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I[Q-:['ICE

March 26, '2( ) l l

Pursuant t6 Section l92A of i ,he Companies.A,cl. ,  1956 read w' i th thr: Companies ( lPassing ot ' the
Ilesolut ion l) \ '  Posl.al Bal lot) Rules, 2CI01.

ilear Shafeholder(s ).

-i 'hc 
Corlpany is proposing to hive<rff its 'C hennai Projcct Division' cotnprising 'C'hcnnai llotcl [ 'r 'ttjccl' arrti

'( irclnai Residential Project' as a going. corrcem on Slump Sale basis" subject to thc approval ofthe Shalcholdcrs ilt

rcrrns of section 293 ( I ) (a ) ofthe C'orlrpanics Act. I ()56. Accordingly, pu s uant to the provisions o1'Scclion I 9lA

of the f  or rpanies Act .  195r .  r 'ead wi lh  the Clorrpanies (Passing of  Rcsolu l ion by Posta l  Bal lo t )  Rrr lcs.  2001.

iriOTICE is hcrcby givcu that thc Lompany is seekinq (Jonsent of its klenrbcrs by passing an Ordinary Rcsoltttion

tlu-ough Postal Ballot in lespect ofthe Special []trs iness a-' mentionetl above.

-l'he 
proposed Special Business. along rvith Exp lana:ory S tatenrent pursuatll to sectjon I 73 (2 ) of the C otltpar ies

,\ ct. I 9 5 6 ancl a Postal Ballot Form is e nclosed tbr vo ur considcral ion. l-he Board o f Directors in thcir nleeting held

or lv{arch 16.20il has appointed \,' lrs. Shilpa Kotagiri, Practicing Contpany Secretaly. as Scnrtinizer firr

:nducting the entire Postal Ballot process in a fair and transparent nlanner.

'You alg requested to carelirlly read tlre instruct'ions printed in the Postal llallol Fornr and returll the Forrr duly
r:ompictcd in the attached sclfaddresscd. prepa:tli postage envelopc, so as to rcach the Scrutinizer on or beftlre the

r:lose of u'orking l'rouls on May 3 i. 201L The Ballot Forms received after thc said date '*'i l l be treated as no1

rcceir,'ecl. The Scrutinizer will subnit his repon to the Chainnan and N{anirging Director aftel completion of the
.iclrrinv aitd the rcsult ofthe Postal Ballot shall be aniiounced on.lune 03. 2(-ll I at 5 p.ni. at the Registered Ollicr: of

1hc Con.rpanv. Tlie result r.rf' dre Postal Ballot \.{' i l l also be posted on the Cornpany's web:iitc
'wr.l 'w.viceroyhotels.com besides cornnrunication to the Stock Exchanges where the Company's shares are listed

and also through Paper Adl ertisement in at least one English and one Vemacular language newspaper circulating
in Hyderabad.

fhe tlate ol ,-, .iratiur ofresult shall br: deemed tc be date ofpassing ofthe said Resolution.

SPECL\L BUSI N ESS - ORDIr.'ABlr' RESOl,rUlll9r

ltem No.1: Hivins-or thc e'hcunai-P:roject Divisiqn:

fo consitlcr and i1'dccn'red it. i() pass through Postrl Ilallot. lhc lbLlowing Resolution as an Ordinary Rcsolution:

'RESOLVED THAT pursuant to the provisions o1'S,ection 293( I ) (a) and othcr applicable provisions, ilany, ofthe
Companies Act, 1956 and subject to such approvals and pcmissions as may be required fiorr gor e nttnental.
rcgulatory, or judicial authorit) including rcquisiti approvals as may bc icquircd fiom the lcnders rntl lrlhcr

authorities ifany, (lonsent o1'the Members be and is hereby accorded to the Iioard ofDirectors ofthe CornpanJi (the

Board') ro sell. transl'er. assign or othrJrwise dispose<rff the 'Clrennai Project Division' corrprising thc'Chennai

Hotel llrojecC and the'Chennai l{csidential Proiect' to 'Mahal Hotel Private Limited' and 'Estcenl Housing

Devclopers Privatc Limited' respectivcly, on S LrLmp Sale basis (as delined under the lncome Tax ,'\ct. I 96 i ) rrs a
going concern for a lumpsum cash consideration oi not less than Rs.480 Crores and Rs.20 Crores lespectil cly
including ontstanding loans pertairring to the Pro.jects, and further subject to the Cllosing ofboth thc tlanssctions as

above happening simultaneously or sLtch other person(s) as identified by the Board on such terms and conditions

with ellect frorr such dale and in such I nanner as the []oard think fit and proper'"



"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to negotiate, finalize, enler
into and execute all such deeds, documents, agreements, letters and to do such acts, deeds, matters and,/or things as
may be necessary and/or expedient in their discretion, including through one or more committees that may be
constituted by the Board for this purpose, for giling effect to this Resolution and cornpleting the sale of the
aforesaid Projects to the purchaser, in the interest ofthe Company."

By Order of the Board
For VICEROY HOTELS LIMITEI)

Hy'deratrad
March  26 .2011

SD/.
P. I ,ENIN Bi\BU

COMPANY SECRI i IARY

NOTES:;

I  .  , \n Explanatory Statement pursuant to section l '73 (2) read u' i th section 192A, of the Cot-npanies Act. I  c)5(r i1 l 'cSDr:c1
of business uncler I tem No. I  is annc:xecl heretr ' .

2. 
-fhe 

C'omplttr-v [n5 apporntcd Mrs. l ihi l l ta l(otap:ir i .  Practrclng Cc,mpan1, Siecrelary as Scrutini.zer for the purpose oi
lhe Posta l  Ba l lo t  exerc isc .

in the l tcgrster of  Merrbers as onApri l  2,2" : :0 i  i  .

, .  l \ lentber de srr ing
licrutinizcr in the enclosecl sell 'addrcsscd B'r-r; incss Repl1,' Errvelope. Postage w il l  b; borlc and paid b1 the Liorrrpranl "
I lowel er. cnvclopes containing FostaI Uallots. r f 'se'nt l ly' corurier or b1' Registcrcd Post at ttrc cx1l,;nsc of the N,lcrnbe:rs
' ' ,1' i l l  also bc accepted. The envelope containinlq t he Portal Eiallot s hould rcirch the Sicrul.inizcr nol later than the closc
o f  work ing  hours  on  Mav 3  1 ,20 l  I  .

-f 
he result of the Postal Baliot should be announr,ed by the Cfrairmi:rn, or in lr is absencc by an1, other person a.utirorizr:cl

by the Chairman, on June 03.2( l l l  at  5.00 p.nr,  at  thc Regis lered Ol l ice o1' t l ie ( iompany and thc resolut ion rv i l l  lbe
lakctt as passecl eff-ectively on the clatc o1'tlrer annourlcerrenI of the result by the Chainnan or:;uch other authorizr:d
person in his t rehal l ' .  i f  the resul t  of  the Ptrs la l  l la l lot  i r rc l i r ;atcs that  the rcquis i te nrajor i ty o1' the shareholders hiad
asscntcd to the respective Resolutit ir-r.

Subsequent ly Resul t  of  the Postal  Bal lot  w, i l l  be publ ished in at  least  one f :ngl ish ancl  one Vemacular langLragc
newspaper circulating in Hyderabadl.

7. Shareholders are requested to cirrelir lh,read the instn"rctions printed on the back of the PostaLl Ballot Irorrn bettrre
cxcrc is i r rs their  votc.

EXPLAN AT ORY S'TAT EM EN T
(Pursuant to Section 173 (2) of the Ciompanies r\ct.  l95ti)

I T E M  N o .  l ;

Members are aware that your Company is implernenting a project under'Chcnnai Project Division' comprising
'Chennai Hotel Project' and 'Chennai ResidentiaL Project' for construction of a Five Star Hotel and a Residential
Complex in Chennai. Considering the various aspects and strategic viewpoint, the Board of Directors of your
Company 1-elt that it would be prudent to divest the Projects to'Mahal Hotel Private Limited' and 'Esteem Housing
Developers Private Limited' respectively or such other person(s) as identified by the Board, for a consideration of
not less than Rs.480 Crores and Rs.20 Crores resoectivelv.



ln the opinion ofthe Board ofDirectors, the current vzrlue derived by the Transaction is attracti\/e. Further, in light
of sluggish and recessionary global trends. the value accruing to the Company has convinced the Board of
Directors to propose this sale. This sale shall enable the Company to pay-offits debts substantially as well as utilize
in the growth ofthe business.

It ts proposed to transfer the Projects to the Acquirers subject to receipt of all consents and approvals including
consent of the Shareholders.

The sahent f'eatures of the proposed Transaction are as under:

l. Thc sale 'r transfer of the Projects will be b;- wav of a Slump Sale as a going concem for a lumpsum cash
consideration.

2. 
'The 

consideration shall be payable by the Acquirers to thc Company through Escrow MechzLnism or otherwisc
enabliiig the Company to pay-offirs debts perraining to the projefiri directlv to the lenders.

3, Th.e sale ,' transfer of thc Projects u'il l be sLrbject to the Closing of both the transactions as above happening
simultaneously.

4. The trrtnsf'er of the Projects is subject tcr reccipt ol all conserrts and approvals includrng th!- approval of its
Shareho|lers under Section 293 ( I ) (a) of the { onrpanies Acr, 1 956.

Se,:tron 293 ( I ) (a) ofthc Companies Acr. 1 956 provities llrerr alra that thc Boarti ofDirectors o1'a public company
shall nori. without the pri0r consent ofthe menrbcrs o1'the Compan), sell, leasc or ctherwise dispose otTofthe u.itole
or subst.tntially whole ofthe undertakirrg oftire i omparry oi where thc f omprn), owns more than one undertaking.
titc whoic or substantialiy whole of any sirch undertak ing. The nrembers are rcquested to ernporver the Board n ith
requisite authority under said Section to sell and transl'er the Chennar Projects. fherefore. as per the pror isions oi'
Ser::tion I 92A of the C otnpanres Act. I 956 read u,ith the Cornpan ies (Passing of the Resolution by Postal Ballot)
Rulcs- 2001 it is neccssary to obtain prior appror al of the members pursuant to thc said Sectiion rhrough posral
ballot nroccss.

The Board of Directors is ofthe opinion that the aibresaid Resolution is in the best interesr ofthe Cornpany and
hencc recomrnends the Resolution lbr your appror al.

The Dircctors ofthe Cotrpany may be dccmed to be concemed or interested in the resolution as sct out in the Notice
pursuant ltl Section l92A of the Companies Act. 1956 to the extent of their respective Shareholding in the
CoInpanl as rvould appear in the register of Directors' Shareholdjing. None ofthe Directors hal.e any conccm or
interest in the Dotential buvcr

By Order of the Board
For \ / ICE:ROY HO'IELS LIN'{ l ' tED

Hl,derabad
M a , r c h  2 6 .  2 0 l l

SDi-
,P. L,ENIN I]ABTI

CO]\I PAN}' SEC R []'fA R}'


