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NOTICE OF THE NCLT CONVENED MEETING OF 


EQUITY SHAREHOLDERS OF MAYFAIR HOTELS & RESORTS LIMITED 


 


MEETING DETAILS: 


 


Day Saturday 


Date 18th November, 2023 


Time  11:30 AM 


Venue MAYFAIR CONVENTION situated at  Jayadev Vihar, Bhubaneswar, 


Odisha-751013 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 


 


CUTTACK BENCH 


 


COMPANY APPLICATION (CAA) NO. 13/CB/2023 


 


IN THE MATTER OF: 


The Companies Act, 2013 - Section 230(1) [read with Section 232(1)]; 


AND 


IN THE MATTER OF: 


Scheme of Amalgamation; 


BETWEEN 


MAYFAIR HOTELS & RESORTS (SIKKIM) PRIVATE LIMITED (Transferor Company) 


WITH 


MAYFAIR HOTELS & RESORTS LIMITED (Transferee Company)  


AND 


THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 


AND 


IN THE MATTER OF: 


1. MAYFAIR HOTELS & RESORTS (SIKKIM) PRIVATE LIMITED 


2. MAYFAIR HOTELS & RESORTS LIMITED 


……….Applicants 


 


(NOTICE OF THE TRIBUNAL CONVENED MEETING OF  


EQUITY SHAREHOLDERS OF MAYFAIR HOTELS & RESORTS LIMITED) 


 


FORM NO. CAA 2 


[Pursuant to Section 230 (3) and rule 6 and 7]  


To 


The Shareholders  


MAYFAIR Hotels & Resorts Limited 


8B, Jaydev Vihar, Bhubaneswar, 


Odisha,751013  


 


Notice is hereby given that by an order dated 11th October 2023, the Cuttack Bench of the 


Hon’ble National Company Law Tribunal has directed a meeting to be held of Equity 


Shareholders of M/s MAYFAIR HOTELS & RESORTS LIMITED (the “Transferee 


Company” or “Applicant No. 2”) for the purpose of considering, and if thought fit, 


approving with or without modification, the Scheme of Arrangement proposed to be made 


between the said companies and their respective shareholders and creditors of the 


companies aforesaid. 
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In pursuance of the said order and as directed therein further notice is hereby given that a 


meeting of Equity Shareholders of M/s MAYFAIR HOTELS & RESORTS LIMITED will 


be held at MAYFAIR CONVENTION, Jayadev Vihar, Bhubaneswar, Odisha-751013 on 


the 18th day of November, 2023 at 11:30 AM at which time and place the said shareholders 


are requested to attend the meeting. The voting at the said meeting will be carried out 


either by (a) postal ballot or (b) physical voting during the meeting. At the said meeting, 


the following resolution to be submitted for approval of the Equity Shareholders of the 


“Transferee Company” or “Applicant No. 2” and if thought fit, be passed with or without 


modification(s): 


 


“RESOLVED THAT pursuant to provisions of sections 230 read with section 232 of the 


Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements 


and Amalgamations) Rules, 2016 and other applicable provisions, if any, of the Companies 


Act, 2013 (including any statutory amendment(s), modification(s) or re-enactment thereof 


for the time being in force), and the National Company Law Tribunal Rules, 2016 and in 


accordance with relevant clauses of the Memorandum of Association and Articles of 


Association of the Company and subject to the approval of the Hon'ble National Company 


Law Tribunal, Cuttack Bench, Cuttack ("NCLT" or "Tribunal") and subject to such other 


approvals, permissions and sanctions of regulatory and sectoral authorities, if any, as may 


be necessary and subject to such conditions and modifications as may be prescribed or 


imposed by the NCLT or by any regulatory or other sectoral authorities, while granting 


such consents, approvals and permissions, which may be agreed to by the Board of 


Directors of the Company, the proposed Scheme of Amalgamation between and the 


Transferor Company and the Transferee Company and their respective shareholders and 


creditors ("Scheme"), as placed before the meeting and initialed by the Chairman of the 


meeting for the purpose of identification, be and is hereby approved. 


 


RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution 


and for the removal of difficulties or doubts, the Board of Directors of the Company 


(hereinafter referred to as the "Board", which term shall deem to include any committee or 


any person(s) which the Board may nominate or constitute or delegate to exercise its 


powers, including the powers conferred under above resolutions), be and is hereby 


authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion, 


deem necessary, expedient, usual or proper and to settle any questions or difficulties that 


may arise with regard to the implementation of the above resolution, including passing of 


such accounting entries and/or making such adjustments in the books of accounts as 


considered necessary to give effect to the above resolution or to carry out such 


modifications / directions as may be ordered by the NCLT while sanctioning the Scheme 


or by any authorities under law, or as may be required for the purpose of resolving any 
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doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem 


fit and proper.” 


 


A copy of the Scheme of Amalgamation, Explanatory Statement under Section 230 of the 


Companies Act, 2013 and the prescribed form of Proxy, has been attached with the 


present notice. The above documents can also be obtained free of charge at the registered 


office of the “Transferee Company” or “Applicant Company No. 2” (Mayfair Hotels & 


Resorts Limited), which is 8B, Jayadev Vihar, Bhubaneswar, Odisha-751013. 


 


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 all 


the applicant companies, not later than 48 hours before the meeting. 


 


The Tribunal has appointed Mr. Saroj Kumar Sahoo, Practicing Company Secretary as the 


Chairperson and Mr. Avijeet Pattnaik, Company Secretary as the Scrutinizer of the said 


meeting.  


 


The above-mentioned Scheme of Amalgamation, if approved at the meeting, will be 


subject to the subsequent approval of the Tribunal. 


 


Dated this 26th day of October, 2023 


Place: Bhubaneswar                                         Sd/- 


Saroj Kumar Sahoo 


Chairperson appointed for the meeting. 


Office: 


At . kaji bazaar 


Po.Buxi Bazar 


Dist Cuttack -753001  
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NOTES: 


l.  The quorum for the aforesaid meeting of creditors shall be five persons present in 


person or through Authorized Representative. 


2. In case the quorum as noted above for the meeting of the Equity Shareholders of the 


Transferee Company are not present, then the meeting of the Equity Shareholders of 


the Transferee Company shall be adjourned for half an hour and thereafter the 


person present shall be deemed to constitute the quorum. 


3. The voting by proxy or authorized representative in case of body corporate be 


permitted, provided that a proxy in the prescribed form/ authorisation duly signed by 


the person entitled to attend and vote at the meeting, is filed with the concerned 


Applicant Company at its registered office, not later than 48 hours before the 


aforesaid meeting as required under Rule 6 of the Companies (Compromises, 


Arrangements and Amalgamations) Rules, 2016. 


4. The votes cast shall be scrutinized by the Scrutinizer. Votes cast in all the modes 


shall be consolidated. The Scrutinizer shall prepare and submit the respective reports 


on the meetings along with all the papers relating to the voting to the Chairperson of 


the meetings within 2 days after conclusion of the meeting. The Chairperson shall 


declare the results of the meetings after submission of the reports of the Scrutinizer. 


 


5. The advertisement of the notice convening the meeting will be published once in (i) 


“THE NEW INDIAN EXPRESS” in English language; and (ii) “SAKALA” in Odia 


language, as per the requirements of Section 230 of the Companies Act, 2013 in 


Form No. CAA-2 of the Companies (Compromises, Arrangement and 


Amalgamation) Rules, 2016. 


6. In accordance with the provisions of Sections 230 to 232 of the Companies Act, 


2013, the Scheme of Arrangement shall be acted upon only if a majority of persons 


representing at least 51% shareholding of the Transferee Company, voting during 


the meeting, agree to the Scheme of Amalgamation. 


7. Mr. Avijeet Pattnaik, Company Secretary, has been appointed as the Scrutinizer to 


conduct the voting at the meeting in a fair and transparent manner. 







C O M P A N Y  S E C R E T A R I E S  
 
 
 


 


Contact 
At . kaji bazaar 
Po.Buxi Bazar 
Dist Cuttack -753001  
Mob-:9337512524 
 


8. Any queries/grievances in relation to the voting may be addressed to CS Sujata 
Sarkar, Company Secretary of the Transferee Company, through email at 
cs.corporate@mayfairhotels.com 


 
9. All documents referred to in the Notice and the Explanatory Statement annexed 


hereto, are open for inspection up to one day prior to the said meeting, at the 
Registered Office of the Transferee Company between 11.00 A.M. and 01:00 P.M. 
on all working days of the Transferee Company (except Sundays and Government 
Holidays). 
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FORM NO. CAA 2 


[Pursuant to Section 230(3) and Rule 6 & 7)] 


 


BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 


CUTTACK BENCH, CUTTACK 


COMPANY APPLICATION (CAA) NO. 13/CB/2023 


 


IN THE MATTER OF: 


The Companies Act, 2013 - Section 230(1) [read with Section 232(1)]; 


AND 


IN THE MATTER OF: 


Scheme of Amalgamation; 


BETWEEN 


MAYFAIR HOTELS & RESORTS (SIKKIM) PRIVATE LIMITED (Transferor Company) 


WITH 


MAYFAIR HOTELS & RESORTS LIMITED (Transferee Company)  


AND 


THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 


AND 


IN THE MATTER OF: 


1. MAYFAIR HOTELS & RESORTS (SIKKIM) PRIVATE LIMITED 


2. MAYFAIR HOTELS & RESORTS LIMITED 


……….Applicants 


 


STATEMENT UNDER SECTION 230 (3), 232 (2) AND 102 OF THE COMPANIES 


ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 


ARRANGEMENTS, AND AMALGAMATIONS) RULES, 2016. 


 


1. This is the Statement accompanying the Notice convening the meeting of Equity 


Shareholders of M/s MAYFAIR HOTELS & RESORTS LIMITED (the “Transferee 


Company” or “Applicant No. 2”) pursuant to the Order dated the 11th October 2023 


received by us on 12th October 2023, the Hon’ble National Company Law Tribunal, 


Cuttack Bench (“NCLT” or “Tribunal”) in the Company Application Number (CAA) 


No. 13/CB/2023, to be held at 11:30 AM on Saturday, 18th day of November, 2023 at 


the registered office of the Company for the purpose of considering and, if thought fit, 


approving with or without modification(s), the Scheme of Amalgamation of 


MAYFAIR HOTELS & RESORTS (SIKKIM) PRIVATE LIMITED with MAYFAIR 


HOTELS & RESORTS LIMITED under Sections 230 to 232 and other applicable 


provisions of the Companies Act, 2013 and the rules made there under (the “Scheme 


of Amalgamation” or "Scheme"). 
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2. Notice of the said meeting together with the copy of the Scheme of Amalgamation is 


sent herewith. This statement explaining the terms of the Scheme of Amalgamation is 


being furnished as required under Sections 230 to 232 of the Companies Act, 2013 


and other applicable provisions, if any of the Companies Act, 2013 and Rule 6 of the 


Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 of the 


Companies Act,2013. 


 


A copy of the Scheme which has been approved by the Board of Directors of the Company is 


enclosed herewith. The other definitions contained in the Scheme shall also apply to this 


Explanatory Statement. 


 


Details of the Transferee Company: 


 


3. MAYFAIR HOTELS & RESORTS LIMITED (hereinafter referred to as the “Transferee 


Company”). The Company, is registered with the Registrar of Companies, Cuttack vide 


its CIN: U55101OR1995PLC004224 was incorporated on 13th day of November 1995 


and is engaged in the business of operating and managing hotels & resorts. The registered 


office at 8B, Jayadev Vihar, Bhubaneswar-751013, in the state of Odisha. 


 


4. Details of the capital structure of the Transferee Company including Authorised, Issued, 


Subscribed and Paid up Share Capital as on 31st March, 2023 are as follows: 


AUTHORISED      Rs. 


3,00,00,000 Equity Shares of Rs.10/- each        Rs. 30,00,00,000/- 


Rs. 30,00,00,000/- 


 


ISSUED, SUBSCRIBED AND PAID-UP    Rs. 


1,59,63,233 Equity Shares of Rs.10/- each       Rs. 15,96,32,330/- 


fully paid-up in cash.    Rs. 15,96,32,330/- 


 


5. The details of Directors of the Transferee Company are as follows: 


 


 


 


 


 


 


 


 


 


 


Sl. No. Directors Name DIN 


1 DILIP KUMAR RAY 00937564 


2 POOJA RAY 02945569 


3 JAYANT RAY 02476945 
4 ASHTA RAY 01531623 


5 SANJNA RAY 07209675 


6 MRUTYUNJAY MAHAPATRA 03168761 
7 ASHOK KUMAR BAL 06664134 


8 ARUN KUMAR PANDA 00786320 
9 MANOJA KUMAR GOUDA 03208696 
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6. The details of the shareholders of the Transferee Company are as follows: 


 


Sl. 


No. 
Name of Shareholder 


Types of 


Shares 


Nominal 


Value Per 


Share 


No. of 


Shares 


1 Dilip Ray EQUITY 10 15866587 


2 Pooja Ray EQUITY 10 1000 


3 Ashta Ray EQUITY 10 1000 


4 Sanjna Ray EQUITY 10 43204 


5 Jayant Ray EQUITY 10 36442 


6 Meera Panda EQUITY 10 1000 


7 Indrani Pattnaik EQUITY 10 1000 


8 Bidhu Bhusan Samal EQUITY 10 1000 


9 Mrutyunjay Mahapatra EQUITY 10 1000 


10 Ashok Kumar Bal EQUITY 10 1000 


11 Manoja Kumar Gouda EQUITY 10 1000 


12 Binod Behari Baral EQUITY 10 1000 


13 Prashant Das EQUITY 10 1000 


14 Lalatendu Samantaray EQUITY 10 1000 


15 Ashok Kumar Bassi EQUITY 10 1000 


16 Nishant Ray EQUITY 10 1000 


17 Bjorn Noel Deniese EQUITY 10 1000 


18 Biju John EQUITY 10 1000 


19 Rashmita Gouda EQUITY 10 1000 


20 Manisha Ray EQUITY 10 1000 


TOTAL 15963233 


 


 


7. Relationship between the Companies: The Transferor and Transferee Companies 


belong to the same group of companies i.e. Mayfair Hotels & Resorts Group & Operating 


under “MAYFAIR” Brand. The Transferor is a subsidiary of Transferee Company. 


Transferee Company- MAYFAIR Hotels & Resorts Limited is Operating and Managing 


the hotel –MAYFAIR Spa Resorts & Casino, Gangtok, a property of the Transferor 


Company with effect from 1st April, 2021 pursuant to the Operating Agreement dated 9th 


March, 2021. 


 


8. Board Meeting: The date of the board meeting at which the Scheme was approved by the 


Board of Directors 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 –  


 


The Scheme of Arrangement was approved by the Board of Directors of the Applicant 


Company No. 2 at its meeting held on 03rd April 2023 and the Directors present voted 


unanimously in favour of the resolution.  
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9. Disclosure about effect of the amalgamation on: 


 


 


(a) Key Managerial Personnel: Not Applicable 


(b) Directors: The Directors of the Transferee and Transferor 


Companies may be deemed to be concerned and/or 


interested in the proposed Scheme to the extent of 


the shares that may be held by them or by the 


companies, firms, of which they are Directors, 


Partners, or Members in the Transferee or the 


Transferor Companies. None of the Directors of the 


Transferee and/or the Transferor Companies have 


any material interest in the Scheme except as 


shareholders to the extent, which will appear from 


the Register of Directors’ Shareholding maintained 


by the Companies. 


(c) Depositors: Not Applicable 


(d) Creditors: No impact 


(e) Debenture Holders: Not Applicable 


(f) Deposit Trustee and 


Debenture Trustee: 


Not Applicable 


(g) Employees of the 


Company: 


No impact 


 


10. Details regarding valuation: - 


 


Share Exchange Ratio 320 Equity Shares of MAYFAIR HOTELS & 


RESORTS (SIKKIM) PRIVATE LIMITED 


(Transferor Co.) fetches 100 Equity Shares of 


MAYFAIR HOTELS & RESORTS LIMITED 


(Transferee Co.) 


Summary of valuation report 


(if applicable) including basis 


of valuation and fairness 


opinion of the registered 


valuer, if any, and the 


declaration that the valuation 


report is available for 


inspection at the registered 


office of the Company; 


The Valuation Report has been obtained from Mr. 


Anirudh Kumar Tanvar, Registered Valuer. 


Valuation is done to ascertain number of shares 


that are required to be issued to the shareholders of 


Transferor Company in Exchange for every share 


held by them in Transferor Company consequent 


upon amalgamation for the swap ratio. 
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Basis of Valuation 


The valuation has been done by Net Asset Value 


(NAV) method. 


 


Details of capital or debt 


restructuring, if any. 


 


Nil 


Amount due to creditors of the 


Transferee Company  


Rs. 4,82,68,92,557 (Rupees Four Hundred Eighty 


Two Crore Sixty Eight lakh Ninty Two Thousands 


Five Hundred Fifty Seven only) 


 


 


11. Investigation or proceedings, if any, pending against the company under the Act- 


 


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 the Transferee Company. 


 


12. Members are requested to note that the members to whom this notice is sent may vote 


in the meeting either in person or proxy. 


 


13. There are no winding up proceedings pending against the Applicant Companies as on 


date. 


 


14. Submissions, Approvals and Other Information: Pursuant to the Order of the 


Hon’ble National Company Law Tribunal, Cuttack Bench, the necessary documents 


are being submitted to the sectoral regulators. 


 


15. Details of the availability of the following documents for obtaining extract from or for 


making or obtaining copies of or for inspection by the shareholders of the Transferee 


Company: 


 


Extracts or copies or inspection of the following documents may be had at the 


Registered Office of the Transferee Company up to one day prior to the date of the 


meeting between 11.00 AM and 2.00 PM on all working days (except Sundays and 


Public Holidays): 


 


a. Latest audited financial statements; 


 


b. Copy of the order of Tribunal dated 11th October 2023 in pursuance of which 


the meeting of the Equity Shareholders have been convened; 


 


c. Copy of Scheme of Amalgamation; 


 


d. Contracts or agreements material to the compromise or amalgamation, if any; 
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e. The certificate issued by Auditor of the Transferee Company to the effect that 


the accounting treatment, if any, proposed in the Scheme of Arrangement is in 


conformity with the Accounting Standards prescribed under Section 133 of the 


Companies Act, 2013;  


 


f. Such other information or documents as the Board or Management believes 


necessary and relevant for making decision for or against the scheme. 


 


 


Dated this 26th day of October, 2023 


Place: Bhubaneswar                                         Sd/- 


Saroj Kumar Sahoo 


Chairperson appointed for the meeting. 


Office: 


At . kaji bazaar 


Po.Buxi Bazar 


Dist Cuttack -753001  


 


 


 


 


 


 


 



































































MAYFAIR HOTELS & RESORTS LIMITED 
 


8B, JAYADEV VIHAR, BHUBANESWAR, KHURDA, ORISSA-751013 
 


CIN- U55101OR1995PLC004224 
 


PROXY FORM 
 


Name of the Equity Shareholder(s): 
Registered address: 
E-mail ID:  
Folio No.: 
 
 
I/ We, being the Equity Shareholder(s) of Rs.………………(amount) of above named 
Company, hereby appoint 
 
1. Name: ……………………………………………………… 


Address: ………………………………………………….. 
E-mail ID: ………………………………………………….    
Signature:……………………or failing him 
 


2. Name: ……………………………………………………… 
Address: ………………………………………………….. 
E-mail ID: ………………………………………………….                                    
Signature:……………………or failing him 
 


3. Name: ……………………………………………………… 
Address: ………………………………………………….. 
E-mail ID: ………………………………………………….                                    
Signature:……………………or failing him 
 


As my/ our proxy, to attend and vote (on a poll) for me/ us and on my/ our behalf at the 


meeting of the Equity Shareholders of Mayfair Hotels & Resorts Limited, convened 


pursuant to direction of Hon’ble National Company Law Tribunal, Cuttack bench, to be held 


at MAYFAIR CONVENTION situated at Jayadev Vihar, Bhubaneswar, Odisha-751013 


on Saturday, 18th day of November, 2023 at 11:30 AMfor the purpose of considering and 


approving the Scheme of Amalgamationas detailed in the Notice of meeting or any 


adjournment or adjournment(s) thereof and to vote for me/ us and in my/ our name 


__________ (here, if for, insert “FOR”, or if against, insert “AGAINST”), the arrangements 


embodied in the said Scheme as my/ our proxy.  


 







Signed this ………………day of ………….2023 


 
Affix 


Revenue 
Stamp 


Signature of the shareholder         Signature of Proxy Holder (s)    
(Please sign across the stamp) 


 
  


Note:-This form of proxy in order to be effective should be duly completed and 
deposited at the Registered Office of the Company, not less than 48hours before the 
commencement of the Meeting. 


 






