Form No. CAA.7
[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAY TRIBUNAL
KOLKATA BENCH

C.P (CAA) NO.133/KB/2021
CONNECTED WITH
C.A (CAA) NO.1155/KBI2920

I the matter:
Sectlon 23006) read with section 23203y of the Compames Act, 2003
-'-Il'lld-

I the matter of :
Asiun Hotels (East) Limited, a company incorporated under the Companiés
Act, 1936 and being a Company within the meaning of the Companies: AcL,
2013, having Corporate Identifieation No. L15122WEIO07PLO162762 and it
registered office at Hyatt Revency, JA-1, Sector — 3, Sait Lake Ly, Kolkam -
TUDT0G, in the State of West Bengal

...... Petitioner

-And-

Robaost Hotels Private Limdied, o compairy  Incorporsted  under  the

Companies Act, 1936 and being a Company within the meaning of the
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Companies  Act, 2013,  having Corperate  Identification  Ne.
LUSSTDITMI0OTPTCO62Z08S and its registered office at 365, Anna Salsi
Teynampet, Chennai — 600018 in the State of Tamil Nadu.
wos Resulting Company
-And-

In the matier ol

L. Asian Hotels (East) Limited
..--Petitioner

2. Bwbust Motels Private Limited

wResulting 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 Petitioners and
npon hearing  Deputy Director of Regional Directorate, Eastern Region
representing the Central Government the final order was passed on the 20"
Drecember, 2021, Further the Corrigendum Order was passed on 28072022

| This Court convened through video conferencing,

2. The instant application has been filed under section 230(6) [read with

sgction 2532(3)] of the Companies Act, 2003 (“Act™ for sanction of the
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Scheme of Arangement between Asian Hotels (East) Limited {ATIEL),
being the Petifioner nbovenamed {Deémerged Company™ or “Petitioner "
and Robust Hotels Private Limited (RHPL), being the “Resulting
Company™ abovenamed (Resultant Company) and  their respective
shareholders ond unsecured creditors. The Scheme provides for demerger
from the Appointed Date. being the Effective Date in the manner and on the
terins and conditions stated i the sald Scheme of Arvangement {*Scheme™.

3. The Petition bas now come up for final bearing. Counsel For the Applicants

subrrmts as follows:-

{a) The Scheme was approved unanimousiy! by requisite majerity by the
respective Boord of Directors of the Petitioner and Resulting Company
at their meetings held on November 14, 2019 and January 32020

tespectively,

(b} The circumstances which justify andfor have necessitted the Scheme

and the benefits of the same are. inter alia, as follows:-

I AHEL primarily opermtes in two business segments through
separate business divisions: (1) its Hotel Division is enpaged in
the pperation and management of the Hyatt Reency, Kalkatg:
and (i} its Investment Division comprising of (a) Strutegic
Investments Unit, which inter alia includes its investments in
and loans given o RHL and GJS Hotels Limited {“Stategic
investments Unit™); and (b) Securities Trading Unit, which iner

alis includes its weasuey / liguid investmems, which e
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(i}

(it}

regulardy traded, and bounds, mutual funds and shares of ceniain
conpanies (which already are under an agreement of sale, part
performance completed) ("Securities Trading Unit™),

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 demerser 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 andfor RHPL (az applicable):

Unlocking the value of AHEL sharcs to its shareholders,
which is presently getfing subdued on account of subdued
performance and balance sheet of RHPL;

Possible release of guarantees presently given by AHEL to
the lenders of RHPL. This would clear the contingent
liability a5 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 discavery on the stock mavket,

. g i
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(it} Pursuant to the Scheme, the Equity Shares of RHPL shall
ilso be entithed w0 the berefit of getting listed on the Stock
Exchanges pursuant o the SEBI Circelar. Therefore,
shareholders of AHMEL (us of the Record Date) shall, as a
result of the Scheme, hold Equity Shares of 2 (two) listed
entitlés, AHEL and RHPL. Such shareholders would then
be able to choose to remain invested in both or cither of
AHEL and RHPL, giving them greater flexibility in
managing / dealing wath their investments n dilfTerent
companies, bemg AHEL and RHPL in view of their
respective business, and individual risk profiles;

(iv) utipraving the balance sheet of RHPL and its eredit rating
by providing liquid assets and resourges thal would snable
enhancement in future profitahility without any sacrifice of
value by the sharsholders of AHEL, ennbling potential turn-
arcund andfor expansion programs for BHPL, and assist
RHPL in supporting and potentially reducing its debt

burden and cost of financing;

{v) Enable unlocking of the true value of the RHPL for the
shareholders of AHEL {in a separaie entity, being RHPL),
which does nol appenr to be reflecting fully and accurately
i the present consolidated market valuation of AHEL on

aceount of there being a holding company discount;

(wi} Provide scope for attracting and accessing targeted funding
and Investors for each of AHEL and RHPL and pravide
better flexibility i pursuing long erm growth plans and
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stratepies lor the separate companies AHEL and BHPL.
ingizad of RHPL continuing 1o use AHEL's credit rating
end puarantess and equity funds:

[vit) Enable the management of AHEL 1o evaluaie the
performance of the Hotel Division on an independent basis
and keep its risks (if any) ring-fenced; and

(viii}  Enable cnhanced stalegic Aexibility and focus of the
respective . managements of AHEL and RHPL, thevshy
facilitating the sepamte managements to efficiently exploil

appartunities 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 0 provide greatel
lnancisl sirength and flexibility and better aceess to funds to both
AHEL and RHPL.

(¢} The Statutory Auditors of the Petitioner and Resulting Company have by
their certificates dated 13.01.2020 and 07.02.2020 confirmed that the
sccounting treatiment in the Scheme is in conformity with the acceunting
standards preseribed under section 133 of the Companies Act, 2013,

(d} Mo proceedings are pending under sections 210 to 227 of the Companies
Aat, 2003 against the Pelitioner.
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Ihe share entitlement mitio of shares in considemtion of the Armngement
has been lixed on a fiir and reasonable basis and on the hasis of the

Repout thereon of Messrs D & A Financial Services (P} Limited.

In compliance with Securities and Exchange Board of [ndia {(“SEBI™)
Crrcular dated 107 March, 2017 on Schemes of Anangement. as
umended from o tine (SEBT 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 Jetters dated May 21,2020
after receiving comments from SEBRIL have confirmed they have “no

advaerse phservation” on the Schame.

By an order dated 28" January, 2021, along with Corrigendum dated
2 February, 2021 and %" February, 2021 in Company Application
(CAA) Noll55) KB/20M), this Tribunal made the following
directions with regard 1o meetings of sharsholders and unsecured

crediters undsre section 230(1) [read with section 232(1 ) of the Act):

Mueetings directed to be held: Meetings of the Fguity Shareholders

and Unsecured Creditors of thie Petitioner for considering the schemes

were directed to be held on 17" March, 2021,

(ij The Ld. Counsel appearing for Petitioner submits that the said
meetings were duly held on |7 March, 2021, as dirseted and the

saitl meetings duly approved the Scheme by requisite majority,
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(] The Ld. Counsel further submitted that virtual mesting of the
shareholdets amdl unsecured ereditors of Demerged Company were
duly held on 17 March, 2021 and the said meetings duly approved

the Scheme by requisite majority.

Consequently. the Pefitioner presented the instant petition being
Company Fetition No.I33/KB/2Z021 for sanction of the Scheme, By an
order dated 200102021 the instant petition was admitted by this Tribunal
and fixed for hearing on 6" December 2021 upon issuance of notices 1o
the Statutory / Seetoral Authorities and advertisernent 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,
Ananpenents 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 Dicecwar, Eastern Regicn on
22 (etober 2021 and 16" Movember 2021, Ministry of Corporate
Affairs. New Delld on 22™ November 2021, The Regisrar of
Compunies, West Bengal on 22" Qctober 2021 and 16® Nevember
2021, Income Tax Department having jurisdiction on 22" October
2021 and 16™ November 2021, Chlef Commissioner of Income Tax.
{West Bengal and Sikkim Region), Kolkata on 22" October 2021 and
16" November 2021, The Securitics And Exchanve Board of India on
22 November 2021, the BSE Limited. Mumbsi on 27 November
2021 und the Nanonal Steck Exchange, Mumbal on 22% November
2021, The Petitioner has elso published such advertisements in the
“Business Standurd™ in English and “Aajkal” in Bengali on 17"
Movember, 2021, An affidavit of compliance o this regard has also
been [led by them on |1* December 2021, The Authorities. as

aforesaid. have not filed their representation.




(i) All statutory formalities requisite for obtaining sanction of the Scheme
have been duly complied with by the Petitioner The Scheme has been

miade bona fide and 1% in the interest of all concerned.

4. The petitioner submits that in the meantime, the Mational Company Low
Tribunal, Division Bench-l, Chennai has in CP/2B/CHEZ02] in
CAMDLICAARDZ0 filed by the Resulling Company has sanciioned the
scheme of srrangement by the order dated |1 3% October, 2021,

5. Pursuant to the said adverisements and notices The Regionsd Director,
Eastern Region, Ministry of Corporate Affairs, Kolksta (“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 summarnized as under:-

{(a) Paragraph No. 2 (b) Page 3 of RD affidavit, it was observed by RD as

fial s,

* e is submitted thet on evemination of the report of the Registrar of
Companies, West Beagal, it appears thal ne complaint emdlor representation
regarding the proposed Scheme of Arrangement has boen received against
the Demerged Company nomely Mis Asion Hotels {East) Limited, Frvther, as
per available records, the Demerged Company i updated in filing their
Stererory Redurns, ™

ih) Paragraph No.2{c) Page 3 of RD alfidavit:

s subimined thar the Dewmerged Company. M5 Asian Hotels (Easi)
Limited is lsted with the NSE and BSE. The NSE and the BSE by lefter no.
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NSEVLIST23043 1 dated 24,035,203 et fetfer M.
LTS AMALSRRI T T3 330 20-2 | eated 21,03, 20X} respectively issued their
“Cservaiion deiter regarding the Drafl Seheme of Arramgement” and also
stated that the said “Observation Letter” shall be valtd for six morths from
JEARE2020, within which the Schene shall be submitted to Hown bla NCLT.
(Copies of these letters of NSE and BSE collectively morked as Anrexure-T i
enclosed herewith for perusal and recdy refarence).

(¢} In Paragraph No.2{d) Page 4 of RI} affidavit:

“The said definition of “appointed date* does not appear o be keeping with
i provisions of section 23276) of the Companies Ace 2043 or the Clreador
No. 21 2200 WOL-T dared 217 Augrer 2088 of Mintstry of Corporate Affairs,
fn the said Civcnlar, it is glavified that “appointed date " can be o specific
et o amery Be tizd wp to the ocevrrerce of an event such as grant of license
by competent authority, fulfilfiment of precondition agreed upon by porties or
meeting of any other requirement as agreed wpon by the parties, Hence the
yaid “event” showld be one which 5/ fmvolves an occurrence between the
poriies lo e grrangement or behween the parties and on externad autharily
faving bedaring on the operation of the scheme. Henee, filing of the ovder on
the scheme itselfl does not appear to be coming within the meaning of such

R L s i e e

Paragraph No.5 Page 4 of Rejoinder of Petitioner hes submitied
and clavified as: " the said Scheme was ploced before NCLT Division
Bench-f. Chenndd in C PESCHE 2021 in T AZOLACAA2020 (A8 Asion
Hotels (Eqst) Limited And Ms Robuse Hotels Private Limited) on behalf of
Resulting Company. The Regional Director, Sowthern Region, Minixtry of
Carporate Affairs had roised similar objection therein with respect to the
definition of “appointed date ™, However, the NCLT, Chennal Bench vide
ity order dated 13th October, 201!, while sanctioning the Scheme of
Arvemgenent was pleased to observe that “The Resulting Compeny has
adepted such date as an " Effeciive Date” as well as " Appointed Dare”
ceweel thiv Tribunal, hy toking into consideration the clarification issued by
MCA vide ity General Cirewlor No 0972009 on 24082019 and being
guided by the decision of the Madray High Cowrt in the matter of In re:
Equitay Finanee Limited & Ors. J2016] 199 comp caves 124 (Mad), the




abfections ax raised by the Regional Director, Southern Region in para 3
of ity report s not sustainable. Thus, the “Effscrive. Date™ as well as
“Appointed Date " of the Resulting and the Demerged Compeany, 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 Ovder sanctioning the
Scheme with the Concerned Registrar af Companies as per sub-elauye (i)
of Clanxe 8.7 1 of the Scheme. "

6. Heard submuissions made by the Ld. Counsel appearing for the Petitionsr
Upan perusing the records and documents in the instant proceedings and

considering the submissions, we allow the petition and make the following

arflers:-
THIS TRIBUNAL DOTH ORDER
i) the Scheme of Armangement mentionzd in parsgraph 1 of this petition,

being 3L No.10 of Additional Documents hereto, is hereby sanctioned
by this Tribunal with the Appointed Dat= as defined in the Scheme, and
the provisions of the Scheme shall be binding and come into operation
trom the Appointed Date on Asian Hotels (East) Limited (“Demerged
Company™), Rebust Hotels Private Lanited (“Resultant Company™),

their respective shareholders and creditors and all concemed:

{uf  all the property, rights and powers of Asian Hotels (East) Limited
{("Demerged Company " prelating to the Specified Undertaking, as defined
in the Scheme, mcluding 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 ssction 232(4) of the Compunies

e

LA
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(1)

fiv)

[v)

{wi)

Act, 2013 be transferred 10 and vest in Robust Hotels Private Limited
(“Hesultant Company™) for all the estate and interest of Asisn Hotels
(East) Limited (“Demerged Company™  therein but  subject,
nevertheless, w the charges affecting the same, a5 provided in the

Schame:

all the debus, liabilites, dunies and obligations of Asian Hotels (East)
Limited {"Demerged Company™) relating to the Specified Underaking
be transfecred from the said Appointed Date; without further act or deed,
v Robuost Hotels Private Limited (“Resuliamt Company™} and,
secordingly, the same shall pursuant to seetion 232{4) of the Companies
Act, 2013, be tranaferred to and become (he debés, liabilities, duties and
obligations of Robust Hotels Private Limited ("Resultant Conipany™);

all the employees of Asian Hotels (East) Limited (“Demerged
Company™) relating to the Specified Undertaking shall be engaged by
Robust Hoetels Private Limited (“Resultant Company™), 85 provided In
the Scheme;

all procesdings andior suits and'or appeals pending by or asainst Asian
Hotels (East) Limited {“Demerged Company™) in rvespect of the
Specified Undertaking be continued by or agoinst Robust Hotels Private
Limited (“Resultant Company™), &8 provided in the Schenve;

Rabust Hotels Private Limited ("Resultant Company™) shall issoe and
allot to the sharcholders of Asiun Hotels (East) Limited (“Demerged

| COMPARED
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Company ™), the shares in Robust Hotels Private Limited “Hesaltant

Company™jin accordance with clause [clavse no. | 4-14| of the Scheme;

{vil] Leave be grinted o the Petitioner 1o file the Schedute of Assets of the
Specified Undertaking of twe Transferor Company in the frm es
prescnibed in the Schedule to Form No, CAAT of the Companics
(Compromises, Armngements and Amalgamations) Rules, 2016 within
three weeks [rom the date of the order to be made hesein;

{viit)  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 o cerlified copy 1o be

delivered o the Registrar of Companies for registration.

7. The Petitioner shall supply legible print out of the scheme and schedule of
assets i accepiable foom o the Registry and the Reoistey will append such

printaut, upon veritication lo the certified copy of the oeder.

B. Compuny Petition (CAA) No. 133/KB2021 iz disposed of sccordingly.

Witness:

= Rajasekhar VK. Hon'ble Member (ludicial) & Sri Balraj Joshi, Hon'hle
Member (Technical) at Kolkam aforesnid on the 20th December. 2021,

Mr. hirendra Nath Sharma, Advocate, Mz, Neeling Chatierjee, Advocate &
Mr, Suvodeep Chakraborty, Advocate of petitioners.
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Schedule of Assets

First Part-1
(As per Annexure)
Second Pari-I1
[As per Annexure)
Third Part-111

(As per Annexure)

e
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D gistrar
National Co ny Law Tribunal

Kolkata Bench

Dated, the 5 aday of August, 2022,

Note: The Corrigendum Order dated 285.07.2022, enclosed, is
connected with the Main Order dated 20.12.2021 which constitutes

for Drawn-up Order.
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DIVISION BENCH 0O=-218
COURT - 1
NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BEMCH
KOLEATA

CP4CAAN133(KBY 2021
I [COMPANIES ACT)/S0{KB) 2022

CORAM: L. HON'BLE MEMBER()), SHRI ROHIT KAPOOR.
&. HON'BLE MEMBER{T), SHRI BALRAJ JOSHT

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING ON 287H JULY, 2022, 10:30 A.M

( [N THE MATTER OF ASIAN HOTELS | EAST | UMITED

' - . - LY
UNDER SECTION | SEC. 230-232 - SECOND MOTIO

Counsal /Authorised Representative appeared physically fthrough video conference;

Mr. O. Sharma, Advocats ' For Petitionier
M3, Neesmisha Chatterjes, Advocate .
Mr. Suvodeso Chakraborty, advocate

CORRIGENDUM

1. Through the medium af this application few Typographical Errors are sought to be
corrected In order passed on 20" December, 2021,

2, Al page 3 i para [ tha word 'RMNL shall ba read as "RHPL' [ Rabust Hotzls Private
Lirmited ).

1. In this paragraph the word 'Bounds’ shall be read as ‘Bonds’,

4. AL page L1, VI of this order “in accordance with dlause [clause mo. i.4.14]" shall be
read as 'In accordance with scheme [clause no. 4.2.2].

3. Atpage L1, VII It Is writtan 'Leave be granted (o the Petitioner to file the Schedule of
Assels of the speciffed Undartaking” shall be read as ‘Leave be granted to the
Petitioner to file Schedule of Assets and Liabilities of the Specified
Undertaking’.

8. The Ld. Counsel appearing for the applicant also seeks direction from this Tribunal to
extend tha Lime of furnishing certified copy of the order upen the office of the ROC,

7. This order was passed way back in December 2021 and whareas this applicatian has
been fited on 22.06.2022.

8. However, in the intarast of justice wa grant 30 days’ time to fucush cartified copy of
this order upan the office of the ROC. R
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3. The delay in filing the schedule of assats and lianilities s also condoned.

LD. Tha same bs done now within a period of 15 days from the date of uploading of this
trdier,

11, With the abave corrections and absarvations this application is disposed of rest af tha

Balraj Joshi Rohit Kapoor
Member {Technical)

Member [(Judicial)

kundan b,
aral) bl CERTIFIELR TO BE TRUE COPY



ACHEME OF ARRANGEMENT, DEMERGER AND REDUCTION OF CAPITAL
(UNDER SECTION 23 TO 232 AND SECTION 660F THE COMPANIES ACT, 2013)

AMONGET
ASIAN HOTELS (FEAST) LIMITED
AND
RORUST HOTELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PART 1

[
e

OVERVIEW, ORIECTS AND BENEFITS OF THE SCHEME
firiel Ovorview of the Companies
Asion Hidely (East) Limited (“ANEL");

(1 AMEL lsa listed public limited company incosorated under the Jaws of Inckia and
having ite rogistered office atiiyalt Repency, 14-1, Scotor — 3, Sall Lake City,
Kolknte, West  Pengal — 700098, Indin,  The CIN  of  AHEL
iELTS1ZIWH2INTPLC 183762 The PAN of AHEL isAACCVARTIN

(i) AHEL is primarily engaged in two lines of business threugh sepamts didsions 4
followe: {n) Hotel Divigion enguged in the cperaticn and manngement of Hynitl
Regency, Kolkata; and (k) lovestmist Diviion which intum conshis af the
Securitics Trading Unit and the Sirtegic Investmendts L

sl AHEL swag mearporited nder the nome “Vardhsn Hedels Private Linbed® an
Fapsury. OF, 200%a & privaie limitedwith the Registrur of Campanies, Wesl
Bengal, and sy comvertad intn o pohlic T cmpany on luly 28, 207, The
name of A HLEL was chanped 10 its presant nome onlehuasy 16, 200140

| The shases aisl sscursties of A HEL are lisied on the Stock |'_'a-_|:|:|nna,|:!:.

Kaobusi Hotels Privite Lenited (“RHPM, -

i RHPL 5 o private Jlimited company incorpocatcd wsder the faws of Bidin and
baving Hs regiskered office at 383, Anna Solai Teynampet, Clonnai, Tamil Muda —
GIRIOER, Frdin. The CIN ol BHPL s LRSS TRIOMTPTOOGI085, The AN for
RHPL s AADCESE I RR,

[y RHPL iz caryiog oo the husiness of aperating Hyatt Kegency Honel, o hotel
locted at 365, Anna Saln), Teynampet in Clennai,

i) RHPL wan Incorparated on fomiary 19, 2007 with the Registrar of Companica,
Clignaai,

(v} RHPL Is @ whally owned subsidiary of AHEL, and the: shurcs and geeuritics of
RHEL are not Hsted on any stock exchanpe,

Crvervigw of the Scheme ol Arrangement

This Seheme contemplates inier afiothe domerger aod Aramsfer of the Demerged
Undenaking from AHEL into and with REPL a5 0 gaing eopeem,in sccordanee will
Szctinng 2H-212 of tha 2013 Act mad in complinnce with Section 2019843 of 1T Acs,

and rechiction ond eonceflation of eguily sharee of RUPL held by AHEL @withour
payvmsenl of consldemabing), in larns ol Seedian 66 ol the 37 Aei and used Gir et

:x_ / ,@f
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allawiping out ies kosses, In nddition, v an integral pant if the Scheme, AHEL shall make
A bonus issue in sceondance with Sections 83 af the 2013 Act of fully paid-up equity
shares 1o its cquily sharcholders fas of the Record Dnte) i 152 ratio, that s, | fane) new
bonus fufly paid-up equity share having fece value of Rs. 10 (Indlan Rupees 1en) for
every 1 (bwa) Equity Shares of the AHEL having face value of Ra. 10 (Indiss Ripees
ten) each held by 8 sharehobder of AHEL ag of the Recard Dila,

Adter the effectiveness of this Scheme, tha Shasa Copital ol KHPL consisting of the fslly
paid-tp New Equity Shares of REPL issued a5 carsidarntion in terns of Part IV of this
Scheme 1a the sharcholders of AHEL shall be lHeted an fhe Stock Exchanges |n
nceordgnce with the provisions of SEBI Circular Na, CFVDNLIACIRAA0 729, dale)
March 10, 2007, as smonded from time 6 iisne Further, & on degrol pan of the
Scheme, Equity Shares of RHPL ipresendly held by AMEL} shall sand cancelled and
redisced (withms pasvimant of conslderation) withas nrey lurthar act and doed, and henos
this Scheme contemplates spprmad of the Trilanals} in terme of Section 66 of e 2411
AL In addition o Rections 230-232 of the 2043 AL

This Schemo i segrepated mio six parts;

(1) Pasel sets aol an overviow, ohiccls ind benefits of this Scheme and contains the
definiticns ueed in thie Scheme and the interpretation partaining in his Scheme:

(i1} Pantll sets oot the caplial structure afthe Schems Entilies:

(i) Pan Ul deals with reorganization of capital i AHEL and RHPL, including
isstanec of Bonus Shores by AHEL 10 its equity sharshalders (a5 of the Recornd
Diate) in 112 ralie, that is, | {one) new bonws flly pubd-ip equity share having
face valve of Rs. 10 (Indion Rupees ten) for every 2 (two) Equity Shares of (he
AHEL having foce value of Rz, 10 {Indian Rupeas tan} each held by & shanshalder
of AHEL as of e Record Dhaie;

fiv]  Part IV deals with the demerger of the Demerped Underiaking from AHEL and its
vesling indo and with RHPL in scopedancs with Seciipng 230-232 ol the 2003 Act
and in compliance with Section 2[19AA) of the Incame-tax Act, ond issunnce of
consideration shares by RHPL oo the shareholders of AHEL:

¥} Part ¥ deals with reduction of capital in RHPL and coneequent cuncellition of
Existing Equity Shares of RHPL hald v AHEL withau eonsiderstion; and

(vi}  Parl VT deals with the pecounting trentment, tixes, miseelaneous, geneesl terms
and conditffions spplicable 1o (his. Selemeand sets oot ceruln sdditional
nrangoments that plsn Femone integal pan of ithis Schema,

Dibjects and Rationake of this Scheme
AHEL primarily operates In twe business segments through separste business divisions:

1f) irs Hotel Division is engaged in the operalion and management of ihe Hyatt Régeey,
Rolkata) and (1) fis Investmen) Division comprising oft (n)Strategic Investmanss Vi,

"

Foyr Asian Hotala (East) Limited
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1.3.3

whichimer elisinchades 33 investments in and loans given oRHPL and GIS Hotels
Limited ["Stratogle Investments Unie*}; and (b} Sccurities Tracling Unit, whichinger
afle nchudes s freasuew/liquid jrvestments, which sre regularly traded, endhonds,
mutual Unds,and shures of cerizin companies {which nlready ars undor an ngreement of
sale, part performance completed) {*Securities Trading Unit™),

Each of the businesses carried on by AFIEL Iy ilsell and along with jts subsidiades fowee
stgnilicant patentinl for growth and profitability, Aowever th nature of risk, competition,
chinflenges, oppartunitics snd business mithards Gie AHEL and RHPL aro wary diflzrend

The praposed demesger would result in segregation and tansfor of the Securities Teading
Unit Inin RHPL / Resilting Company and conlinued housinmg ol the Heiel Division i
AHEL! Demerped Campany.

Tlels Seheme is expeected to result in the fallowing benefits for AHEL andior RHPL (as
applbeatile):

(i Unlacking the value of AHEL shares & its sharcholders, which s presenily
getting subdied onaccount of subdued porformnnce and balanee shest of RHPL:;

(i} Possble release of punmntosish presently gven by AHEL 1o the lenders of RIPL.
This weauld clear the contingent Hability as appesring in e finsncial stutaments
of AHEL, and wall potentinily iniprove the credit miing of ALEL, therchy
snabfing reductiat incost of finance for AHEL and better price discovery an tho
atock mnrkot;

(i} Pursuant to the Schense, e Equity Shares of RHPL shall also be entitled 1o the
beneflt of geming listed on the Stoek Exchanges pursasnt to the SEGI Cirealar,
Thergfre, shareholdors ol AHEL {as 0f the Becard Deted shall, a5 o reselt of the
Seheme. hold Equity Shares of 2 (two) listed entitics, AMEL and RHPL. Such
shareholders would then ba able to chiaese to remain invested in both o sither of
AHEL and RIMPL. giving tham prestes fexibility in mannging / desling with their
mvestments in differenl companies, being AHEL and RHPL in view of their
reapestive businesses, and individual sk profiles;

{ivl  Impruving the halance gheet of RHPL and its credil rting by providing lquid
assels and sésouerces that would enable enhancement in futive profitabifity without
any sacrifics of vafuo by the sharcholders of AHEL, enabling potential tume
araund anclioe expansion prograim foe RHPL, msd assist REPL in supporting and
patentinlly reducing its debd hurden and cost of Mnencing:

v} Enable unlocking of the true value of the RHPL for e sharshaldets of AHEL i
& sopane ontity, being RHPL), which daes nat appear 10 be reflecting fully apd
recnirately inodhe presend coasalidated amrked valuation of AHEL on sccount af
there being a holding company disconni;

I}  Prowide scape for stiracting and accessing mrgeted fnding and finvestons far cach
of AHEL amd RHPL and provvide bedter ek bHRY 6 purseing lomng term prowih

f i‘}:f/ S
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1.4.4

ans and strategies for the seaamic companics AHEL and RHFPL, instoad of
RHFL continuing ta use AHEL"s credit rading and prarantees and ity fimes;

{vil}  Erable the monagemant of AHEL 10 evalyate the performance of the Hoted
Divigitn an an indapendent hasiz and keep it risks (if ) ring-fenced; and

{visiy  Enable enhanced strategic flexibifity and focus of the reapective managements af
AHEL and RHPL, thereby facilitating the separate munapements 1o fficiently
explait appariunities for esch of the snid huginessea.

The Scheme Entitles believe that this Scheme is in tha best intenssts of the Seheme
Entities and their respoctive sharshalders and credipes, and othes slakehnlders, @4 11 s
Expecied i provide greater Ananzind sirength aind Nexibility and bolter secess o fands 1o
bath AHEL nined RHPL,

Dedinirions

Terma and expressions which are used in thiv Schume but oot defined herain shall, wnles
FEpLEgnAN o condrary (o the context or menning thereof, have the meaning ascribed 1o
such temms arl expressions under the 2013 Acl, and i not defined therein then ynder
oilser relevant statutes, sich as the Income Tax Acl, 1961, the Securitios Candmcts
{Regulation) Act, [956, the Securitics and Exchange Beard of Indin act. 1992 {inchding
the rogulatioma macle there uader), the Depositories Act, 1996 and athar applicable Tuws,
ruber, regulntiong, hye-laws, as the cose may be, including any statutoey medifieation or
re-enacimeni thareal. In this Scheme, unleme repugnont o the subjoct or context or
meanng thereof,- the Frlkwing expressions shall bave the meaninps ws st oud berein
(S LT

“2013 Act” memns the Compankes Ace, 2013 and the rales framed under such n statute
and ingludes any alserations, modifications snd amendments made to sich o satute ar any
re-enasiment of seel o statute;

“Accounting Standards” means the applicahle aocounting sindards m force in India
from fime in Hme, consistently applled during the relevant perind, including the gensrally
nccepled nocounting principles ond standasds, ladian Accounting Standard {Ind AS), usd
all pronosncensents including the guidsnce nodes and other authorilstive sintements of the
Institute of Charfercd Acconntants of Indin;

“AHEL" or "Demerped Company” mosns Asien Hotels (Eas) Limited:

"Applleable Laws™ means relevant and applicable centeal, state and locol laws of India,
inchuding all statutes, enacimeants, acts of legisinture, laws, ordinances, fuled, by-luwws,
regulations; natificsions, pueidelines, Accounting Standnrds, policics, administrlion,
direcfions, directives, decizions, ordors, oxeoutive orders, decress, judicind decisians,
arders of any Gavernmental Authority oo other similar diceclives made pursann 1 such
{nvws, whether iny efect on the date of this Scheme or ar any Ene nfler such daie:
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1.4.6

1.4.7

1A%

"Appainted Date" means the Efective Dade (Beginning ol husiness bowis) or swsh other
idale e may be diectled J npproved Ly Al Tribomal{z), being the date with eMect fmm
which this Scheme shall, post effactiveness o this Schemy, be iperalive;

“Apsets of the Demorged Undertaldeg” means ol astets and fraperty (whersver
Incated. including in the pessesson of thitd porties) partaining to the Secaritiss Trading
Linit fwhether movable or immavabie, real or persenal, corporeal or incosgoresl, present,
future, contingent, 1angible oc mtangible), inchiding any and all: (i) rights, title sl
mlerests i conncetinn with any lad {tagethir with the huildings and sisichices standing
therean], whether freehold or fessehald or any af its equipment; (i) capital workein-
progress, fumiture, fixberes, office equipinent, compuier solbsare {inciiding mssets which
uw lleensed, lemsed of atherwise), financial assete, cagh and hank holancs, spplicaion
monies, cunent sssels, sundry debeees, all aulstncing lonns graed, depesis made,
provisiong, sdvances, receivablcy, funds, leases of all kinds of prapeny. flicences, lenancy
rghts, premises, bire purchase and lease armngementsyflin s deforrals and benailis
{inchuding sales tny and service tmy ), saden tay eredits, CEMVAT cradiiz, MAT ard ather
incoere: tax crodit, interest tax crodits, wealth 1w eredits, no-ohieetion certificates, any
ather tia paid in advance or it excess or provisionally or TRS deducted;(iv) bengfit of
any sxemplions, consentsy, piivilenes, fibortics, sdvonlsges, exerpitions, incemiver
teceivable under Applicahla Laws or In tarms of cenain schemss or policies of
Governmental Autharities, (including in relatica 1o any was); () righte, e, intorasis,
henedils, entitlernent and advantapes, contingent rights or benefits befonging te ar in the
awnezshiz, powsr, postession or the contiol of o vested in o granded in favoor af or held
for the benefil of, or enjayed by, ar o which, AHEL may be enfifled in regard 10 the
securities Trading Uit and all aeher inberests in connection with o relating 10 auch
secirities Trading Unlivi) and specifically IneludesDeposite and Ralsnces ol the
Demerged Undertaking, Invesimants of the Demerged Undeitnking, Contracta of the
Demerged Undenaking, IPR of the Memarged Underaking, Liconses of the Demnesped
Undastakiing, Emplayeas of the Domengod Undertnking, sndRonks and Reconds of the
Demerged llndmlklng;

“Board of Directors™, in relation te any company, means the board of directors of gach o
campany und, imless contrary L the provisions of Applicable Lows, includes any
cammities of directors of any person autharised by the board of directars ar b such
cotinittes of directors;

“Boold and Records of the Demerged Undertaking” mesns boaks, recerds, POPErE
files, manuals, date, eatabogues, stles and advortising mutorials, lists and other details of
present and fanner customers and suppliers, eustiomer infanmation, cusomer and suppliee
pricing information, whethir in physical or electronic farm, directly or indireeshy relating
b the Securities Trading Unit

“Contracts of the Demerged Underiaking™ imeans confructs, agreements, engagemants,
mamornmda of mderiakings, memarands of ngreements, momomnda of egreed points,
letters of agrsed poinis, arangements, underlakings, msurmnes policios, sectri
drrangemants, claimg agalns say third parfiss, punranisee, letier. ol credb, reversions,
ignaneics s obher such armngemens or Cacilitios, whether writien or ochorwiss, desds.

(o izf / B
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honds, schames, prwers and facilities of every kind sad descriptinn whatseever or other
urderstandings, deeds and instruments of Whilsoever aatives pertaining 1o such Securities
Trading Unit, inclucing agresments with any Govemmantal Autharity, sule sprecmanis,
agreetents o sell, cquipment purchase agnements, hire purchase aprsements, lending
Agreemenls and ather agseements with the customers. sales orders, purchase arders and
ather agreemerds sid comtracte with the supplicr of grods of sereice providers and all
rights, titde, intoresia, claims and benefis, of whalmever nntire, which perain to such
Becurities Trading Linit;

14,00 “Demerped Undertaking™ means the underinking, business, activities and apemtinns of

1401

1412

1.4.13

[4.14

1.4.15

AT

1L4.17

LA, 1R

the AHEL pertaining 1o Securitics Trading Unit, and specifically inehiding any and alli(5)
Asseds of the Demerged Undentaking: and (il) Linkilitics of the Demengad Uinderadk irag;

“Deposits wid Balances of the Demerged Lndertaking™ means depasite and bolsncss
with Goveramental Authorities, costomers and other Parsans, advance monics, sarmesl
minses, payment against womans or othor entitlements, seeurity depesits (mehsding
Interast) paid of received, directly or Indirectly, in connecrion with the Securities Trading
Lnie;

"Effective Date™ his the meaning sssigvei te such ferm in Cliwie 6,7; Any references in
this Seheine ta "upon this Scheme beonming offective™ ar “upin the eflectiveness af (his
Acheme” ar “post effectivends of this Scheme® nveans and refers 1o the Effective Ml

‘Employees of the Demerged Undertaling” mesns emplovess of AHEL engaged i
comnection with the Securifies Trading Unie;

“Equity Shares", [n regard to n company, memns the fully paid-up m.'|ui|:'5r shares af such
COmpaiy;

VExisting Equity Shares of RHPL” means Equity Shores of RHPL hirving Tace valie of
s 10 {indian Bupees t2n epchl, sach of whicl ks held by AFIEL;

“aavernmenial Authorily” means ibe Government of Dnelin, Stale (Ryvernment{s) and
vy campetend governmental, quasi-governmental, segubmtary, satutary or odmbnisrative
mirharity, agency, depaetment, commission or mstrumentnlity (whethar lacal, muekeipal,
nationul o otherwise), conrt, beared ardribapal of competent jurisdiction or sther lnw, il
ar reguiation making entity, including SERI;

“Investment Division™ megns the separale *Invesisents including investment in Heel
{Scuth) division of AHEL consisting of {A) the Steategle Tnvestments Unit Samprsing
Infer alig of investment in and Inans given to RHPL and GIS Hetels Limited;ar (B} the
Socuritios Trading Unit comprising of tressurliguid investmente which e hing
regulaly traded and bonds, muuie! fuids, and shaves of certain companies (wivich alvesdy
ire under & npraement of sale, part performance gomplesed);

“Investments of the Demerged Undertaking” monans investments of ol kinds Cineluding
ahated whether in demmiesialised or physical form, serips, stocks, bands, debentire stock.
units, undtg ol otaal fmd schemes, pass thiough eertificales o securily recoipish
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1422

perlaming 10 the Securities Trading Unit, iscladiog all jpvesimente mede our ol
sharehokders™ fiends, all cash balances with banks, monsy al enll and shart nolice, loans,
pdvances, coilingent fighis or benefits, weuriteed axmels, reccavables, henefile of assety
or prapertics or other intcrest held m tust henefil of Py SRCUFILY arangeImeny,
authorsty, allatmeis, approvaly, reversions, muney market instruments Including rafed
certifleates of deposits and enmmercial papers, repos, reversa repo, ircasury Lills, call,
notico, termn money, hulldings, stnsctures onel affices held far the benefi of, ar enjuyed
ay, ar to which, AHEL may be cntitiad nnd the depasitory particigant accounts;

“IFR of the Demerged Undertaking" means intellectual property rights, regiirations,
tradernarks, trade names, service marks, copyrights, patents, designs, technical kriow-
how, domain names, incleding applecations macke in sopand e such ingellestunl piraparty
rights with Covernmental Authorities; used by ar beld for e in eonnection with the
securities Trading Unit, whethar or not recorded in the hooks of sccounts, snd oiber
intellectuml property rghts of sny sakire whalsoeset, bonks, records, Mles, papars,
process information, software liosnses [whether proprictary o olsorwise], draseings,
campiier pragams; inanuals; datn, ontalogues, qootations, et of presest and s
cugtamers and - supplias, other custamer infonnation, and ol ol reeords and
ifiaiinients, whether m physienl o electronic form, relabing o the Securilies Vs dng

Lirit;

“IT Aet" maans the [neome-tax Act, 1961, the rabas and regulaticns Famed under such &
statule and inglizdos apy altemtions, modilicolions, smendments made thareta, amd, ai;
Ay Te-anacimend of such a sinbute;

“Liabilities of the Demerged Undormaking” mesns debis. borpavingg,  dulies,
Evarmnizes, and linbilities ticluding curment tax (mehoding bt ped Jimbted to income Lok,
goods omd: services iy, serviie Gk, valee added iy, sales boc, wle) and deferred fox
balances, contingeat lishilities, present or futere, relateng o, or ariging oml af the
Bclivities or aperations of the Scourities Trading Unit, including gpecific. oeng are
hamowings (if any), advanced received, uil nny sument Tiabilities incarred and utilised
solely for the activitios or busines ar opemtion of such Sscuritics Trading Unif, all
aasutances, commitments and abligations ef any rature or deseription, whether fxel,
contingant or abanlute, ssseried or unassered, mntmred ar titttueadl, liguidated or
unliquidated, accrued or not accrued, kaown ar unknown, duc of to become due,
whensver or hmwever arismg {incliding whether ariging oul of oy contract of ol hawad
on nepligenee or grict liabitiy), whether peavided for or not In the beaks of nccaunts of
disclased in the financial statements peraining 10 such Securities Trading Lnit;

“Licenses of the Demerged Underiaking” means licences, consonts, appreemls anid
permits (Enclsling the licenses pranted by any Governmentsl Awmthoritics far the purpass
of carrying on the Secarities Trading Liai or in connection therewih], authorizstions,
excmplions, registrations, no-ohjection  cenificales, guotas, (lpghls, entitlements;
allolmenty, cancessinns, veniMeathons, liberiics. aubsidics, vights to use and svail of all
utilities, including 1etephones, lessed e coarections and insoflatioas, water, electriciy
wid ather services and bencflis al'all dghts including membershigs, powers and fiei lilies
of every kind and descriptinn whatsoever, whether statutory or ntherwise, and any wiiver
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af the Forepoing, issued by ony Govermmemal Auifiontges uszd or beld lor wse in
canmection with thi: Securitics Trading Lnit:

LAY "New Equity Shares of HHPL" means Equity Bheres of RHPL having face. value af
s 10 (Treflan Rupees ten) each;

14,24 “Peraon" means sod Includss any antural pesson, limited or uniimited liakilive COmpany,
comparation, limited or unlimited Ealsitity parinership firm, propristarship fime, Hindu
undivided family, trise, union, sssooistion or Cavemments| Adithority or any other ity
that may be treated as a person under Applicable Laws;

LA2E “Pablic Shorcholders™ in regnid 10 a eompaiy, mesns shoreholders of such company
which are within the meaning of "public”, o5 the fenm defined in Rule 2(d) of the
Becurities Coniracts (Regulationd Rules, 1557

1416 “Reemdd Dale™ means the date v he fixedby the Board of Dirsctors of AHELin
consultation with the Board of Directors of RHPL terms of Clause & Cfar the piirposs of
(£) iswse of Bonus Shares In torns of Part T ol this Schame: and (31} fssise of Fully paid-
ug Mew Equity Shires of RHPL by RHPL 1o the shassholders of AHEL in ferms of Part
1V of this Schame;

1427 "Reglatrar of Companles™ means (i} with respect io AHEL, Repistvar of Canspanins,
West Bengal: (i} with respect to RHPI, means the Registenr of Commpan ies, Chennal:

La3% “RHEPL" or “Resnlting Company™ means Robusl Hotels BPrivate [ rmited;

14,29 “Scheme manns this Scheme of Arrangsmant and Demerger’ and Reduction of Capital
under Section 2Wk232 and Section 64 of the 2013 Act, as modilied or amended from
time to time in sccordanee with Applicable Lvwe and with the requisite nppeoval of the
ribuials:

143 "Sehvome Entitics™ meais AHEL and RHPL cirlleotively;

L4.31 “SEBI" menns the Secorities and Exchanpe Board of Tndia established ander Sectian 3 af
the Securitics and Exchange Baaed of Indin ol 1002

432 "Share Capltal”, in regard t2 a company, means the tatal isased, subscribed and paid-up
shore copitol of such compony;

14,33 "Shitre Entillensent Ratio™ has the meaning nssigned to sisch a term in Clause 422

14,34 “Stock Exchanges™ means collectively BSE Limied and fhe Natisaal Stock Exchanpe of
Indlin Limited; and

| 435 “Tribunal™ means Naticnol Company Low Tribural, Kelkata Bench and / or Naticnal
Company Law Tribumal, Chennni Banch (s opplicable), I tenatacdal judsdictinn
the Stateds]} in which the respective registered 0fMices ol the Schame Entitics sre lociled.
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[3.1

Interpretation

In this Scheme, unless the eontext otherwlee requies:

(i

{ii)

{iif)

v}

(vl

vl

{vif)
Fwiiiy

(ix]
ix]

the words “including”, "include™ or “includes™ shall be [lerpeens in 5 monner as
though the wordd “walhout Timitation™ Inmodinizly followend the same;

the wards “dircelly ar indircetly™ mean directly or indirectly through ane nr sk
pffitinten, associgtes, relalives oo other fmimrmcdiary Persons wnd “diresl or
indireet” shall have the carrelntive mesmings:;

any Pexson inchiles thal Person's legal beirs, adminiswators, axecutors,
liquidates, siccesson. suceessars-in-mterest and permilied assigns, ns-the case
inay he;

sty docimant o agreement inglides a reference o that docicment pr agreemienl os
vagied, amended, sipplemented, substitvied, povated or assigned, fram time to
time, it accordance with the pravisions of guch o dacument or ngreement;

the wards “nther”, “or whorwise” sad “whatseever™ shall np be consnied
ejusdeny generis or be costroed oz any lmitstion wpen the generality of any
preceding wiords or matiees specifical ly referred 1o,

the headings are msered for case of reference only and shall not affect the
corgtruetinn oF intetpretatian of fhis Schame:

the tgom " Clawse™ refers to the specificd clause of this Schema;

reference toany lepisintion, statute; ropulatinn, mile, notificatfon or merye rthar
provision of low meane and mclodes references o such kepal nrovisione o
drended, fupplemented or re-pracled from time 10 time, and any reference W &
lepal provigsion shall inelids my subardinate lapislation mede fom tme 10 fime
under such o satutory privyisdon:

references 1o ane gender [neludes all ganders; ond

wards in the singular shadl include {he pluml and wee wrs,
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PART I : --|
LM‘ITAL HTHI?ETHRE
AHEL
Thie capital stracture of AHEL ns an December 31, 20019 f¢ ag umder

, Blmre Caplinl | Amauni in Rs.
_Autharisad Capital L o
20,000,000 Equily Shares of Re, 10 aach A0, B
V000,004 Preference Shares of Ry, 10 each = 11,000, )

_ Toinl N LRI

Businead, Snbiserthod mail Pabl-agp Share § pial LT
11,537,797 Exjuity Shares of Rs, 2 10 each 15271970
Total TNEITLET0

The Equity Shares af AHEL aee listed on the Stack Exchanges,
RHPL
Tl capltnl structure of RHPL a8 on December 31, 2009 i5 as tndes:

EhareCogdnel_ | Amowntin R
Awmiharsed l’.:lllll_g_r_ e R —
335,000,000 Fquity Shores of Bs. J0onch 2, 2501,000,800
Tatal 2,250,001 7
sl Subseribed und Pait-up Shire Capital -
234,181,420 Equity Shares of Rs. 10 each 21241587
Total 2,241.838,390

RHPL Is o whally owned subisidiary of AHEL. AHFL legally and heneficially halds all
224,183,529 Equity Shares of RHPL, veprosenting 100% (one hundred per cent) of the
Share Copitnl of HHPL,

The shares and soouritice of RMPL are, ol present, nat lsted on any siock exchange,
whether in India o¢ in any other counery,
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REORGANISATION OF CAPITAL
Tszue of Bonis Equity Shares

Upan the Seleme becambng effective, AHEL shall issie and allat by way of bonus, to
cach equity sharebokfor whoee name = recorded in the Registrr of Members of the
Cotnpany andfor the records of the deposiorydies) s equity slareholder af AHEL on the
Recotd Diate, in the ratie of 132, that is. 1 (one) ness homis fially pald-up equity share
hoving face value of Ra. 10 (Indian Rupees ten} (“Bonus Sha rea™) For gvery 3 [lwin)
Fquity Shares of the AHEL having fice valus of Re 10 (Trdinn Rupess fea) cach held by
o shargholder of AHEL as affhe Reeard Date.

Ihe Bonis Shates te be issued arel allonied by AHEL shall b subject to ihe provisions of
the Memorandum of Aseacimiion and Arficles of Assacintion of AHEL and shall rank
e perswi with the Equity Shares of AHEL in every rospocl

Az mnem s practicsble sfter tho isseance of Bopug: Shares, AHEL shall ke MECLEEIIY
ueps fowards lising of the Bonos Shates an the Sinck Bxchanges, sabject e all
regulatory approvials mil Applicable Law,

bsmznce mechanies and other rolevoni provisions

The issuance and allotment of Banis Shaves te the shareholders of AHEL in teems of Part
IE of this Schems iz an imtegral parl of the Scheme and shall be deamed to have been
enrried out ag IT the procedure lakd down under the 2013 Aet, lnchidng Secfing 63, a2
well as all applicable SERI regulations have beer complied with,

Subiject tn Applicabld Laws, the Bonus Shares shall he fsued in demetesialised form,
uniged o sharcholder of AHEL gives 0 notice 10 AHEL an ar befors the Recosd Date.
requesting for issuance of Banug Shares in physical form, The sharcheldars of AHEL
shall pravide such canfirmaiion, infarmation and details a5 moy be requived by AHEL 0
issil e Bonus Shares,

For the porpeee of the aliotment of Boous Shates, in case any member's holding in
AHEL is much that the member booomes entitled 1o o fraction of a Bonus Share, AHEL
shall not lssve frmctional Bonus Shases 1 such members, bul sball consatidate al] such
fractions and fssue such comsolidated mumber of HBonus Sharos famy furthar fmctions
being ignored) in a persan, who shall act as & trustes of such Boaes Shares for the [inited
purpoes mentianed harein, nominated by the Board of AHEL in that hehalf, who shall
sell gich shares 25 ond when he desma fit, bat within a perfod of one venr from the
EMfective Diate, and shall distribute the net ssle proceeds (aller dedoctinn of te openees
incurred) to the members respectively ontitled 10 the same, 0 proportion t the respective
fractional endrilements in fhe Bonis S,

Mo Bomes Shores will be issued under thix Scheme n respect of any cquity shams of
AHEL thit have been forfeited or partly paid. The issuance af Bames-Shares parsaai ta
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thig Scheme in respect of any equity shares of AHEL which are beld in abevance shall,
perditg allotment or setllement of dispate by oxder of Cout or otherwisg, be held in
abeyance by ANEL. The Equity Shares lving in "Unclaimed Suspense Accaunt’ {if amy)
and the Eguity Shares beld in the Investor Education and Protection Fund (if anv) shal|
ko be eligible for issuance of Boaus Shares ond such Bonus Shares shall e dealt with in
the samie marnes a5 Equity Shares lying In the sald Unclaimed Suspense Aceoun! andéor
1he Imvestor Education and Profestion Fund (a5 the ease may be),

Banus Shares shall be granted exclusively o ihe equity sharcholders of AHEL 15 on the
Record Date. This Scheme or Part [ bereon does fok, in Ry mannear, consiiune on alfis
of an invitation to the public 1o subsceibe 1o the Bonus Shares / Eguity Sharcs ol AHEL.
Meither the Scheme nor any related documsent shnll ennstitile an afier document ar
prnapssils In mny manmer or i mny puerposs whisoeves,

In the event of shere heing sy pending share franslers, whether lod ged ar cutsianding, of
any sharehokler of AHEL, the Hoard of Dircetors of AHEL shall be gmpowecsd in
npprapriate cases, prioe bo or gven subsequent 1o the Record Date, o effochmte such &
trangfer in AHEL as If such chanpes in registered holder were operative as o the Record
[ratee, in order ta remave any difficulties nising to the vansferer [ yansferee of the shares
in AHEL and In relalion fn the bsuance ofBonus Shares. The Boand of Directors of
AREL shall be empowered: to remiove gueh diffionltics s mny afse in the covme af
implementation of this Scheme in regand w stuanes of Bonus Shimns

Aceounting Treatmeent

The Henus Shares shall be imued by wfifiging {capitalising) the entirs amount in
theLapital Redemption [Mezerve Accouni of AHEL pursiant o which the Capizal
Rexlemption Heserve Accome shall Be lafl with mil balance: and theieafies 1o the saxient
required frem the General Reserves af AHEL,

Fapfsian Hotels (East) Limited
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PART 1V

41

4,1

DEMERGER OF DEMERGED UNDERTAKINGFROM AHEL 10 AND INTO
RHPLAND ISSUE OF CONSIDERATION SITARES BY RITL

Bemerger and Vesting of the Demerped Undertaking

Upnn this Scheme becoming effective and wilth effeel from ihe Appriviedl Diarg, all the
present and futnre assets and liahilisies of e Demerged Uideriaking a4 a0 the Appointed
Datg, wheiher knowa ar unksown, and the eiire business of the Demerped Lnderiaking
shall wtwnd tanadesred to and vested in RHPL, 25 0 golng concerm, withant any Turther ae
o deed, tepether with all jis- properties, nssuts, rights, homelis and fmeres thorein, (n
Accordance with Sectlons 230 i 232 of the 2013 Acl and gther provigions of & ppleahle
Lavws, 1lany, amel the provisiong eomiaingd hercin

W ithnud prejudice 1a e g;-:'nmlil:,' af the sheoes and da the oxtent ﬂl‘["i'.'-ll"!'h!. irl=ae
otherwise stated horein, upon this Scheme becoming effective and with effect froay the
Appoinied Dale:

fi}

i

(il

nhl Azsels ol the Demerged Undesinking that are movable In nuture o¢ bncarporel
praperiy of are edhirwise capable of tanafer by phodenl ar cansctive delivey
and, or, hy endorsement anel delivery, or by vesting wd recnedal, inclieding
equtpiment, fumiuie andd lixtores, shafl saod wesied (e mod be deemed 10 he
vested in RHPL, wherever focated, and shall hzcome Lhe property and an inlepia]
part of RHPLin terms of dhis Scbome. Tlse sesting parsuan 1o this sulelmuss
shall he deemed 10 have ocenrred by physical o consrieive disdivery or by
endarsement and defivery or by vesting und recordal, pussiant 1o this Scheme, ag
apprapriate 1o the property heiug vested nnd titho i the progenty shal| be deemed
A have heen tranaferred uc:-nr.l;finﬂ'l].'.

all Awets of the Demenged Undertnking that are movable praperties, nibar than
those described under sub-clae (8) above, fncluding mvestments in sharcs and
amy other securilies, mongy market instmments incfuding mied cortieates of
depasics o commersial papers, repas, reverse cepo, ensaey Bills, coll, natlee,
letm momey, sundry debiors, sustanding Foans and advamses, i any, recoverable
im znah o i kind or for valee o be réesived, bank balances and doposits, i any,
wath Gavernmantil Authoritics, custamers and other Persons shafl, withaul any
further act or dead, become the property of RIPLand the same shall alsn be
deemed 100 Bave - been iransforred by way af dolivery nf prssession af ihe
respoctive degimenie an this regard, For the avaidosee of Saal, 0 i elarifisl that
investments of the Demanged Underaking shnll, presuant to Sections 230 i
D2 af the 2013 Act and the provisions of this Scheme, without any further act or
dead, be transferred to and vested inor e deamed 1o hove besn izansferred 40 and
vested in RHPL with elfect from the Appainted Dare,

all Assels of the Demerged Underaking thit wre: immwsvable properties fwhethsr
oiwnced, o lezsed £ licemsed), ncluding any fght or interest b ihe hoildings and
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{iv)

(v

(vi)

[viil

strictures standing thencan and ofl lepee | lfeanse or rent agreements, iogetlur
with securily depasite ond advence ¢ prepaid leose | licerse Tee, righis snd
easamenta in relatian in sueh prapertics shall stand transfecred to nnd be vesied in
and, ar, be deerned Lo have heen ranaferred to and vested in RFPL, withoul any
firthar act or deed, pursuand 1o applicable provisione of the 2013 Act and the
provisions of this Scheme, RHPLehall be entitfed 10 exercize all rights and
priviteges ariached to the aforesail immavable properties, if ny; and shall [
liahlo to pay the rent and taxes and (ulfil all ohiigations in relsten o or applicable
te guch immovahle propesies and the relevant larmdlords, awnees anel lessors shall
continue 10 camply with the lemme, copditians and covenams under sl relevan
lease { license or renl agreements and shall, in scoerdance with the terme of sl
ﬂmﬂ;;l.;ﬂlh refurnd tee socurity deposits ond sdvonee { prepaid loass 7 license fee
to RHPL,

ali Lanhilitos af the Demergad Undesiking shall, porsasst o Sactions 230 1o
21Z-af the 2013 Act and the provisions of this Scheme ond, without amy further
act ir ceed, bocome the debts, liabillties, comtingent linbilitics, dutics and
obligations af RHPL, without wvy Tuher oot or desd, and RHPLshall, gad
undertakes 1o mest, discharge and saiisfy the game in terms of their respactive
termie dnd conslitions, iF nay. Far the avoldames af deoubt, it is clorified that &t shall
nol be necessary tooohdnin the: consent of any third garty ar alker persoly who is &
pariy 1o any contraed or armangement by vidoe of which such debts, lahiliies
duties: aid nbligtions have arken in order ta give effect io the provisions of this
Clauss,

all Contracts of the Demerged Undestuking shall be ard semabn in full foees and
effect an, againgt or in favour of RHPLand may be enforced as fully and
effeciunlly a5 if, inatead of AHEL, EHPLhnd heen n party or beneficiory or
obliger theretr, All Contracts of ihe Demnerged Undertaking shall stond
transforved and weged in fovor of RHPLeo the same tenns and conditions,
RHPLand the olfer pmiﬂ e such agreemers sholl cratinue bo q:lmrllg' wiil the
ferms, conditions and covenants thereunder

oy medroes, dispiies, pending suits ! appaale, legol, tnxation, o other proceedings
ncloding before any stattary o quasi-judicial autharily or wibansal or other
procecdings af whatsoever pature relafing o Demerped Underiaking, whetlswr
pending on the Appolnted Date ar which may e instiluted any fime m the Ritvne
shall ned abate, be discontinucd or |n noy way prejudicially affected by meason off
demerger and vesting of the Demerged Undersking in RHPL or anything
cantained in this Scheme, bt the proceedings shall comtinue and any peogecution
shall ba enfreced by of agalnst RHPLIn the sime mmdser aml 10 the same exienl
ns woitld or might have been contivied, prosecuted arel, or, enforced by o agains
Brepncrpged Undenaking, ad i s Scheme lisl nat been implanentsd.

all the property, nssetd and lebilities of the Demerged Lindertaking shall be

trgmafpred by AHEL to RHPLaL the valoss appearing in the Sosks of sccount af
AHEL on the Appnintﬂd Dot The aceoumts of AMEL and REHPFLshall he

:1@




{wliiy

{ix]

[x)

reconslrucied in accordance with Applicable Laws snd the ielovant provisioas af
this Sohema. Lpon the Scheme béceming effective, the acesunts of AHEL and
KHPL shall be restated with effect from the Apprintsd Date, as apacified in ihe
Scherne and as per directsons of the Tribunal in this regard {iFany), The inceme-
tme retarne, GST eetums and other retums of ench of AHEL and RHPL {as (Had
fr arvy perioid afler the A ppninted Dut) may be revised and oGl acondingly,

all Emplayses of the Demerged Undertaking ahall becoms emplovess ol
RHPLwith effect from the Effsctive Date, on such terme and conditions =5 are fo
bexe favaurnble in spgregate than those o which they sre curently cigagad by
the Demerged Endertaking, witheul any intervaplion af servios ag a resall of this
demerger and tmslor, With regard to providen| find, grotuity, lsave encashmens
undd any ather spetial schame or benefits created or exisling for the benefi of such
Employes: of the Damerged Underinking, upon this S¢heme hecoming effociive,
RHPLskall stand sobatitined for AHEL for all purpeses whilsaever, including
with regarl 1o the abligation to make conieibutions to relevant authoritiee, sueh m
the Regional Provident Fund Comeissioner or b anch other funds maintaited by
AHEL, in accordance with the provisions of Applicable Laws or oiberwise
RHPLimdutnkes that for the purposs of pevment of any ceirenchment
Eomipensation, grtuity ‘and other terminal benefits 1o the Emplayees of the
Demerged Underiaking, the past services af such Employses of the Demerged
Undertaking -sholl -alse ba taken into pccount and i shall pay the same
aepondingly, as and whaen such amounts are dug and gayable. Upar this Schame
becaming effective, the Demerged Unelentaking will fronsfer / o dever ta RHPL,
eoples of emplayment mionnation, including ot net limited i, pesonngl: files
finchuding hiring dooimmems, oy amploymgnt epatracls, and decomaniy
redlecting elanges in an =mployes’s positan, compeisation, or bensflis), Pl
recatdi, medical deciments {including docurents relating & past or an-going
leaves af absenee, on the jab injurica ar iliness, o Giness for workl examinations).
disciplinary reeords, supervisory fles relatiog 16 is employess and all fonns,
nodtifications, orders and contribution | identity cards fgsued by the concernsd
authoritkes ralating to bencfits transferred porseant to this gub-clawse. RETL skl
continue to abide by any agreement{s) / saitforment(s} ontered fnto ¢ by AHEL wilh
any aof the Enplayges of the Demerged Underaking priar fo the Appointed Dale
ond from ibe Appointed Dote dll Effedtive Date. [0 case of copflicd of any
positions ! designations betwesn the corrent employees of REHPLand the
employees iranslered froon AHEL a5 & conssquence of this Scheme, e Toard of
Directors of RHPLshall be entitled 10 re-classify the designstion of any' relevand
amplaves o jedolve sech ennflis

alllPR of the Demerped Undertaking shall stand . transfotred o and vested in
RHPL

aliDreposits and Balances of the Demerged Undertaking shall stznd transferred 1o
and wosted in RHPE.

.fﬁj'" i

Far Agian Hoels (E Lirritee,
e bor M 0

coPY
cERTIFIEDTOBE THuR



{x)

(xif)

{xiil)

frrv}

fuw]

{xwi]

allBaoks and Recards af the Demvorged Undestaking slall stane imnsfarred o and
wested in RHPL,

8l laess {inchiding but nat fimited o advance b, fax deducted al saurce,
minimim altemate tax, fringe benofit too, securities tranpsotion tax, sell-
ASSEESMCNL Lax, taxes withhebd ¢ paid in o foreign country, value added %, rafos
tat, service tox, stamp duty ey Including any intgrest, penalty, surcharpe and
cest, | any, puyable by or refundable to of being the entiflement of AHEL in
comfiection with the Demerged Underlaking, Includmg ol “ar fny refunds or
olaler ghall be treated s the b Hahility s refuinds | eredits / claims, us fhe case
nay be, ol RHPLand any tax incentives, ndvantages, privileges, exemptions,
oredits, holidays, remissions, redugtions, tax loges, including breught forward
husiness loss, unabsorbed deprecimion, ete., as would have boer nvallabile Lo
AHEL in conneation with the Demerped Usderisking, shall puvswant to this
Scheme becoming effoctive, he svailable to RHPL

afl Licenoes of the Demerged Undenaking sholl be in full force and elfect In
fwvour of RHI'Land may be eivforced ns fully and effeetunlly ag If, Inslead of
AHEL, RHPLhad been a party ar hepeiiciary or oblipes fheretis For the
avnoidance of doubt, i i clarified that iTihe conzent of any third party o st horify
is requived o give offcot 1o the provisions of this Clanse, the said third pasty or
nutharity aball he obligated 1o, and skall make ovd duly recond he necessary
subgtibition [ endeeseent in the onma of BHPLpursiant in the ganction of this
Scheme by the Tribanal and upaa this Scheme becoming effective it sccordance
weith the devms bereol. For this purpose, RHPLshall fils appropriase applications /
docmtients with relevant nwtherities concerned foe information and recond

purposes.

banefits of any and all corporate spprovals as may have already been taken by
AHEL In cannestion with the Demserged Undertaking, incliding approvals under
Seclions 42, 62(LAY, 180, RS, 186 ond 18R of the 2013 Act shall stand
transferred 1y RHPLand the saad corprrate approvals and compliances shall be
deemed 1o have beon tnken / complied with by RHPL,

ull estates, naseds, rights; tithe, inlerests and authorities aceraed 1o and, o, naquined
by AHEL In regard 1o the Demergad Undertnking shall be deemed 1o heve been
ncerued to and, o, scquired for and on behadf of REPLand shall, mpoi fig
Scheme becoming effective, pumuant 1o the provisiens of Sections 230 1o 232 of
the. 2013 Azt and this Scheme, without any further acd or deed, be and stand
transferred tooor vested in oe he deemsed 1o have been transferred to or vested n
EHFLEy thot exient and shall become the esiztes, sasets, rght, fitle, ineresis amd
autherities of RHPL,

ol cheques and oflser negotishle mstrioments, poymienl arders recelved and
proscnied for encashment which ave (o the famse of AMEL Cirsafor as the same
pertnins to the Demerged Undertaking) nfter the Effeciive Dale, shall be sccepted
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by the bemkers of RHPLand eradited 1o the socoumts of EHIML, I prosenied by
RHPL,

It is clarified thai no assets, Hobalities, deposis and balances, invesinents, sontracls,
intetlectual praperty dghts, lizeness, emnployees and books and records of AHEL, exoept
those petaining to the Demerged Underaking (which are tunsfered o Resuliing
Company o lezms of the Clanssd,1.2), shall be tramadiered to, or vested in, RHPLin
terms-of flse provisrens of Pod I af this Scheme,

LIpon this Scheme hecaming effective and 1he consequéent demerper ond vesling of the
Demerged Undertaking into and with RHPL, the sccared credites af AHEL, if any. shall
rait e éntitled to any encambrance over any of the assets of fhe Demerged indertaking
It & clarified that all the neets of the Demerged Undertaking shall, sabject [0 Agplicable
Lawes, remain froe and pvnilable foe crantion of any sccierity tharenn in ftare in relation
o any new indebiednets that may be incurred by REPLin aceoedance with the pravisions
ol Applicable Leaws, For thia purpose, no funher consent from the e fating seoirel
ereditars of AHEL, iT any, shiall be required snd swsiction of this Scheme shall be
ennsidened av a specific cansent of such secored credilars, ifany.

RHPLshall, ot any time afier {his Scheme becomes eMective in necordance wilh tlie
provistans horeol and s the siccossor entily of AHEL, in refotion o the Demerged
Utderiaking, iF so tequired under any low or athenwise, axecute spproptiate deeds of
canflematinn ar athar writinge or arsngements with swy poarty to ony conlesgl o
urrangement in redation o the Tremerged CUndertaking, including my flings wiil the
regulnteey nufhoritics, i order o pve formal effeel i the shove provisions, REPLalall,
uncler the proviciona horanf, bo deomed to be autherised (o execute any mach writings in
the nome of and an hehalF ol AFTEL in relailon 1a the Demerped Undariaking and o carry
aul o perform all such formafities ne complisnces seferred to above on the pan of AHEL
Arafer enlfia in 1t capacity ag the sucoessor-in-interpst of AHEL in relation to the Demesped
Unatertnlcing,

RHPLehall, ut any time after this Scheme becoming effective in sccordance with the
pravizions heteaf, if so required under sny taw or otherwise, do all such sets or hings s
miay ke neczwsory to laasfer ¢ obtnin ihe nppeavals, conscits, cxenmpiions, repistrations,
no-okjection certifioates, pormits, quotas, rights, enfitlements, |icenses and cerfificates
which were beld or enjoyed by AHEL in connection with the Demerged Undertaking. I
s clorified that if s consent of any third pary or Gevemmental Autharity is rquised o
give wlfocl to the provisions of hin Clause, the said third party or Ciovernmentsd
Authority shall make ond duly reeord the: pocessery substitution | endorsement in the
mamie of RHPLpomsunmt ta the sanction of this Schame by the Tribunals, und upon this
Schome bﬁﬂﬂ-ﬂﬂﬁﬂ: aflective, RHPLshall file 31.‘||:|rb|'ri_ﬂl.e rlppfi:ulitmr £ docimenitz winly
the relevan amhorities coneermed e infrmation and record purposes asd RUPEshall,
undar the provisions of this Scheme, be deomed 10 be authorised e execile sy such
writings o behall of AHEL insofer 88 the samo ore in conmection with The Demerged
Undlesdaking and Lo darry aul oe perform all sech pcis, fTarmalities or complionces refemred
Ly alsove as ey e reguired in (his regard.
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Payment of Consideration for Demerged Undortaking

Lipos this Scheme eoming intn effect, the shorelolders of AHEL as of Record Daie shall
be entitled 10 receive Equily Shares of RIUPL o detailed in ihis Clause 4.3 af (his
Scheme,

AHEL and RHPL have engaged Mr. Mahim 8. Mehia, o Regisiersd Valuer (as defined in
the Companies (Registered Valoers and Valuation) Rules, 2017}, o provide s Capiial
Allocation Repeit / Share Entitlemnent Repot, In connection with such engagenient, Mr.
Mahim 5. Mchta has [ssued o Capital Allocatian Repor ¢ Shase Entitlement Repart duted
Fonuary 13, 2020, AHEL and RHPL hael engaged DdA Financial Services (7 Limited,
Merchant Bankers, 10 provide & fakmess opinion o0 Shore Brtidement Rabo mibopio
under this. Scheme. Tn connection with soch engngament, DA Financial Services (P
Limited, Merchant Bavker has sucd o falmess opinion deted Jamuary 13,
2020("Fulrness Opindon"). The Board of Direetoes af esch of AHEL und RHPL have
detennimed the Shave Entifleiment Rats as 121, based on their Independent jadgment and
after toking fnts considerntion ihe 8 faresaid Capital Alloeation Feprat | Share Enditlemen
Report and Foimess Oplnion ("Shore Entitlement Ratio™), Therefoes, | {ane] Equite
Share af RHPL having a face valwo of Re. I0Indinn rupess ten) ench shall be issued aad
allptted 1w sharchobders of AHEL for svery 1 {one) Equity Share of AHEL hawing i face
vithie of Rs. 10 (Indlan nipees ten) ench, held by shareholders of AMEL s of the Rezor
Date,

In nggrepate. RHPL shall Tesue and allot 17.291,6% {enc crore seventy-twa lac ninety-
ooe thousand gix bundred nirety sis) MNew Bquoity Shores buving o foce wnlse of
Rs. 10(Indian repees iok) ench, fully paid-up, 1o the sharshnlders of AHEL % on Recard
Date, bn a manner o propactian such that pussuant to seeh issuonce and alitment (and
reduction of capital in terma of Part V) on the Effective Date, tie slarehalding pattem (n
terms of mambar of equity shanes) and infer-se sharehniding pereesga of sharebaiders of
RHPL shall mirme the sharsholding pattern (in terms of number of equily. Shares) and
inter-se shareholding percentage of the shareholders of AHEL, oz an the Record Date.

lignnnee mechanbes and other relevant provisions

Thers shall be ro change in the sharcholding puitern of RHPL hetveeen the Recoed Dute
arst 1he dag on which the Mew Bquity Shares are listed in tenns af the SERT Cligu lar,
which muy affoct the status of the sheervation |/ no-ohjection letler iswed by the Sinck
Exchanges in respect of the Scheme (in terms of Regulations 37 of SER| LoDk Subjec
1o the above, it the event that AHEL and, ar, RHPL, ne (he ease may be, changa their
cagiital stroetures prior tn the Effective Dato, cither by way of gy increase by e of
Equity Shares, bonug shares, convertible sopwrities or atherwise), deerease, reduction,
reclasaficalion, sub-divigion, eonenlidation, o re-arganlsation in e ather munne
eieepl a8 specifically provided (v this Schens self, which would heve the effecd of
heinging samo change to the capitel sroctires of sech company(ies), zobject 1o the
approval of the Scheme Entilies, the Shae Entltbement Batic and [ ar sumbe
cansiderntion shares 10 ho jssued {os applicable) shall stand modified | adjusted
accondmgly to take o acceon the effect of such corparate aclions
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Subject te Applicable Laws, the filly paid-up New Bty Shares of RFPL thot are 1o be
issned i terms.of Clatse 4.2 shall be imoed in dematerinlised foem, unless 3 shasshalder
of AHEL gives a notles tn AHEL and RHPT. an nr hifors the Recrd [are, requesting fos
tesumnce of such Equity Shares in phystcal form. The shareboldars of AHEL shall praviide
sch confirmation, information and detzils s mny ke reguired by RHPL 10 enable |6 o
issue the aforementioned Equity Shares. However, if as of the dale of allntment by
RHFL, AHEL |5 unahie fo provide the dotsils of the densal account of any particula
sharchalder, subject to applicalile lnw, RHPL shall allot the sppraprialn ninmber af Mew
Shares 1a such shareholder In physical form. Mntwithstanaling the nbove, if a8 per
Applicable Laws, RHPL s not peemitiad to issue snd allp the Mew Erguity Shares in
physscal form, and it g stil] nod peesived the demnt sceount degnils of corain
sharcholders of AMEL, it shatl lssue and allsc such shares in lies of thie New Equity Share
entitlemant of guch shoreholders, inte o domai suspense account, which aball be spersded
by nne af the directors of REPL, duly aatharised i thls tegard, who shall upen wecoipn of
uppraprigic evidence fram wieh sharshalders regarding their satlileament, will trapsfe
from such demst susponse account it the individual demat noopunts of aueh elnimant
sharehalders, such mumber of shares as may b requised in terms of this Scherne,

Eguity shares 1y b lssued by RHPL parsuani to Cliusse 4,2 in respect of Equliy Shares of
the: shareholdars of AHEL which are held m abeyanoe shall ales be fexpt in abeynice.

I the event of there being sy pending shere |mnsfoes, whether lodged or sutstarding, of
any shasehakder of AHEL, the Board of Direcinrs of AHEL shall be empawared in
Ippropriate cases, prios i or oven suhsequent lo the Becord Date, 1o effectusie such o
tranafer in AHEL o3 if such chinges In megistersd holder were onerative as o0 the Recnrd
Hate, In order to remove amy difficultics artsing to the transferar ¢ transferee of the shares
in AHEL and in felation 1o the Eguily Shares izgued by RHPL upon the effectiveress of
this Scheme. The Baoard nf Divectors of AHEL and RHEL chall he empenserad © remowen
mich difficulties as may arise i the cowse of implementon of this Scheme and
registeation af new members in EIPL on sccount of difficaiics fisced in the trnsition

freclind.

Thse Naw Equity Shanes to be issued and alloned by REPL in tetms of Clatss 4.2 diall he
subjbct Lo the provigions of the Memoarsndum of Associntion and Artcles of Associntian
#TRHPL, and 2hall mnk vt paenr with the Equite Shares of RHPL

The issuance and alkement of Equity Shares by RHFL o the sharehaldess of AHEL iy
terms of Pant IV of this Scheme i an integral part of the Scheme ond shall be decmed to
hatve been earried out & il the procedure lnid down under Sectlan 82 and other applicably
provisicns of the 2013 Act, s weil ns ofl applicsble SER] regulations have been
compiiad with,

RHI'L shall apply 10 the Stock Exchanges and SERT for listing and admizsion of 211 the
Equity Shares of RHPL (including the New Eguity Sharea of KEPL) o trading i terms
of SEBI {lssve of Capital and Disclosure Recquirements) Regilathoas, 2008, read with
Applicable Laws. REPL shall énter inia such arrangements, complete such formalitics
and give such canfirmatinns andlor undertnkings to the Stock Exchunges as may be
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necessory In peeordance will the Applicatie Laws for the listing oi" Bquity Shares of
LHPL

Thie New Equity Shares af RHPL issued and alisted prirEanl [ the Schome shall remnm
frozen in the depository sysiemn until |istingtrading permissien 1 gewen b dhe desigrincd
finck Exchange for such Mew Eqaity Sharcs of RHPL,

RHPL shall, if and to the exeent required, apply or and abtain any approvals fmm the
appropeiate authorities including the Reseeve Bank of India, for the issue and allsment of
Equity Shares of RFPL by RHPL in non-resident equity shareholders of AHEL, if any, in
terms of the Applicahle Lows, Inchiding rules and regulations applicable 10 foreign
Itvestment,

Acconnging Trenfment
Aemounting trentrieit In the banks of AHEL:

(i} Upoa this Schema becoming effective, the book value of sssels and linbifites of
the Demirged Undentaking as appeating in the books af account of AHEL md
trnsfeeredd f0 RHPL shall be redueed fiom the hook value of assete amd Nabil ities
of AHEL as oo the close of busiress on the day immediaely preceding Lha
Appodifed Dale,

{iiy  The dilference between the book value of nsssts and Tiabilities of the Demerges
Undermaking, shall be accounted for ander 'Demerger Adjustinent Account,
which shall e specifically ereated to secound for thiis balanee; and thersafier the
same shall be adjustediset-nfT first against the amount |ying to the credit of the
Lopital Reserve Accaund, and thereafier againat the amount bying 69 the credil of
the General Reserve Account of AHEL.

(i} Notwithstanding the abave, the Baard of Dirsstors ol AHEL, in consultation sith
Ha stnbitocy auditors, |8 suthorlzed 10 accomnt any of the halances in any other
mannar, I such accounting treatment in considered mode appeoprinte and i
autherized by the Accounting Stondards andfor CGeonerally Accepied Aceouting
Fr|l1|'_l[:'|=$.

Acooimting treatment in the bioks of RIPL:

3] Upan caming into effect of this Scheme, Transferse Company shall record the
nssets and liabilities tranaferred vo arul vested in it parsuznd o this Seheme, ot the
gaime ook values ws oppearing in the boaks of AHEL as o0 the elnss of business
o the duy immsediadely prior o the Appoditsd Date.

{ir) RETPL shall eredit sts Shars CapHal Account n s books of scocoomt with the
sppregate face valoe of the Mew Equity Shares tsavcd te the sharchalders of
AHEL by it in ferms of Clavse 4.2, ond reduce its Share Copital Account (o the
extent of Equily Skarey of BHPL held by AHEL which are seduced nivd caieellsd
in terms of Part ¥ of this Scheme.
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4.4.1

iy The intangible nssets jnd goodwill transferred or arlsing o 8 nesull of the
demergar, if any, shall be amortized in e boaks of sccoumis of REFL o
accordance with {lw Accounting Stapdards

(¥} The suplug or doficls, of any, of the value of the ssssts sver the walue of fhe
ligkitities of the Demerged Undertaling scquires) pursaanl to this Seheme by
RHIL, shall, afler adjusting for the value of the New Equity Skores ismied by
RHP, 00 the shoreholdars of AHEL pirsunnt 1 this Schame, sholl be (5} in case
of o surplus, recoeded as and credited 1o the Capltal Resérve Account, in the
boaks af RHPL, and {Is) i case of o deficit, recorded sy und debiled io ihe
Gaodwill Account in the bonks-of RHIL,

Motwithsiznding the above, the Beard of Direciors of AHEL sndivr RHDPL, i
consultation with its resmpective statutory auditar(s), i2 authorized to account any of the
balinces in any othber manner, iF soch acenpnting trestment i congidered more
appropinle and in accordancs with the Genomlly Accepled Accoimting Prineiphe
(GAATY,
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RETICTION OF CAFITAT IN RHTL
RBedoction of Capidal in RHPT,

The Existing Equity Shares of RHFL held by AHEL shafl be reduced and conosl |ed
{without payment of eny consideration)) &s an integral part of the Schemain order o
present o tres and-faie pioture of the capital structure, busingss, sssots and Nnonclals of
RHPL, in particular, the profita/losses fn RHPL, The reduction does nat Invalve elther a
diminution of Bability in respoct of shire capital fod paid-op ac payment of paid-up shase
capifal of RHPL 10wy pessmi,

Mo prajudice. whl bz coused o shorcholdors andfar creditors o BHPL by the
pforesaidredisction of capial. The creditoes of RHPL shall not be sdvessely affected by
the proposed redpcinn afihe share capiial as there will be no redectinn in the amounis
payable o sny of them, and no pavimest s dvolved o any sharebolder ns well
Further,the reduction of capitol would not adversely aflect the business o oporstions of
RHPL or its ahility t6 honalr s commitmenis of pay the debis i the oplinery couse. o
husiiness, The Schems docs not in Any mannar allee, vary of alfect the rights of the
craditars, The Scheme dogs not in-any manner alier, vary ar affeet the payinant of amy
ducs of outstanding amomsls melwling ol or way of the satidoy duds payable or
rH|I§:,1n|1|'I|'ng,

The consert of (he sharcholders and crodivees of the REPL o this Scheme shall be
desmied ta be thelr consens under thie piovlsions of Section 66 of the 2013 Al s wall,
RHPL shall not be required to (i) conven: separate mesling to seck opproval for
cancellotion of sherss; o (i) add "Ard Redioed™ as eulfix 0 e nams, or {ii) otherwize
separately comply with the procedure specified in Szction 66 of 1he 2003 Actk, nnd Jis
complisnes with spplicable provisions: of Sectiems 230232 af the 2013 Acl shall be
éeemed as adequale compliance withthe procedure specified In Soction 68 of the 20173
Act. The Tribimalis}' snaction for this Scheme sholl be decmed 10 be the: Trikunal's
approval onler Section &6-al the 3013 Act, for reduction and mrﬂnniaagiqn {I-f-l;ﬂpil:ﬂ] 'I:I:.l
RHPL, as contemplated o5 on integral part of tiis Schema,

Lipon this Scheme becoming effective and after the allotment of the Mow Equity Shaves
by BRHPL in ferms of Claige 4.2, and redection of Equity Shares of RHPL hold by AHEL
in terms of this Clause 4.4, the lssued, subscribed and paic-up enplinl of RHPL shall be
B 1 7.2% 16 %60 Indizn ripees seventoen crore twenty=ning lac sixlesn thousand nine
handred sixty only) consisting of 17,291,696 fully paid-upMew Equity Shares having
fhee value af Re, 108 ndian ritpees ten § each,

Aceninting Treaiment in the boodis of AHEL

Putunnt 1o such ssduction of capital, the investment amountof Bs, 567, EELAOD {Indian
rapees Mivs hundred sixgy-seven cooic) as sppeoring i the beaks of AHEL pnder ihe besxd
“Investmenis”, being shores hehi in RHPE, shall storsd eancolled; and the same shall be
ndjusted againat the ataunl ying to the crecdid of the General Beserve Accomnl of AHEL,
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pursuard o which thelGeneral Beserve Acoount of AHEL shadl be Iofi with pil balence:
andl thereafier shall he sdjusted against the amount lying 1o the credie of the Prafit And
Loas Account of AHEL, to the extesl roguinad.

Acesinting Treatment in the banle of RHPL

Pursunnt o such redoction of capital in REPL, an amount squivalent to the faee valis of
thve Exizting Equity Shares {of RHPL hedd by AHEL) which are being reduced shall first
be credited to the Capital Reconstraction Reserve Account of RHPL, Thereafier, the debil
halance of the Profit And Lots Account of RHPL to the extent of THR 100 Crore
cangigiing of wonhsorbed book losges and onabsorbed book depreciation (in equsl
proportionshall be afjusted sgninst the amount kyving o the credit of the Capiml
EeconsiructionRegerve Accound.
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TAXES, MISCELLANECHISE AND GENERAL TERMS AND CONDITIONS

Lipan thir Scheme becoming effective, the accownis of AHEL and REHPL, as on e
Appointed Doz, shall [se roconsirucied In scdardusee with e terma of Pad LBt i,
Fant ¥ msl Part Vg this Sehame. Bach nf AHEL nnd RHPL shall be entitled fo revise
andl Tilethair respective income ax retnme, wealth tox returms, TOE relumy, and other
statutory feturnA; & rosull of demenr o vesting of the Demermed Undertaking in
BRHPL.

Taxes

The provwisions of Parl IV af this Scheme have been deswn up in compliance with the
eonditions specified under the L lows, specifically Sectien 2 1RAA) of 1T Acl o
ather releviid sections of 1T Act, I0any tenna or provisions of Part |V al this Scheme are
faund e Interpreted to be inennaistont with the provisions of the sforesold scition or o
faler date, including resulting from an amendment of low oe for any olher reasen
whatsnever, such provizinns shall prevall ane fhis Scheme shall (subjeel Lo the provisions
of this Scheme. IncludingClauses 312 5.6.6 and 56,71, stand modificd 10 the exten
determined necossary (0 comply with the said provigions. Such mndificotion will
herwigver mai affest the ather parts o ihis Sshene,

Upon this Scheme becoming effective, the accounis of AHEL and RHPL a5 on the
Appointed Date shall be reconsaucted in scoordance with (his Scheme, AR and RHPL
shall be entitled o novise nnd refile thetr cospective inenme tax roms, TOS retums, nnd
ather stalutory retumz and shall algs have the pight to cleim cefunds, advance tax eresdis,
eredit af ax wiclér Section | 1598 af the Incame Tax Aet, 1961, credil of tnx dedugted ai
sowres, credil af foreign tnxes paid / witkheld, eto,, iTany, consequet to implemeniation
of this Schem.

The Appoimed Date shall bo deerned 1o be the “acquisitinn date” fior all puspoess,
inihuding for the purposes of accounts of & FTEL gnd $HPL,

Condnet of business (0 EfTective Date
With eltect fmm the Appointed [3ste and up to and including the Elfectiva Dale:

i the business peraining o the Domerged Undortaking shall be desmed 1o have
bewn cansed on acopint of, and the peopertics and sssets of Domerged
Undertaking shall be deemed b havie been held for snd in tnest for, REPL; o

(iy  all profits or income arising or acerimg to or reecived in regand us the | emeiged
Undertking and afl teses paid thereon {inchiding but nist lmited fopdsanes i,
ik dedduvled al searee, minimum alicrate s, finge beroflt thx, securfiies
transncticn . tases witlheld ¢ pasf inoa foreign contry, vnlng mlled tus, dules
o service ko cic) or [opses ansing in or incdered o fegand e Ui Demerpe:d
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Undertaking shall, far all purposes, be treuied e oand deemei i e gl prafils s
income, taxes or insses, a5 the cise may be, of RHPL.

Alteragion of the Memorndum and Artieles of Assostithan of RITPL
Amendment of Madn (hjects

Upan this Scheme becoming effeclive and with ffeot from Appeinled Dalg, the main
olbjects elause of the Memarmmhim of Assoctation of RHPL shall be amended 1o inchude
ihe follawing main objects, Accordingly, the Memecandum of Azsacinlion of RI4L shall
stnnd madified by inclusion of the follawmg additional pasapraph in the main objecls os
paragraph 4 in Clouse [10A) of the Mamamndum of Association af RHPL sfier the
cripling parogruph 3:

“4. T denl with or fo act ox an lmesfor by the of segrilelng, haldl, coliing,
buping, frangfrning. swhseribing fo any shares, bards, stocks, debeniues o any sber
secitities, of mny kind, trued by or svaeoniced by oy povernnen, mible bady,
ineorporated entify, autherity, aiate, soveralgn, coministioners, frusts, pravingal,
ol b ar atherwloe, whetber dr fndia o elvewhess, o pminr e Dy ravespare!
Jurli, qod fo_aot G gearanions, franeiers wndsririteer sl io nd maiey e el
with proney, wither with or withow interes (o ruek Indivtdusle frms, body CANIFRLE
and tnttititions and upon such e and conditions ax the Company imay dew expedism
ol mor vmeeimiimy fo bankiing busbness ox defined wnder e Hanking Regifoffoms Aok
Pl L

Clopwergian intn Puhlic Company

As of the Apprinted Dale, RHPL /| Resulting Company ia & "deamoed pabibe company” in
termy af the 2013 Act. Upnn this Scheme becoming effoctive, ond a5 an integral pan and
eonseguence thedeal, RHPL shall stand aoaverted bnbe n ‘pablic company! in temes of te
2003 Al As the converséon al RIIPL ingn a ‘mddie compiny’ s an integml par and
eangequence ol the Scheme, the consent of sharchalders of the RHPL 10 this Scheme
ahall be decmied 4o be their consent for such conversion ay requited wnder the 2012 Act.
including in terms of Secdlon 13, Section |4 amd Section 18 af the 3013 Agl read witl
Ruls 29 and Rule 33 of the Compantes (Incorposation) Rules, 2014; provided thar the
Memarandum &f Assacirion and. Ariicles of Association of RHPL hall be amsanced fla
the extent) reguired reflect such comversion, ncluding the name classe, 25 requined
terma of the 2017 Act, and seeordingly upan the Scheme becoming effeetive: (i) Clmese §
af the Memorandum of Asseiation of RHPL shall stand replaced by inclusion of the
faflowing clause: “Yhe mome of the Compary is Babust Hotel Limied (or sweh ather
Aaihe af may be approved iy Registrar of Compromies, Chemnad and b aeeapiahie fo
RECPLY and consequent changes shall be carried oot inthe Articles of Assoclation of
RHPL; (it} the werd “Privale™ appeacing in the name of the RHPL in the Amleles of
Asgegiation and Memomndum of Associntion af the REPL shal| stand deieted; ond (i)
provisions in lhe Aricles of Aszocistion of RHPL: (o) restsicting the cght to tzansfer
fibares; () limiting the number of memnbers 10 200 (Pwa harsdeed yand (23 prahibiing any
invitation to the public to subscribe for any securities shall stand delsied. Further,
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provisions . jegarding  minimom  pumbies of  direckors and rmundminm - pumber of
shareholders shall stand modified s per applicalie faw

[cmed A Pl 1r|'§|‘|@ﬂ|d:g oy Angnlinenis

The congent of the sharcholfers of RHPL to this Scheme shall be sufficient for the
purposes of effecting each of the amendments contemplated in (his Clause .4, and nis
fisriher resolutions or approval, whitser under Sections [3, Seclion 14, Section 18 af the
2013 Act, any other applicabia pirvidiene af the 2003 Aw v onder dhe Articles al
Assaciation of RHPL, stall he required ta he seporatedy passed, mor shall BHPL be
requined 1 pay any additinnal registmtion fees, samp duty, eic,

ComplEnce with Tay Laws

Part [V af this Scheme has hesn drawn up 10 comply with the conditions relsting 1o
“Demergar'” as specified under the tax laws, specifically Scotion 2194 A) of the Incaime-
tox Act, 1961 and other relevant sseticns of the Income-tax AcL 1967,

I any terms or provisions of this Schame are found te be or barpreted to be inoonsistend
with any of the said provisians & a laier date, whether a3 o pesalt of any amendment of
law or any judicial or executhve interpretstion o far miy oiher repson whatssever, the
provisians of the tax laws sball prevail, This Scheme skall then staned mndified o lve
extend deteriminad neosssary o camply with the sid provisions, Such modification will
hivwever nat affect olber parts of this Scheme Netwithsianding the ather provisions af
this Schome, b suhjeed 1o opplicable lowe, fhe power 0 make sl
amendments/medifcntions 12 may beeome necessary, whather before or sfler e
effectiveness of the Scheme, shall vest with he Boand of Dirsctors of RHPL and AHEL,
which pawer shall be exercised rensenabily in the best interests of the Scheme Entliies
and their sharcholders, and which power con he exercised at sy tme.

Fillng of Applications / Petitions with Tribunalis)

The Scheme Eatities shall, with all reasenable dispatch, make Lhaic respeciive
applicationg or u jaint application to the fuslsdictional Tribunals under Sections 230 and
232 read with Sootion 66 of the 2013 Acd and atler applicable provisions thereot, aeekliy
orders for depensing with or eomvening, holding sndior condueting of the mestings of
much lnsses of their respective sharcholders andfar creditoes and for. sanctioning this
Schame with such modi fieations, as may be approved by the Tribunal(s).

Upon this Scheme being approved by the requisiie majority of the sharcheldars and
credilors of each of the Scheme Enfities {wherever reguired), each of the Scheme Entifics
shall, with nll rcesonsble dispatch, Gle respective potltians before the [urisdictionol
Tribunal(s) for sanction of this Scheme under Sections 230 1o 232 of he 2003 Act, and
odhar applicakle provisions theseof, and for such other order or arders, a5 Tribumal(e) may
deem fit for enctioninggiving effect to this Scherme. Upon this Scheme beeoming
elfeetive, the shareholders of cach af the Schome Entities, shall be deermed 1o bive also
acoonded their appeovnl under ol relevam provisions of the 2003 Act, os applicable, for
giving effect to the praviglons contnined in this Scheme
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Effectiveness of the Sclome

This Scheme s conditionad upon, and shall bosome sifective an fis hnppening of the fast
of the: follewing (“Effeetive Tt}

(i this Schema being approved by the respective requisite majoritie: of the varous
classes: of sharehnolders andfor evedditors (il required) of ench ol the Stheme
Entities us required uisder the 3017 Act;

(i} the Scheme being sanctioned by the jurisdictional Tribunal{s} end appropriats
ordess heing passed by the Tribunalis) pursusnt to Sections 230 and 232 of fhe
2013 Act and oifier relevint provisions ilsereaf, 4& applicabie; nnd

() ceniffed copres: of the pelevant Orders of the Tribunnl{sh belng fled with the
fegisirar of Companies, West Bengnl by AHEL, and Registrar of Comipaitles,
Chermai by RHPL,

Thiz Scheme shall bacome effective feom the Effective Dot and the provisians ofF thia
Seliomae shall be spplicake and come it apermtion from the Appointed Dite,

Beapiittice ol Kyvenin

Upan the sanction of this Scheme und upon ik Scheme becoming effective, the
lallowing shall be desmed to have sccured and bocome: effective and opsmtive s
Effective Date, only in 1he sequence and in the arder mentinned hereundar

(i s and allofiment of Borus Shores by AHEL;

(il amendment to the memorandom and artieles of axsociution of RUPL s provieided
In this Scheme;

(i1} demesges and vesting of the Demerged: Undertaking from AHEL imio and with
RHPL in sccordancs with Partl ol ihis Scheme:

(vl issue and allotmeni of fully paid-up Mew Equity Shares of RHPL to the
sharehpltars o AHEL a8 of Recond Die i sccardamee with Pasi 1Vof this
Seherme; nnd

(v} reductionund cancellation of Existing Fquity Shares of RHPL held by AHEL in
necordance with Part ¥ af ilils Schemea,

Reeard Bate

After this Schems s mnctioned hut hefore it becomes effective, te Raard of THreeisrs of
AHEL ghall, n consuliation with the Board of Diroctors of RFPL, dsterming ts recans
date "Reeordd Dute™ for (i) issuance of Donus Shores: anel (56 the ssunnee ord
slletmtent of quity Shares of RHPL 1 U sharehnolders of AHEL |n tevms of the Scheme
and the direction of the Trihunal in this regnnd (i amy), On detormination of Record Date,

7
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AHEL shall provide tn BHPL., the list of its sharehnidess a4 onosich Recard Crete, wha
nre entitied 1o reczive fhe Eguity Shares in REPL in terms of this Seheme in arder 1
enahie RHPL toisiue nd ofled mach Equity Shares to such sharcholders of AHEL

Binding Efect

Uipam this Scheme becoiming effective it shall be berafing om ihe Scherms Entnies, jheiy
respective shareholders, eroditors and nll piher siakisholdacs,

Miscellnnenus

AHEL shall comply with the provisions. of SEB] Circular No, CFIVDILICIR/201 7721,
caited Maroh 10, 2007, a5 wmended from time (o thise, wiile smer affa precaring s
approval of it public sharcholdess oad sholl provide for woting by soch public
shniehelders through postal hallot and eaoting. Far the purposes of this Clause 6.11.1,
the term “puldlic” shall huve the meuning seerbed io suel leem under rale 2 of Seeodlics
Canlracts (Repulation) Rules, 1957 The Scheme is condithonal upan being npproved by
the public sharcholders of AHEL through c-vating in farma of Pava 9(a) of Fart 1 af
Annexure |'of SEBI Cireular No. CFINDIL3/CIR201721, dated Maorch 14, 2007 (s
nmendedd from time o timeland the Scheme shall be scred upen anly if vates cast by the
public sharshilders of AHEL in favour of the propesal ses mone thin the sumber of vhies
a2t by the public shoreholders o AHEL azninst i,

Ax an integrl pan of the Scheme, all rights and Habilities of the Demerged Campany in !
to i bid presently submitled by the Demerged Company wohdumbai Tnfernational & irno
Limliedehall stand fransfened te REPL

The trensfer of properties and liabilities 10, and the contlnvnsee of peacesdings in terms
of the Scheme, including ns envisnged in FartlV of this Scheme shall mu aflect any
transaction or procesdings already concluded by any of the Scheme Entities on or befiore
the Appaiicd [haie, and afer the Appainted Date 1l the Efective Date, i the end and
inter. that RHPL sccepts and adopts all acts, deeds and things dane and excented hy
AHEL In respict thoreto as done and execiled on beball of iself,

Mothing contalived it this Scheme shall affect the businees and operations of AHEL other
tham the Demenged Undensking, and the residual businessies) of AHEL shall confinus to
belang to, snd be vested in s be managed by, AHEL,

Each of the Scheme Entities ahall be entitied fo declire and pay dividends, whesher
intesim andfor final, to their respeciive shareholders prioe to the Effective Date. The
shareholders of Schiema Entities shall not be entitled 1o dividand {whether nterim mdfor
finall, if any, declared and paid by amy ol the pther Scheme Entitles preisr to the Effective
Date. The holders of the shares of each of the Scheme Entitics, eve a5 expressdy
provided otferwise in this Scheme, comtinae Lo efijoy their existing rights under their
respeiive Aricles of Association, ingluding the right o reecive dividesis, 1t B clarified
that the: aforezaid provision in respest of declamgion of dividend fa only on znabliig
pravizian-asd shall not be deemed oo confer any clght an any sharshalder of any af the
Scheme Enfities o doimand o elaim any divideid.
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Each of the Scheme Entities (acting thraugh thelr respeetive Boards of Drectors) may
Assenl to any modifications ar amondinents 1o thie Scheme, which the Tribunalis), SERI,
Stock Exchange(sh and'or any oiher sutharitics may decm fit ta direct or impose or which
may atherwise be ennsidered noomssary ar desirable for seiling any questien o dosbt or
difficulfy that may arize for bispdementing and’ar carrying anl this Scheme. Esch of the
Scheme. Enfities(scting threatgh  heir topective Bonrds of [rectnes), are hersby
aatherized o take sich ®eps and do all acts, deeds and ihings us may be recessary,
desirmhle or proper i give cffeet to this Schome and o resolve any doubts, diTiculies or
questiong, whethar by reason of any anders of the Tribunal(s] or SERar of oy dirselive
or ardets of ony ather suthartes ar siwraise bowsnever ariging oul of, under ar Ly
wirtie of this Scheme andfor any matiees concensing o eonnected thevawith

Motwithstanding anything olge tis the contrary in this Scheme, the Sheme Tntities {cting
thrauaph their respective Boards of Disscion), shall o a8 bty in withdraw Trom s
Sehome in case (i) any condition or alteration imposed by the Titbunaliz] or any nthes
anthacily, o {ifyany deemed modifiations to the Schame restilting from the Scheme (e
any part theread) being or hecoming inconsisient with applicable lnws (rncloding
resulting from aa amendment of law ar for any sther fersan whalzoever) 38 ot peeopable
I the Scheme Entities: or (i) priee 10 the Edloctive Dl the Scheme Entities {acting
througls their respective Board of Directors) mistually agree 9 oy iLme Lo wilthdonw the
Bchemie far any reason,

IFany par of this Schems is Invalid, ruled illzpal b nky eourl 6l campetent jurisdiction,
of unenforceable under present ar fatues laws, then it is the intestion of the partics thal
such part shall be spverable frem the remainder of this Scheme ond Uids Scheme shall noj
be aiffected therehy, unless the deletinn of such part sholl cause this Scheme 1o hecame
malerinlly sdverse to amy party, in which case the Scheme Entities{acting througl their
respective Doard of Ddrectors), shall attempt ta. hrinp ahout pjapritle mndifiesiions io
this Scheme, as will hest pnmerve for the paribes, the beneffs and abligaticons of this
Scheme, in equitable manner a8 per the infent and spirit of the Scheme, including bt nol
limdled fo such part.

All costs, charges and expenses, in connection with the Scheme, mising aut of or icursd
in carrylng ot and implementing the Scheme and motisrs incidents) thereto zpin (Ao
Effective Date, shall ba borme and pald by AHEL (unless mubually pgréed othswise by
the Scheme Entities acting through their respective Board of Directoesh, md such
enpenscs sholl heoentitled 10 be amortissd in tehng of Applicahle Liws,




SCHEDULE OF ASSETS AND LIABILITIES
OF

Demerged Undertaking of Asian Hotels {East) Limited, Kolkata (the Transferar Company)
as on 30" June, 2022, to be mansferred to Robust Howels Private Limdted, Chennae (the
Transferee Company)

EE_I

{short desertphion of the freehald property of the Transferos Company)

Mil
Part-T1
{Shoit description of the leasehold property of the Transferor Compariv]
il
Part - IIT
(Ehort deseription of all stocks, shares, debentures and other charges in actinn of the
Tramsferor Campany)

& P = 1
: (R inlakhg) | (Rs o lakhs)
I Fixed Asseis

noz
Crrngiter
. a .04
Furniture, Fixture & Fittngs w
3 Investmens
(i) Mutuwal Finda
Aditya Barla Sun Life Liqmid Fund - Grrowth E| |
Aditys Hirla San Life Money Manager Fund - [,05249
Cigwih
Axis Liguid Fund - Growth 24152
ICICI Pradential Savings Fund - Growth 24071 1
Eotak Maney Market Fund - Growth B35 BA
Mippen India ETF Ligwd Bees - through 1271 5,805,12
Portiolio Management Services {FMS)
{15) Fimed Drepusin
FT with 5CB [RIEER]
|
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| (i) Bands
B.23% IRFCL Tax fros Bond kool
(iv} Shares
Cructed - thioogh TM5 = TN
: - | 416,16
Clmobed _.ﬂ-.mr: Hegels (West) Limited 1,552.07
Y | Corrent Assets, Loans & Advances
Advance for PAAS 490 |
Lisan to Subsidiaries 5,R30,00
Inferest seeried on Fixed Deposits Ll
Interest acenied on Loans & Advances 04, 16
fncome Tax Assets - TIS Recrivable .28
Dividend acermed on Equity Shares a0z > 9M.47
4 [ Cash and cash ciyprvalents
Standard Charered Bank 1.3
Total Assets (A = | to4) I4,1d6.57
5l Pariculars of Liabllircs Amouns Taeul
Mo, (e, dn fakhs) i
| Bemus Payahle 0. 101
Total Llalrifities { B {10
et Assets { A - H) 16, 126,47 |

NOTES;

I} The above schedule of Assets & Liahilities is unadised {pravisional} as on 30t June,
2022 and are subject to change due to audit on the dare of effectivensss of the wheme
as applicable in termg of the Scheme of Arrangement.

1) As per clauge |45 of the Scheme of Armngement, "Appointed Date” means the
Effective Diate (beginning of business hours) ar such other date as may be directed ¢
approved by the Tribunal(s), being the date with effect from which this Scheme ghall,
post effectiveness of this Scheme. be operative:

HAslan H:llﬂlgﬂ:l I'.II'II"I:F:.'I

s

i

CERTIFIED TO BE TRUECO



GERTIFIEDTO BE TRUE CorRY

[h PO _...-_..m.g-gf’l!h T
I2uieal Preseatstion
ui raplieaiban for Copy _--"-ri i')lf? i ..g._."':'._i..'}—:'_.

C'r.h:.r'n[? Pt ri;f"" S

g

Registoution & Postogs Feo_ . S Hbn i
L e A 1. .8 i i TPty

LmtediBevilia &

3 .,-‘—'E&&r-"_’g"?;]—_
i ol Prepusntion 6l C o ':‘5;)”-.9:5&"'_;;._!,.- l/?
flate of Beliver of Cipip. bl Ef.ﬂ'ﬂﬁ,ﬁ;“—- _,.-'?




