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POSTAL BALLOT NOTICE
Pursuant to Section 110 of the Companies Act, 2013 read with the Rules made there under by the Ministry of Corporate Affairs, Central Government 

TO THE MEMBERS OF THE COMPANY
NOTICE IS HEREBY given that pursuant to Section 110 of the Companies Act, 2013 read with the Rules made there under including any statutory modification
or re-enactment thereof for the time being in force, that the resolutions appended are proposed to be passed through the Postal Ballot.
Members' consent is requested for the proposals contained in the Resolutions appended below. 
The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 pertaining to the said resolutions setting out the material facts and the
reasons thereof is annexed hereto along with this Postal Ballot Notice (the "Notice") seeking the Member’s assent or dissent to the proposed resolutions. 
Item No 1: To approve the re-appointment and the remuneration payable to Mr. Ashwini Kumar, as  Whole-time Director designated as Executive Director
– Chief Operating Officer of the Company
To consider and if thought fit, pass the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Sections 196 and other applicable provisions, if any, of the Companies Act, 2013 including any statutory
modification or re-enactment thereof (“the Act”) and Rules made there under, read with Schedule V to the Act and subject to the previous approval of the
Central Government, as may be required, approval of the Company be and is hereby accorded to the re-appointment of Mr. Ashwini Kumar (DIN: 02034498)
as a Whole-time Director of the Company for a period of three years, with effect from 19th April 2015.
RESOLVED FURTHER THAT subject to the provisions of Sections 196, 197 read with Schedule V of the Companies Act, 2013, Mr. Ashwini Kumar as a 
Whole-time Director of the Company, be paid such remuneration (including perquisites) and upon such terms and conditions as set out in the draft 
Agreement to be entered into between the Company and Mr. Ashwini Kumar with the authority to the Board of Directors (“the Board” which shall be
deemed to include any Committee thereof) to alter or vary the terms and conditions of his re-appointment as may be agreed between the Board and 
Mr. Ashwini Kumar subject to the limits specified in Schedule V to the Act or such other limits as may be approved by the Central Government.
RESOLVED FURTHER THAT in the event of any loss or inadequacy of profits in any financial year or during the tenure of Mr. Ashwini Kumar as Whole-time
Director, the remuneration (including perquisites) as set out in the aforesaid draft Agreement be paid to him as minimum remuneration.
RESOLVED FURTHER THAT subject to the provisions of Section 152 of the Companies Act, 2013, Mr. Ashwini Kumar shall not be liable to retire by rotation
during his tenure as a Whole-time Director of the Company.
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to do all such acts, deeds, matters and things as may be considered necessary,
expedient, usual or proper to give full effect to this resolution and to accept any modification/conditions that may be prescribed by the Central Government
while according its approval, if any.”
Item No 2: To approve the investment to be made in Nitesh Residency Hotels Private Limited
To consider and if thought fit, pass the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions of Section 186  and other applicable provisions, if any, of the Companies Act, 2013 including any statutory
modification or re-enactment thereof for the time being in force and the Rules made there under from time to time by the Central Government and subject
to such approvals, consents, sanctions and permissions of appropriate authorities if so necessary, consent of the Company be and is hereby accorded to
the Board of Directors of the Company to make investment and/or acquire by way of subscription, purchase or otherwise the equity shares of  Nitesh 
Residency Hotels Private Limited, an Associate of the Company up to and not exceeding Rs. 25 Crore over and above Rs.200 Crore already approved, that
is to say, up to Rs 225 Crore notwithstanding that the aggregate of the loans provided, guarantees or securities so far given or to be given to and/or securities
so far acquired or to be acquired in all other bodies corporate may exceed the limits prescribed under the said section.
RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to take such steps as may be necessary for obtaining 
approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and incidental thereto, and to sign and execute
all deeds, applications, documents and writings that may be required, on behalf of the Company and also to delegate all or any of the above powers  to the
Committee of Directors of the Company and generally to do all acts, deeds and things that may be necessary, proper, expedient or incidental for the purpose
of giving effect to the aforesaid Special Resolution.”
Item No. 3: To approve the pledge of 100% shareholding of the Company in Nitesh Urban Development Private Limited.
To consider and if thought fit, pass the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to Section 180(1)(a) and all other applicable provisions of the Companies Act, 2013, consent of the Company be and is hereby
accorded to the Board of Directors of the Company or any Committee thereof (“the Board”), to charge the whole or part of the undertaking(s) of the 
Company by way of pledge of entire 100% of securities held by the Company in Nitesh Urban Development Private Limited  as the case may be  or otherwise
encumber the same, in addition to the charge(s) already created/to be created by the Company, in such form and manner and with such ranking and at
such time and on such terms,  as the Board may determine from time to time to secure the sum of moneys borrowed or to be borrowed by Nitesh Urban
Development Private Limited not exceeding Rs.160 Cr in aggregate from Banks, financial institutions, debenture trustees/ debenture holders  and other
lenders including by way of issuing of  securities.
RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to sign and execute all deeds, applications, documents and
writings that may be required, on behalf of the Company and also to delegate all or any of the above powers  to the Committee of Directors of the Company
and generally to do all acts, deeds and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid Special
Resolution.”
Item No. 4: To ratify the remuneration payable to the Cost Auditors for the Financial years 2014-15 & 2015-16
To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:
"RESOLVED THAT M/s. G. S. & Associates, Practising Cost Accountants, having Firm Registration No.000301, allotted by The Institute of Cost Accountants
of India, who have been appointed as Cost Auditors of the Company on a remuneration of Rs.1 Lakh per annum excluding the reimbursement of out of
pocket expenses for the Financial years 2014-15 and 2015-16 as recommended by the audit committee and approved by the board of directors of the 
Company, in terms of Section 148 of the Companies Act, 2013, and rules made thereunder, be and is hereby ratified.” 

By Order of the Board of Directors,
For NITESH ESTATES LIMITED

Registered Office: 
Nitesh Timesquare, 7th Floor
No 8,  M.G. Road, Bangalore 560001 D. Srinivasan
Date : 15  June 2015 Company Secretary & Chief Compliance Officer

NOTES
1. The explanatory statement and reasons for the proposed Resolution pursuant to Section 102 of the Companies Act, 2013 setting out material facts

is annexed hereto. 
2. The notice of the Postal Ballot will also be placed at the Company’s website www.niteshestates.com which will remain on the website till the last

date of receipt of the postal ballots from the members.
3. The Company has appointed M/s. S Kedarnath & Associates, Practicing Company Secretaries, Bangalore as the Scrutinizer for conducting the Postal

Ballot process in a fair and transparent manner.
4. The Postal Ballot Form and the self addressed Business Reply Envelope (postage pre paid, if posted in India) are enclosed for all the members whose

name appear in the Register of Members / list of Beneficial Owners, received from the National Securities Depository Limited (NSDL)/Central 



Depository Services (India) Limited (CDSL) as on  12th June, 2015. 
5. The members are requested to carefully read the instructions printed in the Postal Ballot Form and return the said Postal Ballot Form (no other form

or photocopy of the Postal Ballot Form is permitted) duly completed with the assent (for) or dissent (against), in the attached pre-paid envelope,  so
as to reach the Scrutinizer not later than the close of working hours on 28th July 2015 to be eligible for being considered, failing which, it will be
strictly treated as if no reply has been received from the Member.

6. Upon completion of the scrutiny of the Forms, the Scrutinizer will submit his report to the Chairman & Managing Director of the Company. 
Subsequently, the result of the Postal Ballot will be announced by the Chairman & Managing Director or any other Executive Director or the Company
Secretary & Chief Compliance Officer as authorised by the Board on Monday, the 3rd August, 2015 at 17.00 hrs at the Registered Office of the Company. 

7. The Results of the Postal Ballot will be posted on the Company’s website www.niteshestates.com along with Scrutinizers Report besides being 
communicated to the Stock Exchanges where the Equity Shares of the Company are listed and will be published in English and Kannada Newspapers.   

EXPLANATORY STATEMENT FOR THE PROPOSED RESOLUTIONS PURSUANT TO SECTION 102 READ WITH 
SECTION 110 OF THE COMPANIES ACT, 2013

Item No 1:
Mr. Ashwini Kumar, Whole-time Director designated as Executive Director-Chief Operating Officer was appointed for a period of three years from April 19,
2012 to April 18, 2015 at a remuneration of Rs. 90 Lakhs per annum was approved by the shareholders by passing special resolution by Postal Ballot held
on September 21, 2012.
The Central Government accorded their approval for the appointment of  Mr. Ashwini Kumar for three years from April 19, 2012 to April 18, 2015 and for
payment of total Remuneration of  Rs. 90,00,000/- vide their letter S.R.No. B43503507/ 2012- CL-VII, dated September 5, 2013.
In view of the aforesaid approval expiring on April 18, 2015, the Board proposed to consider the re-appointment of Mr. Ashwini Kumar, as Whole-time 
Director - Chief Operating Officer for a period of three years with effective from April 19, 2015.  The remuneration for Mr. Ashwini Kumar has been approved
by the Board and the Nomination and Remuneration Committee at their meetings held on February 11, 2015. 
The re-appointment of Mr. Ashwini Kumar and the remuneration payable to him are subject to the consent of the shareholders and also of the Central Gov-

ernment in view of the inadequacy of profits. 
The material terms of the aforesaid draft Agreement to be entered into between the Company and  Mr. Ashwini Kumar, are set out below:-
(i)  Fixed pay of Rs. 90 Lakhs (Rupees  Ninety Lakhs Only) per annum.
(ii)  Performance linked pay not exceeding Rs. 20 Lakhs (Rupees Twenty Lakhs Only) which will be approved by the Nomination and Remuneration 

Committee, at the end of each year.
(iii)  Use of telephone(s) in Mr. Ashwini Kumar’s residence; mobile phone and blackberry phone, the rent, call charges for the Company's business and

other outgoings in respect thereof being paid by the Company; All personal calls to be charged to Mr. Ashwini Kumar;
(iv) A chauffeur driven motor car, all expenses for the running, maintenance and upkeep of such motor car as also the salary of the chauffeur being borne

and paid by the Company; Any personal travel or use of car for his personal use the cost of which shall be borne by Mr. Ashwini Kumar;
(v)  Reimbursement of medical expenses reasonably incurred by Mr. Ashwini Kumar and his family and approved by the Chairman and/or the Board;
(vi) Reimbursement of entertainment expenses reasonably incurred by Mr. Ashwini Kumar wholly and exclusively for the purpose of the business of the

Company and approved by the Chairman and/or the Board;
(vii) Eligible for Employee Group medical insurance and  benefit of  personal accident insurance policy, the premium of which shall be borne by the 

Company.
(viii) Benefit of the Company's Provident Fund Scheme in accordance with the rules of the Scheme in force for the time being provided that the Company's

contribution thereto shall not exceed 12% (twelve per cent) of Mr. Ashwini Kumar’s salary as laid down in the Income-tax Rules, 1962 in force for the
time being and amended from time to time;

(ix)  Leave on full remuneration in accordance with the rules of the Company in force for the time being and amended from time to time; 
(x) He is also eligible to participate in the Company's Employee Stock Option Plan/ Scheme, if announced; and
(xi) Two club membership, the annual fee will be payable by the Company.

The expression "family" used in above shall mean Mr. Ashwini Kumar’s spouse and dependent children.
Income-tax, if any, on or in respect of the remuneration stated above shall be borne and paid by Mr. Ashwini Kumar.
Save as aforesaid, Mr. Ashwini Kumar shall not be entitled to any other payment, benefit or perquisite, whether by way of remuneration, compensation or
otherwise, for or in respect or by virtue of his employment with the Company as a whole-time Director designated as Executive Director – Chief Operating
Officer.
Minimum remuneration:
In case of inadequacy of profit / loss in any financial year during the tenure of his appointment,     Mr. Ashwini Kumar shall be paid the aforesaid remuneration,
notwithstanding the remuneration may cross the limitations as prescribed under Schedule V of the Companies Act, 2013.
The approval of the Members is being sought for Mr. Ashwini Kumar’s re-appointment as Whole-time Director and for the aforesaid remuneration proposed
to be paid to him. Hence the Special resolution is submitted to the Members seeking their consent under the Postal Ballot rules.
The Board considers that the remuneration and perquisites proposed to be paid to Mr. Ashwini Kumar are commensurate with his duties and responsibilities
as a Whole-time Director designated as Executive Director – Chief Operating Officer. Therefore it is recommended to consider the special resolution set out
at under Item No. 1 of the Notice for your approval. 
Mr. Ashwini Kumar holds 1,38,818 equity shares representing 0.1% of total equity share capital of the Company. He is also serving as Managing Director of
Nitesh Urban Development Private Limited (‘NUDPL’), a wholly owned subsidiary of the Company without any remuneration payable to him.  
None of the Directors, Key Managerial Personnel and their relatives are in any way interested or concerned, in the Special Resolution under Item No.1
except Mr. Ashwini Kumar, the appointee.
The statement as per Section II (iv) of Part II of Schedule V to the Companies Act, 2013 for appointment of Mr. Ashwini Kumar as Whole time Director is set
out below as Annexure I to this Explanatory Statement. 
The aforesaid draft Agreement will be available for inspection at the Registered Office of the Company on any working day during the Company’s business
hours between 10.00 a.m. to 12 noon.                                        





Item No.2 : 
Nitesh Residency Hotels Private Limited (NRHPL) is an Associate of the Company. The Company is jointly developing the Ritz- Carlton, a five star luxury
hotel Project at Bangalore, with CPI India I Limited (Investor).  As per the Shareholders Agreement, the Investor and the Company should hold share in the
equity of NRHPL in the ratio of 74:26.
The Shareholders have accorded their approval for investing upto Rs.200 Crores at their meeting by way of postal ballot held on 19th May, 2014.  The Com-
pany has so far invested around Rs.173 Crores in NRHPL. In view of additional works allocated in respect of working capital requirements and operational
enhancement etc. in the Hotel, there will be a requirement for infusion of additional capital upto Rs.25 Crore i.e. in addition to Rs. 200 Crore already
approved i.e aggregating to the overall limit of Rs.225 Crore.
As per Section 186 of the Companies Act 2013, the aforesaid proposed additional investment requires the approval of the shareholders by way of Special
Resolution.
Shareholding and Directorship of Mr. Nitesh Shetty  

None of the Directors, Key Managerial Personnel and their relatives are in any way interested or concerned, in the Item No. 2 of the Notice except 
Mr Nitesh Shetty, Chairman and Managing Director of the Company, who is interested as stated above,
Item No.3: 
Nitesh Urban Development Private Limited (NUDPL) is a material unlisted wholly owned subsidiary of the Company, and has raised money by issue of 
Secured Redeemable Non-Convertible Debentures (NCD) aggregating to Rs.95 Cr. from Reliance Capital Asset Management Limited (RCAML) and from one
or more of their affiliates to fund  its project Cape Cod and Project Palo Alto and to retire the existing debentures. 
Among the other terms and conditions of subscribing to the NCD, one of the terms and conditions is that the holding company (Nitesh Estates Limited) has
to provide its Corporate  Guarantee and also Pledge its entire 100% shareholding in NUDPL in favour of the IDBI Trusteeship Services Limited, the Debenture
Trustee  to part secure  their  debentures, and the shares of NUDPL  should be in Demat form, with Power of Attorney in their favour. The pledge will be
effective upon shareholders approval. 
As per Sec 180 (1) (a) of the Companies Act, 2013 and the Listing Agreement with Stock Exchanges, such pledge of 100% of the holding in the material
unlisted subsidiary in favour of the debenture trustee  with power of attorney in their favour  is treated  as   disposal of undertaking the consent of the
shareholders of the Company is sought by way of Special Resolution.
None of the Directors, Key Managerial Personnel and their relatives are in any way interested or concerned, in the Item No. 3 of the Notice except as stated
hereunder,

* as nominee shareholder on behalf of Nitesh Estates Limited.
Item No. 4: 
The Board appointed M/s. G. S. & Associates, Practising Cost Accountants, holding Firm Registration no. 000301, allotted by The Institute of Cost Accountants
of India, as Cost Auditors of the Company, in terms of Section 148 of the Companies Act, 2013 (the Act 2013) and fixed a sum of Rs. 1 Lakh per annum 
excluding reimbursement of out of pocket expenses as remuneration payable to them, for the financial years 2014-15 and 2015-16. The remuneration, as
recommended by the audit committee and approved by the Board, is therefore required to be ratified by the shareholders of the Company, as per the 
requirements of the Companies (Audit and Auditors) Rules 2014, read with Section 148 of the Act 2013. 
None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or interested, financially or otherwise, in the resolution
as set out in item no. 4 
In terms of Section 148 of the Companies Act, 2013 and rules made thereunder the ordinary resolution, as set out in item no.4, is submitted for ratification
by the shareholders of the Company.
Documents for inspection:
Material Documents in respect of the above resolutions are available for inspection at the Registered Office of the Company on any working day Monday
to Friday during the Company’s business hours between 10.00 a.m. to 12 noon.


