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NOTICE IS HEREBY GIVEN THAT THE 21st ANNUAL GENERAL MEETING OF THE MEMBERS OF RED EARTH GOOD LIVING 
AND HOSPITALITY LIMITED (THE 'COMPANY') WILL BE HELD ON TUESDAY, 30TH SEPTEMBER 2025 AT 10:00AM, AT 
THE REGISTERED OFFICE OF THE COMPANY SITUATED AT NO.121, RAHEJA ARCADE, 5TH BLOCK, KORAMANGALA 
INDUSTRIAL AREA, KARNATAKA-560034 AND ALSO THROUGH VIDEO CON / OTHER AUDIO-
VISUAL MEANS  TO  CONSIDER AND TRANSACT THE FOLLOWING BUSINESS. 
 
ORDINARY BUSINESS 
 
1. Adoption of Financial Statement: 
 
To consider, approve and adopt the audited financial statements of the Company for the financial year ended March 

to pass, with or without modification(s), the following resolution as Ordinary Resolution: 
 
2. To appoint a director in place of Mr. Aditya Raman who retires by rotation and being eligible, offers himself for re-
appointment. 
 
3. To appoint a director in place of Mrs. Rachel Ravi who retires by rotation and being eligible, offers herself for re-
appointment. 
 
SPECIAL BUSINESS: 
 
4. APPOINTMENT OF Ms.SMRITI CHANDRASEKAR (DIN: 05210221) AS AN INDEPENDENT DIRECTOR  

 
To consider and if thought fit, to pass the following resolution as a Special Resolution: 

 
RESOLVED THAT pursuant to Section 149, 150, 152, 161 read with Schedule IV of the Companies Act, 2013, the 

Companies (Appointment and Qualification of Directors) Rules, 2014 and other applicable provisions of the Act, 
Ms.SMRITI CHANDRASEKAR (DIN: 05210221), who holds office as an Additional Director in the capacity of  
Independent Director upto September 30, 2025 and meets the criteria for independence under Section 149(6) of the 
Act and the Rules made thereunder and in respect of whom the Company has received a notice in writing from a 
member under Section 160(1) of the Act, be and is hereby regularised as an Independent Director of the Company, for 
a period of 5 (Five) years effective from July 21, 2025, and that she shall not be liable to retire by rotation.  

 
RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolutions, the Board (which term shall 
include any Committee thereof for the time being exercising the powers conferred on the Board by this resolution) be 
and is hereby authorised to do all such acts, deeds and things, as it may in its absolute discretion deem necessary, 
proper or desirable, and to settle any question, difficulty or doubt that may arise in respect of aforesaid without being 
required to seek any further consent or approval of the members of Company, or otherwise to the end and intent that 
they shall be deemed to have given their approval thereto expressly by the authority of this resolution  

 
5. INCREASE OF AUTHORISED CAPITAL: 

 
To consider and, if thought fit, to pass with or without modifications the following resolution as an Ordinary Resolution: 
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RESOLVED THAT, pursuant to Section 61 read with Rule 15 of the Companies (Share Capital and Debentures) Rules 

(including any statutory modification thereto or re-
consent of members of the Company be and is hereby accorded to increase the Authorized Share Capital of the 
Company from Rs. 10,00,00,000 /- (Rupees Ten crores only) consisting 1,00,00,000 (One crore) equity shares of Rs.10/- 
(Rupee Ten only) to Rs. 16,00,00,000/- (Rupees Sixteen crore only) consisting 1,60,00,000 (One crore Sixty Lakhs) 
equity shares of Rs.10/- (Rupees Ten only) each by the creation of 60,00,000 (Sixty Lakhs) equity shares of Rs.10/- 
(Rupees Ten only) each constituting Rs. 6,00,00,000 /-(Rupees Six crores) 
 
RESOLVED FURTHER THAT, pursuant to the provisions of Section 13 and all other applicable provisions of the 
Companies Act, 2013 and the relevant rules framed thereunder, the Capital Clause (Clause V) of the Memorandum of 
Association of the Company is substituted with the following Clause V.
is Rs. 16,00,00,000/- (Rupees Sixteen core only) consisting 1,60,00,000 (One crore Sixty Lakhs) equity shares of Rs.10/- 

 
 
RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby authorized to do all such acts, 
deeds, things and matters and to sign such other documents and file such forms as may be necessary and expedient 

 
 

6. CAPITALISATION OF RESERVES AND ISSUE OF BONUS SHARES  SPECIAL RESOLUTION 
 

To consider and, if thought fit, to pass, with or without modification(s), if any, the following resolution as a Special 
Resolution: 

 
"RESOLVED THAT in accordance with section 63 and other applicable provisions of the companies Act, 2013 read with 
relevant rules thereof including any amendments or re-enactment thereof for the time being in force, the approval of 
shareholders be and is hereby granted for capitalisation of a sum not exceeding Rs.6,22,05,980/- (Rupees Six Crore 
Twenty Two lakhs Five Thousand  Nine Hundred and Eighty only) from the Securities Premium Account for the purpose 
of issue of 62,20,598 (Sixty two Lakhs Twenty Thousand Five hundred and Ninety Eight only) equity shares of Rs.10/- 
(Rupees Ten Only) each as Bonus shares (Rupees Ten Each), credited as fully paid-up to the holders of the Equity Shares 
of the Company whose names shall appear on the Register of Members on 6th September 2025 ('Record Date') 
determined by the Board, in the proportion of 100 (One Hundred ) Bonus Equity shares of Rs.10/- (Rupees Ten each) 
for every 150 (One Hundred and Fifty) fully paid up Equity shares of Rs.10/- each held by them and that the Bonus 
shares so distributed shall, for all purposes, be treated as increase in the paid up capital of the company held by each 

 
 

RESOLVED FURTHER THAT no member shall be entitled to a fraction of a share and all fractional entitlements 
resulting from the issue of Bonus shares shall be aggregated into whole shares and the number of whole shares so 
arising shall be held by the Board of Directors of the company who shall dispose of the said whole shares and the 
proceeds of the sale of such whole shares shall be distributed proportionately among the members who would 
otherwise be entitled to fractional entitlements. 

 
RESOLVED FURTHER THAT the Bonus shares so allotted shall be subject to the approval of the increase in Authorized 
capital and rank pari passu with Equity shares of the company as existing on the record date. 
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RESOLVED FURTHER THAT the Bonus Shares so allotted shall always be subject to the terms and conditions contained 
in the Memorandum and Articles of Association of the Company. 

 
RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the any of the directors of the Board be 
and are hereby authorized to do all such acts, deeds and matters and things and to give such directors as may be 
necessary and reasonable, and to settle any questions, difficulty or doubt that may arise in this regard as the Board in 
its absolute discretion may deem necessary or desirable and its decision shall be final and binding." 
 
By the Order of the Board 
For and on Behalf of 
 
 
RACHEL RAVI 
Managing Director         
DIN: 02576160 
Date: 06TH September 2025         
Place: Bangalore 
 
NOTES: 
1) THE EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 WITH 

RESPECT TO THE SPECIAL BUSINESS SET OUT IN THE NOTICE IS ANNEXED. 
2) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO APPOINT 

PROXY TO ATTEND AND VOTE ON HIS/HER BEHALF AND THAT THE PROXY NEED NOT BE A MEMBER OF THE 
COMPANY. THE INSTRUMENT APPOINTING THE PROXY IN ORDER TO BE EFFECTIVE MUST BE DEPOSITED AT 
THE REGISTERED OFFICE OF THE COMPANY DULY STAMPED AND SIGNED BEFORE THE COMMENCEMENT OF 
THE MEETING. 

3) 
CORPORATE OFFICE DURING NORMAL BUSINESS HOURS ON WORKING DAYS UP TO THE DATE OF THE EGM. 

4) MEMBERS ARE REQUESTED TO BRING THE ATTENDANCE SLIP SENT HEREWITH DULY FILLED FOR ATTENDING 
THE MEETING. 

5) THOSE WHO WOULD LIKE TO ATTEND THIS AGM, WE ARE VIRTUAL MODE ARE REQUESTED TO SEND THEIR 
REQUISITION VIA EMAIL TO ARUN@REDEARTH.IN 

 
 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 (the 'Act') 
 
Item No.4: 
 
Ms.SMRITI CHANDRASEKAR (DIN: 05210221), was appointed as an additional director in the capacity of Independent 
Director of the Company pursuant to Section 149 & 161 of the Act, read with the Appointment Rules by the Board, 
effective July 21, 2025 for a period of 5 years. Her first term as an Independent Director ends on 20th July 2030. As per 
Section 149 of the Act, an Independent Director may hold office for two terms of up to 5 (five) consecutive years each. 
Ms.SMRITI CHANDRASEKAR fulfils the requirements of an Independent Director as laid down under Section 149(6) of 
the Act.  
 



 

Red Earth Good Living Hospitality Ltd. 
S-121, Raheja Arcade, 5th Block, Koramangala, Bangalore -560034  

www.redearth.in Contact: +91 8722745555 Email: info@redearth.in 
CIN: U55100KA2004PTC034447 

The Board is firmly of the view that the continued association of Ms.SMRITI CHANDRASEKAR would yield substantial 
advantages for the Company. Accordingly, it is deemed imperative to persist in leveraging their esteemed expertise 
and services as Independent Directors. 
 
Pursuant to Sections 149, 161 and other applicable provisions of the Act and the Companies (Appointment & 

modification(s) or re-enactment(s) thereof), the resolution seeks the approval of members for the regularisation  of 
appointment of Ms.SMRITI CHANDRASEKAR as an Independent Director of the Company, for a term of 5 (five) years 
effective July 21st, 2025 and She shall not  be liable to retire by rotation.  
 
The Company has received all statutory disclosures / declarations, including  
 
(i) Consent in writing to act as director in Form DIR-2, pursuant to Rule 8 of the Appointment Rules,  
 
(ii) Intimation in Form DIR-8 in terms of the Appointment Rules to the effect that she is not disqualified under sub-
section (2) of Section 164 of the Act,  
 
(iii) Declaration to the effect that she meets the criteria of independence as provided in sub-section (6) of Section 149 
of the Act,  
 
(iv) Confirmation that she is not aware of any circumstance or situation which exists or may be reasonably anticipated 
that could impair or impact his ability to discharge duties as an Independent Director of the Company, and  
The Company has also received a notice in writing by a member proposing her candidature under Section 160(1) of 
the Act.  
 
As the Company continues to expand in scale and complexity, coupled with an increased demand for her time, 
expertise, and oversight, it is proposed to adjust their commission to reflect the augmented responsibilities, 
contributions, and strategic value the  
 
A copy of draft letter of appointment constituting terms and conditions of appointment would be available for 
inspection by the members on all working days at the reg office of the company.  
No director, KMP or their relatives except Ms.SMRITI CHANDRASEKAR, to whom the resolution relates, is interested 
in or concerned, financially or otherwise, in passing the proposed resolution as set out 
  
Item No. 5 
 
Shareholders may note that, it is necessary to increase the Authorized Capital of the company to Rs.16,00,00,000/-in 
order to Accommodate the proposed Bonus Issue. The Board of directors at their meeting held on 6th September 
2025, approved the proposal for Increase in Authorized Share Capital of the Company and consequent amendments 
to the Memorandum of Association of the Company. An increase in Authorized Share Capital would necessitate 
amendment to the Clause V of the Memorandum of Association and would require member's approval by passing 
Ordinary Resolution and the Board hereby recommends the same. 
None of the directors or KMPs are interested in this resolution. 
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Item No. 6 
 
The Board of Directors of the Company in its meeting held on 06th September 2025, has recommended for approval 
of the Shareholders, the issue of Bonus Shares to the holders of Equity Shares of the company in the Ratio of 100:150 
(i.e. One Hundred shares Bonus Shares of Rs.10/- each for every One Hundred fifty Shares of Rs.10/- each held) by 
increasing the issued, subscribed and paid-up share capital of the Company to a sum not exceeding Rs.6,00,00,000/- 
(Rupees Six Crore only ) from the Securities Premium Account as per the Audited Accounts of the Company, for the 
financial year ended 31st March 2025. 
 
The increased capital is proposed to be applied in paying up in full not exceeding 62,20,598 (Sixty two Lakhs Twenty 
Thousand Five hundred and Ninety Eight only)  Equity Shares of Rs.10/- each for the purpose of issue of Bonus Shares 
of Rs.10/- (Rupees Ten) each, credited as fully paid up to the holders of the Equity Shares of the Company as per the 
Register of Members as on 6th September 2025 ('Record Date'), in the proportion of One Hundred Bonus Shares of 
Rs.10/- each for every One Hundred and Fifty Equity Shares of Rs.10/- each held by them and that the Bonus Shares 
so distributed shall, for all purposes, be treated as an increase in the paid-up capital of the Company held by each such 
Member and not as income. 
 
The Bonus Shares so allotted shall rank pari pasu in all respects with the fully paid-up Equity Shares of the Company 
as existing on the Record Date i.e. 6th September 2025. Directors of the Company are interested in this resolution to 
the extent of their respective shareholdings in the Company. Key Managerial Persons are not interested in this 
resolution. 
 
The Board recommends this resolution for your approval to be passed as a special resolution pursuant to the Articles 
of Association of the Company. 
 
By the Order of the Board 
For and on Behalf of 
 
 
RACHEL RAVI 
Managing Director 
DIN: 02576160 
Date: 06TH September 2025 
Place: Bangalore 
 
 






























































































