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U. P. Hotels Limited
Registered & Corporate Office and Operation Headquarter:
1101, Surya Kiran, 19, Kasturba Gandhi Marg, New Delhi — 110001.
Tel.: 011 - 23722596-98, Fax: 011-23312990
Email: Clarkssuryakiran@yahoo.co.in, Website: www.hotelclarks.com
CIN: L55101DL1961PLC017307, GSTN: 07AADCS1783J3Z2

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 59th Annual General Meeting of the members of U. P. Hotels Limited will be held on Friday the 25th day of
September, 2020 at 2.30 p. m. through Video Conferencing (“VC”) or Other Audio Video Means (“OAVM”) to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the audited financial statements of the Company for the financial year ended 31st March, 2020 together with the
reports of the Board of Directors and the Auditors’ thereon.

2. To appoint a director in place of Mr. Arvind Kumar (DIN - 00227012), who retires by rotation and being eligible, offers himself for re-appointment.

By Order of the Board of Directors
For U. P. HOTELS LIMITED

Apurv Kumar
Date: 19.07.2020 (Joint Managing Director & CFO)
Place: New Delhi DIN: 00043538

Registered Office:
1101, Surya Kiran Building, 19, K G Marg, New Delhi — 110001.

Notes:

1. In view of the outbreak of Covid-19 pandemic, the Ministry of Corporate Affairs (‘(MCA") has vide its General Circular dated May 5, 2020 read with
General Circular Nos. 14/2020, dated April 8, 2020 and 17/2020 dated April 13, 2020 (collectively referred to as ‘MCA Circulars®) permitted the holding
of the Annual General Meeting (‘AGM’) through Video Conferencing ('VC’) facility or other audio visual means (‘OAVM’), without the physical presence
of the Members at a common venue. In compliance with the provisions of the Companies Act, 2013 (‘Act’), Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations‘) and MCA Circulars, the AGM of the Company is being
held through VC/OAVM on Friday, 25th September, 2020 at 2.30 p.m. (IST). The deemed venue for the 59th AGM will be 1101-1102, Surya Kiran, 19,
K. G. Marg, New Delhi — 110001.

2, PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. SINCE THIS AGM IS
BEING HELD PURSUANT TO THE MCA CIRCULARS THROUGH VC/OAVM, THE REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS
HAS BEEN DISPENSED WITH. ACCORDINGLY, IN TERMS OF THE MCA CIRCULARS, THE FACILITY FOR APPOINTMENT OF PROXIES BY
THE MEMBERS WILL NOT BE AVAILABLE FOR THIS AGM AND HENCE THE PROXY FORM, ATTENDANCE SLIP AND ROUTE MAP OF AGM
ARE NOT ANNEXED TO THIS NOTICE.

3. Corporate members intending to appoint their authorized representative(s) to attend the AGM through VC/OAVM or to vote through remote e-Voting,
in terms of Section 113 of the Companies Act, 2013, are requested to send to the company a certified copy of the board resolution authorizing their
representative(s) to attend and vote on their behalf at the meeting.

4. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of reckoning the quorum under Section 103 of
the Act.

5. Since the AGM will be held through VC/OAVM Facility, the Route Map is not annexed in this Notice.

6. Members may note that the VC/OAVM Facility, provided by NSDL & RTA, of the deemed venue will allows participation of at least 1,000 Members on
a on a first-come-first-served basis as per the MCA Circulars. The large shareholders (i.e. shareholders holding 2% or more shareholding), promoters,
institutional investors, directors, key managerial personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, auditors, etc. can attend the 59th AGM without any restriction.

7. The Members can join the AGM in the VC/OAVM mode 30 minutes before and 15 minutes after the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The Members will be able to view the proceedings by logging into the National Securities
Depository Limited’s (‘NSDL’) e-Voting website at www.evoting.nsdl.com.

8. In line with the MCA General Circular dated May 5, 2020, the Notice of the AGM along with the Annual Report 2019-20 is being sent only through
electronic mode to those Members whose e-mail addresses are registered with the Company/Depositories. The Notice convening the 59th AGM has
been uploaded on the website of the Company at www.hotelclarks.com under ‘Investor Relations’ section and may also be accessed on the websites
of BSE Limited at www.bseindia.com. The Notice is also available on the website of NSDL at www.evoting.nsdl.com.

9. Electronic copy of all the documents referred to in the accompanying Notice of the 59th AGM shall be available for inspection in the Investor Section
of the website of the Company at www.hotelclarks.com.

10. Details as required in sub-regulation (3) of Regulation 36 of the Listing Regulations and Secretarial Standard on General Meeting (SS-2) of ICSI,
in respect of the Directors seeking appointment/ re-appointment at the 59th AGM, forms integral part of the Notice of the 59th AGM. Requisite
declarations have been received from the Directors for seeking appointment/ re-appointment.

11. To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the Company of any change in address or demise of any
Member as soon as possible. Members are also advised to not leave their demat account(s) dormant for long. Periodic statement of holdings should
be obtained from the concerned Depository Participant and holdings should be verified from time to time.

12. In terms of SEBI circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated 20.04.2018, the Company is required to obtain copy of PAN Card, Bank
details, Email id and Mobile / Telephone No from all the shareholders holding shares in physical form. Accordingly, shareholders holding shares in
physical form are requested to furnish self-attested copy of your PAN Card and original cancelled “Name printed Cheque” failing which copy of Bank
Passbook / Statement attested by the Bank alongwith any change in their address to the Company or Company’s Registrar & Share Transfer Agent,
Skyline Financial Services Pvt. Ltd., quoting their folio number.

Members holding shares in physical mode are requested to immediately notify any change in their address alongwith self attested copy of address
proof i.e. to the Company or to its RTA and in case members holding shares in demat mode, must inform about their PAN and any change in their
address or bank particulars to their respective Depository Participants.
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SEBI vide notification No. SEBI/LAD-NRO/GN/2018/24 dated June 8, 2018, has amended Regulation 40 of Listing Regulations, mandating transfer of
securities to be carried out only in dematerialised form (except in case of transmission or transposition of securities) which is effective April 1, 2019.
Accordingly, requests for transfer of securities of listed entities shall not be processed unless the securities are held in the dematerialized form with
depositories. In view of the same, Members holding shares in physical form are requested to consider converting their holdings to dematerialised form
at the earliest.

The Register of Members and the Share Transfer Books will be closed from Friday, 18th September, 2020 to Friday, 25th September, 2020 (both days
inclusive).

Pursuant to Section 124(5) and 125 of the Companies act 2013, all unpaid dividend required to be transferred to the Investor Education & Protection
Fund (‘IEPF’) have been transferred upto the Financial Year 2011-12. Members are requested to note that the dividend remaining unclaimed for a
continuous period of seven years from the date of transfer to the Company’s Unpaid Dividend Account shall be transferred to the Investor Education
and Protection Fund (IEPF). The due date for transfer of unclaimed/unpaid dividends for the financial year 2012-13 to IEPF is 2nd November, 2020.
Members who wish to claim Dividends, which remain unclaimed, are requested to either correspond with the Secretarial Department at the Company’s
registered office or Company’s Registrar and Share Transfer Agent (Skyline Financial Services Private Limited) for revalidation of dividend warrants
and encash them before the due date. The details of such unclaimed dividends are available on the Company’s website at www.hotelclarks.com.

All shares in respect of which dividend has not been paid or claimed for seven consecutive years or more shall be transferred by the Company to
demat account of the IEPF Authority within a period of thirty days of such shares becoming due to be transferred to the IEPF. In this regard, the
Company will informed the members concerned through letter(s) and subsequently through publication of Notice(s) in daily Newspaper(s) advising
them to claim their unclaimed/unpaid dividend from the company within stipulated time period. The Company will also uploaded in its website at
www.hotelclarks.com, the details of the unclaimed / unpaid dividends for seven consecutive years or more and the corresponding shares liable to be
transferred to the IEPF Authority.

In the event of transfer of shares and the unclaimed dividends to IEPF, members are entitled to claim the same from IEPF authority by submitting an
online application in the prescribed Form IEPF-5 available on the website www.iepf.gov.in and sending a physical copy of the same duly signed to the
Company along with the requisite documents enumerated in Form IEPF-5.

As per the provisions of Section 72 of the Act, facility for making nomination is available to the Members in respect of the shares held by them.
Members holding shares in single name and who have not yet registered their nomination are requested to register the same by submitting Form No.
SH-13. If a Member desires to cancel the earlier nomination and record fresh nomination, he/she may submit the same in Form No. SH-14. Members
holding shares in physical form are requested to submit the said details to the Company and to the respective DP’s in case the shares held by them
are in dematerialized form.

The Company is pleased to provide the e-voting facility (including remote e-voting) to members to enable them to exercise their right to vote through
electronic means, in pursuance of 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 the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial
Standards on General Meetings (SS-2) issued by Institute of Company Secretaries of India.

Members will be provided with the facility for voting through electronic voting system during the VC proceedings at the AGM and Members participating
at the AGM, who have not already cast their vote by remote e-Voting, will be eligible to exercise their right to vote during such proceedings of the AGM.
Members who have cast their vote by remote e-Voting prior to the AGM will also be eligible to participate at the AGM but shall not be entitled to cast
their vote again.

The Company has appointed Mr. Deepak Bansal of Deepak Bansal & Associates, Company Secretary in Practice having Membership No. FCS 3736
and Certificate of Practice No. 7433, to act as the Scrutinizer, for conducting the scrutiny of the votes cast in fair and transparent manner.

The remote e-voting period will commence on Tuesday, 22nd September, 2020 at 09:30 a.m. and will end on Thursday, 24th September, 2020 at
5:00 p.m. During this period members of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of 18th
September, 2020, may cast their vote by remote e-voting. Once the vote on a resolution is casted by the member, the member shall not be allowed to
change it subsequently.

Pursuant to the MCA Circulars and SEBI Circular, in view of the prevailing situation, owing to the difficulties involved in dispatching of physical copies,
Notice of the 59th AGM and the Annual Report for the financial year 2019-20 are being sent only by email to the Members. Therefore, those Members,
whose email address is not registered with the Company or with their respective Depository Participant/s, and who wish to receive the Notice of the
59th AGM and the Annual Report for the financial year 2019-20 and all other communication sent by the Company, from time to time, can get their
email address registered by following the steps as given below:-

a. For Members holding shares in physical form, temporary registration of their email address with the Company’s Registrar and Share Transfer
Agent, Skyline Financial Services Private Limited, can be done by clicking the link: https://www.skylinerta.com/EmailReg.php and following
the registration process as guided thereafter. Post successful registration of the email, the Member would get soft copy of the Notice and the
procedure for e-voting along with the User ID and the Password to enable e-voting. Shareholders holding shares in physical form may get
their KYC updated/registered by sending request to RTA at compliances@skylinerta.com. They are requested to send scan copy of a signed
request letter mentioning folio number, share certificate no., complete address, email address to be registered along with scanned self attested
copy of the PAN and any document (such as Driving Licence, Passport, Bank Statement, AADHAR) supporting the registered address of the
Member.

b. For the Members holding shares in demat form, please update your email address through your respective Depository Participant/s.

The Company will avail Video Conferencing facility at the AGM from National Securities Depository Limited and Company’s Registrar and Share
Transfer Agent, Skyline Financial Services Private Limited. The company has engaged the services of National Securities Depository Limited (‘NSDL’)
for providing remote e-voting facility through electronic voting system to the shareholders of the company. The instructions for electronic voting by
shareholders’ are as under:

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 are mentioned below:

How to Log-into NSDL e-Voting website?

1.
2.
3.

Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Click on the icon “Login” which is available under ‘Shareholders’ section.
Enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once
you log-in to NSDL e-services after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. cast your vote electronically.
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Your User ID details are given below:

Manner of holding shares i.e. De-mat (NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in de-mat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is 12****** then
your user ID is IN300***12******,

b) For Members who hold shares in de-mat account with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is 12************** then your user ID

jg ] 2rHwRIREL RIS

c) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the company

For example if folio number is 001*** and EVEN is 101456 then user ID
is 101456001***

5. Your password details are given below:

8.

9.

a. If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

b. If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was communicated to you. Once
you retrieve your ‘initial password’, you need enter the ‘initial password’ and the system will force you to change your password.

c. How to retrieve your ‘initial password’?

i. If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated to you on your email

ID. Trace the email sent to you from NSDL from your mailbox.

Open the email and open the attachment i.e. a .pdf file. Open the .pdf file.

The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number
for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

ii. If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a) If you are holding shares in your demat account with NSDL or CDSL, click on icon “Forgot User Details/Password?” available on www.evoting.
nsdl.com.

b) If you are holding shares in physical mode, click on icon “Physical User Reset Password?” available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your demat

account number/folio number, your PAN, your name and your registered address

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now click on “Login” button.

Then Home page of e-Voting will open.

Details on Step 2 are given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

2.

Click on e-Voting. Then, click on ‘Active Voting Cycles’
Select “EVEN” of U. P. Hotels Limited.

Now you are ready for remote e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your vote and click

on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the relevant Board
Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by

e-mail to deepakbansal.fcs@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep your password confidential. Login to the
e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through the
“Forgot User Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available
at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in.
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10.

1.

You can also update your mobile number e-mail id in the user profile details of the folio which may be used for sending future communication(s).

The voting rights of members shall be in proportion to their share of the paid up equity share capital of the Company as on the cut-off date (record
date) of September 18, 2020.

A person whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the depositories as on the cut-off
date only shall be entitled to avail the facility of remote e-Voting before as well as during the AGM.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the notice and holding shares as of the
cut-off date i.e. September 18, 2020, may obtain the login ID and password by sending a request at evoting@nsdl.co.in or RTA. However, if you
are already registered with NSDL for remote e-voting then you can use your existing user ID and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot User Details/Password” option available on www.evoting.nsdl.com.

The Chairman shall, at the meeting, after response to the questions raised by the Members, allow the Members participating through VC/OAVM
Facility to vote on the resolutions as set out in the Notice of the 59th AGM and announce the start of the casting of vote through the e-Voting system.
The Company will avail Video Conferencing facility at the AGM from Company’s Registrar and Share Transfer Agent, Skyline Financial Services
Private Limited. After the Members eligible and interested to cast votes, have cast the votes, the e-Voting will be closed with the formal announcement
of closure of the 59th AGM.

The Scrutinizer will after the conclusion of e-Voting at the 59th AGM, first download the votes cast at the AGM and thereafter unblock the votes cast
through remote e-Voting and shall make a consolidated scrutinizer’s report of the total votes cast in favour or against, invalid votes, if any, and whether
the resolution has been carried or not, and such Report shall then be sent to the Chairman or a person authorized by him, within 48 (forty eight) hours
from the conclusion of the 59th AGM, who shall then countersign and declare the result of the voting forthwith.

The Results declared along with the report of the scrutinizer shall be placed on the website of the Company www.hotelclarks.com and on the website
of NSDL immediately after the declaration of result by the Chairman. The results shall also be immediately forwarded to the Stock Exchanges.

Subject to receipt of requisite number of votes, the resolutions proposed in the Notice shall be deemed to be passed on the date of Annual General
Meeting.

Non-resident Indian members as requested to inform about the following to the Company or its Share Transfer Agent or the concerned depository
participant, as the case may be, immediately of:-

i The change in the residential status on return to India for permanent settlement.

ii. The particulars of the NRE Account with a Bank in India along with complete name, branch, account type, account number and address of the
bank with pin code number, if not furnished earlier.

Details of Directors seeking re-appointment:

Name of Director Mr. Arvind Kumar

Date of Birth 27.12.1939

Nationality Indian

Date of Appointment in the Company 17.02.2004

Qualification B.Com, LL.B.

Expertise in specific functional areas He has decades of experience in the textiles and hotel industry.
No. of equity shares held in the Company 29,341

Other Directorship

The Indian Textile Co. Pvt. Ltd.
U. P. Hotels Clarks Limited.
Bonita India Limited.

Banaras International Ltd.
Hotel Clarks (Varanasi) Ltd.
Indus Textiles Pvt Ltd

Kalyani Holdings & Finance Ltd
Indus Techpark Pvt Ltd

9. Brijrama Hospitality Pvt Ltd.

10. The Indian textiles Co. (Kolkatta) Pvt Ltd.
11.  Nightingle Jewellers Pvt Ltd.
12.  Naina Vanijya Pvt Ltd

13. Indus Intex Pvt Ltd.
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Other Committee Membership -

By Order of the Board of Directors
For U. P. HOTELS LIMITED

Apurv Kumar

Date: 19.07.2020 (Joint Managing Director & CFO)
Place: New Delhi DIN: 00043538





