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Separate paging Is given to this Part In order that 1t muy be filed
as a scparate compilation.

" MINISTRY OF INDUSTRIAL DEVELOPMENT, INTERNAL TRADE AND
COMPANY AFFAIRS
(Department of Company Affalrs)
(Company Law Board)
ORDER
New Delhi, the 26th March 1970

8.0, 1199.—Whereas, pursuant to the recommendatlon of the Administrative
Reforms Commission that the two Government Companies, namely, Ashoka Hotels
Limited and the Janpath Hotels Limited may be combined with the India Tourism
Development Corporation Limited to form a single sector corporation to derive
benefits of large scale management, the Company Law Board is satlsfled ihat for
the purposes of securing coordination in policy and efficient and economic working
of the companies set up in the public sector for conmstruction and management of
hotels, it is essential in the public inlerest thal the Ashoka Hotels Limited, the
Janpath Hotels Limited and the India Tourism Development Corporation Limited,
being Government companies incorporated under the Companies Aet, 1956 (1 of
1956) which are cngaged in the business of consiruetion and management of hotels
and development of fourism in India, should be amalgamated Info a single Com-
pany.

Now, therefore, in exercise of the powers conferred by sub-scctions (1) and (2)
of Section 308 of the Companies Act, 1956 (1 of 1956). read with the notification
of the Government of India in the Ministry of Finance, Department of Revenue
No. .8.R. 178, dated the 1st February, 1964, the Company Law Board, after con-
sidering the suggestions made by the India Tourism Development Corporation

Iimited, as required by sub-zection (4) of the sald sectlon, hereby makes the
following Order, namely :~—

1. Short title—Thls Order may be called the India Tourism Development
Corporation Amalgamation Order, 1870.

(491)
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2. Definitiong.—In his Order, unless the context otherwise requires,
(a) “appointed day” means the 29th day of March, 1970.

{b) “dissolved company” mecan: lhe Ashoka 1lotels 1imited and the Janpath
Hotels Limited.

3. Amalgamation of the Companies—As from the appointed day, the under-
taking of each of the dissolved Companies shall stand transterred to and vest in
the India Tourlsm Development Corporation Limited (hereinafter in this Order
referred to as ‘‘the amalgamated Company’).

Exrplanation.—The ‘‘undertaking of each of the dissolved Companies” shall bo
deemed to Include all rights, powers, authorities and privileges and all properly,
movable or Immovable, Including cash balances, reserves, revenue balances, invesi-
ments and all other rights and interests in or arising out of such property as may
belong to, or be in the possesslon of the dissolved Companieg immedialely before
the appointed day and all books, accounts and documenis relating therelo, and also
all debls, labilities (including contingent liabilities) and ohligations of whatever
kind then exlsting of the dissolved Companles.

4. Transfer of certain items of property.—For the purposes of this Order, all
the profits or losses, if any, or both, ot each of the dissolved Companies as on 27th
day of March, 1970 and the revenue reserves or deficits, it any, or both, of each
of the dissolved Companles, when transferred to the amalgamated Company under
the provisions of this Order, shall respectively form part of the profits or losses, if
any. or both, and the revenue reserves or delicits, as the case may he, of the
amalgamated Company for the said ycar and the sald period.

5. Saving of contracts, etc.—Subject to the other provisiong contained in tihis
Order, all contracts, deeds, bonds, agreements and oilher instruments of whatever
nature to which any of the dissolved Companies is a party subsisting or having
affect immediately before the appeinted day other than the angreements betwesn
ihe dissolved Companies and the India Tourism Development Corporation Limited
gshall be of as full force and effect against or in favour of the amalgamated Com-
pany, as the case may he, and may be enforced as fully and effectually as if In-
stead of the concerned dissolved Company, the amalgamated Company had been a
party thereto.

6. Saving of legal proceedings—1If, on the appointed day, any sult, appeal or
other proceeding of whatever nalure by or against any of the dissolved Companies
be pending, the same shall not abate, be discontinued or be in any way prejudi-
cially affected by reason of the transfer to thc amalgamated Company of the under-
taking of the dissolved Companies or of anything contained in this Order, but the
sult, appeal or other proceeding may be continued, prosecuted and enforced by or
against the amalgamated Company in the same manner and to the same extent as
it would or may be continued, prosecuted and enforced by or against the concerned
digsolved Company, if this Order had not been made.

7. Terms of transfer as Tespects shareholders in the dissolved Companies.—(1)
In consideralion of the transfers aforesald under clauses 3 and 4 of this Order, the
amalgamated Company shall pay to every person holding shares in the dissolved
companies, immediately before the appointed day, compensation in cash at the
rates Indicated below:—

Name of the dissolvad company Catcgory of shares Amotnt of ™
compensation
"to be paid in
cask per share
by the amalga-
mated
Company.

(Rs.)
Ashoka Hotels Limited . . (@) 7-15% ‘A’ Class cumulative prefercnee
aharcs of Rs, 1,000 each . ‘. 1,000
(b)T7-15% ‘B’ Class cumulative preference _
sharcs of Rs. 1,000 each . ., 1,000
(¢) Equity shares of Rs. 100 each . 101-25

Janpath Hotela Limited . . () Bquity shares of Ra. 1,000 each . 21271
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(i) The amalgamated Company shall send by post to every person holding
shares in the dissolved companies Immedialcly before the appointcd day. a notice
plving particulars of the moneys payable to him in terms of sub-clause (i) above,
on presentalion, within one month from the date of roceipt of such notice, of the
Share Certificate/Certificates relating to the shares held by him.

8. Promigiom wlith respect to taration.—All taxes in vrcspect of tihe profits and
mains of the business carricd on by each of the dissolved Companics before the
appointed day shall be payable by the amalramated Company to the same extent
ns they would have heen payable by exch of tha dissolved Companies, if thiz Order
had not been made, provided always that the heneflts of tax holiday and tax
rehntes available to the dissolved Companiles shall also he available to the amal-
gamated Comurany.

9. Prorisions respecting existing officers and other employees of the dissolved
Companics.—FEvery officer or olher employee employed immedintely before the
npneointed day in the dis=solved Companies shall, as from the appoinied day, become
an officer or nlh~r emplovee, as the case mav he, of the amalgamated Company
and shall hold his office or service therein by the same tenure and upon the same
terma and cnnditions and with the szame rights and privileges as to pension. provi.
dent fund or gratuity as he would have held the same under the dissolved Com-
paunies, if this Order had not heen made and shall continue 1o do go unless and
unt{l he is dulvy removed from hiz cmployment in the amnlgamated Company or
until his terms and conditions of employment are duly nltered hy that Company.

10. Board of Directors of the amalgamated Company—Every Dircctor of the
dissolved Companies and of the Tndia Tourism Development Corporalion Limited,
holding offire as such. immediately bafore the appointed dav. shall. as {from that
late, rease to he a Director of the dissolved Companies or the Tndia Tourism De-
velopment Corporation T.imited. as the cass may bhe. and the President of India
shall appoint, as from the appointed dayv, a new Board of Direclors of the amal
gamated Comvany in pursuance of the Articles of Association of the amalgamated
Company.

11. Dissolution of the Ashoka Hotels Limited and Janpath Hotels Limited —
Subject to the other provisions of this Order, as from the appointed day—

(a) the Ashoka Hotels Limiflerd and the Janpath Hotels T.imited shall he dis-
solved and mo person <hall mnke. assert or take any claims, demands
or proceedings agninst any of the dissolved Companies or against a
Director or an officer of anv of the dissolved Compaunics in his capa-
rity as such Direcior oy officer. excent in so far as may be necessary
for enforeing the provisions of this Order; and

(b) the right of cverv sharcholder to or in resnecl of any share in any of
the discolved Commaricrg shall he extinguished, and thereafter no such
shareholdrr shall make acsert or take any cleims or demands or pro-
cerdings in respeet of any such share.

12. Reaistration of the Order bu the Registrar of Companies.—The Company
L.aw Board shall, as so0on as mav be afior {ha fesne of 1his Order. send to the
Reristrar of Companies. Delhi. a ¢.ny ol this O-T1o= together with a nrinted copy
nf the Momorandum and Arlicles of Association of the India Tourism Development
Corporation Limiled, as altered bv thie Ovder, on receipt of which the Reglstrar of
Companies, Delhi shnll:—

(1) register the Order on paymeni of the prescribed fees by the amalgamat-
ed Company and cortify under his hand the registration thereof{ within
one month from the date nf receipt of a c¢opy of the Order;

(i) place on the file of the amalzamated Company all documents registered,
recorded or fAiled with him relating to each of the di=zolved Companies
and ronsolidaie then o2md shall keep sueb conselidated documenis on
his file.

12 Memorandum and Articles of Azsociation of  the amelgamated Company.—
The Memarardum nnd Articles of Assaciation of the Tndin Tourism Development
Corporation Limited as theoy stood immediately belore the appolnted day shall. as
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from the appolnted day, be the Memorandum and Articles of Assoclation of the
amalgamated Company, subject {o the following modiflcations, namely:—

I. Memorandum of Assoclation:

1. For paragraph III, the {ollowing paragraph shall be substituted, namely:—

“III. The Company Is established for the purpose of developing tourism
In the couniry with the following main objects:—

(1) Take-over and manage cxisting hotels and gell, constiruct, purchase,
acquire, Jease, take on lease, run and maintain hotels, motels,
restaurants. canteens. cafeteria, travellers’ lodges. pensions, guest
houses, and other places for the purpose of boarding, lodging and

stay of tourlsts.

(2) Establish and manage transport units, travel and transport counters;
import. purchase, leass, sell and run or otherwise operate cars,
cabs, buses, coaches, trucks, launches, ropeways, sircralt, heli-
copters and other modes of transport,

(3) Produce, distrihute and sell fourist publiclty matcrial; edit, design.
print, publish. sell or otherwise deal with books, magazines, peri-
odicals, folders. inserts, gulde maps, pamphlets, hills, posters,
picture postcards, diaries, calendars, glides, cinematograph fllms
and other material for the purpose of giving publiclty to und
developing tourism.

(4) Provide entertainment by way of cultural shows, dances. music con-
certs, cabarets, ballets, ilm shows, sports and games, son-et-lumiere
spectacles and others.

(3) Provide shopplng facilitles fo tourlstzs, estabhlish and manage shops
Including duty free shopg. bazars, emporia and other places for
selling travel requisiles and other articles of tourist interest.

For the attalnment of 1he maln objectives set out sbove, the Company shall
have the following Incidental and anrillary objects:—

(1) Toecarry on lhe business af hotel, restaurant, cafe, tavern, motel, refresh-
ment-room and boarding and lodging, house keepers, leenged victu-
allers. wine, beer and spirit mr-rchants, brewers, maltsters, distillers.
Importers and manufacturers of acrated, mineral and ariiticial waters
and other drinks, purveyors, caterers for public amusements generally,
dealers in taxlile goods. perfumery, sllken and woollen garments.
dealers in novelty, ivory and other goods, and as gencral merchants,
garage proprietors, livery-stable koepers. job-masters, farmers. deitv-
men, ice-merchants, Importers and brokers of food. live and dead
atock and foreign produce of all descrintions, halr dressers, pertumers,
chemists, proprielors of elubs, baths, dressing rooms, laundries, read-
Irig, writing and newspaper rooms, Ubraries, grounds and places of
amusement, recreation, sport, entertainment and instrucetion of =all
kinds, tobacco and eigar merchants. travel agents for rallway, ship-
ping and alrways and road transport corporations, enmpanies nr hodios
and carrlers, theatrical and opers hox office proprietors, enfrerrenenrs
and general agents and as nropriefors conducting safe deporsit vanlts,
and to carry on business of running bpight clubs, swimming noola.
bhakery and confectionery and olher husiness, which can be con-
veniently carried on in connection therewith.

(11) To provide lodging and hoarding and other facllitles 10 the piublic Includ-
ing tourists, visiters and othor delegates coming to Tndia from forelon
countries and to members of delegations and missions from foreign
countries.

i) To develon and turn to scemmt anv land acauired by the Commnany o+
In which it is interested and in particular bv lavine out and preparing
the same for hujlding purposes, constructing, alterine pulline down,
decorativg. maintainine. Atting nur. and imreroving hrildings and con-
venlences, rnd hy planting. naving draining, farming, cultivating.
letting an building lease or buildine rereement, and bv advancing
money tno and entsring inte coniraects and srrangements of all kinda
with huilding tenanis and others.
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(Iv) To appropriale in part or parts of the property of the Company for the
gurpose of and to build and let shops, offices and other places of
usiness.

(v) Tec organise all inclugive tours by road, rail, ses, air or otherwise snd io
enter into all agreamnents connected with the organisation of such tours.

(vi) To construct, purchase, lease, own, establish, run, aller and manage
printing presses, litho presses, arl studios, photo sludios, workshops.
foundrics and fa-tories for the purpose of maintaining, repairing,
altering, serviring all sorts of machinery whatsoever run Ly power,
clectricity, stearn, oll, gas, vapour, mechanical power or atomic energy
and other compnnent parls and »ll apparatus, accessories, fitlings,
machinery or th ngs necessary or convenient for carryiog on any of
the above specified businesscs or usually denlt with by persons en-
gaged in like trodes or husiness.

(vli) To import, manufacturc, repair. ply and hire buscs. motor trucks, motor
cars, laxi-cars, sialion wagens, launches and other kinds of vehicles.

(viii) Tg purchase, taken on hire or otherwisc acquire 17alls, Theal:cs. Conceit
Halls or otber Luildings of a like character und renling rights in the
same and to sell, give on hire or otherwisc dispose of the rights so
acquired.

(ix) To enler into agreements wilth companies, associations. societics, aor-
ganisations or persons, foreign or Indian, for securing any of the
objects of the Company or for any purpose conducive to any obiects,

(x) To import, purchase, sell and Larier all goods and merchandise and open,
run or manage shops.

(xi) To enter into any partnership, arrangemeni [or sharing vrofiis, union of
interests, cooper.tion, joint venture, reciprocal concession or other-
wise, with any person or corwany carrylng on or engaged in, or about
to carry on or engage in. any business or 1ransaction. which this
Company is authorised to carrv on or engage In, or any business or
transaction capable of bein~ conducted so as direclly or indirecily 1o
benefit this Company. And 12 luke or otherwlse acquire rhares and
securities of anr such compary., and to sell. hold, re-iscue, wilh o
without guarantes, or otherwise deal with the fame.

(xii) To acquire and undertake thoe whole or any part of the business property
and liabilliies of any person or perscng or connany, carriing on any
business which the Company 1s authorised to carrv on.

(xiil) To act as agenls 2»d/or to enter intn agreements with anv Tovernment.
semi-Gevernmer. quasi Govermmenl or nubl'ec thderiah ng or Gov-
ernment owned rompany ur any authorily, municipal or Iacal or any
manufaciurer. merchant and others that mav seem hbhenrlicial to the
Comrany's objeris snd to obtain from such Government, rutheelty or
merchant rizhis, priviloges and conces:ions which the Coypans paav
think dezirable and rarry outl, exercise and comply with anvy such
arrangements, rights, privileges and concessions and 1o transact and
carry out, exercise and comply with any suech acranecments, rights,
privileges and concessions and tn trensiect and carry on ageney busl-
ness of every {y-e and of any descviption.

(<iv) To establish asencie= in India and elsecwhere and to regulate iheir work-
ing and discontin—ance thercof.

(xv) To underteke the managgement of any Company or Cnmpanies having
ohjects altogether or In part similar to those of the Commnany.

(xvi) 'To invesl ond deal with the moneye of the Comnany by purchasing
shares of anv other Company carrylng on  any husiness  whieh this
Company is authoricod to earry on or in sueh other manner a¢ mav
from time to time be determined by the Companv and to distribute
anv of the property of the Company In specle among the members as
may be permissihle in law.
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(xvil) To promote any company or companies for the purpose of acquiring all
or any of the property rights and liabilities of the Cumpanv or for
any other purposc which may scom directly or indirectly ealculated to
bhenefit the Company.

(xviil) To amalgamate with any of the Companles having cobjects altogether or
in part similar to thosz of the Comrany.

(xix) To acquire ang hold shares in any other Company having ebjects wholly
or partly similor fo that of the Company, or ecarrvine on gny hLusiness
capable of being conducted so as direrilv or indirectly to DLencfit this
Comparny.

(xx) To borrow, secure or raisc the paymeni of money in such g menner as
the Company shall deem fit by issue of dchentitres  or ofherwise
charged with all or any of the assels or properly of the Company. or
that the Company may aecquire and to tedrem, purchase ilender or
pay off any such gecurilies and in particular to issue deheniurves or
debentiire stock as the price of any aosels taken over by the auiho-
rity from the Unilon or State Goverrment, Ioeal autharity or otherwisc.

(xxi) To guarrniee the rayment of money unsecured or secured by or pavahle
under or in respect of promissory notes, bonds, debentures, debenture
stock, rontracls. mortzages, charges. obligations, inslruments and
sorurities of anv company or authorily. municipal, Tocal or olherwise
or of any person whomsoever, whether incorrorated or not and gen-
erally to guarantee or hzcome sureties {or the performance of any
contracts or obligations.

(xxil) To Jend money {n such persobs or enmpanies ond on sneh terms as mav
seem expedient and in particulas 1o m<iomers and otbers having deal-
jngs with the Companv, and to guaranter the performance of con-
tracts hy and such perrons nr combnanies.

(xxill) To sell. improve, manage, develon. exchange. leasde, mortgegr or other-
wisc deal with all or any part of the owropzsrties and righis of the
Company.

(xxiv) To sell the underiaking of the Company or any nart thereof for such
consideration as the Company mov think fit ond in porticular for
share- (ebenfures. dchenture stock, policinrs or zecurities of onw- other
company having otjects allogethor or in vparf simllar to these of tki=
Company and to promot= any comnanvy ar cornanics Irr the purnase
of acquiring the undertnkine of this Compornr ar anv nact therest or
any of the property. rights and labilities of this Commpany.

(xxv) To establish and supnort or aid in  the ocstablishmen!  and sinnort of
assoclatirns. Institutioms, funds, {ruste ond cemveniences ealeulated to
benefit emplovees nr ox-cmplnyers of the Covnanv or the dsrendrnts
or connectirms of such persens ta grant them nensioms snd/ar other
allowances to make provident fund cmtributiong for thely hHenefif, ana
to make payvments {owsards invuramen on thalr Mves. and {0 subsgerihe
or guarantce money for charitable ar rkerevolent ohiects or for any
exhibition, or for anv ruhlic. zororal er urelul nbir-t,

(xxvi) Generally to purchase. lake on Iease cr in cxchange, hire or otherwise
acquire. any movobla and immeovahle property, and any rights or
privileges, which the Company mav think nreesen v ar conveniant for
the purnnsas of {ts husiness, and In partirlar  amw lond, huildings.
casements, machnary, nlant and ctock-in-lrade,

(xxviD) To draw. make. arcepl. endorge. discount, execude and iszu~ promissary
noteg, hills of exchange, bille of Jadine, warrants. debeniurrs: snd other
negotiable or transforabla instrumenis.

(xxviil) To undertake and execcute any fruste, 1he vnderfaling swwhereof mny
seem degirable, cither gratuilously cr ciborwisn,

(xxix) To procure the Company to he regi-tored nr recognivnd in ony foreign
country or place.
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(xxx%) 'fo do and carry out all or ary of the above objects or things m any
paris ol the world and as p_incipals, agenis, coniractors, trusiecy or
vlligrwise ana wy or (ntodpun lrustees, agenls or otherwise, and etther
alone or ju coaneclion writh others.

(xxxi) To pay all the prelim:nary expenses ol any kind and incidental to the
formiation und acorgpuriiion of (he Company oul of the funds of the
Comnany.

(xxxii) To carry un any olher business which under existing circumstances
may seem capable of heing conveniently or advantageously carricd on
in connection withi the husiness of the Company or calculated directly
or indircclly to cmhance ithe value we or render profitable any pro-
perties or rights of the Company.

(¥xxil) To do all or any or the above things as arc incidental or conducive to
the attainment of any or all ur he objeeis mentioned above in any
part of Iudia or in any part of the world cither as principals, agents,
trustess. contraclor, or oiheiwise and by or tlirough or in conjunctlon
with trustees, agcnis, sub-contractors or otherwise.

2. In paragraph V for the words and ligures ‘“The share capital of the Com-
pany is Rupces Five Crores divided into 5,00,000 equily shares of
Rs. 100 each,” the words and figures, namely “The Share capital of
the Company 15 Rupees Ten cror>s divided into 1,00,000 equity shares
of R4. 1,000 each,” shall be substiluted.

II. Artwcles of Assoriation:

1. For article 4, the following article shall be substiluted namely:—

«4 "The share capilal of the Company is Rs. 10,00,00,000 (Rupees ten crores
only) dlvided into 1,00.000 equity shares of Rs. 1,000 each.”

2. For article 61, the [ollowing arlicle may be substituted:—
“61(a). The President may [rom time to time appoinl a Chairman of the
Board of Directors on such iterms and conditions and on such re-
muneration as he may deem fit.

(b) The Directors shall be appointed by the President in consultation with
the Chairman for a specified period and shall be paid such salary
and/or allowances as lhe President may from time to time deter-
mine. Subject 1o the provislons of section 314 of the Companies
Act, such reasonable additional remunecration as may be [xed by
the President, may he paid 1o any one or more of the Directors for
extra or special scrvices rendered hy him or them or otherwlse,

(c) Subject to approval of the President, any Director of the Company
may be removed before the expiry ol his period of office by passing
an ordinary resoluiion in terms of section 284 of the Companies
Act, 1956.

(d) The Presideni shall ir consultation with the Chairman flll any vacancy
in the office of the Directors caused by remaval, resignation, death
or otherwise.

3. For article 62, the following article shall be substituted, namely:—

“62(a). The President may appoinl one of the Directors to be the Manag-
ing Dircctor on such torm and at such remuneration as he may
think fit and may, from time to time, remove him from offlce and
appoint another in his place.

(b) The Beard may {rom time to time by resolution entrust to and confer
upon the Managing Director or a Sub-Committee of Directors or any
other officer or a Commiitee of the Company such of the powers as
they may lhink expedient and from time to time revoke, withdraw,
alter or vary all or any of such powers.

4. Article 83 shall be omitted.

5. In article 71,—(i) in clause (5) for the words, figures and bracket “Rs. 25
lakhs (Rupecs twenly filve lakhs)”, the words, flpures and bracket
“Rs. 50 lakhs (Rupees fifty lakhs)' chall be substituted;
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(i) for clause (21), the following clause shall be substituted, namely:—

“(21) To appoint and at their discretion remove or suspend such secrelaries,
officers, clerks, agenis and servants as they may from time to tlme
think [(it, and tg determine their powcrs and duties and fix ihelr
salarles or emoluments and requirve security in such instances and
io such amounts as they may think fit, provided that the approval
of lhe President is obtained for appointment in the higher category
of posts (Rs. 2,500—-3,000 and above) of persons, who %mve already
attained the age of 58 years.”

G. For article 81, ihe following article shall he substiluted, namely:—

“81.(1) For administrative convenience, units of the Company (hereinafier
referred to as the (Constituenl Units) may be formed in different
localities. Each Constituent Unit shall be subject to the control and
supervision of the Board. For the conduct and management of the
business of a Constituent Unit, the President shall appolnt a Direc-
tor of the Company or any other person as the General Manager of
such Unit.

(ii) The General Manager so app2?inted shall be paild such remuneration
as may he [ixed by the President.

7. Article 82 shall be omitted.
8 Article 83 shall be omitted.
[No. 24(33)/CL111/68.]
By order of the Company Law Board.
R, PRASAD, Chairman.

FRINTED BY TIIE GENERAL MANAGER, GOVERNMENT OF INDIA PRESH, MINTO ROAD,
NEW DELII AND PUBIISHED BY THE MANAGFR OF VIUBLICATIONS, peLeI, 1970



