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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF 

DIRECTORS OF CHALET HOTELS LIMITED AT ITS MEETING HELD ON AUGUST 11, 

2020 THROUGH VIDEO CONFERENCE 

 
To consider and approve amalgamation of Wholly Owned Subsidiaries, Belaire Hotels 
Private Limited and Seapearl Hotels Private Limited with the Company 

 
“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and any other 

provisions of the Companies Act, 2013, the Rules framed thereunder (including any statutory 
modifications or re-enactment thereof, for the time being in force), as may be made applicable 
from time to time, and the Memorandum of Association and the Articles of Association of the 
Company and subject to the requisite approval of the shareholders of the Company and of 
Belaire Hotels Private Limited (‘BHPL’) and of Seapearl Hotels Private Limited (‘SHPL’) as 

well as requisite sanction of the National Company Law Tribunal, Mumbai Bench and all other 
necessary approvals and taking into consideration the approval of the Audit Committee, the 
‘Scheme of Arrangement’ (‘Scheme’) in respect of the amalgamation of BHPL and SHPL 

together with all their assets and liabilities with the Company with effect from the Appointed 
Date, being April 1, 2020 (or such other date as may be fixed or approved by the National 
Company Law Tribunal, Mumbai Bench in this regard), placed before the meeting, be and is 
hereby approved. 
 
RESOLVED FURTHER THAT Mr. Ravi C. Raheja (DIN: 00028044), Mr. Neel C. Raheja (DIN: 

00029010), Mr. Sanjay Sethi (DIN: 00641243), Directors of the Company, Mr. Milind Wadekar, 
VP – Finance & Tax, Mr. Vijay Kumar Gupta, AVP – Legal & Secretarial and Ms. Christabelle 
Baptista, DGM – Legal &  Company Secretary be and are hereby each jointly and severally 
authorized to make such alterations and changes in the Scheme as may be necessary or 
expedient to satisfy the requirements or conditions imposed by the National Company Law 
Tribunal, Mumbai Bench, while sanctioning the said Scheme or any other statutory 
requirements without further need to seek the approval of the Board for such amendments. 
 
RESOLVED FURTHER THAT Mr. Ravi C. Raheja, Mr. Neel C. Raheja, Mr. Sanjay Sethi, 
Directors of the Company, Mr. Milind Wadekar, VP – Finance & Tax, Mr. Vijay Kumar Gupta, 
AVP – Legal & Secretarial and Ms. Christabelle Baptista, DGM – Legal &Company Secretary, 
be and are hereby each jointly and severally authorized to take all necessary steps, in 
connection with the sanction of the Scheme and enabling the Scheme to come into effect 
including without limitation to the following: 
 
a)  to file a Notice of Admission and other affidavits, applications, etc. with the National 

Company Law Tribunal, Mumbai Bench. 
b) subject to the directions of the National Company Law Tribunal, Mumbai Bench, to finalise 

and send notices to the Members and Creditors seeking their approval for the scheme, to 
decide the cut-off date, convene meetings either physically or virtually, conduct e-voting 
process, conduct the postal ballot (if required) for Members and/or Creditors as may be 
required under the Companies Act, 2013 or any other applicable law, appoint a 
Scrutinizer(s), appoint an agency, decide the calendar of events, receive the Scrutinizer’s 
register and report and other related papers with requisite details, or to do all other acts, 
deeds and things as may be required or deemed necessary in this regard. 

c)  subject to the directions of the National Company Law Tribunal, Mumbai Bench, to act as 
Chairman for any meetings of the Equity Shareholders, Preference Shareholders and the 
Creditors of the Company that may be required by the National Company Law Tribunal, 
Mumbai Bench to be held for the purposes of approving the Scheme (with or without 
modification) and executing, affirming and filing affidavits and Chairman’s Reports of such 
meetings wherever applicable. 
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d)  to file a Petition for confirmation of the Scheme by the National Company Law Tribunal, 
Mumbai Bench and getting confirmation from the National Company Law Tribunal, Mumbai 
Bench. 

e)  to execute, affirm and file any other application or petition or any other documents with or 
before the National Company Law Tribunal, Mumbai Bench, and/or any other judicial or 
statutory body including but not limited to the Superintendent of Stamps/Collector of 
Stamps, to appear before any authority and to do all acts, deeds, matters and things as 
may be considered necessary or expedient in relation thereto. 

f)  to file such applications, undertakings or any other documents whatsoever as may be 
necessary or required to give intimation of/effect to the Scheme with applicable statutory, 
regulatory and revenue authorities including but not limited to the Central/State 
Government(s), Local/Municipal Authorities, Competition Commission of India, Reserve 
Bank of India, Stock Exchanges, Registrar of Companies, Regional Director, Official 
Liquidator, Income Tax authorities, Indirect Tax Authorities, Employees’ State Insurance 
and Provident Fund Authorities, Superintendent of Stamps/Collector of Stamps, Sub-
Registrar of Assurances and all other statutory authorities as may be necessary. 

g) to publish Notice of the proposed Arrangement embodied in the Scheme in the Newspapers 
and in the respective Government Gazette. 

h)  obtain approval and/or consents of banks, financial institutions and other authorities or 
entities or agencies, as may be required or to do all other acts, deeds, matters and things 
as may be required or deemed necessary in this regard. 

i)  appoint one or more attorney(s)/representatives including by issuing vakalatnamas in their 
favour, and delegate to them any or all of the powers or functions entrusted to them under 
this resolution, as well as to revoke, remove such persons and to appoint any other 
person(s) from time to time to act on their behalf. 

j) approve withdrawal of the Scheme (or where applicable, re-filing) at any stage including in 
case of any changes and/or modifications are required to be made in the Scheme or any 
conditions are required to be imposed, whether by any Members, creditors, NCLT bench 
at Mumbai or any other court of competent jurisdiction or tribunal, or any other authority or 
forum, which changes and/or modification and/or conditions, are in their discretion not 
acceptable, and to do all such acts, deeds and things as it may deem necessary and 
desirable in connection therewith and incidental thereto. 

k)  affix the Common Seal of the Company, wherever required, under the authority of the 
authorised signatories in the manner mentioned in the Articles of Association of the 
Company. 

l)  generally to do all such things and execute all such documents and other writings as may 
be required or necessary to give effect to the Scheme, to ratify, sign and deliver such 
documents including but not limited to the Scheme, notices/applications, other filings to be 
made before the National Company Law Tribunal, Mumbai Bench, or any other authority, 
any amendments thereto from time to time as and when they become necessary and to 
execute, sign and deliver on behalf of the Company, any and all plaints, pleadings, papers, 
proceedings, applications, written statements, petitions, vakalatnamas, affidavits, replies, 
rejoinders, advertisements, announcements, disclosures, etc. in respect of any 
proceedings in relation to the proposed Scheme, any other letters of undertaking, 
declarations, agreements, forms, notices, indemnities, writings and other papers which may 
be required in relation to the Scheme and also to approve, finalise, execute and deliver or 
cause to be executed and delivered on behalf of the Company, any request letters, receipts, 
notices, undertakings, mandates, agreements, assignments, certificates, declarations, 
forms, powers of attorney and all other deeds, documents, instruments and writings in 
relation to the Scheme, carry out, negotiate, finalise any amendments to the Scheme as 
may be directed or required by the National Company Law Tribunal, Mumbai Bench / 
Competition Commission of India / any other authority, issue notices, file forms with relevant 
regulatory/ other authorities, and implement the proposed Scheme and to do all such acts, 
deeds and things which are incidental and/ or ancillary thereto including filings before the 
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National Company Law Tribunal, Mumbai Bench / Competition Commission of India / any 
other authority. 

 
RESOLVED FURTHER THAT a copy of this resolution be furnished, certified as a true copy, 

by any one of the Directors of the Company or the Company Secretary.” 
 
CERTIFIED TO BE TRUE 
For Chalet Hotels Limited  

    
Christabelle Baptista  
Company Secretary 
 
Date: September 10, 2020 
Place: Mumbai 
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