unit No. 0502,Kasturba Road Cross, 

Bangalore,Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

e) There are no Secured and Unsecured Creditors of SHPL as on February 8, 2019.

E. Sayaji Hotels Management Limited (‘SHML’) 

a) SHML was incorporated as Sayaji Hotels Management Limited on 14th May 2018 bearing CIN: 
U55205TN2018PLC122667 with the Registrar of Companies, Chennai under the provisions of the 
Companies Act, 2013.  The Registered Office of the company, at present, is situated at (C2/F1), in Siva 
Vel Apartment, No. 2, Alagappa Nagar, Zamin Pallavaram, Chennai – 600117, Tamil Nadu. 

b) The main object of SHML, as per the Memorandum of Association is as follows: 

i.  To own, construct, run render technical advice in constructing, furnishing and running of, take-over, 
manage, carry on the business of motel, hotel, restaurant, cafe, tavern, bars, refreshment rooms, 
boarding and lodging house keepers, clubs, association in India and to provide lodging and boarding, 
restaurant, eating houses, bakery, confectionery, bar, swimming pools and other facilities to the public 
including tourists, visitors and delegates coming to India from foreign countries and to allow Indian as 
well as foreign delegates to hold international conferences, seminars etc. and to give all facilities to 
members of delegations, missions form abroad and foreign countries and to encourage and carry on 
and facilitate tourist trade in India.

c) The authorised, issued, subscribed and paid-up share capital of the SHML as on June 30, 2019 was as set 
out below:

Particulars Amount in INR

Authorized Capital

50,000 Equity shares of INR 10 each 500,000

5,000 Preference shares of INR 100 each 500,000

Total 1,000,000

Issued, Subscribed and Paid-up

50,000 Equity shares of INR 10 each 500,000

Total 500,000

Subsequent to June 30, 2019, there has been no change in the capital structure of SHML.

d) The details of the promoters and present directors of the SHML along with their addresses are as follows:

i. Promoters

Sl No Name Address
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ii.  Directors

Sl No Name Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ, BF 8-9, Scheme No. 74-C, Vijay Nagar, 

Indore – 452 010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs,Garden Unit No. 0502, Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

e) There are no Secured Creditors of SHML as on February 8, 2019 and the amount due to Unsecured 
Creditors is INR 11,700,000.

5. Relationship subsisting between the companies who are parties to the Scheme

SHML, SHPL and SHKSL are the wholly owned subsidiary of the SHL. AHL is one of the Promoter of the SHL.

6. Details of the Board meeting at which the Scheme was approved by the Board of Directors of the 
Applicant Company, Transferor Companies, Transferee Companies and Resulting Companies 
including the name of the Directors who voted in favour of the resolution, who voted against the 
resolution and who did not vote or participate on such resolution.

For SHL:

Date of Board meeting at which the Scheme was approved by the Board of Directors : 19th September, 2018.

Sl No Name of the directors Details (Voted in favour/ voted against/ didn’t vote)

1. T. N. Unni Voted in favour

2. Raoof Razak Dhanani Voted in favour

3. Suchitra Dhanani Voted in favour

4. Abhay Chintaman Chaudhari Voted in favour

5. *Sanjay Ahuja Voted in favour

* Tourism Finance Corporation of India Ltd. has withdrawn the name of Mr. Sanjay Ahuja, Nominee Director 
from the Board of the Company with w.e.f . 20th February, 2019.

For AHL:

Date of the meeting at which the Scheme was approved by the Board of Directors : 20th September, 
2018.

Sl No Name of the directors Details (Voted in favour/ voted against/ didn’t vote)

1. Suchitra Dhanani Voted in favour

2. *Raoof Razak Dhanani Voted in favour

*Mr. Raoof Razak Dhanani resigned from the post of the director w.e.f. 10.01.2019

For SHKSL:

Date of the meeting at which the Scheme was approved by the Board of Directors : 20th September, 
2018.

Sl No Name of the directors Details (Voted in favour/ voted against/ didn’t vote)

1. Suchitra Dhanani Voted in favour

2. Raoof Razak Dhanani Voted in favour
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For SHPL:

Date of the  meeting at which the Scheme was approved by the Board of Directors : 20th September, 
2018

Sl No Name of the directors Details (Voted in favour/ voted against/ didn’t vote)

1. Suchitra Dhanani Voted in favour

2. Raoof Razak Dhanani Voted in favour

3. *Amit Sinha Voted in favour

*Mr. Amit Sinha resigned from the post of the director w.e.f. 25.11.2018

For SHML:

Date of the  meeting at which the Scheme was approved by the Board of Directors : 20th September, 
2018

Sl No Name of the directors Details (Voted in favour/ voted against/ didn’t vote)

1. Suchitra Dhanani Voted in favour

2. Raoof Razak Dhanani Voted in favour

3. *Amit Sinha Voted in favour

*Mr. Amit Sinha resigned from the post of the director w.e.f. 25.11.2018

7. Rationale and Benefits of the Scheme 

The proposed amalgamation and arrangement would result in the following benefits:

SHL is in the process of streamlining its business and proposes to consolidate management business of AHL 

viz. Transferor Company 1. 

This arrangement is in consonance with the global corporate practices which intend and seek to achieve 

flexibility and integration of size, scale and financial strength, in the business carried on by SHL.

Further, SHL will demerge Demerged Undertaking 1 (‘Baroda business’) and Demerged Undertaking 2 

(‘Pune business’) into SHPL, Demerged Undertaking 3 (‘Housekeeping and Management business’) into 

SHML.

Upon amalgamation and segregation of identified business undertakings, AHL, SHKSL, SHL, SHPL and 

SHML shall achieve higher long-term financial returns, increased competitive strength, cost reduction and 

efficiencies, productivity gains, and logistical advantages, thereby significantly contributing to future growth in 

their respective business verticals. Apart from the various benefits/advantages stated and illustrated above, 

the management of AHL, SHKSL, SHL, SHPL and SHML are of the opinion that the following benefits shall 

also be enjoyed and realized by all the stakeholders:

─ Streamlining businesses:  Currently, SHL along with its associate companies is engaged in the business 

of owning, operating & managing hotels under multiple divisions, housekeeping services etc.  In order to 

streamline the business both from operating and management perspective, it is proposed to consolidate 

alike businesses into a single identified entity and segregate other businesses into another identified 

entity creating a niche dedicated and focused business segment without any risk or overlap of one 

business over the other.  Demerger of Baroda business and Pune business to SHPL, Housekeeping and 

Management business to SHML will help concentrate on individual businesses and hence unlock value 

for shareholders of SHL and provide better flexibility in attracting different set of investors, strategic 

partners and stakeholders.  These businesses carried on by SHL through itself has significant potential 

for growth and profitability. The nature of risk, challenges, competition, opportunities for these businesses 
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are distinct and separate from other business carried on by SHL.  The proposed Scheme would create 

enhanced value for the stakeholders.

─ Resources: The Scheme will improve organizational capability arising from the pooling of human capital 

that have diverse skills, talent, and vast experience, and facilitate mobility of human resources of 

Transferor Companies (as defined in the Scheme) and the employees in the subsidiaries belonging to the 

Transferor Companies (as defined in the Scheme) and vice versa, greater integration and greater 

employees’ strength and flexibility for the amalgamated entity, which would result in maximizing overall 

shareholder value and will improve the competitive position of all the companies.

─ Streamlining the housekeeping business carried on by SHKSL: The Scheme will result in administrative 

and operational rationalization, organizational efficiencies, and in economies of scale, reduction in 

overheads and other expenses and optimum utilization of resources, which will go a long way in 

strengthening the business model that would be competitive and cogent.

─ Focused management: Pursuant to the Scheme, similar businesses will vest together thereby providing 

focused management and propel the growth of each business. 

─ Efficiency in fund raising and de-risking businesses: With consolidation of like businesses, the companies 

can leverage on the combined strength of the businesses and raise funds efficiently as well as de-risk 

other businesses that are segregated.

The proposed corporate restructuring mechanism by way of a Composite Scheme of Amalgamation and 

Arrangement under the provisions of the Act is beneficial, advantageous and not prejudicial to the interests of 

the shareholders, creditors, general public at larger and other stakeholders of all the companies involved. 

8. Salient features / details / extract of the Scheme 

a) It is proposed to undertake the following corporate restructuring on the agreed terms and conditions as set 

out herein:

i. Amalgamation of AHL into SHL and reduction and cancellation of share capital of SHL.

ii. Demerger of Demerged Undertaking 1 (‘Baroda Business”) and Demerged Undertaking 2 (“Pune 

Business”) of SHL into SHPL; Demerger of Demerged Undertaking 3 (“Housekeeping and 

Management business”) of SHL into SHML and reduction and cancellation of share capital of 

Resulting Companies

iii. Reduction of share capital of the Resulting Companies.

iv. Amalgamation of SHKSL into SHML.

b) The management proposes to achieve the above pursuant to Section 230 to 232 read with Section 52 and 

66 and other applicable provisions of the Companies Act, 2013, in the manner set out herein.

c) “Appointed Date for Amalgamation” means 1st April 2019 or such other date as may be fixed or 

approved by NCLT. 

d) “Appointed Date for Demerger” means 1st April 2019 or such other date as may be fixed or approved by 

the NCLT.

e) “Effective Date” means the date on which the certified copies of the order of NCLT, sanctioning the 

Scheme is filed with the Registrar of Companies, Chennai.

f) Accounting Treatment - Notwithstanding anything to the contrary herein, upon this Scheme becoming 

effective, the Transferee Companies, Demerged Company and Resulting Companies shall give effect to 

(19)



the accounting treatment in the books of accounts in accordance with the accounting standards specified 

under Section 133 of the Act read with Companies (Indian Accounting Standards) Rules, 2015, or any 

other relevant or related requirement under the Act, as applicable on the Appointed Date for 

Amalgamation or Demerger, as the case may be. Further, The Transferor Company 2 and Transferee 

Company 2 both being entities under common control, the accounting would be as per the principles as 

set out in Appendix C of IND AS 103 ‘Business Combinations’

The features / details / extract set out above being only the salient features / details / extract of the Scheme 

as are statutorily required to be included in this Explanatory statement, the members are requested to 

read the entire text of the Scheme (annexed herewith) to get fully acquainted with the provisions thereof 

and the rationale and objectives of the proposed Scheme.

9. The Valuation Report, Share Entitlement Ratio Report and the Fairness Opinion were also placed before the 

Board of Directors of the Company and approved by them at the meeting held on September 19, 2018.

10. In accordance with Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 

2015, the Audit Committee of SHL during its meeting held on September 19, 2018 recommended the 

proposed Scheme for approval of the Board of Directors of SHL inter alia taking into account:

a. Valuation Report issued by Thadani & Co., Chartered  Accountants;

b. The Share Entitlement Ratio Report issued by Mahesh C. Solanki & Co., Chartered Accountants;

c. The Fairness Opinion issued by Saffron Capital Advisors Private Limited, Merchant Banker;

d. Statutory Auditors’ certificate dated September 17, 2018 issued by K L Vyas & Co., Chartered 

Accountants, in relation to the accounting treatment prescribed in the Scheme.

11. The details of the present Directors and Key Managerial Personnel (KMPs) of the Transferor Companies, 

Demerged Company and Transferee Companies and their respective shareholdings in the Transferee 

Company and as on 30.06.2019 are as follows:

For SHL :

Sl No. Name Equity shares held in the SHL Preference shares held in the SHL

1. Thottappully Narayanan Unni 0 0

2. Raoof Razak Dhanani 3,898,751 0

3. Suchitra Dhanani 280,029 125,000

4. Kayum Razak Dhanani 3,638,079 125,000

5. Saquib Salim Agboatwala 0 0

6. Abhay Chintaman Chaudhari 0 0

7. Sandesh Khandelwal  0 0

8. Amit Sarraf 0 0

For AHL :

Sl No. Name Equity shares held in the AHL Preference shares held in the AHL

1 Suchitra Dhanani 63,26,460 0

2 Sanya Dhanani 1,316,635 0

3 Zoya Dhanani 1,316,635 0
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For SHKSL :

Sl No. Name Equity shares held in the SHKSL Preference shares held in the SHKSL

1 Raoof Razak Dhanani 1 0

2 Suchitra Dhanani 0 0

3 Kayum Razak Dhanani 1 0

4 Lomas Sahu 0 0

For SHPL :

Sl No. Name Equity shares held in the SHPL Preference shares held in the SHPL

1 Raoof Razak Dhanani 1 0

2 Suchitra Dhanani 0 0

3 Kayum Razak Dhanani 0 0

For SHML:

Sl No. Name Equity shares held in the SHML Preference shares held in the SHML

1 Raoof Razak Dhanani 1 0

2 Suchitra Dhanani 0 0

3 Kayum Razak Dhanani 0 0

12. Pre and Post Arrangement Shareholding Pattern

The expected pre and post Scheme shareholding pattern of the Applicant Companies are as follows:

For AHL:

Equity Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 20 0 0 0

(C) Non Promoter - 0 0 0 0

Non Public

(C1) Shares Underlying 0 0 0 0

DRs

(C2) Shares Held By 0 0 0 0

Employee Trust

Total 8,959,770 100.00 0 100.00

89,59,750 100% 0 0

Note: Since  AHL (Transferor Company 1) will be merged into the Applicant Company on Scheme of Amalgamation 

and Arrangement being effective, the Transferor Company 1 will stand dissolved, thus, there will be no post 

amalgamation shareholding pattern available.
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For SHL:

Equity Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 4,396,374 25.10 4,909,503 28.03

(C) Non Promoter - 0 0 0 0

Non Public

(C1) Shares Underlying 0 0 0 0

DRs

(C2) Shares Held By 0 0 0 0

Employee Trust

Total 17,518,000 100.00 17,517,732 100.00

13,121,626 74.90 12,608,229 71.97

Preference Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 0 0

Total 10,00,000 100% 10,00,000 100.00

10,00,000 100% 10,00,000 100%

For SHKSL:

Equity Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

Total 63,650,000 100.00 0 100.00

63,650,000 100.00 0 0

Preference Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 0 0

Total 0 100 0 0

10000 100% 0 0

Note: Since SHKSL (Transferor Company 2) will be merged into SHML on Scheme being effective, the Transferor 

Company 2 will stand dissolved, thus, there will be no post amalgamation shareholding pattern available.
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For SHPL:

Equity Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 853,827 28.03

Total 50,000 100.00 3,046,563 100.00

50,000 100 2,192,736 71.97

Preference Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 0 0

Total 0 0 8 100.00

0 0 8 100%

For SHML:

Equity Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 853,827 28.03

Total 50,000 100.00 3,046,563 100.00

50,000 100 2,192,736 71.97

Preference Shares

Sl No Description
Pre Scheme Post Scheme

Number of shares % Number of shares %

(A) Promoter & 

Promoter Group

(B) Public 0 0 0 0

Total 0 0 8 100.00

0 0 8 100%

13. The Applicant Companies have made applications before the National Company Law Tribunal, Division 

Bench, Chennai as per Rule 3(1) of the Companies (Compromises, Arrangements and Amalgamations) 

Rules,2016 for the sanction of the Scheme under Section 230 read with Section 232 of the Companies Act, 

2013.

14. In relation to the meeting of equity shareholders, the equity shareholders of the Applicant Company whose 

names are appearing in the records of the Company as on 5th July 2019 (cut-off date) shall be eligible to 

attend and vote at the meeting of the Equity Shareholders of the Applicant Company convened at the 

directions of the Tribunal or cast their votes using postal ballot/ remote e-voting facility.
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15. The rights and interests of the Equity Shareholders, Preference shareholders, Secured or Unsecured 

creditors, non-promoter members, depositors, debenture holders, deposit trustee and debenture trustee and 

employees of the Applicant Company and other companies will not be prejudicially affected by the Scheme as 

no sacrifice or waiver is at all called from them nor their rights sought to be modified in any manner.

16. Except to the extent of the shares held by the Directors and the KMP stated in paragraph 11 above, none of the 

Directors, Key Managerial Personnels (‘KMPs’) of the Demerged Company or their respective relatives is in 

any way connected or interested in the resolution forming part of the Notice.

17. There is no likelihood that any Secured or Unsecured creditor of the Applicant Companies concerned would 

lose or be prejudiced asa result of the Scheme being passed since no sacrifice or waiver is at all called for from 

them nor are their rights sought tobe modified in any manner. Hence, the Scheme will not cast any additional 

burden on the shareholders or creditors of either company nor will it affect the interest of any of the 

shareholders or creditors.

18. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the 

Companies Act, 1956 or the corresponding provisions of the Companies Act, 2013 against any of the 

companies involved in the Scheme.

19. As directed by the National Company Law Tribunal, Division Bench, Chennai, the Notice pursuant to Section 

230(5) of the Companies Act, 2013 in the prescribed format along with a copy of the Scheme, the Explanatory 

statement and the disclosures provided herewith will be served within the prescribed time on the Statutory 

Authorities, as applicable.

20. Names and addresses of the Directors and KMPsof AHL are as under:

Sl No. Name of the director Address

1 Suchitra Dhanani SAAZ, BF 8 & 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

2 Sanya Dhanani SAAZ, BF 8 & 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

3 Zoya Dhanani SAAZ, BF 8 & 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

21. Names and addresses of the Directors and KMPs of SHL are as under:

Sl No. Name of the director Address

1 Thottappully Narayanan Unni F. No. 303-B, Yashraj Regency10-Manorama Ganj, 

Meter No. 3190454, Indore –  452001, Madhya Pradesh

2 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400 011, Maharashtra

3 Suchitra Dhanani SAAZ, BF 8 - 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

4 Kayum Razak Dhanani Van Goghs, Garden Unit No. 0502, Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

5 Saquib Salim Agboatwala B-1402, Klassik Tower,14th Floor, Dr. Nair Road, Agripada,  

Mumbai – 400011, Maharashtra 
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Sl No. Name of the director Address

6 Abhay Chintaman Chaudhari Flat No-907, R. K. Spectra,D.S.K. Ranwara Road, 

Patil Nagar, Bavdhan Bk, Near Suryadatta College, 

Pune – 411021 Maharashtra

7 Sandesh Khandelwal  15, Old Agrawal Nagar, Indore – 452001, G.P. 

Indore, Madhya Pradesh

8 Amit Sarraf 128, Mahaveer Nagar, Indore – 452001, Madhya Pradesh

22. Names and addresses of the Directors and KMPs of SHKSL are as under:

Sl No. Name of the director Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ, BF 8 & 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs, Garden Unit No. 0502,Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

4. Mr. Lomas Sahu B-134, Pragati Nagar,Vir Savarkar Ward, Ward No. 11, 

Deepka, Korba, Chhattisgarh 495452

23. Names and addresses of the Directors and KMPs of SHPL are as under:

Sl No. Name of the director Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, Mumbai 

Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ, Bf 8 & 9, Scheme No. 74-C, Vijay Nagar, Indore –  

452010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs,Garden Unit No. 0502,Kasturba Road Cross, 

Bangalore,Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

24. Names and addresses of the Directors and KMPs of SHML are as under:

Sl No. Name of the director Address

1 Raoof Razak Dhanani 281, Kalpataru Heights 28th Floor, Dr. A Nair  Road, 

Mumbai Central, Mumbai – 400011, Maharashtra

2 Suchitra Dhanani SAAZ, BF 8 - 9, Scheme No. 74-C, Vijay Nagar, 

Indore –  452010, Madhya Pradesh

3 Kayum Razak Dhanani Van Goghs, Garden Unit No. 0502, Kasturba Road Cross, 

Bangalore, Municipal ward No. 76, Bangalore North, 

Bangalore G.P.O., Bengaluru – 560001 Karnataka 

25. At the meeting held on September 19, 2018, none of the directors had requested for leave of absence. The 

Board of Directors of the Applicant Company has at its meeting held on September 19, 2018 approved the 

Scheme.
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26. APPROVALS AND SANCTIONS IN RELATION TO THE SCHEME

BSE Limited was appointed as the designated Stock Exchange by the Applicant Company for the purpose of 
co-ordinating with SEBI, pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The 
Applicant Company has received Observation letters regarding the Scheme from BSE Limited (BSE) dated 
January 25, 2019. As per the BSE Observation letter, we note that SEBI vide its letter dated 25th January 
2019 has directed SHL to make additional disclosures in the scheme under the heading “action taken by 
SEBI/ RBI” disclosing action taken against their promoters by SEBI. In this regard, we have made adequate 
disclosures in the Scheme. Copy of the Observation letter received from BSE is attached to this Notice.

27. SUMMARY OF THE VALUATION REPORT, SHARE ENTITLEMENT RATIO REPORT AND FAIRNESS 
OPINION

a. Valuation Report dated 17.09.2018 issued by Thadani & Company, Chartered Accountants providing the 
ratio as under –

Amalgamation of AHL into SHL:

“20 (Twenty) fully paid up equity shares of INR 10/- (INR Ten) each of SHL shall be issued and allotted for 
every 73 (Seventy Three) fully paid up equity shares of INR 10 (INR Ten) each held in AHL.”

b. Share Entitlement Ratio Report dated 12.09.2018 issued by an independent firm of Chartered 
Accountants namely, Mahesh C. Solanki & Co., Chartered Accountants, providing the share entitlement 
ratio as under – 

Demerger of Demerged Undertaking 1 and Demerged Undertaking 2 from SHL to SHPL:

“4 (Four) fully paid up equity share of INR 10 (INR Ten only) each of SHPL shall be issued and allotted for 
every 23 (Twenty Three) fully paid up equity shares of INR 10 (INR Ten only) each held in SHL”. 

“1 (One) fully paid up 10% Cumulative Redeemable Preference Share of INR 100 (INR Hundred only) 
each of SHPL shall be issued and allotted for every 125,000 (One Lakh Twenty Five Thousand) fully paid 
up 10% Cumulative Redeemable Preference Share of INR 100 (INR Hundred only) each held in SHL”.

Demerger of Demerged Undertaking 3 from SHL to SHML:

“4 (Four) fully paid up equity share of INR 10 (INR Ten only) each of SHML shall be issued and allotted for 
every 23 (Twenty Three) fully paid up equity shares of INR 10 (INR Ten only) each held in SHL”. 

“1 (One) fully paid up 10% Cumulative Redeemable Preference Share of INR 100 (INR Hundred only) 
each of SHML shall be issued and allotted for every 125,000 (One Lakh Twenty Five Thousand) fully paid 
up 10% Cumulative Redeemable Preference Share of INR 10 (INR Hundred only) each held in SHL”.

Amalgamation of SHKSL into SHML:

No shares shall be issued in consideration for amalgamation of SHKSL into SHML since SHKSL would 
become a wholly owned subsidiary of SHML post demerger.

The Fairness Opinion dated September 19, 2018 issued by Saffron Capital Advisors Private Limited, 
Merchant Banker stated that the Valuation Report and Share Entitlement Ratio Report are fair and 
reasonable.

28. INSPECTION

The following documents will be open for inspection at the Registered Office of the Applicant Company up to 1 
(one) day prior to the date of the meeting on all working days (except Saturdays, Sundays and Public Holidays 
between 11.00 A.M.to 5.00 P.M.

a. Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in 
Original Application No. CAs/565 to 569/CAA/2019, inter alia, directing the convening and holding of the 
meetingof the Equity Shareholders and Unsecured Creditors of the Applicant Company;

b. Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in 
OriginalApplication No. CAs/565 to 569/CAA/2019, inter alia, dispensing with the convening and holding 
of themeeting of the Equity Shareholders and Unsecured Creditors of AHL;
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c. Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in 
Original Application No. CAs/565 to 569/CAA/2019, inter alia, dispensing with the convening and holding 
of the meeting of the Equity Shareholders and Unsecured Creditors of SHML;

d. Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in 
Original Application No. CAs/565 to 569/CAA/2019, inter alia, dispensing with the convening and holding 
of the meeting of the Equity Shareholders of SHPL;

e. Certified copy of the order passed by the National Company Law Tribunal, Division Bench, Chennai in 
Original Application No. CAs/565 to 569/CAA/2019, inter alia, dispensing with the convening and holding 
of the meeting of the Equity Shareholders and Preference Shareholders of SHKSL;

f. Copies of the Memorandum and Articles of Association of the companies involved in the Scheme;

g. Copies of the annual reports of the companies involved in the Scheme for the last three financial years 
ended March 31, 2018, March 31, 2017 and March 31, 2016;

h. Copies of the audited financial statements of the companies involved in the Scheme for the year ended on 
March 31, 2019;

i. Copy of Valuation Report dated September 17, 2018 issued by Thadani & Company, Chartered 
Accountants;

j. Copy of the Share Entitlement Ratio Report dated September 12, 2018 issued by Mahesh C Solanki & 
Co., Chartered Accountants;

k. Copy of the Fairness Opinion dated September 19, 2018 issued by Saffron Capital Advisors Private 
Limited, Merchant Banker;

l. Copy of Statutory Auditors’ certificate dated September 17, 2018 issued by K L Vyas & Co., Chartered 
Accountants, in relation to the accounting treatment prescribed in the Scheme is in compliance with 
Section 133 of the Companies Act, 2013;

m. Register of Directors’ Shareholding of the Applicant Companies;

n. Copy of the Complaints Reports dated 22nd November 2018 submitted by SHL to BSE;

o. Copy of the Audit Committee’s Report dated 19th September 2018 of the Demerged Company;

p. Copies of the resolutions dated20thSeptember 2018and 19th September 2018 passed by the respective 
Board of Directors of the Applicant Companies approving the Scheme;

q. Copy of the no objection/observation letters issued by BSE dated 25th January 2019 to SHL;

r. Copy of contracts or agreements material to the arrangement; 

s. Copy of the Scheme.

t. Copy of the abridged prospectus

This Statement may be treated as an Explanatory statement under Section 230(3) read with Section 102 of the 
Companies Act, 2013. A copy of the Scheme, the Explanatory statement and the Form of Proxy may be obtained 
from the Registered Office of the Applicant Company at F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin 
Pallavaram, Chennai – 600 117, Tamil Nadu and/or from the Office of M/s. Pawan Jhabakh, Advocates, New 
no.115, First Floor, Luz Church Road, Mylapore, Chennai – 600004, Tamil Nadu.

Sd/-

Thottappully Narayanan Unni
(Chairman appointed for the Meeting)

Dated this July 5th, 2019 at Indore

SAYAJI HOTELS LIMITED

CIN: L51100TN1982PLC124332

Registered Office : F1 C2, Sivavel Apartment, 2, Alagappa Nagar, 
Zamin Pallavaram, Chennai – 600 117, Tamil Nadu
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IN THE NATURE OF ABRIDGED PROSPECTUS CONTAINING SALIENT FEATURES OF THE

PROPOSED COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN:-

A. SAYAJI HOTELS LIMITED (HEREINAFTER REFERRED TO AS THE “DEMERGED COMPANY” OR “SHL”) 

AND AHILYA HOTELS LIMITED (HEREINAFTER REFERRED TO AS THE “AHL”) AND SAYAJI 

HOUSEKEEPING SERVICES LIMITED (HEREINAFTER REFERRED TO AS THE “SHKSL”) AND SAYAJI 

HOTELS (PUNE) LIMITED (HEREINAFTER REFERRED TO AS THE “RESULTING COMPANY 1” OR 

“SHPL” OR “COMPANY”)AND SAYAJI HOTELS MANAGEMENT LIMITED (HEREINAFTER REFERRED 

TO AS THE “RESULTING COMPANY 2” OR “SHML”) AND THEIR RESPECTIVE SHAREHOLDERS AND 

CREDITORS UNDER SECTION 230 TO 232 READ WITH SECTION 52 AND 66 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013 (HEREINAFTER REFERRED TO AS THE “SCHEME”).

B. THIS SCHEME PROVIDES FOR:

─ AMALGAMATION OF AHL INTO SHL ON A GOING CONCERN BASIS AND CANCELLATION AND 

REDUCTION OF SHARE CAPITAL OF SHL IN THE MANNER SET OUT IN THE SCHEME.

─ DEMERGER, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKINGS (AS DEFINED IN 

THE SCHEME) FROM SHL TO SHPL AND SHML (COLLECTIVELY REFERRED TO AS THE 

RESULTING COMPANIES) ON A GOING CONCERN BASIS AND THE CONSEQUENT ISSUE OF 

SHARES BY THE RESULTING COMPANIES TO THE SHAREHOLDERS OF SHL IN THE MANNER 

SET OUT IN THE SCHEME.

─ THE REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANIES IN THE MANNER SET 

OUT IN THE SCHEME.

─ AMALGAMATION OF SHKSL INTO SHML ON A GOING CONCERN BASIS.

THIS ABRIDGED PROSPECTUS IS PREPARED IN TERMS OF PARA 3(A) OF PART I (A) OF SEBI CIRCULAR 

NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017

THIS ABRIDGED PROSPECTUS CONSISTS OF 08 (PAGES). PLEASE ENSURE THAT YOU HAVE RECEIVED 

ALL THE PAGES.

THIS DOCUMENT DATED JUNE 29, 2019 SHOULD BE READ TOGETHER WITH THE SCHEME AND THE 

NOTICE TO THE SHAREHOLDERS OF SHL

SAYAJI HOTELS (PUNE) LIMITED

Registered Office: 

(C2/F1), in Siva Vel Apartment, No. 2, Alagappa Nagar, 

Zamin Pallavaram, Chennai, Tamil Nadu -600117, India.

Corporate Office: 

Amber Convention Centre, Bypass Road, Near Best Price, 

Hare Krishna Vihar, Nipania, Indore- 452010

Contact Person: 

Mr. Raoof Razak Dhanani Director of the Company; 

Telephone: 0731-4750007/044-29871174

E-mail : cs@sayajigroup.com Website : Not Available

Corporate Identity Number : U55204TN2018PLC122599
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NAMES OF PROMOTER OF OUR COMPANY

1. Sayaji Hotels Limited

ISSUE DETAILS, LISTING AND PROCEDURE

Not applicable

ELIGIBILITY FOR THE ISSUE

Not applicable

INDICATIVE TIMEABLE

Not applicable

GENERAL RISKS

Not applicable as the offer is not for public at large. Specific attention of the investors is invited to the section

"Internal Risk Factors" at page 06 of this Abridged Prospectus.

PRICE INFORMATION OF BRLM’S

Not Applicable

PROMOTERS OF ISSUER COMPANY

1. Sayaji Hotels Limited – Sayaji Hotels Limited was originally incorporated as private limited company on April 

05, 1982 in the name of Monali Land and Housing Company Private Limited. The Company was converted 

into public limited company on May 01, 1987. Thereafter, with a view to identify with its business activity the 

name of the Company was changed from “Monali Land and Housing Company Private Limited” to “Sayaji 

Hotels Limited and a fresh Certificate of Incorporation was obtained on July 10, 1987 from Registrar of 

Companies, Gujarat.

Sayaji Hotels Limited is a publicly listed company having its registered office at F1 C2 Sivavel Apartment 

Alagappa Nagar, Zamin Pallavaram Chennai TN 600117. The equity shares of the Company are traded on 

BSE Limited. The issued, subscribed and paid up capital of the Company is Rs. 27,51,80,000 divided into 

1,75,18,000 Equity shares of Rs. 10 each and 10,00,000, 10% Cumulative Redeemable Preference shares of 

Rs. 100 each.

The Company is engaged in the business of rendering technical advice in constructing, furnishing and 

running of takeover, manage, carry on the business of motel, hotel, restaurant, café, tavern, bars,  

refreshment rooms, boarding and lodging housekeepers, clubs, association in India and to provide lodging 

and boarding, restaurant, eating houses, bakery, confectionery, bar, swimming pools.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATERGY

Our Company is authorized by its Memorandum of Association to carry on the following business:-

To own, construct, run render technical advice in constructing, furnishing and running of, take-over, manage, carry 

on the business of motel, hotel, restaurant, cafe, tavern, bars, refreshment rooms, boarding and lodging house 

keepers, clubs, association in India and to provide lodging and boarding, restaurant, eating houses, 

bakery,confectionery, bar, swimming pools and other facilities to the public including tourists, visitors and 

delegates coming to India from foreign countries and to allow Indian as well as foreign delegates to hold 

international conferences, seminars etc. and to give all facilities to members of delegations, missions form abroad 

and foreign countries and to encourage and carry on and facilitate tourist trade in India.
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BOARD OF DIRECTORS

Name
Designation 

(Independent/ 

Wholetime/ 

Executive/ 

Nominee)

Experience including current/ past position 

held in other firms

Sr.
No.

1.

2.

Name: 
Raoof Razak Dhanani

Name: 
Suchitra Dhanani

Non- Executive 
Director

Non- Executive 
Director

Mr. Raoof Razak Dhanani is a Non – Executive Director of 

the Company.

Earlier he was involved into fertilizers business through 

Liberty Phosphate Ltd. (BSE Listed Company). He has 

approximate 27 years of experience of the Fertilizers 

Industry and 7 years’ experience of the Hotel industry. 

Positions held in other Companies are mentioned as 

follows :-

Mrs. Suchitra Dhanani is a Non – Executive Director of the 
Company. She is heading the Guest Feedback, Personnel 
Training & Grievances of the entire group. She has 30 years’ 
experience of the hotel & restaurant industry. Positions held in 
other Companies are mentioned as follows :-

Sr.No.            Name of the Companies                 Designation

Sr.No.            Name of the Companies                 Designation

1. Sayaji Hotels Limited Managing 
Director

2. Alisha Agrophos Private Limited Director

3. Catwalk Worldwide Private Limited Additional 
Director

4. Barbeque-Nation Hospitality Limited Director

5. Kshipra Restaurants Private Limited Director

6. Sayaji Hotels Management Limited Director

7. Malwa Hospitality Private Limited Director

8. Sayaji Hotels (Vadodara) Limited Director

9. Prinite Hospitality Private Limited Director

10. Super Civiltech Private Limited Director

11. Saba Reality Private Limited Director

12. Aries Hotels Private Limited Director

13. Sayaji Housekeeping Services Limited Director

1. Sayaji Hotels Limited Whole Time
Director

2. Rama Buildcare Private Limited Director

3. Barbeque-Nation Hospitality Limited Director
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Name
Designation 

(Independent/ 

Wholetime/ 

Executive/ 

Nominee)

Experience including current/ past position 

held in other firms

Sr.
No.

Sr.No.            Name of the Companies                 Designation

4. Ahilya Hotels Limited Director

5. Sayaji Hotels Management Limited Director

6. Malwa Hospitality Private Limited Director

7. Sayaji Hotels ( Vadodara ) Limited Director

8. Aries Hotels Private Limited Director

9. Sayaji Housekeeping Services Limited Director

3. Name: 
Kayum Razak Dhanani

Non- Executive 
Director

Mr. Kayum Razak Dhanani is a Non – Executive Director of the 
Company. He has 18 years’ experience of Soles and shoes 
Industry and 7 years’ experience of Hotel and Restaurant 
Business. Positions held in other Companies are mentioned as 
follows :-

Sr.No.            Name of the Companies                 Designation

1. Sayaji Hotels Limited Director

2. Samar Retail Private Limited Director

3. Samar Lifestyle Private Limited Director

4. Sara Suole Private Limited Managing 
Director

5. Ruosh Retail Private Limited Director

6. Callidus Shoemakers Private Limited Director

7. Catwalk Worldwide Private Limited Director

8. Red Apple Kitchen Consultancy Director
Private Limited

9. Barbeque- Nation Hospitality Limited Managing 
Director

10. Liberty Restaurent Private Limited Additional 
Director

11. Sayaji Hotels (Pune) Limited Additional 
Director

12. Sayaji Hotels Management Limited Additional 
Director

13. Malwa Hospitality Private Limited Director

14. Sayaji Housekeeping Services Limited Director
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OBJECTS OF THE ISSUE

Details of means of finance -

Not Applicable

Details and reasons for non – deployment or delay in deployment of proceeds or changes in utilization of 

issue proceeds of past public issues/ right issues, if any, of the Company in the preceding 10 years.

Not Applicable

Name of the monitoring agency, if any

Not Applicable

Terms of Issuance of Convertible Security, if any

Not Applicable

SHAREHOLDING PATTERN

Sr. No. Particulars Pre Issue number of shares % Holding of Pre Issue

1. Promoter & Promoter Group 50,000 100

2. Public 0 0

Total 50,000 100

Number/ amount of equity shares proposed to be sold by selling shareholders – if any

Not Applicable

RESTATED AUDITED FINANCIALS

Standalone (Amount in Lakhs)

31.03.2019

Total income from operations (net) Nil

Net Profit/(loss) before tax and extraordinary items (0.36)

Net Profit /(loss) after tax and extraordinary items (0.45)

Equity Share Capital 5.00

Reserves & Surplus (0.45)

Networth 4.55

Basic earnings per share (Rs.) (0.91)

Diluted earnings per share (Rs.) (0.91)

Return on net worth (%) (9.89)

Net asset value per share (Rs.) 9.10
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INTERNAL RISK FACTORS

The below mentioned are the top 5 risk factors:-

1. Continuously Changing Consumer Demands:- Technology has dramatically changed the nature of 

customer expectations and raised the bar in terms of the type of experience and engagement customers 

consider the norm. This is a particular challenge in the hospitality, where reputation and customer satisfaction 

is vital.

2. Shortage of Experienced Personnel:- As the Industry grows, staff will have more options both in and 

outside the Industry and poaching of experienced personnel will become a competitive sport. Finding the right 

people may be difficult especially for small hospitality providers.

3. Guest Behavior:- Guest represent the fuel for any hospitality Company, without guest and travelers these 

businesses would not make any money. However, guest can also potentially be the biggest threats both 

directly and indirectly to profitability.

4. Data privacy:- Cyber security has been a big concern for number of sectors ranging from power and utility 

companies to government organizations. While those specific industries are more concerned about cyber 

terrorism, the hospitality business is more focused on preventing data and identifying theft.

5. Technology innovations:- Technology innovations change how people live and as a byproduct, what they 

need or want when they travel. As such, changes in technology present an external threat to the hotel industry. 

Hotels must stay up to speed on technology innovations that customers use and competitors make available.

SUMMARY OF OUTSTANDING LITIGATION CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the Company and amount involved

NIL

B. Brief details of top 5 material outstanding litigations against the company and amount involved

Sr. No Particulars Litigation filed by Current status Amount involved

NIL

C. Regulatory Action, if any – disciplinary action taken by SEBI or stock exchanges against the Promoters in last 

5 financial years including outstanding action, if any.

Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

1. Order dated December 10, 2015 
and May 17, 2016 and show cause 
notice dated May 17, 2017 issued 
by SEBI in the matter of non-
compliance with the requirements 
of minimum public shareholding 
norms by listed companies

Securities 
Exchange Board 
of India

12 Lakhs S a y a j i  H o t e l s  
L i m i t e d  
(Promoter) has 
paid the penalty 
on November 09, 
2017.
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Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

2. Show cause notice dated January 
04, 2017 issued by SEBI to 
promoters and promoter group 
member of Sayaji Hotels Limited in 
the matter of alleged irregularities 
w i th  respec t  to  the  non-
compliance of the Takeover 
Regulations, 1997 and the SEBI 
Insider Trading Regulations, 1992 
in the shares of Sayaji Hotels 
Limited Show cause notice dated 
January 04, 2017 issued by SEBI 
to promoters and promoter group 
member of Sayaji Hotels Limited in 
the matter of alleged irregularities 
in the shares of Sayaji Hotels 
Limited

Securities 
Exchange Board 
of India

Alleged Penalty:- 
Rs. 310 Lakhs 
i m p o s e d  o n  
P r o m o t e r  a n d  
Promoter Group 
of Sayaji Hotels 
Limited

R s .  5  L a k h  
imposed on Mrs. 
Suchitra Dhanani

The promoters 
have filed appeal 
(no. 281 of 2018) 
with Securit ies 
Appellate Tribunal 
(“SAT”).

SAT through its 
l e t t e r  d a t e d  
2 3 . 0 8 . 2 0 1 8  
ad journed  the  
a p p e a l  o n  -
November 26th, 
2018 to January 
15 ,  2019 and 
f o l l o w e d  b y  
adjournment to 
March 25, 2019 
a n d  f u r t h e r  
f o l l o w e d  b y  
adjournment to 
June 10th, 2019 
and followed by 
f u r t h e r  
adjournment to 
July 29, 2019.

The promoters 
have also filed 
s e t t l e m e n t  
application with 
SEBI on August 
21, 2018 for the 
said matter. The 
same is currently 
pending.

Recently SEBI 
has scheduled the 
I n t e r n a l  
C o m m i t t e e  
Meeting on June 
1 3 ,  2 0 1 9  f o r  
formulating the 
settlement terms. 
The promoters 
have given offer to 
settle the matter 
by payment of the 
penalty of Rs. 
347.00 Lakhs
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Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

3. Show cause not ice dated 
February 15, 2017 issued by SEBI 
to Sayaji Hotels Limited in relation 
to :-

a. failure of Sayaji Hotels Limited 
to report acquisition of 7,25,000 
shares of Sayaji Hotels Limited 
by Ahilya Hotels Limited on 
Ma rch  02 ,  2006  unde r  
regulation 13(1) of the SEBI 
Insider Trading Regulations, 
1992 to the stock exchanges 
and

b. failure of Sayaji Hotels Limited 
to report sale of 6,00,000 
shares of Sayaji Hotels Limited 
by Aries Hotels Private Limited 
on September 06, 2005 under 
regulation 13(3) of the SEBI 
Insider Trading Regulations, 
1992 to the stock exchanges

Securities 
Exchange Board 
of India

15 Lakhs S a y a j i  H o t e l s  
L i m i t e d  
(Promoter) has 
paid the penalty 
on  March  13 ,  
2018.
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D. Brief details of outstanding criminal proceedings against Promoters

NIL

ANY OTHER IMPORTANT INFORMATION AS PER BRLM/ISSUER COMPANY 

NIL

DECLARATION BY OUR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and 
the guidelines/regulations issued by the Government of India or the guidelines /regulations issued by the 
Securities and Exchange Board of India, established under Section 3 of the Securities and Exchange 
Board of India Act,1992, as the case may be, have been complied with and no statement made in the 
Abridged Prospectus is contrary to the provisions of the Companies Act 1956, Companies Act, 2013, the 
Securities and Exchange Board of India Act 1992 or rules made or guidelines or regulations issued there 
under, as the case may be. We further certify that all statements made in the Abridged Prospectus are 
true and correct.

Date: June 29, 2019 

Place: Indore
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IN THE NATURE OF ABRIDGED PROSPECTUS CONTAINING SALIENT FEATURES OF THE

PROPOSED COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN:-

A. SAYAJI HOTELS LIMITED (HEREINAFTER REFERRED TO AS THE “DEMERGED COMPANY” OR “SHL”) 

AND AHILYA HOTELS LIMITED (HEREINAFTER REFERRED TO AS “AHL”) AND SAYAJI 

HOUSEKEEPING SERVICES LIMITED (HEREINAFTER REFERRED TO AS THE “SHKSL”) AND SAYAJI 

HOTELS (PUNE) LIMITED (HEREINAFTER REFERRED TO AS THE “ RESULTING COMPANY 1 ” OR 

“SHPL”) “AND SAYAJI HOTELS MANAGEMENT LIMITED (HEREINAFTER REFERRED TO AS THE “ 

RESULTING COMPANY 2 ” OR “SHML” OR “COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS 

AND CREDITORS UNDER SECTION 230 TO 232 READ WITH SECTION 52 AND 66 AND OTHER 

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (HEREINAFTER REFERRED TO AS THE 

“SCHEME”).

B. THIS SCHEME PROVIDES FOR:

─ AMALGAMATION OF AHL INTO SHL ON A GOING CONCERN BASIS AND CANCELLATION AND 

REDUCTION OF SHARE CAPITAL OF SHL IN THE MANNER SET OUT IN THE SCHEME.

─ DEMERGER, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKINGS (AS DEFINED IN 

THE SCHEME) FROM SHL TO SHPL AND SHML (COLLECTIVELY REFERRED TO AS THE 

RESULTING COMPANIES) ON A GOING CONCERN BASIS AND THE CONSEQUENT ISSUE OF 

SHARES BY THE RESULTING COMPANIES TO THE SHAREHOLDERS OF SHL IN THE MANNER 

SET OUT IN THE SCHEME.

─ THE REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANIES IN THE MANNER SET 

OUT IN THE SCHEME.

─ AMALGAMATION OF SHKSL INTO SHML ON A GOING CONCERN BASIS.

THIS ABRIDGED PROSPECTUS IS PREPARED IN TERMS OF PARA 3(A) OF PART I (A) OF SEBI CIRCULAR 

NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017

THIS ABRIDGED PROSPECTUS CONSISTS OF 08 (PAGES). PLEASE ENSURE THAT YOU HAVE RECEIVED 

ALL THE PAGES.

THIS DOCUMENT DATED JUNE 29, 2019 SHOULD BE READ TOGETHER WITH THE SCHEME AND THE 

NOTICE TO THE SHAREHOLDERS OF SHL

SAYAJI HOTELS MANAGEMENT LIMITED

Registered Office: 

(C2/F1), in Siva Vel Apartment, No. 2, Alagappa Nagar, 

Zamin Pallavaram, Chennai, Tamil Nadu -600117, India.

Corporate Office: 

Amber Convention Centre, Bypass Road, Near Best Price, 

Hare Krishna Vihar, Nipania, Indore- 452010

Contact Person: 

Mr. Raoof Razak Dhanani Director of the Company; 

Telephone: 0731-4750007/044-29871174

E-mail : cs@sayajigroup.com Website : Not Available

Corporate Identity Number : U55205TN2018PLC122667
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NAMES OF PROMOTER OF OUR COMPANY

1. Sayaji Hotels Limited

ISSUE DETAILS, LISTING AND PROCEDURE

Not applicable

ELIGIBILITY FOR THE ISSUE

Not applicable

INDICATIVE TIMEABLE

Not applicable

GENERAL RISKS

Not applicable as the offer is not for public at large. Specific attention of the investors is invited to the section

"Internal Risk Factors" at page 6 of this Abridged Prospectus.

PRICE INFORMATION OF BRLM’S

Not Applicable

PROMOTERS OF ISSUER COMPANY

1. Sayaji Hotels Limited – Sayaji Hotels Limited was originally incorporated as private limited company on April 

05, 1982 in the name of Monali Land and Housing Company Private Limited. The Company was converted 

into Public Limited Company on May 01, 1987. Thereafter, with a view to identify with its business activity the 

name of the Company was changed from “Monali Land and Housing Company Private Limited” to “Sayaji 

Hotels Limited and a fresh Certificate of Incorporation was obtained on July 10, 1987 from Registrar of 

Companies, Gujarat.

Sayaji Hotels Limited is a publicly listed Company having its registered office at F1 C2 Sivavel Apartment 

Alagappa Nagar, Zamin Pallavaram Chennai -TN 600117. The equity shares of the Company are traded on 

BSE Limited. The issued, subscribed and paid up capital of the Company is INR 27,51,80,000 divided into 

1,75,18,000 Equity shares of Rs. 10 each and 10,00,000, 10% Cumulative Redeemable Preference shares of 

Rs. 100 each.

The Company is engaged in the business of rendering technical advice in constructing, furnishing and 

running of takeover, manage, carry on the business of motel, hotel, restaurant, café, tavern, bars , 

refreshment rooms, boarding and lodging housekeepers, clubs, association in India and to provide lodging 

and boarding, restaurant, eating houses, bakery, confectionery, bar, swimming pools.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATERGY

Our Company is authorized by its Memorandum of Association to carry on the following business:-

To own construct, run render technical advice in constructing, furnishing, and running of take- over, manage, carry 

on the business of motel, hotel, restaurant, cafe tavern, bars, refreshment rooms, boarding and lodging house 

keepers, clubs, association in India and to provide lodging and boarding, restaurant, eating houses, bakery, 

confectionary, bar, swimming pools and other facilities to the public including tourists, visitors and delegates 

coming to India from foreign countries and to allow Indian as well as foreign delegates to hold international 

conferences, seminars etc. and to give all facilities to members of delegations, missions from abroad and foreign 

countries and to encourage and carry on and facilitate tourist trade in India.
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BOARD OF DIRECTORS

Name
Designation 

(Independent/ 

Wholetime/ 

Executive/ 

Nominee)

Experience including current/ past position 

held in other firms

Sr.
No.

1.

2.

Name: 
Raoof Razak Dhanani

Name: 
Suchitra Dhanani

Non- Executive 
Director

Non- Executive 
Director

Mr. Raoof Razak Dhanani is a Non – Executive Director of 

the Company. 

Earlier he was involved into fertilizers business through 

Liberty Phosphate Ltd. (BSE Listed Company). He has 

approximate 27 years of experience of the Fertilizers 

Industry and 7 years’ experience of the Hotel industry. 

Positions held in other Companies are mentioned as 

follows :-

Mrs. Suchitra Dhanani is a Non – Executive Director of the 
Company. She is heading the Guest Feedback, Personnel 
Training & Grievances of the entire group. She has 30 years’ 
experience of the hotel & restaurant industry. Positions held in 
other Companies are mentioned as follows :-

Sr.No.            Name of the Companies                 Designation

Sr.No.            Name of the Companies                 Designation

1. Sayaji Hotels Limited Managing 
Director

2. Alisha Agrophos Private Limited Director

3. Catwalk Worldwide Private Limited Additional 
Director

4. Barbeque-Nation Hospitality Limited Director

5. Kshipra Restaurants Private Limited Director

6. Sayaji Hotels (Pune) Limited Director

7. Malwa Hospitality Private Limited Director

8. Sayaji Hotels (Vadodara) Limited Director

9. Prinite Hospitality Private Limited Director

10. Super Civiltech Private Limited Director

11. Saba Reality Private Limited Director

12. Aries Hotels Private Limited Director

13. Sayaji Housekeeping Services Limited Director

1. Sayaji Hotels Limited Whole Time
Director

2. Rama Buildcare Private Limited Director

3. Barbeque-Nation Hospitality Limited Director
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Name
Designation 

(Independent/ 

Wholetime/ 

Executive/ 

Nominee)

Experience including current/ past position 

held in other firms

Sr.
No.

Sr.No.            Name of the Companies                 Designation

4. Ahilya Hotels Limited Director

5. Sayaji Hotels (Pune) Limited Director

6. Malwa Hospitality Private Limited Director

7. Sayaji Hotels (Vadodara) Limited Director

8. Aries Hotels Private Limited Director

9. Sayaji Housekeeping Services Limited Director

3. Name: 
Kayum Razak Dhanani

Non- Executive 
Director

Mr. Kayum Razak Dhanani is a Non – Executive Director of the 
Company. He has 18 years’ experience of Soles and shoes 
Industry and 7 years’ experience of Hotel and Restaurant 
Business. Positions held in other Companies are mentioned as 
follows :-

Sr.No.            Name of the Companies                 Designation

1. Sayaji Hotels Limited Director

2. Samar Retail Private Limited Director

3. Samar Lifestyle Private Limited Director

4. Sara Suole Private Limited Managing 
Director

5. Ruosh Retail Private Limited Director

6. Callidus Shoemakers Private Limited Director

7. Catwalk Worldwide Private Limited Director

8. Red Apple Kitchen Consultancy Director
Private Limited

9. Barbeque- Nation Hospitality Limited Managing 
Director

10. Liberty Restaurent Private Limited Additional 
Director

11. Sayaji Hotels (Pune) Limited Additional 
Director

12. Malwa Hospitality Private Limited Director

13. Sayaji Housekeeping Services Limited Director
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OBJECTS OF THE ISSUE

Details of means of finance -

Not Applicable

Details and reasons for non – deployment or delay in deployment of proceeds or changes in utilization of 

issue proceeds of past public issues/ right issues, if any, of the Company in the preceding 10 years.

Not Applicable

Name of the monitoring agency, if any

Not Applicable

Terms of Issuance of Convertible Security, if any

Not Applicable

SHAREHOLDING PATTERN

Sr. No. Particulars Pre Issue number of shares % Holding of Pre Issue

1. Promoter & Promoter Group 50,000 100

2. Public 0 0

Total 50,000 100

Number/ amount of equity shares proposed to be sold by selling shareholders – if any

Not Applicable

RESTATED AUDITED FINANCIALS

Standalone (Amount in Lakhs)

31.03.2019

Total income from operations (net) 32.83

Net Profit/(loss) before tax and extraordinary items (2.61)

Net Profit /(loss) after tax and extraordinary items (4.92)

Equity Share Capital 5.00

Reserves & Surplus (4.92)

Networth 0.08

Basic earnings per share (Rs.) (9.83)

Diluted earnings per share (Rs.) (9.83)

Return on net worth (%) (61.50 %)

Net asset value per share (Rs.) 0.16
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INTERNAL RISK FACTORS

The below mentioned are the top 5 risk factors:-

1. Continuously Changing Consumer Demands: - Technology has dramatically changed the nature of 

customer expectations and raised the bar in terms of the type of experience and engagement customers 

consider the norm. This is a particular challenge in the hospitality, where reputation and customer satisfaction 

is vital.

2. Shortage of Experienced Personnel: - As the Industry grows, staff will have more options both in and 

outside the Industry and poaching of experienced personnel will become a competitive sport. Finding the right 

people may be difficult especially for small hospitality providers.

3. Guest Behavior:- Guest represent the fuel for any hospitality Company, without guest and travelers these 

businesses would not make any money. However, guest can also potentially be the biggest threats both 

directly and indirectly to profitability.

4. Data privacy:- Cybersecurity has been a big concern for number of sectors ranging from power and utility 

companies to government organizations. While those specific industries are more concerned about cyber 

terrorism, the hospitality business is more focused on preventing data and identifying theft.

5. Technology innovations: - Technology innovations change how people live and as a byproduct, what they 

need or want when they travel. As such, changes in technology present an external threat to the hotel industry. 

Hotels must stay up to speed on technology innovations that customers use and competitors make available

SUMMARY OF OUTSTANDING LITIGATION CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the Company and amount involved

NIL

B. Brief details of top 5 material outstanding litigations against the company and amount involved

Sr. No Particulars Litigation filed by Current status Amount involved

NIL

C. Regulatory Action, if any – disciplinary action taken by SEBI or stock exchanges against the Promoters in last 

5 financial years including outstanding action, if any.

Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

1. Order dated December 10, 2015 
and May 17, 2016 and show cause 
notice dated May 17, 2017 issued 
by SEBI in the matter of non-
compliance with the requirements 
of minimum public shareholding 
norms by listed companies.

Securities 
Exchange Board 
of India

12 Lakhs S a y a j i  H o t e l s  
L i m i t e d  
(Promoter) has 
paid the penalty 
on November 09, 
2017.
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Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

2. Show cause notice dated January 
04, 2017 issued by SEBI to 
promoters and promoter group 
member of Sayaji Hotels Limited in 
the matter of alleged irregularities 
w i th  respec t  to  the  non-
compliance of the Takeover 
Regulations, 1997 and the SEBI 
Insider Trading Regulations, 1992 
in the shares of Sayaji Hotels 
Limited

Alleged Penalty:- 
Rs. 310 Lakhs 
i m p o s e d  o n  
P r o m o t e r  a n d  
Promoter Group 
of Sayaji Hotels 
Limited

R s .  5  L a k h  
imposed on Mrs. 
Suchitra Dhanani

The promoters 
have filed appeal 
(no. 281 of 2018) 
with Securit ies 
Appellate Tribunal 
(“SAT”).

SAT through its 
l e t t e r  d a t e d  
2 3 . 0 8 . 2 0 1 8  
ad journed  the  
a p p e a l  o n  
November 26th, 
2018 to January 
15 ,  2019 and 
f o l l o w e d  b y  
adjournment to 
March 25, 2019 
a n d  f u r t h e r  
f o l l o w e d  b y  
adjournment to 
June 10th, 2019 
and followed by 
f u r t h e r  
adjournment to 
July 29, 2019.

The promoters 
have also filed 
s e t t l e m e n t  
application with 
SEBI on August 
21, 2018 for the 
s a i d  m a t t e r .  
Recently SEBI 
has scheduled the 
I n t e r n a l  
C o m m i t t e e  
Meeting on June 
1 3 ,  2 0 1 9  f o r  
formulating the 
settlement terms. 
The promoters 
have given offer to 
settle the matter 
by payment of the 
penalty of Rs. 
347.00 Lakhs
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Sr. No Particulars Action taken by
Penalty 
Imposed
(Amount)

Current Status

3. Show cause not ice dated 
February 15, 2017 issued by SEBI 
to Sayaji Hotels Limited in relation 
to :-

a. failure of Sayaji Hotels Limited 
to report acquisition of 7,25,000 
shares of Sayaji Hotels Limited 
by Ahilya Hotels Limited on 
Ma rch  02 ,  2006  unde r  
regulation 13(1) of the SEBI 
Insider Trading Regulations, 
1992 to the stock exchanges 
and

b. failure of Sayaji Hotels Limited 
to report sale of 6,00,000 
shares of Sayaji Hotels Limited 
by Aries Hotels Private Limited 
on September 06, 2005 under 
regulation 13(3) of the SEBI 
Insider Trading Regulations, 
1992 to the stock exchanges

Securities 
Exchange Board 
of India

15 Lakhs S a y a j i  H o t e l s  
L i m i t e d  
(Promoter) has 
paid the penalty 
on  March  13 ,  
2018.

(168)

D. Brief details of outstanding criminal proceedings against Promoters

NIL

ANY OTHER IMPORTANT INFORMATION AS PER BRLM/ISSUER COMPANY 

NIL

DECLARATION BY OUR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and 
the guidelines/regulations issued by the Government of India or the guidelines /regulations issued by the 
Securities and Exchange Board of India, established under Section 3 of the Securities and Exchange 
Board of India Act,1992, as the case may be, have been complied with and no statement made in the 
Abridged Prospectus is contrary to the provisions of the Companies Act 1956, Companies Act, 2013, the 
Securities and Exchange Board of India Act 1992 or rules made or guidelines or regulations issued there 
under, as the case may be. We further certify that all statements made in the Abridged Prospectus are 
true and correct.

Date: June 29, 2019 

Place: Indore
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SAYAJI HOTELS LIMITED 
(CIN: L51100TN1982PLC124332)

Registered office : F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram,

Chennai – 600117, Tamil Nadu

Tel : 044-29871174

Email : cs@sayajigroup.com Website : www.sayajihotels.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

DIVISION BENCH, CHENNAI

FORM NO.CAA.2 (Pursuant to Section 230(3) and Rule 6)

Original Application No. CAs/ 565 to 569/CAA/2019

In the matter of The Companies Act, 2013;

And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013;

And

In the matter of Composite Scheme of Amalgamation and Arrangement between Sayaji Hotels Limited 

and Ahilya Hotels Limited and Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited 

and Sayaji Hotels Management Limited and their respective Shareholders and Creditors

Sayaji Hotels Limited

a Company incorporated under the Indian Companies 

Act, 1956, having its Registered Office at

F1 C2, Sivavel Apartment, 2, Alagappa Nagar, ZaminPallavaram

Chennai – 600 117, Tamil Nadu

                                                            ….Applicant / Transferee Company 1/ Demerged Company

PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and 

Administration) Rules, 2014]

Name of the member(s)

Registered address

No. of Shares Held

Folio No./DP ID & Client ID*

Joint Holder(s)

E-mail ID

*Applicable in case shares are held in electronic form.

I/We, being member(s) of _________________________ equity shares of Sayaji Hotels Limited, hereby appoint,

1. Name  :  ..............................................................................................................................................................

Address  : ............................................................................................................................................................

Email ID : ..............................................................................................................................................................

Signature : ............................................................................................                        or falling him/ her;
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2. Name  :  ..............................................................................................................................................................

Address  : ............................................................................................................................................................

Email ID : ..............................................................................................................................................................

Signature : ............................................................................................                        or falling him/ her;

3. Name  :  ..............................................................................................................................................................

Address  : ............................................................................................................................................................

Email ID : ..............................................................................................................................................................

Signature : ............................................................................................                        or falling him/ her;

as my/ our proxy to attend and vote (on the poll) for me/ us and on my/ our behalf at the National Company Law Tribunal 

convened Meeting of the Equity Shareholders of the Applicant Company to be held on Wednesday, August 14th at 

11:00 A.M. at Flat in Block No. C-3, Door No. F1 (C3/F1), in Siva Vel Apartment, No. 2, Alagappa Nagar, 

ZaminPallavaram, Chennai – 600 117 Tamil Nadu for the purpose of considering and if thought fit, approving, with or 

without modification(s), the Composite Scheme of Amalgamation and Arrangement between Sayaji Hotels Limited and 

Ahilya Hotels Limited and Sayaji Housekeeping Services Limited and Sayaji Hotels (Pune) Limited and Sayaji Hotels 

Management Limited and their respective Shareholders and Creditors at such Meeting and any adjournment or 

adjournments thereof and to vote, for me/us and in my/our name(s) (here, if for, insert ‘FOR’, or if against, insert 

‘AGAINST’) in respect of the said Scheme of Amalgamation and Arrangement as my/our proxy.

Signed this ........………. day of ........………. 2019

______________________

Signature of Shareholder(s)

_______________________

Signature of Proxy Holder(s)

Notes :

1. The form of Proxy must be deposited at the registered office of Sayaji Hotels Limited at F1 C2 Sivavel Apartment 

2 Alagappa Nagar, Zamin Pallavaram Chennai Chennai Tamil Nadu – 600117, India, not later than 48 (Forty 

Eight) hours before the scheduled time of the commencement of the said Meeting.

2. If you are a body corporate, as the Shareholder, a copy of the resolution of the Board of Directors or the 

Governing Body authorizing such a person to act as its representative/proxy at the Meeting and certified to be a 

true copy by a director, the manager, the secretary or any other authorised officer of such Body Corporate should 

be lodged with the Applicant Company at its registered office not later the 48 (Forty Eight) hours before the 

Meeting.

3. A person can act as a proxy on behalf of Members not exceeding 50 (fifty) and holding in aggregate not more than 

10% of the total share capital of the Company carrying voting rights. A Member holding more than 10% of the total 

share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall 

not act as a proxy for any other person or Member.

4. All alterations made in the form of proxy should be initialed.

5. Please affix appropriate revenue stamp before putting signatures.

6. In case of multiple proxies, the proxy later in time shall be accepted.

7. Proxy need not be Shareholder of the Sayaji Hotels Limited

8. No person shall be appointed as Proxy who is a minor.

Please affix

Revenue 

Stamp of

INR 1/-
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SAYAJI HOTELS LIMITED 
(CIN: L51100TN1982PLC124332)

Registered office : F1 C2, Sivavel Apartment, 2, Alagappa Nagar, Zamin Pallavaram,

Chennai – 600117, Tamil Nadu

Tel : 044-29871174

Email : cs@sayajigroup.com Website : www.sayajihotels.com

ATTEDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS ON WEDNESDAY, AUGUST 14TH AT 11:00 A.M. 

I/We hereby record my/our presence at the Meeting of Equity Shareholder(s) of Sayaji Hotels Limited 

convenedpursuant to order of Hon’ble National Company Law Tribunal dated July 4th, 2019 at Flat in 

Block No. C-3, Door No. F1 (C3/F1), in Siva Vel Apartment, No. 2, Alagappa Nagar, Zamin Pallavaram, 

Chennai – 600 117 Tamil Nadu, on August 14th, 2019, at 11:00 A.M.

Registered Folio No./DP ID and Client ID*:

Name and Address of the Shareholder(s):

Joint Holder 1 :

Joint Holder 2 :

*Applicable in case shares are held in electronic form.

Signature of the Attending Member : _________________

 

Signature of Proxy : _____________________________

Notes:

1. Shareholder/ Proxy Holder/Authorized Representative wishing to attend the Meeting should bring the 

attendance slip to the Meeting and hand over at the entrance duly signed.

2. Shareholder/ Proxy Holder/Authorized Representative desiring to attend the Meeting should bring 

his/her copy of Notice for reference at the Meeting.




