
POSTAL BALLOT NOTICE
[Pursuant to Section 110 of the Companies Act, 2013, read with Rule 22 of the Companies (Management 

and Administration) Rules, 2014]

To, 
The Members

Notice is hereby given pursuant to the provisions of Section 110 and other applicable provisions, if any, of the Companies Act, 
2013 (“Act”) read with Rule 22 of the Companies (Management and Administration) Rules, 2014, (including any statutory 
modification or re-enactment thereof for the time being in force), for seeking consent of the members to pass the proposed 
resolution mentioned below through Postal Ballot including by way of Electronic Voting (e-voting). 

SPECIAL BUSINESS 

RESOLUTION NO. 1 

To consider and approve the scheme of Amalgamation of Nesco Hospitality Private Limited (“Transferor 
Company”) with Nesco Limited (“Transferee Company”) and their respective shareholders and creditors under 
Section 233 of the Companies Act, 2013. 

To consider and if thought fit, to pass with or without modification(s), if any, the following resolution to be passed by members 
with requisite value in terms of Section 233(1)(b) of the Companies Act, 2013 as  Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 233 and other applicable provisions, if any, of the Companies Act, 
2013, read with Rule 25 of Companies (Compromises, Arrangements and Amalgamation) Rules, 2016, including any statutory 
modifications, amendments, re-enactments thereof for the time being in force, applicable Regulations of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, the provisions of Memorandum and Articles of Association of the 
Company and subject to requisite approvals, permissions from the Regional Director (Western Region), Ministry of Corporate 
Affairs or such other competent authority as may be applicable in this regard and such other conditions, if any, the Scheme of 
Amalgamation of Nesco Hospitality Private Limited (“Transferor Company”) with Nesco Limited (“Transferee Company”) and 
their respective shareholders and creditors be and is hereby approved.

RESOLVED FURTHER THAT Mr. Sumant J. Patel - Executive Chairman, Mr. Krishna S. Patel – Managing Director and Ms. Jinal 
J. Shah – Company Secretary and Compliance Officer of the Company be and are hereby severally authorised to do all acts, 
deeds and things as may be considered necessary to give effect to this resolution and to effectively implement the 
arrangements embodied in the Scheme and to accept such modifications, amendments, limitations and /or conditions, if any, 
which may be required and / or imposed by the statutory authorities under any law, or as may be required for the purpose of 
resolving any doubts or difficulties that may arise in giving effect to the Scheme, as may be deemed fit and proper.” 

By Order of the Board 

For Nesco Limited 

Jinal J. Shah
Company Secretary and 
Compliance Officer

Registered Office:
Nesco Center,
Western Express Highway,
Goregaon (East), 
Mumbai – 400063.

Mumbai 
11 November 2019
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NOTES – 

1.  An explanatory statement pursuant to Section 102 of the Act, setting out material facts and reasons for the proposed 
Special resolution are appended herein below. 

2. Pursuant to the provisions of Section 110 of the Act read with the Companies (Management and Administration) Rules, 
2014, a Company is mandatorily required to, in case of certain prescribed items of special business and has an option to in 
case of other items of special business, to seek the approval of the shareholders to certain resolution(s) through Postal 
Ballot, instead of getting it passed at a General Meeting. Accordingly, your approval is sought for the resolutions 
contained in this Notice through Postal Ballot. 

3. Ms. Neeta H. Desai of M/s ND & Associates, Practicing Company Secretaries has been appointed as Scrutinizer for 
conducting the postal ballot process in accordance with the Act and the Rules made thereunder and in a fair and 
transparent manner. 

4. Notice of the Postal Ballot may be served on the members through electronic means. Members who have registered their 
e-mail IDs with depositories or with the Company are being sent this Notice of Postal Ballot by e-mail and the members 
who have not registered their e-mail IDs will receive Notice of Postal Ballot along with the Postal Ballot Form by post. 

5. The Postal Ballot Notice is being sent to all the shareholders whose names appear on the Register of Members/list of 
Beneficial Owners, as received from National Securities Depository Limited (NSDL)/Central Depository Services (India) 
Limited (CDSL) as on 18 November 2019.

Kindly note that the Members can opt for only one mode of voting i.e. either by Postal ballot or e-voting. However, in case 
Member(s) cast their vote both via Postal ballot and e-voting, then voting validly done through e-voting shall prevail and 
voting done by physical ballot shall be treated as invalid.

6. A Postal Ballot Form and a postage prepaid self-addressed business reply envelope are attached to this Notice. The self-
addressed envelope bears the address to which duly completed Postal Ballot Form is to be sent. 

7. The shareholders who do not receive the Postal Ballot Form may apply to the Company to receive the duplicate thereof. 

8.  The Scrutinizer will submit her final report to the Chairman as soon as possible after the last date of receipt for Postal 
Ballot Forms but not later than the closing of working hours on 31 December 2019.

9. The results of the voting by Postal Ballot will be declared by the Chairman at the registered office of the Company at 
Nesco Center, Western Express Highway, Goregaon (East), Mumbai – 400063 on or before 31 December 2019. The 
results will also be posted on the website of the Company at www.nesco.in  and on the website of stock exchanges at 
www.bseindia.com and www.nseindia.com  by way of intimation to the Stock Exchanges on which the Company is listed. 
The date of declaration of postal ballot results will be taken as the date of passing the resolution.

 
10. The Notice of Postal Ballot is placed on the website of the Company at www.nesco.in.

VOTING THROUGH ELECTRONIC MEANS 

Pursuant to Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 
2014 as amended from time to time and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the Company is pleased to provide e-Voting facility to all its Members, to enable them to cast their 
votes electronically instead of dispatching the physical Postal Ballot Form by post.

The Company has engaged Link Intime India Private Limited (LIIPL) as the authorized agency to provide e-voting facility 
to its members. The instructions for shareholders voting electronically are as under: 

i. The remote e-voting period begins on Saturday, 30 November 2019 at 9.00 A.M. and ends on Sunday, 29 December 
2019 at 5.00 P.M. 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 18 November 2019 may cast their vote electronically. 
The e-voting module shall be disabled by LIIPL for voting thereafter.  

ii. Visit the e-voting system of LIIPL. Open web browser by typing the following URL:  
https://instavote.linkintime.co.in.

iii. Click on “Login” tab, available under ‘Shareholders’ section.
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iv. Enter your User ID, password and image verification code (CAPTCHA) as shown on the screen and click on 
“SUBMIT”.

v. Your User ID details are given below: 

a. Shareholders holding shares in demat account with NSDL: Your User ID is 8 Character DP ID followed 
by 8 Digit Client ID

b. Shareholders holding shares in demat account with CDSL: Your User ID is 16 Digit Beneficiary ID
   

c. Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + 
Folio Number registered with the Company

vi. Your Password details are given below:

a. If you are using e-Voting system of LIIPL: https://instavote.linkintime.co.in for the first time or if you are 
holding shares in physical form, you need to follow the steps given below:

Click on “Sign Up” tab available under ‘Shareholders’ section register your details and set the password of your 
choice and confirm (The password should contain minimum 8 characters, at least one special character, at least 
one numeral, at least one alphabet and at least one capital letter).  

b. If you are holding shares in demat form and had registered on to e-Voting system of LIIPL: 
https://instavote.linkintime.co.in, and/or voted on an earlier voting of any company then you can use your 
existing password to login.

vii. If Shareholders holding shares in Demat Form or Physical Form have forgotten password: 

a. Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”.

b. Incase shareholder is having valid email address, Password will be sent to the shareholders registered e-mail 
address. Else, shareholder can set the password of his/her choice by providing the information about the 
particulars of the Security Question & Answer, PAN, DOB/ DOI, Dividend Bank Details etc. and confirm. (The 
password should contain minimum 8 characters, at least one special character, at least one numeral, at least 
one alphabet and at least one capital letter)

NOTE: The password is to be used by demat shareholders for voting on the resolutions placed by the company in 
which they are a shareholder and eligible to vote, provided that the company opts for e-voting platform of LIIPL.

viii. For shareholders holding shares in physical form, the details can be used only for voting on the resolutions 
contained in this Notice.

ix. It is strongly recommended not to share your password with any other person and take utmost care to keep your 
password confidential.

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 depository Participant or in the company 
record are requested to use the sequence number which is printed on Ballot Form / 
Attendance Slip indicated in the PAN Field.

Enter the DOB (Date of Birth)/ DOI as recorded with depository participant or in the company 
record for the said demat account or folio number in dd/mm/yyyy format.

Enter the Bank Account number as recorded in your demat account or in the company records 
for the said demat account or folio number.

• Please enter the DOB/ DOI or Bank Account number in order to register. If the above 
mentioned details are not recorded with the depository participants or company, please 
enter Folio number in the Bank Account number field as mentioned in instruction (v-c).

For Members holding shares in Demat Form and Physical Form 

PAN

DOB / DOI

Bank 
Account
Number
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x. Cast your vote electronically 

a. After successful login, you will be able to see the notification for e-voting on the home page of INSTA Vote. 
Select/ View “Event No” of the company, you choose to vote. 

b. On the voting page, you will see “Resolution Description” and against the same the option “Favour/ Against” for 
voting. Cast your vote by selecting appropriate option i.e. Favour/Against as desired. 

Enter the number of shares (which represents no. of votes) as on the cut-off date under ‘Favour/Against'. You 
may also choose the option 'Abstain' and the shares held will not be counted under ‘Favour/Against'.

c. If you wish to view the entire Resolution details, click on the 'View Resolutions’ File Link.

d. After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on 
“SUBMIT”. A confirmation box will be displayed. If you wish to confirm your vote, click on “YES”, else to change 
your vote, click on “NO” and accordingly modify your vote. 

e. Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote 
subsequently.

f. You can also take the printout of the votes cast by you by clicking on “Print” option on the Voting page.

xi. General Guidelines for shareholders:

a. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to e-
Voting system of LIIPL: https://instavote.linkintime.co.in and register themselves as ‘Custodian / Mutual 
Fund / Corporate Body’.

They are also required to upload a scanned certified true copy of the board resolution /authority letter/power 
of attorney etc. together with attested specimen signature of the duly authorised representative(s) in PDF 
format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the Scrutinizer to verify the 
same. 

b. During the voting period, shareholders can login any number of time till they have voted on the resolution(s) 
for a particular “Event”.

c. Shareholders holding multiple folios/demat account shall choose the voting process separately for each of the 
folios/demat account.

d. In case the shareholders have any queries or issues regarding e-voting, please refer the Frequently Asked 
Questions (“FAQs”) and Instavote e-Voting manual available at https://instavote.linkintime.co.in, under Help 
section or write an email to enotices@linkintime.co.in or Call us :- Tel : 022 - 49186000.



ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT IN PURSUANCE OF SECTION 102(1) OF THE COMPANIES ACT, 2013 

RESOLUTION NO. 1

To consider and approve the scheme of Amalgamation of Nesco Hospitality Private Limited (“Transferor 
Company”) with Nesco Limited (“Transferee Company”) and their respective shareholders and creditors under 
Section 233 of the Companies Act, 2013. 

The scheme of Amalgamation of Nesco Hospitality Private Limited (“Transferor Company”) with Nesco Limited (“Transferee 
Company”) was approved by the Board of Directors of the Company at its meeting held on 24 May 2019.

The Transferor Company is wholly owned subsidiary of Transferee Company. In order to consolidate and effectively manage 
business groups across both the Companies as a single entity, which will help in provide several benefits including streamlined 
group structure by reducing the number of legal entities, reducing the multiplicity of legal and regulatory compliances, 
rationalizing costs, elimination of administrative functions and multiple record-keeping, thus reducing expenditure 
considerably. The amalgamation will thus eliminate a multi-layered structure and reduce managerial overlaps, which are 
necessarily involved in running multiple entities and will also prevent cost duplication that can erode financial efficiencies of a 
holding structure and the resultant operations would be substantially cost-efficient.

Section 233 of the Companies Act, 2013 provides for a fast track Amalgamation of a Wholly Owned Subsidiary with its Holding 
Company. Considering that Nesco Hospitality Private Limited (“Transferor Company”) is a Wholly Owned Subsidiary of Nesco 
Limited (“Transferee Company”), it is proposed to amalgamate the Wholly Owned Subsidiary with the Holding Company under 
Section 233 of the Companies Act, 2013 with effect from the appointed date, i.e., 01 April 2019 which requires consent of the 
members.

The Draft scheme had also been filed with the Registrar of Companies and Official Liquidators at Mumbai, inviting objections or 
suggestions, if any, on the draft scheme. We have not received any objections or suggestions from Registrar of Companies and 
Official Liquidator on the draft scheme of Amalgamation.

Consent of the members with requisite value on the draft Scheme of Amalgamation by way of a special resolution is required.

Background:

1. Details of the Transferor Company: Nesco Hospitality Private Limited 

a. Corporate Identification Number (CIN): U55204MH2014PTC260414
b. Permanent Account number (PAN No.): AAECN8134H 
c. Name of the Company: Nesco Hospitality Private Limited 
d. Date of Incorporation: 26 December 2014 
e. Type of Company: Private Limited 
f. Registered Office: Hall No. 1, Nesco Complex, Western Express Highway,  Goregaon (East), Mumbai – 400063. 

Email address: dipesh.singhania@nesco.in

g. The main objects of the Transferor Company are as follows-

To carry on business of Kitchens, Food Courts, Food Kiosks, Mobile Food Kiosks, Mass Catering, Eating Houses, 
Restaurants, Cafeterias, Cafes, Taverns, Beer Houses, Micro Breweries, Refreshment Rooms, Permit Rooms, Tea 
and Coffee Houses, Cold Drink Houses, Bars, Clubs, Night-Clubs, Discos, Pubs, Restaurants, Star-Category Hotels, 
Serviced Apartments, Business Hotels, Guest Houses, Licensed Victuallers; serve and/or sell wine, beer and spirit 
products; to arrange for and provide entertainment, amusement, sports, recreational and educational facilities; to 
invest in or enter into a contract or joint venture with any Person(s0, Partnership Firms, Association of Persons 
(AOP), Bodies Corporate, LLP, Companies or to take over or to undertake the management of any hotels, serviced 
apartments, restaurants, shops, canteens, food courts, kitchens, food and beverage dispensing areas, cafeterias, 
canteens, lodges, resorts, gymnasium, clubs that are engaged in mentioned business activities.

h. i. Name Change: The name of the Transferor Company has not been changed since incorporation.
ii. Object Change: The main objects of the Transferor Company have not been changed since incorporation.
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iii. Registered Office Change: There has been no change in the Registered Office address of the Company since 
incorporation.

i. The Authorized, Issued and Paid up Share Capital of the Transferor Company as on 01 April 2019 is as follows-

There is no change in the capital structure of the Transferor Company after the Appointed Date.

j. The name of the Promoters, Directors and KMPs with their addresses -  

k. The pre amalgamation shareholding details of Transferor Company as on 01 November 2019 is as follows –

l. The Transferor Company is a Wholly Owned Subsidiary of Transferee Company. Hence Transferee Company will not 
issue any shares to the shareholders of the Transferor Company pursuant to Amalgamation.

m. The Board of Directors of the Transferor Company has approved the scheme of Amalgamation in their Board 
meeting held on 15 May 2019.

Names of Directors who voted in favor of the resolution are:
Mr. Krishna S. Patel
Mr. Dipesh R. Singhania

Names of the Directors who voted against the resolution: None 

Names of the Directors who did not vote for the resolution: None

2. Details of the Transferee Company: Nesco Limited 

a. Corporate Identification Number (CIN): L17100MH1946PLC004886
b. Permanent Account number (PAN): AAACN1222E
c. Name of the Company: Nesco Limited 
d. Date of Incorporation: 15 April 1946
e. Type of Company: Public Limited, Listed Company

Stock Exchange on which listed: BSE Limited 
  National Stock Exchange of India Limited 

f. Registered Office: Nesco Center, Western Express Highway,  Goregaon (East), Mumbai – 400063. 
Email address: companysecretary@nesco.in

Particulars Amount (Rs.)
Authorized Share Capital
10,00,000 Equity Shares of Rs. 10/- each 1,00,00,000.00
Issued, Subscribed and Paid-Up Share Capital
2,50,000 Equity Shares of Rs. 10/- each fully paid up    25,00,000.00

Name Promoter / 
Designation 

Mr. Krishna S. Patel Director A-5, May Fair Gardens, Little Gibbs Road, Malabar Hill, 
Mumbai – 400006.

Mr. Dipesh R. Singhania Director 6/5, The Malad Co-op Hsg. Soc. Ltd. Poddar Park Road, 
Malad East, Mumbai – 400097.

Nesco Limited Promoter Nesco Center, Western Express Highway, Goregaon (East), 
Mumbai – 40006.

Address

Sr. 
No.

Name of the Shareholder No. of shares @ 
Rs. 10/- each

Percentage 
(%)

1. Nesco Limited 2,49,999 99.99

2 Mr. Dipesh R. Singhania (Nominee of Nesco Limited) 1 00.01

Total 2,50,000 100.00
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g. The main objects of the Transferee Company are as follows-

To carry on business of establishing and providing premises with or without related infrastructure for holding of 
exhibitions, conventions and programs including but not limited to meetings, trade fairs, assemblies, rallies, 
performances, concerts, examinations, weddings, religious events, social programs, cultural programs, seminars, 
conferences.

To deal in property, development of property, purchase, sale, lease, leave and license of lands, buildings, spaces 
with or without related infrastructure facilities for purposes of IT Parks, Commercial, Residential and Industrial 
offices, Factories, Warehousing, Service centres, Retail trade, Shopping malls, Multiplexes, Hotel, and other allied 
activities of the said nature.

To carry on and conduct the business of manufacture and sale of plant, machinery, systems, capital goods, castings, 
spares, abrasives, water supply engineers, printers, carriers and merchants, and to buy, sell, manufacture, import, 
export, repair, convert, alter, let on hire, and deal in other articles and goods of all classes, and kinds whatsoever and 
to carry on any other business (manufacturing or otherwise) which may seem to the Company capable of being 
conveniently carried on in connection with the above, or otherwise calculated, directly or indirectly to enhance the 
value of any of the Company’s property and rights for the time being.

To set up facilities, processing units, kitchens, packaging units for preparation of food and beverages including food 
and beverage ingredients, to serve and cater food and to carry on business of running Cafeterias, Dining halls, Star-
Category Hotels, Motels, Guest Houses, Rest Rooms, Resorts, Villas, Holiday camps, Service Apartments, Business 
Hotels, Restaurants, Food Courts, Food Kiosks, Mobile Food Kiosks, Mass Catering, Eating Houses, Central Kitchens, 
Taverns, Beer Houses, Micro-Breweries, Refreshment Rooms, Permit Rooms, Bars, Clubs, Night Clubs, Discos, Pubs, 
serve and/or sell wine, beer and spirit products, sell packaged food and beverages; to invest in or enter into an 
agreement, contract, joint venture or collaboration with any Person(s), Partnership Firms, Association of Persons 
(AOP), Bodies Corporate, LLP, Companies or to take over or to undertake the management of any Hotels, Service 
Apartments, Restaurants, Shops, Canteens, Food Courts, Kitchens, Food and Beverage Dispensing Areas, 
Cafeterias, Canteens, Lodges, Resorts, Gymnasium, Clubs that are engaged in mentioned business activities. 

h. i. Name Change: The name of the Transferee Company has not been changed in the last five years.

   ii. Object Change: The main objects of the Transferee Company as specified in its Memorandum of Association 
were altered on 27 March 2018 by way of a special resolution to insert a new sub clause in addition to the 
existing one, as reproduced below:

“To set up facilities, processing units, kitchens, packaging units for preparation of food and beverages including 
food and beverage ingredients, to serve and cater food and to carry on business of running Cafeterias, Dining 
halls, Star-Category Hotels, Motels, Guest Houses, Rest Rooms, Resorts, Villas, Holiday camps, Service 
Apartments, Business Hotels, Restaurants, Food Courts, Food Kiosks, Mobile Food Kiosks, Mass Catering, 
Eating Houses, Central Kitchens, Taverns, Beer Houses, Micro-Breweries, Refreshment Rooms, Permit Rooms, 
Bars, Clubs, Night Clubs, Discos, Pubs, serve and/or sell wine, beer and spirit products, sell packaged food and 
beverages; to invest in or enter into an agreement, contract, joint venture or collaboration with any Person(s), 
Partnership Firms, Association of Persons (AOP), Bodies Corporate, LLP, Companies or to take over or to 
undertake the management of any Hotels, Service Apartments, Restaurants, Shops, Canteens, Food Courts, 
Kitchens, Food and Beverage Dispensing Areas, Cafeterias, Canteens, Lodges, Resorts, Gymnasium, Clubs 
that are engaged in mentioned business activities.”

iii. Registered Office Change: There has been no change in the Registered Office address of the Company.

i. The Authorized, Issued and Paid up Share Capital of the Transferee Company as on 01 April 2019 is as follows-

There is no change in the capital structure of the Transferee Company after the Appointed Date.
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Particulars Amount (Rs.)
Authorized Share Capital
7,37,50,000 Equity Shares of Rs. 2/- each
2,50,000 11% Cumulative Redeemable Preference Shares of Rs. 10/- each 25,00,000.00

Issued, Subscribed and Paid-Up Share Capital
7,04,59,960 Equity Shares of Rs. 2/- each fully paid up    14,09,19,920.00

14,75,00,000.00



j. The name of the Promoters, Directors and KMPs with their addresses -  

 

k. The pre amalgamation shareholding details of Transferor Company as on 01 November 2019 is as follows –

l. The Transferor Company is a Wholly Owned Subsidiary of Transferee Company. Hence, Transferee Company will not 
issue any shares to the shareholders of the Transferor Company pursuant to Amalgamation. Hence, there will be no 
change in the shareholding pattern of Transferee Company post Amalgamation.

m. The Board of Directors of the Transferee Company has approved the scheme of Amalgamation in their Board 
Meeting held on 24 May 2019.

Sr. 
No.

Name of the Shareholder No. of shares @ 
Rs. 10/- each

Percentage 
(%)

A Promoters
1. Chandler & Private (India) Pvt. Ltd. 1,94,46,442 27.60
2. Mr. Sumant J. Patel 90,07,335 12.78
3. Patel Consultancy Services Private Limited 52,58,000 7.46
4. Mrs. Sudha S. Patel 45,74,720 6.49
5. Engineering Global Pte Limited 44,72,000 6.35
6. S J Patel HUF 31,63,640 4.49
7. Mr. Krishna S. Patel 21,25,400 3.02

Sub Total (A) 4,80,47,537 68.19
B Others
1 Public Shareholding 2,24,12,423 31.81

Sub Total (B) 2,24,12,423 31.81
Total (A+B) 7,04,59,960 100.00

Name Promoter / 
Designation 

Mr. Sumant J. Patel Executive 
and Promoter Mumbai 

Mr. Krishna S. Patel Managing Director  A-5, May Fair Gardens, Little Gibbs Road, Malabar Hill, 
and Promoter Mumbai – 400006.

Mrs. Sudha S. Patel Non-executive A-5, May Fair Gardens, Little Gibbs Road, Malabar Hill,
Director and Promoter Mumbai – 400006.  

Chandler & Price (India) Promoter 412, Nirman Kendra, Famous Studio Lane, Off. Dr. E. Moses 
Pvt. Ltd. Road, Mahalaxmi West, Mumbai – 400011. 
Patel Consultancy Promoter 412, Nirman Kendra, Famous Studio Lane, Off. Dr. E. Moses 
Services Private Limited Road, Mahalaxmi West, Mumbai – 400011.
S. J. Patel (HUF) Promoter 412, Nirman Kendra, Famous Studio Lane, Off. Dr. E. Moses Road, 

Mahalaxmi West, Mumbai – 400011.
Engineering Global Promoter 1, North Bridge Road, # 1904/05, High Street Centre, 
Pte Limited Singapore 179094.
Mr. Mahendra K. Chouhan Independent Director A/1, Shitala Krupa, 277, L. J. Road, Mahim West, Mumbai – 400006. 
Mr. K.  S. Srinivasa Murty Independent Director  Flat 27/B, Anita, Mount Pleasant Road, Mumbai – 400006.
Mr. Jai S. Diwanji Independent Director Flat No. 503, Belmont, 37-D, Nepean Sea Road, Mumbai – 400036.
Mr. Manu M. Parpia Independent Director Flat No. 72, Tenerife, Little Gibbs Road 2, Malabar Hil, 

Mumbai– 400006.
Ms. Amrita Verma Independent 24th Floor, Tytan Building, Dubhash Lane, Nepean Sea Road,
Chowdhury Director Mumbai – 400006.
Mr. Dipesh R. Chief Financial 6/5, The Malad Co-op Hsg. Soc. Ltd. Poddar Park Road, 
Singhania Officer (KMP) Malad East, Mumbai – 400097.
Ms. Jinal J. Shah Company B-703, Maitri Residency – II, Borsapada, Opp. Poisar

Secretary (KMP) Gymkhana, Kandivali (West), Mumbai – 400067.

Address

Chairman 
– 400006.

A-5, May Fair Gardens, Little Gibbs Road, Malabar Hill,
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Names of Directors who voted in favor of the resolution are:
Mr. Sumant J. Patel
Mr. Krishna S. Patel
Mr. Mahendra K. Chouhan
Mrs. Sudha S. Patel
Mr. Jai S. Diwanji
Mr. K. S. Srinivasa Murty 
Ms. Amrita Verma Chowdhury
Names of the Directors who voted against the resolution: None 
Names of the Directors who did not vote for the resolution: 
Mr. Manu M. Parpia, since he could not attend the Board Meeting.

3. Disclosure about the effect of the Amalgamation on:
a. Key Managerial Personnel (KMP): There are no Key Managerial Personnel in Transferor Company. There will be no 

impact of the Scheme of Amalgamation on the Key Managerial Personnel of Transferee Company.
b. Directors: By virtue of the Scheme of Amalgamation the entire Board of Directors of the Transferor Company shall 

cease to have any effect. However, they shall be absorbed in the Transferee Company at some other designation with 
continuity of services. There will be no impact of the Scheme of Amalgamation on the Directors of Transferee Company.

c. Promoters: Post amalgamation, the entire shareholding of the promoters of the Transferor Company (being the 
Transferee Company itself) shall stand cancelled.

d. Non-promoter members: None.
e. Depositors: There are no depositor in any of the Companies.
f. Creditors: Creditors of the Transferor Company will become the Creditors of the Transferee Company.
g. Debenture holders: There are no debenture holders in any of the Companies.
h. Employees of the Company: Employees of the Transferor Company will become the Employees of the Transferee 

Company.
4. The Scheme of Amalgamation, if approved by the appropriate authorities, shall not have any adverse impact or effect on the 

Key Managerial Persons, Directors, Promoters, Non-Promoter members, Creditors, whether secured or unsecured and 
employees of all the Companies involved in the amalgamation. The Companies do not have any Depositors or Debenture 
Holders.

5. Investigation or proceedings, if any, pending against the Company under the Act: None
 
6.     Details of approval from regulatory authorities: Not Applicable
7. Copy of the following documents will be open for inspection at the Registered Office of the Company at Nesco Limited, Nesco 

Center, Hall No. 1, Second Floor, Western Express Highway, Goregaon (East), Mumbai – 400063 from Monday to Friday from 
09.30 a.m. to 05.30 p.m. and the same is also displayed on the website of the Company at www.nesco.in.
a. Notice to the Registrar of Companies and Official Liquidator in Form CAA – 9;
b. Memorandum and Articles of Association of the Transferee and Transferor Company;
c. Copies of Audited Financial Statements of Transferee and Transferor Company for the financial year ended on 31 March 

2019;
d. Declaration of Solvency of Transferee and Transferor Company;
e. Copy of Board Resolutions passed by the respective Board of Directors of the Transferee and Transferor Companies;
f. The certificate issued by Auditor of the Company to the effect that the accounting treatment, if any, proposed in the 

Scheme of Amalgamation is in conformity with the Accounting Standards prescribed under Section 133 of the 
Companies Act, 2013; and

g. Copy of the Scheme of Amalgamation.
 
8. In this regard the following documents are attached to this Notice and Explanatory Statement.

a. Scheme of Amalgamation as Annexure I as per Rule 25(3) of the Companies (Compromise, Arrangements and 
Amalgamations) Rules, 2016.

b. Declaration of Solvency by the Company in Form CAA 10 as Annexure II Rule 25(3)(b) of the Companies (Compromise, 
Arrangements and Amalgamations) Rules, 2016.

None of the Directors, Key Managerial Personnel or any of their relatives, are deemed to be concerned or interested in the 
proposed resolution except to the extent of their shareholding, if any, in the Company.
After the Scheme is approved by the Equity Shareholders and Creditors of the Transferee Company, it will be subject to the 
approval / sanction of the Regional Director (Central Government) Western Region, Mumbai.
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4.2. 

43. 

5. 

thereof, shall be authorized to take such steps and do all acts, deeds and things as may be 

necessary, desirable or proper to give effect to this Scheme and to resolve any doubt, difficulties 

or questions whether by reason of any order(s) of the Regional Director or of any directive or 

order(s) of any other authority or otherwise howsoever arising out of, under or by virtue of this 

Scheme and/or any matters concerning or connected therewith. 

Transferor Company and Transferee Company shall be at liberty to withdraw from this Scheme 

in case any condition or alteration imposed by the Regional Director or any other authority is 

not on terms acceptable to them. 

In the event of any of the said sanctions / approvals / conditions referred hereinabove not being 

obtained and/or complied with and/or satisfied and/or this Scheme not being sanctioned by the 

Regional Director and/or order or orders not being passed as aforesaid and/or the Scheme failing 

to be made effective, this Scheme shall stand revoked, cancelled and be of no effect and in that 

event, no rights and liabilities whatsoever shall accrue to or be incurred inter se the Transferor 

Company and the Transferee Company or their respective shareholders or creditors or 

employees or any other person save and except in respect of any act or deed done prior thereto 

as is contemplated hereunder or as to any right, liability or obligation which has arisen or accrued 

pursuant thereto and which shail be governed and be preserved or worked out in accordance 

with the applicable law and in such case, each company shall bear its own costs unless otherwise 

mutually agreed. Further, the Board of Directors of the Transferor Company and the Transferee 

Company shall be entitled to revoke, cancel and declare the Scheme to be of no effect if such 

boards are of the view that the coming into effect of the Scheme in terms of the provisions of 

this Scheme or filing of the drawn-up orders with any authority could have adverse implication 

on all/any of the Company. 

Costs 

All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in 

relation to this Scheme), levies and all other expenses, if any (save as expressly otherwise agreed) 

arising out of or incurred in carrying out and implementing the terms and conditions or provisions 

of this Scheme and matters incidental thereto shall be borne and paid by Transferee Company. All 

such costs, charges, fees, taxes, stamp duty including duties (excluding the stamp duty, if any, 

paid on this scheme which shall be pro rata added to the value of the immovable properties), 

levies and all other expenses, shall be debited to the Profit and Loss Account of Transferee 

Company. 

eK 

Fi 7 

For NESCO LIMITED or Nesco Hospitality Private Limited 
Srgeir Paar 

Authorised Signatory Director / Authorised Signatory 
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NDRATIARE 
* sree * 

‘NDI UNBAL 
T\, STATE OF MAMARASHTRA 

      

  

HH. LOCCORO 

{ - {NOV 2019 

leer 3ifteerel 

. FORM NO. CAA.10 

[Pursuant to section 233{1}(c) and rule 25(2}] 
Declaration of Solvency aw. 

a eet A 
SAL 

  

Corporate identity number (CIN) of 

Company: 

L17100MH1946PLC004886 

  

Global location number {GLN) of 

Company: 

Not Applicable 

  

Name of the Company: Nesco Limited 
  

Address of the registered office of 

the Company: 

Nesco Center, 

Western Express Highway, 

Goregaon (East), Mumbai — 400063, 
  

E-mail ID of the Company: companysecretary@nesco.in 
  

Whether the Company is listed: Yes 
  

If listed, please specify the name(s) of 

the stock exchange(s} where listed: 

BSE Limited 

National Stock Exchange of India 

Limited 
      Date of Board of Directors’ resolution 

approving the scheme:   24 May 2019   
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y Declaration of Solvency 

Wi e, the directors of Nesco Limited do solemnly affirm and declare that we have 

made a full enquiry into the affairs of the Company and have formed the opinion 
that the Company is capable of meeting its liabilities as and when they fall due 

and that the Company will not be rendered insolvent within a period of one year 

from the date of making this declaration. 

  

We append an audited statement of Company’s assets and liabilities as at 30 
September 2019 being the latest date of making this declaration. 

We further declare that the Company’s audited annual accounts including the 
Balance Sheet have been filed upto date with the Registrar of Companies, 

Mumbai. 

Signed for and on behalf of the board of directors 

For Nesco Limited 

Sou y Pastel (Wee 
  

  

Mr. Sumant J, Patel Mrs. Sudha S. Patel Mr. MaHendra K. Chouhan 
Executive Chairman Director Director 

fi / Lee Arne, Vena 
Mr. Manu M. Parpia Ms! Amrita Verma Chowdh 

Director Director : 

Date : 11 November 2019 

Place : Mumbai 
   

rr 
\ R RAMESH CHANDRA TIWAY 

MOVOCATE & NOTARY 
GOVT. OF INDIA 

Hsg. So 
429, AaWing, Appi Ekta 

a Pada, Maral Naka, oy 

+ (£), Mambai-400 05%, 
Ananeri (Eh sreeneene§_ — 
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8 
3) Verification 

We solemnly declare that we have made a full enquiry into the affairs of the 
Company including the assets and liabilities of this Company and that having 
done so and having noted that the scheme of merger or amalgamation between 
Nesco Hospitality Private Limited and Nesco Limited is proposed to be placed 
before the shareholders and creditors of the Company for approval as per the 
provisions of sub-section of {1} of section 233 of the Companies Act, 2013, we 
make this solemn declaration believing the same to be true. 

Verified this day the Monday of 11t: Day of November 2019 

For Nesco Limited 

So0pae_ tat As (mdm 
  

  

Mr. Sumant J. Patel Mrs. Sucha S. Patel Mr. Mahendra K. Chouhan 
Executive Chairman Director Director 

fi if . Arvind Verna Chena 
Mr, Manu M. Parpia Mé. Amrita Verma Chowdhufy« 
Director Director 

Date : 11 November 2019 
Place : Mumbai 

  

Solemnly affirmed and declared at Mumbai, the 11th day of November, 2019 
before me. 

BEFORE ME 
Commissioner of Oaths and 

425, AWing, 

a aay Pada, Maro! Naka, A
 

Andheri ®, Mumbai: inne ened 
  

Attachments: 

a) Copy of board resolution 

b) Statement of assets and liabilities 

c) Auditor’g report on the statement of assets and liabilities 
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NESCO LIMITED 
Nesco Center nesco Nomenters Het 
Goregaon (East) 
Mumbai 400063 

T +9122 6645 0123 
F +9t22 6645 0101 

E contact@nesco.in 
Wo wwwu.nesco.in 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD 
OF DIRECTORS OF THE COMPANY HELD ON 11 NOVEMBER 2019 
  

Board was informed that the Scheme of Amalgamation of Nesco Hospitality Private Limited with 

Nesco Limited filed with the Registrar of Companies, Mumbai was approved by the Registrar of 

Companies and there were no objections or suggestions from their side. 

Board was further informed that the Company has to file a Statement of Solvency along with the 
Statement of Assets and Liabilities with the Registrar before obtaining approval from the 
shareholders. 

Statement of Solvency as required under Section 233 of the Companies Act, 2013 read with the 
Companies (Compromise, Arrangements and Amalgamation) Rules, 2016 along with Assets and 

Liabilities Statement as at 30 September 2019 was placed before the meeting for approval of the 
Board. After discussion the following resolution was passed unanimously: 

“RESOLVED THAT pursuant to Section 233(1)(c) and Rule 25 (2) of the Companies 
(Compromise, Arrangements and Amaigamation) Rules, 2016, Statement of Solvency in Form 

No. CAA 10 along with Statement of Asset and Liabilities as at 30 September 2019 placed before 

the Board be and is hereby approved. 

RESOLVED FURTHER THAT all the directors physically present in the meeting be and are 

hereby authorised to sign the same on behalf of the Company. 

RESOLVED FURTHER THAT Mr. Sumant J. Patel — Executive Chairman, Mr. Krishna S. Patel ~ 
Managing Director and Ms. Jinal J. Shah - Company Secretary and Compliance Officer of the 
Company be and are hereby authorised to sign and submit necessary Forms with the Registrar 
of Companies along with any other dacuments as and when required on behalf of the Company.” 

Certified True Copy 

For Nesco Limited 

Jinal J. Shah 

Company Secretary and 
Compliance Officer 

  

15 November 2019 

CIN LITIOOMHIS46PLCOO4886 
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ANNEXURE 

Statement of assets and liabilities as at 30 September 2019    
of the Company : Nesco Limited (Transferee Company) 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

              

@ In Lakhs} 

Sr. ASSETS Book Value {%) Estimated 

No. Realisable 
Value (Not less 

than) (®) 

1, Balance at Bank 971.70 971.70 

2. Cash in hand 15.87 15.87 

ay Marketable securities 57,219,08 57,219.08 

4. Bills receivables NIL NIL 

5. Trade debtors 2,741.24 2,741.24 

6. Loans & advances 437.07 437.07 

Te Unpaid calls NIL NIL 

8, Stock-in-trade 332.04 332.04 

9. Work in progress 210.70 210.70 

10, Freehold property 63,199.65 63,199.65 

11. Leasehold property NIL NIL 

12. | Plant and machinery 11,234.97 11,234.97 

13. Furniture, fittings, utensils, etc. 2,591.28 2,591.28 

14. Patents, trademarks, etc. NIL NIL 

15. | Investments other than marketable 26.23 26.23 
securities 

16. Other property- Other Assets 6,657.40 6,657.40 

Total GE= ew 1445,637.28 1,45,637.23 

LIABILITIES Ho O22 VN 
WS Estimated to 

rank for payment 
(to the nearest 
rupee) 

1. Secured on specific assets Ww el BY” NIL 

Secured by floating charge(s} SY! A eH NIL 

3. Estimated cost of liquidation and other NIL 

expense including interest accruing 
until paynfent of debts in full. 

4. Unsecured creditors (amounts estimated 
to rank for payment) 

am 

Uf (a) Trade accounts fo» 2,629.24 

aay wr 

*- 

  

30



  

  

    

  

  

  

  

  

  

  

  

(b) Bills payable NIL 

(c) Accrued expense 596.64 

(d) Other liabilities 16,574.03 

=== {e) Contingent liabilities NIL 

Total . 19,799.91 

Total Estimated value of Assets 1,45,637.23 

Total Liabilities 19,799.91 

Estimated Surplus after paying debts in 1,25,837.32 

ful 
            
  

Remarks 

For Nesco Limited 

we 
Swe ese Auth. aClel — 
  

  

Mr. Sumant J. Patel Mrs. Sudha S. Patel Mr. Mahendra K. Chouhan 
Executive Chairman Director Director 

Mr. Manu M. Parpia Ms. Amrita Verma aed 
Director . Director 

Place: Mumbai 

Date: 11 November 2019 

     
19 14)! 

RAMESH een TIWARD 
ADVOCATE & NOTARY 3 

GOVT. OF INDIA 
Res. 129, A-Wing, Appli Ekta Hsg. Soe. 

Nav Pads, Maro! Naka, A. K, Road, 
Andheri (6), | Mumbai-400 059, Reet aang 
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Manubhai & Shah LLP 

Chartered Accountants 

INDEPENDENT AUDITOR'S REVIEW REPORT ON THE STATEMENT OF ASSETS AND LIABILITIES AS ON 30" SEPTEMBER 2019. 

To 
The Board of Directors of Nesco Limited 

We have verified the accompanying Statement of Assets and Liabilities of Nesco Limited (“the Company") as on 30" September 2019 (the Statement) that contains details as required pursuant to requirement of Section 233(1)(c) of the Companies Act, 2013 read with Rule 25(2) of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, which we have initialed for identification purpose only as Annexure. 

Management's Responsibility for the Statement 

The statement is prepared by the management of the Company by extracting book values of assets and liabilities from the Statement of Assets & Liabilities submitted by the Company to Stock Exchanges (“Base Statement”) pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. The Base Statement was prepared by the management in accordance with the recognition and measurement principles laid down in Indian Accounting Standard 34, (Ind AS 34) “Interim Financial Reporting" prescribed under Section 133 of the Companies Act, 2013, as amended, read with relevant rules issued 
thereunder and other accounting principles generally accepted in India and was approved by the Board of Directors of the Company at their meeting held on 11 November, 2019. 

The management believes that the estimated net realizable / payable values of such assets and abilities to be same as the aforesaid book values except for Fixed Assets (which would be higher than book value) and thus they have considered book values as the estimated realizable values in the Statement, 

Auditor's Responsibility 

We conducted our review of the Base Statement in accordance with the Standard on Review Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the Entity", issued by the Institute of Chartered Accountants of India and issued our 
review report dated 11° November, 2019 on the base statement. This standard requires that we 
plan and perform the review to obtain moderate assurance as to whether the Base Statement is free of material misstatement. A review is limited primarily to inquiries of company personnel and analytical procedures applied to financial data and thus provide less assurance than an audit. We have not performed an audit and accordingly, we do not express an audit opinion. 

Opinion 

Based on our examination, as above, and according to the information and explanations provided to us by the Management of the Company, we are of the opinion, that the amounts in the 
Statement in respect of the assets and liabilities have been accurately extracted and are in agreement with the books of account and other relevant records and documents maintained by the Company for the period ended 30" September 2019. 

FOR MANUBHAI & SHAH LLP 
CHARTERED ACCOUNTANTS 
FRN: 106041W/ W100136 

Mumbai, November 11, 2019 
ISH SHAH 

PARTNER 
Membership No. 103750 

UDIN: 191037SOAAAAGP7975 

Manubhai & Shah LLP, a Limited Liability Partnership with LLP identity No.AAG-0878 

3C, Maker Bhavan - 2, 18, New Marine Lines, Mumbai-400 020. 
Phone : +91 22 66333558 / 59 / 60 Fax : +91 22 66333561, 22037935 

Regd. Office : G-4, Capstone, Opp. Chirag Motors, Sheth Mangaldas Road, Ellisbridge, Anmedabad - 380 006. 
Gujarat, India. Phone : +91-79-2647 0000 Fax : +91-79-2647 0050 - = 
Email : infomumbai@msglobal.co.in Website : www.msglobal.co.in 

Ahmedabad * Mumbai * Rajkot + Baroda + Gandhinagar - Udaipur 
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wy nesco _—SC'NESCCO LIMITED 
CIN:L17100MH1946PLC004886 

Registered Office: Nesco Center, Western Express Highway, Goregaon (East), Mumbai 400063. 

Email: companysecretary@nesco.in e Web: www.nesco.in @ Tel: 022 66450123 e Fax: 022 66450101 

POSTAL BALLOT FORM 
(Please read the instructions carefully before filling this form) 

Serial No. 

  

1. | Name(s) of Shareholder(s)/ 
Beneficial owner: 
(including joint holders, if any) 

  

2. | Registered address of the 
sole/first named Member / 

Beneficial Owner 

  

3. | Registered Folio no./DP ID*/ 
Client ID*: 
(“applicable to investors holding 
shares in dematerialized form) 

  

4. | No. of shares held:       
lWe hereby exercise my/our votes in respect of the resolution to be passed through Postal Ballot by recording 

my/our assent or dissent to the said resolution by placing the (Vv ) mark at the appropriate box below (tick in both 
boxes for the same resolution, will render the ballot invalid): 

  

Sr. Particulars No. of (FOR) I/We (AGAINST) 
No. Shares assent to I/(We dissent 

the to the 

Resolution Resolution 
  

Special Resolution 

1. To consider and approve the scheme of Amalgamation 
of Nesco Hospitality Private Limited (“Transferor 
Company’) with Nesco Limited (“Transferee Company’) 
and their respective shareholders and creditors under 
section 233 of the Companies Act, 2013. 

  

          

Place : 
  

Date : 
    

Signature of the Member/Beneficial Owner 

ELECTRONIC VOTING PARTICULARS 

  

EVSN User ID (PAN / Seq. No.) 
(Electronic Voting Sequence Number) 
  

        

  

  

 



INSTRUCTIONS 

i, 

10. 

il. 

12. 

The members are requested to carefully read the instructions printed in the Postal Ballot form and return the Postal 
Ballot form duly completed with the assent (or) or dissent (against), in the enclosed self-addressed business-reply 
envelope so as to reach to the scrutinizer, on or before the closing of working hours i.e. 5.00 BM on Sunday, 29 
December 2019 to be eligible for being considered, failing which, Ht will be strictly treated as if no reply has been 
received from the member 

Postage will be borne and paid by the Company. However, envelope containing postal ballot, if sent by courier at 
the expense of the Members/shareholders, will also be accepted. Voting by electronic means shall also be 
admissible for this purpose. 

The self-address business-reply envelope addresses the Scrutinizer appointed by the Board of Directors of the 
Company. 

This form should be completed and signed by the shareholder. In case of joint shareholding, this Form should be 
completed and signed (as per the specimen signature registered with the Company/Depository Participants) by 
the first named Member and in his absence, by the next named Member. Joint sharehoiders shall be counted as 
single shareholder when voting right is considered. 

Unsigned/incomplete/defaced/mutilated Postal Ballot Form will be rejected. 

Voting rights shali be reckoned only on the fully paid up shares registered in the narne of the Member as on the date 
of dispatch on Notice of Postal ballot. 

In case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should also be 
accompanied by certified true copy of Board Resolution/Letter of Authority delegating requisite power to the 
person to cast vate on the Postai Ballot Forrn. 

Members are requested not to send any other matter along with the Postal Ballot Form. If any extraneous 
materials/papers are found, the same will be destroyed by the Scrutinizer. 

Members are requested to fl the Postal Ballot Form with indelible ink pen Cand avoid filling it by using erasable 
writing medium/s, e.g. pencil etc.) 

The right of voting by Postal Ballot shail not be exercised by a proxy. 

Votes of the Members from whom no Postal Ballot Form is received or is received after the stipulated time, as 
mentioned in the instruction number 1 of this leaf, snail not be counted for the purpose of passing the Resolutions. 

The Scrutinizers decision on the validity of a Postal Ballot will be final,
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