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COVERMVENT CF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bergal

SECTION 18(3) OF THE COMPANIES ACT, 1056
Cariificate of Registration of Cormpany Law Board order for Change of State
2 spareie Juerdity Murber : L15122WB2007PLC1627652 '
/s Asimn Hotels (East) Limited having by special resolution altered the provisions of its
Merrarandum of Association with respect to the place of the Registered Office by changing it

fromthe state of Dethi to the West Bengal and such alteration having been confimred by an
crder of CLE. MNew Dalhi, CLB, New Delhi bearing the date 01/09/2010.

Fhereby cerlify thet a certified copy of the said order has this day been registered.,

Given unc iy hand &t Kolkata this Ninsiasenth day of May Two Thous ar+ Bleven,
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(ANANTA KUMER SETHY

TEE HRA) WHER / Assistant Registrer of Corrpanies
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Conseguent upon Change of Name on
Conversion to Public Limited Company
Ceeporale [dentity Numbes : U151 2201 2007PLC157020 :
In the matter of Mis VARDHMAN HOTELS PRIVATE LIMITED

| hereby certffy that VARDHMAN HOTELS PRIVATE LIMITED which was criginally incorporated on  Eighli day
of January Two Thousand Saven under the Companies Act, 1 856 {No. 1 of 1856) as VARDHMAN HOTELE _
PRIVATE LIMITED having duly passed the necessary resolution on 144052007 in terms of Section 31! 21 read _
with Saction 44 of the Companies Act, 1956; the name of the said compary Is this day changed to VARDHMAN
HOTELS LUMITED and this Cerlificate Is issued pursuant 16 Section 23{1) of the said Act. .

£

. ) ot
Givan under my hand st Delhi this Twenty Eighth day of July Two Thousand Seven.

. 1Y ] “-‘j ’
(TEJ PRAKASH SHAMY

Faply<PrgR | Registar of Companies
ey ol 2 el wRaw

National Capital Territory of Delhi and Haryana

awﬁﬁﬁﬂ%mqmaﬁ%ﬁﬁwwww:' _
Mailing Address as per record available in Reglstrar of Companies office:

VARDHMAN HOTELS LIMITED

145, TRIBHUVAN COMPLEX,, ISHWAR NAGAR, MATHURA ROAD,,
© NEW DELR! - 110065, - -

Belhi, INDEA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFI%AIRS |
Registrar of Companies, National Capita! Territory of Dethi and Haryana

Fresh Certificate of incorporation Consequernit upon Change of Name

Corporats denfity Number : L15122D12007PLC157520
a1 the atter ol ¥ifs VARDHMAN HOTELS UIMITEL

| hereby cesitfy that VARDHMAN HOTELS LIMITED which was originally incorporated on  Elghlh day of Junuaty
Two Thousand Saven under the Companies Act, 1956 (Mo. 1 of 1956) as VARDHMAN HOTELS PRVATE
LIMITED having duly paased the necossary resojution In tarms of Sectian 24.0f tha Companies Act, 1856 and the
approvai of the Cantral Govemment signiffed in writing having bean acseriisd therato under Saction 21 of the
Compsnlas Act, 1956, read with Government of Indta, Department of Company Affairs, New Daihi, Motification No
G.8.R 507 (E) dated 24/06/1985 vide SRN A78429917 dated 16/02/2010 tha name of the said company is this day
changed o Aslen Hotels (East) Limited and this Cerificate is Issued fursuant 10 Section 23(1) of tha gaid Act

\

(SANJAY S00D%

Wiy waps TR / Depuly Reglstrar of Comparies

, ey o & T oF e
National Capital Teritory of Delni and Haryera

Given under my hand ot Deihi this Sixieenth day of Febnuary Two Thousand Ten .
o " _' ~ ..___‘\...

e TR T wriery = GUwAT YRTRR B 0T
Mating Address as per record avaliable in Registrar of Conpanias office:

Agian Hotels (East} Limited

145, TRIBHUVAN COMPLEX,, (SHWAR NAGAR, MATHURA ROAD,,
NEVY DELHI - 110683, '

Dadhl, INDIA
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Form 1
Certificate of Incorporation

Corporate igentity Number: 115122D1.2007PTC157520 2008 - 2007

| hereby certify that VARDHMAN HOTELS PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 {No. 1 of 1856) and that the

company is imited.

Given under my hand at Delhi this EIGHTH day of JANUARY TWQ
THOUSAND SEVEN. |

d (SAH KUMARY)

deedl  Regiwwar of Companies
‘National Capital Tersitory of Dethi and
Hatyana
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF

ASTAN HOTELS (EAST) LIMITED#
L The Name of the Company is ASIAN HOTELS (EAST) LIMITED#*
11 The Registered Office of the Company will be situated in the State of West Benpal.@
HI. The objects for which the Company is ostablished are;
(A) THE MAYN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1. To acquire by purchase, lease, exchange hire or otherwise lands, plots, buildings and hereditaments of any
tenure or description situated in anywhere in Todia and any cstate or interest and rights therein in riicudar .
by constructing, reconstructing, altering, improving, decorating, furnishing and waintaining hotels, motals,
restaurants, reverts, dining rooms, bars, catering rooms, garages, stables, lodging houses, commercial
buildings, farm house, warebouses, clubs, health clubs, dressing rooms, beauty saler, batks,. laundry -
rooms, reading, writing and lbrary rooms, indoor and outdoors play grounds and stadivms, swinuning
pool, theatre, opera and cinema houses, internet café, rausenm and art rooms, videe and other fun games
raozi, rce courses, meditation centers, brating clubs, fying clubs, freezing hoi-preservation and baking
ch; mbers and by consolidating or connecting or subdividing -propertics and by Icasing hiting and disposing
of same, .

2. Ta cary on the business of establishing and opemating of hotels, restaurants, inns, resorts, cinema, café,
tavern, beerhouse, bars, business and commercial centers, refreshment rooms and lodging house keepers,
licensed victuallers, wine, beer and, brewers, walisters, distillers, importers and manufacturers of aerated
mincral and artifiefal waters and other drinks, purveyors, caterers, whetlier in meals provided door or
outdoor, carmiage, taxi, motor car and motor lomy proprietors, livery stable keepers job masters, farmers
dairymen, ice merchants, importers and dealers of all kinds of food and foodstuff, vegetarian and mon
vegetarian, Hve or dead stocks, whether half prepared, fully prepared or raw form, colondal and foreign
produce of afl descriptions, hotel ware, hairdressers, perfumers, chemists, propristors of clubs, night clubs,
seminar, fashions shows and cultural programmes, bath, dressing rooms, grounds, places of amusements,
secreation, sports, games, conduct tours and tavels, entertalument and instruction of all kinds, tobaceo,
cigar and cigareftes merchants, agents for railways, Toadways, ajrways and shipping companies and
transporiers and earners, the articles and opera box office proprietors.

3. To act as consultants, managers, trainers, operators, advisors, hotel management advisors, planners, valuers
to and impart technical know-how, in the field of planning, construetior, operations of hotels, restaurents,
resorts, recreation and entertainment centers and in the ficld of hospitality and tourism industry whether in
India or abroad.

4. **To des! with or to act as an investors v the way of acquiting, holding, seiling, buying, {ransferming,
subscribing any shares, bonds, stocks, debentures, or any other securities, of amy kind, issued by or
guaranteed by any government, public body, authority, state, sovereign, comiuissioners, irusis, provincial,
municipal body, or otherwise, whether in India or elsewhere and to act as _guaranfors, financers,
underwriters, and to lend money or deal with money, either with or without interest to Such individuals,
firms, body corporates, and jostitutions asd upon such ferms and conditions as the Company may deem
expedicnt but not amounting to banking business as defined under the Banking Regulations Act, 1949,

# Converted to public from Vardhman Hotels Private Limited To Vardhman Hotelg Limited vide speeial resolution passed at
EGM held on May 14, 2007, '

* Name Changed from Vardhman Hotdls Limited to Asian Hotels (East) Limited pursuant to Clause 5.7 of the Scheme of
Airangement and Demerger appioved by Hon'kl High Court of Delhi vide order no 568 dated [ith I anvary, 2010,

"* Inserted vide special resolution passed at EGM held on May 14, 2007

@ w.cf 1" September, 2010, place of Registerea Ortice of the Company was changed consequent 19 Special
Resolation passed through Postal Ballot and subsequent CLB Order dated 1* September, 2010 in respact of
Company petition 390/17/2010- CLB under Section 17 of the Companics Act 1956,
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(B) THE CGBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARFE:-

To acquirs by purchase, lease, exchange or otherwise any movable or immovable property and any rdghts
or privileges which the Company may deem necessary or convenient for the purpose of its roain business.

To enter into parmesship or into any arrangement for sharing profits, naion of intersst, joint venture,
reciprocal concession or co-operation with persons or companies camying on or engaged in the main
business or transaction of this Comnpany.

To impost, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery, apparatus, tools
and things necessary of convenient for carrying on the main business of the Company.

To vest any movahle or immovabie property, rights or interest raquired by or received or helonging to the
Compauy in any person ar company on behalf of or for the benefit of the Company and with or without any

_ declared trust in favour of the Company,

To purchase or otherwise acquire, build, carry out, equip, maintain, alter, iinprove, develop, manage, work,
coatrol and superintend any plants, warchouse, sheds, offices, shops, stores, buildings, machinery,
apparatus, labour lines, and houses, warehouses, and such other works and conveniences necessary for
carrying on the main business of the Company.

To underteke or pmmote scientific research relating to the main business or class of business of the
Company.

To acquire and takeover the whole or any part of the business, .goodwill, trade-marke properties and
liabilities of any person or persons, firm, companies or undertakings either existing or new, engaged in or
CAITying on or propozing to carry or business this Company is anthorized to earry on, possession of any
property or rights suitable for the purpose of the Company and to pay for the same efther in cash or in
shares or partly in cash and partly in shares or otherwise. ,

To negotiate and enter into agreements and contracts with Indian and forcign individuals, companies,
corporations and such other organizations for technical, financial or any ather such assistance for carrying
out all or any the main objects of the Company or for the purpose of activity research and development of
rannfacturing projects on the basis of know-how, financial participation or techrical collaboration and
acquire necessary formulas and patent rights for forthering the main objects of the Company.

Subject to Sections 391 to 394, 3944 of the Act, to svualgamate with any other company of which all or
any of their objects companies havmg similar to the objects of the Company in sny manner whether with or
without the Kguidafion.

Subject to any law for the time being in force, to undertake or take part in the formation, supervision or
control of the business or operations of any person, firm, body corporate, association undertaking carrying
on the main business of ths Conipany.

To apply for, obtais, purchase or otherwise acquire and prolong and renew any patents, patent-rights,
brevets, inventions, processes, scientific technical or other assistance, manufacturing processes know-how
and other information, desigus, pattems, copyrights, trade-marks, licences concessions and the like right or
benefits, conferring -an exclusive or non-exelusive or limited or unlimited right of use thercof, which may
seem capable of being used for or in comnection with the main objects of the Company or ihe acquisition or
use of which may seem calculated direetly or indirectly to henefit the Company on payment of any fec
royalty or other consideration and to use, exercise or develop the same under or grant licesnces in respect
thereof or otherwise desi with same and to spend money in experimenting upon testing or improving any
such patents, inventions, right or concessions.

Te apply for and obtain any order under any Act or Legislature, charter, privilege concession, licence or
authorization of any Government, Siate or other Authority for enabling the Company to carry on any of itz
main objects into effect or for extending any of the powers of the Company or for eifecting and
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meodification of the constitution of the Company or for any other such purpose which may seem expedient
and to oppose any proceedings or applications which may seem expedient or caleulated directly or
indirectly to prejudice the interest of the Company,

To enter into any arravgements with any Government or Anthosities or any persons or companies that may
seem conducive to the main objects of the Company or any of them and to obtaip from any such
Govermnment, authority, psrson or company any right, charters, contracts, licences and concessions which
the Company may think desirzble to obtain and to camry ont, exercise and comply therewith.

To procure the Company fo be registered or recognized in or nnder the laws of any place cutside Tndia and
to do all act necessary for carrying on in any foreign country for the business or profession of the
Company.

To draw, make, accept, discount, execute aud issue bills of exchange, promissory notes, bills of lading,
warrants, debenfures and such other negotiable or transferable instruments, of all types or securities and to
open Bank Accounts of any type 2ud io operate the same in the ordinary course of the Company.

To advance money either with or without security, and to such persons and upon such terms and conditions
as the Company may deem fit and also to invest and dea! with the money of the Company not immediately
required, in or wwon such investments and in such manmer as, from timg to time, may be determined,
provided that the Company shall not carry on the business of banking as provided in the Banking
Regulations Act, 1949

Subject to section 58-A and 292, 203, 295, & 372A of the Act and the Regulations mede thereander and the
Directions tssued by the Reserve Bank of India, to receive money on deposit or Ioan and borow or raise
money in such manner and at such time or times as the Company think it and in particular by the igsue of
debentures, debentures-stock, perpetnal or otherwise and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of the properties, ur assets or revenues and
profits of the Company both preseat and future, including its uncalied -capital and alse by a similar
mortgage, charge or lien to secure and guarantee the performance by the Company or asy other person or
Company of any obligation undertaken by the Company or such other Ferson or company 1o give the
lenders the power o sale and such other powers as may seem expedient and purchase redeem or pay off
any such scenrities.

To underiake and execute any trusts, the undertaking of which may seem to the Company desirable, either
gratuitously or otherwise.

To establish, or promote or concur in esteblishing or promote any company for the purpose of acquiring all
or any of the propesties, rights and liabilities of the Company. :

To scll, Jease, mortgage, exchange, grant licences and other rights improve, manage, develop and dispose
of undertakings, investments, propertics, assets and effects of the company or any part thercof for such
consideration as may be expedient and in particalar for any shares, stocks, debentures or other securities of
any other such company having main objects altogether or in part similar to those of the Campany.

Subject to the Provisions of Section 160 to 105 of the Act, to distribute’among the members in specie or
otherwise any property of the Company or any proceeds of sale or disposal of any property of the Company
in the gvent of winding np. -

- To distribuie as dividend or bonus among the member or o place to reserve or otherwise to apply, as the

Company may, from time to time, determine any money reccived by way of pitinium on debentures issued
af a premium by the Company and eny monsy received in respect of forfeited shares, money arising from
the sale by the Company of forfeited shares subject to the provisions of Scc. 78 of the Companics Act,
1958.

To employ agents or experts to investigate and examine into the cond; tions, prospects value character and
circumstances of any business conceens and undertakings and generally of any assets properiies or rights
which the Company purpose ta acquire,
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25,

26.

27.

28.

29,

30.
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32,

33

34,

To accept gifis, bequests, devisers or donations of any movable or immovable property or any right or
Interest therein from members or others.

To create any reserve fund, sinking fund, insurance fund or any other such special funds whether for
depreciation, repairing, improving, research, extending or malnteining any of the properties of ths
Company or for 2ny other such purpose conducive to the interest of the Company.

Subject to the provisions of Section 292, 293, 203-A & 293.B of the Companies Act, 1956 to subseribe
coniribute, gift or donate any money, rights or assets for any national education, refigious, charitable,
scientific, public, general or usual objects or to make gifis or donations of money or such other assets to
any institubions, clubs, socicties, associations, trusts, scientific research associations, funds, universities,
college or any individual, body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any contributory or nop- |
contributory pension or superannuatios, provident or gratuity funds for the benefit of and-give of procure
the giving of the donations, gratuitics pensions, allowances, bonuses or empluments of any persons who are
oT were at any time in the smployment or service of the company or any company which is & subsidiary of
the Compary or is allied to or associated with the Company or with any such subsidiary company or who
are of were at any time Directors or officers of the Company or any other company as aforesaid and the
wives, widows, families #nd dependents of any such persons and also to establish and subsidies and
subseribe to any institutions, zssociation, club or funds calculated to be for the benefit of or advance
aforesaid and make payments to or towards the insurance of any suck persons as aforesaid and to do any of
the matters aforesaid, cither alone or in conjunction with any such other company as aforesaid,

To establish, for any of the main objects of the Company, brariches or to establish any fim or foms at
places in or vutside India as the Company may deam expedient.-

To pay for any preperty or rights acquired by or for any services rendered to the Company and in particular
to remunerate any persen, firm or company introducing business to the Company either in cash or flly or
partly-paid up shares with or without preferred or deferred rights in respect of dividend or repayment of
capital or ctherwise or by any securitics which the Company has power to issue or by the grant of any
rights or options or pardy in one mode and partly jn another and generally on such terms as the Company
may determine, Subject to the provision of section 314 of the Act,

To pay out of the funds of the Company al! costs, charges and expenses of and ncidental to the formation
and registration of the Company and any company promoted by the Company and also all costs, charges,
duties, impositions and expanses of and incidental to the zcquisition by the Company of any property or
assets.

To send out to foreign conntries, its director, employees or any other person or persons for investigation
possibilities of main business or frade procuring and buying any machinery or establishing trade and
besiness connections or for promoting the interests of the Company and to pay all expernises incurred in the
connection.

To compensate for loss of office of any Managing Director or Directors or other officers of the Company
within the limitations prescribed under the Companies Act, 1956 or such other statute or rule having the
force of law and to make payments to any person whose office of employment or duties may be defermined
by virtue of any transaction in which the Company is engaged.

To agree 1o refer to arbitration any dispute, present or fiuture between the Company and any other
company, firm, individual or any other body and to subrnit the same to arbitration in Tndia or abroad either
in secordance with Indian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives or salesmen for
transacting all or any kind of the main business of which this Company is authorized to carry on and 1o
constintte agencies of the Company in India or in any other country and establish depots and ageneies in
different parts of the worlg.
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TEZ OTHER OBJECTS ARE:.

To camry on the business as manufacturers, traders, importers and exporters of and dealers in alumigum
utensils, steel utensils, and all other such types of utensils and kitchen requisites of all types.

To act as business consultant, give advice, to engage in dissemination of information in all aspects of
business, orpanization and industry iz India and to advise upon the means and methods for extending
and developing systems or processes relating to production, storage, distribution, marketing, and
securing of orders for sale of good in India and ahroad and / or relating to the rendering of services.

Yo carry on the business of rasming motor lomies, motor oxies, mind buses and conveyances of all
kirds and to transport passengers, and goods and to do the business of common carders.

To carry on busigess by whole sale or retail, or otherwise of interior decorators and furmishers,
upholsters, and dealers in and hirers repairs, cleaners, stores and warchouses of furniture, carpets,
linoleums furnishing fabrics and such other floor coverings, household ntensils, ekina and glass goods,
fittings, curtains and such other household requisites of all types.

To carry oo the business as brewors, distillers, bottlers, canners preservers, coopers dehydrators,
walsters and merchants of and dealers in fruits, herbs, vegetables, plants and liguors by pradicts there
froz, whether intoxicating or vot, iomes, vitanin, beverages, flavored drinks, nector, punch aerated
water and drinks whether soft ar otherwise,

To carry on the business of tobacconists in all its branches and to sell, make-up and manufacture

. tobacco, cigars, cigarettes and snuff. :

To act as cargo agents, travel agems, ship brokers, charter paity contractors, ship agents, packing
forwarding and clearing agent, salvers, wreck removers, wreck raisers, auctioneers, inspectors and
observess of quality control custom-house agents, commission agents and geners] sales agents for any -
of the air lines, steam-ship companies, railway and transport companies or any such person.

To carry om the business of cold storage of fiuits, vegemble seeds, fish, ryiat, agricultural products,
i, dairy products and such other perishable items of all tynas.

To camry on the business of production, distribution or exhibition of films and motion pictures and the
running of theaires, cinemas, stedios and cineroatographic shows and exhibitions,

To trade, deal in and undertake manufacturing, of bricks, tiles, pipes, cement lime and building
consiruction requisites and to camry on all or any of the business of builders, contractors, architects,
decorators, furnishers and to acquire hold, mortgage lease, take on lease, exchange or otherwise deal in
lands, buildings, house, flats, bungalows, shops, here-dita-ments of any tenure or freehold for
resir2ntial or businesses purposes,

To cultivate, grow, produce or deal in zuy agriculiural, vegetable or fruit praducts and to carry on all or
any of the businesses of farmers, dairyman, milk contractors, dairy farmers, millers, purveyors and
vendors of milk and milk products, condensed milk and powdered milk, cream, cheese, butter, poultry,
fruits, vegetables, cash crops and provisions of alf kinds,

To cultivate, tea, coffec, chinchona and any other such similar product and to carry on the business of
planters in all its branches, to carry on and do the business of cultivators, winners and buyers of every
kind of vegetable mineral or such other product of soil, dispose of and deal in any such produce, €ither
in its prepared, manufastured or ravs seate and either by “wholesale or retait.
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Ta earry on the business of manufactuwes of or dealers in pulp and paper of all kinds and articles made
from paper add pulp such as card boards and wall and éeiling papers and packeging cartons and
newspapers and newsprints, ’ -

To carry on the business of purchase and sale of petroleum products, to act ss dealers and distributors
for petrolenum companies, to run service stations for the repair and servicing of automobiles and to
manufacture or deal in fuel oils, cutiing ofls and preases.

Te camry on the business of jron-founders, makers of scientifie, industrial and surgical instruments,
mechanical engineers and manufacturers of agricultvral implements and other machinery, steel
castings and forgings and malleable iron and steel castings, tools makers, brass founders, metal
warkers, boiler-makers, mill wrights, machinists, iron and steel converters, smiths, builders, painters,
metallurgisis, electrical engineers, water snpply enpineers, gas makers, farmers, printers, carriers and
merchants and to buy, sell, mamufacture, repair, convert, alter, let on hire and deat in machipery,
implements and rolling stock.

To camy oo the business of hoteliers, moteliers, restawrant owners, sweet-meet merchants,
refreshments, room proprietors, refreshment contractors and own run garages, shops, stores, podowas,
barse, refreshment rooms, cafeterias, discotheques, restaurants and places for sale, custody, bailment,
deposit or protection of the valuable goods 2nd commodities. "
To camy on the business of manu_ﬁlcmring and- deating, in assembling, buying, selling reselling,
exchanging, altering, repairing, fmperting, exporting, hitiug, letting, on hire, distributing or dealing in
motor cars, motor cycles, scooters, motor buses, mator lorries, motor vans, trucks, locomotiveenpinss,
traing and, all other read and rail conveyances, ships, boats, barges, launches, steamers and other
vessels, aero planes, aero engines flying boats, hydroplanes, and aircrafts and aerial conveyances of
every deseription and kind for transport or comveyance of passengers, merchandise or goods of
description whether propelled or moved or assisted by means of petrol, spirit, electricity, steam, oil
vapour, gas, petrofeus, mechanicel, animal or any other such motive power of all types,

To carry on the business manufacturing, dying, colorings, spinning, weaving, buying selling,
importing, exporting or otherwise dealing in all fabrics and other fibrous substances and preparations
and manufacturers of and dealers in cotton, silk, woolen, linen, hemp jute, rayon aylon, artificial silk
and such ot-¢r yam and all kinds of wover synthetic blended textiles manufactured fivi such yam,

To camy on the business mamufacmires of and deafers in industdal machinery, bearings, speed
Teduction units, pumps, machine tools, zgricultural machinery and earth-moving machinery including
road rollers, bulldozers, dumpers, scrapers Joaders shovels and drag lines and light englneenng, gouds
such as cycle and sewing machines.

To carry on the business of manufacturers of or dealers in ferrous or non-ferrous metals iron & steel
alumiaum, brass, tin, nickel, special, steel and their products,

To carry on thic business of manufactures, stockiest, importers and exporters of aud dealers, in
engineering drawing sets, builders of requisites steel rules, measuring tupes, cutiing tools, hand toois,
precision measuring tools, machine tools, garage tools, hardware taols, instriments, apparatus and
such allied machinery, plant, equipment and appliances of all types,

To carry on the husiness as manufacturers, stockiest, importers and exporiers of and dealers in bolts,
nuts, nails, hooks, ard such other hardware items of all types.

To carry on business as manufacturers, stockiest, importers, 2nd exporters of and deslers in forging,
castings, stampings, of all metals, machinery parts, moulds, press tools, jigs, fixtures and comprcsswn
moulding, stee! products and automobile parts.

To carry on business as manufaciarers stockdest, importers, exporters and repairs of and dealers in
dynamos, motors, apmatures, magnets, batteries, conductors, inswlaters, transformers, convertors,
switch-boards, cookers, engineers presses and insulating matedal.




25.

26.

27

28,

29,

30.
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33,

34,

35.

To cany on business as manufacturers, stockiest, importers and exporters of and dealers in wearable
and unwearzble fabric, high density polyethylens and polypropylene, woven snacks and tarpaulins.

To canry on business as manufacturers of and dealers in and ag stockiest, importers, and exporiers of
packing material, jointing and belting materials, asbestos matesials end fibers, insulation material and
welding fluxes, cartons, containers, hoxes and cases made of paper, board, wood glass, plastic, pulp,
cellulose films, polythene, rubber, metals, metal foils gelatine, tin flexible, treated, and laminated, or
other materials.

To carry on business as manufacturers of and dealers in as stocldest, importers and exporters of bottles,
jars, fibrite boxes corrugated containers aluminum  foils of all types, wooden drurms, packing ceses,
rods, wires, ropes, strips, conductors equipment reguited for generation, distribution and transmission
of electric energy, cables, motors, fans, lamps, batteries and accumulators.

To sell, breed, import, export, improve, prepare, deal and trade in cattle, bird, poultry, game, live and
dead-stock of every deseription, eggs, pork-pipes sausages, pickles spices, sauces, Jjams, jelly, custard,
prawan; potted meals, macaroni, spaghetii table delicacies, bread, biscuit, wine biscuiis and such other
fatinaccous goods and products covoa, confectionery, cakes and buns.

To carry on the traders and business of meal manufacturers, dealers in comsnmable stores and
provisions of alt kinds foods stuffs, grains flour, seeds folder, canc cils, corn, wheat, wheat products,
sfores, vegetable oils, ghee and vanaspati products,

To sct up a tanners and o carry on the business as manufacturers of and dealers in and importers:and
exporters of leather and raw hides and skins.

To curry on the business as maoufachsrers of and deales in or as stockiesr. fmpaortars, and exporters of
plastics, synthetic resins, natural resins, polymer products and chemicals required for the manufacture,
processing and fabrication of plastics aad similar other such produets, tubes pipes, sheets films whether
moulded extruded casted, formed or foamed. . '

To puerchase, bold and acquire mines, mining leases, mining rights, mining claims and metalliferrons
lands and explore, work, exercise, develop and turn to account 8l sorts of major and major minor
minerals working of deposits of all kinds of minerals and subsoil materizls and to crush, win, set,
quarry, smell, calcine, refine, dress, amalgamate, manipulate and prepare for market cres, metals and
mineral substances of all kinds and 10 carry on metellurgical operstions in all its branches and to
prepare, process, manufacture, assemble, fabricate, cast fit, press machines, treat, weld, harden, plate,
femper aaneal any kind of metals and consequential products,

To produce, manufacture, trade, deai ia all disposc of alkalies, dyes, chemicals, acids, gases,
compounds, fertilizers, chemical, products of every nature and description, intermediates, derivatives,
a1l types of floatation regents weiting agents, insecticides, fumigates, dyestuffs, catalytic agents, direct
colours, basic colours pigments, drugs, biclogical, pharmaceuticals, serums, vitamin products,
hormones and products, derived from phosphate mines, limestone quarries, bauxide mines, petroleurn,
natural gas and other natural deposits useful or suitsble in the manufacture of chemicals and chemical
products and to undertake the business of spraying of pesticides.

To mznufacture, generate, produce, seil, dispose of and deal in industsal sases domestic gases for
heating and lighting gas, system, heat light or any other such motive power cbtained by incinerating
buring forest refuse, wood and plants,

To manufacture, buy, sell, import, export, alier, impiove, manipulate, prepare for market, exchange,
install, repairs, service, let on hire and deal in all kinds of surgicals X-ray units, X-ray equipments,
telecommunication machines, business machines, intercoms, teleprinters, dictating, and recording
machines, broadeasting apparatuses, loud-speakers, radios, auto-radio reverberators, tape-players,
cassere tapes, headphones, sicreo — complex speakers, radios control equipments, cameras, binoculars,




38,

37.

33.

39,

40.

41.

42,

43,

44,

45.

46.

41.

48.

microscopes, projectors, telescopes, television sets, refiigerators, coolers, radars, computers and spare

parts.

To procure of develop and supply technical know-how for the manufacturs or processing the
installation or emrection of machinery or plant in the working or mines, oil wells or other sonrces of
mineral deposits or in carrying out sny operations relating to agriculture, animal kusbandry, dairy or
poultry-farming, forestry or fishery or rendering services in connection with the provision of such
technical know-hew.

To deal in foreign exchange, subject to approval of appropriate autherities,

To organize and carry on the business of advertisers, advertising agents, liputic by consultants and 1o
organize propaganda and advertising campaigns by means of press advertisements, pamaphlets,
handbills, circulars, advertisement reels, posters, cinema slides or by any other such means of all types
or through the means of radic television or any other such media of all fypes.

To undextake and execute, in India or any part of the world, tumkey projects for elestrical installations,
air conditioning, refrigeration, heating, cooling, ventilation, humidification sanitary, thermal and
accustic insulation waork,

To carry on the business as manufacturers, tmdcrs, importers and exporiers of and dealers in all kinds

. of carpets and floor coverings, whether made of woolen, cotton, synthetic or such other fibres or

fibrous materials of all types.

To carry on the Imsinc'ss as traders, importers and exporters of and dealers, in cotton and jute, whether
raw, septi-processed and all kinde of cotton and jute goods,

To carry on the business as shares and stacks brokers and io buy, sell and dezl in all kind of shares
stocks, securities, bonds, debentures, nnits and such other instruments of all types.

To carry on the business of public transporters and to pay ali fypes of commercial vehicles such as
Trucks, Tempos, and pick up vans for carrying goods or passengers anywhere in India.

To carry on the business as imporers, exports agents, distributors, stockists, contractors, suppliers,
deaters of any kingd and to act as manuvfacturers, ropresentatives, agents, brokers, commission ageats
and merchanis of commodities, articles, products and merchants of any kind or nature.

To carry on the business of 'iiﬁporters, exporters, dealers, traders, manufacturers of traders,
earthmaoving equipments, canel equipments, Fuel njection equipments, machine tools and such other
allied products thereof.

To secure sound investment of foreign capital in Indian undertaking and enterprises and Todian capital
in foreign undentaking and enterprises,

Subject to the approval of RBI under Reserve Bank of India Act, 1934, as amended by RBI
{Amendrmenty Act, 1997, to carry on the business of leasing and hire purchase and to acquire to
provide on lease or to be provided on hire purchase basis all types of industrial and otfices, plant
equipment, mackinery, vehicles, buildings and real estate required for manufacturing, processing,
transportation and trading business and such other comercial and service business related thereto.

Subject to the approval of RBI under Reserve Bank of India Act, 1934, as amended by RBI
(Amendment) Act, 1997, to Finance the industrial enterprise by way of lending and advancing money,
machinery, tand, building, shed or such other things as may required by such industrdal enterprises
either with or without security and upon such terms and conditions as the Company may think fit and
to guarantee or become securities for the performance of any agreement or contract entered into by
industrial enterprises, with any [inancial institotions, banks or other parties for obtaining Snance
whether for its [ong terms capital, working capital, or for any deffered payment finance.

a »
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49,

50.

52.

53

54,

To undertake and transact all kinds of agency business and on and promote any business commercial
or otherwise under sound principies and / or to act as distributors, agents, vnderwriters, brokers, estate
agents, middleman, contract man, representation and, indenting agent on comumission, allowance, as
may be deemed fit in all commaodities, merchandise, and such other allied arficles / lines of business.

To carry on the business of printing, publishing, mult- colour printing, plate making and to deal in
printing ink, papers, printing machines and other printing materials.

To carry on the business of sale and purchase of industrial plots, Sheds, Factory building, constructions
of commercial property, letting sut of property, contractors for constructions of building, roads,

To invest, purchase, acquire, hold, underwrite, sell, exchange, deal in gifls, act as broker, sub -broker,
receive or otherwise deal in shares, stocks, securities, deposits, units, real estates, debentures,
debenture stock, bonds, trusts, instruments ang all other type of securities and to render allied services,
to act, arrange, manage and to provide all type of services as Managers to issue, advisors to issue
underwriters, Registrar and transfer agents, portfolio Managers, financial consultants, brokers, factors,
leasing, hire-purchase, instalments, investments, commission agents, advertisers, stationers, piinter,
suppliers, convenciers, middlemen, consultants, representatives, indemnity and guaraniee business to
firms, association & joint ventires, promote companies and its allied activities fo subseribe, purchase,
take on lease or hire, or otherwise acquire membership of one or mor stock exchange in India or
sbroad including OTCEI and to operate, am and manage the same. '

To carry on the business of manufacturers, developers and to deal in computers, computer parts,
hardware, sofiware, intemet, E-mail, website, fax, telex, telephones and other media of
sommunication, .

To subseribe for, acquire, hold, seli and otherwise deal in commodity market, shares, stock, debenture,
¢éebenture stock, units of mutual funds, bonds, morgage, cbligations and securitics of any kind issued
or guaranteed by the Company (body corporate or undertaking), Mutual Funds, Institutions,
Govemnment, sovereigns, ruler, commissioners, trust, muniejpal, Jocal or other authority or body at
whatever nature ‘whether in Indja or abroad, '

IV. The liability of the Members is Limited

V. *The"Authorized Share Capital of Company is Rs. 15,00,00,000/- (Rupees Fifieen Crores only) divided into
1,40,00,000/- (One Crore Forty Lakhs) Equity Shares of Rs. 10/- each and 10,00,000/~ (Ten Lakhs) Preference

* Shares of Rs. 10/- each.

**The Authorised Capital of the Company is Rs. 90,00,00,000/-
8,90,00,000 (Eight Crores Ninety Lakhs) Equity Shares of Rs. 10/-

{Rupees Ninety Crores only} divided into
each and 10,00,C00 (Ten Lakhs) Prefarence

Shares of Rs. 10/- each,

*Amended in terms of Clause §.1. and Clause 5.3.2 read with Clavse 5.1.3, 5.1.4 and <lause 6.310 of the Seheme of

Arrangement and Demerger.

“*Amemded in terms of Clause 12 of the Scheme of Amalgamation of Forex Finance Private Limited with the

Company,




We the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree (0 take the number of shares in the Capital
of the Company set opposite to our respective names.

L. | Name, Deseription Occupation Mo of Equity Shares Signature of] Name, address, Description
No.| and address of each taken by each Subscribe] Subscribers | occupation and Signeture
Subseriber of witness or witnesses
1. | PANKATJAIN 3000 sdi
S/o Bh. ). 8. Tain (Five Thousand
R/0.210-B, 2* Floor, Baquity Shares "
Savitri Nagar, New Delhi-110017 Only) = o
Age ;30 Years a &
Profession 3 E
(Advocate) % =
@ [
o -
P8 s
L | SAMUDKA ACHARYYA 5000 sdt 2 = EZE
S/ Sh, S.K. Ackaryva (Five Thousand A % B
2o B-10, 157-C, Equity Share 2 Sa8E8
_ Uidaigin Apartments, Scctor-34, Only) g g 288
Woida, Uttar Pradesh-201301 e L@y 2 E 3
Age: 25 Years @W%gu .
(Service) oL % M 3
> < 2
= é W B2
e £ =3
8 2 ©oF
.E % o3 .g
L B v
g g
;o
- =1
_g L
=
10,000
TOTAL (Ten Thousand}
Place : New Delhi Dated this 1g" day of December 2006




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
ASIAN HOTELS (EAST) LIMITED

The following regulations comprised in these Articles of Associstion were adopted pursuant to members’ resolution
passed at the annual general mecting of the Company held on 317 July, 2615 in substituton for, and 1o the entire
exclusion of, the earlier regulations comprised in the extant Articles of Association of the Company.

i. The regulations coniained in Table ‘F* in Scicdule I o the Companies Act, | Tible “F™ to apply save as
2013 (“Table "F), as are applicable 1o a public company limited by shares, | vaded
shall apply to the Company so far as (hey are not inconsisteni with any of the
provisions comiained in these Articles or maodifications thareof and only to the:
extent that there is no specific provision in these Articles. In case of any
conflict between the pro=isions of thesc Articles and Table ‘F°, the provisions | -
of these Anticles shall prevail.

I, Interpretation

2. In these Articles —

i. “The Act” means the Companies Act, 2013 or any statutory modification: | “The Act”
or re-enactment thereof for the time being in force and the term shall be
deemed to refer to the apphcablc section and role thereof which is
relatable to the relevant Article in which the said term appears in these
Articles and any previous company law, so far as may be applicable.

fi. “Rules’ weans the applicoble rules for the time being i in foree as | “wulzs”
prescribed under relevant sections of the Act.

fii. “The Articles™ means these articles of association of the Companyoras | “The Articles”
altered from time te fime,

iv. “The Board of Directors™ means the Directors, for the time being, of the | “The Board of Directors”
Company, or as the case may be, a meeting of the Directors, duly calfed
and constituted, or the Directors asscmabled at the meeting of the
Directors or the requisite number of Directors entitled to pass a circular
resclution i aceordance with the Articles, or the Darectors of the
Compuny coilectively

#. “The Campany” means “Asian Hotels (East) Limited”, “The Company"”
vi. “Directors” means the Directors for the time being of the Company. “Directors™

vii. “Dividend® includes bonus, “Dividend”

viii. “Debenture” inciudes debenture stock. “Debenture™

ix, “The b :ibers” means the holders for ti- urie being of stocks or shares | *7ix: dembers”




in the Capital of the Company and includes the subscribers of the
Memorandum of the Company.

%x. “Month” means calendar month;

xi. “NRI Investment Company” means and includes Saral Indusiries
Limited, a Company controlled by NRIs.

xii. “The Office™ means the Registered Office of the Company for the time
being;

xifi. “Person” or “Persons” include Corporation;
xiv. “The year” means the financial year of the Company.

xv. “In writing" and “written” include typing, printing, lithography and other
modes of representicg or producing words in 2 visible form.

£}

xvi. “Seal” means the common seal of the Company.

xvit. Words importing the singular number also include the plural pumber
and vice versa.

xviii. Words importing the masculine gender also include feminine gender.
xix. Words and expressions coniained in these Ariicle shall, if not

inconsisient with the sitbject or context, bear the same meaning in these
Articles. '

“M(}nth"

*“NRI Invesiment Company”

“The Office™

“Person™ or “Persons™
“The year”

“In writing” and “wriften”

1 Seal”

II. Share capital and variation of right:

The Awthorised Share Capital of the Company shall be as per Clause V of
Memorandum of Association of the Company.

Capital

The Company shail have power to increase or reduce such capital to divide
the shares in the capital of the Company for the time being into several classes
and to attach thereto respectively such preferential, qualified or speeial rights,
privileges or conditions as may be determined by or in accordance with these
Articles and fo modify or abrogate any such right, privileges and conditions in
such manner as is for the time being provided under the Act andf/or the
Adticles of the Company to consolidate or sub-divide these shares and to issue
shares of higher or lower denomination.

Power to alier the capital

Subject to the provisioss of the Act and the Rules & these Articles, the shares
in the capital of the Company shall be under the control of the Board who
may issue, allot or otherwise dispose of the same or any of them 10 such
persons, in such proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time {0 thne think fit.

Shares under control of Board |

Subijeet to the provisions of the Act and the Rules & these Articles, the Board
may issue and allot shares in the capital of the Company on payment or part
payment for any property or assets of any kind whatsoever sold or transferred,

Shares for consideration other
than cazh




goods or machinery supplied or for services rendered to the Company in the
conduct of its business and any shares which may be so allotted may be issued
as fully paid-up or partly paid-up otherwise than for cash, and if so issned,
shall be deemed 1o be fully paid-up or partly paid-up shares, as the case may
be,

The Company may issue the following kinds of shares in accordance with
these Articles, the Act, the Rules and other applicable laws:

(1} Equity share capital:
a. with voting rights; and/ or
b. with differential rights as to dividend, voting or etherwise in
accordance with the Rules; and

(ii) Preference share capital

Xinds of share capital

8. (i) Every person whose name is entered as a member in the register of members

shall be entitled to receive within twn months after allotment or within one
month from the date of receipt by the Company of the application for the
registration of transfer or transmission or within such other period as the
conditions of issue shall be provide —

{a) onc certificate for zl] his shares without payment of any charges; or

(b) several cerfificates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for each certificate after the first,

(ii} Every certificate shall be under the scal and shall specify the shares o
which it relates and the amount paid-up thereon,

i) In respact of any share or shares held joimtly by several persons, the

Company shall not be bound 1o issue more than one certificate, and delivery
of a certificate for a share to one of several joint holders shall be sufficient
‘delivery to all such holders.

Issuc of certificate

Certificate to bear seal

Omz eortificate for shares held
Jjointly

A person subscribing to shares offered by the Company shall have the option
cither to receive certificates for such shares or hold the shares jn a
dematerialised form with a depository. Where a person opts to hold any share
with the depository, the Company shall intimate such depository the details of
allotment of the share to enable the depasitory to enter in its records e name
of such person as the beneficial owner of that share,

Option to receive share
cerlificate or hold shaves with
depository

0.

if any share certificate be wom out, defaczd, mutilated or torn or if there be
no further space on the back for endorsemsai of tramsfer, :hen upon
production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
preof thereof to the satisfaction of the Company and on execution of such
indemaity as the Board deems adequate, @ new cedificate in lieu thereof shatl
be piven, Bvery certificate under this Article shall be issued on payment of
fees for each certificate as may be fixed by the Board.

imue of new certificate in
place of one defaced, lost or
destroyed,

The provisicn of the foregoing Articles relating to issue of certificates shall
mutatis mutandis apply to issue of certificuics for any other securities
including debentures {except where the Aet otherwise requires) of the
Company.

Provisions as to issue of
cortificates to apply murars
mstandis to debentures, ete,




12,

(i) The Company may exercise the powers of paying commissions conferred
by the Act and the Rules, to any person in connection with the subseription to
its securities, provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the Act
and the Rules.

(ii) The rate or amount of the commission shall not exceed the rate or amount
preseribed in the Rules,

{iii) The commission may bé satisfied by the payment of cash or the allotment
of fully or partly paid shares orpartly in the one way and partly in the other.

Power to pay commission in
connection  with  securtics
issued.

Rate of commission in

accordance with rules.

Mode  of-
cormmission

payment  of

13.

{i} If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class} may, subject to the provisions of the Act and
the Rules, and whether or not the Company is being wound up, be varied with
the consent in writing, of such number of the holders of the issucd shares of
that ¢lass, or with the sanction of a resolution passed at a separate meeting of
the helders of the shares of that class, as prescribed by the Act and the Rules.

{ii) To every such separate meeting, the provisions of these Asticles relating to
general meetings shall mulatis mutandis apply.

Veriation of members® rights.

Provisions as to general
meetings fo apply muvads
nutandis to each meeting,

14, The rights cenferred upon the holders of the shares of any class issued with

Issue of forther shares not io

preferred or pther rights shell not, unless otherwise expressly provided by the | affect  rights of  existing
terms of issue of the shares of that class, be decmed to be varied by the | members.
creation or issuce of further shares ranking pari passu therewith,

15. Subject to the provisions of the Act and the Rules, the Board shall have the | Power to issue redeemable

power to issue or re-issue preference shares of one or more classes which are
liable to be redeemed, or converted fo equity shares, on such terms and
conditions and in such manner as determined by the Board in accordance with
the Act and the Rules. ;

preference shares.

16,

(i) The Board or the Company, as the case may be, may, in aceordance with
the Act and the Rules, issue further shares to —

(2) persosis who, at the date of offer, are holders of equity shares of the
Company; such offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of eny other pecson; or

(b} cmployees under any scheme of employees’ stack option; or

(c) any persons, whelher or not those persons inchude the persons referred
to in clause (a) or clause {b) above.

(i1} A further issue of shares may be made in any manner whatsoever as the
Board may determine, including by way of preferential offer or private
placement, subject to and in accordance with the Act and ihe Rules.

{iii) The Board or the Company, as the case may he, may issue bonus shares,
in accordance with the Act and the Rules.

Further issue of share capital

Meode of further issue of shares

Bonus Share

17.

Subject to the provisions of the Act and the Rules & other applicable
provisions of law, the Company mey with the approva)l of the sharehclders by

Sweat equity shares




a special resolution in gemersl meeting issue sweat equity shares in
accordance with such mles and guidelines issucd by the Securities and
Exchange Board of India and/or other competent anthorities for the time being
and further subject 1o such conditions as may be prescribed in that bekalf

18, Any debenmurss, debenture-stock or other securities may be issued subject to
the provisions of the Act and the Rules & these Anticles, at & discount,
premium or otherwise and may be issucd on the condition that they shall be
convertible into shares of any denomination and with any special privileges
and conditions as to redemption, surrender, drawing, allotment of shares,
attending (but not voting) at the general meeting, appointment of Directors
and otherwise, Debentures or other securities with the right to conversion inte
or allctment of shares shall be issued only with the consent of the Conzpany in
the peneral meeting by way of a special resclution.

Terms of issue of debentures

19, The NRI investment Company shall at all times hold a minimum of 26% of
the issued share capital of the Company and in case of any shortfail, NRI
Investment Company shall be entitled to a preferentisl allotment of shares at a
price lo be fixed in accordance with govemment regulations,

Initial subscription of capital
by NRI Investment Company

IEL. Lien

.

20. ) The Company shall have a first and parameunt lien

-+ .(a} on every snare (not being a fully paid share), for all monies (whether

_ . presently payable or not) called, or payable at » fixed time, in respzet of that
share; and .

. +(b) on all shares {not being fully paid shares) standing registerad in the name
«of & member, for all monies presentty payable by lim or his estats to the
+Company -

-

Provided that the Board may at any time declare any share to be wholly or in
part exempt from the provisions of this clause,

{1i)The Company’s licn, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to time in
respect of such shares for any money owing to the Company.

(iii) Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company’s lien.

Company’s licn on shares

Lien {o exiend to dividends,
ele.

‘Waiver of lien in case of
registration

21. The Company may sell, in such manner as the Board thinks fit, any shares on
which the Company has a lien:

Provided that no sale shali be made—
(i) uniess 2 sum in respect of which the lien exists is presently payable; or

{11} until the expiration of fourtcen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
titne being of fhe share or to the person entitled thereto by reason of his death
or insolvency or othenvise,

As per enforcing licn by sale




22

{i) To pive effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(i) The purchascr shall be registered as the holder of the shares comprised in
any such transfer.

(#ii) Thé receipt of the Company for the consideration {(if any) given for the
share on the sale thereof shall (subject, if necessary, to execution of an
instrument of transfer or a transfer by relevant system, as fhe case may be)
constitute a good title to the share and the purchaser sholl be registered as the
holder of the share.

(iv) The purchaser shali not be bound te see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings with reference to the sale.

Validity of sale
Purchaserto be registered
holder

Validity of Company’s receipt

Purchaser not affected

23,

(i) The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amounnt in respect of which-the lien exists as is
presently payable. \ 3

(i} Fhe residue, if any, shall, subject to a like lien for surn:t;. not presently
payable as existed upon the shares before the sale, be paid to the person
entitted to the shares at the date of the sale,

Application of proceeds of sale

Payment of residoal money

24,

In exersising its lien, the Company shall be entitled to freat the registered
holder of any share as the absolute owner thereof and accordingly shall not
{except of as ordered by a court competent jurisdiction or to, or interest in,
such share on the part of any other person, whether a creditor of the registered
holder or otherwise, The Company’s lien nnless required by any statute) be
bound to recognise any equitable or other claim shall prevail notwithstanding
that it has received notice of any such claim.

Outsider's lien not to aff=ct
Company’s lien.

25,

The provisions of these Articles relating to lien shall mutatis mutandis apply
to any other securities including debentures of the Company.

Provisions as to lien to apply
ntittatis mutandis to
debentures, elc

IV. Certificates

26

Notwithstanding anything contained elsewhere in these Articles, the Board
may in their absolute discretion refuse sub-division of share cerfificates or
debenture certificates into denomimations of less than the marketable lots
except where such sub-division is required o be made w comply with a

statutory provision or an order of a compatent court of Taw.

Right of Directors to refuse
sub-division

21

Notwithstanding anything contained elsewhere in these Articles, a certificate,
if required, for a dematerialised share, debenture and other security shall be
issued in the name of the Depository and all the provisions contained in these
Articles in respect of the rights of a member/debenture holder of the Company
shalt mutatis mitandis apply to the Depository as if it were a member /
debenture holder / security holder excepting that and notwithstanding that the
Depository shall have been registered as the holder dematerialised share,
debenture and other security, the person who is the beneficial owner of such
shares, debentures and other securdties shall be entitled to all other rights

available to the registered holders of the shares, debentures and other |

Issue of cegtificates, if
required, in the case of
dematerialised
shares/debentures/ other
securilies and rights of
beneficial owser of such
shares/debentures/ other
securiies.




securities in the Company as set out in the other provisions of these Articles.

V. Bematrialisation of securities

1 28. Notwithstanding anything contained in these Asticles, the Company shall be

entitled o dematerialise its shares, debentures and other securities and to offer
any shares, debentures or other sccurities proposed to be issued by it for
subscription in a dematcrialised form and on the same being done, the
Company shall further be entitied to maintain a register of members/
debenture-holders/ other sccurity-holders with the details of members/
debenfure-holders/ other scewity-holders holding shares, debentures or other
securities both in maledalised and dematedalised form in any media as
permitted by the Act and the Rules.

Company entitled to
dematerialise its shares,
debentures and other securities

29, Every person subscribing to or holding securities of the Company shatl have

e,

the option to receive security certificates or to hold the securities in electronic
form with a Depository. If a person opls to hold his security with =
Depository, the Company shall intimate such Depository the details of
allotment of the secority, and on receipt of the information, the depository
shall enter in. its records the name of the allottee as the beneficial owner of the
security, -

-

Option to hald shares in
electronic or physical formm

30. Save as hierein otherwise provided, the Company shall be entitied to treat the

person whose name appears as the beneficial owner of the shares, debentures
and cther securities in the records of the Depository as the absolute owner
thereef as regards receipt of dividends or bonus on shares, foterest/preminm
on debentures and other securities and repayment thereof or for service of
nofices and all or any other matters connscied with the Cosapany and
aecordingly the Company shall not {except as ordered by a court of

. ‘eompetent jorisdiction or s by law required and except ay aforessid) be

bound to recognise any benami trust or equity or equitable, contingent or
other claim to or interest in such shares, debentures or other sccurities as the
case may be, on the part of any other person whether or not it shall have
express or implied notice thereof,

Heneficial owner deemed as
absolute owner

31.In the cave of transfer of shares, debentures or other securities where the

Company has not issued any certificates and where such shares, debentures or
other securities are being held in an electronic and fungible form, the
provisions of the Depositories Act, 1596 shail apply. Provided that in respect
of the shares and securities held by the Deposiiory on bebalf of a beneficial
owner, provisions of Section @ of the Depositories Act, 1996, shall apply so
far as applicable.

Shares, debentures and other
securities held in electronic
form

3%2. Every Depository shall fuzrnish to the Company, information sbout the transfer

of securifies in the name of the beneficial owner at such intervals and in such
manner as may be specified by thz byelaws of the Depository and the
Company in that behalf.

Information about transfer of
securities

f?:é.E;ccept as specifisally provided i+ these Articles, the provisions relating to

joint holders of shares, cally, Jicii on shares, forteiture of sharzs and i:ensfer
and transmission of shares shall be applicabie 1 shares heid i sleetranic

Provisions {o apply to shares
1 ~fuctronic form




form so far as they apply to shares in physical form subjest however to the
provisions of the Depositaries Act, 1996,

V1. Calls on shares

34,

(1) The Board mey, from fime to time, make calls upon the members in
respect of any monies unpaid on their sheres {whether on acconnt of the
nominal value of the shares or by way of premium} and not by the conditions
of allotment thereof made payabls at fixed fimes.

Provided that no call shall exceed one-fourth of the nominal value of the share
or be payable af less than one month from the date fixed for payment of the
last preceding call.

. {ii) Each member shall, subject to reveiving at least fourteen days’ notice

specifyinp the time or imes and place of payment, pay to the Company, at ihe
time or times and plaze so specified, the amount called on his shares.

(3ii) The Board may, from time to time, at its discretion, extend the time fixed
for the payment of any call in respect of one or more members as the Board
may deem appropriate in any circumstances.

(iv) A call may be revoked or postponed at the discretion of the Board.

Board may make calls

Natice of call

Board may extend
time for payment

Revocation or postponement
of call

35.

A call shall be deemed to have been made at the time when the resolution of
the Board authorising the call was passed and may be required to ke paid by
installmenis.

Call 1o tuke effect from date of
Resolution

36.

The joint holders of a share shall be jointly and severally liable to pay all cails
in respect thereof.

Liability of joint holders of
shares

37.

(i) If a sum called in respect of & share is not paid before or on the day
appointed for payment thereof (the “due date™), the person from whom the
sum is due shall pay interest thereon from the due date to the time of actual
payment at such rate as may be fixed by the Board,

(i} The Board shalt be at Hberty fo waive payment of any such interest whally
or in part.

‘When interest on call or
installment payable

Board may waive inferest

38.

(i) Any sum which by the terms of issue of a share becomes payable on
aliotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall, for the pumposes of these Anicles, be
deemed to be a call duly made and payable on the date on which by the terms
of issue such swin becomes payable.

(ii} In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and
notified.

Sums deemed to be calls

Effect of non-payment
of sums

39,

The Board -

(i) may, if it thinks fit, receive from any member willing to advance the same,

Payment in anticipation of
calls imay carry interest




all or any part of the monies uncalled and unpaid upon any shares held by
him; and

{if) upon all or any of the monies so advanced, may (unlil the same would, but
far such advance, become presently payable) pay interest at such rate as may
be fixed by the Board. Nothing contained in this clause shall confer on the
member (a) any right to participate in profits or dividends or (b) any voting
rights in respect of the moncys so paid by him until the same would, but for
such payment, become presently payable by him.

40.

If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thercof shall be payable by installments, then every
such installment shall, when due, be paid to the Company by the person who,
for the time being and from time to time, is or shall be (he registered holder of
the share or the Jegal representative of a deceased registered holder.

Installments on shares {o be
duly paid

471,

All calls shxll be made on a uniform basis on all shares falling uader ths same
class, -

Explanarion; Shares of the same pominy value on which different amounts
have been patd-up shall not be deemed te fall under the same class.

Czils on shares of same ¢lass
to be on uniferm basis

42,

Neither a judgment nor a decr2e in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction

. thereof nor the receipt by the Company of 2 portion of any money which shall

from time to time be due from any member in respect of any shares either by
way of principel or interest nor any induigence granted by the Company in
respect of payment of any such money shall precinde the forfoiture of snch
shares as herein provided.

Partial paynient not to
prectude forfeiture

43.

“The provisions of these Articles relating to calls shall mudatis mutandis apply

to any other securities including debentures of the Company.

Provisions as to calls to apply
mutalis mutandis to
debentures, gic.

L

VII. Transfer of shares

aq

(i} The instument of transfer of eny share in the Company shall ke duly
executed by or on behalf of both the transferor and trangferee.

(ii) The transferor shall be deemed to remain 3 holder of the share until the
name of the transferee is entered in the register of members in respect
thereof,

(iii) Mo fee shall be charged For registration of Traomsfer, Transmission,
probate, Succession Certificatc and Letters of Administration, Certificate of
Death or Marriage, Power of Attoreey or similar other documents.

instrument of transfer to bs
cxecuted by transferor and
transferes

Mo fee on Transfer or
Transmission

45.

The Company shall not register a transfer of shares in, dehentures of the
Company held in physical form unless a proper instrument of transfer duly
stamped and cxecuted by or on behall of the transferor and by or on behalf
of the transferee and specifying the name, address and occupation, if any, of
the transferce has been delivered to the Company along with the certificate
relating to shares or debentures or in no such certificate is in existence, along
with the letter of allotment of the shares or debentures:

Trensfer not to be registered
except on production of
instrurnent of transfer




Provided that where on an application in writing made to the Company by
the transferes and hearing the stamp required for an instrument of transfer, it
is proved to the satisfaction of the Board that the instrument of transfer
signed by or on behslf of the transferor and by or on behalf of the {ransferee
has been lost or where the instrument of fransfer has not been delivered
within prescribed period, the Company may register the transfer on such
iteis as to indernity as the Board may think ft;

Provided further that nothing in this atticle shall prejudice any power of the
Company to register as sharcholder and debenture holder any person to
whom the right to any share in, or debentures of, the Company has been
transmitted by the operation of law, '

456

. The Board may, subject to the right of appeal conferred by the Act and the

Rules decline to register -
(i} the wensfer of a share, not being a fully paid share, to a person of whom
they do not approve; ot
(i} any transfer of shares on which the Company has 2 Hen,

Board may refirse to register
transfer

47

. A transfer of the shares or other interest in the Company of deceased member

thereof made by his legal representative shall, although lepal representative is
not himself a member be as valid as if he had been a member at the time of
the execution of the instrument cf transfer,

Transfer by legal
representative

48.

Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered, uniess the Company gives notice of
the application to the transferce and the {ransferce makes no objection to the
transfer within two week from the reteipt of the notice,

For the purpose of above clause notice to the transferee shall deemed o have
been duly given if it is dispaiched by prepaid registered post to the transferee
at the address given in the instruiment of transfer and shali be deemed to have
been duiy deliver upon the expiry of seven'days from the date of dispatel.

Traasfer of partly paid shares

49,

Mo transfer shafl be made to a person of unsound mind. However, transfer of
fully paid up shares can be made in the name of a miner if he is represented
by lawful guardian.

No transfer to minor

30,

All instroments of transfer shall be retained by the Company, but any
instrument of transfer which the Board may decline to register shall be
returned to the person depositing the same,

When transfers to be retained

51.

In case of shares held in physical form, the Board may decling to recopnise
any instrument of transfer unless —

(£} the instrument of transfer is duly executed and is in the foom as prescribed
in tlie Rules made under the Act and the Rules;

{1t) the instrument of transfer 1s accompanied by the centificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transferor to make the {ransfer; and

(iii} the instrumnent of transfer is in respect of only one elass of shares.

Board may decline to
recognise instrument of
Transfer

52,

On giving of previous notice of at least seven days or aich lesser period in

Transfer of shares

accordance with the Aef and Ruilcs made thereunder, -the registration of

when suspended




transfers may be suspended at such times and for such periods as the Board
may from time to time determine;

Provided that such registration shell rot be suspended for mere than thirty
days at any one time or for more than forly five days in the apgregates in any
YCAT.

53. The provisions of thesc Articles relating to transfer of shares shall muratis
mutandis apply to any other securities including debeatures of the Company.

Provisions as to transfer of
shares to apply mufatis
mutandis to debentures, cic.,

VIII, Transmission of shares

54. (i} On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognised by the
Company as having any title to his inferest in the shares.

(i Nothing in clause (i} shall release the estate of a deccased joint holder
from any liability in respect of any share which had been jointly held by him
with other porsons.

Title to shares on
death of a member

Estale of deceased
member liable

£5. (i) Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
froia time to time properly be required by the Board and subjuct as hereinafier
provided, elect, either —

(2) 10 be registered himself as holder of the share; or
(b} to make such transfer of the share as the deceased or insolvent member
could have made.

. {ii} The Board shall, in either case, have the same right to decline or suspend
registration a5 it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

{iii} The Company shall be futly indemnified by such person from all liabitity,
if any, by actions taken by the Board to give cffect (o such registeation or
transfer,

Transmission

| Clauge

Board’s right Unaffected

Indemnity to the Company

56. (i) If the person so becoming entitled shall clect, to be registered as holder of
the share himself, he shall deliver or send to the Company a notice in writing
signed by him staling that he so elects.

(ii) If the person aforesaid shall elect fo transfer the share, he shall testify his
clection by executing a transfer of the share,

(iify All the limitations, restrictions and provisions of these regulations
relating to the right to wansfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the death or
insolvency of the member had not accurred and the notice or transfer were a
transfer signed by that member.

Right to election of
holder of share

Manner of
testifying election

Limitations
applicable to notice

57. A person becoming entitted to a share by reason of the death or insolvency of

_ the hotder shall be entitled to the same dividends and other advantages (o

Claimant to be enlidled to same
advaatage




which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a member in respect of the
share, be entitled in respeci of it to exercise any right conferred by
miembership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such
persent to elect either 1o be registered himseif or to transfer the share, and if
the notice is not complied within ninety days, the Board may thereafier
withbold payment of all dividends, bonuses or other monies payable in
respect of the share, unfil the requirements of the netice have been complied
with.

S8.

The provisions of these Articles relating to transmission by operation of law
shall mutatis mutandis apply to any other secnrities including debentures of
the Company.

Provisions as 1o transmission
1o apply mutatis mutandis to
debentures, ele.

IX. Forfeiture of shares

5%,

If a member fails to pay any call, or installment of & call or any noney due in
respect of any share, on the day appointed for payment thereof, the Board
may, at any time therecafter during such time as any part of the call or
installment remains unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve 2 notice on him requiring
paysilent of so much of the call or installment or other money as is tnpaid,
together with any interest which may have acented and 2l expenses that may
have been incurred by the Company by reason of non-payment.

It call or installment not
paid notice must be given

60.

The notice aforesaid shali:

(i} name & further day {not being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the payment required by
the natice is to be made; and

(ii) state that, in the event of non-payment on or before the day so pamed, the
shares in respect of which the call wes made shall be liable to be forfeited.

Form of notice

61,

If the requirements of any snel notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
farfeited by a resolution of the Board to that effect.

In default of payment of shares
to be forfeited

62,

Neither the receipt by the Company for a portion of any moncy which may
from time to time be due from any member in respect of his shares, nor any
indulgence that may be granted by the Company in respect of payment of any
such money, shall preciude the Company from thercafier proceeding to
enforce a forfeiture in respect of such shares as herein provided. Such
forfeiture shall inglude all dividends declared or any other moneys payable in
respeet of the forfeited shares and not actually paid before the forfeiture.

Receipt of part amount or
grant of indulgence ot to
affect forfeiture

63.

When any share shall have been so forfeited, notice of the forfeiture shall be
given 1o the defaulting member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of members but no forfeiture
shall be invalidated by any omission or neglect or any failure to give such

Entry of forfeiture in register
of members




notice or make such entry as aforesaid,

64,

The forfeiture of & share shall invelve cxtinction at the time of forfeiture, of
all interest in and all claims and demands against the Corapany, in respect of
the share and all other rights incidental to the share.

Effect of forfeiture

65.

(i) A forfeited share shall be deemed to be the propenty of the Company and
may be sold or re-sllofted or otherwise disposcd of either to the person who
was before such forfeiture the holder thereof or entitled thereto or to any other
person on such ternns and in such manner as the Board thinks Gt

(ii) At any time before a sale, re-allotment or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit,

Forfeited shares may be sold,
[=r

Cancellation of forfeiture

65,

(i) A person whose shares have been forfeited shall cease to be 5 member in
respect of the forfeited shares, but shalf, nolwithstanding the forfeiture,
remain lisble te pay, and shall pay, to the Company all monies which, at the
date of forfeitm=, were prasently payable by him to the Company in 1espent of
the shares.

{ii) All such monies payable shall be paid together with interest thereon at
such rate as the Board may determine, from the tine of forfeiture until
payment or realisation. The Board may, if it thinks fit, but without being
under any obligation to do so, enforce the payment of the whole or any
portion of the monies due, without any allowance for the value of the shares at
the time of forfeiture or waive payment in whole or in part,

(iti) The lability of such person shall cease if and when the Company shall
have receive:d payment in full of ail such monice ia respact of the shares.

Members still liabie to pay
money owing at the time of
forfeiture

Member still liable to pay
money owing at time of
forfeiture and mterest

Cesser of Hability

Ter.

(i A duly verified declaration in writing tha fire declarant is a director, the
manager or the secretary of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declzration, shaii be conclusive
evidence of the facts therein stated as against all persons claiming 1o be
enlifled to the share;

(ii) The Coinpany may receive the consideration, if any, givea for the share on
any safe, re-allotment or disposal thorcof and may execute & fransfer of the
share in favour ef the person 10 whom the share is sold or dispused of;

{ii) The wransferce shafl thereupon be registered as the hold - of the share;
and

(iv) The transferee shali not be bound to see to the application of the purchase
maney, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, salc, re-allotment
or disposal of the share.

Certificate of forfeiture

Title of purchaser and
transitree of forfeited shares

‘Transferee to be registered as
Holder

Transferee not affected

68.

Upon any sale after forfeitare or for enforcing a lien in exercise of the powers
hercinabove yiven, the Board may, if necewsacy, appoint some person to
execute an instrument for transter of the shares sold and cause the purchaser's
name to be entéred in the register of members in respect of the shares sold and
after his narne has been entered in the register of members in respect of such
shares the validity of the sale shall not be impeached by any person.

Validity oF sales




69. Upon any sale, re-gllotment or other dispossl under the provisions of the | Cancellation of share
preceding Articles, the certificate(s), if any, originally issued in respect of the | certificate in respect of
relative shares shall (uniess the same shalt on demand by the Company has | forfeited shares
been previously surrendered (o it by the defaulting member) stand cancelled
and become null and void and be of no effect, and the Board shall be entitled
to issue 2 duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto. '

70. The Board may, subject to the provisions of the Act and the Rules, accept a | Surrender of share certificates
sumrender of any share from or by any member desirous of sumendering them
on such terms as they think fit.

71, The provisions of these regulation as to forfeiture shatl apply in the case of | Sums deemed to be calis
non-payment of any sum which, by the terms of issue of a share, becomes '
payable at a fixed time, whether on account of the nominal vaiue of the share
or by way of premium, as if the same had been payable by virtue of a call
duly made and notified. "

72. The provisions of these Articles relating to forfeiture of shares shall mutatis | Provisions as to forfeiture of
mmutandis apply to any other securities including debentures of the Company. | shares to apply mudatis

1 mutandis to debentures, elc.

X. Alteration of capital

73. The Company may, from time to time, by ordinary resolution increase the
share capital by such sum, t¢ be divided into shares of such amount, as may
be specified in the resolution. '

‘74. Subject to the provisions of the Act and the Rules, the Company may, by | Power to alier share capitai
ordinary regolution -
(i) increase the share capiral by such sum, to be divided into shares of such
amount as it thinks expedient;

{ii) consolidate and divide ail or any of its share capital into shares of larger
amount than its existing shares:

Provided that any consolidation and division which results in changes in the
voting percentage of members shall require applicable approvals under the
Act and the Rules;

(iii) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;

(iv) sub-divide its existing sbares or any of them info shares of smalier
amount than is fixed by the memorandum;

{v) cancel any shares which, at ihe date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

75. Where shares arc converted into stock: Shares may b converted i |
Stock t
(i} the holders of stock may transfer the same or any part thergof jn the same |
manner as, and subject to the same Aricles under which, the shares from
which the stock arose might before the conversion have been trensferred, or as




near thereto as circumstances admit:

Provided that the Board may, from time o fime, fix the minimum amount of
stock fransforable, so, however, that such minimum shall not exceed the
nominal amonnt of the shares from which the stock arose;

{i1) the holders of stock shell, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at mectings of the Company, and other matters, as if they held the shares from
which the stock arose; but no such privilsge or advantage {cxeept
participation in the dividends and profits of the Company and in the assets on
winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage;

(iii) such of these Anicles of the Company as are applicable o paid-up shares
shall apply to stock and the words “share” and “shargholder”/“ member” shall
include “stock” and “stock-holder” respectively,

Right of steckholders

76.

The Company may, by resolution as preseribed by the Act and the Rules,
reduce in any manner and in accordanee with the provisions of the Act and
the Rules, —

@

its share capital; and/or

(i} any capital redemption reserve account; andfor

(iii) any securitics premium account; and/or

{1v) any other reserve in the nature of share capital.

Reduction of capital

XI. Joint Holders

7.3
Ahree} of any share, they shall be deemed (so far as the Company is
concemed) to hold the same as joint lenants wilh bencfits of survivorship,

Where two or more persons are registered as joint holders (not more than

subject fo the foliowing and other provisions conained in these Articles:

(i The joint-holders of any share shall be liabie scverally as well as joinily for
and in respect of all calls or instaliments and olker paymenits which ought fo
be made in respect of such share.

(i) On the death of any one or more of such joint-holders, the survivor or
survivors shall be the only person or persons recognized by the Company as
having any fitle to the share but the Direclors may require such evidence of
death as they may deem fit, and nothing herein contained shatl be taken to
release the eslate of a deceased joint-holder & fiom any llabllll} on shares held
by him jointly with any other person.

(iii} Any one of such joint holders may give effectual reeceipts of any
dividends, interests or other moneys payable in respect of such share,

(iv) Only the person whose name stands first in the vegister of members as
one of the joint-holders of any share shall be catitted to the delivery of
certificate, if any, relating to such share or to reccive notice (which term shall
be deemed to include all relevant documenis) and any notice served on or sent
to such person shall be deemed service on all the joint-holders.

Toint-holders

Lizbility of Joint-holders

Death of one or more joint-
holders

Receipt of one sufficient

Delivery of certificate and
giving of notice 1o first named
liolder




{v) (a) Any one of two or mote joint-holders may vote at any meeting either | Vote of joint-holders
personally or by attorney or by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of such jointholders be present at
any meeting personally or by proxy or by attomey then that one of such
persons 50 present whose name stands first or higher (a5 the case may be) on
the register in respect of such shares shall alone be entitled to vote in respect
thereof.

(k) Scveral executors or edministrators of a deceased member in whose | Executors or
{deceased member) sole name any share stands, shall for the purpose of this | administrators as
clause be deemed joint-holders, Jjoint holders

{vi) The pfovisiong of these Articles relating to joint holders of shares shall | Provisions as to joint holders
miitatis midandis apply to any other securities ineluding debentures of the | as to shares to apply mutaiis
Company registered in joint names. ntutandis to debentures, ete,

XII. Nomination

78. 1) Every holder of share(s) in and/or debenture(s) of the Company, so entitled | Nomination .
under the Act and Rules framed there under, may, at any time, nominate, in
the manner prescribed under the Act and the Rules, a person to whom his
shares) in andfor debenture(s) of the Company shall vest in the event of his
death.

ii} Where the share(s) in andl/or debenture(s) of the Company are held by
more than one person jointly, the joint-holders, so entitled under the Act and
Rules framed there under, may together nominate, in the manner prescribed
under the Act and the Rules, a person to whom all the rights in the share(s)
andf/or debenmre(s) of the Company, as the case may be, shall vest in the
event of death of all the joint-halders.

iii) Notwithstanding anything contained in any other law for the lime being in
foree or in these Articles or in any disposition, whether testamentary or
otherwise, in respect of the share(s) andfor debenture(s) of the Company,
where & nomination made in the manner prescribed under the ‘Act and the
Rules, purports to confer on any person the rights to vest the share(s) and/or
debentore(s) of the Company, the nominee shall, on the death of the
shareholder and/or debenture holder concemed or on the death of the joint
holders, as the case may be, become entitled to abi the rights in relation to
such share(s) and/or debentura(s), to the exclusion of all other persons, unless
the nomination is varied or cancelled in the manner prescribed under the Act
and the Rules.

iv) Where the aominee is a minor, the holder of shares(s) and/or debenture(s)
of the Company, ¢an make a nomination prescdbed under the Aot and the
Rales, to appoint any person to become entitled to the share(s) and/or
debenture(s) of the Company, in the event of his death, during the minority,

X1H. Capitalisation of profits

79. (1) The Company by ordinary resofution in general meeting may, upon the | Capitalisation
recommendation of the Board, resolve —




(a) that it is desirable to capitalise any part of (he amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;
and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (i) below amongst the members who would have been
entitled thereto, if distributed 5y way of dividead and in the same proporiions,

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject te | Sum how applied
the provision contained in clause (i) below, either in or towards :

(a) paying up any amousts for the time -cing unpaid on any shares held
by such members respectively;

{b) paying up in full, unissved shares or other securities of the Company
fo be altotted and distributed, credited as folly paid-up, to and amongst
such mezabers in the proporicns afiv ssaid;

{c) partly in the way specified in sub-clausz (5 and purlly 1 that
specified in sub-clanse (b}

(it} A securitics premium account and a capital redemption reserve account or
any other permissible reserve account may, for the purposes of this Article, be
applied in the paying up of unissued shares to be issued lo members of the
Company as fully paid bonus shares;

{(iv) Thc Board shall give effect to the resolution passed by the Company in
pursuance ¢} ihis Article,

80. (i) Whenever such a resolution as aforesaid shall bave been passed, the Board | Powers of the Board
shall ~ . for capitalisation

=) make all appropriations and applications of the amounts resolved to be
capitalised thereby, and all altoiments and issnes of fully paid shares or other
securities, if any; and

(b) generally do all acts and thinps required to give effect thereto.

(i) The Board shsll have power— Board’s power to issue
Hacional certificate/coupon
{a) to make such provisions, by the issue of fracticual certific-es/coapons or | eic.

by payment in cash or othcrwise as it thinks fit, for the case of shares or other
securities becoming distributable in fractions; and

{b) to anthorizc any person {o enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the alletment to
them respectively, credited as fully paid-up, of any further shares or other
secorities to which they may be entitled upon such capitalisation, or as the
¢ase may reqguire, for the payment by the Company on their behelf, by the
application Cizreto of their respective proportiors of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on
their existing shares,

(iii) Any agreement made under such anthority shall be effectivo and binding | Agreement binding on
on such members. nicmbers




XIV. Buy-back of shares

81. Notwithstanding anything contained in these Articles but subject to all

applicable provisions of the Act and the Rules or any other law for the time
being in force, the Company may purcliase its own shares or other specified
secunties.

Buy-back of shares

XV. General meetings

All general meetings other than annual general meeting shall be called
extracrdinary general meeting,

Extraordinary
general meeting

. (i(yThe Board may, whenever it thinks fit, call an extraordinary gencral
meeting.

(iIf at any time Directors capable of acting who are sufficient in number to
form 8 quorum are not within India, any Director or any two'members of the
Company may cell an extraordinary general meeting in the same manncr, as
near as possible, as thatin which such a2 meeting may be called by the Board.

Powers of Board to call
extraordinary general mesting

XVL Proceedings at general meetings

(i) No business shall be transacted at any peneral meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

{ii} No business shall be discussed or transacted at any peneral meeting whilst
the chair is vacant, excent election of Chairperson,

{i3) The quorum for a generzl meeling shall be as provided in the Act and the
Rules.

Presence of quorum

Business confined to election
of Chairperson whilst chair
vacant

Quorum for general meeting

. The Chairperson of the Company shall preside as Chairperson at every
general meeting of the Company.

Chairperson of the mectings

. If there is no suck Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the mesting, or is unwilling to act as
chanperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

Directors to electa
Chairperson

. ¥ at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall, by poll or electronizaily, choose one of
their members to be Chairperson of the meeting.

Members o clect a
Chairperson

. The Chairperson of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairperson present at the teking of
a poll shall be the sole judge of the validity of every vote tendered at such
poil.

Power of chairperson

. On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chalrperson
shall have a sccond or casting vote.

Casting vote of Chairperson at
general meeting

{1} The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed by
postal batlet to be prepared and signed in such manner as-may be preseribed
by the Rules and kept by making within thirty days of the conclusion of every

Minutes of proceedings of
meetings and resolutions
passed by postal ballot




]7 snch mseting concermed or passing of resolution by postal ballot entrdes
thareof in books kopt for that purpose with their pages consecutively

numbered,

{ii) There shall not be included in the minutes any matter which, in the

opinion of the Chairperson of the mecting —

{a} is, or could reasonably be regarded, as defamatory of any person; or
{b} is irrelevan! or immaterial to the proceedings; or
{c) is detrimental to the interests of the Company.

{iify The Chairperson shall exarcise an shsolute discretion in regard ta the
inclusion oy pon-inclusion of any matter ix the minutes on the grounds
specified in the aforesaid clause,

(iv) The minutes of the meeting kept in accordance with the pravisions of the
Act and the Rules shall be evidence of the proceedings recorded therein.

Certain matters not to be
included in Minutes

Discration of Chairperson in
retation to Minutes

Minutes to be evidence

91.(i) The books coniaining the minutes of thz proceedings of any general
meeting of the Compuny or a resolution passed by postal ballot shall:

{2) be kept at the rer;istered office of the Company; and
(b) be open to inspection of any member without charge, during 11,00 am, 1w
- 100 pis. on all working days other than Saturdays. '

- {ii} Any member shall be entitled to be furnished, within the £me presoribed
oy the Act and the Rules, after he has made a request in writing in that behalf
to the Company and on payment of such fees as may be fixed by the Board,

_ with a copy of any minutes referred to in clause (i} above:

* 192, -Provided a member who hasmade-a-request for'provision of a soft copy of -
_ minules of any previous general meeting held during the period immediately

~* preceding theee financial years, shalt be entitled to be fumnished with the
* same free of cost,

o P

Inspection of minute boaks of
general meeting

Members may obtain copy of
mintes

93. The Board, and also any person(s) authorized by it may take any decision
before the commencement of any geners] meeting, or any meeting of a class
of members in the company, which they may think fit to cosure the security
of the meeting, the safcty of people attending the meeting, and the future
orderly conduct of the meeting. Any decision made in good faith under this
article shall be final and right to attend and participate in the meeting concemn
shall be subject o such decision.

Powers to arrange security at
mectings

XV, Adjournment of meefings

84, (i) The Chairperson may, siwo moty, adjourn the meeting from time to time
and from place ta placa,

{ii} Mo business shall be transacted af any adjoumned meeting other than the
business Jeft unfinished at the meeting from which the adjournment took
place.

(i) When © meeting is adjourned for thirly Jays or more, notice of the
adjourned meeling shall be given as in the case of an original meeting.

Chairperson may adjoum the
Meeting

Business at adjourned meeting

MNrtiee of adiourned meeting




{(iv) Save as aforesaid, and save as provided in the Aci, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjonrned meeting,

Notice of adjourned meeting
not required

XVIIL Voting rights

Q5. Subject to any rights or restrictions for the time being aftached to any class or
classes of shares —

(i) on a show of hands, every member present in person shall have one vote;
and

(ii} on a poll, the voting righis of members shall be in proportion 1o his share
in the paid-up equity share capital of the company.

Entitlement to vole on show of
hands and ¢n poll

96.

Where a poll is to be taken, the Chairman of the meeting ~hall appoint such
member of persons, as he deems necessary to scrutinise the poll process and
votes given on the po'l end to repori therean to him.

Scrutineers at poll

a7.

The Chairman shall have power, at any time before the result of the poll is
declared to remove a scrutineer from office aed to fill vacancies in the
office of serutineer arising from such removal or from any other cause.

93.

A member may cxercise his vote at a mecting by electronic means in
accordance with the Aet and the Rules and shall vote only once.

Voting through clectronic
means

99,

(i) In the case of joint holders, the, vole of the senjor who *enders a vote,
whether in person or by proxy, shall be accepted to the exciusion o the
votes of the other foint holders. ’

(i) For this purpose, senjority shalt be determined by the order in which the
names stand in the register of members.

Vote of joint holders

Seniority of names

100,

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on 2 poli, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy. If any member be a
minor, the vete in respect of his share or shares shall be by lis guardian or
any cne of his guardians.

How members non compos
mientis and minor may vote

101,

Subject to the provisions of the Act and the Rules & other provisions of
these Articles, any person eniitled under the Tronsmission Clavse to any
shares may vofe at any general meeting in respect thereof ag if he was the
registered hojder of such shares, provided that at least 48 {forty eight) hours
before the time of holding the meeting or adjourned meeting, as the case
may be, at which he proposes to vote, he shall duly satisfy the Board of his
right to such shares unless the Board shall bave previously admitted his
right {0 vate at such meeting 1o respeci thereof,

Votes in respect of shares of
deceased or insolvent
members, etc.

102,

Ay business other than that upon which a pol{ has been demanded may be
proceeded with, pending the taking of the poll.

Business may proceed pending
polt

103. No member shall be entitled to vote at any genersl meeting unless all calls

or other sums presently payable by him in respect of shares in the Company

Restriction on voting righls




have been paid or in regard to which the Company has ex2rcised any right
of lien,

104.

A member is not prohibited from exercising ins voting on the ground thas
he has not held his share or other iaterest in the Company for any spesified
period preceding the date on which the vote is taken, or eu any other
ground not being a ground set out in the preceding Article.

Kestriction on cxcreisc of
vidng rights in other
cases to be void

105.

Any member whose name is entered in the register of members of the

-Company shall enjoy the same rights and be subject to the same liabjlities

as all other members of the same class.

Equal rights of members

XIX. Proxy

106.

(i) Any member entitled to attend and vote at a gencral meefing may do so
either personally or through his constituted attorney or through another
person as a proxy on his behalf, for thaf meeting, -

(i) The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office of the Company not
less than 48 hours before the time for holding the meefing or adjourned
meeting at which the person nauied in the instrument proposes i vote, or,
1n the case of a poll, not less than 24 hours before the time arnointed for the
taking of the poll; and in defauli the Instrument o proxy shall not be freated
as valid, -

Member may vote In person or
otherwise

Proxies when to be deposited

107.

An Instrument appointing a proxy shall be in the form as prescribed in the
Rules.

Fonn of proxy

108.

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
the revacasion of the proxy or of the authority under whick the proxy was
cxecuted, or the tmnsfer of the shares in respect of which the proxy is
given:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

Proxy to be valid
notwithstanding death of the
pncipal

XX. Board of Direct__ors

109,

Unless otherwise determined by the Compsuay in general meeting, (he
number of directors shall not be less than 3 {three) and shall uot be maore
than 13 (fifteen).

Board of directors

110.

(i) The Board shall have 1he power to determine the directors whose period
of office is or {5 not liable to determination by retirement of directors by
rotation.

Direciors not liable to retire by
rotation




{(if)The same individual may, at the same time, be appointed as the
Chairpersen of the Company as well as the Managing Director or Chief
Executive Officer of the Company.

Same individual may be
Chairperson and Manaping
Director/ Chief Executive
Officer

111,

{f) The remuncration of the directors shall, in so far as it consists of 2
monthly payment, be deemed to accrue from day-to-day.

{ii) The remuneration payable o the directors, including any managing or
whole-time divector or manager, if any, shall be determined in accordance
with and subject to the provisions of the Act acd the Rules by an ordinacy
resolution passed by the Company in general meeting.

(iii} In addition to the remuaeration payable to them in pursuance of the Act
and the Rules, the directors may be paid all travelling, hotel and other
expenses propedy facurred by them— '

(a) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the Company; or

{b} in connection with the business of the Company.

Remuneration of direclors

Remuneration to require
members’ consent

Travelling and
other expenses

112,

‘The fee payable to the Director for attending the meeting of the Board or
Commiitee thereof shall be decided by the Board of Directors from time to
time within the maximum limit of such fees that may be prescribed under
the Act or Rules.

113.

The Company may exercise the power conferveu on it by Section 88 of the
Act with regard to the keeping of a Toreign register; and the Board nay
{subject to the provisions of that section} make and vary such regulations as
it may thinks fit respeciing the keeping of zay such register.

114,

All cheques, promissory notes, drafls, findis, bills of exchange and other
negotiable instruments, and all reccipts for monies paid to the Company,
shalt be signed, drawn, accepted, endoised, or otherwise executed, as the
case may be, by such person and in such manner as the Board shall from
time to time by resoiction determine.

Execution of negotiabie
Instruments

1135,

Every Director present at any meeting of the Board ¢r of a Commitiee
thiereof shall sign histher name in the attendance book or atendance sheet
kept for that purpose or submit a duly signed attendance slip which shall be
maintained as part of the book to be kept for that pucpose.

l1a.

{i) Subject o the provisions of the Act and the Rales, the Board shal] have

power at any time, and from time fo time, to appoint a person as an
additional director, provided the number of the directors and additional
directors together shall not at any time exceed the maximum strengih fxed
for the Board by the Articles,

(it) Such person shall hold office onfy up to the date of the next annual
general meeting of the Company but shall he elipible for appointment by
the Company as a director at that meeting subject to the provisions of the
Act and the Rules.

Appointment of additional
Diirectors

Duration of office of
additional direcior

117.

() The Board may appoint an altemate director to act for a divector
(hercinafter in this Adicle calied “the Onginal Director) during his
absence for a petiod of not less than thrse months from India. No person
shall be appointed as an altemate director for an independent director unless

Appointment of
allernale director




he is gualified to ke appointed 25 an independent director under the
provisions of the Act and the Rules.

(i) An altemate director shall not held office for a period longer than that
pemnissible to the Original Director in whose place he has been appointed
and shalf vacate the officc if and when the Original Director returns to
India

(iii} If the term of office of the Qrginal Director is detencined before he
returns to India the automatic reappointment of retiring directars in default
of another appointment shall apply to the Original Director and not to the
altermate director.

Duration of office of altemate
Director

Re-appointment provisions
applicable to Original Direcior

118.

(i) If the office of any dircctor appointed by the Company in general
meeting is vacated before his term of office expires in the normal course,
the resulting casual vacancy may, be filled by the Board of Directors at a
meeting of the Board.

{ii) The director so appointed shall hold office only upto the date upto
which the director in whose place he is appomnted would have held office if
it had not been vacated,

Appointment of director to 1]
a casual vacancy

Duration of office of Director
appointed to fill casual
vacancy

119.

Notwithstanding anything contrary confained in the Articles, if the
Company has availed any loau(s) from, or issucd any debentures or other
Instruments/securities to, any bank(s), financial institution(s), non-banidng
financial companies, asset reconstruction companies or uny other body
corporate (“Lender(s)"} and so long as any monies with respect to such
ioan{s) granted by such Lender(s) to the Company remain outstanding by
the Company to ary Lender(s} o so long as the Lender(s) continue to hold
debentures in the Company by direct subscription or privats placetient, or
so long as the Lender(s) hotd equity shares in the Company as a result of
conversion of such loans/debentures, or if the agreement with the respective
Lender(s) provide for appointment of any person or persons as a Director or
Directors, or if the Company is required to appoint any person as a director
pursuant to any agreemens, (which Dircctor or Directors is /fare herein after
referred to as ‘“Wominee Director(s) / Observer(s)™) on the Board, the
Company may appoint such person nominated by such Lender(s) as
Nomince Director / Observer, in accordance with the terms and conditions
specified ir: the agreement excouted with such Lender.

Nominee Dircctors

120,

The Board of Directors of 2 company may csutribate to bona fide chatitable
and other funds:

Provided that prior permission of the Company in general meeting shall be
required for such contribution in case of any amount aggregate of which in
any financial year excced 5% of Hs average net profit for the three
immediately preceding financial years.

XX1. Power of Board

125,

The management of the business of the Company shall be vested in the
Board and the Board may exercise 2i sucl: powers, and do all such acts and
things, as the Company is by the memorandum of association or otherwise
autherized {o exercise and do, and, not hereby or by the statnte or otherwise

General powers of the
Company vested in Board




directed or required to be exercized or done by the Compary in peaeral
mesting but subject nevertheless to the provisions of the Act and the Rules
and other laws and of the memorandum of associanon and these Articles
and to any regulations, not being inconsistent with the memorandum of
assoclation and these Asticles or the Act and the Rules, fraom time to time
made by the Company in general meeting provided that ne such regulation
shall invalidate any prior act of the Board which would have been valid if
such regulation had not been made.

XXII. Borrowing power

122,

The Diractors may, from time to time, at their discretion, raise or borrow, or
secure the payment i, any sum or sums of money for thie purposes of the
Company; Provided that the moneys to be borrowed topether with the
moneys already borrowed by the Company (apart fiom temporary loans
obtained from the Company’s bankers in the ordinary course of business)
shall not at any time except with the consent of the Company by way of
special resolution in geperal meeting exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is (o say, reserves not set

_ apart for any specific purpose.

Pawer to borrow

123.

The Directors, with sharcholders® consrot where required by the Act and
Rules, may raise ». secure the purmeat or eepayinent of suck sum ¢ sums
in such manner and wpou such teims avd conditions in all respects as they
think fit and, in particular, by the issue of débentures or debenture-stock of
the Company charged upon atl or any part of the propesty of the Company
{both present and future) including its vncalted capital for the time being.

Conditions an which mongy
wiay be karrowsd

XXIIL. Proceedings of the Board

124.

{i} The Board of Dircctors may mect for the conduct of business, adjourn
and otherwise regulse: its meetings, as it thinks fit.

(if} The Chairpersen or any one Dircctor with the previous consent of the
Chairperson may, or the company secretary on the direction of the
Chairperson shall, at any time, simmon a meeting of the Board.

(iii} The quorum for a Board meeting chall be as provided in the Act.
(iv) The participation of directors in a meeiing of the Board may be either

in person or throngh video conferencing or audie visuzal means or
teleconferencing, as may be prescribed by the Rules or permitted under law.

‘When meeting to ba convened

‘Who may strymon Board
meeling
Quorum for Beard meetings

Participation at
Board meetings

125,

(i) Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by 4 majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any,
shall have a second or casting vote.

Cuestions at Boerd meeting
how deeided

Casting vote of Chairperson at
Board meeting

126.

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and 50 long as their nuinher is reduced below the guorum
fixed by the Act for a mesting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general meeting of the
Company, but for ;:0 cther purpose,

Directors not to act when
number falls below
minimum




127. (i) The Board may elect a Chairperson of its mectings and determine the
period for which he is to hold office,

(i) If no such Chairperson is elected, or if at any meeting ite Chairperson
is not present within fifieen minutes after the time appointed for helding the
mecting, the directors presemt may choose ome of their numbers to be
Chairperson of the meeting.

Who to preside at meetings of
thie Board

Directors to elect 4
Chairperson

128. (3) The Board may, snbject to the provisions of the Act and the Rules,
delegate any of its powers {o Committces consisting of such member or
members of its body as it thinks fit.

(i) Any Committee so formed shall, in the cxercise of the powers so
delegated, conform to any regulations that may be imposed on it by the
Board.

(iii) The participation of directors in a meeting of the Comnittce may be
either in person or through video conferencing or avdio visual means or
teleconferencing, as may be prescribed by the Rules or permitied under law.

Delegation of
Powers

Committee to conform to
Board regnlations

Participation at Committee
meetings

Lo, (i) A Commiittee may elect a Chairperson of iie meetings unless the Beard,
#  while constitwting a Committee, has appointed a Chairperson of such
&% Commitiee.

(i) If no such Chairperson is elected, or if at any mecting 1he Chairperson
is not present within fifleen minutes afier the time appointed for holding the
meeting, the members present may choosc onc of their members to be

- Chairperson of the meeting,

Chsirperson of
Committee

Who fo preside
at meetings of
Committee

130, (i) A Committee may meet and adjourn as it thinks fit,
| .- (i) Questions arising at any meeting of 3 Committes ~hall be determined by
_ 3 majority of votes of the members present.
ey
¢iii} In case of an equality of votcs, the Chairperson of the Committes shall
have a second or casting vote.

Comimitiec to meet

Questions at Committee
maeeting how decided

Casting vole of Chairperson
at Committes meeting

131. All acts done in any meeting of the Board or of a Committee thereof or by
any person acting as a director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in the appointment of any
one or more of such directors or of any person acting as aforesaid, or that
they or any of them were disqualified or that bis or their appointment had
terminated, be as valid as if every such director or such person had been
duly appointed and was qualified 1o be a dizertor,

Acts of Board or Commitlee
valid notwithstanding defect of
appointment

132. Save as otherwise expressly provided in the Act and the Rules, a resolution
in writing, signed, whether manvally or by secure electronic mode, by a
majority of the members of the Board or of a Committee thereof, for the
time being entitled to receive notice of a meeting of the Board or
Committee, shall be valid and effective as if it had been pasced at a meeting
of the Board or Committee, duly convened and held.

Passing of rcsolution by
circulation

133, Subject fo the provisions of the Act and “he Rules,—

(i) A chief executive officer, manager, ¢mepany seeretury and chief

Chicf Exceutive Officer, elc.




financial officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secrefary and chief financial officer so
appoinied may be removed by means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager,
company secrefary or chief financial officer.

Director may be chief
executive officer, cte,

134

The Foreign Investorz shalt by a writing addressed to the Company have the
right to appoint one of the Directors of the Company to be the Chairman of
the Board of Directors. On each vacancy occurring in such office from any
cause whether by death, removal, retirement or otherwise, they shall have
the right by a similar writing to appoint another Director in the vacancy and
the Diractor so appointed shall then be the Chairman.

XXV, Managiag Director

135. (i) Subject to the provisions of the Act and (he Ruies, the Direciors mey from

time to time appoint one or more of their body to be the Mauaging Director of
the Company, in accordance within the provisions of the Act and the Rules.*

(i) A Managing Director so appointed shall exercise the powers and
authorities conferred upon him by an agreement entered intr- hetween hin: and
the Company andfor by a resolution of the Board and be subject to the
obligations and restrictions imposed upon wim thereby or by the Act and the
Rules.

Managing Directar

136.5ubject to the provisions of (he Act and the Rules and of these Articles the

Foreipn Investors, il suwy in the company, shall have the rizix to designate cne
or more of their members of the Board as the Executive Director(s)
Managing Director(s) of the Company and the Board shall within one week
of the date of receipt of such letter, appoint such designate or designates as the
Executive Dirgctor(syManaging Director(s) of the Company. The Foreign
Investors shall have the right by a similar letter to require the Board to remove
any Executive Director(s) /Managing Director(s) of the Company and the
Board shall within one week of the date of receipt of such letter take steps to
remove such Executive Director(s) /Manaping Directar(s), On a vacancy
being caused in the office of the mrnaging Director/ Execntive Director fiom
any cause, whether by resignaticn, removal or otherwise, the Foreign
Investors shal have the right to designate another or other members for suc
appointment in the samc inanuer as prescribed above. The terms of
appointment of the Managing Director{s)/Executive Directer(s) shall be such
as are specified. (with the power 10 vary such terms) by the Foreign Tnvestors
from time fo time and these shall be the terms on wliclk the Fxecutive
Director(s) /Managing Director(s) shall be appointed by the Board. The
Managing Director(s} /Executive Director(s) as the case may be so appointed,
shall have such powers exercisable upon such conditions and subject to such
restrictions as the Board may {fiom time to time determine,

XXV, Registers

137.

The Company shall keep and maintain at its registered office all statutory
registers namely, register of charges, register of members, register of

Stalutory registers




debenture holders, register of any other security holders, the register and
index of beneficial owners and annual return, register of loans, guarantees,
security and asquisitions, register of investments not held in #s own name and
register of contracts and arrangemenis for such duration ss the Board may,
unless otherwise prescribed, decide, and in sush manner and containing such
particulars as preseribed by the Act and the Rules, The registers and copies of
annnal retumn shail be open for inspection during 11.60 am. to 1.00 pm, on
all working days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto on puyment, where required, of such
fees as may be fixed by the Board but not exceeding the Kmits prescribed by
the Rules.

138

() The Company may exercise the powers confered on it by the Act and
the Rules with regard to the keeping of a forcign register; and the Board
may (subject to the provisions of the Act and the Rules) make aud very
such regulations as it may think fit respectag the keeping of any such
register.

(ii)The forcign registor shall be epen for inspection and may be closed, and
extracts may be taken therefron and capies thereof may be required, in the
Same manner, mufatis mudandis, as is applicable to the register of members.

Foreipn rogister

(V1. The Seal

139,

o

(i) The Board shall provide for the safe custody of the seal.

{ii) The seal of the Company shall not be affixed to any instrument except

. by the authority of a resofution of the Board or of a Committee of the Board
- anthorised by it in that behalf, and except in the presence of at least one

director or the manager, if any, or of the secretary or such other person as
the Board may appoint for the purpose; and such director or manager or the

& secrctary or other person aforcsaid shall sign every instrument to which the

secal of the Company is so affixed in their presence.

Seal

XXVIIL Dividends and Reserve

140.

The Company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Board but the Company in
general meeting may declare a lesser dividend.

Company in general meeting
may declare dividends

141

Subjeet to the provisions of the Act and the Rules, the Board may from time
to time pay o the members such interim divi-iends of such amount on such
class of shares and at such times as it may think fit.

Interim dividends

142,

(i) The Board may, before cecommending any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equatising dividends; and
pending such application, may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the Board may, from time to lime, think £t

Dividends only to be paid out
of profits




(ii) The Board may also camry forward any profits which it may consider
necessary not to divide, withont sefting them aside asg a reserve.

Carry forward of profits

143, (i) Subject to the rights of persons, if any, eatitled to shares with special

rights as to divide’s, all dividends shall be declared 33 paid according to
the amotints paid or credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the shares
in the Company, divideads may be declared and paid according to the
amounts of the shares.

{ii) Mo amount paid or credited as paid on a share in advance of cally shall
be treated for the purposes of this Article 4s paid on the share,

{iii) All dividends shalt be apportioned and paid proportionately to the
amounts paid or credited as paid on e shares dwring any portion or
portions of the period in respect of which the dividend is paid; but 17 any
share is issued on terms providing that it shall rank for dividend as irom a
particular date such share shall rank for dividend accordingly.

Division of profits

Paymaents in
advance
Dividends to be
apportioned

144, (i) The Board may deduct from uny dividend payable to any member all

sums of money, if any, presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

(ii) The Board may reiain dividends payable upon shares in respect of
which any person is, under the Trapsmission Clause hereinbefore
contained, entitled to become a member, until such persen shall become a
member in respect of such shares.

No member i¢

receive dividend
whilst indebied

v the Company

and Company ‘s

right to reimbursement
there from

Retention of dividends

145. (i) Any dividend, inferest or other monies payable in cash in respect of

shares may be paid by electronic mode or by cheque or warrant sent
through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that onc of the joint
holders who is first =amed on the register of members, or to such person
and to sitch address as the holder or joint holders may in writing direci.

(i} Every such chegue or warrant shall be made payable to the order of the
person to whom it is sent.

(iii) Payment in any way whatsoever shall be made at the risk of the person
entitted {o the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good discharge for it if a
payment using any cf the foregoing permissible means is made,

Dividend how
remitted

Instrument of
Payment

Discharge to
Company

146. Any one of two or anore joint hotders of a share may give effective receipts

for any dividends, bonuses or other monies payable in respect of such share.

Receint of one
holder sufficient

147, No dividend shall bear interest against the Company.

No inferest an

dividends
148. The waiver in whole or in part of any dividend on any share by any | Waiver of
document (whether or not under seal) shall be effective only if such | dividends

document is signed by the member {(or the person entited to the share in
consequence of the death or bankzuptcy of the holder) and delivered to the




Company and if or to the extent that the same is accepted as such or acted
upon by the Board.

XXViil Accounts

149.

(i)The books of account and books and papers of the Company, or any of
them, shall be open to the inspection of directors in accordance with the
applicable provisions of the Act and the Rules.

Inspection by
Diirectors

(iilNo member {not being a dircctor) shall have any right of inspecting any
books of acconnt or books and papers or document of the Company except
as confermad by law or authcrised by the Board.

Restriction on
inspecticn by
meehers

XXTX. Winding up

150.

Subject to the applicable provisions of the Act aud the Rules made there
under:

(a) If the Company shall be wound up, the lignidator may, with the
sanction of a special resclution of the Company and any other sanction
required b the Act and the Rules, divide amenpst the members, in specie
or kind, the whole or any purt of the assets w! the Company, whether they
shall consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidatos' may set such value as he

. . deems fair upen any property to be divided as aforesaid and may

deteomine how such division shall be carried cut as between the members
or different classes of members.

(¢} The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if hie considers necessary, but so that no member shall be compelled to
accept any shares or olher securities whercon the-e is any liahility.

Winding vp of
Company

XXX, Indemjity & Insurance

151,

(i} Subject to the provisions of the Act and the Rulcs, every direcior,
Directors and officers right to managing director, whoelc-time director,
manager, company secretary and other officer of the Company shall be
indemnificd by the Company out of the funds of the Company, to pay all
costs, losses and cxpenses (including travelling expense) which such
director, manager, company secretary and officer may incur or become
liable for Ly reason of any contract enterca g or act or deed done by him
in his capacity as such director, manager, company secretary or officer or
in any way in the discharge of his dutivs in such capacity including
expenses. '

(i} Subject as aforesaid, every direclor, managing dircctor, manager,
company secretary or other officer of the Company shall be indemnified
against any liability incurred by him in defending any proceedings,
whether ¢ivil or criminal in which judgen:ent is given in Lis faveur or in

Diractors and officers right to
indemnity




which he is acquitted or discharged or in connection with any application
under spplicable nrovisions of the Act and the Rules in which relief is
given to him by the Court.

(c¢) The Company may take and maintain any insurance as the Board may
think fit en behalf of s present andfor former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in refation to the Company for which they may be
liable but have acted honestly and reasonably.

Insurance

XXY1. General Power

152,

Wherever in the Act, it has been provided that the Company shall have any
dght, privilege or auwthority or that the Compeuy could carmyout any
transaction only if the Company is so authorized by its articles, then and in
that case this Article authorizes and empowers the Company to have such
rights, privileges or authorities and to carry such transactions as bave been
permitted by the Act, without there being any specific Article in that
behalf herein provided. '

General Power

XXXII. Secrecy Clause

153.

Subject to the prg;;sions of the Act and the Rules, uo member shall be
entitled to require discovery of any informalion respecting any detail of
the Company’s trading or any matter in the nature of a trade secret,
mystery of trade or secret process which may relate to the conduct of the
business of the Company and which in the opinion of the Board of
Directors it may be inexpedient in the interest of the Company to
communicate to the public,

Secrecy Cle..s¢




SI. Name, Description Occupation and Signateres of Signature, names, address, description
Ne. address of cach subscribers Subscribers | And occupations of witnesses to the sigaatures
of subscribers

i PANKAT JAIN
S/o 8h. 7. 8. Jain
R/0.210-B, 2™ Floor -8/d-
Savitri Nagar, New Delhi~-110017 '
Age: 30 Years

Profession

{Advocate)

3 SAMUDRA ACHARYYA S/d-
S/o 8h. 8.K. Acharyya

R/e B-10, 157-C,

Udaigiri Apartments, Sector-34
Noida, Uttar Pradesh-20130¢

Aget 25 Years

Witness to all signatures of Subscriber
Sdr-
(SOVMITKA GHOSE CHAUDHURY)
S/o Mr. A XK. Ghose Chaudhuri
ADVQCATE

5, Lawyers, Chambers, Supreme Court of India, Tifak Marg,
New Defhi-110001

Place: New Delhi Dated this 18" day of December 2006







J:“?’"K

YN THE HIGH COURT OF DELHI AT NEW DELHY
COMPANY JURISDICTION
COMPANY PETTTION No. [/ | or2008
CONNECTED WITH
COMPANY APPLICATION (M) No.153 of 2007

IN THE MATTER OF:

The Coniparies Act, 1956; \

And ‘ -

IN THE MATTER OF:

) If_diﬁim under Sections 391-394 of the Companies Act, 1956;
And

IN THE MATTER OF:

Scheme of Amangement and Demerger between Asian Hotels Lumted Chillwinds

] Hotels Tifnfted and Vardhman Hotels Limited,
; ' MEMO OF P 8
- "‘ 7
) B
Asian Hotels Limited, ;
- having ifs Registered Office at -
Bhikaji Cama Place
M.G. Marg,

New Dethis-110607. . ) -
«- Petittoner Company No.1/ Transfetor Company

Chillwinds Hotela Limited
having its-Registered Office at . ¥
. D4, Quivh Hatel & Apertments ;
Shaheed Jeet Singh Marg n
New Delhi-110016. ‘.
+« Petitioner Company No.2/ Transferee Company ~ I i

Vardhman Hotels Litnited
bhaving its Registered Office at
145, Tribhuvan Complex
Ishwvar Nagar, Mathorz Road
New Delhi-1 10065,

it 1

+« Egtitioner Company No.3/ Transferee Company - 11

LT

. Vs F{[.ED THROUGH:

(AMARCHAND & DAS & SURESH A. SHROFF & C0.) -
ADVOCATES FOR THE PETITIONER. COMPANIES
AMARCHAND TOWERS, 216, OKHLA INDUSTRIAL ESTATE,
PHASE-1l, NEW DELHI-110 020
PH,; 26920500, 51590700 FAX: 26922900, 26924900

EMAIL? nm.dclhi_ﬁ!@amamband.com 005’*
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1IN THE HIGH COURT OF DELHI
JO. 1743/2008 IN CP 16/2098

' Rﬁseweﬁ on Ig% Eecgr‘n‘ber, 2009
l:tat:e of pronoungement: /2% January, 2020
in the matter of
The Companies Act, 1956:

And

Application umler Sections 392
- ofthe eompamesmi, 1856

- Amﬁﬂ.f;iﬁd Scheme of Arka pgement afd Demerger between:

Mis. Aslan Hotels Limited .. Applicant Company-1/
S e Transferor Gompany
M1s:Chillwinds Hotels bipited . Applicant Company-2/
o _ Transferee Company-t
- -
T MiscVamihgyan Hotels Limited »  Applicant Company-3/
Transferee Company-li
‘Through Mr. Rajiv Nayar, Sr. Adv.
with Mr, Ariliudh Das and
Mr. SaHil Shartma, Advacates for
'- pifllcants
MF, Raisuddin, Dy. Registrar of
Compan!es
L : L. ?Eyam.y:-;q“ﬁihﬁis-\qfﬁ;glitatm_. the applicants are seeking
A sanction of the amiended Scheme of Arrangement and
Demerger annexed to the application.
3 2, The Bcheme of Arrangement and Demerger was
initially approved by this court vide order dated 29% February,
CA 174372009 1 CP 16/2008 Page No. 1 of 7
Certlisdt 15 g 'Itua Cop
e et o
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2008 passed In CP 16/2008. Thereafter, vide CA 38372008, the
applicants sought some modifications in Clauses 6.12 and 5.3.1
of the Scheme, and the same were allowed to be amended vide
order dated 9™ April, 2008. The applicants again sought an
amendment in the Scheme of Arrangement and Demerger vide
CA No. 7212008 on the ground that redemption of preferentiai
shares, which had become due, was overlooked énd a
modification was sought to the extent of taking into
consideration the redemption of the preference shares which
had been effected prior to the effective date of the Scheme.
This application was also aliowed on 18" August, 2008 and an
additional Clause 5.9 was allowed to be added in the Scheme of

Arrangement and Demerger,

3. Thereafter the applicant companies moved another
application, viz. CA 793/2008, seeking amendment, for the third
time, to the Scheme of Arrangement and Demerger. n the
application, amendments were sought in Clauses 5,3.1, 6.12 and
5.9 and also insertion of Clause 1.1.7 in the Scheme, on the
ground that in view of the prolonged delay in receiving the
approval of the West Bengal Government to the transfer of the
leasehold property, coupled with the fact that there was 2
material cﬁange in the economic and market situation which has

necessitated a true reflection in the Scheme of values and

CA 1743/2009 in CP 16/2008 Page No. 2 of 7
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pricing, which are marked related, It was submitted by the
tearned counsel for the applicants that the amendments were
necessary to be incorporated in the Scheme so that it may be

effectively implemented and worked out.

4, Vide order dated 28" May, 2009 passed in CA
793/2009, this court stayed the implementation of the Scheme
to which approval was accorded by this court on 2g% February,
2008 and the amendments were approved vide order dated g
April, 2008 and 18" August, 2008 and this court directed
convening of the meeting of the equity sharehoiders of the
- applicant company-1 on 30% September, 2009 at 10.30 am for
seeking their approval to the Amended Scheme. The courk,
however, dESpensed. with the requirement of convening and
holding the meetings of the equity sharehciders of applicant
companies no. 2 & 3. The matter was directed to be fisted in

" court on 28 October, 2009,

a 5. During the pendency of the said application, viz, CA
793/2009, the applicant companies filed their fourth application,
viz. CA No. 1094/2009, seeking amendment to the appointed
date of the Scheme to come into effect from 31.07.2009 to
15.10.2009 on the ground that two Iinvestors namely, M/s.
Fineline Holdings Ltd. and M/s. Global Operations Pvt. Ltd., who

CA 1743/2009 in CP 1672008 Page No. 3 of 7
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had invested an amount of Rs.3,41,00,100/- In applicant
company-1 had expressed thelr inability to remit the moneys by
31.07.2009, but that they remained committed to bringing in
the investments by 15.10,2009. Vide order dated 321* August,
2009, this court allowed CA No. 1094/2009 and the appointed
date of the Scheme was amended from 31.07.2008 to
15.10.2005. The meeting of the equity sharghoclders of
applicant company-1, which was directed to be held on 30%
September, 2009, vide order dated 298.5.2009, was directed to
be rescheduled for 28% January, 2010. The applicant company-
1 was also directed to flle its segmented balance sheéet as on
15.10.2009 in this court as well as in the office of the Regional

Director, Northern Reglon.

6, The applicants thereafter filed CA No, 1486/2009,
seeking amendment to the Scheme for the fifth time, praying
that due to certain exigencies of business, the appointed date,

which was earlier fixed as 15.10.2009, be now varied to 31*

October, 2009 and the meeting of equity shareholders of

applicant company-1, which was to be held on 28" January,
2010, be now pre-poned to 11% December, 2009, In view of the
new SEB! {lssue of Capital and Disclosure Requirements)
Regulations, 2008 in place of the SEBI (Disclosure and Investor

Protection} Guidelines, 2000, the applicants also sought

CA 174372009 is CP 1672008 * Page No. 407
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amendment to the Scheme by incorporating Clause 1,2.4 in the

amended Scheme of Arrangement and Demerger,

7. Vide order dated 10™ November, 2009, this court
allowed CA 1486/2009 and took on record the amended Scheme
of Arrangement and Demerger and directed that the meeting of
the equity shareholders of applicant company-1, that had been
fixed for 28% January, 2010, shall now bé convened on 11%
December, 2009, Notice was also directed to be lssued to the
Reglonal Director, Northern Region. Mr. Raisuddin, appearing
on hehalf of the Regicnal Director, accepted notice and
submitted that they have no objection to the proposed
amendments in the Scheme of Arrangement and Demerger.
The applicant companies were aiso permitted to file in this court
their respective segmented balance sheets, as démerged in
accordance with the Scheme, atong with the Schedule of Assets,
as prescribed In Form 42 of the Companies (Court) Rules, 1959.
The applicants have filed a copy of the certified segmented
undertaking-wise balance sheet of applicant company-1, as at
31* October, 2009.

8. The applicant companies have thereafter filed the
present application seeking sanction of.the amended Scheme of

Arrangement and Demerger. Mr. Gaurav Liberhan, Chairperson

CA 1743/2009 in CP 16/2008 Page No. 5 of 7
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appointed for the n'-leeting of_ the equity shareholders of
appiicant company-1, has filed his affidavit dated 26
Novemnber, 2008 submitting that the citations were published in
Statesman (English.) and Veer Arjun (Hindi) on 16™ November,
2009, Coples of the newspaper clippings containing the

publications have been filed along with the affidavit.

9, The chairperson of the ordered meeting of the equity
shareholders of applicant company-1 has flied his report
submitting that the meeting was duly held on 11* December,
2009, as directed. He has further submitted that the equity
shareholders of applicant company-1, present and voting in the
meeting, have approved the amended Scheme of Arrangement

and Demerger by averwhelming majarity.

10. No objection has been received to the amended

Scheme of Arrangement and Demerger from any other party,

11, In view of the approval accorded by the equity
shareholders of the applicant companies and the Regional
Director, Northern Region, to the proposed amended Scheme of
Arrangement and Demerger, there appears to be no impediment
to the grant of sanction to the amended Scheme of Arrangement

and Demerger. Coﬁsequently, sanction is hereby granted to the

CA 1743/2009 in CP 16/2008 - -PageNo.6of7
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a‘h’ter'aded Scheme of Arran'gemeﬁt an;! Demerger under Sections

W 391 and 394 of the Companies Act, 1956. “The applicant
companles will comply with the statutory requsrements in
accordance ‘with law. Certlf ed copy of this order be filed with

the Registrar of Compames within five weeks, It is alsc clarifi ed’

"that thiS order will not be construed as an order grantmg

‘_ xemption frorn payment of stamp - duty as payable l,p

- a‘ccordance with law. Upon the sanction becoming effectlve

. from the appoln‘ced date of Arrangement, i.e, 31-’*‘t October. 2009,

l:he Mumbar Undertaking of the transferor company shall stand

': menged in the transferee company— and the Kolkata

: -, Undertaking of the transferor company shall stand merged In.

the transferee company-1l.

12. The app[acation stands allowed In the above terms
Dasti ‘

—
e e
- e ——

. . et # 1 "

S _ -GS — g
e : . ‘ SUDERSHAN KUMAR MISRA, J.*
_ january {3 , 2010 - : .
' sUun :

[
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" BN THE HIGH COURT OF DELHI AT NEW DELHI

{ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT AND DEMERGER
BETWEEN
COMPANY APPLICATION NO.1743/2009 e
N Hiffled 1o o
COMPANY PETITION NO.16/2008 b¢ True Cop,
CONNECTED WITH EXminer Jyotin e
COMPANY APPLICATION (M) NO.IS3/2007 5, Mgk vy o, ~fimont
INTHEMATTER OF  M/s AsianHotels LidL, 'of The e 23, 0 79
having its Regd. Office at: danc. hs
Bhikaii CamaPlace,
M.G. Marg, New Delhi-110067
PetitionerfTransferor Company

AND
W THEMATTER OF M5 Chillwinds Hotels Lid.,
having its Regd. Office at:
D-4, Qutub Hotel & Apartments,
Shaheed Jeat Singh Marg, New Delhi-110016
' Petitioney/Transferee Company No.1
IN THE MATTER OF  Mys Vardhman Hotels Lid,
having its Regd. Office at:
145, Tribluvan Complex, Ishwar Nagar,
Mathura Road, New Delhi-110085 _
Petitioner/Transferee Company.No.2
BEFORE HON'BLE MR. JUSTICE SUDERSHAN KUMAR MISRA
DATED THIS THE 13* DAY OF JANUARY, 2010

“the above petition came up for hearing on 13/03/2010 for sanction of Ameadad
" Scheme of Arrangement and Demerger proposed 10 be made between M/s Asian Holels L,
(hereinafter referved to as the Transferor Company) and M Chillwinds Hotels Ltd. and M/fs
Vardhman Hotels Ltd, (hereinafter referred to as the Transferee Companies) in bwo stuges: Stuge-1
being the demerger of Mumbai Undertaking from Transferor Company and be vested in Transferee
Company No.1 and Stage-2 being the demerger of Kolkatta Undertaking from Transferor Company
and be vested in Transferee Company No.2. Subsequently, on 09/04/2008 on an application filed
by the petitioners, this Cowst permitted modification of first paragraph of Clause 5.3.1, and Clause
6.12 of the Scheme, Subseguently, on 25/05/2008 ard 18/08/2008 on applications flled by the
Petitioners, this Court permitted further amendments to the Scheme of Arrangement and Dersherger.
The Tetitioners further Bled CA No1094/2008 and CA No.1486/2009 proposing further
amendments to the Scheme of Amengement and Demerger whereby the requirement of convening
and holding the meetings of the Equity Shareholders of the Transferor Company were ordered to be
convened i CA No.783/2009 dated 26/05/200¢ For the purpose of considering and if thought fil
" approving with or without modiftcation, the Amended Scheme of Arrangement and Demerger and
the publication in the newspapers pamely (1) Statesman (English) and (2) Veer Asjun (Hindi) dt.
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16/11/2009 containing the advertisement of the-notice; the affidavits of Sh. Gaurav Libethan,
Cheirperson filed on 26/11/2009 showing the publication and despatch of the notices convening the
said meeting, the report of the Chairperson of the meeting as to the result of the meeting.

Upon bearing Sk, Rajiv Nayyar, St. Advecate with Mr. Anirudh Das and Mr. Sabil
Sharema, Advocates for the Petitioner and Mr. Raisuddin, By. Registrar of Corpanies in person and
it appearing from the reports that the Amended Scheme of Amrangement and Demerger has been
approved unanimously withour any modification by the said Equity Sharel;alde.rs of the Transferor
Compavy present and voting efther in person or by proxy and Reglonal Director, Nosthern Region,
Ministry of Company Affairs, Noida on behalf of Central Government stating inter-alia that the
Ceniral Government has ao objection to the proposed Amended Scheme of Arangement and
Demerger and there being no investigation proceedings pending in relation to the Petitioner
Campantes under Section 235 to 251 of the Companfes Act, 19586,

THIS COURT DOTH HEREBY SANCTION THE AMENDED SCHEME OF
ARRANGEMENT AND DEMERGER set forik: in Schedule-I annexed hereto and Doth hereby
declare the same to be binding on all the Equity Shareholders and Creditors of the Transferor and

: Transferee Companies and alt concerned and doth approve the said Scheme of Arrangenient and
_Demerger with effect from the appointed date i.e. 31/10/2009.

AND THIS COURT DOTH FURTHER ORDER AS UNDER:

1(a). That all she propery, rights and powars of the Bomt;ay Undertaking of the
+ Transferor Company specified in the First, Second and Third parts of the Schedule-1I hereto and all

other property, rights and powers of the Bombay Undeitaking of the Transferor Company he
*transferred without further act or deed to the Transferee Company No.l and accordingly the same
“shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and vest in the
Transferee Company No,l for all the estate and interest of the Bombay Undertaking of the
Transferor Company therefn but subject navertheless to aff charges now affecting the same; and
2(a}. Titat all the liahilities and duties of the Bombay Undertaking of the Transferor Company
be transferred withont further act or deed to the Transferee Campany No.I and accordingly the
same shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and become
the liabilitles and duties of the Transferee Company No.1; and
3(z).  That all the proceedings now pending by or against the Bombay Undertaking of the
Transteror Company be contbmed by or against the Transferee Company Ne.1; and
4(a).  That the Transferee Company No.1 do without further application allot to such members of
the Transferor Company a5 have not given such notice of dissent as is required by Clause 54 of
Part-V of the scheme given in the Scheme of Armangement and Demerger herein the shares in the
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Transferee Company No.1 to which they are entided under the said Arrangement and Demerger;
and
* 5(a).  That the Transferor Company do within five weeks after the date of this onder cause a
certified, copy of this order to be delivered to the Registrar of Companies for registation. It is
larified that this order will not be construed as an order granting exemption from payment of stamp
duty, that is payable in accordance with law; and
1(b).  That all the property, rights and powers of the Kolkatta Undertaking of the Transferor
Conmpany specified in the First, Second and Thind parts of the Schedule-li hercto and all other
property, vights and powers of the Kolkatta Underteking of the Transferor Compary be transferred
without further act or deed to the Transferee Company No.2 and accordingly the same shall
pursuant to Section 364 (2) of the Companies Act, 1956 be transferrad to and vest in the Transferee
Company No2 for all the estate and interest of the Kolkatta Undertaking of the Trensferor
. Company therein but subject nevertheless to all charges now affecting the same; and
2(b).  That all the Habilities and duties of the Kolkatta Undertaking of the Transferor Company
be transferred without further act or deed to the Transferee Company No.2 and accordingly the
same shall pursaant to Section 394 (2) of the Companies Act, 1956 be wansferred to and become
the liabilities and duties of the Transferce Company No.2; and
3h). That 2l the proceedings now pending by or against the Kolkattz Undeitaking of the
Transferor Copapany be continued by or against the Transferee Company No.2; and
4fh).  That the Yransferee Company No.2 do without further application allot to such members of
the Transferor Company as have not given such notice of dissent as is 1equired by Clanse 5.4 of
Past-V af the scheme given in the Scheme of Armangement and Demerger herein the shares in the
> Iyansferee Company No.2 to whick they are entiffed under the said Anangement and Demerger;
and
S(b).  That the Transferor Company do within five weeks after the date of this order cause &
certified copy of this order to be delivered to the Regisirar of Companies for registration. It i§
clarified that this order will not be construed as an order granting exemption from payment of stamp
duty, that is payable in accordance with law; and
6. " That any persor interested shall be at itherty to apply to the Court in the above
matter for any divections that may be necessary.
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SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN

ASIAN HOTELS LIMYTED
AND ITS SHAREHOLDERS AND CREDITORS

AND

CHILLWINDS HOTELS LIMITED
AND ITS SHAREHOLDERS

AND

VARDHMAN HOTELS LIMITED
AND ITS SHAREHOLDERS
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Lo
INTRODUCTION, DEFINITIONS AND INFERPRETATION
1.1  Introduction

LIl Asjan Hotels Limited

@  Asian Hotels Limited (“AHL”) is a public limited company
incorporated under the Companies Act, 1956, having its registered
office at Bhikaji Cama Place, M.G. Road, New Delhi- 110066.

(i)  The main objects of AFIL ave a3 follows:

(@ To acquire by pwrehase, leass, exchange hire or otherwise,
lands, plots, buildings and hereditaments of any tenwre or,
description situated in Union Tervitory of Delhi or elsewhere
in the Indimm Union and any estate or interest and rights

) therein in particidar by constructing, reconstructing altering,
_— Improving, decorating, furnishing. and maimiaining hotels,
- molels, restourants, dining rooms, bars, catering rooms,
garages, stables, lodging houses, commercial buildings, farm
house, warehouses, clubs, health clubs, dressing rooms,
beauty Saloons, baths, laundry rooms, reading, writing and
library rooms, indoor and outdoor play grounds and
stadiums, swimming pools, theatre, opera and Cinema
houses, museum and Art rooms video and other fun game
rooms, race courses, rmeditation cantres, boating clubs, ﬂyfng' .
clubs, freezing-hot-preservation and baking chambers and
other apartments, showrooms, shops and conveniences of all
kinds and by consolidating or connecting or subdividing
properties and by leasing, hiving and disposing of same.

(B To carry on the business of establishing and operating of
— hotels, restaurants Inns, Cinemas, Cafe, travern, beerhouse,
refreshment voom and lodging house keepers, licensed,

victuailers, wine, beer and spivit merchants, brewers,

maltsters, distillers, importers and manufacturers of aerated,

mingral and artificial waters and other drinks, puaveyors,

eaterers, whether in meals provided door or cutdoor,

carriage, taxi, motor car and motor lorry proprietors, livery

stable keepers job masters, farmers dairymen, Ice merchants,

Cerfified to be True Copy importers and dealers of all kinds of foods and foodstuffs,

T vegeiarian or non-vegetarian, live and dead stocks, whether
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To acquire by purchase, lease, exchange hire or otherwise
lands, plots, buildings and hereditmnents of any tenure or
description situated in anywhaere in India and any estate or
imterest and rights therein in particular by constructing,
reconstructing, altering, improving, decorating, furnishing
and matntaining hotels, motels, restauranis, reverts, dining
rooms, buars, cefering rooms, garages, stables, lodging
howses, commercial bulidings, Jarm house, warehouses,
clubs, health clubs, dressing rooms, beaury saloons, , baths,
lawndry rooms, reading, writing and library rooms, Indoor
and outdoors play grounds and stadiums, swimming pool,
theatre, cpera and cinema houses, iniernel eafe, musetm and
art rooms, video and other fin games room, race COUrses
maditation centers, boating clubs, fiying clubs, fFeezing hot-
preservation and baking chambers and by consolidating or

connecting or subdividing properties and by leasing hiring
and disposing of same,

To carry on the business of establishing and operating of
hotels, restauranis, inns, resorts, cinema, cafe, lavers,
bearhouse, bars, business and commercial centers,
refreshment rooms and Indging house keepers, licensed
vietuallers, wine. beer and, brewers, mallsters, distillers,
importers and manufaciurers of aerated mineral and artificial
waters and other drinks, purveyors, calerers, whether in
meals provided door or outdoor, carriage, taxi, motor car
and motor lorry proprietors, livery stable keepers job
masters, farmers dairpmen, lce merchanis, importers and
dealers of all kinds of food and Joodstuff, vegetarian and non
vegetarian, live or dead stocks, whather half prepared, Sfully
prepared or raw form, colonial and foreign preduce of alf
descriptions, hotelware, hairdressers, perfumers, chemists,
proprietors of clubs, night clubs, seminar, foshions shows and
cuitural programmes, bath, dressing rooms, growunds, places
of amusements, recreation, sporis, games, conduct tours and
ravels, entertainment and Instruction of ail kinds, tobacco,
gigar and cigareltes merchants, agemts for railways,
roadways, airways and shipping compeanies and transporiers
and-earners, the articles and opera box office proprietors.

To act 45 conswltants, mandgers, trainers, operalors,
advigers, hotel managentent advisors, planners, valuers io
and Impart technical mow-how, in the fleld of planning,
construction, operations of hotels, restawrants, resorls,
recreation and enigriainment refilres and in the fleld of
hospitality and towrism industry whether in India or abroad.

by the way of acquiring,
holding, selling, buying, transferring, subscribing any shares,

ot Bonds, stocks, debentures, or any cther securities, of any
" kind, issued by or guaranteed by any government, public

oo
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Company.Tl, respectively, through a scheme of amangement and
demerger,

L.L5 The resmacturing would result in enhancement of sharsholder value,
leading to aperational efficiencies and synergies and eaable each of
the three promoter groups o vigorously pursue growth and
acquisition opportunities for AXIL Residual snd the two resultant
transferee companies.

1.1.6 The demerger, transfer and vesting of the Mumbsi Underiaking and
the Kolkatz Undertaking in Transferes Company-I and Transferee
Company-H, respectively, in accordance with this Scheme shall tike
place from the Effective Date but with effect from the Appointed

Date and shall be in accordance with Section 2 (ISAA) of the
Income Tax Act, 196}, :

1.1.7 Conduet of Busiress Between Appointed Date and Effective Date

(i)  With sffect from the Appointed Date and up to the Effective Date,
AHL shall carry on and shall be deemed to have carried on all iis
business and activities and shall hold and stand possessed of and
shall be deemed to have held and stood possessed of all its assets on
account of, and in trust for:

(8)  AHL Residusl Company with respect to the business and
assels pertaining to AHL Residual Undertaking,

(b} Transferes Company-f with respect to the business and assets
periaining 1o Mumbai Undertaking, and

(¢}  Transferes Company-I1 with respect fo the business and
assets pertaining to Kolkata Undertaking,

(i) 'With effect from the Appolnted Date and up to the Effective Date,
alt the profits ar incomes aceruing or arising to AHL, or expénditure
or losses arising or incurred (including the effect of 1axes, if any,
thiereon) by AXL shall, for all purposes, be treated and be deemed to

be and accrue as the profits or incomes or expenditure or losses or
- taxes of: "

(8  AHL Residual Company with respect to profits or incomes
pertaining to AHL Residval Undertaking and the expenditure
or losses pertaining to AHL Residual Undertaking,

(b}  Transferes Company-I with respect to profits or incomes
pertaining to Mumbai Undertaking and the expenditure or
losses pertaihing to Mumbai Undertaking, and
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{©) Transferee Company-IT with respect to profits or incomes

pertaining to Kolkata Undertaking and the expenditure or
losses pertaining to Kolkata Undertaking.

AHL shall carry on the businesses pertaining 0 AHL Resicual
Undertaking, Mumbai Undestaking and Kolkata Undertaking with
reasonable diligence and in the same manner as it had been doing
hizherta.

All debts, liabilities, duties and obligations which arise or acerue on
or after the Appointed Date with respect to any of AHL Residual
Undertaking or Mumbai Undertaking or Kolkata Undertaking, shali
be decmed to be the delits, liabilities, duties and obligations of AHL
Residual Undertaking or Mumbai Undextaking or Kolkata
Undertaking, as the c2se may be, whether or not provided in the
books of aceount of AHL.

Before the Appointed Date, AHL shall receive the share application
money aggregating to Rs. 3,11,00,00,400~ from Fineline Holdings
Limited or its nominees and/or associates for subscription of
57,59,260 FCPS in AHL and the share application money
aggregating 1o Rs. 29,99,99,700/- from Global Operations Pre Lid.
or its nominees and/or associates, for subscription of 5,55,555 FCPS
in AHL and then AHL shall issue and allot the requisite number of
PCPS to Fineline Holdings Limited or its nominees and/or associates
and Giobal Operations Pte Lid. or jts nominees and/or associates,
respectively, prior to the Effective Date only in accordance with
- Clauge 3.3 hereof, which will be deemed to have been allotted as of
the Appointed Date. Such allotment would relate back 1o the
Appointed Date and the allocation of FCPS, preference share capital
and related securities premiura account would be deemed to have
been allocated as of the Appointed Date,

Definitions & Interpretations

In this Scheme, unless repugnant to the subject or meaning or
context thereof, the following expressions shall have the meanings
as set out hereinbelow:

kS

“Act” means the Companies Act, 1956 (1 of 1956), the rules and
regutations made thereunder and will incinde any stamtory
modifications or re-enactment thereof,

*AHL" has the meaning assigned to it in Clause 1.1.1{i) above.

“AHL. Restduai Company/ ATE Residual/ AHL Residual
Undertaking” is the terms used to refer to the residua] AL, a3
would emerge immediately afier the transfer and vesting of the
Mumbai Undertaking and the Kolkata Undertaking in Transferee
Company-l and Transferee Company-Il, respectively, including
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95,00,000 1% non-convertible redecmable preference shares of Rs.
10/- each issued in AHL at a premium of Rs, 80/- per share, for the
agpregate value of Rs. 89,10,00,000/- and such residual company

<., shall have the obligation to pay dividends and redeem such
prefexence shaces,

“Appointed Date” means October 31, 2009.

“Board of Directors” in relation ta each of AHL, Transferee
Company-I and Transferec Company-1I, as the case may be, shali,
unless it be repugnant to the contexr or otherwise, include &

commitiee of directors or any person authorized by the board of
divectors or such commiitee of directors.

“Effective Date” has the meaning assigned to it in Clause 6.12
hereof.

“High Court” mean the Hon’ble High Court of Delhi at New Delhi,

"Kollkata Undertaking” means and includes the following;:

(a) all assets whether movable or immovable, tangible or

intangible, including all rights, title, interest, covenant,

— undertakings, including continuing rights, title and intersst in
connection with the land and the buildings thereon whether,

corporeal or incorpareat, leasehold or otherwise, plant and

machinery, fixed or moveable, and whether leased or

otherwise, including inventory and work in progress, together

with all present end fature lebitity including contingent

liabilities and debts appertaining therato, of AHL all of which
telate to the Katkata Undertaking;

For the purpose of identification, the immovable properties of
ihe Kolkata Undertaking are more fally set out in Schedule 1
herecf: -

by  all investments (including the shares held in G.1.8. Hotels
Limited and Regency Convention * Cenre and IHMotels
. Limited), loans and advances (including accrued interest
) thereon, along with advances for purchase of certain shares of
Regency Conveation Centre and Hotels Limited from other
sharehiolders thereof, and provisions against such advances)

of AHL appertaining to the Kolkats Undertaking:

(¢)  all debts, bomowings and Habilitles, including contingent
[iabilities, present or firture, whether secured or unsecured,
Pertaining to the Kolkate Undertaking;

()  all permits, quotes, rights, entitiements, licenses, approvals,
consents, tenancies, offices and depots, trademarks,
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borrowings and labilities incureed in Jelaton w0 Aria
Consultancy Services India Private Limnited™);

(¢)  all permits, quotas, rights, entitlements, licenges, approvalg,
consents, tenancies, offices and depots, trademarks,
copyrights, prvileges and benefits of 4l contrasts,
agreements and all other rights Including lease rights,
licenses, ensements, powers and facilities of svery kind and
description  whatsoever appertaining 1o the Mumbai

{2l employees and contract labour ehgaged in the Mumbai
Undertaking at their respective offices, branches, depots,
shops at their current torms and conditions; and

(8) sl earnest monies and/or security deposits, pryment against
wartants o ether entitlements in connection with or refating
to the Mumbaj Undertaking,

“NCLT" has the tmeaning assigned to it in Clause 1.2.3 hereof,

“Record Date” has the meaning assigned to it in Clause 5.4.}
hereof,

“Scheme” means this Scheme of Arrangement and Demerger in its
present form, with or without modifications, as may be approved for
sanction by the Hon'ble High Court,

“Trausferee Company-1* has the meaning assigned to it in Clause
1.1.2(1) above, )

“Transferee Company-II* has tha Toeaning assigned to it in Clause
1.1.3(i) above,

Any references in this Scheme 1o “Upon this Scherme becoming
offective™ or “effectiveness of this Scheme” shali mean the Effective
Date,

The expressions, which are used in this Seheme and pot defined in

is Scheme shall, unless repugnant or coutrary to the context or
meaning hereof, have the same meaning ascribed to them under the
Act, the Securities Contracts (Regulation) Act, 1956, the Securities
and Exchange Board of Indi Act, 1992 (including the Repmulations
mgde thercunder), the Depositories Act, 1996 and other applicsbic
laws, rules, regulations, bye-laws, as the case may be, including any
statutery modification or re-enactment thereof, from time to time. In
particular, wherever reference is made to the Hon'ble High Cowt in
this Scheme, the reference would include, if appropriate, referance to
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the National Company Law Tribura} (“NCLT™) or such other forum

or authority, a5 may be vested with any of the powers of a High
Court under the Aot

Guidelines, wherever appearing in the Scheme, shall now ba
substituted by the corresponding provisions of the ICDR Regulations
and/ or the applicable SEBI! circulars/ notifications and shal) be
consirued in the context and refercace o the ICDR. Regulations,
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I PART.IX ]
2, SHARE CAPITAL
2.1  AHL
The capite] structure of AFLL, as on }* September, 2007 is as under:
3 '_fal.if:':ll S T L Amomntin
- o . -:u-‘. R . Rnpee.s
10/ each 40,00,00,000
3,00,00,000 preference shares of Rs. 10/- sach 36,00,00,000
Total  70,00,00,000
TisuedifnliSuticibed siarefanital . Amountin
L e k- A telfe o T I - -

. e 2l ek K . P oo . Rupees
2,28,03,564 equity shares of Rs. 10/- each 22,80,35,640
2,00,00,008 1% non-convertible redeemable 20,00,00,000
preference shares of Rs. 10/- cach

Total 42,80,35,640
Paid-up Share Capital Amoupt in
Rupées
2,28,03,564 equity shares of Rs. [0/ each 22.80,35,640
1,00,00,000 1% non-convertible redeemable  10,00,00,000
preference shares of Rs. 10/~ each
Total - 32,80,35,646
Share Application Money — received from $0,00,06,000
Magus Estates & Hotels Private Limited - in
respect of 1,00,00,060 1% rnon- convertible
redeemable preference shares of Rs, 10/ sach,
including securities premium of Rs. 50/ per share
Nate: The share epplication mouey in respect of 1,00,00,0004~ 1% non.
convartible redeemable preference shares of Rs, 10/ each, has beay
received and shares have been allotted, and aceordingly, the *Paid Up
Share Capital' and the “Issued and Subscribed Shere Capitul' are
identicat,
22  Transferee Company-I

The capital structure of Transferes Company-], as oo June 30, 2007
is a5 under:




7

. -fih_ithq ‘5‘5‘ :?f:*_s i, . Amount jn
T SRR t\ﬁ., s --. Y ‘1 o y rRup!ﬁS
50 000 equity sharcs uf'ma 10 each 3,00,060
Total 5,00,000
#_ga%‘kqﬁ%gﬁﬁeﬁ?knﬁﬁhﬂn&«shm “Amount iy
'.u- N ey i i - R'EDB&S
"50,000 equity shares OfRs. 10 each’ 5,00,000
Total 5,00,000
23 Trabsferee Company.;1 _
The capital siruchyre of Transfere Company-11, a5 o June 30, 2009
is as undey: ‘
e b..“. v :;!Aitlﬂllpt in
SR R, . Rupees
50,000 eqmty shares ofRs 10 cach 5,00,000
Total 3,00,005
-,l’spu,eifahl}%s, ik o and.f&',a{dlup wShare - Amount iy -
‘ “eapital’ YT . Rupees.
50,000 eqmty shares of Rs. 10 each 5,00,000
* Tota} 5,080,060
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3 DEMERGER, TRANSFER AND VESTING OF TBE MUMBAY
UNDERTAKING IN TRANSFEREE COMPANY-I

3.1 Upon this Scheme becoming effective, the Mumbai Undestaking
shall smnd demerged from AHL and be vested in Trapsferee
Company-I, without any further deed or ast, together with all
properties, assets, rights, benefits and imterest therein, subject to
existing charges or Jis pendens, if any thereon, in favour of banks
and financial institutions, with effect from the Appointed Date.

32 Without prejudice to the generality of the foregoing, upen the
Scheme becoming effective with effect from the Appointed Date:

(i)  any and all assets reladng to the Mumbai Undertaking, as are
movable in natire or Incorporeal property or are otherwise
capible of transfer by manual delivery or by endorsement and
delivery or by vesting and recordal pursuanr to this Scheme
shall stand transferred and wvested by AHL {o Transferee
Company-1 and shall become the properiy and an integrsl part
of Transferee Company-L The transfer and vesting pursuant
o this sub-clause shall be deemed to have occutred by
manval delivery and possession or negotiation and
epdorsement, as approprinte to the property being vested and
title to the property shzll be deemed to have been transferved
and vested accordingly. No stamp duty shall be payable on
the transfer of such movable properties (including shares and
other investments, which are in dematerialised form) upon its
transfer and vesting in Transferee Company-I;

(i) any and all movable properties of AHL relating o the
Mumbai Undertaking, other than those specified in sub-tlause
(i} above, including sundry debtors, outstanding losns and
advances, if’ any, recoversble in cash or in kind or for vahue ta
be received, bank balances and deposits, if any, with
Covernmend, semi-Government, Jocal and other authorities
and bodies, customers and other persons, shall without any
further act, instriment or deed, be transferred and vested as
the property of Transferee Company-1;

(iif) any and ali immovable properties (including land together
with the buildings and struchures standing thereon} of AHL
relating to the Mumbal Underiaking, whether frechold or
leaschold and any docuiments of title, fights and sasements in
refation thereto, shall stand transferred to and be vested in
Transferee Compary-i, without any act or deed done by AHL
or Transferee Company-I. Schedule II sets owt the
immovable properties pertaining to the Mumbai Undertaking,
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With cffect from the Bffective Date, Transferes Company-I
shall be entitled to exercise all rights and privileges and be
lisble to pay ground remt, municipal taxes and fulfi all
obligations, in relation to or applicable % such immovable
properties. The mutation of fitle ta the immovabla properties
in the name of Transfaree Company-I shall be made and duoly
recorded by the appropriste autherities pursuent to the
sanction of this Scheme by the Hon'ble High Court and this
Scheme becoming effective with effect from the Appointed
Date, in accordance with the terms hereof without any futther
act or deed on part of Trausferee Company -l (save and
except for filing the sanction order relating to the Scheme

with the Registrar of Comnpanies, NCT of Delhi and
Haryana);

(v)  any and all debts, liabilities, contingent liabilities, duties and
g cbligations, secured or unsecured, whether provided for or
not or diselosed-in'the books of secounts of AL relating to
the Mumbai Undertaking, including those releting to EPCG
licenses velating 1o the Mumbaj Undertaking, shall be deemed
10 be the debts, Habilities, contingent labilities, duties and
obligations of Transferes Company-! and Tiansferse

Company-1 undertakes to meet, discharge and satisfy the
same,

It skall not be necessary to obtain the consent of any third
party or other person who is 2 party to any contract or
arrangement by virtue of which such debts, liabilities, duties
and obligations have arisen in order to pive effect to the
provisions of this Clause;

{v) any and all contrnets, agreements, memorands of
undertakings, memorandas of agreements, memoranda of
agreed  points, lstters of agreed points, amangements,
undertakings, whether written or otherwise, deeds, bonds,
schemes, arracgements and other Instruments af whatsoever
nature in relation w0 the Mumbaj Undertaking, to which AETL
i8 & party or to the bensfit of which, the Mumbai Undertaking
may be eligible and which are subsisting. or having effect
immediately befors the Effective Date, shall be in fisl] force
and effect, on or against or in favour of Transferee Company-
1 and may be enforced as flly and effecrually gs if, instead of

- AHL, Transferee Company-I had been a party or beneficiary
or obliges thereto.
All contractors engaged by AHL for use of contract labourers
in relation to' the Mumbai Underaking, shall be deemed io
have been engaged by Transferse Company-1 in the same
manner a5 other contractual arrangements referred abave;
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the benefit of the Transforas Company-1, and may be enforced
by Transferee Company-] as fully and effectually ag if,
nstead of AHY, Transferes Company- had been the original

Appointed Date, any such stanwory and regulatory pp-
objection certificates, licenses, perntissions, consents,
epprovals, authorisations op registrations, as are Jointly held

licensors  shajs endorse and/gp mutate or record . the
separation, pursuant tg the filing of this Scheme as sanctioned
by the Hon'ble High Court, with such authorifies and
licensors afier the same becomes effective, 50 as 1o facilitate
the continuation of operations jn Transferee Company-]
without hindrance or [at from the Effective Date,

The benefit of sl stalutory and reguiatory pemuissions,
factory licenses, environmental approvals and consens
including the statutory leenses, permissions or approvals or
consentts required to carry oy the Operations of the Mumbaj
Undertaking shall vest in and become avgilable tq Transferee
Company-1 pursuant to the Scheme;

all permenent employees of AHL, tngaged iu or in refation 1o
the Mumbai Undertaking shal] be engaged by Transferee

such terms and cong
those on which they

Examiner 3;

At lk;- . 1-',:




(viig)

Cep ‘
EX-'."“!'." LTS Nk

Fuel .
¢
Lt T LAV

— }( —
With regard 10 Provident fund, Eratuity fund, Superannuation
fam -

created oy existing for the beneht of gnch employess of AHT,,
upon the Scheme becoming effective, the existing amounts,
whether held by way of cash andier investments, in the
grawity Amd, provident find snd Superamnuation fung trusts,
if any, created by AHL for jis employees including employees
of the Mumbaj Undmaking shall be pro rate transferred to the

fund, provident fynd benefits and benefits under any other

Ttansferce Corapany.1 agrees that for the purpose of Payment
of any retretichment Compensation, gratuity and oher
terminal benefiis to the permanent employees engaged in the
Mumbaj Undcmking, the past serviess of such employess
with AKL sha)j also be taken into account and agrees angd
undertakes ty ray the same ag and when payable, Transferee
Company-l shai] continue to abjde by any agreement(s)/
sertlement(s) enterad into with any laboup unions/employees
by AHL, in relation to the Mumbaj Undenaling;

Transferes Company-1 shai bear-the burden and enjoy the
benefits of any legal or other Proceedings relating to or iy
on with the Mumbaj Undcrtaking, initiated by or

" against AHL, If any suit, appeal or othey proceedings relating

to the Mimbgi Undertakmg, of whatsoaver netuze by or
against AHI, be pendi
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3.6.1

.3.62

363

73

to mulate thera in the name of Transferne Company~] withour any
further act or deed, provided however that for statistical purpose if
any sapplication has to be lodged with details of Transferce
Company-I, Transferee Compeny-I shall do so and relevant
Statutory/ competent authorities shall continue the benefit of such
permissions, approvais, pemmits, etc. to be provided 1o Transferee

For the purpose of giving effect to the vesting order passed under
Sections 321, 394 and ofher applicable provisions of the Act, in
respect of this Scheme, Trapsferee Company-1 shal] a1 any time
pursuant to the orders on this Scheme be entitled 1o et the recordal

the Mumbal Undertaking in accordance with the provisions of
Sections 391, 354 and other applicable provisions of the Aot AHI,
and Transferes Company-I shall jointly and severally be authorised
t0 cxecute any writings as are required to remove any diffieulties and
cany out any formalities or compliance for the implementation of

Conduet of-business

With effect from the Effecrive Date, Transferce Company-I shall

commence and carry on and shall be suthorized 16 camy on the
business of the Mumbaj Undertsking, carried on by AHL,

Transferee Company-I unconditionally and irevocably agrees and
undertakes to pay, discharge and satisfy all the lisbilities and
obligations of the Mumbai Undertaking with effact from the
Effective Date, in order to give effect to the foregoing provisions.

With effect from the Appointed Date and ugtil occurrence of the
Effective Date, the business of AHL pertgining to Mumbaj
Undertaking shall be carried on in te mmanner provided in Clauge
1.1.7 bereof.
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ligble to pay ground cent, nunicipal axes and fulfil aj)
obligations, in relation to or applicable 10 such immovable
propexties. The mutation of fitle 1o the immovable Properties
and fransfer of the lcasehiold and ohar 1ights therein, as
epplicable, in the name of Transferee Company-11 shayj be
made and duly regorded by the appropriate  authorities
pursuant to the sanction of thig Scheme by the Hon'ble High
Court and this Scheme becoming effective with effect from
the Appointed Date, i accordance with the terms hersof
without any further act of desd on part of Transferee
Company -II {save and except for filing the sanction order

refating to the Scheme with the Registrar of Companies, NCT
of Delld and Haryana);

A(v)  any and all debts, liabilities, contingent liabilities, dutes and
obligations, secu:_rsd or unsecured, whether provided fur or

licenses relating to the Kolkats Undertaking, shall be decmed
to be the debts, liabilities, contingent Labilities, duties and
obligations of Transferee Company-Il and Transferee

Company-II undertakes to meet, discharge and satisfy the
same.

(v} any and g contiacts, agreernents, memoranda  of
undertakings, memoranda of agreements, memoeranda of
agreed points, letters of agreed  points, arrangements,

of AHY, Transferee Coropany-Il had been 2 party or
beneficiary or obligee thereto,

All contractors cogaged by AHL for nge of contract labourers
in relation w the Kolkata Undertaking, shall be deemed 1o
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have been cogaged by Transforee Company-IT iy the same
manner as other contractus) arrangements refarred ahove;

sl permits, ng ohjection ceriificates, permission, approvals,
conseats quotas, rights, entitlements, jicenses including thoge
relating trademarks, temancies, patents, ‘copy  rights,
privileges, powers, facilities of every kind and description of
whatsoever nature iy relation o the Kolkata Undertaking to

done by AHY, and Transferes Company-11 ang shall he
appropriately mutated by the statutory authorities coucemad
therewith in favour of Transferee Compagy-If ugon the

been the original pasty or beneficiary or oblipee therato;

Upon the Scheme becoming effective, with effect from the
Appointed Date, any such statutory and regulstory no-
objection certificates, licenses, permissions, eonsents
approvals, authorisations or registrations, as are Jjointly held

Scparate licenses, permiissions, no-objection certificates,
consents, approvals, authorities, registrations or Statutory
rights and the relevant or concemed statutory authorities and
ticensors shafl endorse andfor mutate or record the
Separation, pursuant to the Lling of this Scheme as sanctioned
by the Hon'bie High Court, with such authorities ang
licensors after the same becomes effective, 5o ag to faoilitate
the continuation of operations in Transferee Compeany-11
without hindrance or Jat from the Effective Date,

The benefit of all statutory and regulatery permissions,
factory licenses, enviroomental approvals and consents
Including the statuory Hicepses, permissions or approvals or
ronsents required to carry on the operations of the Kotkary
Undertaking shall vest in and become available 1o Transferee
Company-1f pursuant to the Scheme;

all permanent employees of AMT, engaged in or in relation to
the Kolketa Undertaking shall be engaged by Transferee
Company-II, with the benefit of continuity of service and on




9

such terms and éandiﬁons, as are no less favourable than
those on which they are cezenily engaged by AL,

With regard 1o gratuity find, provident fund and
superannuation fund or any other special fund or any other
special scheme created or existing for the benefit of such
employees of AHIL, upon the Scheme becoming effective, the
existing amounts, whather held by way of cash and/or
investments, fn the grawity fond, providemt fund and
superannuation fund trusts creared by AHL fer its employees
including employees of the Kolkata Undertaking shall be pro
ral iransfered to the gratuity fund, provident fund and
superannuation fund schemes camried on by Transferee
Company-II on the same terms and conditions in relation o
the employees of AHL being transferred to Tramsferce
Company-il. With effect from the Effective Date, Transferes
Company-11 shall make the necessary contributions for such
transferred employess of AHMIL in relation to the existing
gratuity fund, superannuation fimd, provident fund benefits
and benefits nader any other special fund or scheme. It is the
sim and intent of the Scheme that a1l the rights, duties, powers
and obligations of the Kolkata Undartak g in relation to such
schermes or funds shall become thoge of Transferee Company-
IL It Is clarified that the services of al) transferred employees
of AHL, to Transfarse Company-H will be treated ag having

been continuous for the purpose of the aforesaid schemes or
funds,

Transferce  Company-11 agrees that for the purpose of
payment of any retrenchment compensation, gratuity and
other terminal bensfits to the penmanent employees engaged
in the Kolkata Undertaking, the past services of such
employees with AHI shall also be taken into account and
2grees and undertakes to pay the same 25 and when payable,
Transferee Company-II shalf comtine {0 abide by any
agreement(s)/ settlemeni(s) entered into with any labour

unions/employees by AHL in relation to the Kolkata
Underaking;

{vil§) Transferee Company-1 shall bear the burden and enjoy the
benefits of any legal or other proceedings relating to or in
connection with the Keikata Undertaking, initisted by or
against AHL. If any suit, appeal or other proceedings relating
to the Kolkata Undertaking, of whatsoever nature by or
against AML, be peoding, the ssme shall not abale, be
discontinued or in anyway be prejudicielly affected by reason
of this Scheme and the proceedings may be continued,
prosecuted and enforced, by or against Transferee Company-
11 in the same manner and to the same extent a5 they would or
might bave been continued, prosecuted and enforced by or
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sgeinst AHL, a5 if this Scheme had not been made,
Transferee Company-II undertalies to have such legal or other
proceedings relating to or in connection with the Koikata
Undertaking, initiated by or against AML, mwansferred in its
name and to have the same continued, prosecuted and
epforced by or agamst Transferee Company-Il to the
exelusion of AHL, Transferse Company-1 also undertakes to
deal with all Jegal or other proceedings, which may he
initiated by or against the Kolicara Undentaking or Transferse
Company-II after the Effective Date, but relating to the
Kolkate Undertaking, in respect of the period up to the
Effective Date, n its own name and adccount and to the extent
possible, to the exclusion of AHL. Transferee Company-11
further undertakes to pay all amounts including interest,
penalties, demages, stc., which may be called upon to be paid
or secured in respest of any liability or obligation telating to
the Kolkata Undertaking for the period up to the Effective
Date, Any reascuable costs incurred by AHL, in respect of
the proceedings started by or apainst it relating to the Kolkatn
Undentaking and for the period from the Appointed Date, up
to the Effective Date shall he reimbursed by Transferee
Company-II, upon submission of necessary evidence of

having incurred such costs by AHL to Transferce Company-
I%; and

(ix)  all taxes, duties, cess payable by AMY. relating to the Kolkata
Undertaking for the period after the Appointed Date including
all or any refunds/eredit/claims relating thereto shall be
treated as the Hability or refunds/credit/claims, as the case
may be, of Transfores Company-1I, provided however that
eny dirset and indirect faves that cannot specifically be
carmarked as the Hability or refunds/credit/elaims relating to
the Kolkata Undertaking shall continue W0 be borne by the
AR Residual Undertaking,

The AML Residual Undertaking and Transferee Company-II, as the
case may be, shall at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so reguired
under any law or otherwise, will execute deeds of confirmation of
novation other writings or amangements with any party to any
contact or arrangement in relation to the Kolkata Undertaking to
which AHL is & party as may be requited to formalise the
effectiveness of the Scheme, Pravided however that exccution of any
confirmation or novation or other writings ot arrangements shalf in
no cvent posipone the giving effect ta the Scheme from the
Appointed Date. Transferee Company-II shall, under the provisions
of this Scheme, be deemed Lo he authorized to_execute any such
wiitings on behalf of AHY, and to carry out or perform alt such
formalities or compliances referred 1o abave on part of AHL,
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4.5

4.6
4.6,1

4.6.2

—

Since ¢ach of the permissions, apzmvals, consents, sanctions,
remissions, special reservations, sales tax remissiens, tax holidays,
incentives, conecessions and other autherizations, shall stend vested
by the order of sanctien of the Hox'ble High Court in Transferee
Company-I1, Transforee Company-II  shall file the relevant
intfmations, for the record of the statutory authorities who shall take
them on filo 10 mutate them in the name of Transferes Company-1I
wititout any further act or deed, provided however that for statistical
purpose if any application has to be lodged with detaile of Transfarce
Company-H, Transferee Company-1I shall do so and relevant
statutory/ competent authorities shall continue the benefit of such
permissions, approvals, permits, ste. to be provided to Transferee
Company-I pursuant to the sanction order in telation to this Scheme
without any reconsideration.

For the purpose of piving effect to the vesting order passed under
Sections 391, 394 and other applicable provisions of the Aet in
respect of this Scheme, Transferee Company-1i shall at any time
pursuant to the orders on this Scheme be entitled 1o get the recordal
of the chenge in the legal right(s) upon the vesting of such agsets of
the Kolkata Undertaking in accordance with the provisious of
Sections 391, 304 and other spplicable provisions of the Act. AHL
and Transferee Company-I1 shaf] Jointly and severally be authorised
o exocute any Writings as are required te remove any difficulties and

cary out any formalities or compliance for the implementation. of
this Scheme.

Conduct of business

With effect from the Effsctive Date, Transferee Company-11 shal}
commence and carry on and shall be authorized to carry on the
business of the Kolkata Undertaking, carried on by AHL.

Transferse Company.l1 uncenditionally and irrevocably agrees and
undertakes to pay, discharge and satisfy all the figbilitiss and
abligations of the Kolkats Undertaking with effect from the
Effective Date, in order o give effect to the foregoing provisiogs,

With effect fiom. the Appointed Date and unti} oceurrence of the
Bffective Date, the business of ANI, pertaining o Kolkata
Undertaking shall be carried on in the manner provided in Clause
1.1.7 hereof. .
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5.2.1
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COMPANY-I  AND TRANSFEREE COMPANY.II,
ACCOUNTING TREATMENT, AND MATTERS RELATING
TO SHARE CAPYTAL ETC.

Incresse in authorized share capltal of Transferee Company-1

Upon this Scheme coming into effect and with effect from the
Effective Date, the authorized share capital of Transferee Compagy-1
of Rs. 5,00,000/ divided into 50,000 equity shares of Rs, 10/~ each,
in terms of Clause V of jts Memorandurg of Association shall stand
enbanced to an amount of Rs, 14,00,00,000/- towards equity shares

Ly
of Rs. 10/« esch, and an amount of Rs. 11,00,00,000/- towards
prefetence shares of Rs, 10/- each, .

Accordingly, the words and figures in Clause V of the Memorandum
of Association of Transferes Company-I shall stand modified and be
substituted to read as follaws:

“The Authorized Share Capital of the Company is Rs, 25,00, a0, 000,
divided intc 1,40, 00,000 equity shares of Rs. 10/- each, and
1,10,00,000 preference shaves of Rs. 10/- each.”

It is hereby clarified that for the putposes of this Clause, the consent
of the shareholders of Trapsferee Company-I to this Scheme shail be
decmed to be sufficient for the purposes of effecting this amendment
and that na further resolution under Section 16, Section 21, Section
94 or any other gpplicable Provisions of the Act, would required to
be separately passed by Transferge Company-1,

In the event of any fees being required to be paid. for increass in the
authorized shure capital of Transferes  Company-J, Transfevee
Company-I is permitied 1o make such payments between the date of

Increase in authorlzed share capltal of Transferee Company-1x

Upon this Scheme coming jnto effect and with effect from the
Bffective Date, the authorized share capital of Transferee Company-
I¥ of Rs. 5,00,000- divided into 50,000 equity sheves of Rs. 104
each, in terms of Clause V of its Memorandum of Asseciation shall
stand enhianced to an amount of Rs, 14,00,00,000/- towards equity

———
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1~
shares of Rs, 10/ ¢ach, and an amount of Rs. 1,00,00,000/- towards

preference shares of Rs. 10/ each,

Accordingly, the words and figures in Clause 'V of the Memorandum
of Association of Transferes Company-I7 shajl stand modified apd
be substituted 4o read a5 follows: .

In the event of any fees being required to be paid for increase in the

ruthorized shere capital of Transferes Company-IT, Transferes

the High Cour and lodgment thereof with the Registrar of
Companies, NCT of Delhi and Haryana,

Raising of additiona) capital in AW,

Consent of the sharchalders of AHIL, shall be deemed to be sufficient
authority for the issuance of 63,14,815 194 fully convertible
breference shares of Rs, 10/ each {"FCPS") at a premium of Rs,
530/~ per preference share, i.c. at an issue Pprice of Rs.540/- each by
AHL for an sggregate amount of Rs.3,41,00,00,1 00/-, within 15 days
after the Teceipt of the forma] drawn up and sanction order in Form
42 of the Companies (Court) Rules, 1959 of the High Court in
telation to the Scheme {as amended by the present amendment),

The objects of the aforesaid issue on preferential allotment basis are
to facilitate the trifurcation of AHL as envisaged in this Scheme, The
proceeds of the above jssye may be allocated, for the purposes of
utilization, by the Board of Directors of AHL, to the tespective
undertakings as per the expansion/finaneial plans of the three
undertakings or otherwise, '

The FCPS shall be convertible, in one or more franches, into equity
shares of face value of Re, 10 each of the respactive companies, i.e.
AHL Residual Company, Transferes Compeny ~ 1, or Transferee
Company — IT, as the case may be (based on allocation of FCPS in
terms of the Scheme), any time during the pariod commencing seven
motiths after the commencerment of the trading of the equity shares
of the respective sompanies by the Bombay Stock Exchange, being
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The FCPS referred to sbove shall be issued s follows;

® 5759260 FCPS for mn aggregate  value of R,
3,11,00,00,400/- shal] be issued by AHL 1o Fineline Holdings
Limited, a company incorporated under the laws of Mauritius
and having its registered office at 1™ Figor, Manor Houge,
Cnr St, George/Chazal Streets, Port Louis, Mauritius, It is a
foreign corporate body wholly owned by the Jatia group, one
of the promoter Broups of AHL,

Limited shall be construed accordingly,

@) 555555 FCPS for an aggregate vaige of Rs, 29,99,95.700/.
shall be issuad by AHL to an independent private equity
investor, namely Giobal Operations Ple. Ltd, a company

While carrying out the share allotment in accordance with thie
Scheme, AMY, shall not be Tequired to reserve any shares in regpect
of the FCPS issued in accordance with this Clauge 53.1L
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The conversion of the FCPS issued to Fineline Holdings Limited
shall be’ subject 1o the condition that if the promoter equity
shareholding in AHL Residual exceeds 75% of the total issusd
capital then the excess equity shareholding of the promoters and the
persons scting in concert with them (upon conversion) in AML
Residudl ghall be reduced in accordance with one or more of the
optiens presently provided in Clause 40A of the Equity Listing
Agreement, including by way of private placemen to dilute their
shareholding or by sale of promoter shares to ron-promoters and
persons who are not acting in concert,

Entitloment of members of AFIL te receive shaves of Transferes
Company-1 ard Transferee Campany-11

Upon coming into effect of this Scheme and upon vesting of the
Mumbai ‘Undertaking in Transferee Compeny-I' and Kolkatz
Undertaking in Tiansferee Company-Il, AHL Residual shall
determitie a record date (“Record Date") being a date post filing of
the sanciton order of this Scheme with the Registrar of Companies,
which it shall intimate 10 Transferee Company.] and Transferec
Company-Tl for completion of all allotments of shares to the
ghareholders of AHL in accordance with this Scheme.

Upon coming into effect of this Scheme and vpon vesting in and
transfer of the Mumbai Undertaking in Transferee Company-I, and
the Kolkate Undertaking in Trensferea Company-11, with effect from

the Appointed Datc and after the appropriation of reserves as
provided for in Clause 5.5.1:

(i} for every 3 equity shares of Rs. 10/~ held in AML afier
appropriation of reserves as provided for in Clause 5.5.1, as,
on the Record Date, every equity shareholder of AHL shall be
entitled to receive {a) 1 equity share of face value of Rs. 10/-
each of Transferee Company-], fredited as fully paid-up, (b) 1
equity share of face value of Rs, 10/- each of Transferes

. Company-1I1, eredited as fully paid-up, and (c) | equity share
of face value 0fRs. 10/- each of AHL Residual Undertaking,
credited as fully paid-np.

() for every 1,00,00,000 1% non-convertible redesmable
preference share of Rs, 10/- each hald in AHL;

{a) Magus Estates and Hotels Private Limited shall be
entitled to receive 1,00,000 1% non-convertible
redecmable preference shares of face value of Rs, 10/-
each of Transferes Company-l, credited as fully paid.
up;  1,00,000 1% nom-convertible recesmable
preference shares of face value of Rs. 10/~ each of
Transferee Company-Ii, credited as fully paid-up; and
92,00,000 1% non-convertible redeemable preference
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shares of face value of Rs. 10/ each, credited as fulty
paid-up shell continue 10 be retained by Magus Estates
and Hotels Private Limited in AmML Residual
Undenaling, -

)  Infrastrectue Development Finance Company Fimited
shall be entifled to recejve £8,00,000 1% non-
convertible redeermahle preference shares of face vaine
of Rs. 104 each of Transfaree Company.l, credited as
fully  pajd-up; 1L.00,000 1% non-convertible
redeemable preference shares of face value of Rs, 10/
e2ch of Transfares Company-II, credited as fully paid-
up; and 1,00,000 1% non-convertible redeemable
preference shares of face valye of Rs. 10/~ each,
credited as fully paid-up shall continue to be retained
by Infrestructure Development Finance Company
Limited in AHY. Residya Undertaking, .

() for 57,59,260 Fcps of an agpregaie value of Rg
311,00,00,400/ held is AHL, Fineline Holdings Limited
shall be entitled to recoive 18,520 FOPS of Transforee
Company-I, credited as fully paid-up, the agexegate value of
whichk is Rg, 1,00,00,800/ 18,520 FCPS of Transferee
Company-I, credited s fuily paid-up, the REETegate value of
which is Rs. 1,00,00,800/~; and 57,22,220 FCPS, credited as
fully paid-up, the sgarégate value of which is Rs,
3,08,99,98,800 shal <ontinue to be retained by Finaline
Holdings Limited in AHL Residual Undermaling.

(v}  for 5,55,555 PCPS of an gggregate value of Re, 29,958.9%.700
held in AHL, Global Operations Pte, Lid, or s nominees

Transferee Ccmpa.ny—!, credited as  fujly paid-up, the

sggregato value of which is Rs, 50,00,400/-; 9,260 FOps e

Transferae Company-Il, credited e fully paid-up, the
ageregate value of which is Rs, 50,00,400/=; and 537,035
FCPS, credited as fully paid-up, the apgregate value of which
is Rs. 28,99,98,900 shall tontinue to be retained in AHI,
Residual Undertaking, :

cvent of non-receipt of the aforesaid notice or In the event of such a
notice being incomplets, the shareholders of AML who bold their

shares in a dematerialized form .shall be issued the shares of
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Transferce Company.l and Transferee Company-IT, as may be
applicable, in the d ialized form as per the records maintained
by the Depositorics as on the Record Date and those wha hold the

in physical form shall be issued certificates. Wherever
applicable, the certificate’ shall be seat by Transferee Company.

Undertaking, Transferee Company-! and Transferee Company-I1. On
reeeipt of resultant entitlements of shares of AHL Residual
Undertaking, Transferee Company-I and Transferee Company-1,
such committee or such person scting as & trustee shali be bound by
the express understanding to cause fhe sale of such equity shares at
such price(s), at such time(s) and to such person(s), other than
promoters and persons acting in concert with themn, as the trustec
may deem fit and the trustee shail deposit the net sale proceeds of
such sale (after deduction thereftom the tApenses ncurred, if any, in
connection with the sale) with the AKY. Residual Undertaking,

which shall be disbursed to (he fractional entitlement holders,
subject 1o withholding tax, if any.

The equity shares in the capite]l of Transferee Company-I and

Transferee Company-II, issped 1o the shareholders of AHY, a5
aforesaid, shall rank Povi pagsu in

mpany-iT,
as applicable, from the Effective Date, including payment of

Tho terms and conditions of the nom-convertible redeemable -

preference shares and FOPS to be issusd by Transferce Cormpany-}
and Transferee Company-I1 and to be retained in AML Residual
Undertaking in accordance with Clause 5.4.2 above shall be same ag

those pertaining to the non-convertible redeemable praference shares
and FCPS issued by AMI.. :

All shareholders of AHL whose names shall appear on the register of
members of AHL a5 ou the Record Date, shall surrender their share
certificates for cancetlation thereof to AHL in accordance with the
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. capital of Re, 11,40,17,820/~ cach at desnerger a2 a result of this
Scheme.

3.5.2 ‘Trensferse Company-I shali upon iz Scheme coming into effect,
with effect from the Appointed Date, record the assets and Liabilities
of the Mumbai Undertaking vested in It pursuant to this Scheme, at

their respective book vahies provided by the siatutory auditor of
AHL,

5.5.3 Trepsferee Company-II shail upop this Scheme coming into effect,
with effect from the Appointed Date, record the assets and Habilities
of the Kolkata Undertaking vested in it pursuant o this Scheme, at
their respective book vahues provided by the stafutory auditor of

5.54 AHIL shall upen this Scheme coming into effect, with effect from the

Appointed Date, record the assets and liabilities of the AHL

— Residuel Undertaking vested in it purswant to this Scheme, at their
i respective book values provided by the statutory auditor of AHL.

3.5.5 Upon the Scheme coming into effect, with effect from the
Appointed Date and subject 10 any corrections and adiustments ss
may, in the opinlon of the board of direciors of Transferse

Company-I, and Transferee Company-IT be required to be made, the

individual reserves of AHL shall be accounted for and dealt with Jn

the books of ascount of AHL, Transferce Company-1 and Transferee

Company-11 in the following manner:

(®)  The general reserve of AHL as on the Appointed Date, shall
be dirninished for 2 sam of R, 11,40,17,820/- 1o increase the

deemed paid up equity share capital of AHL as on the
Appointed Date,

o ) (b)  Subject to (a) above, all reserves, other than securities

premium reserve and revalustion reserve of AHL
immediately prior to the Apnointed Date, shall be divided in
equel proportion between AML Resicual Undertaking,
Transferes Company-l and Transferee Company-II. As
regards the profits generated or losses incurred betwesn the
Appointed Date and the Effective Date, the credit or debit, as
the case may be, for the same shall be passed on to the
respective undertaking on actual accraal basis.

{c} The securities premium acsount arising on the issuc of
1.00,00,000 1% non-convertible redeemable preferencs
shares in AT to Tmfrastructure Development Finance
Company Limited shall be wansferred to Transferes
Company-], Transfere¢ Company-Il and AHL Residual
Undertaking in the following proportions:
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(e)
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Transferee Company-I

Rs, 78,40,00,000/
Transferee Company-Il° Rs. §0,00,000/-
AHL Residual Undertakin_g: Rs. 80,00,000/-

The securities premivm account arlsing on the issue of
1,00,00,080 1% non-convertible redeernzble preference
shares in AHL to Magus Estates and Hotels Private Limited
shall be transferred o Transferee Coinpany-, Transferee
Compeany-II and AHI, Residuat Undertaking in the following'
proportions: -

‘fransferee Company-I : Rs. 80,00,000/
Transferec Company-JI  : Rs. 80,00,000/
AHL Residval Undertaking: Rs, 78,40,00,000/-

Tke securities premium aceount arising on the issve of
37,5%,260 FCPS in AHL to Finclie Heldings Limited shal]
be transferred to Transferee Company-I, Transferes
Company-II and AHL Residual Underteking in the following
proportions:

Transferee Company -1 Rs. 98,15,600/
Transferee Company -1 Rs, 98,15,600/
AHT, Residual : Rs, 3,03,27,76,800/-

The seowitics premium accoust adsing on the jssue of
5,535,555 FCPS in AHL to Global Operations Pte Limited or
its nominees andfor aseocintes, shall be transfarred to
Transferee Company.l, Transferee Company-Il and AL
Residua! Undertaking in the Tollowing proportions:

Transferse Compagy —1 Rs, 49,07,800/-
Transferee Company —IT  ; Rs. 49,07,800/-
AHL Residnal - : Rs, 28,46,28,550/.

The revaluation reserves relating to the hotel land and
buildings pertaining to the AHL Residual Undertaking shall
be retained in AHL Residual Undertaking,

5.5.6In cach of Transferee Company.l and Transferee Company-11, the
accounring shall respactively be as under:

(a}
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all fixed and current assets, investments, loans and advances
of the transferred underteking will be accounted for at boolk

value;
all liabilities taken over will be accounted for at bogk value:

al] reserves as are allocated to them as defailed in Clanse
5.5.5 above;
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(@) the equity share capitel, and preference share capital as
detailed-in the Scheme;

(¢) the sequrity premimm account as detailed in Clause 5.5.5
above. ‘

{f)  the baiance after deducting (b}, (c), (&) and (¢) from {a) shall
be credited fo general reserve of Transferee Company-l and
Transferee Compeny-II, zespectively,

In AHL Residual Undertaking, the loss arising from the restructuring

and transfer of the Kolkata Undertaking and the Mumbai
Undertaking shall be set off against revajuation reserve,

5.6 Listing of securities

Equity shares issued and/or deemed to be reissued pursuant 1o the
B} allocation under the Scheme by Trensferee Company-I, Transferee
Company-} and AFL  Residual, shell, subject to applicable
regulations, be listed and admitied to trading, without any lock-in
conditions on the National Stock Exchange, and the Bombay Stock
Exchange, where the securities of AHL are listed and are admitted to
trading. Transferee Company-I and Transferee Company-I shall be
constituted as public companies and their authorized capital would
stand substantially enhanced pursuant to this Scheme. They shall
zlso comply with the principles of corporate governance, applicable
1o directors, appointment of independent directors, audit commitiees

and other relevant provisions, priot to listing,

However, FCPS issued pursusmt to Clanse 5.3.1 hereof and she .
cquity shares resulting thers from shall be subject to lock-in In

; accordance with the provisions of Chapter XII of the DIP
Guidelines. '

.57 Changeinname
Upon this Scheme becoming effectiva’:

(iy the ugmae of AHL shall be deemed 10 have been changed to
“Asfan Hotels (North) Limited” or “AHI, (North) Limited™,
Bs may be permitted by the Registrar of Companies;

(i) the name of Transferee Company-I shall be desmed to have
been chenged to “Asian Hotels (West) Limited" or “AHL

(West) Limited”, as may be permitted by the Registrar of
Companijes; and

¥ The thren originel companins will veservs these names and such reterved namas will be valid 1ili
the Bffective Date of ths Scheme,
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(i) e name of Transferee Company-T1 shall be deemed to have
been changed to “Asian Hotels (Rast) Limited” or “ALT
(Fast) Limited”, ss may be permitted by the Registrar of
Companies,

Inter-se fransfer of sharcs amongst groaps of pramaters or

within promoter groups during pendency of Schems and
thereaffer

The shareholding of the promoters in AHL it more particularly
deseribed in Schedule [T hersto. The sharcholders of the Tatia Group
a serial mos. 1 to 15 of Schedule I consttute a group in
accordsnce with the provisions of Regulation 3(1)(e) of the
Securities and Exchange Bozrd of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 1997 (“Fakeover Code™, The
shareholderg of the Gupta Group at serial nos. 16 to 45 of Schedule
I constitvte 2 group in accordance with the provisions of
Regulation 3(1)(e} of the Takeover Code, The sharehclders of the
Saraf Group at serlal nos, 46 to 48 of Schedule 111 constitute a group
in accordance with the provisions of Regulation I1)e) of the
Takeover Code, The cost of acquisition of the promoter shares in
AHL shall be relevant for determination of the cost of acquisition of
shares in Transferee Company-1 and Transferee Company-It. Any
inter-ce transfer within or between the Jatie Group, Gupta Group and
Saraf Group in any of AL Residual, Transferce Company-I and
Transferee Company-I1 shall constitute exempt transfers undar the
Takeover Code, subject to statutory filings under Regulation 3(3)
204 3(4) of the Takisover Code, and othar compliance requirements,
if any, under the Takeaver Code. The shareholding of the promoters
in AHL listed in Schedule HI and which have been held by
qualifying promoaters for more than 3 years shall be deemed to have
been held for the same duration in Transferee Company-I and
Transferee Company-II a5 these are respliant shaceholdings and this
recognition shall be available on the listing and/or inter-se transfer of
securitics of Transferee Company-I and Transferee Company-I1.
Statutory exemptions for inter-se transfer of promoter sharehoiding
is deemed 10 be available for the shareholding of the Jatia Group,
Gupta Group and Saraf Group in AHL Residual, Transferee
Company-I and Transfer¢e Company-II in relation to any transfer of
shares batween them.,

Effect of redemption of the non-convertible redeemable preference
shares in terms of issuance thereof as amended :

In the event,

i sny of the 1,00,00,000 1% non-convertible redeemable
preference shares of Rs.10/~ eech held in AHL by Magus
Estates and Hotels Private Limited; and/or
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i, -pay of the 1,00,00,000 1% ton-convertible redeamable
picference shares of ‘Rs.1q. tach held in Apy by
Infrastructure Development Finagee Compeny Limiteq

Hotels Private: Limited and/or Infrastmetyre Development Finance
Company Limited, ag the cgge may be, in Transferee Company-,
Transferee Company-11 ang AHL Restdua] Undertaking in terms of
Clause 5.4.2 ({1y shall respectively stand reduced proportionately on
the Effective date of the Schems to the extent of such redemption,

Consequcnﬂy, the ageregats valus of non-convertiblé Ietdcemable
preference share capital, comesponding nember of non-convertible

proportionately, as abave, Sirilarly, Capita] Redemption Reserve
Account created on redemption of nen-convertible redeemable
prefecence shares jn Prsuance of Section 80 of the Act, shall also be
apportioned to 'l‘l'ansferee'(:ompmy-l. Transferee Company-II snd
AHL Residng! Undertaking in Proportion to the capjtal redeemed out
of the capital allocated ynder Clause 5.4.2 (i1} hereof,

Similarly, gppropriate adiustments shall be made i respect of
redemption of non-convertivle preferance shares, if any, made
between the Appointed Date and the Effective Date to achieve the
essence of the foregoing Provisions,
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6.2

6.3

the equity sharsholders of AHL seven days prior to the date of
equity shareholders’ mectin » B Gonvened under the dirsotigns of
the Hon'ble Deibi High Court, to approve the amendments 1o the
Scheme. The cortified Segmented undentaking-wise balance sheet ag
on Octaber 31, 2006 shall be incorporated in this Scheme a¢

the Hon'ble Delkj High Court along with the Schedule of Asscts ac
prescribed in Form42 of the’ Companies (Courty Rules, 1959, ang
the same shall he incorporated and be ap integral part of mjg
Scheme, as Schedule-VI, Such accounts shall, post the sanction of
this Scheme of Arrangement and Demerger, ke dispatched by AHL,
Transferee Compeany-I and Transferee Company-I1 to the equity

shareholders who are eligible to receive Separate balance sheers from
each of the respective companies.

Upon the Scheme becoming effecrive and simultansous with the

and paid up equily share capital of Transferse Company.|,
comprising of 50,000 quity shares of R, 10/ each, aggregating to
Rs. 5,00,000/~, as was issued and paid up for the purposes of

Upon the Scheme becoming effective and simultaneous with the
issuance and allotment of the equity sharss by Transferes Company.
IT'in accordance with the Clause 5.4 of this Scheme, the initial issued




6.4

6.5

6.6

67

6.8

and paid up equity -share capital of Transferee Company-TI,
comprising of 50,000 equity shares of Bs, 10/- cach, agpregating to
Rs, 5,00,000~, as was issued add paid up for the purposes of
incorporation of Transferce Company-II and mansferred to AL
Residual and its nominees by the initin] promoters of Transferee
Company-H, shall be cancelled. The share certificates held by AHL
Residual representing the equity shares in Transferee Company-I1

shali be deemed to be cancelled and non-est end not tradable from
apd after such cancellation on the Record Date.

Transferee Company-l snd Trapsferce Company-II shall not be
required ta add the worde “and reduced” as part of their corporate
nams.

AHL, Transferee Company-] .and Transferee Company-II are
expressly permitted to revise their fespective income tax returns and
related TDS ceztificates and the right to claim refind, advance tax
credits including MAT credit etc. upon this Scheme becoming
. effective and have expressly reserved the right to make such
provisions in thelr raspective income tax returns and related TDS
certificates -and the right to claim refund, advance tax credits
including MAT credit etc. pursuant to the sanction of this Scheme.

In the event any lender of AFIL requires satisfaction of the charge
over AHL propesties nnd recordal of a new charge with Transferes
Company-I or Transforee Company-11, as the case may be, AHL and
Transferee Company-l or Transferse Company-1I, as the case may
be, shall for good order and for statistical purposes, file apptopriate
forms with the Registrar of Company, NCT of Delhi and Haryana, as
accompanied by the sanction crder or a certified copy thereof and
any deed of modification or novation executsd by. either ANL or

Transferce Company-1 or Transferee Company-II, as the case may
be,

No stamp duty shall be payable in West Bengal and Dealhi for
vesting of the Kolkata Undertaking in Transferee Company-11,
pursuant 1o this Scheme, as no stanip duty is payable in the States of
-West Bengal and Delhi on tisnsfer of property through an order of

the Hon'ble High Court sanctioning a scheme of artangement under
Bections 391-394 of the Aet,

Furthermore, since all movable properties belonging to the Mumbai
Undertaking and the Kolkata Underiaking shall be transferved by

way of delivery and possession, no stamp duty shail be payable on
teansfer of such properties,

AHL, Transferes Company-1 and Transferce Company-I1 shall, with
ali reasonable dispatch, make applications to the Hon'ble High Court
under Sections 391 to 394 and other applicable provisions of the
Act, secking orders for dispensing with or convening, hoiding and
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6.9

6,10

6,11

6.12

6.13

N

. conducting of the wmeetings of the classes of their Tespective

membexs and/or creditors and for sanctioning this Scheme, with such
modifications as may be approved by the Hon'ble High Coun.

Upon this Scheree being approved to by the requisite majority of the
members and creditors of AHL end of the members of Transferee
Company-1 and Transferee Company-II (as may be dirscted by the
Hon'ble High Cowrt), AHL, Transferes Company-I and Trensfares
Company-II shall, with all reasonable dispatch, apply 10 the Hon'ble
High Coust, for sanction of this Scheme under Sections 391 1o 394
and other applicable provisions of the Act and for such other order

ar orders, as the said Hon’ble High Court may deem fit for carrying
this Scheme into effact,

Upon this Scheme becoming effective, the sharcholders of AHL,,
Transferee Company-I end Transferes Company-1¥ shdll be deemed
t0 bave also accarded their approval under )t ralevant provisions of
the Act for giving effect to the provisions contajned in this Scheme,

. This Scheme is conditional upon and subject to:

(i)  The Scheme being agreed to by the respective requisite
majorities of the members (either by way of a meeting or 3
letter of consent) and the creditors of AFL, and the members
of Transferee Company-I and Transferee Company-1I in

accordance with Section 391-394 and other applicable
provisions of the Act;

()  The wvesting of the leasehold property belonging to the.
Koikata Underteking shall be subject to the approval of the
Government of West Bengal; and

(ii)  The Scheme being sanctioned by the Hon'ble High Court and
certified copy of the orders of the High Court sanctioning this
Scheme being filed with the Registrar of Companics, National
Capital Territory of Delhi and Haryana by AHL, Transferea
Company-I and Transferee Company-1i, respectively.

This Scheme shall become effective on the date of filing of Form 42
of the Companies (Court) Rules, 1959 of the High Court in relation
to the Scheme (a5 amended by the present amendment} along with
Form 21 with the Registrar of Companies, NCT of Delhi and
Haryena. Such date shall be known 25 the “Effactive Date”,

Each of AHL, Transferee Company-I and Transferce Compaany-11
{acting through their Boards of Directors) may assent to any
modifications or amendments to this Scheme, which the Hon'ble
High Court and/or any other authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desicable
for settling eny question or doubt or difficulty that may arise for
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6.14

6.18

6.16

6.17
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impimanﬁng and/or carrying oyt this Scheme, Rach of AMI,
Transferee Company-1 and Transfores Company-J} {acting throuph
their Board of Directors) be and is hereby authorized to take such
steps and do all acts, deeds and things a5 may be necessary, desirable
Or PIOPEr 1o give offect to this Scheme and ¢o resolve any doubts,

authorities or otherwise howsoever ansing out of, under or by virhye
of this S¢ andior any matters concerning or connected
therewith,

AHL.,, Transferes Coempany-! and Transferas Company-H shaj) be at
liberty 16 withdray from this Scheme, in case Auy cendition pp
afteration imposeq by the Hon’bje High Court or any other authority
is not on tenps acceptable to them: .

P
cach of AHTL, Transfares Company- and Transferae Company.]I.

Upon coming into cffeqt of the Scheme, the past track recorg of
AHL relafing to the Mumbai Underiaking ang the Kolkara
Undertaking inchuding without limitafion, the profitability, sajes and
service volumes ang matket share shall be deemned 10 be the track

record of Transferse Company-I apd Transferes Company-},
respectively, for al) commercial and regulatory Durposes,

the Appointed Date ang become effective and operative only ip
the sequence and in the order mentioned hereunder, except that items
(h) to (1) below shal} be deemed 1o haye ateurred simnltaneoysly:

a) Increase in the authorized share capital of Transferes
b}  Increase ip the authorizeg share capital of Transferes
I0;

¢)  Imcresse in the issued ang paid-up equity share capital of
AHL ag contemplated in Clapse 55.1;

d)  Allocation of the deemed incregsed Equity share capital of

AHL equally to Transforee Company-Y, Transfores Company.
[ and AHL Residual Undertals

dd)  Issue gnd allotment of FCPS in terms of Clangs 5.3.1 and
their allocation in terms of Clause 5.4.2,

Cettilad o b Tru{:\ Copy

EK&R"I'!:!:-}‘ e tmanl

* .3
Agthes, . - g
of The Intian civaioe Act,




9"“53‘-"-“"‘7‘ -

g




6.20

6.21

6.22

6.23

Examiner i3

order 1o enable Transferee Company-! and Trangferes Company-i}

"t issue and allot sush fully paid-up equity shares and/ or preference

shéres, as applicable, to such shareholders. New equity shares

Company-I1 making an injtjal public offer, since the requisite
minimura of 25% of the paid-up share capital of sach of Transferen
Company-I and Transferss Compagy-II shall comprise of shareg
allotted to the public holders of shareg i AHL. Accordingly,
Transferes Company-1 and Transferes Company.l shall be listeg
simultaneously on ant such stock exchanges within 2 reascnable
period of the receipt of the final order of the High Court sanctioning
this Scheme, ag accompanied by ralevan: listing applications ang

Scheme, the same shall be referred 1o the arbitration under the
Arbitration ang Conclliation AL, 1996, whose decision shall ba final
and binding on ajl concerned,

If any part of this Scheme i3 invalid, myjeg Hlegal by any Cougt of
compelent jurisdiction, or unenforceable under present or funire

Kolkata Undertaking, respectively, shalt niot affpey any tremsaction op
proceedings airead on or before the Effective

Transferee Company-{ and
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Transferes Compuny-IT accept and adopt all acts, decds and things

done and executed by AHL in respect thereto as done and excouted
on behalf of itself

624 AHL, Transferes Company-1 and Transferes Company-I1 shail make
necessary applications before the Hon’ble High Cowrt for sanction of

this Scheme and sny dispute arising out of this Scheme shall be
subjéct to the jurisdiction of the Court located in Delh; only. 3 )

A Certfed 100 {rue GO

L Examiner &0 T - aeqt
Rt .7
Putinaget 0 - "k

Of TS sk 32T vor




—~Mg &~

W Schedule ¥
o List of immovable prepertios pertaining to the Kolkata Undertaking

: All thar leasehold land measuring 6.0047 acres bearing Plot No. I in Block
JA in Sector-IT of Bhidannagar in the District of North 24 Parganas, Police
‘Station Bidhannagar, Registration Office Bidhannagar.
Boundaries:
North i Stadium Complex and Type I Road
South : Stadium '
East : Stadivm
West . : E_M Bye Pass Road after 15 m strip of land
il < 2o ‘ . -
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Scheduale 11
List of immovable Praperties pertaining to the Mumbai Undertaking

All those pieces or parcels of land admeasuring 15,330 Sq. Mits,
originally bearing C.T'S No. 47 (Part) of Village Bapnalz and Survey
No. 98(Patt) / C.T.8 No. 145 (Part) Survey No, 102 (Part} / C.T.8. No.
232 (Part) of Village Sahar ang now bearing C.T.3, No. 145-B/1 of
Village Sahar admeasuring 6,957.60 Sq. Mus and C.T.8 No. 41-B/3C of
Village Bapnala admeasuring 5,375.40 Sq.Mts. and aggregating to

15,333 Sq. Mits or thereabouis and bounded as herein: on or towards the
North by C.T.S. No. 41 (Part), 47 (Part) and 48 of Village Bapnala: on
or towards the Bast by C.T.S, Na. 48 of Village Bapnala and Survey No.
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Schedyie 1Y
. Shareholding of the promoters of AHL in AHT,
\-1
) MBARK Jatia & Shiv Jatia Gronp
SNo. | Name of Holder No. of Shares | %%
Held an
31.83.2007
1| Yans 28 Lid 4960151 1 21,752
2 | Shiv Xumer Jatia 225200 0,995
3 | Archans Jatia 259001 0.114
4 | Amritesh Jatia 84001 0,037
5 | Shashi Jatia 297501 0.130
6 | Adarsh Jatia 84001 0.037
7 | Prarthana Jara 35001 0.015
Subh Earan Jaria .
{Deceased; shares yet 1 be - 4.
8 | transmitted 1o the fegal heirs] 3030071 p2n
2 | Subbkaran Q_ll__r@gt_t HUF 18430 | 0,072
Subh Karan Jatiz
[Deceased: shaves yetro be
- 10 | transmitted to the leral heirsy 4000} 0,018
- Subli Karan Jafia ( shares pledged
with Bank of Bahrain & EuwaitB 5
o
[Deceased: shares yerto be
‘11 | ransmitted to the legal heirsy 15006 ! 0086
Rem Pyari Jatia
[Deceased: sharas yet to be
2 | wansmitted to the e isgal heirs] 4200 0.018
13 | Mosaic Intertrade Ltd 41659 | (0,183
14 | More Energy India 1.1q 933351 0.400 |
Hermanos Zubagdi Investments Pvt
15 [ Led 119496 0.524
TOTAL 55607344 | 24,590
) . Miz Gupta Group
.0 B[DSOLd 3335281 | 14.626
17 | Chaman Lai Gupta Sons HUF 329001 0,142
.18 { Sushil Gupta 78100 0.342
19 | Sushil Gu 337601 0.148
20 | Sushil Kumar Gupta 16240 | 0,045
21 | Gunian Jain 315001 0,138
Sushil Gupta/Vinita Gupta/Sandesp
22 ; Gupta 26186 0.115
Brij Mohan I a} Agarwal/Nirmal
23 al 40 0.000
Brij Mohan La) Agarwal/Nirmal
24| Agarval 100{ 0.000
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-1 Queian Jair/Soshi Gupta/Vinita

- 23 | Gupta - 20300 | 0.089
~ 26 1 SK Gupta & Son HUF 14000 | 0.061
~ | 27 | Vinita Gunta ) 70140 | 0308
' 28 VmitaGn@ 23801 0.010
29 | Tvotsna Karl : 28001 0.012
30 | Sushil Gupte/Sandesn Gupts i 2000 ¢ 0.009
31 SushiIKmarGuEWmita Cunta ] 60 - 0.000 |
32 | Sandeep Gupta ! 1700 ¢ 0.007
33 | Sandeep Gunta/Sudhir Gupta i 920 0.004

Vinita Gupta/Syshit Gupta/Sandeep : .
34 | Gupta 17500 0.077

Asha Kiran Gupta/Satish Kumar i
35 | Gupta 22500 ¢ 0,089
36 | Panka Gupta/Satish Kumar Gupia 30100 0.132
37 | Sushil Gupta/Sandeep Gupta, 4950 0.029
33 Sudhirggta 100 ° 0.000
39 | Sudhir Gupta 125900 . 0.452
40 | Sonal Sharma / Subir Shamma 2000 0.009
31 | Madbu Jain 16300 0.0'72
42 | Nikhiesh Jain 8250 © 0.036
43 { Annbha Jain 8230  0.03¢
NG 44 | Renu Arun Aparwal i 33000. 0.143
- 45 | Inovoa Securities Lid 1 2080 0.009
TOTAL i 3933621 ' 17.350

M/s Saraf Group
46 [ Saraf Indusmies Ltd i 2378331 : 10.430
47 | Forex Finance Lid t 901188 3,953
48 | Forex Finance Lid . 179469 ' (0.787
TOTAL i 3458988 15.160
. Other Promotergvn

49 | Vinod Subbkaran Jatiz : 880501 0.388
50 { Pra: fatia : 220501 0.057
™~ 51 | Nita Jatia i 254007 0.125
- 52 | Vidip V Jatia 0 3550 - 0.038
Yardiey Investment & Trading Co. i I
53 i PvtLed i 54070 ° 0.237
54 Makalu‘l‘rading!.,td ! 273268 1.108
55 | Helmet Traders Pyt Leg : 31830 ! §,359
56 Supsrways Enterprises Pvt Ltd P 22480 : 0.099
5718 8yd Inv. & Finanee Pvt Lid i 30 0.000
__ 58 | Delaware Properties Pyt Ltd : 50780 0249
39 | Atishay Jafia _ 34001 0.037
60 | Smita Jatia 147001 0.064
61 | Ramash Jatia } 10450 1 0,045
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NG €~

E TR 140 [ 0.001
63 | Shyam Sunder Saraf 1401 0001
LoTAL 670868 | 2.942

24ﬁ0 3614
64 | Asian Holdings Pvi L1g* 824008 | 3.1

CRATR TOTAL 14494825 | 3.564

e

*Asizn Holdings Pvt. Ltd. is 2 Company in which there is joint inareholding of Promoter
poups of the Company and also of Mr. Vinod Kumnar Jatia and Mr. Ramesh Kumar Jatia.

** These parsons/ entities ave not under control of the Jatix Group, Saraf Group or the
Gupta Group and pot persons acting ln concert with thera.
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N AUBITORS’ CERTIFICATE

We also certify that we have received | information required by us for the purpose
of vetification,

Wedohmbyeuﬁﬁrthsxhowapinian,mdwlhgbestofomlmow]cdgeandbclief
and according 10 the information and explanstions given o s, the assars and
lisbilitfes of the respective undersakings ofibeCompanyasdisclmdabwcinlhe
Segmented Undertaking-wise Balance Shest, dulycmiﬁadbyth:Mnnag:ing
Di:wwmofthoCompmy.mbmdanandexuactedﬁ-om:hebmksofacconmsof
meCommymdadjumh:awmdamewimmeSchmeofmmmcmandDe-
merget, as filed with the Hon'ble High Count of Delhi, which is also plased at and ¢
the subject matter of the Cowrt convenad Meeting of the Equity sharcholders of the
Company 1o be held on December 11, 2009,

e nﬁsCaﬁﬁcauisbeingissundutheSpeciﬁcmqucszoftthcuaofDi:ecmrscfthe
b Company 50 25 10 provide the Certified Segmented Undentaking-wise Balance Sheet
of the Company as st October 31 ZWQ,aﬂndﬁngeﬁkumthammsnfthe Scheme,
1o the Hon'ble Delbi High Count and aleo despaich 10 the equity shereholders of the
Company.

The said Centified Segmented Undertaking-wise Balance Sheer of the Company shall
form part of the Scheme as Schedule-V thegeof, .

Chis mﬁﬁuushouldbemazongmﬂ:memesasg'mmmmmyfémmpm
Fihe said Segmented Undertaking-wise Balance Sheet.

J. S &{;v .
5 ERSHIP NO. 16920 i :

' PARINER
=, MORINDER PURI & co.,
~ CHARTEREY ACCOUNTANTS

New Dethi
Dated: November, 30, 2000

Certifing tn e Tz Copy
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MOHINDER PUR! & COMPANY

PHORRS & FAX

+ 91 £ 47102200 { To s Addvisney ) + 91 11 23315908 { Tax & Adviscry }
+91 1T 4AT103300 [ Audit & Avmarance ) +91 11 23791290 (Aot & Avstance )
+ 91 11 47102250 { Legal & Coamaiiing) * 9% 11 AYEUZIP0 [ Logal & Coomiting
K maf): mpeagimprain Fatot pagn : wwesmposin

A ! RT

To the Members of ASIAN HOTELS LIMITED

We have audited the attached Balancs Sheet of ASIAN HOTELS LIMIYED s ot
31* October, 2009 (Post Demerger) annexed thersto. The Balance Shect is the
responsibility of the Company’s management, Our responsibility is to express an
opiron on the Balance Sheet based on our audit,

As per the Scheme of Amrangement and Demerger (the Scheme) referred to in Note 11
in the Schedule 12 of Notes Annexed fo the Balance Sheet, the Kolkata Undertaking
and Mumbal Undertaking heve been demerged as of the Appointed Datz e, 31"
Octaber, 2009, The necessary disclosures in terms of the Accounting Standards 24
(AS-24) on *Discontinued Operations’ are glven in the said note,

This Balance Sheet of the Company has been prepared in tatms of clause 6.1 of the
Scheme post giving effect to the termns of the Scheme and will be filed with the
Hon'ble High Court of Delhi and alsg be desparched to the equity shareholders of the
Company.

This Balance Sheet of the Company shalt form part of the Scheme as Schedule-v1
thereof.

We have conducted our audit in accordance with auditing standards generally
accepted in India, Thoss standards require that we plan and perform the aadit to
obain reasonable assurance about whether the financial statements sre free of
meterial misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, An audit slsa
includes assessing the aceounting principles used and significant estimates made by’
management, as well as evaluating the overall finsncial statement presentation. We
believe that our audit provides a reesonable basis for our apinion.

Certiflzd to bg\g‘rue Cog

Examiner »wttata Denrtmant
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WOHINDER PURT & COMPANY

Further to our comments in the Annexure raferred to above, we report that:

(i} We have obinined al! the information and explanations, which to the bast of
our knowledge end belief were necessary for the purposes of our audit;

{if} In our opinion, proper books of account as required by the law have been
kept by the Company so far as it appears from our examination of those backs;

(ii) The Balance Sheet dealt with by this report is in agreement with the books
of account;

(iv) In our opinion, the Balance Sheet dealt with by this report comply with
the Accounting Standards referred to in Scotion 211 (3C) of the Companies
Act, 19563

(vi} In our gpinion and to the bast of our Information and according to the
explanations given to us, the said accounts ghve the information required by
the Companiés Act, 1956, in the manner so required and give a trus and fiir
visw, in the case of the Balance Sheet, of the state of affairs of the Company
as at 31* October, 2009 (Post Demesger), in conformity with the accounting

e

pringiples gensrelly acccpted in India.

MNO: 16920

NEW DELHEI
DATED: 16™ January 2010
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ASIAN HOTELS LIMITED

—$Y.

SCHEDULEY ANNEXED TO AND FORMING PART OF THE BALANCE SUEET AS AT
OCTOBER, 2009 (POST DE-MERGER AS AHL RESIPUAL COMPANY)

n7

o

i)

(i}

(v}

)

(vi)

(vii}

0]

\g; SIGNIFICANT ACCOUNTING POLICIES, CONTINGENT LIABILITIES AND NGTES

Ust of Estimates

The preparstion of financial statements i conformity with generally accepted chting
principles requires manugement to make estirtiates and atsumptions that affect the reported
Amounts of assets and Habilitles and disclnsupe of comtingent Jabllities a5 ot the date of the

- financlal stttments and the resuits of aperations during the reporting petiod. Although thess

estimates are based upon management’s best knowledge of current events and actions, actual
reiults could differ from the estimates,

Ravenue Recopgnition
Revenye ix recognized to the extent that it is probalile that the ezanomic benefits will Slow to
the Compray and the revenue can be relinbly messared,

(s} Reveoue from vendering of hospitality services Is recognized when the related services
are perfonned and bilied to the cusronter,

(b} Interest income bs recognized on time propartion basis mking into account the amount
outstanding and the rate appifcable.

{¢) Dividend fncome from investments i recogoized when the Compeny’s right to recoive
payment is established. .

{d) Income from generation of electricity is recognised when the acwyal generated unity are
bransferred and billsd to the buyer.

(e} Income from hiring of vehicles {5 recogiized on accrun| basis on the basis of agreed rare,

tneome in Foreign Exchange

The bills for services renderned are mised in fndian Rupees. The payment received in foreign
ewency xgainst these bills, is credited and aceounied for at the rate 7 rates prevalent on the
date of recelpt of payment. The gaina / losses arising out of fluctuation in the exchange rates
are accounted for on rralization.

interest on Income Tax Refunds / Demends
It is acoounted for as fmcowms in the perodivear when granted and s tay expense when
determined by the Department.

Claims Recoverble
Clalme tzcoverable are acorued enly 10 the axteny ag admitted by the parties,

Expenses remitiable in foreign exchange .
These are charged based on invoices {including for earlicr years) g appraved and sceepted by
the appropriste anthoritles as spplicable. :

Fareign Exchange Transaction

Transsctions-in fareign currency are recorded a the exchange mtes prevailiag at the time of
the tnsaction, while those remaising umsettled at tho periodiyear ¢nd are tranclated at the
periodfysar end rates resulting In exchange differances being recognized as income Atxpenss
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ASTAN HOTELS LIMITED
ULES ANNEXED TO AND FORMING FART OF THE BALANCE SHEET AS AT

SCHED
. 31 OCTQRER, 200 (POST DE-MERGRR AS AHL, RESIDUAL COMFANY)
T (®  Foreigs Currency Bafances”

Forelgn Cutrency balanoes a1 tiie pariod/yenr end have bean converted at the petiodiyear end
rate of exchange excapt these covered by forward cover contracts in respect of foreign
cumency loans, which are convermd at the contraved forwerd mares,

3. Employes Denefits
(D Provision for gratalty and leave encashvent ars hased o actearist valoation as-on the date of
the Balance Sheel
(i) Al amployoes ave covered wnder conirfbulory provident fond benefit of & contribution of 12%
of salary. It i a dofinsd contribution seheme and tha conibutton i chasged o Profit and Loss
Account of the peridfyear when the contributions to tie sespective funds are dus, Thero are
no obligations ather than the contributions payzbls to the respective fund.

4. Texation
(B Tax expeass comprises of cument, deferved and fringe benefit tax.  Current incoms tax and
fringa benefit tax s measured st the etnount expecied to be paid to the tax authortles in
eccordance witk the Jodian Income Tx Act, 1951, Defered incoms taxes roflects the impact
of tument perfod/year timing differsnces betwoen taxable fucomo and accousting Income for
the periodfyear and veversal of timing differences of carlier years.

()  Defred Tax is provided during the period/yesr, using the Jizbility methed on all temporary
differences at the Belaace Sheet date between the tax bases af assets zad [abilities and their
cuTying mounts for fmanclel reporting purposes in accordance with Accounting Stmdard 22
{AS-22).

(i) Defemed Tax asest is recognized only to the cxtent that there is a reasonable certainty that
sufficient texable profit will be avalilabls against which such deferred tax asser can be realized,

(iv} Deferred Tux asset and liabillty are measured af the b mies that are expecied o apply to the
petiod whon the asset is realized ar the liability is settfod, based on tax rates (and tax laws) tha
have besn entcted or substantially snacted at the Bajance Sheet dete.

5 Fixed Assets and Deprecintion
{a} Fixed Assets
Fixed assets are stated at cost of acquizition or construetion or at revalued ameounts, net of
impalnnent loss if any, less depreciatlon’ amortisetion, Cost rapresents the direst
expensel incurred on scquisition /construction of the assels and the relative sheve of
jodirest expenses relating o construction allocated in preportion to the direst costs
Involved.

(%) Depreeiation

@ Deprecistion as per straight dine mathod has been charged in the ascounts based on
etreutlar no 1786 of the Dapartment of Company Affairs;

[4]3] On the assats acquired on o after 2.4.87 at the rates xs preseribed ynder Scheduts XTV of
the Companics Act, 1956 prorata from the month of purchase, It purchased before or on
15" of the month, depreciation is charged from the month of purchase otherwise
dopreciation i charged from (i month following the manth of prehase,

) On the axsets prior 1o 2.4.87 at the rates comnputed in the respective years of acquisition of
thoso asszts on the basls of ratas specified by the Income Tax Act, 1961 and the rules
itade Mereunder in terms of Scotion 205(2) (b) of the Companies Act, 1936 without
making any adjustment in xespect of excess depresiation provided for in the carlier years
amounting to Ry.244.16 lakhs,
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ASIAN HOYELS LIMITED ‘9
SCHEDULES ANNEXED TO AND FORMING PART OF TRE BALANCE SHEET AS AT
OCTOBER, 2009 {POST DE-MERGER AS AHY RESIDUAT, COMPANY)

m‘-:;.‘ 3““

.

kA

-2

0.

(v} Depreciation on leaschold improvements is being cherged equaliy over the periad of the lease,

)

Depreciation on the increased amount of assets dus to revaluation is comparted on e basls of
residunl life af the acsots as sarimated by the valuer on strafight line mathod end chargod
Revaluation Reserve Accannt,

{vl} Mo depreciation is charged on the assets sold/ discarded during the period/year.

(vii ) The period in sespect of lsases of lensehold lands s cither perpental or for substantinlly lang

@)
®)

term and hence no depreciation hias been charged on the premiums paid.

Tyvesmcn

Investments that are readily reatisablo and intended to be held for not more thap & year are
classified 25 eurrent investments or short tarm investments, All ather byvestments ape clsssified
a2 long-term investments. Current investments are valued at the [ower of cost and falr value.
Changes in the cnatying amount of curcent fnvestments anc recognised in the Profit and Loss
Accoont, Long-tenn investinents are valued at cost, less any provision for diminuticn, sther
then temporery, in the value of such investments; decline, if any, is charged to the Proflt and
Loss Account. Cost comprises ¢ost of acquisition and rafatad expenses such as broksrge and
stamp dutisg,

Inventory

Inventory is valued at cost or met realizable vatue whichever Is lower

Operating equipment in cirenlation is valued at welghtad avarsge cost less sstimated
diminution in value on eccount of usege,

[mipaiment

The carrying amounts aof assets 2re reviewed at cach balwrice sheet date If thers is any
Indication of impairment based on Intemalfeoxtems) factors, An impairment foss Is recognized
wherever the earrying amount of an asset exceeds its recovershle anount. The rcoverzble
smomn? is the greater of the asset’s net selling price and value in use. In assessing value in
tise, the Company measuves its “value in use® on the basix of undiscounted cash flows of next
five years projections estimated based on current prices.

Earnings per share
Basic earning per share s caloufated by dividing the net profit or Jost Por the period
atributable fo cquity sharehalders by the weighted avetage number of squity shares
outstanding during the period/year.

Provisions

A proviston Is recognized when an enterprise has & present obligation as 3 pesult of past event
and it is prohable that an cutflow of reseurces will be requircd to seule the obligation, in
respect of which a reliable ostimate can be made. Provisions are not discounted to its present
value snd are determined based an best estimate required to setile the ahligatiot at the balance
sheet dats. These are reviewed v each balatics sheet date and adfusted o reflact the carrent
bast estimutes.
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ASIAK HOTELS LIMTIED
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT

-~ 3 OCTORER, 2009 (FOST DE-MERGER AS AHL RESIDUAL COMPANY}
A

"3

The Company bas classified the various benefits pravidsd m cployess a5 under .-
(2} Dofined comribistion plans

1) Provident find
{b) Defined benefit plans

4) Connibation to Gransity finds

%) Compeneated abeencas — Eamed teave.

in accardance with Accounting Sndard 15 {revised 2005), sermariy) valuuin‘n was done in respect of |he
aforesaid defined hencfit plans besed on the following assumptions- '

The discount rate and salary increases acsumed ape the key finsneial assumptions and should bs considered togedter: it
Is the difference or 'gap’ between these rarcs which is mave important than the individial r2kes in Isafation,

The discounting rate is based on the gross redeription yield on madipm v long term risk free Investnents, The
sstimated tarm of the benefit oblfzations works out te § years. For the current valuetion & dissount rate of 8 % pra,
cotnpeund, has been nsed iy consultation with the employer, A

Salary Bzcalation Rate

Gratulty (Unfunded) Compensated ('U.:fir::::‘d )K:med teave

Discount rate (per anaurn) 8% 8%,

Fusure salury incresse % 7%

Expectsd rute of return on 8% 0%
plan assets

In service morality LIC {1994-98) duly LIC (1924-958) duly

Modified modified

Retirement zge 48 years S8 years

Withdraws] rates; Upte 3years 3% Upto 33 years 3%

Uptodd years 2% Upio 44 years 2%

Aboveddyeann 1% Above dd year 1%
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S 5 HOTHARI MEHTA & CO s Nagar

Mathura Road
CHARTERED ACCOUNTANTS New Delhi-170065
Phones : +91-11-4670 8388
Fax: +91-11-6662 8835
E-rail : dethi@sskmin.gom

AUDITORS' REPORY
To the Members of CHILLWINDS HOTELS LIMITED

We have audited the attached reconstructed Balance Sheel of CHILLWINDS HOTELS
LIMITED as at 1¥ November, 2000 (Post De-Merger and beginning of business hours
of the day) annexed thereto, The Balance $heet Is the responsibliity of the Company's
management. QOur responsibility Is to express an opinlon on the Bafance Sheet based
on our audit,

As per the Scheme of Arrangement and Demerger (the Scheme) referred to in Note 3 in
Schedule 12 Notes to Accounts annexed to the Batance Sheet, the Mumbai Undertaking
has been demerged from Asian Hotels Umited as of the Appointed Date ie, 317
October, 2009, _

~ This Balance Sheet of the Company has been prepared after giving effect to the terms
" of the Scheme, to be filed with the Hon'bie Delhi High Court and also to be dispatched
to the equity shareholders of the Company.

This Balance Sheet of the Company shall form part of the Scheme a3 Part-VI thereof.

We have conducted our audit in accordance with auditing standards generally accepted
in India, Those standards require that we plan and perform the audit to obtzin
reasonable assurance about whether the financial statements are free of materal
misstatemtent.  An audit ncludes examining, on a test hasls, evidence supporting the
amounts and disclosures in the financial statements, An audit also includes assessing
the atoourting principles used and significant estimates made by managament, as welf
as evaluating the overall financial statement presentation. We belleve that ocur audit
provides a reasonabla basls for our opinion.
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. CHILLWINDS HOTELS LIMITED
BALANCE SHEET AS AT 18T NOVEMRER, 2009

As =t 1ut Hovernbar, 2009
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Ehare Capltal
Rusarves & Eurphss
Seeured Loans

Not Deforred Tax Listity 287108
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A3 par oUr reporl of svan date Forand on behnli of the Board
FOR3.3. KOTHARI MEHTA L. &8,

-

{DIRECTOR)
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" CHILLWINDS HOTELS LIMITED
MMMMWPWOPTHEM&&{EE?
AZ AT 1KY KOVEMBER, 2008 M

Ax »t ot Novamber, 2000
Eun{ im. ﬁi
SHARE GAPITAL
AUTHORIZED
1.40,00,000 Equay Shanes of R 10 gach 1,400.00
1,30,00,000 Praferance Shares of R, 10 aach 1.100.00
SUDSCRIGED & PAD UP BHARE GAPITA " : ‘z E
11401752 Equity Shines of Ry. 1n)uch fuly potd up 1,140.18
4R50000 1% Cumiistive Redeomatle Non-Convartiois Frafermnce Shames
AS5.06
{Rafar tlyuse B.A.Z of the Schame)
Fully Convmtibie Praferanics Ehare Capitat {FEPslbanding aflotmam 278
Raproserting Capital (Rafer claute 5.4.2 of the Schama)
1.687.08
- ey o ey
SCHEDOLE 2
RESERVES & SURFLUS
Capital Rewsrve
Afocaled (s demerged undortaiing 1.41
(Ftafor eisuse 5.6.5 of the Scheme}
Gupltal Recsnpion Ressrve
For rodasmed HCPS (Refar ciause 5.£.5.0) of the Schems) 495,00
For mdsemable NCPS £20.35
Secudty Premivm
on 1% Cunlalive edaemabia Non-Converivig Prefsneron Shares (NCPS) 3,980.00
{(Pafor clausa 5.8.5.06) and (8) of tho Bchema)
on Fity Convertiie Prefarence Shase Cuphial {FCPS)-Panding rlictmand 147.23
(Refer ciiuze 5.5.5.0e) 3nd ) of the Hchema)
Toudam Developmant UtElaad Rasarve [ h-krdur]
o | (Referdanse 5.5.5.00) of he Schers)
Genarsl Raseryy
Moealsd to demargad undartaking(Fofer cisusy 5.5.5.00) of the Sthema) 2,556.61
Add: Transfor of excess of axsale over tabiitfes (soet damergen) 7,287.37
(Refer clause 5.5.5 of the Scheme)
Burpius In Profit & Loes Account (Refer davse 5.5.5.(b) of the Seheme) e e, 262,29 |
. : e —— 2L
SCHEOULE-S ~
SECURED LDANRS
Bhart tesm kaans . '
Overdraft frovs Banks 34534
{Enactimd 20aiast hypothecation of inventartas)
34534
BCHEDULE-S
INVESTMENTS - LONG TEAM
Vrade, Unquoted
25,050,000 wquity chres of Rs, {0V-axch in Arls Hotols & Cansultaney Servicas 2,501.00
Pt Lt {0 sibaidiary company}
This Irvestment v pladged as security for oertain banm koo bakan from
bank mnd financiz! institution by Arix Hetsls and Consultancy Senvdces
Privete LmHed, a subsidinny company,

Ban e T
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SCHEBULES ANNEXED TO AND FORMING PAHT OF THE BALANCE SHEET

AS AY 15T N 2008 +
- T ) As 3t txt 2008
-cl-{'
Winos & 56.07
Provislons, Other Beversgas and Emoiss 11,28
Crockery, Cutiary, SHverwens, Linen sis 104.05
Ganaral Stores & Sparex 49,82
ﬂ_-—u-_'u"—
SCHEDINE-7
SDHDRY DERTORS
Quisianding for a pericd axcaading aix manhs 2457
Otivar doirix 40058
1149
s Provision for doubidul debts A
B e
Unsecirst considersd goad . 90034
Unaecured consldered dousthuf 559
SCHEDLULE-3
CASH AHD BANK BALANGCES
Cagd: i hand B 1.68
(Chwques in hand a7
With Schaduied Bunka : o
in Curront Apcounts HET
fn Fresd Daposts. . . — 250%_
{SCHEDULER
LOANE AND ADVANCES
Loan o sybakiiary compantas
Arfn Holelx & Consullancy Servicos Py Lid 1297
UAzvenons naroverabls in cgeh of ih Bnd of for viltue to ba reseind 326520
Sxlances with Govl, deppriments & others 528,52
Secullly Daposits 25,96
Intarout socuned on koans, depokits end Investmanty (ret of dax) 534
3EG8.07
Leag:Rrovisien for doubtiul sdvances/deposits 145
Unsatlmd concidarad good 342030
tnsacurad conskisred doubtha 1.4
SCHEIRILE-10
CURRENY LIABILITIES
Sundsy Cradiors
Dua o Miceo, Smatl and Madicen Entamprises .
Othar CradHary® 801,15
Advanca from Custemns 21642
Sacurky Depasits 1,200,480
Ciher Lnbiities 87131
309150 |
¥ ivciogdas odmntlssion payatie to dirsciors Re. 359,64 tacs
SCHEDULE11
[PROVIEIONS
Pravilan for Graiuhy 17508
Prirdsion for Leave Encashesent nrn
|Proviousd Dividanet @nciuding conporsta dividand te) u;ls_
. - 211.2
{Propasad dividand includes dividand on poef Shares - 3,95 & dididand an NCPS .
17.2))
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CHILLWINDS HOTELS LIMITED

SGHEDULE: 12
SIGNIFICANT ACCOUNTING POLICIES & NOTES TO ACCOUNTS

A

SISNIFICANT ACCOUNTING POLIGIES:

i)

1))

{@
o}
(©
(d)
iv)

V)

vij

Basis of Accounting ’

The financia] statements have bean Preparad to comply in ail materiat respacts wilk tha
Ascounting Standards notified by the Companies Accounting Standarg Rules, 2008 under
the relevant provisions of the Companles Act, 1958. The financial statememnts have baan
prepsred under the historical cost corwantion on an accrual basls, The accounting policies
havai been consistently applied by the Company and are consistent with these used in tha
prevIoUs year,

Use of Estimates

actual results could differ flom the estimates

Revenia Recognition .
Revanue s recognized fo the extent that it Is probabile that the economic benefits will flaw to
the Company and tha revente can be refiably meastred,

Revenue from randsring of heepitalty services is recognized when tha related gervices are
performed and billed to the customer.,

Interest income is recognized on tme proporion basis taking into account the amount
outstanding and the rate applicable.

Dividend income from investmerts is recognized when the Company's right to receive
paymert is estebiished,

Income from hiring of vshicles Is recognized on acerual basis on the basis of agreed rate,

Income in Forelgn Exchange

The bilis for services rendered are raised in Indian Rupees. The payment recaived in foreigh
currency agalnist these bllls is cradited and accounted for gt the rate / rates prevalent on tha
date of recaipt of payment. The gains / fosses arising out of Mlucttation in the exchange rzies
are gocounted for on realkzation.

Clalms Recoverable
Claime recoverabls wre accrued cnly {o the extent as admitted by the parties.

Expenses remittable in forelgn sxchange .
These are charged based con invelves (including for earller years) as approved and accepted
by the appropriate guthoritias as spplicable,

Exammicer -
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{a)  Foreign Exchangs Transactions

Transactions in foneign curency are rconded at the axchange rates prevalling at the time of
the transaction, while those remaining unzefed at the m and are transluted at the year
end rates rasuliing in exchanga differences being racognized as income /expenses {net}.

(b}  Forelgn Curm:' cy Balances : )
ForelgnCumncybamcesattlmyearnnd are convertad af the year snd rata of exchenge
except covéred by forward cover contracts In reepect of forelgn currency loans, which are
converted at the contracted forward rates.

Employee Beneflis

(2} Provision for gratuity and leave éncashmant are baged on acturial valuation as on the
date of the Balance Shest,

Taxation

(3) ~ Tax expensa comprizes of curvent and delerred tex. Current incoms tax Is measurad
at the amnunt expected o be pald fo the tax authorities in accordancs with the Indlan
Incoma Tax Act. Defemad Income taxes reflect the impac! of current year timing diftarences
betwden faxable income and aceounting income for the year and reversal of Bming
ditfarences of earlier yaars.

()  Defemed Tax is provided during the yegr, using the liabllity method on all temparary
differences at tha Balance Sheat.date between the tax bases of assets and liabifittes and
thelr camying amounts for finanalal reporting purmoses in accordance with mandatary
Accounting Standard (AS-22), .

(] Deferrad Tax esset is recognized only to the extent that there Is a reassnabie
ceitainty that mufficient taxable profit will be avallable against which such deferred tax assel
can ba realized, '

(d} Defermed Tax asset and liabillty are measured al the tax rates that ore expected to
apply to the period when the asset is reslized or the lizbllity {s setiied, basad on tax rates
{and tax laws) that have baon enactad or substantively enacled at the Balance Shaet date,

. Fixed Aszets and Depraciation
(a) Fixed Assels
"Fixad assats are slated at cosf of acqulsition or construction or at revalued amounts,
net of impalrment loss if any, laks dapreciation/ amortizafien, Cost represants the
direct expenses incured on acquistion feanstructon of the assets and the relative
shars of indirect expenses relating fo constructon allocated it propertion (o the direct
coats Involved,

{ Depreciation

(I}) Dopreciation as per straight line mathod has baen charged in iha accounts. |

() The charge ix on the basis ofmfgsasprmdbedundensmedu[axlvofthe
Comparniss Act, 1858 pro rata from the month of purchasa, If purchasnd before or
on 15th of month depreciation is charged from the month of purchasa othemwise

. depreciation s changed from the month following the month of purshase.

()  Nodepreciation [s charged on the sesets sold/ discarded during the yaar.

- {\_,.-——-
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xiv)

xv)

73

Investments that are readily realisable and intended 1o ba held for not more than a-year are
dasﬁﬁadaammmvawnmorshmmmmmmimm are

fak vilue, Changes in the carying amount of cument investanis are mcoghized in the
Praft and Loss Account. Long-ferm investments gre valusd st cosl, less any provision for
diminuiion, other than temporary, in fhe valus of such investments; decline, if any, iz chargad
fo tha Profit and Loss Account, Cost comprises cost of acquisition and ralated expenzes
such a8 brokerage and stamp duties. .

{nvantory

(@)  Inventoryis valued at cost or net realizable valus whichever is lower

(b)  Qperating equipmient In circutation is valued at weighted averaga cost less estimated
diminution In value on aecount of usage,

impsiment .

The camrying amounts of assets are reviewed at pach balance shest date if theve is any
indicafion of impairment based on internal/extsmal factors, An impalrment loss is recoguized
whersver the canying amount of an asset exceeds its recoverabls amount. The recoverable
amount is the greater of the asset's net selling price and valua in uge, In assessing value In
use, the Company measures its 'value in use' on the basls of urdiscounted cash flows of
next five years prajections estimated based on current prices,

Cash and cash equivalents
Cash and cash squivajents in the cash flow camprise cash at bank and cash/ cheques in
hand and short lem daposits with Banke less short term advances from Banks,

Pravisions and Contingent Habilitles

Provisions are recognized for present obligations of uncertaln timing or amount arising as 3
result of 9 past event where @ reliable estimate can be made and it is probable that an
cutfiow of rezourcas embodylng economic benefits will ba required to setlle the obligation,
Pogsible obligations, whose existance will only ba confimed by the oocturence or nan-
ocsurrence of one o more uncertsin events, are also distlosed a8 sontingent liabiitias
uniess the probability of otiflow of resources embodying ecanomic benafit is remote,
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This Balance Sheet of tha Company has been prepared after giving effect to the terms of the
Scheme, to be filed with the Dethi High Court and also to be dispaichad to the equity
shamholders of the Company.

Contingent Linbllitfes not provided for in respect of

8) Estimated amount of contracts remaining to be executed on capital account (el of
advances): Rs. 172,93 Lacs,

b} Export obligation in respect of EPCG Licenses: Rs. 833,16 Lacs,

Pursuant to the Scheme of Arrangement & Demerger {the Schame) undar section 399-384
of the Companies Act, 1958 and approved by the Hon'kia High Court of Dafii vide Hts Order
dated 13% January 2040, the Mumbal undertaiing of tha Asian Hotels 1td, s defined in
clause 1.2.1 of the Scheme comprising Inferafia of hotel Hyatt Regency, Murnbai and related
assets & liabililes stands transferred o & vested in the Company w.e.f the appointed date,
31% October; 2009,

All fixed and current assels, Invesiments, loans & advances and debits & tlabliities taken over
have bean accountad for at baok values. Acoounfing treatment and aliccation of raserves
has been camied out In accondance with the provisions in the Scheme.

Excess of assets over debts & llakiliies taken over hes bean credited to General Reserve In
accordance with clause 5.5 of the Scheme.

Capital Work in Progress consists of:
Advances for capital contracts 10.80 Lacs

The Company has not recognised any loss oh impaiment in respect of assels of the
Company as is raquired in terms of Accounting Standard 28 an “Impsirnent of Assets” since
in the opinion of the Management, the reduction in value of any asset, lo the extent required,
has already been provided for In the books, In respect of subsidiaries such decision is based
on the management accounts/atidited accounts of the subsidiarias, as avallable on the basis
of the information and explanations avallable,

-

‘Loans and =dvances include a claim in respect of stamp duty lodged with Maharashtra
Toudsm Developmant Corporation by the company ¢of Rs 528.32 Lacs relsling to Jand at
Mumbal, considered to be fully recaveratile in iha opinion of the management.

Out of Service Tax demand for Rs. 148,11 Lacs, Rs. 55.94 Lacs had been paid under
preiest, In the opinion of the management, amount pald under protest is not lizble to be paid
and hanca has been included under "Loens & Advances® as “Claims Recoverable®, Refund
[fed for vide application dated Muy 9, 2008.
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As the company Is engaged in only ona segment of Hotel businese, therefore, the dfédnwre
requirements of Accounting Standard (AS-17) on “Segment Reparting” are not applicable.

The Company has classified the various benefits provided to amployees as under-
a) Defined contribtion plans
. Providant fund
b) Defined benofits plans
i.  Contribuiion to Gratuity funds
. Compensated absences — Eamed leave

In accordanca with Accounting Standasd 15 (revised 2005), sctuarial valuation was done in
respect of the aforesald defined plans based on the following ssumptions:-

Economic Assumptions

The discount rate and salary intreases assumed are key financlal assumptions and should
be considered together; it Is the differsnce or ‘gap' between these rates which is mone
importart than the individual vates in isclation,

Discount Rala

Tha discounting rate is based on the gross redemption yisfd on medlum 1o leng torm risk fres
Invastments. The astimated ferm of the banefit obligations works cut 10 0 yaars, For the
current valuation & discount rate of 8 % p.a. compound, has baen used in consultation with
the employer.

Salary Escalation Rale

The eafary ezcalation rale usually consists of at least three components, viz. Regular
increments, price infiation and promotionat Increasas. In addition to this any commitmants by
the management regarding future salary increasss and the company's philasophy towards
employea remimeration are also 1o be takan info account, Agait a fong- term view as to the
frend in salary Increase rates has to be taken rather than be guided by the escalation rates
experienced in the immediate past, if they have bean Influenced by unusual factors, The
assumptions used are summarized in the following table:

Examiner by Seegmen
e e, :
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@ratuity (Unfanded) m\,‘:"{;m"m

Discount Rate (por annurn) ‘ 8% . 8%
Firture salary increase 8% 8%
Expected rate of retum on plan gessts 0% 0%
In service martality LIC (1954-96) duly modifisd  LIC (1864-86) duly modified
Refirernent age 58 years &8 years
Withdrawal rates: Upto 30 years 3% Upto 30 years 3%
Upte 44 years 2% Upto 44 years 24

Above 44 years 1% Above 44 years 1%

BPurguant to the Schame of Amrangement & Demargar (the Schema), liabilities on account of
gratuity and leave encashment benefit which have baen tensfered to & vasted in the
company are Rs, 175,05 lacs and Rs.31.76 lacs fespactively. The plan assets are held in he
respective frusts malntalned by Asign Hotsls Lid, prier’ to the Scheme which will be

appropriated in fulura.

10.  In accordancs with the Accourling Standard on " Relatsd Parly Disclosures” {AS-18}, the
disclosures in respect of Related Partias and ransaclions with them, as identified ang
certifind by the management, are as follows -

Qemd l‘% 2 () p,
Examj@gx_- drrelinsie o

Subgidiaries Aria Holels & Consultancy Put. Limited
Assogiates None
Key Management Parsannel Mr. Sushil Gupta Managing Director)
Relatives of Key Manzgemant Bersonng] Mr.-Sandeap Gupla
{Son of Mr, Sushil Gupte)
Entiles over which Directors and  thair | Mfs, Shasin'& Co
relatives can exercise slgnificant infivence Chalce Hospitality (india) Pvt Ltd,
Godfray Fhilips Ltd,
Eden Park Hotels Put. Ltd,
. Transactions with related parties
Relatives aof Key Entities
. Kay . contralled by
Particutars | Subsidiaries | Assoclates Msnagemant H;:;q:r::!nt Directors or
Personnal s thelr relatives
Receivabies | 1,217,234 - - : 268,807
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15.
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For fnvasiment in Subsidiaries, refer schedula-5,

Net deferred tax liability Is on account of the following:

(Re. in Lacs}

Timing differance in respact of:

Depraciation 2844.67

Provision for retiremnent banafils . (70.30}

Provision for doubtful debts / advances i2.30}
2871,98

Future commitmants In respect of minimum lease payments payable for non cancellable
operating leazes (other than land) entared inte by the company;

a) Notiaterthan ong year . 33.00 Lacs
b} Later mén one year acd not fgter than fva years 41.25 Lacs

1% Cumutative Redeemable Nen-Cenvertible Prefatence Sharas (NCPE) were redoamable
in thres Installments of 25%',‘ 25% and 50% {including rademption premium) on 20% June
2008, 30" June 2068 and 30° Juna 2010 respectivaly.

Amount of Redemption pending (in Rs. lacs)
Datas of Redemption DFC MAGUS
36" June, 2010 2391.84 222750

The amounts sire in agcordance with the ratios of aflacation mentioned in clausa 5.5 of the
Scheme of Arrangement & Demarger,

The tompany has received Rs 150.04 bacs as subscription Morey against the Fully
Canvettible Preferences Shares {FCP8} to be issued pursuant to the Schema.

Disclosure of other items as required by Part ~¥ of Schedule -\t 1o the Companies Act, 1956
is not applicable.

Digclosure of Sundry Creditors under Current Liahllites is based on the Information availabla
with the Company regarding the status of tha suppliers as defined undar the *Micro, Smafl
and Medium Enterprises Development Act, 2008,

The Compeny had sent lefters 1o fts suppilers for confirmation of thair registration in MSMED
Act, 2006 and on the basls of repiy recsived from suppliers the disclosure [s given balow,-

Particutars C:gnt Pr:::;us
a) Principal amount remalning unpaid to any supplier as ot Jaier .00 0.60
b} Interest die thereon 0.00 0.00
¢} Amount of interest paitl by the tompany in terms of seclion 0.00 0.00
16 of MED, along with amount of the payment mada

%
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to supplier beyond the appointed day

d} Amount of interest due and payable for the period of dalay in
making paymert ( which have been pald bt hayond tho

appolnted day during the year ) but without adding the | OO0 0.00
Intarest spedified under the MSMED
€) Amoum of interest acertied and remaining unpaid X 505

47. Temn Loans taken by Ariz Holels and Consultancy Servicas Pifvate Limited, a subsidiary

company, from a financial instiftion and bank are securad by way of-

s) Mertgags by way of second pani passu charge creafed by the campany on its
immovable property sittrated at Mumbal namely Haotel Hyatt Regency, Mumbat,
b} First pari passu charge created by thu Company on credit card recaivables of Hyalt

Regency, Mumbal.

¢} Pledge of investment of the compmy in Aria Hotels and Consultancy Services

Private Lim#ed, a subsidiary company.
d} Personal Guarantess of twa of the directors of the Company.

48,  There are no foreign currency expastres with the company,

19,  Schedulas 1 to 12 form an integral part of the Balance Shest as at 1st Novernbar, 2000

As per our report of even date For and on behelf of the Board
For 8, 8. Kothari Mahta & Co.
Gumrod

, {Dlrector) {Direston)
Partner  /

Places New Delhi
Datod: \h-t-2010
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1shwar Magar
reE— Mathura Road
CHARTERED ACCOUNTANTS New Oelhi-110065
. Phones : 491.11-4670 8808
'ﬁ Fax: +91-11-6662 BEAY
E-mail « delhi@sskmin.com

AUDITORS’ REPORT
To the Members of VARDHMAN HOTELS LIMITED

We have audited the attached reconstructed Balance Sheet of VARDHMAN HOTELS
{ IMITED as at 1% November, 2009 (Post De-Merger and beginning of business hours
of the day) annexed thereto. The Balance Sheet is the responsibility of the Company's
management. Qur responsibility is to express an opinion on the Balance Sheet based
ort our audit,

As per the Scheme of Arrangement and Demerger (the Scheme) referred to in Note 4in
Schedule 11 Notes to Accounts annexed ko the Balance Sheet, the Kolkata Undertaking
has been demerged from Aslan Hotels Limited as of the Appointed Date ie. ch i
October, 2009,

This Balance Sheet of the Company has been prepared after giving effect to the terms
of the Scheme, to be filed with the Hon'ble Delhi High Court and alse to be dispatched
to the equity shareholders of the Company. .

This Balance Sheet of the Company shall form part of the Scheme as Part-Vi thereof.

We have conducted our audit in accordance with auditing standards generally accepted
In India. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basls, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation, We balieve that our audit
provides a reasonable basls for our ophnion.
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“We réport that 91?

We have obtained ali the information and explanations which, to the best of
sur knowledge and bellef, were necessary for the purposes of our audit;

In our oplnion, proper baoks of account as required by the law have been
kept by the Company S0 far as it appears from our examination of thosa
hooks. The books have lncomporated the assats, labilitles and reserves as
transferred to and vested In the company in terms of te provisions of the
Scheme;

The Balance Sheek dealt with by this report Is in agreament with the books of
account;

In our opinion, the Balance Sheet deait with by this report complies with the
Accounting Standards referred to In Section 211 (3C) of the Companles Act
19586; )

It our opinfon and to the best of our informatiors and according to the
explanations glven to us, the said accounts give the information requived by
tha Companles Act, 1956, In the manner so required and give a true and fair
view, In the case of Balance Sheet, of the state of affairs of the Company as
at 15 November, 2009 (Post De-Merger and beginning of business hours of
the day), [n conformity with the accounting principles generally accepted in
India.

Chartered Accountants

i

I
ARUN¥. t'S}N
PARTMER
M’No: 8990?

¢

New Delhi
DATED: /6-1~2010
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# VARDHMAN HOTELS LIBMTED
BALANCE SHEET AS AT 1ST NOVEMEER, 2003
Enhadute | AYBLIEtH bar, 2008
Ariplnt (Re. i Lyes)
SOURCER OF FURDS )
Shara Capital 1 1,158.96
Rexorves & Surplus 2 72.526.94
NET DEFERRED TAX LIABILITY 2,151.39
s Y m———)
APPLICATION CF FUNDS
FINED ASSETS 3
Gross Block 20,158.84
Less: Dapreciation $EH.TE
Mnt Bloci 15,484,080
Capsl Work-n-Proghees 183.5¢
1563765
INVESTMENTS 4 2685881
(GURRENT ASSETS,LOANS AHD ADVANCES
Inventories 5 183,43
Stindry Dattors 8 265.80
ash and Bank Belances ? 22,750.68
| sany atwd Advences a 1 .04
34045,
CURRENT LIABILITTES AND FROVISIONS
Liabifities o 125821
Proviss 40 102,70
1400.91
HET CURRENT ASSETS 33,24503
Profit & Loas Aocount
15683128
SIGNIFICANT AGCOUNTING POLICHES 1%
Ln_o__ms ON ACCOUNTS
As por our report ol sven date For and on behalf of the Board
FOR 5.5, KOTHARI MEHTA & GO,
Gl ED AGCOUNTANTS

Coriiiad foSe .'{C!e Copy
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. VARDHMAN HOTELS LIMITED

' §CHEDULE: 44
SIGNIFILANT ACCOUNTING POLICIES & NOTES TO ACCOUNTS

A

SIGNIFICANT ACCOUNTING POLICIES;

;)

i)

1ii)

(a}'

)
@
()

iv)

v}

vi}

Basis of Accounting :

The finencial statements have been prepared io comply in all material respects with the
Accounting Standards notified by the Cempanles Accounting Standard Rules, 2006 under
the refevant provisions of the Companies Act, 1958. The finandal statements have been
propared under the historival cost convention an an decrual basis. The accounting policles
have been consistently applied by the Campany and are consistent with those used in the
pravicus year.

Usze of Estimates

The preparation of financial etalement Is in conformity with generally accapted accounting
prnciples requires managamant to make estimates and assumplions that affect the reporied
amounts of aseels and liabliles and disclosire of contingent liabliities as at the date of
financial statemeants and tha resuits of oparations during the reperting petiod. Although these
eotimates are based upon management's best knowiedge of cument events and actions,
actual results could differ from the estimates.

Revenua Recagnition

Revenue i recognized to the extent that & is probable that the economis benefis will flow to
the Gompany and the revenue can be refiably measured.

Revenue from renderng of hospitality services [s recognized when the related services are
performed and billed to the customer.

intereat Income Is recognized on Ume propordicn basis taking into sccount the amount
outstanding and the rate applicable.

Dividend Income from investments s recognized when the Compeny's right 1o recelve
payment [s established.

Incame frorn hiring of vehicles is resognized on accruat basis on the basls of agreed rate.

Incoms In Forsiyn Exchange

The bills for services rendered are ralsed in Indian Rupees. The payment recaived in foreign
currency against thesa bills is creditad and aceounted for at the rate / rates prevalent on the
date of rechlpt of payment, The gains / losses arising out of fluctuation in the exchange rates
are greounted for on reafization,

Claims Recoverable
Claims recoversble are acerved anly to the extent as admitted by the parties.

Expenses remittable In foreign exchange
‘These ara charged based on invoicas (ncluding for earfier years) as approved and acecepted
by tha appropriate autherities as applicabie.

av
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vii} (a) Foreign Exchange Transactions
Transactions in forsign currency are recorded af the sxchange ratea pravalling at the tima of
the transaction, whils those remaining unsatiied at the year end are translated at the year
end rates reaniting In axchange differences being recognized as income /axpenses (net}.

(b} Forelgn Cumancy Balznces
Farelgn Currancy balances at the year and ara converted at the year end rate of exchange

except covered by forward cover contracts in respect of fereign cumency loans, which are
cohverted at the contractsd forward rates.

vill) Employee Benefits
(8}  Provision for gratuity and leave encashment are based on acturial-valuation % on the
date of the Balance Sheet )

Alf employees are covered under contributory provident fund benefit of a contribution
of 12% of satary, it is a defined contribution scheme and the contribution le charged to Prafit
andi Loss Account of the yaar when the contributiens to the reapective funds are due. There
ara ho obligations other than the contributions payable to the respective fund,

%}  Taxation
. {8 Tax expense comprises of curent and deferned tax. ' Cumrent income tax is measured
at the amount expected to ba paid to the tax authorities in accordance with the Indian
incame Tax Act, Deferred incom taxes reflact the (mpact of curent year timing differences
hehwsen taxable income and accounting income for the year and reversal of timing
differences of earlier years,

(t) Desferred Tax is provided during the year, using the liability method on all temporary
differences at the Balanca Sheet date between the tax bases of assats and liabliities and
their camying amounts for financial reporiing purposes in accardanca with mandatery
Accounting Standard (AS-22).

(¢} Deferred Tox asset s recognized only to the extent that there is a reasonable
certginty that sufficient taxanle profit will be aveilable against which stich deferred tax asset
can be raalized. '

(d) Deferred Tax asset and liability are measured at the tax rates that are expected to
apply to the pericd when the asset is realized or the llability is setiied, based on tax rates
(and tax taws) that have been enacted or substantively enacted at the Balance Sheet date,

%) Fixed Assets and Depreclation
(a)  Fixed Assets
 Fixed assats are stated at cost of acquisition or construction or at tevalued amounts,
net of tmpelrment loss if any, less depreciation/ amortization, Cost represents the
diract expenses incutred on acquisition feanstruction of the assels and the relutive
share of indirect axpenses relsting to construction aliccated In praportion fo the direct
costs involved.

(by  Depraciation.
()} Depraciation as per stralght line methad has been charged in tha aceounts,

(i} The charge is on the basis of rates as prescribed under Schedule XV of the

Companies Ast, 1956 pro rata from the month of purchase. If purchased before or

on i5th of month depraciation ls charged from the menth of purchase otherwise
Galtoels. charged from the month following the month of purchase.
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@ No dopraciaﬁon is chargad on the assets sold/ discarded Juring the year.

x)  Ivestmants

Invesiments that are readliy realisabla and [niended to be held for not more than a year ars
olassifiad as cumant investments or short term investmsnts. All other invesiments are
classified a5 long-term invesimants. Cument invesiments are valued at the lower of cost and
fair valus. Changes in the camying amount of current investments are recogrised In the
Profit and Loss Account.  Long-term investiments are valued at cost, less any provision for
diminution, other than temporary, In the value of such invastments; decline, if any, is charged
to the Proft and Loss Account.  Cost comprises cost of acquisition and related expenses
such as brokeraga and stamp dutles.

3

i)  Inventory
(a} [Inventoryis valued at cost or net reslizabla value whichever is lower

{b}  Oparating equipment in circulation is valusd at weighted average cost less estimated
diminution In valve on aaoount usage. .

«xif) impalrment
‘The carrying amoums of assets are reviewed at each balance sheet date if there is any
indlcation of impalrmant based on intemalfexternal factors. An Impaimment loss is recegnized
wherever tha carrying amount of an asset excesds its recoverable amount. The recoverable
amount is the greatar of tho aseot’s net selling nice and valua in use. in assessing value In
use, the Company measures its ‘value in uss' on the basis of undiscounted cash flows of
next five years projections estimated hased on curent prices,

xiv] Gashand cash equivalonts ’
Cash and cash equivalends in the cash flow comprise cash at bank and cash/ cheques In
hand and short term deposits with Banks less short ferm advances from Banks,

xvi  Provisions and Confingent liabllities
Provisions are recognized for prasent obligations of uncertain iming or amount arizing as a
result of a past evant where a reliable estimate can be made and it is probable that an
outfiow of rasaunces embotdying esonoimic bonefits will be required to seftle the obligation.
Possible obligations, whose existence will only be confirmed by the occurance or non-
occurmence of ane or more uncertain events, are also disclosed as sontingent liabilities
urfess the probability of cuitfow of rasources smbodying economic bensfit s remote.
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NOTES TO ACCOUNTS

58

This Bﬁlanoe Sheet of the Company has baen prapared afler giving offec! to the terms of the
Scheme, to be filsd with the Delhi High Court and afso to be dispatched to the aquity
shareholders of the Company.

Egtimated amount of confracts remaining to be executed on capital account (net of
advances): Rs. Nil

Contingent Liabillties not provided for in respect of
) Claims against the company not acknowiedged as debts: Rs, 14.58 lacs,
b) Export obigation in respect of EPCE Licenses: Re. 243.01 lacs,

Pursuant to the Schems of Arangement & Demerger (tha Schemo) under section 381-394
of the Companles Act, 1956 and approved by the Hon'ble High Court of Delhi vide its Order
dated 13% fSinuary 2010, the Kolkata undeitaking of the Astan Hotels Lid, as defined in
clause 1.2.1 of the Scheme comprising interalia of hotel Hyaft Regeney, Kelkata and related
assels & [labiftes stands transferred to & vested In the company w.e f-the appointed date,
31" October, 2009,

Afl fixed and currant assels, investments, (oans & advances and debts & lfabillias taken over
have baan accounted for at book valves, Accounting treatment and allocation of resarves
has baan carried out in accordanes with the provisions in the Scheme,

Excass of assets over debis & fiabifitfes taken over has been credited to Genaral Reserve In
accordance with clause 5.5 of the Scheme.

Capilal Work In Progreése consists of;

Rengvation/refurbishing wark/other work In progress 157.75 Lace

Advances for cepital contracts 5.82Lacs

As on date company held 81,652 Equity Shares of Rs 10/- aach of lts subsidiary, Regency
Convertion Centre and Hotels Limited (RGC), raprasenting 58.99% of the paid up capital of
RCC. Apart from the above the company had also mads an advance of Rs. 334 facs for
aequinng further shares of RCC from thelr exdsting shareholders.

The principat assets of RCC comprisa of an interest In a parce! of tand st Mumbal, such
intersst being the subject matter of dispute pending In the Bombay High Court. However,
RCG has been legally advised by Its lawyers that it has a good chance of success. An
indepandent broker hes also made an Indicative offer to tha Company for its Interest in RGC
at a value which is higher than the related baok value In the books of the Cempany. Such
asuets form part of the company's underntaking at book values.

The value of the above assets is primarily depsndant on the lagal dispute and Is, therefore,
subject matter of significant uncertainty at this junsture, As sueh, the uliimate outcome of the
matter ahd, therefore, whether there [s impaimant, i any, In the valve of the aforessid
assals nably determined at present.
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Tha Company has not recognised any fbss on impaimnent in raspect of assets of the .

Company as e required in termss of Accounting Standard 28 on "Impairmaent of Assets” since
in the opinion of tha Managsment, ths raduction in valus of any asaat, to the extent required,
has already basn provided for In the books. In respect of subsidiaries such declsion is based
on the management accounts/sudited secounts of the subsidiaries, as available on the basis
of the Infosrnation and explanations svallable.

The Cetnpany has received notices with regard {o Servies Tax demand on certain seniices
aggregating to Rs 14.58 Locs considered to be niot tenabie [n the opinion of the Company.
These are thus includad under *Contingent Liabilitles” as “Claims agalnat the company not
acknowistiged as debts” and no provision has been made against the sama.

As tha company is engaged in only one segmant of Hotel business, therefors, the disclosure
reqtirements of Accounting Standard (AS-17) on “Segment Reporting” are not applicable.

The Comparny has classified tha varicus benefits provided to empioyses as Under-
a) Defined contribution plans
i, Provident fund
By Defined benefits plans | _
i.  Contribution to Gratuity funds
il. Compensaind absences—Eamed lsave

In accordance with Aceounting Starndard 15 {revized 2005), actuarial valuation was done in
respect of the aforesaid dafined plans bazed on tha following assurnptions:-

Economic Assumptions .

The discount rete end sslary increases assumed are Key financial assumptions and should

be conslderad together; it (s the difference or ‘gap' belween these rates which Is more
important than the individual rates in Isolation,

Digcount Rate

The discounting rate is based on the gross redsmpticn yield on mediumn to long term sisk fras
Invesimenis, The astimated tenm of the benefit obiigations works out to O years, For the
currast valiation a discount rate of 8 % p.a. compound, has been used in consultaion with
the employer.

Salary Escalption Rate

The salary escalation rate usually concists of at losst three components, viz. Regular
increments, price inflation and promotional Increases. In addition to tis any commitments by
the management regarding future salary increasas and the company's philosophy towards
employes remuneration are 2lso ¢ ba taken info account, Again & long- temm view as to the
trend in salary increase rates has to be taken rather than be guided by the ezcalaiion rates
experianced in the immediate past, If they have bean influsnced by unususl factors. The
assumptions used are summarized in the following table:
R
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Gratulty (Unfunded) ;:m&m‘;‘;

Discotint Rate {pey annum) 2% 8%
Future salary increase 8% 8%
Expacted rate of return on plan agnets 0% 0%
In servics mertatity LIG (188498} duly modified LiC {1894-98) duly modified
Retirement age 58 years - 58 yaury
Withdrawa) razes: Upte 30 years 3%, Upte 30 yéars 3%
Upto 44 years 39 Lipto 44 years 2%

Above 44 vaars 1% Above 44 vears 1%

Pursusnt te the Schemes of Amangement & Demerger (the Scheme), liabilities on account of
graluity and leave encashment benefit which have been transferred to & vested in the
company are Rs.82.46 lacs and Re 20,24 lacs respaciively, The plar essets are held in the
raspective trusls maintained by Aslan Hotels Ltd, prior {o the Schems which will be

appropriated in fiture,

.1 In accordance with the Actounting Standard an * Related Party Disclosures” {AS-18), tha

disclosures. in respect of Relatad Parlles and trancaclions  with them, as identifiad and
certified by the management, are ps follows -

| Subsidiaties

3} Regency Convention Centre and Hatels
Limlted

. b) GJS Hotels Limitad
Asssciales None )
Key Management Personnel Mr, Umash Saraf (Managing Birecton
Relativas of Key Management Personnel Mr. R.G.Saref (Uncla of Mr, Gmesh Saref)
Entities over which Direclors end their | Juniper Hotels Bt i4d,
[ retatives can exercise signifisant influsnee Nepaf Traval Agency Pvt. Ltd, 1
Transactions with related parties
Relatives of Key Entitles
: Kay controlled by
Particulars | Subsidiaries | Assoclates Manag t M}::::::mn:?t O s or
thalr refatives

Personnet

59,108,879 -

Racaivables

For investmant In

, refer schedule-4.
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% Net defarred tax fisbility & on account of the following:

{Rs. In[3cs)
Timing differonce ir; respact of:
Depreciation 218612
Provision for refirement benefits (34.81)
Provigion for doubtfuf debts / advances L8827
2151.39

3. 1% Cumulative Redesmable Non-Convertibie Prefarence Shareg (NCFS) were redeemabio
In thres instaliments of 25%, 25% and 50% {including redemption premium) on 30" Juna
2008, 30" June 2609 and 30" June 2040 respastvely.

Amourit of Redermption pending (in Rs. lacs)
Date of Redemption IDFC MAGLUS
30" June, 2010 4832 . 45.00

The amounts are in accordance with tha faﬁos of allocation mentioned in dayse 5.5 of tha
Scheme of Arangement & Demarger.

" 14 The company has recelved R 150.01 Lacs a5 subscription money sgainst the Fully
Converlible Preferences Shares (FCPS) to ba issued pursuant to the Scheme.

15, Disclosure of other lems as requirad by Part -1 of Scheduls —Vi to the Companies Act, 1858
is not applicable.

16, Diselosure of Sundry Craditors under Cument Linbilities is bazed on the information available
with the Company regarding the status of the suppliers as defined under the "Mico, Small
and Medium Enterprises Bavelopment Act, 2008, -

The Company had sent fetters to its suppliers for confimmation of thelf reglstration in MSMED
Att, 2008 and on the basis of repiy received from suppliers the disclosure is given below:-

-t Current Frévious
Particf:lars year year
3} PrinGpal amount remalning Unpald 1o any SUpsTier 3¢ ai Jata 0.00 .00
b) interest due theregn . ©0.Co 0.00
¢} Amount of interest pald by the company in terms of section
16 of the MEMED, along with amount of tha payment made 0.00 .00
to suppiler beyond the appolnted day '

d) Amount of Inferast dus and payebis for the pericd of defay in
making paymant ( which have been pald but beyord the

appointed day during the vaar } but without adding the 0.00 0.c0
interast epecified under tha MSMED

8} Amourt of Intsrest accrued and rerniaining unpaid &.00 0.00

Bxardr rr Birtici+) i“?\m‘:ﬂnm:ﬁ
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i7.  Thers are no foreign cumency expastres with the company.

418. Schedules 1 to 11 form an integral part of the Balgnca Sheet as at 15t Novemnber, 2008,

As per'our report of even date For and on behalf of the Boand
Fog 5. 5. Kotharl Mohta & Co.

G ?umnmntt { 2 ’2 E - ]

n i {Director) {Director}
Fannar '/
Mambership No.

"Plaga: New Delhi = jr in;(‘;
Dated: 14-r-0io
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IN THE HIGH COURT OF DELHT AT NEW DELBY
COMPANY JURISPICTION

COMPANY PETITION NO, 16 OF 2008

IN THE; MATTER OF:

The Companies Act, 1956;

AND

IN THE MATTER OF:.

Petition under Sectiong 391-394 of the Companies Act, 1956;
AND .

IN THE MATTER OF:

Scheme of Amangement and Demerger between Asien Hotels Limited, Chillwinds Hotels
Limited and Vardhman Hotels Limited,

AND

IN THE MATTER OF:
ASTAN HOTELS LIMITED, having
s Registered Office at Bhikaji Cama . Petitioner Comapamy No.3/
Place, MG, Maxg, New Dethi-110607. Transferor Company

CHILLWINDS HOTELS LIMITED,
baving its Registered Office at D4,
Qutub Hote] & Apartments, Shaheed «..Petitioner Company No.2/
Jeet Singh Marg, New Delhi-110016. Transferce Company-1

VARDEMAN HOTELS LIMITED,
having its Repistered Office at 145,
Tribhwvan Complex,  Ishwar Nagar, «.Petitioner Company No.3/
Mathura Road, New Delhi-110065. Transferee Company-11

SCHEDULE

Short deseription of the properfies, assety and Habilities of the Transferor Company
to he transferred 1o Transferee Company — X as part of the “Mumbai Undertnking”
and Short deseription of the properties, asscts and lizbilities of the Transferor
Company to be transferred to Transferce Compsny — 15 a8 part of the “Kolkata
Undertaking™. -

PARTI

Short deseription of the freeho]d property of the Transferor Compnny to be
transferred to Transferée Company -1

All those pieces or parcels of land admeasuring 15,330 Sq Mz, onginnlly bemng CTS
No. 47 (Pari) of Village Bapnata and Survey Wo, 98(Fart} / C.T.S No, 145 (Part) Survey
No. 102 (Part) f C.T.5, No. 232 {Past} of Village Sabar and now bearing G.T.8. No, 145-
B/1 of Village Sahar adreasuring 9,957.60 Sq. Mtzs and C.T.8 No. 41-B/3C of Village
Bapnala admeasuring 3,375.40 Sq.Mis. and eggregating fo 15,333 8¢, Mis or thereabouts
and boumded'as herein: on or towsrda the North by C.T.8. No. 41 {Part), 47 (Part) and
48 of Village Bapnals; bn ot towseds the East by C.T.8. No. 48 of Village Bapnala and
Strvey No. 98 (Part)/C. 1.8, No, 145 (Pant) of Village Sahar; on or fowards the South by
existing 27.45 M. wide Sahar Airport Road: and on or towards the West by praposed
13.40 M (44K) wide D Pm Rond as reflected in the sanctioned D.P .of K/Bast Ward




e - Short deseriptiom of the freehold property of the Transferor Company beiog
~ trausferred to Transferee Company — I
Nl
PARTII
Short description of the leasehold property of the Transferor Company to be
transferredd to Tranaferee Company ~ 1
Nil )
Short description of the leaseheld property of the Transferar Companylbeiug
irzasferved to Transferee Company ~ 11
All that leasehold land measuring 6.0047 acres bearing Plot No. I in Block JA in Sector-
IN of Bhidennagar in the Disirict of North 24 Parganss, Police Station Bidbannagar,
Registation Office Bidhannagar, '
L .
Boundaries:
Norih : Stadium Complex and Type I Road
South : Stadium .
_East : Stadivwm
West 3 E.M. Bye Pass Road after 15 m strip of [and
PARTII
" Bhort description of all stocks, shares, debentures, charges in action and licenses,
. permisstons, approvals, exemption certificater, entitlements and ststutory approvalx
T under various applicable laws of the Transfercr Company being franaferred to the
Transferece Company —I
(a}  all assets whether movable or immovabls, tangible or intangible, including
all rights, Gtle, intercst, covenant, undertakings, including continuing
rights, title and interest in connection with the land mnd the buildings
thereon whether, corporeal or incorporeal, leasehold or otherwise, plamt
and machinery, fixed or moveable, and whether leased or otherwise,
including inventory and work in progress, together with all present and
fature Hability including contingent Habilities and debts appertaining
thereto, of the Transferor Company afl of which relate to the Mumbai
Undertaking;
®) ol nvestments (including investuments in 2,50,10,000 squity shares of the
face value of Rs, 10/ each credited a5 fully paid-up, of Aris Hotels and
Consultancy Services Private Limited bearing distincive numbers from
001 o 2,50,10,000 including 10 shares held jointly with a nopsinee of the
Company), loans and advances, including accrued interest thereon, of the
Transferor Company appertaining to the Mumbai Undertaking, including
deposils/ advances paid towards scquisition of immovable: property in
Bargalore;
Certiied 2 Sa Yoo Cog, |
Conmtiangy Services Ind PP
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all delts, borrowings and labilities, including comtingent labilities,
pressat or future, whcthersecumdorunsecumd,peﬂmmngtothch&umbm
Undertaking {including debts, borrdwings and lisbilities incured in
relation 1o Aria Hotels sad Consultancy Services Private Limited");

all permits, quoles, rights, entitlements, licenses, approvels, consents,
tensncies, officet end depots, trademarks, copyrights, privileges and
benefits of all contracts, apreements and all other rights including Iease
rights, licenses, essements, powers snd facilities of every kind and
description whatsoever appertaining to the Murabai Undertaking;

all earnest monies andfor security deposits, payrent against warrants or
pthar entitlements in commection with or reiating. o the Mumbai
Undertaking, .

Short description of all stocks, shares, debenturcs, charges in action and [licenses,
permissions, approvals, exemption cerfificates, entitierents and statotory approvals
onder various applicable iaws of the Transferor Company being transferrcd to the
Transferee Comapany — X

®

®

©

all assats whether movabie or immovable, tangible or intangible, inchiding
28l rights, title, infexest, coveuant, underakings, including continuing
rights, title and interest in commection with the land end the buildings
thereon whether, corporeal or incorporeal, leasehold or otherwise, plant
aud machinery, fixed or moveable, and whether leased or otherwiss,
including inventory and work in progress, together with all present and
fitwre Hability including contingent Habilities and debis appertaining
thereto, of the Transferor Company all of which relate to the Kolkata
Undertaking;

all investments (ipcluding 1,09,61,000 equity shares of Rs. 10/- each
credited as fully paid-up, held in GIS Hotels Limited bearing distinctive
nombets from 001 t0 10961000 including 60 shares jointly held with the
nominees of the Company; and 91,652 equity shares of Rs. 10/ each
eredited as fully paid-up of Regency Convention Centre and Hotels
Limited bearing distinctive numbsers frorm 70001 to 143000; 14751 1o
23076; and 53751 to 62076), Joans and advances (including accrued
interest thereon, along with advances for purchase of certain shares of
Regency Convention Centre and Hotels Limited from other sharsholders
thereof, and provisions apainst such advances) of the Transferor Company
sppertaining to the Kolkats Undertaking;

all debts, bomowings and liabilities, including contingent liabilities,
present or future, whether secured or unsecured, pertaining to the Kolkata
Undertaking;
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(d)  ail permits, quotas, rights, entitlements, licenses, approvals, . consents,
- - tenancics, offices and depots, trademarks, copyrights, privileges and
benefits of all contracts, agreements and all other rights including lease
rights, licenses, eascments, DOWers and facilities of every kind and
description whatsoever appertaining fo the Kolkata Tindertaking;’ :
(¢)° cash in bank of Rs. 327.58 Crores and all earnest monies and/or security ‘
deposits, payment sgainst warmants or other entitlements in comnection.
with er relating to the Kolkata Undertaking. i
Dated this the 13* Jamuary, 2010.
(By order of the Court) Loy £
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Company Petition No.468 of 2014-- - -~

—

Connected with . - .~

~ Company Application No.55.0f 2014 - -

In the High Court at Caicutta

T,

Onglnal Jusisdiction

in the Matter of?
The Companies Act, 1956
And
(n the Matter of:
An Application under Sections 391(2)
and 294 read with Section 100 of the
said Act.
And
in the Matter of:
Forex Finance Private Limited, a
Compaay acorpo ited 1nder the
prov cions of the Companies Act,
1956, having its registered office at
15, India Exchange Place, Kolkata 700
002, within the aforesaid jurisdiction
And
Astan  ‘otels {East) Llimited, a
Company incorporated under the
provisions of the Companies Act,
. 1956, having its registered office at
Hyatt Regency Kolkata, jA-1, Sactor-
3, salt Lake City, Kolkata 700 098, .
within the aforesaid jurisdiction.
1. Forex Finanye Privete Limited

2. Axiv:, Hotels (East) Limited

ejﬁ: f"’ﬁ:i )
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...Petitioners
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Schedule “A’ shove referred to
scheme of Amalgamation

{PURSUANT TO SECTION 391 OF THE COMPANIES ACT, 1956)
of
Forex Finance Private Limited
with
Asian Hotels [East} Limited

PART -1
{Prellminary}

DEFINITIONS:

tn this Scheme, uniess inconsistent with the meaning or context thereof, the following expressions
shall have the following meanings:

il

Wi,

il

viii.

g

%
€

"Act” means The Companies Act, 1356, including any statutory modifications, re-enactments
or amendments thereof.

“Appointed Date” means the st day of April, 2012.

"Fransferor Company® means Forex Finance Private Limited, a Company incorperated under
the provisians of the Act and having its registered office at 15 India Exchange Place, Kalkata
706 001 in the State of West Bengal.

“Transferee Company” means Asian Hotels [East) Limited, a Company incorporated under
the provisions of the Act and having its registered office at Hyatt Regency Kolkata, JA-1,
Sector-3, Salt Lake City, Kolkata 700 093 in the State of West Bengal.

"Scheme" means this Scl}eme of Amalgamation of the Transferor Company with the
Transferee Company in its present form or with such modifications as sanctioned by the
Hon'bie High Court at Calcutta, '

“Eifective Date" means the date or last of the dates on which certified coples of the arder
sanctioning this Scheme are filed by the Transferor Company and the Transferee Company
with the Registrar of Companies,

"Record Date” means the date fixed by the Board of Directors or a committee thereef of the
Transferee Company for the purpose of determining the members of the Transferor
Compapy to whot1 new shares will be allotted in terms of this Scheme.

7’
"Lindertaking of the Transferor Company' means and Includes:

{i) All the properties, assets, rights and powers of the Transferor Company; and
{ii) Alf the debts, liabilitles, dutles and ohligations of the Transferor Campany.

Without prejudice to the generality of the foregoing clause the sald Undertaking shall
include all rights, powers, interests, authorlties, privileges, liberties-and all properties and
assets, real or personal, corporeal or incorporeal, in possession or reverslon, present or
contingent of whatsoaver nature and whesever situate including all oifice equipments,
inventories, investments in shares, debentures, bonds and other securities, sundry debtors,
cash and bank balances, loans and acvances, (2aszs and all other interests and rights in or

% o
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arising aut of such propesty together with all fiberties, easements, advantages, axemptions,
aporovals, licenses, trademarks, patents, copyrights, import entitiernents and other quotas,
if any, held. applied for or &5 may he obtained hereafter by the Transferor Company or
which the Transferor Company is entitled to wogather with the benefit of all respective
cantracts and engagements and aii ;ecpective books, capers, documents and records of thé
Transferor Company, '

Word{s) and expression(s) é!sewhere defined in the Scheme will have the meanng(s)
respectively ascribed thereto.

SHARE CAPITAL:

The Authorised, Issued, Subscribed and Paid-up Share Capita) of the Transfercr Company and the
Trensferee Company as on the date of the meetings of Board of Directors of the said Companles
further considering and approving this Schieme, i.€, as on 23 May 2013, Is as under:

ﬁ/

The Transferor Company: (Rs.)
Authorised Share Capital:
7,50,00,000 Equity Shares of Rs.10/- each 75,00,00,000/-

tssued, Subscribed gnd Pald up Share Capital:

4,50,00,000 Equeity Sharas of Rs.A0/- each 45,00,00,000/-
3

The Transferae Company: {Rs.)

Authorlsed Share Capital:

1,40,00,000 Equity Shares of Rs.10/- each 14,00,00,000/-

10,00,000 Preference Shares of Re.10/- each 1,00,00,000/-

15,00,00,000/-

....... i i

issued, Subscribed and Paid up Shg'e Canital;
1,14,40,585 Equity Shares of Rs.10/- each fully paid up 11,44,05,850/-

At present, tha Transferor Company halds 31,27,072 Equity Shares in the Transferee Company
constituting 27.33% of the total issued Equity Share Capital of the Transferee Company

DATE OF TAKING EFFECY AND APPOINTED DATE:

The Scheme although operative from the Appointed Date, shall become effective on the
¢ffoctive Date pursuant to filing of cedtified copies of the order sanctioning the same with the
Rewstrar of Companies by e Transferor company and the Transieree Company on such date.

OBIECTS AND REASONS:

The Transferee Company [s engaged in the business of running a hotel, being the "Hyatt
Regency' hotel in Salt Lake in Kolkara. The Transferor Company Is engaged in the business of
investing in shares and securities of other bodies corperate. Twe of its main Investments are
31,27,072 Equity Shares held by it in the Transferee Company as aforesaid and 3,00,10,000
Equity Shares held by it in Robust Hotels Private Limited, another group Company which is
running a hotel, viz the Hyatt Regency hote! In Mount Road in Chennal.

In view, inter alia, of the commanality of interests of the Trav.e:eror Company and the
Transferee Company in the bugioess of hoteliering, It s considered desirable and expedient to
amalgamate the Transferor Company with the Transferee Company in the manner and the
rerms and conditions stated n this Scheme of Amalgamation,

-
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iii,

The amalgamation will result in the formation of a larger and stronger Company having a core
operating business with the backing and leversge of a sound financial asset base which is
conveniently held and monitored as an incidental part of the entire undertaking and activities
of the amalgamated entity without detracting from the operating business or diluting focus
thereon. The same will provide greater depth to the asset and income hase of the
amalgamated entity with the asset base constituting of both operating and flnanciat assefs
and Income stream coming from two regiona! hotels, viz the sald hotels at Kolkata and
Chennai. The larger capital and asset base and will strengthen the balance sheet and Tortify
the pesition of the amalgamated entity to raise funds requlred for expansion of its business
and Interests more efficiently and adequately as also to conduct trade on more favourable
terms.

The amalgamation will enable the business and interests of the Transferor Company and the
Transferse Company to be held, managed and controlled more conveniently and
advantageously. The same wili alse result in reduction in ovarheads and other expenses, and,
will enable the undertakings concerned to rationatize and streamline their management,
business and finances and to effect internal economles and eliminate duplication of work to
their common advantage.

The Scheme Is proposed accordingly and wiil have benefleial results for the said Companies,
their shareholders, employees and all concerned,

\
PART - 11

{The Scheme}

5, TRANSFER OF UNDERTAKING:

a1

5.2

5.3

5.4

%
%

With effect from the Appointed Daie, the Transferor Company shall stznd amaigamated with
the Transferee Company, as provided in the Sunema. Accordingly, the Undertaking of the
Transferor Company shall, pursuant to the provisions contained in section 394 and other
applicable provisions of the Act and subject to the provisions of the scheme In relaticn to the
made and manner of vesting, stand transferred to and vest in or be deamed to be transferred
to and vested in the Transferee Company, as a going concern without any further act, deed,
matter or thing (save as provided in Clause 5.2 below} so as to become on and from the
Appointed Date the Undertaking of the Transferee Company.

it is expressly provided that in resp.ect of such of the said assets as are movable in naiure or
otherwise capable of being transferred by manual delivery of by endorsement and delivery,
the same shall be so transferred by the Transferor Company and shali become the property of
the Transferes Company accordingly without requiring any deed or Instrument of conveyance
for tha sarse. The Transferor Campany does not have any immovable property whatsoever.

All debts, liahillties, duties and obligations of the Transferor Company shail be transferred to
the Transferee Company, without any further act or deed, pursuant to the provisions of
Saction 394 of the Act, so as to becorme the debts, liabliities, duties and obligations of the
Transferee Company.

The transfer of the Undertaking of the Transfe-or Company, as afcresaid, shall be su hject to
the existing charges, if any, over or in respect ¢t any of the assets or any part thereof,
provided however that such charges siail be confined only to the relative assets of the
Transferor Corpany or part thereof on or over which they are subsisting on transfer of such
assets to the Transferee Company and no such charges shall extend over or apply to any other
asset{s) of the Transferee Company. Any reference In any security documents or
arrangements {to which the Transferor Company is a party} to any assats of the Transferor
Company shall be so construed to the end and intent that such security shall not extend, nor
be deemed to extend, to any of the other asset(s} of the Transferee Company. Similarly, the
Transferge Company shall not b= required to create any additivnal security over assets
acquired by it under this Scheme for any toans, debentures, deposits ar other financial
assistance already availed/to be availed by it and the chiarges in respect of such indebtedness

A
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5.5

5.6

5.

7.

/\‘1:

_ }5.—

of the Transferee Company shali ngt extend or be deemed to extend oF apply to the assets so
acquired by the Transfaree Company.

Subject ta the other provisions of this Scheme, all licenses, permissions, approvals, cansents,
registratioris, efigibility certificates, fiscal Incentives and no-objection certificates obtained by
the Transferor Company for their operations and/or to which the Transferor Compeny is
entitled to in terms of the various Statutes and / or Schemes of Union and State Governments,
shall be available to the Transferee Company, without any further act or deed and shall be
appropriately mutated by the statutory auvthorities concerned therewith in favour of the
Transferea Company. Since the tindertaking of the Transferar Company will be transferred to
the Transferee Company as @ going concern without any break or interruption in the
operations thereof, the Transferee Company shall be entitled to the benefit of all such
licenses, permissions, approvals, consents, registrations, eligibllity certificates, fiscal neantives
and no-objection certificates and to carry on and continue the operations of the Undertaking
of the Transferor Company on the basis of the same upen this Scheme becaming effective,
Further, all benefits to which the Transfarer Company is entitled in terms of the varlous
Statutes and / or Schemes of Union and State Governments, Including MAT credit and other
benefits under Income Tax Act and tax credits and henefits relating to Excise {including
Modval/Cenvat), Sales Tax, etcetera shall be available to the Transferee Company upon this
Scheme becoming effective. It is clarified that the registrations which shall be so acquired by
the Transferee Company from tha Transferor Company shall not include the registration of the
Transferor Company as 2 Non-Banking Financial Company since the amalgamated Transferee
Caompany will continue to carry and focus on Its existing business of running a hotel as its
principal business with assets and income from such principal business constituting rﬁajor part
of its total assets and income even after the amalgamation.

For the removal of doubts, it Is clarified that to the extent that there are intar-company loans,
deposits, obligations, balances or other outstandings as betweean the Transferor Company and
the Transferee Company, the obligaiions in respect therzof shall come to an end and there
shall be rio lability in that behalf and correspending effect shall be givan in the books of
account and records of the Transferee Company for the reduction of wuch assets or liabilities
as the case may be and there would be rio accrual of interest or any other charges in respect
of such inter-company loans, deposits or balances, with effect from the Appeointed Date.

LEGAL PROCEEDINGS:

 any suits, actions and proceedings of whatscever nature (hereinafter called "the
Procesdings") by or against the Transferor Company is pending on the Effective Date, the
same shall not abate or be discontinued nor be inany way prejudicially affected by reason of
the amalgamation of the Transferor Company with the Transferee Company ¢r anything
contained in the Scheme, but the Procesdings may be continued and enforced by or against
the Transferze Company as effectually and in the same manner and to the same extent a3 the
same would or might have continued and enforced by or against the Transferor Company, in
the absence of the Scheme.

CONTRACTS AND DEEDS:

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrarigements, engagements and other instruments of whatsoever nature te which the
Transferor Company is a party or to the benefit of which the Trensfercr Company may be
eligibie, and which have not lapsad and are subsisting on the Effective Date, shall remain in
full force and effect against or in favour of the Transferee Cohipany as the case may be, and
may be enforeed by or against the Transf2ree Corapany as fully anu -itectually as if, instead of
the Transferor Company, the Transfz, ee Company had been a party or beneficiary thereto.

SAVING OF CONCLUDED TRANSACTIONS:

The transfer of the Undertaking of tha Transferor Company under Clause & above, the
continuance of Proceedings under Clause 6 above and the effectiveness of contracts and deeds
under Clause 7 abave, shall not affect any transactlon or Proceedings already concluded by the |
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Transferor Company on of before the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and execuiad by the Transferor
Company in respect therets, as if done and executed on its behalf.

EMPLOYEES:
On and from the Effective Daie;

9.1 All the employees of the Transferor Company in service on the Effective Date shall become the

employees of the Transferee Company on the same terms and conditions on which they are
engaged by the Transferor Company without treating it as a break, discontinuance or
interruption in service on the said date.

9.2  Accordingly the services of such employees for the purpose of Provident Fund or Gratuity or

4.3

10,
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11,
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Superannuationh or ¢ther statutaory purposes and for all purposes «ill be reckoned from the
date of their respective appointments with the Trensferor Comnipany.

It Is expressly provided that the Provident Funds, Gratulty Funds, Superannuation Fund or any
other Fund or Funds created or existing for the beneflt of the employees, as applicable, of the
Transferor Company shall be continued by the Transferee Company and the Transferee
Company shall stand substituted for the Transferor Company for all purposes whatsoever,
inchuding in relation to the obligation to make contributions to the said Fund or Funds in
accordance with the provisions thereof to the end and intent that all rights, duties,\powers
and obligations of the Transferor Company in relation to such Fund or Funds shall become
those of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY:

The Transferor Company shall be dissolved without winding up pursuant to the provisions of
Section 394 of the Act.

CONDUCT OF BUSINESS TILL EFFECTIVE PATE:
1 With effect from the Appointed Date and up to the Effectlve Date:

i, The Transferor Company shall carry on and be deemed i« have carried on ail its
business and activities are shall hold and stand possessed of and be deemed to
have held and stood possessed of all its essets for and on account of and in trust for
the Transferee Company.

li. The Transferor Company shall carry on Hs businesses and activities with due
ditigence and business prudence and shall not charge, mortgage, encumber or
otherwise deal with their assets or any part thereof, nor incur, accept or
acknowledge any debt, obligation or any llability or incur any majer expenditure,
except 3s is necessary in the ordinary course of their busiess, without the prior
written consent of the Transferee Company.

iil. All profits or Income accruing or arising to the Transferor Company or expenditure
or losses arising or incurred by the Transferor Company including accumuiated
losses shail for afl purpeses be deemed to have accrued as the profits or income or
expenditure or josses, as the case may be, of the Transferee Company.

2 Itis expressly clarified and provided that nothing in this Scheme shall prevent the Transferse
Company from declaring and paying dividend at any rate, whether interim or flnal, to its
Equity Shareholdeis for the peried commencing on ang from the Appointed Date. In the
event the Tramsteree Company declares such dividend prior i the Record Date the
shareholders of the Transferer Comipany as on the Record Date who are issued and allotted
New Equity Shares of the Transferee Company shall also be eligible to receive an amount
reprasenting dividend at the same rate on such New Equity Shares in the Transferee
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Company. For this purpose, the Transferee Company shall, at the time of declaration of
dividend as aforesaid, reserve for payment such amount representing dividend to the
Transferor Company's shareholders,

ISSUE OF SHARES

Upon the Scheme coming into effect, and without any further application, act or deed, the
Transferee Company shall, in consideration of the amalgamation, issue and allot to the
members of the Transferor Company holding fully paid-up Equity Shares in the Transferor
Company and whose names appear in the Regisier of Members of the Transferor Company
ont such date [“the Record Date"), as the Board of Directors of the Transferae Company shall
determine, Equity Shares of Rs.10/- each in the Transferee Cormpany credited as fully paid
up with rights attached thereto as hereinafter mentioned (hereinafter referred to as the
"New Equity Shares"} in the following ratlo:

1 {One) New Equity Share of Rs.10/- each in the Transferee Company credited as fully paid
up for every 34(Fourteen) Equity Shares of Rs.10/- each fully paid-up held by them in the
capital of the Transferor Company.

Mo fractionzi shaigs shall be issued by the Transferee Company it iespect of the fractional
entitlements, §f any, to which tha inembers of th= fransferor Company may be entitled to
under the provisions of 12.1 above. Such fractional entitlements, if any, shall be ignored.

The New Equity Shares of the Transferee Company to be issued and allotted in liev of the
Equity Shares of the Transferor Company shall rank paripassu in all respacts with the extsting
Equity Shares of the Transferee Company, including for dividend, If declared by the
Transferee Company as provided in cause 11.2 above. Further such new Equity Shares shall,
subject to compliance with requisite formalities, be listed and/or admitted to trading on the
relevant stock exchangels) whiayz the existing Shares of the Transferze Company are listed
andfor admitted to trading.

in respect of the shareholding of the members of the Transferor Company held in
dematerialised form, the Fguity Shares in the Transferee Company shall, subject to
applicable regulations, aise be.lssued to them in the dematerialised form pursuant to clause
12.1 abuve with such shares being credited to the existing depository accounts of the
members of the Transferor Company entitled there, as per records maintained by the
National Securities Depositary Limited and ; or Central Depository Services {India) Limited
on the Record Date.

I respert of the shareiolding of the mermbers in the Transferor Company held in the
certificate Jorm, the Eguity Shares In the Transferee Company shall be issued to such
mermbers in certificate form. Menibers of the Transferor Company desirous of receiving the
new shares in the Transferee Company In demateriallsed form should have thelr
shareholding in the Transferor Company dematerialised on or before the Record Date.

For the purpases as aforesaid, the Transferee Company shall, if and to the extent reguired,
apply for and obtain the requisite consent or approval of the Government of India and the
Reserve Bank of lndia and other Appropriate Authorities concerned, for the issue and
allotment by the Transferee Company to the respective non-resident members of the
Transferor Company, of the Mesr Equity Shares in the Share Zupital of the Transferee
Company in the ratio aforesaid,

Consequent to and as part of the amalgamation of the Transferor Company with the
Transferee Company herein, the Authorised Share Capital of the Transferor Company shall
stand merged Inte and combined with the Authorised Share Capital of the Transferee
Company pursuant to the Scheme, without any further act of deed, and without payment of
any registration or filing fee on such combined Authorised Share Capital under Section 611 of
the Act, the Transferor Company and the Transferee Company having already pald such fees.
Accordingly, the Authorised Share Capital of the Transferee Company resulting from the
arnalgamation of the Trarsieror Company with the Transferec Company shall be a sum of
nsA0,00,60,700/- divider into  B,20,00,000Equity Shares of Re.10/- each and
10,00,000Preference Shares of Rs.10/- each ar! Clausz V of the Memorandum of Association
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and Article 3 of the Articles of Assoclation of the Transferee Company shall stand altered
accordingly.

CANCELLATION OF EXISTING SHARES OF TRANSFEREE COMPANY

All shares held by the Transferor Company in the share capital of the Transferee Company as
on the Effective Date, shall stand cancelled, without any further act or deed, upon this
Scheme becoming effective, In lieu thereof no aliotment of any new shares or any payment
shall be made to any person whatsoever.

ACCOUNTING:

The amalgamation shall be accounted for in the books of account of the Transferee Company
according to the pooling of interests method under Accounting Standard {(AS) 14, 'Accounting
for Amalgamations' recommended by the Institute of Chartered Accountants of India and
notified under Section 211 (3C) of the Companies Act, 1956.

Accordingly on and from the Appointed Date and subject to the provisions hereof and such
other corrections and adjustments as may, in the opinion of the Board of Directors of the
Transferee Company, be required and except to the extent required otherwise by law, all
assets and liabilitics of the Transferor Company transferred to the Transferee Company
under the Scheme shall be recorded In the books of accounts of the Transferae Company at
the book value as recorded in the Transferor Company' boaks of accounts.

All reserves of the Trensfeior Company, excluding Reserve Fund, shall be incorporated in the
kooks of acecount of the Transferee Company in the same form in which they appear in the
books of the Transferar Company. The Reserve Fund of the Transferor Company has been
created under statute which is not applicable to the Transferee Company at present and will
also not be applicable to after the malgamation hereln and hence such Reserve Fund is not
required ta be continued or maintained by such Transferee Company. Such fund was creatad
out of profits and, accordingly, the amount thareof shall be credited to General Reserves in
the books of the Transferee Company.

The difference between the carrying amount in the books of the Transferor Company of its
investment in the shares of the Transferee Company which shali stand sancelied in terms of
this Scheme and the aggregate face value of such shares shall, subject to the other provisions
contained herein, be adjusted against and reflected in the Ressrves of the Transferse
Company as its Board of Directors may determine,

The differsnce between the amount recorded as additional share capital issued by the
Transferee Company on amalgamation and the amount of share capital of the Transferor
Companies in liet whereof such additional share capital Is issued shall, subject to the other
provisions contained herein, be also adjusted against and refiected in the Reserves of the
Transferee Company as its Board of Directors emay determine.

AFPLICATIONS: )

The Transferee Company and the Transferor Cnmpany shall, with all reasonable dispatch,
make nacassary applications under Sections 391 to 394 of the Act, to the Hon'ble High Court
at Calcutta for seeking sharchaolders' approvals in accordance with law and sanction and
carrying out of the Scheme and for consequent dissolution of the Transferor Company
without winding up. The sald companies shali also apply for and obtain such other approvals,
as required by law. Any such application shall, upon constitution of the Natlonal Company
taw Tribunal under Section 10Fs of the Act, be made and/or pursued before the National
Company Law Tribunal, if so required. In such event references in this Scheme 1o the Hon'ble
High Court at Calcutta shall be construed as references to the National Company Law
Tribunal as the tontext may reguire. The Transferor Company and the Transferee Company
shall also apply for such other approvals as may be necessary in lew, if any, for bringing the
Scheme into effect. Furthar, the Transferor Company and the Transferee Company shall be
entitled to take such other steps as may be niccessary or expedient to give full and format
effect to thie provisions of this Scheme.
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6. APPROVALS AND MODIFICATIONS:

The Transferor Company and the Transferee Company (by their respective Board of Directors

or such other person or persons, as the respective Board of Directors may authorise} are
smpowered and authorised:

16.1  To assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the Hon'ble High Court at Caleutta and jor
any authoritfes under law may deem fit to approve or direct or as may be otherwise deemed
expediant or necessary by the respective Board of Directors as being in the best interest of
the said companies and their shareholders.

16.2  To settle all doubts or difficulties that may arise in carrying cut the Scheme; to give their
approval to all such matters and things as is contemplated or recuired to be given by them
in terms of this Scheme: and to do and execute all other acts, deeds, matters and things
necessary, desirable or proper for putting the Scheme into effect.

Without prejudice to the penerality of the foregoing the Transferor Company and the
Transferee Company (by their respective Bozrd of Directors or such other person or persons,
a5 the respective Board of Directors may authorise) shall each be at iberty to withdraw from
this Scheme in case any condition or alteration impased by any authority Is unacceptable to
them or as may otherwise be deemed expedient or necessary.

17.  SCHEME CONDITIONAL UPON:

The Scheme is conditional upen and subject to the approval of the Scheme by the requisite
majority of the members of the Transferor Company and the Transferee Company pursuant
ta Section 391(1} of the Act and Sanction of the same by the Hon'ble High Court at Calcutta
pursuant to Section 351(2) of the Act. Accordingly, the Scheme although operative from the
Appointed Date as specified herein, shail become effective pursuant to filing of certified

copies of the order sanctioning the same with the Registrar of Companies by the Transferor
Company and the Transferee Company.

138. COSTS, CHARGES AND EXPENSES:

All costs, charges and expenses, in connection with the Scheme, arising eut of or.incurred in
carrying out and implementing the Scheme and matters incidental thereto, shall be boene
and paid by the Transferee Company. In the event the Scheme does not take eifect or

stands withdrawn for any reason whatsoever, each Company shall pay and bear their own
costs.

19. RESIDUAL PROVISIONS:

19.1  On the approval of the Scheme by the members of the Transferor Company and the
mermbers of the Transferee Company pursuant to Section 391 of the Acy, it shall be deemed
that the sald members have also accorded all relevant consents under Section 81{1-A), 100
and any other provisions of the Act to the extent the same may be considered applicable.

19.2  Even after the Scheme becomes effective, the Transferee Company shali  be entitted to
operate all Bank Accounts of the Transferor Company and realise all monies and complete
and enforce all pending contracts and transactions In respect of the Transferor Company in
the narme of the Transferee Company in so far as may be necessary until the transfer of
rights and obligations of the Transferor Company to the Transferce Company under this
Scheme is formaily accepted by the parties concerned.

19.3  In the event of this Scheme failing to take effect finally, this Scheme shall become null and
void and in that case ne rights or labilities whatsoever shall accrue to or be incurred inter-ze
by the parties or their shareholders or creditors or employees or any other person,

22-fog [2.4c.
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Schedule B abave referred ;‘0\
SCHEDULE OF ASSETS
OF
Forex Finance Private Limited {“the Transferor Company’} as on 1% Apsil 2012
{"Appointed Date”} to be transferred to Asian . Hofels jé{lét} Lir_t.}ited {“the Transferee
Comgany”) I
Part-i .

{Short Description of Freehold Proper,;_'}',éf.thp Transferor Company}
Wit
Park -1l
{Short Description of Leasehcld Progerty of the Transferer Company)
Mit

Part- il

{Short description of stocks, sheres, debentures and other choses In action of the
Transferor Campany)}

1. Movables specified in clause 5.2 of the Scheme are transfereble o the Transferee

Company as provided thereln.

2. Investments in Shares and securities as on the Appointed Date include the

following:-

i 31,27,072 Equity Shares of Asian Hotels {East} Limited of Rs. 10/- each.
i, 4,58,377 Equity Shares of Asian Hotels {East) Limited of Re.10/- each.
iii. 3,00,10,000 Equity Shares of Robust Hotels Private Limited of Rs.10/- each.

i, 3,18,966 units of Kotak Flcater Long Term Fund Dally Dividend (Face Value

RS.].O;’-
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AND

In the matter of: GJS Hotels Ltd. & Anr

Certified Copy of the Order dated 06.02.2019 passed by this Bench.
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Form No. CAA.7
'[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

" Company Petition N0.776 of 2018

connected with

CA(CAA) No. 516/KB/2017

IN THE MATTER OF:

The Companies Act, 2013 - Section 230(6) read with Section 232(3)

_And-

IN THE MATTER OF:

GJS Hotels Limited, a Company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Act, having
its registered office at Hyatt Regency Kolkata, JA- 1 Sf-“-'c:tor III Salt
Lake Citv Kolkata 700 ‘098 in the State of West Bengal. |

-And-

..... Petitioner No.1




Asian Hotels (East) Limited, a Company incorporated under the |
COmpanies Act, 1956 and being a Company within the meaning of the

~ Act having its registered office at Hyatt 'Regenéy Kolkata, JA-1,-Sector-
©“HI, Salt Lake City, Kolkata 700 098 in the State of Wést Béngal. =

o e Petitioner No.2
IN THE MATTER OF:
‘1. 'G3S Hotels Limitec
2. Asian Hotels {East) Limited
...... PETITIONERS .

Order Under Sections 230 and 232 of the Companies Act, 2013

L S A

Cle ,:_.-‘-.:T'h.e'ab’ovE"-Com;ﬁény Petition coming. on for ft’jrt_her héarir;g on the
24, January, 2019 and upon hearing the advocate appearin'g for the
Petitioners and upon hearing Deputy Director of Regional Directorate,
Eastern Region representing the Central Government the final order

was passed on the 06" February, 2019.

2. The object of this Petition is to obtain sanction of this Tribunal to
the Scheme of Arrangement between-. GIS-Hotels- Limited, being the
Pétitioner Company No.1, "GISHL", Asian Hotels (East) Limited, being
the Petitioner Company No.2, "AHEL" and Robust Hotels Private Limited,
"RHPL" and their respective shareholders whereby and whereunder it is




proposed to reorganise and reconstruct the said Companies by (1)
reconstructing GJSHL and. AHEL by demerging - the De_merged
Undertaking of GISHL(including investment in RHPL) to AHEL and (2)
reorganising and converting the outstanding 43,00,000 12% Cumuiative
Redeemable Prefererice Shares of Rs. 100/- each of RHPL: (“Specified
Preference Shares”) and 1,55,00,000 0.1% Unsécured Cumulative Non-
Convertible Debentures of Rs. 100/- each of RHPL (“Specified
Debentures”) into Equity Shares of RHPL, in the manner-and on the
terms and conditions stated in the Scheme of Arrangement, a copy

whereof is annexed with the Petition and marked “A”.

S

3. " The Scheme shali be cperative from the Appointed Dite, i.e. the

close of business hours on the 31%t March, 2016.

4.  The Board of Directors of the Petitioner Companies and Robust

" Hotels Private Limited, at their respective-meetin'gs held on 10™ February,

2017, by resolutions passed unanimously, approved the Scheme of
Arrangement between GIS Hotels Limited, Asian Hotels(East) Limited and
Robust Hotels Private Limited and their respective shareholders. /

5. The true copies of the said Board resolutions are annexed with the

~ Petition and collectively marked “K".

6. It is stated in the Petition that Asian Hotels (East) Limited is a well
established hospitality company engaged primarily in the business of
running the ‘Hyatt Regency’ hotel at Salt Lake in Kolkata. In addition,

Asian Hotels (East) Limited holds aid 'is engaged in-the business of

investing in shares and securities of other bodies corporate on bbth, a
short term basis (current investments) anc} long term basis (non-current
investments). Asian Hotels (East) Limited thus also has substantial

—
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interests in the hospitality business through its subsidiaries, being GIS

Hotels Limited which is a direct .and wholly owned subsidiary of Asian
Hotels (East) Limited and Robust Hotels Private Limited which is a

subsidiary.of GJS Hotels Limited. While-Robust Hotels Pr;vate Limited is

* rurnining the ‘Hyatt Regeney hotel at Anna Saial Tenampet in Chenniai,

GJS Hotels ‘Limited is pursuing a project for establlshlrlg a hotel in
Bhubaneswar, Odisha. The operations of GIS Hotels Limited have been
funded primarily by Asian Hotels(East) Limited by a combination of

equity capital and loan while the opérations of Robust Hotels Private

Limited have also been funded primarily by Asian Hotels(East) Limited

-and GJS Hotels Limited-by a combination of equity capltal preference
3cap1ta! and debt. While Asian Hotels (East): lelted ha., ‘been: in. thc.

hospitality business for several years, the business of .GJS Hotels
Limited and Robust Hotels Private Limited is relatively new. The said
companies have been looking at suitable proposals for restructui‘ing
with the objective, inter alia, of simplifying and rationalising thelr
holding and financial structure and pursuing their business rnore

conveniently and beneficially.

7. >-“1ts also stated ifthe Petition"that the demerger will simplity the

holding structure of the subsidiaries of Asian Hotels (East) Limited and

result in Robust Hotels Private Limited also becoming a direct wholly
owned subsidiary of Asian Hotels (East) Limited consequent to transfer
of the investment of GJS Hotels Limited in Robust Hotels Private
Limited to Asian Hotels (East) Limited as part of the demerger.

8. - It is -further -sub.ﬁnitted in the Petition- that thedemergsr will

enable GJS Hotels Limited to pursue operating business with greater
focus and attention and facilitate the business considerations and

'factoré applicable to the same to be addressed more effectively and

ot L



adequately by GJS Hotels Limited without the responsibility of
monitoring investments in Robust Hotels Private Limited. The demerger
- will also enable independent evaluation of the said business of GJS
Hotels Limited and fat.:i_l.ii:ate running and obefation of such business and
growth and dgveibpment plans thereof to be funded independently.

S. It is stated in the 'Petition that the Scheme will suitably realign
and adjust the relationship between the capital and assets of the
respective Companies and have beneficial results for the applicant
Companies, their shareholders and all concerned.

.10, It is- submiéted in the Petition “that theré are. no broce'ed'in’g"s
pending under Sections 235 to 251 of the Companies Act, 1956 or
under Sections 210 to 227 of the Companies Act, 2013 against GJS
Hotels Limited, Asian Hotels (East) Limited and Robust Hotels Private

Limited.

11. The Auditors of GJS Hotels Limited, Asian Hotels (East) Limited
and Robust Hotels Private Limited have confirmed that the accounting
~ treatrnent in the Scheme is in conformity with the accounting standard
prescribed under Section 133 of the Companies Act, 2013.

12. The Certificate issued by the Auditors of GIS Hotels Limited,
Asian Hotels (East) Limited and Robust Hotels Private Limited are

annexed with the Petition and collectively marked “R”.

13. It is stated in the Peﬁ_tion that GJS Hotels Limited and Robust -

Hotels Private Limited are unlisted companies while Asian Hotels (East)
.\Hotefs (East) Limited

T



are listed on BSE Limited and the National Stock Exchange of India
lelteci '

~. 4. Pursuant to the SEBI Circular‘No. CIR/CFD/CMD/16/2015 dated

30™ November;;2015, Asian Hotels'(East).Limited duly-filed the Scheme

with the said Stock Exchanges on 10% March, 2017 for their approval
pursuant to the listing agreements entered into by it with the said
Stock Exchanges. Apart from the same, Asian Hotels (East) Limited has
also submitted the report of its Audit Committee on the Scheme and
various other documents to the stock exchanges and also displayed the-
same on.its-website In terms of the SEBI Circular dated 30th Novemmer

2015 and addressed all queries on the said ‘documents:
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15. The Complaints Report required to be filed in terms of the said
Circular was also duly filed by Asian Hotels (East) Limited. BSE and NSE
by their respective ietters dated 18-05-2017 and 23-05-2017 have
since confirmed that they have ‘no adverse observation’ on the Scheme

pursuant to the said SEBI Circular.

_ 16. “In this: regard,. the  Petitioner -:.ompames have filed -an: “affidavit -

dated 16" December; 2017 in terms of the Order of this Tribunal dated
14t December, 2017,

17. The copies of the said letters dated 18t May, 2017 and 23+ Ma.y,
2017 issued by BSE and NSE are annexed with the Petition and
cotiectively marked “S”.

18. It |s further submitted in the Petition that-th-e ;S'ch'eme embodies
the arrangement between GIS Hotels Limited, Asian Hotels (East)
Limited and Robust Hotels Private Umited and their respective




shareholders. No change in value or terms or any compromise or
arrangement is proposed under the Scheme with any of the creditors of
GJS Hotels Limited or Asian Hotels (East) Limited. The Scheme is an
internal restructuring exercise and-there would be no.change in control
or man.a.g.ement of the enterprises as such.under the Scheme.

19. It is further stated in the Petition that upon the Scheme coming
into effect, Asian Hotels (East) Limited and GJIS Hotels Limited would
continue to have substantial excess of assets over liabilities and be in a
-position to meet their liabilities, as and when they accrue and in the
. .ordinary course of kusiness. ' '
20. The creditors of the Petitioner Companies aré nbt affected in any
manner by the Scheme. On the contrary, the Scheme will inure to their
benefit and is in their interest. The Scheme does not involve any debt
restructuring and therefore, the requirement to disclose details of

capital restructuring is not applicable.

21, From the record- it -appears that pursuant to an order dated 21%t .
‘December, 2017, as modified by an order dated 4 January, 2018, .
passed by- this - Tribunal - in Company App!ication CA(CAA)
N0.516/KB/2017, the petitioners had duly served notices of separate
meetings of the Equity Shareholders and Unsecured Creditors of the
Petitioner No.2 and also on Statutory Authorities -through post,
including the Central Government through the Regional Director,
Ministry of Corporate Affairs, Eastern Region, Kolkata; (b) The Registrar
of Companies, West Bengal; (c) Deputy Commissioner of Income Tax; .
(d) Chief Commissioner of Income Tax; "(e)- Securities ‘Exchange Board
of India; (f) The Manager, Listing Department, BSE Limited; (g); The
I\vic"jnager,r Listing Depa_rtment, National Stock Exchange of India Limited.
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22. Further, notice of meetings was also published in the “Business

Standard” in English and in “Ekdin” in Bengali on 215 January, 2018.

23:#An .affidavit-of compliance was -duly filed"of '14™ Febtudry 2018
by the petitioners in respect of said service and publication.

24. Pursuant to the above order dated 2ist December, 2017, as
maodified by an order dated 4™ January, 2018, separate meetings of the
4o Equity St 1areholders and- Unsecured CFEdItO‘“S of ‘the Peizt"zoner No, 2

- were duly '1eld on 21St day of. February, 2018..

25. The meetihg of the Equity Shareholders and Unsecured Creditors
of Petitioner No.1 were dispensed with in view of such shareholders and
creditors having already considered and giving their written consent to
the Scheme in the form of Affidavits. Further since there were no
Secured Creditors of Petitioner Companies no meetings were required
to be held of the saad Companles '

26. - In terms of the order dated 21st DeCem'be'r_, 2017, as modified
_ by an order dated 4™ january, 2018, of this Tribunal, the Shareholders
of the Petitioner Companies were also given the option of voting on the
Scheme prior to the date of the meeting by postal ballot or e-voting
during the respective voting period fixed therefor in accordance with the
said order and the relevant rules. In terms of the said order only those
shareholders .who. had not already cast their votes. by =postal ballot/e—
voting were allowed to vote by poll at the venue of the meeting.




27. The Scrutinizer appointed by this Tribunal scrutinized the papers
relating to the voting at the meetings and submitted his report thereon.

The votes cast in each mode, i. e postal ballot, e-voting and poll at the '
_.venue were cénsol-idated. The requisite quorum was present at the said
§ meetings of the;--,Eq'uity Shareholders and Unsecurad Creditors. The said
meeting of the Equity Shareholders of AHEL approved the séid scheme by
requisite majority without any modification in terms of the aforesaid
resolution and the said meeting of the Unsecured Creditors of AHEL
unanimously approved the said Scheme without any modification in

- terms of the aforesaid resolution.

28. The Chairperson of the respective meetings of the Equity
Shareholders and Unsecured Creditors of Petitioner No.2 has submitted
his respective reports vide affidavit affirmed on 21t March, 2018.

29. The declaration of the results of the respective meeting were also
posted on the website of AHEL and published in the “Business Standard”
“and “Ekdin”, in 'their reébegtiife issues dated 2«4h__1 Februa'r;"y, 2018.

30. After such due qompiiance, the petitioners have made the instant
petition - bearing No. CP (CAA) No. 770/KB/2018, connected with
CA(CAA) No. 516/KB/2017, before this Tribunal, among other things,
seeking final sanction to the proposed Scheme of Arrangement.

31. This Tribunal had passed an order dated 10%™ August, 2018 in
the said Petition, bearing CP{CAA) No. 770/KB/2018, connected with
CA(CAA) No. 516/KB/2017, and directed publication_




the hearing of the Petition, issuance of the notices of this Petition to the

statutory authorities for their objecttons if any

32. In compliance of the Order dated 10% Auguét-,- 2018, passed in
. CP(CARA) No. 770/KB/2018, conn'.eétéd_;wit_h-CA(eﬂA) No. 516/KB/2017,
the Petitioner Companies have filed affidavit of service affirmed on 30t
August, 2018, evidencing publication of noticé in the newspapers and
service of notice upon the Central Government and other relevant

Statutory Authorities.

33 The Regional Director, Eastern Regqibn, Mlmstrv of Corporate’

Affaxrs, has given. his observatlons vide Reply: aﬂ‘“davnt afﬁrme on,Mt'}_.. o

September, 2018 ("Reply”).

34. The Petitioners have filed their rejoinder affirmed on 20t

November, 2018 dealing with all the observations of the Regional

Director in the said Affidavit dated 17% September, 2018 ("Rejoinder”).

35, Upon consrderlng the . Rejoinder, the Reglonal Director has filed
-his. Sur Rejomder wcle affidavit. affirmeed on 28t November 2018 (“Sur-*
Rejoinder”) to which the petitioners have filed their Explanatory Notes
dated 2nd January, 2019 (“Explanatory Notes"), as was directed by
this Tribunal vide its Order dated 215 December, 2018.

36.  The Regional Director Regional Director, Eastern Region, Ministry
of Corporate Affairs had replied to the Explanatory Notes vide his

e

- supplementary sur-rejoinder.-affidavit affirmed on-3rd January, 2019.00

("Supplementary Sur-Rejoinder”), to which Supplementary Notes
dated 24th January, 2019 (“Supplementary Notes”) was submitted

by the petitioners. /‘«fu :é,» “
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by the Hon'ble Tribunal.”

37. The Regional Director has'principally made three observations in
his Reply which have been reiterated in his subsequent affidavit, as

- aforesaid. The same have been dealt with by the petitioners in their
'Rejoinder and the responses have been reiterated in their rejoinder and

notes, as aforesaid. The said observations made by the Regionai
Director, Eastern Region, Ministry of Corporate Affairs vide his

Affidavits are given below :

1.  2{(a) of the Supplementary Sur-Rejoinder on- NBFC Issue :

T “That fn respect of the contentions made' it paragraph 2 and 3 of
the rejoinder, it is submitted that in earlier aﬁ?c;a,,'vits of this -
deponent detailed submissions were duly made regarding the
pelitioner company is a systematically important core investment
company and requires to make necessary pertinent complianc‘es
of RBI norms and regulations, may be considered by the Hon.’ble

Tribunal.”

- Ii. . 2(b) of the Supplementary Sur-Rejoinder on Composite Scheme:

“It is submitted that in respect of the contentions made in paragraph 3
of the rejoinder the petitioner companies citing the provisions for
merger of more than one transferor companies with one Transferee
Company as a provision approval of the proposed composite scheme of

- arrangement. In this regard, the detailed submissions of this deponent
"in- earlier affidavit regarding the composite schemes aré not allowable: -

under section 230-232 of the Companies Act, 2013 may be considered

11




III. Paragraph 2{q) of the Reply Afﬁdavit of the R_eqional'Director,
Eastern Region, Ministry of Corporate Affairs on Authorised Share

Capital of RHPL:

Limited but no mention of fee payable to Registrar of Companies
for such increase. In the Companies Acf 2013, under section 61
or section 64 there is no provision for conversion of Authorized
Preference 'Share Capital into Authorized Equity Share Capital or
debentums mto Authonzed Equ;ty Share Cap:tal ance the
o Compames Act 20 does not prowde for such. con vers:on !t :,aall

result into loss of Government revenue if the Authonzed Caprtal is

increased without payment of fee.”

38.  The petitioners have inter alia, dealt with the issue of NBFC in
paragraph 2 of their Explanatory Notes in terms as follows:

| “AHEL is adm.ttedly not & non- banklng Fnanoa} cornpany and is |
A Gperating. a hotel,-being "the Hyatt Regency -hotel in- Kolkata. Further,
GISHL had undertaken a  project for establishing a hotel at -

Bhubaneswar, in the State of Odisha and is also a holding company of
Robust Hotels Private Limited ("RHPL"), a company owning and
. operating a hotel in Chennai. As such GIHSL does not trade in its
investments in RHPL. As stated in paragraph 5 of the petitioners’
Rejoinder, the petftioner No.1 (GISHL) is not a non-banking financial

= #= company and’is not reguiced-to be regisStered. under-the Reserve Bank'

of India Act, 1934 ("RBI Act”). The same has also been certified by the
Statutory Auditors of GISHL in their reports to the members of GJSHL,
including in their report on the financial statements of GISHL for the

12
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financial year ended 31st March, 2017, included in Annexure “*C” to the
petitioh (Per clause (xvi) at page 124 of the petition). Without prejudice
te the aforesaid, it is reiterated that GISHL would in any event be a |
core investment- company which is not a systemicaily important core
rinvestment,,eompan?- in terms of clause (xxv) of paragraph 3 of the
Master Direction - Core Investment Companies (Reserve Bank)
Directions, 2016 (“CIC Master Directions”) and hence exempted from
registration under the RBI Act as per paragraph 2(i) of such CIC Master

Directions.”

3¢, ~The petitioners have, inter alia, dealt with he observations
relating to Composite Scheme in paragraph 3 of their Explanatory-
Notes, inter alia as follows: .
"The petitioners reiterate that the instant Scheme is a composrte
Scheme of Arrangement between three companies, being AHEL, GISHL
and RHPL and their respective shareholders of which two companies,
viz GISHL and AHEL have their registered offices at Kolkata within the
jurisdiction of this Hon'ble Tribunal while the third company, viz RHPL,
) | has its registered off“ce at Chennai within the jurisdiction of the Hon’ble
i Chennal Bench of - the Nationa! Company. Law Tnbunal All provisions
-and parts of the Scheme, mciudlng Parts I, II and IiI- thereof are
connected and necessary for proper working of the Scheme as a whole.
Such Scheme of Arrangement is @ composite Scheme of Arrangement
between the said parties under Sections 230 and 232 of the Companies
Act, 2013 ("Act”). The Scheme is squarely covered and contemplated
by the Act, inciuding the said sections and is in accordance therewith.
Such schemes are clearly-contemplated and provided for under the said . -
sections 230 and 232 of the Act and must necessarily be so in the
context of schem_es entailing amalgamation or demerger or otherwise
'involving two or more companies. Ftirrl_-ner, such composite Schemes of

i3




Arrangement are in fact encouraged by legislation and judicial
precedents for avoiding multiple and cumbersome applications and
procedures and facilitating a single window clearance to such schemes,

The princip!e is -also . enshrinéd . m Compames (Complomlses,'
_' Arrangements & Amalgamations) Rules 2016. Role” 3(2) of the ‘said-

Rule provided that “"where more than one company is involved in a
scheme in relation to which an apptication under sub-rule (1) is
being filed, such application may, at the discretion of such
companies be filed as a joint appiication”. Accordingly, GISHL and
AHEL havmg their registered offices within the JU!‘ISCIICIZIOI’I of this

Hon'ble Tnbunal have }omtly ﬁierl the snstant petlttor before thlS -
' Hon’bie Trlbunal for sanction of the Schem and are the two'. petlttonerq-‘“‘ "
before this Hon'ble Tribunal, a5 alsc corr-ectly reflected in the causé title.

of the instant petition while RRHPL, the third company, having its
registered office in Chennai has also duly filed its petition for sanction
of the Scheme before the Hon’ble Chennai Bench of the National
Company Law Tribunal and is pursuing the same.”

_ 40_._‘ Wuth respect to. the observatzons of the. Reg:onal Director. relatmg

to- Amho%*rsed Share Capital of RHPL, the Petitioners have dealt with the -
same in paragraph-8 of their Rejoinder and submitted that fees, if any, -

required to be paid_ on increase of Authorised Share Capital of RHPL,
will be paid by RHPL.

41. It is further stated in the said explanatory notes dated 02nd
January, 2019 that the instant Scheme of Arrangement is to the benefit
- and -advantage of the said -Companies, their shareholders, employees
and all concerned. The Scheme is just, fair and reasonable and is not
contrary to any provisions of law and does not violate any public policy.

14
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The Scheme has also been approved bona fide by the shareholders of

the Petitioner Companies.

42. -Heard the arguments of Ld. Senior Counsel for the Petitioner
- Companies and the bLd:Joint Director, Office of the Regi-o_f}_al' Director,
Eastern Region, Ministry of Corporate Affairs, Perused the records,
documents annexed to the petition and affidavits and Notes filed in the

instant proceedings.

43. . in- view of the facts-=>fated above and since-all the- requ15|te

-compl:ance has been fulfilled, the following orders in terrns of prayers

made in the Petition are passed :

THIS TRIBUNAL DOTH ORDER

a. The Scheme of Arrangement mentioned in paragraph 1 of this
petltlon Demg Ahnexure "A" to the Petltlon is sanc_ti.on.et}'-by_;.this-
Tribunal to be bmdlng with effect from the clo e of business hours-on
the 31st day of March, 2016 {"Appointed Date”) on G]IS Hotels Limited
("GISHL") and Asian Hotels (East) Limited (“AHEL"), their respective

shareholders, creditors and all concerned ;

b. Al the property, rights and powers of GISHL relating to the
De_merged Undertaking, including those described in the Schiedule of
Assets but excluding those specified in clause 4.2 of the Scheme, be
transferred from the said Appointed Date, without further act or deed,
" to AHEL and, accordingly, the same Shall pursuant to Section 232(4) of

15
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the Companies Act, 2013 be transferred to and vested in AHEL for al|
the estate and interest of GISHL therein but subject, nevertheless, to
the charges affecting the same, as provided in the S_cheme ;

g All the debts,’ liabilities,- duties ah’d‘f*‘aﬁiiga‘tions’ of GISHL refating

to the Demerged Undertaking be transferred from the said Appointed
Date, without further act or deed, to AHEL and, accordingly, the same
shall pursuant to Section 232(4) of the Companies Act, 2013, be
transferred to and become the debts, liabilities, duties and obligations
 of AHEL ;

- d. . All the employees.of GISHL. reiating to the Demeryad-Undertaking - -

.shall be engaged by AHEL as provided in ihe Scheme ;

e. All proceedings and/or suits and/or appeals pending by or against

GISHL in respect of the Demerged Undertaking be continued by or -

against AHEL as provided in the Scheme ;

f.  Leave s granted to the Petitioners to file the Schedule of Assets
showing the presenitifreehold and leasehold: QrOpertiesof the Démerged
Undertaking of GISHL to be transferred to AMEL in- the form as
- prescribed in the Schedule to Form No.CAA7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within
three weeks from the date of this order :

a. GISHL and AHEL do each within thirty days of the date of the

receipt of this:order; cause a certified-copy t¢ be delivered. to .the

Registrar of Companies for registration.

16
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44. In the event the Petitioners supply legible computerized print out
of the scheme and schedule of assets in acceptable form to the
department, the department will append such computerized print-out,-
upon verification to the certified copy.of the order without insisting on a

ha nd-written copy thereof.

45.  Accordingly, CP(CAA) No0.770/KB/2018, connected with CA(CAA)
No. 516/KB/2017 stands disposed of.

Witness:

Sri M.B. Gosavi, Hon’ble Member {Judicial) at Kolkata aforesaid on the 06t
February, 2019.

Khaitan & Co., Advocate” on record for the petitioners.

Mr. K.S:Pradhan JD {R.D., ER).
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SCHEME OF ARRANGEMENT
(Pursuant to Section 230 of the Companies Act, 2013)
BETWEEN
GIS HOTELS LIMITED .
o ANDL L e
ASIAN HOTELS (EA,-T} LIMITED L
AND
ROBUST HOTELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

FOR

DEMERGER OF INVESTMENT DIVISION {DEMERGED UNDERTAKING) OF
GJ5 HOTELS LIMITED YO ASIAN HOTELS {EAST) LIMITED

oy AND

. REORGAN!SA’I’!ON DF SHARE CAPITAL AND DEBENTURES OF ROBUST tme

' HOT‘ELS PRIVATE I.IMITED

—F T

PART = |
{Preliminary)

Definitions:
In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

vi.

vil,

i

“Act” means the Companies Act, 2013 or any statutory modifications or re-
enactment thereof.

“NCLT” meahs the Hon'ble National Cpmpany Law Tribunal,

“G.ISHL“ means GJS Hote!s Limlted a Con"pany mt.orporated under the ™
Companies Act, 1956 and bemg a "ompany Within-th.e meaning of the Act,
hawng its registered office at Hvatt Regency Kolkata, JA—I Sector-3, Salt Lake
City, Kolkata 700 0938 in the State of West Bengal.

“AHEL" means Asian Hotels (East) Limited, a Company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the Act having
its registered office at Hyatt Regency Kolkata, JA-1, Sector-3, Salt Lake City,
Kolkata 700 098 in the State of West 8engal.

“&HPL” means Roﬁust Hotels Private Limited, a Company incorporated under the
Companies Act, 1956 and being a3 Company within the meaning of the Act having
its registered office at 365, Anna Salai, Teynampet, Chennai 600 018 in the State
of Tamil NMadu.

“Appointed Date” means the close of business hours on the 31% day of March,
2016.

“Demerged Undertaking” means the undertaking of GISHL engaged in the
business of investing in shares and securities and shall mean and include all
property, rights and powers and alt debts, liabilities, duties and obligations of
GISHL pertaining to the Demerged Undertaking, including:




vk e K e

(a} all properties and assets, real and personal, cerporeal and incorporeal, in
possession, or in reversion, prasent and contingént of whatsoever nature,
wheresoever SItuate, as on the Appointed Date relating to the Demerged

B Undertakmg, including all receivabies, mventorles, cash and bank

o _ ' S balances loans and-advances and-other assets as appeo.rng in the'books

¢ ' o - oo ofaccount of GISHL in relation to the Demerged Undertaking and ail

other interests or rights in or arising out of or relating to the Demerged

Undertaking together with all respective powers, interests, charges,

- privileges, benefits, entitlements, registrations, intellectual property

rights, liberties, easements and advantages, subsidies, grants, taxes, tax

credits (including but not limited to credits in respect of income tax, sales

q tax, value added tax, turnover tax, excise duty, service tax, etcetera),

deferred tax benefits and other benefits appertaining to the Demerged

Undertaking and/or to which GISHL is entitled to in respect of the

e ) Demerged Undertaking of whatsoever kind, nature or description held,

P . s . appliedfor or as.may: be obtained therea&ertogether with the benefit-of

IR " T 'all respectlve contracts and engagements and .all’ respectlve books
o o papers, documents and records refating to the Demerged Undertakmg,

r

(b) all debts, liabilities, duties and obligations of GISHL in relation to the
Demerged Undertaking, including liabilities on account of secured loans,
unsecured loans and sundry creditors, bonus, gratuity, service tax and
other taxation and contingent liabilities of GJSHL pertaining to the
Demerged Undertaking; and

{c} all employees of GJSHL engaged in or in relation to the Demerged
Undertakmg

. vifi, - "Effectwe Date" means the date or Iast of the dates o which all the requisite
. - T appmvals and- saru:tlon :to the Scheme are ob‘alrred and certlf‘ed coples of the
order of the Hon’ bie Benches of NCLT at Kolkata ‘and Channai sanctioning the

Scheme are filed with the Registrar of Companies by GISHL, AHEL and RHPL.

R

-E'J'C,
0

%ﬁu

a“““"-"% “Scheme” means this Scheme of Arrangement pursuant to Section 230 of the Act
in the present form or with such modification{s} as sanctioned by the Hon’ble
Benches of NCLT at Kolkata and Chennai.

o
Ty

waLon

X. Word(s) and expression(s) elsewhere defined in the Scheme will have the
meaning(s) respectively ascribed thereto.,

. Share Capital;
2.1 The Authorised, Issued, Subscribed and Paid-up Share Capital of GISHL, AHEL and RHPL
as on the date of approval of this Scheme by their Boards of Directoss, i.e as on 10t
February, 2017 is as under-

"

i GISHL:
Authorised Share Capital; {Rs.}
1,40,00,000 Equity Shares of Rs.10/- each 14,00,00,000/-

Issued, Subscribed and Paid up Share Capital:
1,09,61,000 Equity Shares of Rs.10/- each fully paid up 10,96,10,000/-




AHEL:

Authorised ShgrE Capital; {Rs. L
_8,90,00,000 Equity Shares of Rs.10/- each Lot lmete oo« 89,0000,000/ - e ' SL b
'16,00,000 Preference Shares of Rs.10/- each 1,00,00,000/- :
90,00,00,000/-
Issued, Subscribed and Paid up Share Capital:
1,15,27,797 Equity Shares of Rs.20/- each fully paid up 11,52,77,970/-
i, RHPL:
Authorised Share Capital: : {Rs.)
~ 9,50,00,000 Equity Shares of Rs.10/- each - 95,00,00,000/-
" “43,00,000 Redeemable Preference Shares of Rs.100/- each - 43,00,00,000/-
1,40,00,000 Preference Shares of Rs.10/- each 14,00,00,000/-
152,00,00,000/-
Issued, Subscribed and Paid up Share Capital;
9,38,42,769 Equity Shares of Rs.10/- each 93,94,27,690/-
43,00,000 12% Cumulative Redeemable
Preference Shares of Rs.100/- each (“CRPS"} 43,00,00,000/-
89,64,623 1% Corhpulsorily Convertible
- Preference Shares of Rs.10/- aach (“CCPS”) 8,96,46,230/-
145,90,73,920/-
2.2 GISHL, AHEL and RHPL hold shares inter se as follows:-
In In In
GISHL AHEL RHPL
Equity Equity Equity 12% 1%
Shares Shares Shares Preference Preference
.Shares {C_R'P_S} Shares
' - | {ceps)
by GJSHL Nif Nil 6,39,32,769 Nil 89,64,623
{68.06%) {100%)
by AHEL ' 1,09,61,000 . Nil 3,00,10,000 43,00,000 Nil
{100%) (31.94%) ) {100%)
by RHPL Ni Nil Mil Hil Nil
Total cross- 1,09,61,000 Nil 9,39,42,769 43,000,000 89,642,623
holdings (100%) (100%) {100%) {100%)
Total Shares _
issued by 1,09,61,000 1,15,27,797 '9,39,42,769 43,00,000 89,64,623
the {100%) {100%} (100%) {100%) {100%)
Companies
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2.3
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As will be apparent from the aforesaid table, GISHL is a wholly owned {100%) subsidiary
of AHEL while RHPL is a 68.06% subsidiary of GISHL. Thus RHPL is also a step down

subsidiary of AHEL. All the Equity and: Preference Shares of RHPL are held by and :

between AHEL and GJSHL as aforesaid. T e T e

In addition to the'above, AHEL had also given a loan {short term borrowing) of Rs.373.14
crores to GISHL and GJSHL had subscribed to and held 2,05,00,000 0.1% Unsecured
Cumulative Non-Convertible Debentures of Rs.100/- each issued by RHPL as on the
Appointed Date. It is clarified that 50,00,000 Debentures out of the said 2,05,00,000
0.1% Unsecured Cumulative Non-Convertible Debentures of Rs.100/- each issued by
RHPL have since been redeemed by RHPL on 27 September, 2016. It is further clarified
that the terms applicable to 89,64,623 1% Cumulative Redeemable Optionally Convertibe
Preference Shares of Rs.10/- each issued earlier by RHPL were varied on 1% October

- 2016 to make the said Preference Shares convertible compulsorily. :Such Compulsorily

. -,Convertrble Preference:Shares of Rs,10/-.each will stand, converted into Equity Shares: -

A.l/

accordin gly before 31% March, 2017 in accordance wlth their terms.

Objects and Reasons:

AHEL is a well established hospltality company engaged primarily in the business of
running the "Hyatt Regency’ hote! at Salt Lake in Kelkata. In addition, AHEL holds and is
engaged in the business of investing in shares and securities of other bodies corporate
on both, a short term basis {current investments) and long term basis {non-current
investments). AHEL thus also has substantial interests in the haspitality business
through its subsidiaries, being GJSHL which is a direct and wholly owned {100%)
subsidiary of AHEL and RHPL which is a subsidiary of GISHL. While RHPL is running the
‘Hyatt Regency’ hotel at Anna Salai, Teynampet in Chennai, GISHL is pursuing a project
for establishing 2 hotel in Bhubaneshwar, Odisha. The operations of GISHL have been
funded primarily by HHEL by a combination of equity rapatal -and ‘loan ‘while the

‘operattcns of. RHPL . have also beea funded ‘primarily by AHEL and GISHL bv &

combiration of _equ'l:t‘{ capital, preference capital and debt. While AHEL has been in the -
hospitality business fcr several years, the business of GISHL and RHPL is refatively new.
The said Companies have been looking at suitable proposals for restructuring with the
objective, inter alia, of simplifying and rationalising their holding and financial structure
and pursuing their business more conveniently and beneficially.

in the dreumstances and as part of an overall restructuring plan, it is considered
desirable and expedient to (1) reconstruct GISHL and AHEL by demerging the Demerged

':.’:“\\\\ Undertaking of GISHL {including investment in RHPL} to AHEL and (2} reorganise and

%nven the outstanding 43,00,000 12% Cumulative Redeemable Preference Shares of
R‘al 100/- each of RHPL {“Specified Preference Shares”) and 1, 55,00,000 0.1% Unsecured
Laumulatwe Non-Convertible Debentures of Rs.100/- each of RHPL {“Specified

jﬂebentures"] into Equity Shares of RHPL, in the manner and on the terms and
7 conditions stated in this Scheme of Arrangement.

The demerger will simplify the holding structure of the subsidiaries of AHEL and result in
RHPL also becoming a direct wholly owned (100%) subsidiary of AHFL consequent to
transfer of the investment of GISHL in RHPL to AHEL as part of the demerger.
Accordingly, following the demerger, both cempanies, GHSHL and RHPL will be directly
held by AHEL, The same will enable AHEL to optimise returns from its investments in its
subsidiaries and to hold such investments more conveniently. The activity of holding
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4.2

4.3

and monitoring investments in shares and securities of other bodies corporate,
including taking decisions and exercising rights in respect of such investments is already
undertaken by AHEL on a much larger scale. As such the investment in RHPL will be held

.., and monitored in AHEL more efficiently and advantageously wi,_thout detracting from the
. Jhotel operating business rarried on directly by AHEL or diluti_t_rg.:chusr;th'eredn_- e

The demerger will enable GISHL to pursue operating business with greater focus and
attention and facilitate the business considerations and factors applicable to the same
to be addressed more effectively and adequately by GJSHL without the responsibility of
monitoring investments in RHPL. The demerger will also enable independent evaluation
of the said business of GISHL and facilitate running and operation of such business and
growth and development plans thereof to be funded independently.

The reorganisation and conversion of the Specified Preference Shares and Specified
Debentures of RHPL .into Equity Share Capital in terms of the Scheme will” suitably

wi.  simplify-and rationalise the financial structure of RHPL. The:same will also 3éi1_a_bié— RHPL .
i to improve its performance with better eperating parameters, including 3 more

appropriate debt equity ratio, and enhance its capacity to raise and access funds for

growth and development of its business. The conversion into equity will also link returns- ..

more closely to performance and provide greater flexibility to the financial structure of
RHPL.

As such, the Scheme will enable AHEL and its subsidiaries to pursue their businesses
more conveniently and advantageously and unlock shareholders vaive.

The Scheme will suitably realign and adjust the relationship between the capital and
assets of the respective Companies and have beneficial results for the said Companies,
their shareholders and all concerned.

{Cemerger.of Lemerged Undertaking of GISHL to AHEL)

- Transfer of Demerged Undertaking of GISHL:

With effect from the Appointed Date, the Demerged Undertaking of GISHL shall stand
demerged to AHEL. Accordingly, the Demerged Undertaking of GJSHL shall, pursuant to
the provisions contained in Section 232 and other applicable provisions of the Act and
subject to the provisions of the Scheme in relation to the mode and transfer of vesting,
stand transferred to and vest in or be deemed to be transferred to and vested in AHEL,
as a going concern with effect from the Appointed Date for all the estate and interest of
GISHL therein in accordance with and subject to the modalities for transfer and vesting
stipufated herein.

It is expressly provided that in respect of such of the said assets of the said Demerged
Undertaking as are movable in nature or are otherwise capable of transfer by manual
delivery, by paying over or by endorsement and delivery, the same shall be so
transferred by GISHL and shall become the property of AHEL accordingly as an integral
part of the Demerged Undertaking transferred to AHEL, without requiring any deed or
instrument of conveyance for the same.

tn respect of such of the assets of the Demerged Undentaking other than those referred
to in Clause 4.2 above, the same shall, be transferred to and vested in and/or be




deemed to be transferred to and vested in AHEL pursuant to an order passed under the
provisions of Section 232 of the Act

4.4 Al debts, _Iiabilities, ‘duties and obligations of GJSHL're'latir_ag_ to the pem'erg'éd“”
.Undertaking-as on..the' close “of business on the day immediately préceding the =~

- - ) o - _Appointed Date and all other debts, liabifities, duties and obligations of GISHE relating to
. the Demerged Undertaking which may accrue or arise from tha-Appointed Date but
which relate to the period upto the day immediately preceding the Appointed Date shall
also be transferred to AHEL, without any further act or deed, pursuant to an order
passed under the provisions of Section 232 of the Act, so as to become the debts,
liabilities, duties and obligations of AHEL.

4.5 The transfer and vesting of the Demerged Undertaking of GJSHL, as aforesaid, shall be
subject to the existing charges, mortgages and encumbrances, if any, over or in respect
of any of the assets or anv part thereof -

. I,,_..___,.

a6 -Subje_ct.vio the. ather provisiuns of this Scheme, all licensés, perinissions, approvals,
consents, registrations, eligibility certificates, fiscal incentives and no-objection
certificates obtained by GiSHL for the operations of the Demerged Undertaking for to
which GISHL is entitled to in refation to the Demerged Undertaking in terms of the
various Statutes and / or Schemes of Union and State Govemments, shall be available to
and vest in AHEL, without any further act or deed and shall be appropriately mutated by
the statutory authorities concerned therewith in favour of AHEL Since the Demerged
Undertaking will be transferred to and vested in AHEL as a going concern without any
break or interruption in the operation thereof, AHEL shall be entitled to the benefit of all
such licenses, permissions, approvals, consents, registiations, eligibility eertificates,
fiscal incentives and no-objection certificates and to carry. on and continue the

operatlons ‘of the Demerged Undertakmg on the basis of the same upon thiS Scheme _

: Unaeu“rakmg in-terms of the various Statutes and /or Schemes of dnion and State:
_ Governments. shall be available to and vest in AHEL upon thls Scheme becoming

effective.

4.7 For the removal of doubts, it is clarified that to the extent that there are inter-company
loans, deposits, balances or other outstandings as between AHEL and GJISHL in relation

/_/,_..———\\ to the Demerged Undertaking, the same shall stand cancelled consequent to transfer of
R~ 4“1"'::' m the Demerged Undertaking to AHEL and the obligations in respect thereof shall come to
/2,?,;“:' o % van end. Due effect of such cancellation shall be given in the books of account

ccoedingly with effect from the Appointed Date as a result of such canceliation of inter-
ompany loans, deﬁosits, balances or other outstandings and there would be no accrual
of interest or any other charges in respect of the same. The loan {short term borrowing)
taken by GISHL from AREL in relation to the Demerged Undertaking as on the Appointed
Date shall stand cancelled accordingly consequent to transfer of the Demerged
Undertaking to AREL ‘

4.8 The demerger and transfer of the Demerged Undertaking of GISHL to AHEL in terms of
this Scheme shall be deemed to have taken place and come into effect prior to
reorganisation of Share Capital and Debentures of RHPL in terms of Part lil of this
Scheme.

e il i i TR
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8.1

8.2

8.3

Legal Proceedings: _
All legal or other proceedings by or against GJSHL and relating to the Demerged
Undertaking of GJSHL shall be continued and enforced by or against AHEL only. If
proceedings are taken against GJSHL, GISHL will defend on notice or as per advice of

_AHEL-at the costs of AHEL and AHEL will indemnify and keep indemnified GJSHL from i -

and ;gainst-all liabilities, obligations, actions, claims and demands i respect thereof,

Contracts and Deeds: .
Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,

agreements; engagements and other instruments of whatsoever nature relating to the
Demerged Undertaking to which GISHL is a party or to the benefit of which GISHL may
be eligible, and which have not lapsed and are subsisting on the Effective Date shall
remain in full force and effect against or in favour of AHEL as the case may be, and may
be enforced by or against AHEL as fully and effectually as if, instead of GJSHL, AHEL had
been 3.party thereto. . : :

Séving of.Concluded Transactions: S -
The transfer and vesting of the properties and liabilities of the Demerged Undertaking
under Clause 4 above, the continuance of the legal proceedings by or against AHEL
under Clause 5 above and the effectiveness of contracts and deeds under Clause &
above shall not affect any transaction or proceeding relating to the Demerged
Undertaking already completed by GISHL an or before the Effective Date to the end and
intent that AHEL accepts all acts, deeds and things relating to the Demerged
Undertaking done and executed by and/or on behalf of GISHL as acts, deeds and things
done and executed by and on behalf of AHEL,

Employees:
On and from the Effective Date:

| AHEL - undettakes to engage all the employees- of. GISHL engaged in 'the_-,Démef_éeﬂ" T

Unidertaking on the Effective Date on the same terms and conditions-on WHich-they are
engaged: by GISHL without treating it as a break, discontinuance or interruption of
service on the said date as a result of the transfer of the Demerged Undertaking to
AHEL.

Accordingly, the services of the said employees for the purpose of Provident Fund or
Gratuity or Superannuation or other statutory purposes and for all purposes, including for
the purpose of payment of any retrenchment compensation and other terminal benefits,
will be reckoned from the date of their respective appointments with GISHL.

The accumulated bafances, if any, standing to the credit of the said employees of the
Demerged Undertaking in the existing Provident Fund, Gratuity Fund, Superannuation
Fund and other funds of which they are members will be transferred to such Provident
Fund, Gratuity Fund, Superannuation Fund and other funds nominated by AHEL and/for
such new Provident Fund, Gratuity Fund, Superannuation Fund and other funds to be
established and caused to be recognised by the concerned authorities by AHEL. Pending
the transfer as aforesaid, the dues of the employees of the Demerged Undertaking
relating to the said funds would be continued to be deposited in the existing Provident
Fund, Gratuity fund, Superannuation Fund and other funds respectively.
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9.2

9.3

111

11.2-

Business in trust for AHEL:

With effect from the Appointed Date and upto and including the Effective Date:

and in trust for AHEL.

all profits accruing to GISHL (including taxes paid thereon} or losses arising or incurred
by GISHL in relation to the Demerged Undertaking for the period falling on and after the
Appointed Date to the Effective date shall for all purposes, be treated as the profits
(including taxes paid} or losses, as the case may be of AHEL.

GISHL shall be deemed to have ‘held and stood possessed of the properties to be

- transferred to AHEL for‘and on account of and in trust for AHEL and, aécordingly, GJSHL'-"-:”'
shall not {wathout the prior written consent of AHEL) alienate, charge or.otherwise deal:- .

with or dispose of the Demerged Undertaking or any part thereof except in the usual

course of business. S

No issue of Shares:
Since all the Equity Shares of GJSHL are held by AHEL itself and AHEL cannot issue any

chares to itself, no shares whatsoever shall be issued by AHEL in consideration of the

demerger.

Accounting:

The transfer of assets and liabilities of the Demerged Undertaking from GISHL to AHEL
_“shall be accounted.for in the books of” account ofGJSHL and AHEL iin terms ‘of this

Schame with effect from the Appmnted Date. R o -

The assets and liabilities of the Demerged Undértaking of GJSHE shall accordingly be

.transferrec! to AHEL and incorporated in the books of account of AHEL at their values as

appearing in the books of account of GISHL as on the Appointed Date. A Statement of

assets and liabilities of the Demerged Undertaking as appearing in the books of account

of GISHL as on March 31, 2016 is set out in Schedule { hereto.

In the books of GISHL, the difference between the assets and labilities of the Demerged
Un_dertaking_,' being a sum of Rs.232,88,33,185/- shall be first adjusted égainst the

*.‘Securities Premium Account and credit balance in Profit and Loss Account of GISHL
éggregatmg to Rs.222,15,23 ,405/- and the remaining difference of Rs.10,73,09,780/-
: :_/hall be adjusted against the Equity Share Capital of GJSHL by cancelling 1,07,30,578
< /" Equity Shares of Rs.10/- each in the Share Capital of GJSHL.

in the books of AHEL, the said difference between the book value of the assets and
lisbilities of the Demerged Undertaking of Rs.232,88,33,185/- shall be adjusted in
Business Reconstruction Reserves. The value of the investment of AHEL in the Equity
Share Capital of GJSHL shail stand reduced from Rs.234,63,65,000/- to Rs.3,92,04,730/-
consequent to the demerger and cancellation of Equity Shares of GJSHL, as aforesaid.
Such reduction in value of investment shall be accounted for by adjusting the same
against the Business Reconstruction Reserves account in the books of AHEL After giving

GISHI:undertakes to-carry on the business of the Detnetged Undertakinig in the ordinary: ¢
_ course of business and GISHL shall-be deemed to have carriad on-arid to be carrying on.. .
all business and-activities relating to the Demerged Undertaking for and on account of

L

iy

ST
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effect to the accounting, as aforesaid, the net credit amount of Rs.2,16,72 915/- lying in
the Business Reconstruction Reserve shall be adjusted against the General Reserve

Account of AHEL.

..Subjéct'té) the aforesaid, the-Board of Directors of GISHL and AHEL shall be ‘entitled to

make such corrections and adjustments as may in their opinion be required for ensuring
consistent accounting policy or which may otherwise be deemed expedient by them in
accounting for the demerger in the respective books of account of the said Companies.

Post Scheme conduct of business:
Even after this Scheme becomes operative, AHEL shall be entitled to operate all Bank

Accounts and Demat Accounts and realise all monies and complete and enforce all
pending contracts and transactions relating to the Demerged Undertaking in the name
of GISHL and in so far as may be necessary until the transfer of rights and obligations of
the said De'r'erged Undertakmg to AHEL under this Scheme.fs formally accepted by the

. parties concerned.

Remaining Business: _

Save and except the Demerged Undertaking of GISHL and as expressly provided in this
Scheme of Arrangement nothing contained in this Scheme of Arrangement shall affect
the rest of the business, assets and liabilities of GISHL which shall continue to belong to
and be vested in and be managed by GISHL.

PART -~ M
(Reorganisation of Share Capital and Debentures of RHPL}

Appropriation to Equity Share Capita!

ﬁonsequent to demerger of the Demerged Undertaking of GJSHL ta AHEL in terms of

this Scheme, AHEL.shall'become the holder of al! Preference Shares and Debentures 6f

"RHPL, With effect irom the Appointed Date, and upon tha demerger of the Demerged

Undertaking of GISHL to AHEL being effective in terms of this Scheme, the Specified
Preference Shares and Specified Debentures of RHPL shall, witfiout'ény further act or
deed, be appropriated towards Equity Share Capital of RHPL to the extent and in the
manner as stated hereunder:-

. 43,00,000 12% Cumulative Redeemable Preference Shares of Rs.100/- each

{Specified Preference Shares) issued by RHPL shall stand appropriated towards
3,20,35,000 Equity Shares of Rs.10/- each, credited as fully paid up, at a premium
of Rs10/- per share with effect from the Appointed Date.

it 1,55,00,000 0.1% Unsecured Cumulative Non-Convertible Debentures of
Rs.100/- each {Specified Debentures) issued by RHPL shall stand appropriated
towards 3,79,75,000 E£quity Shares of Rs.10/- each, credited as fully paid up, at
a premium of Rs.20/-per share with effect from the Appointed Date,

It is clarified that another {1) 50,00,000 0.1% Unsecured Cumutative MNon-Convertible
Debeniures of Rs.100/- each which were outstanding as on the Appointed Date have
since been already redeemed on 27% September, 2016 and (2} all 89,64,623 1%
Preference Shares of Rs.10/- each of RHPL which were outstanding as on the Appointed
Date will stand converted into Equity Shares of RHPL before 31% March, 2017 in
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accordance with their'terms, as stated in clause 2. 3 above, and hence are not required
to be dealt with In clause 14, 1 above.

. 15, Increase of Authorised Share Capital of RHPL .+ &
o ., &574:, Upon the Scheme becoming effective, the ‘Authorised: Share C‘a‘pital of RHPL shall stand
' reorgamsed and_increased to Rs.224,1£,38,300/- divided into: 22,41, 83,830 - Equiity
Shares of Rs.10/- each and Clause V of the Memorandum of Association of RHPL shall
stand altered accordingly. Consequently, the capital clause of the Memorandum of
Association of RHPL shall, upon the Scheme being effective and without any further act,
deed, instrument, resolution or writing stand substituted by the following clause;

"The Authorized Share Capital of the Company is Rs.224,18,38,300/- divided into
22,41,83,830 Equity Shares of Rs..IO/- each ”.

15.2 Htis c!arlf‘ed ,that for the asurposes of C.ause 15.1 ahcwe, the consent of the members of'. B
. RHPL to the Scheme shali be deemed to be sufficient for th‘l purposps of effectmg the .
abéve amendment and increase in authorised share capital of RHPL and no further
' resolution under Sections 13 and 61 or any other applicable provisions of the Act would
be required to be separately passed.

16. Conversion to Equity Share Capital

16.1 Upon the Scheme becoming effective, RHPL shall without any further application, act or
deed, record, issue and allot an aggregate of 7,00,10,000 Equity Shares credited as fully
paid up in RHPL in favour of AHEL consequent to appropriation of the Specified
Preference Shares and Specified Debentures of RHPL towards Equity Shares in terms of
Clause 14.1 hereof.

. 16,2 The Spemfed Preferenre Shares and Spet:tf'ed Debentures. of  RHPL shall . stand .
ST reorgam .ed and converted accordmglv lnto}'OO 10 000 Equuty Shares af Rs.19/- each of

'tssued and allotted to it in RHPL as zhove, in full and f‘nai satlsfactlon of all claims in
respect of such Specified Preference Shares and Specified Debentures, including in lieu

J clarified that the value of such arrears of dividend has been included in the valuation for

Y 7/ conversion of the Specified Preference Shares into Equity Shares, as above. Instead of

obtaining value of such arrears of dividend in cash, AHEL by this Scheme has accordingly

exercised and shall be deemed to have exercised its option to accept Equity Shares in

RHPL in which such value is included. '

17, Accounting *

17.1  The conversion of the Specified Preference Shares and Specified Debentures into Equity
Share Capital, as aforesaid, shall be accounted for in the books of account of RHPL and
AHEL in terms of this Scheme with effect from the Appointed Date.

17.2  In the books of RHPL, the conversion of the Specified Preference Shares and Specified
Debentures, as aforesaid, shall be accounted for as on the Appointed Date by debiting
the face value of the Specified Preference Shares {Rs.43,00,00,000/-) and face value of
the Specified Debentures (Rs.155,00,00,000/-) to the respective Preference Share
Capital Account and Debentures Account and crediting the face value of the 7,00,10,000
Equity Shares of Rs.10/- each (Rs.70,01,00,000/-} issued in lieu thereof and the premium
thereon (Rs.70,01,00,000/-}) to the respective Equity Share Capital Account and
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Securities Premium Account and crediting the balance sum of Rs.57,98,00,000/- ta the
Business Reconstruction Reserve Account of RHPL. After giving effect to the accounting,
as aforesaid, the sald amount lying in the Business Reconstruction Reserve shal! be
adjusted against the Capital Reserve Account of RHPL, . '

In the. Ec_r.oks.of AHEL, the cc-mvarsilbn of the Specified Preférence Shares and:Specified
Debentures, as afaresaid, shall be accounted for as on the Appointed Date by crediting -
the Investment Account of AHEL by the entire carrying amounts of AHEL recorded
therein towards such Specified Preference Shares {Rs.61,53,74,060/-) and Specified
Debentures {Rs.155,00,00,000/-) and debiting a sum of Rs.140,02,00,000 to such
investment account towards the aggregate of the face value and premium on the said
7,00,10,000 Equity Shares of Rs.10/- each issued on conversion and debiting the balance
sum of Rs.76,51,74,060/- to the Business Reconstruction Reserve of AHEL. The resulting
debit balance in Business Reconstruction Raeserve shall be adjusted against General
Reserves in the books of AHEL.

PART_—'IV
{General/ Miscellaneous Provisions)

Applications: . '

GJSHL and AHEL shall, with all reasonable dispatch, make necessary applications
pursuant to Sections 230 and 232 of the Act to the Hon'ble Bench of NCLT at Kolkata for
sanction and carrying out of the Scheme. RHPL shall, with ali reasonable dispatch, also
make necessary applications pursuant to Section 230 of the Act to the Hon'ble Bench of
NCLT at Chennai for sanction of the Scheme. GISHL, AHEL and RHPL shall also apply for
such other approvals as may be necessary In law, if any, for bringing the Scheme into
effect. Further, GISHL, AHEL and RHPL shall be entitled to take such other steps as may
be necessary or expedient to give full and formal effect to the provisions of this Scheme,

Approvals and Modifications:

© . GISHL, AHEL and RHPL {by their respactive Board of Diractors or sutﬁfother'peésgri or.

Iz

persons, as the respective Board of [irectors may autharise] are empowered and

authorised:

To assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the Hon'ble Benches of NCLT at
Kolkata and Chennai and / or any authorities under law may deem fit to approve or

* direct or as may be otherwise deemead expedient or necessary by the respective Board

of Directors as being in the best interest of the said companies and their shareholders,

To settle all doubts or difficulties that rnéy arise in carrying out the Scheme: to give their
approval to all such matters and things as is contemplated or required to be given by
them in terms of this Scheme; and to do and execute all other acts, deeds, matters and
things necessary, desirable or proper for putiing the Scheme into effect,

Without prejudice to the generality of the foregoing GISHL, AHEL and’ RHPL {by their
respective Board of Directors or such other person or persons, as the respective Board
of Directors may authorise} shail each be at liberty to withdraw from this Scheme in
case any condition or alteration imposed by any authority is unacceptable to them or as
may otherwise be deemed expedient or necessary. ’

Scheme Conditional Upon:
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20.1

The Scheme is conditional upon and subject to:

Approval of the Scheme by the requisite majorities of the shareholders of GISHL, AHEL

and RHPL and such other classes. of persons, if any, as mav be directed by the Hon’blel L
Benches of NCLT-at Kolkata.and Chendakpfsitant & Section 230 of the Act.'In Sofaras. ¢

- é"appn:wal of shareholders of AHEL, as aforesaid, is concemed,_zbls,cia_nf'ed that in terms-

20.2

21.

22.3

of paragraphs {{A}9(z) and H{A)3{b} of &nnexure | of SEBI Circular dated 30th November,
2015, the Scheme shall be acted upon only if the votes cast by the public shareholders
of AHEL in favor of the Scheme are more than the number of votes cast by them against

it;

Approval of the Scheme by the Stock Exchanges where AHEL is listed in terms of the
Securities and Exchange Board of India (SEBI) Circular dated 30 November 2015; and

R

.'20.3 . Sanction of the Scheme by the Hon'ble Benches of NCLT at Kolkata and Chennat. -

Accordingly, the Scheme although- opefativé from the'Aﬁpbinte‘d Date shall become
effective on the Effective Date, being the date or last of the dates on which all the

aforesaid approvals and sanction are obtained and certified copies of the order of the

Hon’ble Benches of NCLT at Kolkata and Chennai sanctlomng the Scheme are filed with

the Registrar of Companies.

Costs, Charges and Expenses:
All costs, charges and expenses, in connection with the Scheme, arising out of or
incurred in carrying out and implementing the Scheme and matters incidental thereto
upto the stage of sanction of this Scheme, shall be borne and paid by AHEL.

[
Residual Provisions: :
GJSH!., AHEL and, RHPL shall not at any tlme during the perrod commencmg from tFJe
date of anproval of: thls 5cheme by the Board of Directors of the $aid C‘:mp“ames and
ending with' the Effective Date make any change in their capital structure either by way
of increase {b\,f issue of equity shares on a rights or preferential ailotment bases, bonus
shares, convertible debentures or otherwise} decrease, reduction, reclassification, sub-
division or consolidation, re-organisation, or in any other manner except by mutual
consent of the respective Boards of Directors of GISHL, AHEL and RHPL.

The transition adjustments, if any, due to transition to the new Indian Accounting
Standards prescribed by the Companies {Indian Accounting Standards) Rules, 2015 from
1% April, 2016 are to be made only after giving effect to the accounting for the demerger
and reorganisation and conversion of Share Capital and Debentures as per this Scheme,
in accordance with the earlier Accounting Standards as prescribed by the Companies
(Accounting Standards} Rules, 2006 which were applicable upto the Appointed Date.
Accordingly, it is clarified that no such transitlon adjustments shall be required to he
made in the books of GISHL and AHEL in respect of the assets and liabilities of the
Demergéd Undertaking or in the books of RHPL and AHEL in respect of conversion of the
Specified Preference Shares and Debentures. Such transition adjustments, if any, shall
be required to be made only in respect of the other'assets and liabilities of the

companies.

On the approval of the Scheme by the members of GISHL, AHEL and RHPL pursuant to
Section 230 of the Act, it shall be deemed that the said members have also accorded all
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relevant consents under Sections 13, 48, 61 and 62{1){¢} of the Companies Act, 2013 or
any other provisions of the Act to the extent the same may be considered applicable.

Without prejudice te the generality of the furegoing, it is clarified and provided that
cancellation of Securities Premium Account and Equity Share Capital of GJSHL in terins
of this Schema shall be .effected as an i_ntégral part of this Schere. Such canceliation
does not invdlve either diminution of liability in respect of unpaid share éapita] or
payment of paid;up share capital. Further, since such cancellation is an integral part of
the Scheme, the provisions of Section 66 of the Act are not applicable. It is further
clarified and provided that notwithstanding such cancellation of Share Capital and
Securities Premium Account of GISHL, it shall not be required to add “And Reduced"” as

suffix to its name.

The demerger and transfer and vesting of the Demerged Undertaking of GJSHL to AHEL
under this Scheme has been propnsed in compliance with the provisions.of Section
2{19AA] of the Income-Tax Act, 1961, If any terms or-provisions of the Scheme are found .

- - .Or interpreted to be inconsistent with the provisions of the said Section at-a later date,

including re sulting from an ameadment of law or for any other reason whatsoever, the
provisions of the said Section of the Income-tax Act shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with the said Section,
Such modification will however not affect the other parts of the Scheme.




' Schedule |
Statement of Assets and Liabilities of Demerged Un dertaking as on March 31, 2016

| Assets - _ _Rs.intakhs |
Fixed Assets - ' -

{ Lonig term loans & advances |
Other non-current assets -
Investments 602,32,42,553
Current Assets, Loans and Advances
Inventories -
Trade receivables -
Cash and Bank Balances 75,034 T

| toans & Advances _ 2,18,5000 ¢ -
Advance to Hotel division . 3,49,11,362
Other Current & Non- Current Assets 18,45,000
Net Current Assets
Total Assets 6,06,02,92,449
Current Liabifities & Provisions
Short term borrowings from AHEL 373,14,18,600
Trade payables -
Other Current Liabilities 26,212
Short-term provisions -
Non-Current Liabilities = .-

| tong Term provisioris ' e _1__4,4,5;'
1 Total Liabilities 373,14,59,264
| Net Asset (Credit) 2,32,88,33,185
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Before the’iﬁlat[onal Company Law Tribunal
Kolkata Bench SRR -

Comuany Petition No. 770 of 2018

In the Matter of the Companies Act, 2013"_-'5.;_i:tion 230{6)
read with Section 232(3)
And 3 r.n
In the Mat.ter of: |
GIS Hotels Limited, a Company incorpora:éd under the
.(‘.Z.ompanies Act, 1956 and being a Comgaﬁy within ‘the ™
{‘ﬁeaning of the Act, having its registered.-(bfﬁce. at Hyatt
:R.'-egency Kolkata, JA-1, Sector-lll, Salt Laﬁg .:City, Kolkata
700 098 in the State of West Bengal, _ . o
And ‘ o
" Asian Hotels (East) Limited, a Compan‘l\,‘f . incﬁrporated
unider the Companies Act, 1956 and beiﬁ‘g ; Company

* within the meaning of the Act having its reg',is;tered office . :

L

at Hyatt Regency Kolkata, JA-1, Sector-[l, S?If Lake City,
Kolkata 700 098 in the State of West Bengal,
©- L. GJS Hotels Limited

2. Asian Hotels {East} Limited




'_'§éi-IEDULE OF ASSETS
OF
The Demerged Undertaking of GJS. Hotels Limited {“GJSHL") as on 31 I\#I:a'rth 2016 -("_the

Appointed Date”)

Part - |

{Short Description of Freehold Property of the Demerged Undertaking of GISHL)

NIL

{Short Description of Leasehold Property of the Demerged Undertaking of GJSHL)

‘ . NIL

Part - 1}

{Short description of stocks, shares, debentures and other choses in action of the Demerged
* Undertaking of GISHL)
1. Movables specified in claué__e 4.2 of the Scheme are transferable to Asian Hotels {East)

-

Limited (“AHEL") as provided therein,

.2, nvestments in shares, st:‘clgg and debentures as on the Appointed Datg-'_é, inciude the
following:- |
a, 6,39,32,769 Equity Shares of Rs, 10/- each of Robust Hotels Private Limited {"RHPL")
b. 89,64,623 1% Cumulative Redeemable Optional Converiible Prafsrence Shares

("CCPS”) of Rs, 10}-'ea;ﬁ.' of RHPL

2,05,00,000 0.1% Urisecured Redeemable Non-Convertible Debentures

{(“Debentures”) of Rs. 100/- each of RHPL

Note :



3, Other Current & .Non-Curr.étit Assets as on thf-.' Appointed Date amountiﬁg to
Rs.18,45,000/-

4. Advance to Hotel Dlvisién as oni the Appointed Date amounting to Rs. 3;49,11;362/-

5. “Loans & Advances as on the Appointed Date amounting to Rs. 2,18,500/-'. o

6. Cash and Bank Batances as on the Appointed Date amounting to Rs. 75,034/

Note : It is clarified that the abovej Schedule is of the Assets as existing as on the Appointed
' Date. All 85,64,623 CCPSr have been converted into 6,02,31,060 equify shares of Rs.10/-

" . each and 50,00,000 Debentures out of the aforesaid 2,05,00,000 Debentures have been - T S
redeamed .after the Ap.pc‘.énted Date, as also clarified in clause 2.3 of the Scheme,. In h
terms of the Scheme, all transactions refating to the Demerged Undertaking, incieding
the aforesaid traasactionsl, which have been completed on or after the Appointed Date

and upto the Effectiva Date are deemed to have beén done and completed on behalf of

AHEL.




Before the National Company Law Tribunal
- Kolkata Bench .
ot Company Petition No, 770 of 2018 .

TR e ~“in the Matter of the Companies Act, F64F> Section 230(6) "
. read with Section 232(3) ; ’
And
_ In the Matter of:

"1. G5 Hotels Limited
2. Asian Hotels (East) Limited

..... Psatitioners
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Form No. CAA.7
[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAWY TRIBUNAL
KOLKATA BENCH

C.P (CAA) NO.133/KB/2021
CONNECTED WITH
C.A (CAA) NO.1155/KB/2020

In the matter:
Section 230(6) read with section 232( 3) of the Companies Act. 2013
-And-

[n the matter of :
Asian Hotels (East) Limited, a company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Companies Act,
2013, having Corporate Identification No. LI5122WR2007PLC162762 and its
registered oftice at Hyatt Regency. JA-1. Sector — 3, Sali Lake City, Kolkata —
7001006, in the State of West Bengal.

...... Petitioner

-And-

Robust (lotels Private Limiied, a company meorporated under the

Companies Act, 1956 and being a Cornpany within the meaning of the

COMPARED :

' CERTIFIEDR TO BE TRUE

& P lay, BN S
2 MG
I_l. "‘3._;:_ ¥ A
> ¥ o
C‘ PN f

a7
LR oy §
4::;;\-353.‘;}‘2 :@:/,/
., Ol ‘_*Af‘\,’;'

R t
el BRIy




Companies  Act, 2013, having Corporate [dentification  No.
Uss lOlTNQOO?PTC062_085 and, its registered office at 365, Anna Salai
Teynampet, Chennai - 600018 in the State of Tamil Nadu.
...Resulting Company
-And-

In the matter of:

1. Asian Hotels (East) Limited

....Petitioner

2. Robust Iotels Private Limited

...Resulting Company

Order Under Sections 230 and 232 of the Companies Act, 2013

The above Company Petition coming on for further hearing on the 06"
December, 2021 and upon hearing the advocate appearing for the Petitionets and
upon hearing Deputy Director of Regional Directorate, Eastern Region
representing the Central Government the final order was passed on the 20

December, 2021. Further the Corrigendum Order was passed on 28.07.2022

I. This Court convened through video conferencing.

2. The instant application has been filed under section 230(6) [read with

section 232(3)] of the Companies Act, 2013 (FfAct”) for sanction of the
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Scheme of Arrangement between Asian Iotels (Xast) Limited (AHEL),
being the Petitioner abovenamed (Demerged Company” or “Petitioner *)
and Robust Hotels Private Limited (RHPL.), being the “Resulting
Company” abovenamed (Resultant Company) and their respective
shareholders and unsecured creditors. The Scheme provides for demerger
from the Appointed Date, being the Effective Date in the manner and on the

terms and conditions stated in the said Scheme of Arrangement (“Scheme”).

L]

The Petition has now come up for final hearing. Counsel for the Applicants

submits as follows:-

(a) The Scheme was approved unanimously/ by requisite majority by the
respective Board of Directors of the Petitioner and Resulting Company
at their meetings held on November 14. 2019 and January 13, 2020

respectively.

(b} The circumstances which justify and/or have necessitated the Scheme

and the benefits of the same are, inter alia, as follows:-

AHEL primarily operates in two business segments through
separate business divisions: (i) its Hotel Division is engaged in
the operation and management of the Hyait Regency, Kolkata;
and (it} its Investment Division comprising of: (a) Strategic
Investments Unit, which inter alia includes its investments in
and loans given to RHL and GJS Hotels Limited (“Strategic
[nvestments Unit”); and {b) Securities Trading Unit, which inter

alia includes its treasury / liquid investments, which are
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regularly traded, and bounds, mutual funds and shares of certain.
companies (which afready are under an agreement of sale, part

performance completed) (“Securities Trading Unit™).

II Each of the business carried by the AHEL by itself and along
with its subsidiaries have significant potential for growth and
profitability, however, the nature of risk, competition,
challenges, opportunities and business methods for AHEL and
RHPL are very different. The proposed demerger would result
in segregation and transfer of the Securities Trading Unit into
RHPL / Resulting Company and continued housing of the Hotel
Division in AHEL / Demerged Company.

H1 This scheme is expected to result in the following benefits for
AHEL and/or RHPL (as applicable):

(i) Unlocking the value of AHEL shares to its shareholders,
which is presently getting subdued on account of subdued

performance and balance sheet of RHPL;

(i1} Possible release of guarantees presently given by AHEL to
the lenders of RHPL. This would clear the contingent
liability as appearing in the financial statements of AHEL,
and will potentially improve the credit rating of AHEL,
thereby enabling reduction in cost of finance of AHEL and

better price discovery on the stock market;
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(i1i)

(iv)

)

(vi)
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Pu'l;suant to the Scheme, the Cquity Shares of Ri{PL sliall
also be entitled to the benefit of getting listed on t!1e Stock
Exchémges pursuant to the SEBI Cil‘Cl;l[Ell'. ﬂ{éréfoi'e,
shareholders of AHEL (as of the Record Date) shall, as a
résult of the Scheme, hold Equity Shares of 2 (two) listed
entitles, AHEL and RHPL. Such shareholders would then,
be able to choose to remain invested in both or either of
AHEL and RHPL, giving them greater flexibility in
managing / dealing with their investments in different
companies, being AHEL and RHPL in view of their

respective business, and individual risk profiles;

improving the balance sheet of RHPL and its credit rating
by providing liquid assets and resources that would enable
enhancement in future profitability without any sacrifice of
value by the shareholders of AHEL, enabling potential turn-
around and/or expansion programs for RHPL, and assist
RHPL in supporting and potentially reducing its debt

burden and cost of financing;

Enable unlocking of the true value of the RHPL for the
shareholders of AHEL (in a separate entity, being RHPL),
which does not appear to be reflecting fully and accurately
in the present consolidated market valuation of AHEL on

account of there being a holding company discount;

Provide scope for attracting and accessing targeted funding
and investors for each of AHEL and RHPL and provide

better tlexibility in pursuing long term growth plans and




strategies for the separatc companies AIIEL and RHPL,
instead of RHPL continuing to use AHEL’s credit rating

and guarantees and equity funds;

(vii) Enable the management of AHEL to evaluate the
performance of the Hotel Division on an independent basis

and keep its risks (if any) ring-fenced; and

(viti) Enable enhanced strategic flexibility and focus of the
respective managements of AHEL and RHPL, thereby
facilitating the separate managements to efficiently exploit

opportunities for the each of the said business.

IV.  The Scheme Entities believe that this Scheme is in the best interests
of the Scheme Entitles and their respective shareholders and
creditors, and other stakeholders, as it is expected to provide greater
financial strength and flexibility and better access to funds to both
AHEL and RHPL.

(c) The Statutory Auditors of the Petitioner and Resulting Company have by
their certificates dated 13.01.2020 and 07.02.2020 confirmed that the
accounting treatment in the Scheme is in conformity with the accounting

standards prescribed under section 133 of the Companies Act, 2013,

(d) No proceedings are pending under sections 210 to 227 of the Companies

Act, 2013 against the Petitioner.
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(e)

®

The share entitlement ratio of shares in consideration of the Arrangement
has been fixed on a fair and reasonable basis and on the basis of the

Report thereon of Messrs D & A Financial Services (P) Limited.

In compliance with Securities and Exchange Board of India (“SEBL”)
Circular dated 10" March, 2017 on Schemes of Armangement, as
amended from to time (“SEBI Circular™), the said Petitioner duly filed
the Scheme with the said BSE and NSE for their approval to the same.
The said BSE and NSE by their respective letters dated May 21,2020
after receiving comments from SEBI, have confirmed they have ‘no

adverse observation’ on the Scheme.

By an order dated 28" January, 2021, along with Corrigendum dated
2" February, 2021 and 9™ February, 2021 in Company Application
(CAA) No.1155/ KB/2020, this Tribunal made the following
directions with regard to meetings of shareholders and unsecured

creditors under section 230(1) [read with section 232(1) of the Act]:

Mectings directed to be held: Meetings of the Equity Shareholders

and Unsecured Creditors of the Petitioner for considering the schemes

were directed to be held on 17% March, 2021.

(i) The Ld. Counsel appearing for Petitioner submits that the said
meetings were duly held on 17" March, 2021, as directed and the

said meetings duly approved the Scheme by requisite majority.
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(b

(i) The Ld. Counsel further submittcd that virtual meeting of the
shareholders and unsecured creditors of Demerged Company were
duly held on 17" March, 2021 and the said meetings duly approved

the Scheme by requisite majority.

Consequently, the Petitioner presented the instant petition being
Company Petition No.133/KB/2021 for sanction of the Scheme. By an
order dated 20.10.2021 the instant petition was admitted by this Tribunal
and fixed for hearing on 6 December 2021 upon issuance of notices to
the Statutory / Sectoral Authorities and advertisement of date of hearing
to be advertised in the “Business Standard” in English and “Aajkal” in
Bengali as per rule 16(1) of the Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016 (“CAA Rules™). In
compliance with the said order dated 20.10.2021, the Petitioner has
duly served such notices on the Regional Director. Eastern Region on
22" October 2021 and 16" November 2021, Ministry of Corporate
Affairs, New Delbi on 22" November 2021, The Registrar of
Companies, Wesi Bengal on 22" Qctober 2021 and 16" November
2021, Income Tax Department having jurisdiction on 22" October
2021 and 16™ November 2021, Chief Commissioner of Income Tax,
(West Bengal and Sikkim Region), Kolkata on 22" October 2021 and
16" November 2021, The Securities And Exchange Board of India on
22" November 2021. the BSE Limited, Mumbai on 22™ November
2021 and the National Stock Exchange, Mumbai on 22™ November
2021. The Petitioner has also published such advertisements in the
“Business Standard” in English and “Aajkal” in Bengali on 17"
November, 2021. An affidavit of compliance in this regard has also

been filed by them on 1 December 2021. The Authorities, as

aforesaid, have not filed their representation.
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All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petitioner The Scheme has been

made bona fide and is in the interest of all concerned.

The petitioner submits that in the meantime, the National Company Law
Tribunal, Division Bench-I, Chennai has in CP/28/CHE/202]1 in
CAMOL/CAA2020 filed by the Resulting Company has sanctioned the

scheme of arrangement by the order dated 13" October,2021.

Pursuant to the said advertisements and notices The Regional Director,
Eastern Region, Ministry of Corporate Affairs, Kolkata (“RD™) filed his
reply dated December 3, 2021 which has been dealt with by Petitioner by
their Rejoinder affidavit dated December 4, 2021. The observations of the

RD and responses of the Petitioner are summarized as under;-

(a) Paragraph No. 2 (b) Page 3 of RD affidavit, it was observed by RD as
follows:

At is submitted that on examination of the report of the Registrar of
Companies, West Bengal, it appears that no complaint and/or representation
regarding the proposed Scheme of Arrangement has been received against
the Demerged Company namely M/s Asian Hotels (East) Limited Further, as
per available records, the Demerged Company is updated in filing their
Statutory Returns.”

(b) Paragraph No.2(c) Page 3 of RD affidavit:

b is submitted that the Demerged Company. M/s Asian Hotels (East)
Limited is listed with the NSE and BSE. The NSE and the BSE by letter no.
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NSEVLIST/23015 If dated 21.03.2020 and letter no.
DCS/AMAL/IJR/R37/1733/2020-21 dated 21.05.2020 respectively issued their
“Qbservation letter regarding the Draft Scheme of Arrangement” and also
stated that the said “Observation Letter” shall be valid for six months firom
21/03/2020, within which the Scheme shall be submitted to Hon’ble NCLT,
(Copies of these letters of NSE and BSE collectively marked as Annexure-I is
enclosed herewith for perusal and ready reference).

{¢} In Paragraph No.2(d) Page 4 of RD affidavit:

“The said definition of “appointed date” does not appear to be keeping with
the provisions of section 232(6) of the Companies Act 2013 or the Circular
No.7/12/2019/CL-I dated 21°" August 2019 of Ministry of Corporate Affairs.
In the said Circular, it is clarified that “appointed date” can be a specific
date or may be tied up to the occurrence of an event such as grant of license
by competent authority, fulfiliment of precondition agreed upon by parties or
meeting of any other requirement as agreed upon by the parties. Hence the
said “event” should be one which is/ involves an occurrence between the
parties lo the arrangement or between the parties and an external aquthority
having bearing on the operation of the scheme. Hence, filing of the order on
the scheme itself does not appear to be coming within the meaning of such

"

Paragraph No.5 Page 4 of Rejoinder of Petitioner has submitted
and clarified as: “... the said Scheme was placed before NCLT Division
Bench-1, Chennai in C.P/28/CHE/2021 in C.A/M401/CAA/2020 (M/s Asian
Hotels (East) Limited And M/s Robust Hotels Private Limited) on behalf of
Resulting Company. The Regional Director, Southern Region, Ministry of
Corporate Affairs had raised similar objection therein with respect to the
definition of “appointed date”. However, the NCLT, Chennai Bench vide
its order dated 13th October, 2021, while sanctioning the Scheme of
Arrangement was pleased to observe that “The Resulting Company has
adopted such daie as an “Effective Date™ as well as “Appointed Date”
and this Tribunal, by taking into consideration the clarification issued by
MCA vide its General Circular No.09/2019 on 21.082019 and being
guided by the decision of the Madras High Court in the matier of In re:
Equitas Finance Limited & Ors. [2016] 199 comp cases j\24‘ (Mad), the
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objections as raised by the Regional Director, Southern Region in para 3
of its report is not sustainable. Thus, the “Effective Date” as well as
“dppointed Date” of the Resulting and the Demerged Company, subject to
the sanctioning of the Scheme by the NCLT Kolkata Bench, shall be the
date on which they file the Certified Copy of the Order sanctioning the
Scheme with the Concerned Registrar of Companies as per sub-clause (iii)
of Clause 6.7.1 of the Scheme.

6. Heard submissions made by the Ld. Counsel appearing for the Petitioner
Upon perusing the records and documents in the instant proceedings and
considering the submissions, we allow the petition and make the following

orders:-

THIS TRIBUNAL DOTH ORDER

(1) the Scheme of Arrangement mentioned in paragraph 1 of this petition,
being SL No.10 of Additional Documents hereto, is hereby sanctioned
by this Tribunal with the Appointed Date as defined in the Scheme, and
the provisions of the Scheme shall be binding and come into operation
from the Appointed Date on Asian Hotels (ILast) Limited (“Demerged
Company”), Robust Hotels Private Limited (“Resultant Company™),

their respective shareholders and creditors and all concerned;

(ii) all the property, rights and powers of Asian Hotels (East) Limited
(“Demerged Company”)relating to the Specified Undertaking, as defined
in the Scheme, including those described in the Schedule of Assets
herein, be transferred from the said Appointed Date, without further act
or deed, to Robust Hotels Private Limited (“Resultant Company”) and,

accordingly, the same shall pursuant to section 232(4) of the Companies
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(i)

(vi)

Act, 2013 he transferred to and vest in Robust Hotels Private Limited
{*Resultant Company™) for all the estate and interest of Asian Hotels
(East) Limited (“Demerged Company”) therein but subject,
nevertheless, to the charges affecting the same, as provided in the

Scheme;

all the debts, liabilities, duties and obligations of Asian Hotels (East)
Limited (“Demerged Company™) relating to the Specified Undertaking
be transferred from the said Appointed Date, without further act or deed,
to Robust Hotels Private Limited (“Resultant Company”) and,
accordingly, the same shall pursuant to section 232(4) of the Companies
Act, 2013, be transferred to and become the debts, liabilities, duties and

obligations of Robust Hotels Private Limited (“Resultant Company™);

all the employees of Asian [otels (East) Limited (“Demerged
Company™) relating to the Specified Undertaking shall be engaged by
Robust IHotels Private Limited (“Resultant Company™), as provided in

the Scheme;

all proceedings and/or suits and/or appeals pending by or against Asian
Hotels (East) Limited (“Demerged Company”) in respect of the
Specified Undertaking be continued by or against Robust Hotels Private

Limited (*Resultant Company™), as provided in the Scheme;

Robust Hotels Private Limited (“Resultant Company™) shall issue and

allot to the shareholders of Asian Hotels (East) Limited (“Demerged
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(vii)

(viii)

Company™), the shares in Robust Hotels Private Limited (“Resultant

Company”)in accordance with clavse [clause no.1.4.14] of the Scheme;

Leave be granted to the Petitioner to file the Schedule of Assets of the
Specified Undertaking of the Transferor Company in the form as
prescribed in the Schedule to Form No. CAA7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within

three weeks from the date of the order to be made herein;

Asian Hotels (East) Limited (“Demerged Company”) and Robust
Hotels Private Limited (“Resultant Company”) do each within thirty
days of the date of the receipt of this order, cause a certified copy to be

delivered to the Registrar of Companies for registration.

7. The Petitioner shall supply legible print out of the scheme and schedule of

assets in acceptable form to the Registry and the Registry will append such

printout, upon verification to the certified copy of the order.

8. Company Petition (CAA) No.133/KB/2021 is disposed of accordingly.

Witness;

Sri Rajasekhar V.K. Hon’ble Member (Judicial) & Sri Balraj Joshi, Hon’ble
Member (Technical) at Kolkata aforesaid on the 20th December, 2021.

Mr. Dhirendra Nath Sharma, Advocate, Ms. Neelina Chatterjee, Advocate &

Mr. Suvodeep Chakraborty, Advocate of petitioners.
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Schedule of Assets

First Part-I
{As per Annexure)
Second Part-II
(As per Annexure)
Third Part-II1

(As per Annexure)

> 5,.-- L
,r‘{ 5
/ AEs lq
De ut‘y’Reglstrar
National Company Law Tribunal
Kolkata Bench

Dated, the 2% #,day of August, 2022.

Note: The Corrigendum Order dated 28.07.2022, enclosed, is
connected with the Main Order dated 20.12.2021 which constitutes

for Drawn-up Order.
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DIVISION BENCH 0-218
COURT -1
NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
KOLKATA

C.P.(CAA)/133{KB)2021
IA(COMPANIES.ACT)/60(KB) 2022

CORAM: 1. HON'BLE MEMBER(J), SHRI ROHIT KAPOOR.
2, HON'BLE MEMBER(T), SHRI BALRAJ JOSHI

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING ON 28T JuLry, 2022, 10:30 A.M

ASIAN HOTELS { EAST ) LIMITED

SEC. 230-232 - SECOND MOTION

[ IN THE MATTER OF 5 *J

{UNDER SECTION |

Counsel /Authorised Representative appeared physically /through video conference:

Mr. D. Sharma, Advocate : For Petitioner
Ms. Neemisha Chatterjee, Advaocate
Mr. Suvodeep Chakraborty, Advocate

CORRIGENDUM

1. Through the medium of this application few Typographical Errors are sought to be
corrected in order passed on 20" December, 2021.

2. At page 3 in para [ the word 'RHL’ shall be read as ‘RHPL’ {Robust Hotels Private
Limited).

In this paragraph the word ‘Bounds’ shall be read as ‘Bonds’.

4. At page L1, VI of this order ‘in accordance with clause {clause no. {.4.14}) shall be
read as 'in accordance with scheme [clause no. 4.,2.27".

5. Atpage 11, VIIL it is written ‘teave be granted to the Petitioner to file the Schedule of
Assets of the specified Undertaking’ shall be read as ‘Leave be granted to the
Petitioner to file Schedule of Assets and Liabilities of the Specified
Undertaking’.

6. The Ld. Counsel appearing for the applicant aiso seeks direction from this Tribunal to
extend the time of furnishing certified copy of the order upon the office of the RQC.

7. This order was passed way back in December 2021 and whereas this application has
been filed on 22.06.2022.

8. However, in the interest of justice we grant 30 days’ time to furnish certified copy of
this order upon the office of the ROC. %“* ‘"”\rr\\
9
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9. The delay in filing the schedule of assets and liabilities is also condonad,

10. The same be done now within a period of 15 days from the date of uploading of this
order.

11. With the above corrections and observations this application is disposed of rest of the

] - <4 (-

Balraj Joshi Rohit Kapoor
Member (Technical) Member (Judicial)
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SCHEME OF ARRANGEMENT, DEMERGER AND REDUCTION OF CAPITAL
(UNDER SECTION 230 TO 232 AND SECTION 660F THE COMPANIES ACT, 2013)

AMONGST
ASIAN HOTELS (EAST) LIMITED
AND
ROBUST HOTELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

ForAsian Hotels éEasl) Limitad

L k._p"‘(l ;L
Saumen Chatl rige
Chmf Legal Officér &

ornpany Secretary
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PART I

1.2
[.2.1

OVERVIEW, OBJECTS AND BENEFITS OF THE SCHEME
Brief Overview of the Companies

Asian Hotels (East) Limited (“A HEL™):

(i) AHEL is a listed public limited company incorporated under the laws of India and
having its registered office atllyatt Regeney, JA-1, Sector - 3, Salt Lake City,
Kolkata, West Bengal - 700098, India. The CIN of  AHEL

isL15122WB2007P1L.C 162762, The PAN of AHEL iIsAACCVAG34N,

(i) AHEL is primarily engaged in two lincs of business through separate divisions as
follows: (a) Hotel Division engaged in the operation and management of Hyart
Regency, Kolkata; and (b) Tnvestment Division which in-turn consisis of the
Securities Trading Unit and the Strategic Investments Unit.

(i) AHEL was incarporated under the name *Vardhman Hotels Private Limited’ on
January 08, 2007as a private limitedwith {he Registrar of Companics, West
Bengal, and was converted into a public limited company on luly 28, 2007. The
name off AHEL was changed to its present name onbebruary 16, 2010,

(iv)  The shares and securities of AHE, are listed on 1he Stock FExchanges.
Robust Hotels Private Limited (“RHPL”):

(i) RHPL is a private limited company incorporated under the laws of India and
having its registered office at 365, Anna Salai Teynampet, Chennai, 'amil Nadu -
600018, India, The CIN af RHPL is 1155101 TN2007PTC062085, The PAN for
RHPL is AADCRS4 |88,

(i)  RHPL, is carrying on the business of operaiing Hyatl Regency Hotel, a hotl
located at 365, Anna Salai, Teynampet in Chennai.

(tif}  RHPL was incotporated on January 19, 2007 with the Registrar of Companies,
Chennali.

(iv)  RHPL is a wholly owned subsidiary of AHEL, and the shares and secarities of
RHPL are not listed on any stock exchange.

Overview of the Scheme of Arrangement

This Scheme contemplates iiter aliathe demerger and transfer of the Demerged
Undertaking from ALIEL into and with RHPI, as 2 going concern,in accordance with
Sections 230-232 of the 2013 Act and In compliance with Section 2(19AA) of 1T Acl,
and reduction and cancellation of equity shares of RIPL held by AHEL (without
payment of consideralion), in terms of Secction 66 of the 2013 Act and used lor infer

"\ o ( /”' “':Fﬁ\
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12,2

1.2.3

1.3
1.3.1

aliawiping out its losscs, In addition, as an integral part of the Scheme, AHEL shall make
a bonus issuc in accordance with Sections 63 of the 2013 Act of fully paid-up equity
shares 1o its equity shareholders (as of the Record Date) in 1:2 ratio, that is, | (one) new
bonus fully paid-up equity share having face value of Rs. 10 (Tndian Rupees ten) for
every 2 (two) Equity Shares of the AHEL having face value of Rs, 10 (Indian Rupees
ten) each held by a shareholder of AHEL as of the Record Date.

Afier the effectiveness of this Scheme, the Share Capital of RHPL consisting of the fully
paid-up New Equity Shares of RITPL issued as consideration in terms of Part IV of this
Scheme to the sharcholders of AHEL shall be listed on the Stock Exchanges in
accordance with the provisions of SEBI Circular No. CFD/DIL3/CIRA2017/21, dated
March 10, 2017, as amended from time 10 time, Further, as an integral part of the
Scheme, Lquity Shares of RHPL. (presently held by AHEL) shall stand cancelled and
reduced (without payment of consideration) without any further act and deed, and hence
this Scheme contemplates approval of the Tribunal(s) in lerms of Seclion 66 of the 2013
Act, tn addition 1o Sections 230-232 of the 2013 Act.

This Scheme is segregated into six parts:

€)] Partl scts out an averview, objects and benefits of this Scheme and contains the
definitions used in this Scheme and the interpretation pertaining in this Scheme;

(i) Partl] sets out the capital struciure of the Scheme intities;

@) Part 1l deals with reorganization of capital in AHEL and RHPL, including
issuance of Bonus Shares by AHEL to its equity sharcholders (as of the Record
Date) in 1:2 ratio, that is, 1 (one) new honus fully paid-up equity share having
face value of Rs. 10 (Indian Rupees ten) for every 2 (two) Equity Shares of the
AHEL having face value of Rs. 10 (Indian Rupees ten) each held by a sharehalder
of AHEL as of the Record Date;

(iv)  Part 1V deals with the demerger of the Demerged Undertaking [rom AHEL and its
vesting into and with RHPI. in accordance with Sections 230-232 of the 2013 Act
and in compliance with Section 2(19AA) of the Tncome-tax Act, and issuance of
consideration shares by RHPL to the sharcholders of AHEL:

(v} Parl V deals with reduclion of capital in RFPL and consequent cancellation of
Existing Lquity Shares of RHPI. held by AMEL without consideration; and

(vi)  Part V1 deals with the aceounting treatment, taxes, miscellaneous, general terms
and conditions .applicable to ihis Scheme,and sets oul certain additional
arrangements thal also form an integeal parl of this Scheme.

Objects and Rationale of this Scheme

AHEL primarily operales in two business segments through separate business divisions:

(i) its Hotel Division is engaged in the operation and management of the Iyatt Regency,
Kolkata; and (ii) its Investment Division comprising of: (a)Strategic Investments Unit,

P
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1.3.2

whichinter aligincludes its investments in and loans given toRHPI. and GIS Hotels
Limited (“Strategic Tnvestments Unit™); and (b) Securities Trading Unit, whichinser
alia includes its treasuryfliquid investments, which are regularly traded, andbonls,
mutual funds,and shares of certain companies (which already are under an agreement of
sale, part performance completed) (“Securities Trading Unit™),

Each of the businesses carried on by AHEL by itself and along with its subsidiaries have
significant potential for growth and profitability, however,the nature of risk, competition,
challenges, opporiunities and buginess methods for AHEL and Rl IPL, are very different,
The proposed demerger would result in segregation and transfer of the Securities Trading
Unit into RHPL / Resulting Company and continued housing of the Hotel Division in
AHEL/ Demerged Company.

This Scheme is expected to result in the following benefits for AHEL and/or RHPL (as
applicable):

(i Unlocking the value of AHEL shares to its shareholders, which is presently
getting subdued on account of subdued performance and balance sheet of RHPL;

(i) Possible release of guarantee(s) presently given by AHEL to the lenders of RHPL.
This would clear the contingent (iability as appearing in the financial statements
of AHEL, and will potentially improve the credit rating of AHEL, thereby
enabling reduction in cost of finance for AHEL and better price discovery on (he
stock market;

(i) Pursuant to the Scheme, the Equity Shares of RHPL shall also be entitled 10 the
benefit of getting listed on the Stock Exchanges pursuant to the SEBY Circular,
Therefore, shareholders of AHEL (as of the Record Date) shall, as a result of the
Scherne, hold Equity Shares of 2 {two) listed cntities, AHEL and RHPL. Such
shareholders would then be able to choose to remain invested in both or ejther of
AHEL and RHPL, giving them greater flexibility in managing / dealing with their
investments in different companies, being AHEL and RHPL in view of their
respective businesses, and individual risk profiles;

(iv)  Improving the balance sheet of RHPL and its credit rating by providing liquid
assets and resources that would enable enhancement in future profitability without
any sactifice of value by the shareholders of AHEL, enabling potential turn-
around and/or expansion programs for RIIPL, and assist REPL in supporting and
potentially reducing its debt burden and cost of financing;

(v)  Enable unlocking of the true value of the RIPL for the shareholders of AHEL (in
a sepacate entity, being RHPL), which does not appear to be reflecting fully and
accurately in the present consolidated market valuation of AHEL on account of
there being a holding company discount;

(vi)  Provide scope for attracting and accessing targeted funding and investors for each
of AHEL and RHPL and provide betier flexibility in pursuing long term growth
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1.3.4

1.4.1

1.4.2

1.4.3

1.4.4

plans and strategies for the separate companies AHEL and RHPL, instead of
RHPL continuing to use AHEL's credit rating and guarantees and equity funds;

(vii) Enable the management of AHEL to evaluate the performance of the Hoiel
Division on an independent basis and keep its risks (if any) ring-fenced; and

(viii) Enable cnhanced stratogic flexibility and focus of the respective managements of
AHEL and RHPL, thereby facilitating the separate managements to efficiently
exploit opportunities for cach of the said businesses.

The Scheme Entities believe that this Scheme is in the best interests of the Scheme
Entities and their respective shareholders and credilors, and other stakeholders, as it is
expected to provide greater financial sitength and flexibility and better access to funds (o
both AHEL and REIPL.

Definitions

Terms and expressions which are used in this Scheme but not defied herein shall, uniess
repugnant or contrary to the context or meaning thereof, have the meaning ascribed to
such terms and expressions under the 2013 Act, and if not defined therein then under
other relevant statutes, such as the Income Tax Act, 1961, the Securities Contracts
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including
the regulations made there under), the Depositories Act, 1996 and other applicable laws,
rules, regulations, bye-laws, as the case may be, including any statutory modification or
re-cnactment thereof, In this Scheme, unless repugnant to the subject or context or
meaning thereof, the following expressions shall have the meanings as set out herein
below:

“2013 Act” means the Companies Act, 2013 and the rules framed under such a statute
and includes any alterations, modifications and amendments made to such a statute or any
re-enaciment of such a stafute;

“Accounting Standards” means the applicable accounting standards in force in India
from time Lo time, consistently applied during the relevant period, including the generally
accepted accounting principles and standards, [ndian Accounting Standard (Ind AS), and
all pronouncements including the guidance notes and other authoritative statements of the
Institute of Chartered Accountants of Tndia;

“AHEL" or “Demerged Company” mecans Asian Hotcls (East) Limited;

“Applicable Laws” means relevant and applicable central, state and local laws of India,
including all statutes, enactments, acts of legislature, laws, ordinances, rules, by-laws,
regulations, notifications, guidelines, Accouniing Standards, policics, administration,
directions, directives, decisions, orders, exccutive orders, decrees, judicial decisions,
orders of any Governmental Authority or other similar directives made pursvant to such
laws, whethet in effect on the date of this Scheme or at any time after such date;

Forfsian Hotels (East) LimitE}d
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1.4.3

1.4.6

1.4.7

1.4.8

1.49

“Appointed Date”™ means the Bffective Date {beginning of business hours) or such other
date as may be direcled / approved by the Tribunal(s), being the dale with eifect from
which this Scheme shall, post effectivencss of this Scheme, he operative;

“Assets of the Demerged Undertaling” means all assels and property (wherever
located, including in the possession of third parties) pertaining to the Securitics Trading
Unit (whether movable or immovable, real or personal, corporeal or incorporeal, present,
future, contingent, tangible or intangible), including any and all: (i) rights, title and
interests in connection with any land (together with the buildings and structures standing
thereon), whether freehold or leasehold op any ol its equipment: (ii) capital work-in-
progress, furniture, fixtares, office equipment, compuier software (including assets which
are licensed, leased or otherwise), financial assets, cash and bank balance, application
monies, current assets, sundry debtors, all ouistanding loans granted, deposiis made,
provisions, advances, receivables, funds, leases of all kinds of property, licences, tenancy
rights, premises, hire purchase and lease arrangements;(iii} tax deferrals and benefits
(including sales 1ax and service tax), sales tax credits, CENVAT credits, MAT and other
income tax credits, intercst tax eredits, wealth tax credits, no-objection cerlificates, any
other tax paid in advance or in excess or pravisionally or TDS deducted;(iv) benefit of
any exemptions, consents, privileges, liberties, advantages, excmplions, incenfives
receivable under Applicable Laws or in terms of certain schemes o policies of
Governmental Authorities, (including in relation Lo any laxes); (v) rights, title, intcrests,
benefits, entitlement and advantages, contingent rights or benefits belonging o or in the
ownership, power, possession or the control of or vested in or granied in favour of or held
for the benefil of, or enjoyed by, or to which, AHEL may be entitled in regard to the
Securitics Trading Unit and all ather interests in conpection with or relating o such
Securities Trading Unity(vi) and speeifically includesDeposits and Ratances of ithe
Demerged Underlaking, Invesiments of (he Demerged Undertaking, Contracts of the
Demcrged Undertaking, [PR of the Demerged Underlaking, Licenses of the Demerged
Undertaking, Employees of the Demerged Undertaking, andBooks and Records of the
Demerged Undertaking;

“Board of Directors”, in telation to any company, means the board of directors of such a
company and, unless contrary to the provisions of Applicable Laws, includes any
committee of directors or any person authorised by the board of directors or by such
committee of directors;

“Books and Records of the Demerged Undertaking” means books, records, papers,
files, manuais, data, catalogues, sales and advertising materials, lists and other details of
present and former customers and suppliers, customer information, customer and supplier
pricing information, whether in physical or electronic form, directly or indirectly relating
to the Securities Trading Unit;

“Contracts of the Demerged Undertaking” means contracts, agreements, en gagements,
memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
letlers of agreed points, arrangements, undertakings, insutance policies, security
arrangements, clatms against any third partics, guarantees, letters of credil, reversions,
ienancics and other such arrangements or facilitics, whether written or otherwise, deeds,

\ For Adian Hotels (East) Limited
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1.4.10

1.4.11

1.4.12

1.4.13

1.4.14

1.4,15

1.4,16

1.4.17

1.4.18

bonds, schemes, powers and facilities of every kind and description whatsoever or other
understandings, deeds and instruments of whatsoever nature perlaining 1o such Securitics
Trading Unit, including agreements with any Governmental Authority, sale agreements,
agreements fo sell, equipment purchase agreements, hire purchase apreements, lending
agreements and other agreements with the customers, sales orders, purchase orders and
other agreements and contracts with the supplier of goods or service providers and all
rights, title, interests, claims and benefils, of whatsoever nature, which pertain to such
Securities Trading Uni;

“Demerged Undertaking™ means the undertaking, business, activitics and operations of
the AHEL pertaining to Securities Trading Unit, and specifically including any and all:(i)
Asscts of the Demerged Undertaking: and (i) Liabilitics of the Demerged Undertaking;

“Deposits and Balances of the Demerged Underta king” means deposits and balances
with Governmental Authorities, customers and other Persons, advance manics, earncst
monies, payment against warrants or other entitlements, security deposits (including
interest) paid or received, directly or indirectly, in connection with the Securities Trading
Unit;

“Effective Date™ has the meaning assigned to such term in Clause 6.7, Any references in
this Scheme to “upem this Scheme becoming effective” or “upom the effecliveness of this
Scheme” or “post effectiveness of this Scheme” means and relers to the Effective Date;

“Employees of the Demerged Undertaking” means employces of AMIEL engaged in
connection with the Securities Trading Unit;

“Equity Shares”, in regard to a company, means the fully paid-up equity shares of such a
company;

“Existing Equity Shares of RHPL” means Equity Shares of RHPL having face value of
Rs. 10 (Indian Rupees ten each), each of which is held by AHEL;

“Governmental Authority” means the Government of India, State Governmeni(s) and
any compelent governmental, quasi-governmental, regulatory, statutory or administrative
authority, agency, department, commission or instrumentality (whether local, municipal,
national or otherwise), court, board or tribunal of competen? jurisdiction or other law, rule
or regulation making entity, including SEBI;

“Investment Division” means the separate ‘Investments including investment in Hotel
{South)’division of AHEL consisting of (A) the Strategic Tnvestments Unit comprising
infer alia of investment in and loans given to RHPL and GIS Hatels Limited;and {B3} the
Securities Trading Unit comprising of treasury/lignid investments which is heing
regularly traded and bonds, mutual funds, and shares of certain companies (which already
are under an agreement of sale, part performance compicted);

“Investments of the Demerged Undertaking™ means investments of all kinds (including
shares whether in demaicrialised or physical form, serips, stocks, bonds, debentuce stock,
units, units of mutual fund schemes, pass through certificates or security receipts)
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1.4.19

1.4,20

1.4.21

1.4.22

perfaining to the Securities Trading Unit, including all investments made ol of
shareholders® funds, all cash balances witly banks, money at call and short notice, loans,
advances, contingent rights or benefits, securitised assels, reccivables, benefils of assets
or properties or other interest held in trusi, benefit of any security arcangements,
authority, aliotments, approvals, reversions, money market instruments including rated
certificates of deposiis and commercial papers, repos, reverse repo, treasury bills, call,
notice, term money, buildings, structures and offices held for the benefit of, or enjoyed
by, or to which, AHEL may be entitled and the depository participant accounts;

“IPR of the Demerged Undertaking” means intellectual property rights, registrations,
trademarks, trade names, scrvice marks, copyrights, patents, designs, technical know-
how, domain names, including applications made in regard to such intellectual property
rights with Governmental Authoritics, used by or held for use in connection with the
Securities Trading Unit, whether or not recorded in the books of accounts, and other
intellectual property rights of any nature whatsoever, books, records, files, papers,
process information, software licenses (whether proprietary or otherwise), drawings,
computer programs, manuals, data, catalogucs, quolations, list of present and former
customers and suppliers, other customer informaltion, and all other records and
documents, whethor in physical or electronic form, relating to the Securitics Trading
Unit;

“IT Aet” means the Income-tax Act, 1961, the rules and rcgulations framed under such a
statute and includes any alterations, modificalions, amendmenis made thereto, and, or,
any re-enactment of such a statute;

“Liabilities of the Demerged Undertaking” means debts, borrowings, duties,
guarantees, and liabilities including current tax {including but not limited to income fax,
goods and services tax, service tax, value added Llax, sales tax, ctc.y and deferred tax
balances, contingent liabilities, present or future, relaling to, or arising out of the
activities or operations of the Securities Trading Unit, including specific loans and
borrowings (if any), advanced received, and any current liabilities incurred and utilised
solely for the activities or business or aperation of such Securitics Trading Unit, all
assurances, commitments and obligations of any natere or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however atising (including whether arising out of any contracl or (orl based
on negligence or strict liability), whether pravided for or not in the books of accounts or
disclased in the financial stalcments periaining to such Scourities Trading Unit;

“Licenses of the Demerged Undertaking” means licences, consents. approvals and
permits (including the Ticenses granted by any Governmental Avthorities for the pLrpose
of carcying on the Securities Trading Unit or in connection therewith), authorizalions,
exemptions, registrations, no-objection certificates, quolas, rights, entitlements,
allolments, concessions, cenifications, libertics, subsidics, rights to use and avail of all
utilitics, including (clephones, Icased line connections and installations, water, electiicity
and other services and benefits of all rights including memberships, powers and facilitics
of every kind and description whatsoever, whether statutory or otherwisc, and any waiver
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1.4.23

1.4.24

1.4.25

1.4.26

1.4.27

1.4.28
1.4.29

1.4.30

1.4.31

1.4.32

of the foregoing, issued by any Governmental Authorities used or held for use in
conneclion with the Securities Trading Unit;

“New Equity Shares of RHPL” means Equity Shares of RHPL having face value of
Rs. 10 {Indian Rupees ten) each;

“Person” means and includes any natural person, limited or uslimited liability company,
corporation, limited or wnlimited liability partnership firm, proprietorship firm, Hindu
undivided family, trust, union, association or Governmental Authority or any other entity
that may be treated as a person under Applicable Laws;

“Public Sharcholders” in regard to a company, means shaveholders of such company
which are within the meaning of “public®, as the term is defined in Rule 2(d) of the
Securities Contracts (Regulation) Rules, 1957:

“Record Date” means the date to be fixedby the Board of Direclors of AHELin
consultation with the Board of Directors of RHPLin terms of Clause 6.9for the purpose of
(i) issue of Bonus Shares in terms of Part I of this Scheme; and (ii) issue of fully paid-
up New Equity Shares of RHPL by RHPL to the shareholders of AHEL in terms of Part
1V of this Scheme:;

“Registrar of Companies” means (i) with respect to AHEL, Registrar of Companies,
West Bengal; (ii) with respect 10 RHPL, means the Registrar of Companies, Chennai:

“RHPL” or “Resulting Company” means Robust Fotels Private Limited;

“Scheme” means this Scheme of Arrangement and Demerger and Reduction of Capital
under Section 230-232 and Section 66 of the 2013 Act, as modified or amended from
time to time in accordance with Applicable Laws and with the requisite approval of the
Tribunals;

“Scheme Entities” means AHEL and RIPL collectively;

“SEBI” means the Securilies and Exchange Board of India established under Section 3 of
the Securities and Exchange Board of India Act, 1992;

“Share Capital”, in vegard to a company, means the total issued, subscribed and paid-up
share capital of such company;

“Shate Entitlcment Ratio” has the meaning assigned to such a term in Clause 4.2.2;

“Stock Exchanges” means coliectively BSE Limited and the National Stock Exchan geof
India Limited; and

“Tribunal” means National Company Law Tribunal, Kolkata Bench and / or National
Company Law Tribunal, Chennai Bench (as applicable), having territorial Jurisdiction in
the State(s) in which the respective registered offices of' the Scheme Entities are located.,
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1.5.1

Interpretation

In this Scheme, unless the context otherwise requires:

(M

(ii}

(i)

(iv)

(v)

{(vi)

(vii}
(vii)

(ix)
x)

the words “including™, “include” or “includes” shall be interpreted in a manner as
though the words “without limitation” immediately followed the same;

the words “directly or indirectly” mean direcily or indirectly through one or mare
affiliates, associates, relalives or other intermediary Persons and “direct or
indirect” shall have the correlative meanings;

any Person includes that Person’s legal heirs, administrators, executors,
liquidators, successors, successors-in-interest and permitted assigns, as the case
inay be;

any document or agreement includes a reference to that document or agreement as
vatied, amended, supplemented, substituted, novated or assigned, from time to
time, in accordance with the provisions of such a document or a greement;

the words “othet®, “or otherwise™ and “whatsoever” shall nol be construed
cjusdem generis or be construed as any limitation upon the generality of any
preceding words or matters specifically referred to;

the headings are inserted for case of reference only and shall not affect the
construction or interpretation of this Scheme;

the term “Clause” refers to the specified clause of this Scheme;

reference to any legislation, statute, regulation, rule, notification or any other
provision of law means and includes references to such legal provisions as
amended, supplemented or re-enacted from time to time, and any reference to a
legal provision shall include any subordinate legislation made from time to time
under such a statutory provision;

references to one gender includes all genders; and

wotds in the singular shall include the plural and vice versa,
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PART Tt
2. CAPITAL STRUCTURE,
2.1 AHEL
2.1.1  The capital structure of AHEL as on December 31, 2019 is as under:
. ShaveCapital _ | Amountin Ry,
Autharised Capital _ ]
20,000,000 Equity Shares of Rs. 10 each 900,000,000

1.000,000 Preference Shares of Rs. [0 each R 10,000,000
Total _ 910,000,000

900,000,000

) m!hs:cihcd and Paid-np Share i_.‘&i_til_l o B
11,527,797 Liquity Shares of Rs, 10each ] 115.277.970
Total 115,277,970

2.1.2  The Equity Shares of AHEL are listed on the Stock Exchanges,
22 RHPL
2.2.1 The capital structure of RHPL as on December 3 1, 2019 is as under:

m v glie . Share Capital | Amaount in Rs.
Awthorised Capita)
225.000,000 Fquity Shares of Rs. 10 cach
" Total '
Issued, Subseribed and _I’ni_tl_mhmnpﬁul_ -
224,183,829 liquity Shares of Rs, 10 each
Total

2,250,000.000

2,250,000,000

2.241,838.290

2,241,838,290

2.2.2 RHPL is a wholly owned subsidiaty of AHEL. AHEL legally and beneficially holds all
224,183,829 Equity Shares of RHPL, representing 100% (one hundred per cent.) of the
Share Capital of RIPL,

2.2.3 The shares and securities of RHPL arc, at present, not listed on any stock exchange,
whether in India or in any other couniry. '
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PART ILI

REORGANISATION OF CAPITAL

Issue of Bonus Equity Shares

Upon the Scheme becoming effective, AHEL shall issue and allot by way of bonus, Lo
cach equity shareholder whose name is recorded in the Registrar of Members of the
Company and/or the records of the depository(ies) as equily sharcholder of AHEL on the
Recard Date, in the ralio of 1:2, that is, 1 (one} new bonus fully paid-up equity share
having face value of Rs. 10 (Indian Rupees ten) (“Bonus Shares™) for every 2 (lwo)
Equity Shares of the AHEL having face valuc of Rs. 10 (Indian Rupees ten) each held by
a shareholder of AHEL as of the Record Date,

The Bonus Shares to be issued and allotted by AHEL shall be subject 1o the provisions of
the Memorandum of Association and Articles of Association of AMEL and shall rank
pari passi with the Lquity Shares of AMEL in every respect.

As soon as practicable afier the issuance of Bonus Shares, AHEL shall take necessary
steps towards listing of the Bonus Shares on the Stock )ixchanges, subject to alt
regulatory approvals and Applicable Law.

Isstance mechanics and other relevani provisions

The issuance and allotment of Bonus Shaves to the sharcholders of AHEL in terms of Part
11 of this Scheme is an integral part of the Scheme and shall be deemed to have been
carried out as if the procedure laid down under the 2013 Act, including Section 63, as
well as all applicable SEBI regulations have been complied with.

Subject to Applicable lLaws, the Bonus Shares shall be issued in dematerialised form,
unless a sharcholder of AHIEL gives a notice to AHEL on or before the Record Daie,
tequesting for issuance of Bonus Shares in physical form. The shareholders of AHEL
shall provide such confirmation, information and details as may be required by AHEL (o
issue the Bonus Shares.

Tor the purpose of the allotment of Bonus Shares, in case any membet’s holding in
AHEL is such that the member becomes entitled to a fraction of a Bonus Share, AHEL
shall nol issue fractional Bonus Shares to such members, but shall consolidate all such
fractions and issue such consolidated number of Bonus Shares {any further fractions
being ignored) 1o a person, who shall act as a trustee of such Bonus Shares for the limited
purpose mentioned herein, nominated by the Board of ABEL in that behalf, who shall
sell such shares as and when he deems {it, but willin a period of one year from the
Effective Date, and shall distribute the net sale proceeds (after deduction of the expenses
incurred) to the members respectively entitled to the same, in proportion to the respective
fractional entitlements in the Bonus Shares,

No Bonus Shares will be issued under this Scheme in respecl of any equity shares of
AHEL that have been forfeited or partly paid. The issuance of Bonus Shares pursuant o
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3.2.5

32.6

313
3.3.1

this Scheme in respect of any equity shares off AMEL which are held in abeyance shall,
pending allotment or settlement of dispute by order of Coutt or otherwise, be held in
abeyance by AHEL. The Equity Shares lying in ‘Unclaimed Suspense Account” (if any)
and the Equity Shares held in the Investor Education and Protection Fund (if any) shall
also be eligible for issuance of Bonus Shares and such Bonus Shares shall be dealt with in
the same manner as Equity Shares lying in the said Unclaimed Suspense Accounl and/or
the Investor Education and Protection Fund (as the casc may be),

Bonus Shares shall be granted exclusively to the equity sharcholders of AHEL as on the
Record Date. This Scheme or Part 1T hereon does not, in any manner, constitule an offer
or an invitation to the public to subsctibe to the Bonus Shaves / Equity Shares of AHEL,
Neither the Scheme nor any related document shall constitute an offer document or
prospectus in any manner or for any purpose whatsoever,

In the event of there heing any pending share transfers, whether lodged ar outstanding, of
any shareholder of AHEL, the Board of Directors of AHEL shall be empowered in
appropriate cases, prior to or even subsequent (o the Record Date, Lo effectuate such a
transfer in AHEL as i such changes in registered holder were operative as on the Record
Date, in order to remove any difficulties arising to the transferor / transferee of the shares
in AHEL and in relation to the issuance ofBonus Shares. The Board of Directors of
AHEL shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme in regard to issuance of Bonus Sharss.

Accounting Treatment
The Bonus Shares shall be issued by utilizing (capitalising) the entire amount in
theCapital Redemption Reserve Account of AHEL pursuant to which the Capital

Redemption Reserve Account shall be left with nil balance; and thereafler to the extent
required from the General Reserves of AHEL.
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4,1

4.1.1

 PARTIV - '
DEMERGER OF DEMERGED UNDERTAKINGFROM AHEL TO AND INTO
RHPLAND ISSUE OF CONSIDERATION SHARES BY RHIPL

Demerger and Vesting of ¢he Demerged Undertaking

Upon this Scheme becoming effective and with effect from the Appointed Date, all the
present and future assets and Habilities of the Demerged Undertaking as on the Appointed
Date, whether known or unknown, and the entire bosiness of the Demerged Undertaking
shall stand transferred to and vested in RIPL, as o going concern, without any [urther acl
or deed, together with all its propertics, assots, rights, henefits and interest therein, in
accordance with Sections 230 to 232 of the 2013 Act and other provisions of Applicable
Laws, ii"any, and the provisions contained herein.

Without prejudice o the generality of the above and 1o the exient applicable, unless
otherwise staled herein, upon this Scheme becoming effective and with effect from the
Appointed Date:

0] all Asscls of the Demerged Undertaking that are movable in nature or incorporeal
property or are atherwise capable of transfer by physical or constructive delivery
and, or, by endorsement and delivery, or by vesting and recordal, including
cquipment, [orniture and fixtures, shall stand vested in and be deemed 1o be
vested in RHPL, wherever located, and shall become the property and an infegeal
part of RHPLin terms of this Scheme. The vesting pursuant (o this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal, pursuant to this Scheme, as
appropriate (o the properly heing vested and title (o the property shall be deemed
to have been transferred accordingly.

(i) all Assets of the Demerged Undertaking that are movable properties, other than
those described under sub-clause (i) ahove, including investments in sharcs and
any other securities, money market instruments including rated certificates of
deposils and commereial papers, repos, reverse repo, treasury bills, call, notice,
lerm money, sundry debiors, outstanding loans and advances, if any. recoverable
in cash or in kind or for value to be received, bank balances and deposils, if any,
with Governmental Authorities, customers and other Persans shall, withoul any
further acl or deed, become the property of R1IPLand (he same shall also be
deemed to have been transferred by way of delivery of possession of the
respective documents in this regard. For the avoidance of doubt, it is elacified thal
nvestments of the Demerged Undertaking shall, pursuant to Sections 230 to
232 of the 2013 Act and lhe provisions of this Scheme, without any furiher act or
deed, be transferred to and vested in or he deemed to have been transferred 1o and
vested in RHPL with effect from the Appointed Date,

(iii}y  all Assels of the Demerged Undertaking (hat arc immovable properties (whether
awned, or leased / licensed), including any right or interest in the buildings and
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(iv)

)

(vi)

{vii)

—

struclures standing thercon and all lease / license or rent agreements, together
with security deposits and advance / prepaid lease / license fee, righls and
easements in relation to such propertics shall stand transferred to and be vested in
and, or, be deemed to have been transferred o and vested in RHPL, without any
further act or deed, pursuant to applicable provisions of the 2013 Aet and the
provisions of this Scheme. RHPLshall be entitled to exercise all rights and
privileges attachcd to the aforesaid immovable properties, if any, and shall be
liable to pay the rent and taxes and fulfil all obligations in relation to or applicable
to such immovable preperties and the relevant landlords, owners and lessors shall
continue to comply with the terms, conditions and covenants uncer afl relevant
lease / license ot ront agreements and shall, in accordance with the terms of such
agreements, refund the security deposits and advance / prepaid lease / license fee
to RHPLL.

all Liabilities of the Demerged Undertaking shall, pursuant to Sections 230 to
232 of the 2013 Act and the provisions of this Scheme and, without any further
act or decd, become the debts, liabilities, contingent liabilities, duties and
obligations of RHPL, without any forther act or deed, and RHPLshall, and
undertakes to meel, discharge and satisfy the same in terms of their respective
terms and conditions, if any. For the avotdance of doubt, it is clarified that it shall
not be necessary to oblain the consent of any third party or other person who is a
party to any contract or arrangement by virlue of which such debts, liabilities,
duties and obligations have arisen in order to give effect o the provisions of this
Clause.

all Contracts of the Demerged Underlaking shall be and remain in full force and
cifect on, against or in faveur of RHPLand may be enforced as fully and
effectually as if, instead of AHEL, RHPLhad been a parly or beneficiary or
obligor thereto, All Contracts of the Demerged Undertaking shall stand
transferred and vested in favour of RHPLon the same terms and conditions.
RHPL.and the other parties to such agreements shall continue to comply with the
lerms, conditions and covenants thereunder,

any noliees, disputes, pending suits / appeals, legal, taxation, or other proceedings
including beflore any slalutery or quasi-judicial authority or tribunal or other
proceedings of whatsocver nature relating to Demerged Underlaking, whether
pending on the Appointed Dale or which may be instituted any time in the future
shall not abate, be discontinued or in any way prejudicially affected by reason of
demerger and vesting of the Demerged Undertaking in RHPL or anything
contained in this Scheme, but the proceedings shall continue and any prosecution
shall be enforced by or against RHPLin the same manner and to the same exient
as would or might have been continued, prosecuted and, or, enforced by or against
Demerged Underiaking, as if this Scheme had not been implemented.

all the property, assets and liabilities of the Demerged Undertaking shall be

transferred by AHEL to RHPLai the values appearing in the books of account of
AHEL. on the Appointed Date. The accounts of AMEL and RFHPLshall be
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(viii)

(ix)

(x)

reconstructed in accordance with Applicable Laws and the relevant provisions of
this Scheme. Upon the Scheme becoming cffective, the accounts of AHEL and
RHPL shall be restated with effect from the Appointed Date, as specified in the
Scheme and as per dircetions of the Tribunal in this regard (if any). The income-
tax returns, GST returns and other returns of each of AHLEL and RIIPL (as filed
for any period aficr the Appointed Date) may be revised and re-filed accordingly,

all Employees of the Demerged Undertaking shall become employees of
RHPLwith effect from the Effective Dale, on such terms and conditions as are ne
less favourable in aggregate than those on which they are currently engaged by
the Demerged Undertaking, without any interruption of service as a result of this
demerger and transfee, With regard 1o provident fund, gratuity, leave encashment
and any other special scheme or benefits created or existing for the benefit of such
Employees of the Demerged Underlaking, upon this Scheme hecoming effective,
RHPLshall stand substituted for AHEL for all purposes whatsocver, including
with regard to the obligation to make contributions to relevant authoritics, such as
the Regional Provident Fund Commissioner or to such other funds maintained by
AHEL, in accordance with the provisions of Applicable Laws or otherwise.
RHPLundertakes that for the purposc of payment of any retrenchiment
compensation, gratuity and other terminal benefits to the Employees of the
Demerged Undertaking, the past services of such Employees of the Demerged
Undertaking shall also be taken into account and it shall pay the same
accordingly, as and when such amounts are due and payable. Upon this Scheme
becoming cffective, the Demerged Undertaking will transfer / handover to RHPL,
copies of employment information, including but not limited to, personnel {les
(including hiring documents, cxisling employment contracts, and documents
reflecting changes in an employee’s position, compensation, or benefits), payroll
records, medical documents (ineluding documents relating to past or on-going
leaves of absence, on the job injuries or illness, or Mitness for work examinations),
disciplinary records, supervisory files relating to its employees and all forms,
notifications, orders and contribution / identity cards issued by the concerned
authorities relating to benefits transferred pursuant (o this sub-clavse. REFIPLshall
continue to abide by any agreement(s) / seltlemeni(s) enlered into / by AHEL wilh
any of the Bmployees of the Demerged Undertaking prior to the Appointed Dale
and from the Appointed Date till Effective Date. In case of conflict of any
positions / designations between the current employees of RMPLand the
employecs transfereed from AHEL as a consequence of this Scheme, the Board of
Directors of RHPLshail be entitled to re-classify the designation of any relevant
employee to resolve such conllict.

alllPR of the Demcrged Undertaking shall siand transferred to and vested in
RHPL.

allDeposits and Balances of the Demerged Undertaking shall stand transferred to
and vested in RHPL.
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{xi)

(xii)

(xiii)

{xiv)

(xv)

{xvi)

allBooks and Records of the Demcrged Undertaking shall stand transferred to and
vested in RHPLL.

all taxes (including but not limiled to advance tax, tax deducted at source,
minimum alternate tax, fringe benefit tax, securities transaction tax, self-
assessment tax, taxes wilkiheld / paid in a foreign country, value added tax, sales
tax, service tax, stamp duty cic.) including any interest, penalty, surcharge and
cess, if any, payable by or refundable to or being the entitiement of AHEL in
connection with the Demeeged Undertaking, including all or any refunds or
claims shall be treated as the lax liability or refunds / credits / claims, as the case
may be, of RHPLand any tax incentives, advantages, privileges, exempiions,
credits, holidays, remissions, reductions, tax losses, including brought forward
business loss, unabsorbed depreciation, ctc., as would have been available 1o
AHEL in connection with the Demerged Undetlaking, shall pursuani to this
Schome becoming effective, be available to RHPL.

all Licences of the Demerged Undertaking shall be in ful) force and effect in
favour of RHPLand may be enforced as fully and cffectually as if, instead of
AHEL, RHPLhad been a party or beneficiary or obligee thereto. For the
avoidance of doubt, it is clarificd that if the consent of any third parly or authority
is required to give effect to the provisions of this Clause, the said third party or
authority shall he obligated to, and shall make and duly record the necessary
substitution / endorsement in the name of RHPLpursuant to the sanction of this
Scheme by he Tribunal and upon this Scheme becoming effective in accordance
with the terms hereof. For this purposc, RHPLshall file appropriate applications /
documents with relevant aulhorities concerned for information and record
purposes.

benefits of any and all corporate approvals as may have already been taken by
AHEL in connection with the Demerged Undertaking, including approvals under
Sections 42, 62{TA), 180, 185, 186 and 188 of (he 2013 Act shall stand
transferced to REPLand the said corporate approvals and compliances shall be
deemed lo have been taken / complied with by RHPL..

all estates, assets, rights, title, interests and authorities accrued fo and, or, acquired
by AHEL in regard to the Demerged Undertaking shall be deemed to have been
accrued to and, or, acquired for and on behalf of RHPLand shali, upon this
Scheme becoming effective, pursuant to the provisions of Sections 230 to 232 of
the 2013 Act and this Scheme, without any further act or deed, be and stand
transferred 1o or vested in or be deemed to have been transferred to or vested in
RHPIto that extent and shall become the estates, assels, right, title, intcrests and
authoritics of RHPL.

all cheques and other negotiable instruments, payment orders received and

presented for encashraent which are in the name of AHEL (insofar as the same
pertains lo the Demerged Underlaking) after the Effective Date, shall be accepicd
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4.0.3

4,1.5

by the bankers of R1TPLand credited 1o the accounts of RHPL, if presented by
RHPL.

It is clarified that no assets, liabilities, deposits and balances, investments, contracts,
intellectual property rights, licences, employces and books and records of AHEL, excepl
those pertaining to the Demerged Undertaking (which are (ransferred to Resulting
Company in terms of the Clanse 4.1.2), shall be transferred lo, or vested in, RHPLin
terms of the provisions of Part 1V of this Scheme,

Upon this Scheme hecoming effective and the consequent demerger and vesling of the
Demerged Undertaking into and with RHPL, the sceured creditors of AHEL, if any, shall
not be entitled to any encumbrance over any of the assets of the Demerged Undertaking.
Itis clarified that all the assets of the Demerged Undertaking shall, subject to Applicable
Laws, remain free and available for creation of any sceurity thereon in fulure in relation
to any new indebiedness that may be incurred by RHPLin accordance with the provisions
of Applicable Laws. Tor this purpose, no further consent from the existing secured
creditars of AHEL, if any, shall be required and sanction of this Scheme shall be
considered as a specific consent of such secured creditors, if any.

REPLshall, at any lime after this Scheme becomes offective in accordance willl the
provisions hereaf and as the successor entily of AMEL, in relation to the Demerged
Undertaking, if so required under any law or otherwise, execute appropriate deeds of
confirmation or other writings or arrangements with any parly to any contract or
arrangement in relation to the Demerged Undertaking, including any filings with the
tegulatory authorities, in order to give formal effect to the above provisions. RHPLshall,
under the provisions hereof, be deemed ta be authorised to execute any such writings in
the name of and on behalf of AHEL in relation to the Demerged Undertaking and to carry
out or perfarm all such formalities or compliances referred to above on the part of AHEL
inter alia in its capacity as the suceessov-in-interest of AMEL in velation to the Demerged
Undertaking,

RHPLshall, at any time after this Scheime becoming effeclive in accordance with the
provisions hereof, if so required under any law ot otherwise, do all such acts or things as
may be necessary to iransfer / obiain the approvals, consents, exemptions, registrations,
no-objection cextificates, permits, quotas, rights, entitlements, ticenses and certificates
which wete held or enjoyed by AHEL in connection with the Demerged Undertaking. [t
is clarified that if the consent of any third party or Governmental Authority is required to
give effect to the provisions of this Clavse, the said third party or Governmental
Authority shall make and duly record the necessary substitution / ¢ndorsement in the
name of RHPLpursuant 1o the sanction of this Scheme by the Tribunals, and upon this
Scheme becoming effective. RHPLshall file appropriate applications / documents with
the relevant authorities conecened for information and record purposes and RHPLshall,
under the provisions of this Scheme, be decmed to be authorised to execate any such
writings on behalf of AHEL insofar as the same are in connection with the Demerged
Underiaking and to carry oul ot perform all such acts, lformalities or compliances referred
lo abeve as may be required in this regard.
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42

42.1

42.2

4.2.3

4.3

43.1

Payment of Consideration for Demerged Undertaking

Upon this Scheme coming into effect, the sharcholders of AHEL as of Record Date shal
be entitled 1o receive Equity Shares of RIPL as detailed in this Clause 4.2 of this
Scheme.

AHEL and RHPL have engaged Mr, Mahim S. Mehta, a Registered Valuer {as defined in
the Companies (Regisiered Valuers and Valuation) Rules, 2017), to provide a Capital
Allocation Report / Share Entitlement Report. [n connection with such engagement, Mr,
Mahim S. Mchta has issued a Capita! Allocation Report / Share Entitlement Report dated
January 13, 2020, AHEL and RHPL had engaged D&A Financial Services (") Limited,
Moerchant Bankers, to provide a fairncss opinion on Share Entitlement Ratio adopled
under this Scheme, In connection with such engagement, D&A Financial Services (P)
Limited, Mcrchanl Banker has issued a fairness opinfon  dated  Janvary 13,
2020(“Fairness Opinion™). The Board of Directors of cach of ATIEL and RIIPI, have
deicrmined the Share Entitlement Ratio as 1:1, based on (heir independent judgment and
after taking into consideration the aforesaid Capital Allocation Report / Share Entitlement
Report and Fairness Opinion (“Share Entitlement Ratio™). Therefore, {one) Equily
Share of RHPL having a face value of Rs, J0(Indian rupecs icn) each shall be issued and
allotied to shareholders of AHEL for every 1 (one) Equity Share of AHEL having a face
value of Rs, 10 (Indian rupees ten) each, held by sharcholders of AMEIL as of the Record
Date.

In aggregale RHPL shall issue and allot 17,291,696 (one crore seventy-twa lac ninety-
one thousand six hundred ninety six) New Equity Shares having a face value of
Rs. 10(Indian rupees ten) each, fully paid-up, to the shareholders of AHEL as on Record
Dale, in a manner and proportion such that pursuant to such issuanee and allotment (and
reduction of capital in terms of Part V) on the Effective Date, the sharcholding pattern (in
terms of number of equity shares) and infer-se sharcholding percentage of sharcholders of
RHPL shall mirror the sharcholding pattern (in terms of number of equity shares) and
infer-se sharcholding percentage of the shareholders of AHEL, as on the Record Date.

Issuance mechanics and other relevant provisions

There shall be no change in the sharcholding pattern of RHPI, between the Record Date
and the date on which the New Equity Shares are listed in terms of the SEBI Circular,
which may affect the status of the observation / no-objection letter issued by the Stock
FExchanges in respect of the Scheme (in terms of Regulations 37 of SERI LODR). Subjeet
to the above, in the event that AHEL and, or, RHPL. as the case may he, change their
capital structures prior to the Effective Date, cither by way of any increase (by issue of
Equity Shares, bonus shares, converlible sceurities or otherwise), decrease, reduction,
reclassification, sub-division, consolidation, or re-organisation in any other manner
except as specifically provided in this Scheme itself, which would have the effect of
bringing some change to the capital structures of such company(ies), subject to the
approval of lhe Scheme Enlities, the Share Entitlement Ratio and / or number
consideration shares to be issued (as applicable) shall stand modified / adjusted
accordingly to (ake into account the effect of such corporate actions,
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4.3.2  Subject to Applicable Laws, the fully paid-up New Equity Shares of RHPL thal are 1o be

437

issued in terms of Clause 4.2 shall be issued in dematerialised form, unless a shareholder
of AHEL gives a natice to AHEL and RITPL, of or befbre the Record Date, requesting for
issuance of such Equity Shares in physical form, ‘The shareholders of AHEL shall provide
such confirmation, information and details as may be required by RHPL o enable it to
issue the aforementioned Equity Shares. However, if as of the date of allotment by
RHPL, AHEL is unable to provide the details af the demat account of any particular
shareholder, subject 1o applicable law, RFIPIL. shall allot the appropriale number of New
Shares 1o such shareholder in physical form, Notwithstanding the above, if as per
Applicable Laws, RHPL is not permiticd to issue and allot the New Equity Shares n
physical form, and it has still not received the demat account details of certain
shareholders of AHEL, it shall issuc and allot such shares in licu of the New Equity Share
entitlement of such shareholders, into a demat suspense aceount, which shall be operaled
by ane of the directors of RIPL, duly authorised in this regard, who shall upon receipt of
appropriate evidence from such shareholders regarding their entittement, will transfer
from such demat suspense account into the individual demat accounts of such claimant
sharcholders, such number of shares as may be required in terms of this Scheme.

Equity shares 1o be issued by RFIPT, pursuant 1o Clause 4.2 in respect of Equity Shares of
the sharcholders of AMEL which are held in abeyance shall also be kept in abeyance,

In the event ol there being any pending share transfers, whether lodged or outstanding, of
any shareholder of AHEL, the Board of Directors of AHEL shall be empowered in
appropriate cases, prior 10 or even subsequent to the Record Date, to effectuate such a
transfer in AFEL as if such changes in registered holder were operative as on the Record
Date, in order to remove any difficulties arising to the transferor / transferee of the shares
in AHEL and in relation to the Equily Shares issued by RHPL upon the effectiveness of
this Scheme, The Board of Directors of AHEL and RHPL shall be empowered to remove
such difficulties as may arise in the course of implementation of this Scheme and
registration of new members in RHPL on account of difficultics faced in the Lransition
period.

The New Equity Shares to be issued and allotied by RHPL. in terms of Clause 4.2 shall be
subject to the provisions of the Memorandum of Association and Articles of Association
of RHPL, and shall rank pari passu with the Cquity Shares of RHPL..

The issuance and allotment of Equity Shares by RHPL (o the shareholders of AHES, in
terms of Part 1V of this Scheme is an integral part of the Scheme and shall be deemed to
have been carried oul as if the procedure laid down under Section 62 and other applicabie
provisions of the 2013 Act, as well as all applicable SEBI regulations have been
complied with.

RHPL shall apply to the Stock Bxchanges and SFBI for listing and admission of ail the
Equity Shates of RHPL (including the New Equity Shares of RHPL) to trading in teims
of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, read with
Applicable Laws, RHPL shail enter into such arrangements, complete such formalities
and give such confirmations and/or undertakings to the Stock Exchanges as may be
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43.8

43.9

44

4.4.1

4.4,

necessary in accordance with the Applicable Laws for (he listing of Equity Shares of

RHPL.

The New Fquity Shares of RHPL issued and allotted pursuant to the Scheme shall remain
frozen in the depository system until listingftrading permission is given by the designaied
Stock Exchange for such New Equily Shares of RIPL.

RHPL shall, if and to the extent required, apply for and obtain any approvals from the
appropriate authorities including the Reserve Bank of India, for the issuc and allotment of
Equity Shares of RHPL by RHPL (o non-resident equity shareholders of AHEL. iffany, in
terms of the Applicable Laws, including rules and regulations applicable o foreign
investment.

Accounting Treatinent

Accounting treatment in the books of AHEL:

0

(i)

(i)

Upon this Scheme becoming effective, the book value of assets and liabilities of
the Demerged Undertaking as appearing in the books of account of AHEL and
transferred to RHPL shali be reduced from the book value of assets and liabilities
of AHEL as on the close of business on the day immediately preceding the
Appointed Date.

The difference between the book value of assets and liabilities of the Demerged
Undertaking, shall be accounted for under ‘Demerger Adjustment Account’,
which shall be specifically created to account for this balance; and thereafter the
same shall be adjusted/set-off first against the amount lying to the credit of the
Capital Reserve Account, and thereafler against the amount lying to the credit of
the General Rescrve Account of AHE]L.,

Notwithstanding the above, the Board of Directors of AHEL, in consultation with
its statntory auditors, is avthorized 1o account any of the balances in any other
manner, if’ such accounting freatment js considered more appropriate and is
authorized by the Accounting Standards and/or Generally Accepted Accounting
Principles.

Accounting treatment in the books of RHPL:

M

(ii)

Upon coming into effect of this Scheme, Transferee Company shall record the
assets and liabilities transferred to and vested in it pursvant (o this Scheme, at the
same book values as appearing in the books of AHEL as on the close of business
on the day immediately prior to the Appointed Date.

RHPL shall credit its Share Capilal Aecount in its books of account with the
agpregate face value of the Now Equity Shares issued to the sharcholders of
AHEL by it in terms of Clause 4.2, and reduce its Share Capital Account to the
extent of Equity Shares of RHPL held by AHEL which are reduced and cancelled
in terms of Part ¥ of this Scheme.
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4.4.3

(iif)  The intangible assets and goodwil! transferred or arising as a result of the
demerger, if any, shall be amortized in the books of accounts of RHPL in
accordance with the Accounting Standards.

(iv}  The surplus or deficit, if any, of the value of the assots over the value of the
liabilities of the Demerged Undertaking acquired pursuant to this Scheme by
RHPL, shall, after adjusting for the value of the New Equity Shares issued by
RHPL to the shareholders of AHEL pursuant to this Scheme, shall be: (a) in case
of a surplus, recorded as and credited to the Capital Reserve Account, in the
books of RHPL, and (b) in case of a deficit, recorded as and debited 1o the
Goodwill Account in the books of RIIPL..

Notwithstanding the above, the Boatd of Directors of AHEL and/or RHPL, in
consultation with its respective statutory auditor{s), is aulhotized to account any of the
balances in any other manner, if such accounting treatment is considered more
appropriaie and in accordance with the Generally Accepted Accounting Principles

(GAAP).
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5.1

5.1

52

PART Y

REDUCTION OQF CAPITAL IN RHPL
Reduction of Capital in RHPL

The Existing Equity Shares of RHPL held by ATIEL shall be reduced and cancelled
(without payment of any consideration)) as an integral part of the Schemein order (o
present a true and fair picture of the capital structure, business, assets and financials of
RHPL, in particular, the profitsflosses in RHPL. The reduction does not involve either a
diminution of liability in respect of share capital not paid-up or payment of paid-up share
capital of RHPL to any person,

No prejudice will be caused to shareholders andfor creditors of RFHPL by the
aforesaidreduction of capital. The creditors of RHPL shall not be adversely affected by
the proposed reduction ofthe share capital as there will be no reduction in the amounts
payable 1o any of them, and no payment is involved to any shareholder as well.
Further,the reduction of capital would not adversely affect the business or operations of
RHPL, or its ability to honour its commitments or pay the debts in the ordinary course of
business. The Scheme does not in any manner alter, vary of affect the rights of the
creditors, The Scheme does not in any manner alter, vary or alfect the payment of any
dues or outstanding amounts including all or any of the statutory dues payable or
outstanding,

The consent of the sharcholders and credilors of the RIPI, 1o this Scheme shall be
deemed to be their consent under the provisions of Section 66 of the 2013 Act as well,
RHPL shall not be required to (i) convenc separate meeting to scek approval for
cancellation of shares; or (ii) add “And Reduced” as suffix to its name, or (iii) otherwise
separately comply with the procedure specified in Section 66 of the 2013 Act, and its
compliance with applicable provisions of Sections 230-232 of the 2013 Act shall be
deemcd as adequate compliance withthe procedure specified in Scction 66 of the 2013
Act. The Tribunal(s)' sanction for ihis Scheme shall be dectmed to be the Tribunal’s
approval under Section 66 of the 2013 Act, {or reduction and reorganisation of capital by
RHPL, as contemplated as an integral part of this Scheme.

Upon this Scheme becoming effective and after the allotment of the New Equity Sharcs
by RIPL in terms of Clause 4.2, and reduction of Equity Shares of RHPL held by AHEL
in terms of this Clause 4.4, the issued, subscribed and patd-up capital of RHPL shall be
Rs.17,29,16,960(Indian rupees seventeen crore twenly-nine lac sixteen thousand nine
hundred sixty only) consisting of 17,291,696 fully paid-upNew Equity Shares having a
face value of Rs. 10 {[ndian rupecs ten} each.

Accounting Treatment in the books of AHEI,

Pursuant to such reduction of capital, the invesimenl amountof Rs. 567,00,00,000 (Indian
ripecs live hundred sixly-seven crore) as appearing in the books off AHEL under the head
‘Investments®, being shares held in RMPL, shall stand cancelled, and the same shall be
adjusted against the amount lying to the credit of the General Reserve Account of AHEL,

/ # o
(g

P

/.—;--if_-',-'-::_..‘ For Asian Hotels (East Limiteq

# A TS 2 s
‘;?: 4.“1-“‘““”?1%;» W O e aane I o Lol
e }‘T-(J‘} vy A2\
/("-‘ Py

=2 Wi 5

s b - COPY

: HesTT F‘ TRU E-
\\ e GERTIFIED TO 8E



53

pursuant to which theGeneral Reserve Account of AHEL shall be left with nil balance;
and thereafter shall be adjusted against the amount lying to the credit of the Profit And
Loss Account of AHEL, to the extent required.

Acconnting Treatment in the books of RHPL

Pursuant to such reduction of eapital in RHPL, an amount equivalent to the face value of
the Existing Equity Shares (of RHPL held by AHEL) which are being reduced shall first
be eredited to the Capital Reconstruction Reserve Account of RHPL. Thercafter, the debit
balance of the Profit And Loss Account of RHPL to the extent of INR 110 Crore
consisting of unabsorbed book losses and unabsorbed book depreciation (in equal
proportion)shall be adjusted against the amount lying to the credit of the Cepital
ReconstructionReserve Account,
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6.1

6.2

6.2.1

6.2.2

6.2.3

6.3

PART V]

TAXES, MISCELLANEOUS AN} GENERAL TERMS AND CONDITIONS

Upon this Scheme becoming effective, the accounts of AHEL and RHPL, as on the
Appointed Date, shall be reconstructed in accordance with the terms of Part T11,Part 1V,
Part ¥ and Part Viof this Scheme, Each of AHEL and RHPL shall be entitled to revise
and filetheir respective income (ax returns, wealth tax returns, TDS relurng, and other
stalutory returns, as result ol demerger and vesting of the Demerged Undertaking in
RHPL.

Taxes

The provisions of Part [V of this Scheme have been drawn up in compliance with the
cotiditions specified under the tax laws, specifically Section 2(19AA) of IT Act, and
other relevant sections of IT Act, IT any terms or provisions of Part 1V of this Scheme arc
found or interpreted to be inconsistent with the provisions of the aforesaid section at a
later date, including resulting from an amendment of Jaw or for any other reason
whatsoever, such provisions shall prevail and this Scheme shall (subject to the provisions
of this Scheme, includingClauses 5.1.2, 5.6.6 anil 5.6.7), stand muodified to the extent
determined necessary to comply with the said provisions, Such modification will
however not affect the other parts ol this Scheme.

Upon this Scheme becoming effective, the accounts of AIIEL and RHPL as on the
Appointed Dale shal! be reconstructed in accordance with this Scheme. AFIEL and REIPL
shall be entitled to revise and refile their respective income tax returns, TDS returns, and
other statutory returns and shall also have the right to claim refunds, advance tax credits,
credit of tax under Section 11513 of the Income Tax Act, 1961, credit of tax deducted at
source, credit of foreign taxes paid / withheld, etc., if any. consequent to implementation
of this Scheme.

The Appoinied Date shall be deemed Lo be the ‘acquisition date’ for all purposes,
including for the purposes of accounts of ATIEL and RFIPL.

Conduct of business till Effective Date
With effect from the Appointed Datc and up to and including the Effective Mate:

(i} the business pertaining to the Demerged Underlaking shall he deemed to have
been carried on account of, and the properties and assets of Demecrged
Undertaking shall be deemed to have been held fot and in trust for, RIIPL; and

(i) all profits or income arising or aceriting to or received in regard to the Demerged
Undertaking and all taxes paid thereon {including but not limited to advance tax,
tax deducied at source, minimum alternate tax, fringe benefit (ax, securities
lransaction lax, laxes withheld / paid in a foreign country, value added Lax, sales
tax. service tax ctc.} or losses arising in or incurred in regard to the Demerged
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6.4

6.4.1

6.4.2

Undvrhkmg shall, for all purposes, be treated as and deemed Lo be the profits or
income, taxes or losses, as the case may be, of RHPL.

Alteration of the Memorandum and Articles of Association of RFTL
Amendment of Main Objects

Upon this Scheme becoming effective and with effect from Appointed Dale, the main
objects clause of the Memorandum of Association of RHPL shall be amended to include
the following main objects. Accordingly, the Memorandum ol Association of RHPL shall
stand modified by inclusion of the following additional paragraph in the main objec(s as
paragraph 4 in Clause [II{A) of the Memorandum of Association of RHPL afier the
existing paragraph 3;

“4. To deal with or 10 act as an investor by the way of acquiring, holding, selling,
buying, transferring, subscribing to any shares, bonds, stocks, debentures or any other
secubities, of any kind, issued by or guaranteed by any government, public body.
incorporated entity. authority, state, sovereign, comunissioners, frusis, provincial,
municipal body, or otherwise, whether in India or elsewhere, or units issued by mutual
Junds, and to act as guarantors, financiers, wnderwriters, and to lend money oy deal
with money, either with or without inierest to such individuals, firms, body corporates
and institutions and upon such terins and conditions as the Company may dec expedien
but not amounting to banking business ay defined under the Banking Regulations Act,
1949

Conversion into Public Company

As of the Appointed Date, RHPL / Resuliing Company is a ‘deemed public company” in
terms of the 2013 Act. Upon this Scheme becoming effective, and as an integral part and
consequence thereof, RHPT, shall stand converted into a “public company® in terms of the
2013 Act. As the conversion of RHPL info a ‘public company’ is an integral part and
consequence of the Scheme, the consent of sharcholders of the RHPL o this Scheme
shall be deemed to be their consent for such conversion as required under the 2013 Acl,
including in terms of Section 13, Section 14 and Section 18 of the 2013 Act read with
Rule 29 and Rule 33 of the Companies {Incorporation) Rules, 2014; provided that the
Memorandum of Association and Articles of Association of RHPL shal! be amended (to
the extent) required reflect such conversion, including the name clause, as required in
terms of the 2013 Act, and accordingly upon the Scheme becoming effective: (i) Clause 1
of the Memorandum of Association of RHPL shall stand replaced by inclusion of the
following clause: “The name of the Company is Robust Hotel Limited"(or such other
name as may he approved hy Registrar of Companies, Chennai and be accepliable fo
RAHPL) and consequent changes shall be carried oul in the Articles of Asscciatien of
RHPL; (ii) the word “Private” appearing in the name of the RHPI, in the Articles of
Association and Memorandum of Associalion of the RHPL shall stand deleted; and (jif)
provisions in the Articles of Association of RHPL: (a) restricting the right to transfer
shares; (b) limiting the number of members to 200 (two hundred);and ¢c) prohibiting any
invitation to the public to subscribe for any securities shall stand deleted, Further,
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6.4.3

6.5

6.5.1

6.5.2

6.6
6.6.1

6.6.2

provisions regarding minimum number of  dircctors and  minimum  number  of
shareholders shall stand modified as per applicable law,

Beeimed Approval of Sharcholders for Amendments

The consent of the sharcholders of RHPL to this Scheme shall be sufficient for the
purposes of effecting each of the amendments contemplated in this Clause 6.4, and no
further resotutions or approval, whether under Sections 13, Section 14, Section 18 of the
2013 Act, any other applicable provisions of the 2013 Act or under the Articles of
Association of RHPL, shall be required 1o he sepacately passed, nor shall RUPL be
required o pay any additional registration fees, stamp duty, elc.

Compliance with Tax Laws

Part TV of this Scheme has been drawn up to comply with the conditions relating to
“Demerger” as speeified under the tax laws, specifically Section 2(19AA) of the Tnconte-
tax Act, 1961 and other relevant sections of the Income-tax Act, 1961,

Ifany terms or provisions of this Scheme are found to be or interpreted o be inconsistent
with any of the said provisions at a later date, whether as a result of any amendment of
Jaw or any judicial or exceutive interpretation or for any other reason whatsoever, the
provisions of the tax laws shall prevail. This Scheme shall then stand modified to the
extent determined necessary o comply with the said provisions, Such modification will
however nat affect other parts of this Seheme. Notwithstanding the other provisions of
this Scheme, but subject 1o applicable  laws, the power o make such
amendments/modifications as may  become necessary, whether before or after (he
effectiveness of the Scheme, shall vest with the Board of Directors of RHPL and Al IEL,
which power shall be exercised reasonably in the best interests of the Scheme Entities
and their shareholders, and which power can be exercised at any time.

Filing of Applications / Petitions with ‘Tribunal(s)

The Scheme Entities shall, with all reasonable dispatch, make their respective

-applications or a joint application to the jurisdictional Tribunals under Sections 230 and

232 read with Section 66 of the 2013 Act and other applicable provisions thereof, seeking
orders for dispensing with or convening, holding and/or conducting of the meetings of
such classes of their respective sharcholders and/or creditors and for sanctioning this
Scheme with such medifications, as may be approved by the Tribunal(s).

Upon this Scheme being approved by the requisite majority of the shareholders and
creditors of each of the Scheme Entities (wherever required), each of the Scheme Entitics
shall, with all reasonable dispatch, file respective petitions before the jurisdictional
Tribunal(s) for sanction of this Seheme under Sections 230 to 232 of the 2013 Act, and
ather applicable provisions thereaf, and for such other order or orders, as Tribunal(s) may
deem f{it for sanctioning/giving effect 10 this Scheme, Upon this Scheme becoming
cflective, the sharcholders of each of the Scheme Entitics, shall be deemed to bave also
accotded Lheir approval under all relevant provisions of the 2013 Act, as applicable, for
giving effect to the provisions contained in this Scheme,
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6.7

6.7.1

Effectivencss of the Scheme

This Scheme is conditional upon, and shall become effective on the happening of the last
of the following (“Effective Date”):

(D) this Scheme being approved by the respective requisite majoritics of the various
classes of sharcholders andfor ereditors (if required) of each of tlic Scheme
Entities as required under the 2013 Act;

(i) the Scheme being sanctioned by the Jurisdictional Tribunal(s) and appropriate
orders being passed by the Tribunal(s) pursuant to Sections 230 and 232 of the
2013 Act and other relevant provisions theceof, as applicable; and

(iii)  certified copics of the relevant Orders of the Tribunal(s} being filed with the
Registrar of Companies, West Bengal by AHEL, and Registrar of Companies,
Chennai by RHPL,.

6.7.2 This Scheme shall become cffective from the Effective Date, and the provisions of this

6.8

6.9

Scheme shall be applicable and come inte operation from the Appointed Date,
Sequence of Cvents

Upon the sanction of (his Scheme and upon this Scheme becoming effective, the
following shall be deemed to have occurred and become effective and operative on
Effective Date, only in the sequence and in the order mentioned hereunder:

(i) issue and allotment of Bonus Shares by AHEL;

(iiy  amendment to the memorandum and articles of association of RHPL as provided
in this Scheme;

(iii)  demerger and vesting of the Demerged Undertaking from AHEL into and with
RHPL in accordance with PartIV of this Scheme;

(iv)  issue and allotment of fully paid-up New Equity Shares of RHPL to (he
shareholders of AHEL as of Record Date in accordance with Parl 1Vof this
Scheme; and

(v)  reductionand cancellation of Iixisting Equity Shares of RHPL held by AIREL in
accordance with Part V of this Scheme.

Record Date

After this Scheme js sanctioned but before it becomes effective, the Board of Directors of
AHEL shall, in consultation with the Board of Dircctors of RIPL, determine the record
date (“Record Date™ for (i) issuance of Bonus Shares; and (i) the issuance and
allotment of Iiquity Shares of RHPL to the sharcholders of AHIL in terms of the Scheme
and the direction of the Tribunal in this regard (if any). On determination of Record Dale,
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AHEL shall provide to RHPL, the list of its shareholders as on such Record Date, who
are cntitled to reccive the Fquity Shares in RHPL in terms of this Scheme in order to
enable RHPL to issue and allot such Equity Shatcs to such sharcholders of AHEL,

6.10  Binding Effect

Upon this Scheme becoming effective it shall be binding on the Scheme Entities, their
respective shareholders, creditors and all other stakeholders.

6.11 Miscellancous

6.1 1.1 ATIEL shall comply with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21,
dated March 10, 2017, as amended from time to time, while inter alio procuring the
approval of its public sharcholders and shall provide for voting by such public
shareholders threugh postal ballot and e-voting. For the purposes of this Claise 6.1 1.1,
the term “public’ shall have the meaning ascribed to such lerm under rule 2 of Securitics
Contracts (Regulation) Rules, 1957.The Scheme is conditional upon being approved by
the public shareholders of AHEL through c-voting in terms of Para %(a) of Part | of
Annexure | of SEBI Circular No. CFEYDIL3/CIR/2017/21, daled March 10, 2017 {as
amended {rom time to time)and the Scheme shall be acted upon only if votes cast by the
public shareholders of AHEL in favour of the praposal are more than the number of votes
cast by the public shareholders o AHEI, against it.

6,012 As an integral part of the Scheme, all rights and liabilities of the Demerged Company in /
to a bid prescntly submitted by the Demerged Company toMumbai International Airport
Limitedshall stand transferred to RHPL,

6.11.3 The transfer of properties and liabilities to, and the continuance of proceedings in terms
of the Scheme, including as envisaged in PaitIV of this Scheme shall not affect any
transaction or proceedings alteady concluded by any of the Scheme Entities on or before
the Appointed Date, and afier the Appointed Date 1ill the Effective Date, to the end and
intent that RHPL accepts and adopts all acts, deeds and things done and exccuted by
AHEL in respect thereto as done and exccuied on behalf of tself,

6.11.4 Nothing contained in this Scheme shall affect the business and operations of AHEL other
than the Demerged Undertaking, and the residual business(es) of AHEL shall continue to
belong to, and be vested in and be managed by, AHEL,

6.11.5 Each of the Scheme Entities shall be entitled 10 declare and pay dividends, whether
interim and/or final, to their respective sharcholders prior to the Effective Date. The
sharcholders of Scheme Entities shall not he entitled to dividend (whether interim and/or
final), if any, declared and paid by any of the other Scheme Entities prior 1o the Effective
Date. The holders of the shares of each of the Scheme Entitics, save as expressly
provided otherwise in (his Scheme, continue 1o enjoy their existing rights under their
respeclive Arlicles of Association, including the right to receive dividends. It is cfarified
that the aforesaid provision in respect of declaration of dividend is only an enabling
provision and shall not be deemed to confer any right on any shareholder of any of the
Scheme Entilies to demand or claim any dividend.
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6.11.6

6.11.7

6.11.8

6.11.9

Bach of the Scheme Entities (acting through their respective Boards of Directors) may
assent to any modifications or amendmenis 1o this Scheme, which the Tribunal(s}, SEBJ,
Stock Exchange(s) and/or any other authorities may deem fit to direct or impose or which
may otherwise be considered necessary or desirable for seltling any question or doubt or
difficulty that may arise for implementing and/or carrying oul this Scheme, Bach of the
Scheme Entities(acting through (heir respective Boards of Directors), are hereby
authorised 1o take such steps and do all acts, deeds and things as may be necessary,
desirable or proper Lo give effect to this Scheme and to resolve any doubts, difficulties or
questions, whether by reason of any orders of the Tribunal(s) or SEBlor of any directive
or orders of any other authorities or olherwise howsocver atising out of, under or by
virtue of this Scheine and/or any matters concerning or connecled therewith,

Notwithstanding anything clse to the conirary in this Scheme, the Scheme Entities {acting
through their respective Boards of Direclors), shall be at liberty to withdraw from this
Scheme in case (i) any condition ot alteration imposed by the Tribunal(s) or any other
authority; or (ii)any deemed modifications to the Schemc resulting from the Scheme (or
any part thereol) being or becoming inconsistent with applicable laws (including
resulting from an amendment of law or for any other reason whalsoever) is not acceptable
to the Scheme Entities; or (iii) prior to the Effective Dale, the Scheme Entities (acting
through their respective Board of Directors) mulually apree at any time to withdraw the
Scheme for any reason.

If any part of this Scheme is invalid, ruled Hllegal by any courl of competent jurisdiction,
or unenforceable under present or future laws, then it is the intention of the parties that
such part shall be severable from the remainder of this Scheme and this Scheme shall not
be affected thereby, unless the deletion of such part shall cause this Scheme 1o become
materially adverse to any party, in which case the Scheme Entities{acting through their
respective Board of Ditectors), shall attempt to bring about appropriate modifications to
this Scheme, as will best preserve for the parties, the benefils and obligations of this
Scheme, in equitable manner as per the intent and spirit of the Scheme, including but not
limiled to such part.

All costs, charges and expenses, in connection with the Scheme, arisin g out of or incurred
in carrying out and implementing the Scheme and malters incidental thereto upto the
Effective Dale, shall be borne and paid by AHEL (unless mutually agreed elherwise by
the Scheme Entities acting through their respective Board of Directors), and such
expenses shall be cntitled o be amortised in terms of Applicable Laws.
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SCHEDULE OF ASSETS AND LIABILITIES
OF

Demerged Undertaking of Asian Hotels (East) Limited, Kolkata (the Transferor Company)

as on 30" June, 2022, to be transferred to Robust Hotels Private Limited, Chennai (the
Transferee Company)

Part -1
(Short description of the freehold property of the Transferor Company}
Nil
Part-11
{Short description of the leasehold property of the Transferor Company)
Nil
Part - ITI

(Short description of all stocks, shares, debentures and other charges in action of the

Transferor Company)
Sl Particulars of Assets - Amount | Total
No. _ (Rs. in lakhs) | (Rs. jn lakhs
1 | Fixed Assets
0.02 -
Computer
a L o 0.02 0.04
Furniture, Fixture & Fittings
_2 Investments - o ]
(i) Mutual Funds
- Aditya Birla Sun Life Liquid Fund - Growth | 45224 -
~ Aditya Birla Sun Life Money Manager Fund - 1,932.49
Growth
Axis Liquid Fund - Growth 241,52 N
ICICI Prudential Savings Fund - Growth - 2,407.29
| Kotak Money Market Fund - Growth 838.88 o
Nippon India ETF Liquid Bees - through 12.71 5,885.13
Portfolio Management Services (PMS)
(ii) Fixed Deposit R o
FD with SCB - 1,043.00
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[ (iii) Bonds
—_— e
8.23% IRFCL Tax free Bond G0
{(iv) Shares
Quoted - through PMS 135.91 ]
Quoted -A_sian Hotels (West) Limited 1416.16 1,552.07
3 | Current Assets, Loans & Advances ]
Advance for PMS 14.90
Loan to Subsidiaries 5,630.00
Interest accrued on Fixed Deposits 6.51
Interest accrued on Loans & Advances 304.16
Income Tax Assets - TDS Receivable 34.88
Dividend accrued on Equity Shares 0.02 5,990.47
4 | Cash and cash equivalents
Standard Chattercd Bank 1.36
Total Assets (A = 1 to 4) B 16,126.57
St Particulars of Liabilitics Amount Total
No. ) _(Rs. in lakhs) | (Rs. in lakhs)
i Bonus Payable 0.10
Total Liabilities ( B) | 0.10
Net Assets (A - B) 16,126.47
NOTES:

1) The above schedule of Assets & Liabilities is unaudited (provisional) as on 30th June,
2022 and are subject to change due to audit on the date of effectiveness of the scheme
as applicable in terms of the Scheme of Arrangement,

2) As per clause 1.4.5 of the Scheme of Arrangement, “Appointed Date” means the
Effective Date (beginning of business hours) or such other date as may be directed /
approved by the Tribunal(s), being the date with effect from which this Scheme shall,
post effectiveness of this Scheme, be operative;
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