ASIAN HOTELS (EasT) LIMITED

Registered Gffice @ Hyoit Rognnoy Kolleata, JA-1, Sacor [, Salt Lake City Bobkats - 700 088, WE., Indin
Fhene - G5H 2336 123405517 1012 Fax ; 051 2335 324025335 1255 wewahleast com
CIN: LS 2WB200TPLO1 62762

Ta, 27" January, 2020
The Manager

Lizting Department

National Stock Exchange of India Lid.

Exchange Plaza

Plot No. €11, G Block,

Bandra — Kurla Complex

Bandrs (E}, Mumbai - 400 051

Tel: (022) 1659 8235

Fax; (022) 2639 BI37

NSE Svmbol  : AHLEAST

Sub: Request for Observation Letter or No Objection Letter under Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,

i 2013 smon innm_ Huoiels

Hotels Private Limited and their respective shareholders ang creditors proposed fo be filed
with the Hon"ble Nationil Company Law Tribunal (NCLT)

i) Limiied and Hobusi

This is in reference to the mecting of the Board of Directors held on 14" November, 2019 of the
Company, wharein the Board had approved the Scheme of Arrangement, Demerger and Reduction of
Capital between Asisn Hotels (East) Limited and Robust Hotels Private Limited and their respective
shareholders and creditors(the Scheme).

In accordance with Regulation 37 of the SEB1 (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the SEBI Circular No. CFDIDILICIRA2017/21 dated 10™March, 2017, we
hereby submit, the Scheme of Arrangement along with the prescribed documents proposed 1o be fled
before the National Company Law Tribunal (NCLT) pursuant to the provisions of Sections 230 to 232
and 66 and other applicable provisions, if any of the Companies Act, 2013 and the rules made thereundar
for your necessary perusal.

We request you to take it on record and kindly provide us the 'Observation Letter’ or “No Objection
Ledter” af the earfiest 20 as to enable us W file the Scheme with MCLT Benches, Kolkata and Chennai,

Please note that BSE Limited (BSE) iz the designated Stock Exchanpe for the purposes of coordinating
with SEBL

Further also note that we are enclosing an Underiaking on the final and drafi reporis (Annexure-1 )
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ASIAN HOTELS (East) LIMITED

Registered Offios Hyuzt Regency Kolkntn, JA-1, Bector 1, Sale Linlo: City, Kelkato - 700058, WER., Ineig
Py ; 033 2395 12942517 BOL2 Fox : 033 2335 B248/2355 1255 wwwabhlesst.com
CIN: LIGI2EWEMITR Ol 62 T6d

The neceszary documents as per the checklist provided by M3E are enclosed. We further enclose the
detail s of payment made through fund transfer:

Transaction 10: M19241 1

[Date of Transaction: 24401/2020

Beneficiary Account: National Stock Exchange of India Led

Debit Account Mo, 01T 103000011778

Bank Mame & Branch: IDBI Bank Ltd, Bandra Kurla Complex, Bandra (East), Mumbai 400 03]
IFSC Code: IBELOGOT000

Beneficiary Account (Wnigue Ascount Code): VHNSEOMIOALEAST

Amount: Bs 216 000/ (including GST)

Thanking You.
Yours truly,

Far Asian Hotels (East) Limited

; n |'.
Saumen [‘hnnerjﬁ |

Chief Legal Officer &
Company Secretary

Encl: As abowve
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AsSIAN HOTELS (EasTt) LIMITED

Repgistered Office @ Hyoot Hegeney Holloitn, 14-1, Sector 111, Satt Loke Ciiy, Eofleta - TO0 088, WHE, Indin

Pl @ 0 L3365 123402617 1012 Fux:

033 1535 R24aETES 1255 wewonhlonst.com

CIM: LESIEWBINTRLO 16276

Documents sobmitted for a

roval onder Begolation 37 of the SERI {Listing Crbligati

and Discloswre

Reguirementz], Hegulations, 2015, for the Schem

e of Arrnn;umnnt.. I}emnrgnr nud Emilll.:tmu of Capital

sr, | Documents submiited along with YeaNo/Mot Annexure Poge Mos.

Mo, | appheation ander Regulation 37 of the Applicable
SERI (Listing Obligations and Disclosure
Requirements), Regulations, 2015
ki et | e

1 Dirafi Scheme of l s A nnexure-A
Arralgamation/Merger/Demerger’ Arrangem 4--30
A apital Reduction ete. {_pdf & Machine
readabie)

- Draft Scheme of | Y es A nnexLre=»A
Armalgamalion™erger/Demerger/ Arrmangeme j. -50
nt/Capital Reduction etc (Word File)

3 Valuation Reporl as per hm. lAY4) of Valuation R_lﬂpuﬂ 1'._.,’35:: entitlement report
Anncxure [ of SEBl Circular  no. ot required - as F.GEAHM}EU:&H 3-1.-1_'6
CFOVDILACIRAZ0L T2 dated March 10, 1(AY (4 ol
2017 along with the Computation of Fair P2 AJ(A) 25 ther
Share Exchange Ratio hall be no change 1

the sharehold:
patern of AHEL.

4 Heport from the Audit Commities Yes LA nnexLre-C
recommending the Draft Scheme, taking into "'l ¥ -50
econsideration, inter alia, the Share
Entitlernent Report,

E Fairness opinion by & SEBI Registerad Yoz A nnexre-1 Ll- _5:_;
merchont banker on valuation of assets !
shares done by the valuer for the listed entity

_ |andunlistedentity -

6 Slrasmullﬁ]ﬁg puttern in accordance with Yes Demerged Company ER-AY
Regulation 31 (1) of the SEBI (LODE) A nnexore- BI & E? 55‘?'
Reoulations, 2005 - for pre and post scheme
of arangement of all the companies [Foesulting Compaiy ?i"?ﬂ
invalved in the schame, Annexure-F1 &£F2 qﬂ" 35

7 Audited financials of last 3 years (financials Yis Roczulting Campany 9
el beame more than 6 months old) of A nnexure- G 0
unfisted company.

B Auditer's Certificate a5 per Para Yes Demerged Company gl
AN ) of Annexure-T of SEB] Circular no. Annexure- Hl
CEDVDIL3/CIR 2017721 dated March 10, Recoiiti Commiang
it A nnexure- [12 ﬂ L
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ASIAN HOTELS (EasT) LIMITED

Raogistared Offies : Hyatl Repoocy Kollenta, JA-1, Bectar 11, Halk Lake City, Kedkata - 700 008, W India
Fhinne : 003 23056 F2I4I51T 1052 Pax : 003 2300 B24AEELS 1935 wew.ableast com
CIN: LISE2SW B0 TR CI62 762

Detaiied Compliance Roport as per the
format specificd in Annexure IV of SEBI
Cireular o, CFRVDIL3MCTRAZ01 7721 dated
March 10, 2017,

Yes

Annexure-I

95

Document . requited o submit  wherzin
approval of shareholders o Scheme through
postal Baliot and e-voting Para [(A9Na) of
Annexare=] of SEBI  Circular ¢
CRINVDILACIRA200 721 dated March 10,
201077 is not applicable:

a) An undertaking certified by the auditor
cleatly stating réasons for non-applicability
of Para Wal.

by Centificd copy of Board of Director's
resolution approving the aforesaid auditor
certificate.

Mot applicable

Pricing certificate from the

PCA/PCS Siatutory Auditor of the listed
company 25 per Chapter V of SEBI (Issue of
Capital and Disclosure Reguirsments)
Repulations, 2018, if the allotment of shares
iz proposed to be made to as elected group
of shareholders or 1o the shareholders of
unlisted companies pursuant to scheme of

arrangement,

Mot npplicable

Pre & Poast Scheme Met worth of all the
Companies involved in the Scheme,

Yig

Demerged Company
LA nnexures J1

Fesulting Company
Annexure- J2

34-37
38 -101

Board resolution of all the Companias
invalved in the Scheme, approving the
Scheme.

Demerged Company-
A nnexure- K|
Resulting Company-
A nnexure- K1

102106
103-00
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ASIAN HOTELS (East) LIMITED

Fliome ; 007 2295 12043517 1019 Fux @ 003 2395 A2460305 1295 wwwahlessl.com

CIM: L5122 wWEM TR LOC 162762

Registered Office : Hyatt Rogoney Kolluta, JA-1, Sector 11, Salt Lake City, Kolkaks - 700088, WE Indis

14

Confirmation from all the companics
involved in the scheme regarding the
fos Hovaimgz:

The Company, its promoters or
Direciors have never been declared
as  wilfitl defmulter 0 per RBI
Circufer Ref. Mo, RBL2015-16/100
DBEE No.CID.BC 22/, 1 6003201
5-16 dated July 1, 2015 by the
Banks.

The Company, itz promoters of
Directors have not been directly or
indirectly, debarred from accessing
the capital market or have been
restrained by  any  regulatory
authority  from,  directly or
indirectly, acquiting the swmd
securities.

The Company, itz promoelers or
Directors do not have direct or
indinect  relation  with  the
companies, s promoers and
whole<time  directors, which are
compulsorily  delisted by any
recognised siock exchanpge

Yes

Demerged Company-
Ariexures Ll
Besulling Company-

UL

A nnexure-1.2 11'1

15

Brief details of the transferee/resulting and
transferor’'demerged companics

Yes

Annezure-M

12-18

16

Confirmation by the Compamy Secretany

Yes

Anmecorurc-

1g- 1240

17

Rattonale

behind Scheme  of

Amalgamation/MergenTemerger/ Arrangem
ent'Capifal BeductionResulting Company
seeking listing.

Yes

Annexure-0 172

14

Documents 1o be submitted by Resulting ¢
Transferee Company proposed to be listed
plrsuant to

the scheme:

@ Cerified troe copy of the cerificate
from Practicing Chaftensd Accountant!
Practicing Company Secretary/
Statutory Auditor of Listed Company
abowut Met worth of the company
- Pre & Post Scheme of Amangement
The certificate should expressly specily
reserves forming pan of net worth.

b. Coafirmation / Details by company
SECreliry as per Annexure (7

Yes

Fefer Annexure-12

4% - lal

Annexure-P i &t ':?.3
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ASIAN HOTELS (East) LIMITED

Hegistered OFfiee @ Hyatt Eogeoay Kolkala, Ja-1, Sertor 11, Salt Lake City, Ealkata - 700 098, WE., lndia
Pl O3 23205 123452617 1012 Fux - 023 0505 R2460305 1296 wwwohlenst.com
CTH: LiS122WETPLOI62 762

19 | In case of scheme of demerger, additional
documents as per Annexure H oare (o be

submitted Resulting Company
1) Clarification as to what will i]IbEIIiSt?dlim
listi status i hlpproval of 1
ing 0o e

Resulting/Transferee Companies

b} Confirmation from Company
Secretary of the resulting/
transferee company

¢) A Cerificate from Statulory
Auditors / Practicing Chartercd AmesureR | 267128
Accountants/Practicing  Company
Secretary  certifving  Percentage
wmover and profitability of the
division in the last two years

Annexure-C) |24 -]25

20 | In case of Capital Reduction/ Reconstruction|] Capital  Reduction Refer Annexure-K | 10~ 10A
pursuant o the Scheme, Certified true copy being a part of the
of the resolution passed at the meeting of they Scheme  has  been
shareholders approving the reduction. approved by the

The Scheme shall

approved by
shareholders of

the Company at the
lime of Mling of i

Scheme with NCLT.
21 | Name of the Designated Stock Exchange BSE Limited |-
{DSE) for the purpose of co-coordinating
with SEBI

22 | In case NSE is the DSE, kindly provide the Not applicabic . =
documents/undertaking as per Annesure |

23 | Complaints Report as per Pama Y eg Will be submitied within 7
1{A)NG) of Annexure-l of SERI i
B days of expiry of 21 days

CFD/DILYCIR/201721 dated March 10, s per SEBI Circular no.

2017, as per format enclosed af Annexure CFDDIL3/CIRA2017/21
Jofthe checklist, dated March 10, 2017
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ASIAN HOTELS (East) LIMITED

Registerad Offies : Hyntt Bogency Kolkale, JA-1, Sector 111, Salb Lake City, Bolkata - T00 088, WE.,, India
Fhone = (i 2095 LERES1T 1012 Pax - 053 2395 B24602935 1355 www.ahleast.oom
CIN: L1512EWER0TRLOCLAETED

24 | Processing Fees (Non-Refundable): LL'JPaid through RTGS Annexure-3 1.9
a) Paveble to Exchanpe = Rs. 2 Lac pl
applicable GST.
k) Pavable to SEBI st the rate of 0,1% of [Processing fec to be
the paid-up share capital of the listed [ fpaid on the
transteree : ! anctioning of the
resullingcompany, whicheverishigher, postsa
nctionoftheproposedscheme subjecttoacapof
Bs. 500,00 (No GST f NoTDS)
25 | Mame & Designation of the Company Baurnen Chaterjes
Secretary; Chiel Legal Officer &
Company Secrefary
Telephone Nos. (landline & mobile ). Tel Mo.: 91-33-68201 346
Mobile No: 90071261 14
Email Id: [Email:
Saumen. Chatterjee{@ahleas
1._1:um
Dute 27" Januray, 2020
d
Ear Asian Hmeas (East) Limita
p.nf-"""" Iﬂghﬂmﬂﬂ:‘“
mmumﬂﬁﬁin
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ASIAN HOTELS (EasT) LIMITED

Heglatared Dffies : Fpelt Regensy Koliorla, JA-1, Beuior T11, 823t Lake Cidy, Eolaio - TOD 008, WE. ladin
Pl : 053 0.8 20 E34 & 11 34Y Fua: 033 35505 2046 wewe s loasl, fom
CIH: LS 1zawiieaTPLOC e e

ABnexane -4

UNDERTAKING

Ta,
BSE Limited Matiomal Stock Exchange of Tncia Lad,
Phiroze Jecjeebhoy Towers, Exchange Flaza
Dalal Street, Flot Ko, Ci1, G Block,
Muwm bai- 404 001 Bandra-Kurla Complex
Bandra (E).
NMumbai-£00 §51

In comsideration of the Scheme of Arangement beiween Asian Hotels (East) Lid and Robust Hotels Py
Lid and their respective Sharcholders and Credilors under Sections 230-232, #46 end such other epplicehle
provislons of the Compevies Acl, 2013 MBehemd™) spproved hy the Reard of Direcions on
14" Movemnbher, 2010, we herehy provide this underiaking to the stock exchangas named above, stating as
fiolbovss:

I, Thatthe Board of Dirsctars of the Company approved the Schems an 14th November, 2019 based
o the drafls repurts namely: i

| ¥
b Shere Entitlement Report issoed by Shel Mahim Siogh Mebts, 1BBI" Hegistered Vahser
(IBRIFRVIOSI2019/1 | 986); .
¥ Faimess Opindon issued by Mis I & A Finoncial Servicas (F) Lid, Merchand Bankor;
F Apditors Cortificate confinmiog compliance of the acoounting tresiment, kesued by Bifs
Singhi & Co, Kolkate; aod
b Mot warth Certificate Bsusd by 0P, Tulsyan & Co, Practicing Chartered Accoundants.

2. White approving the Scheme, the Board of Directors passed a resuiution suthorizing certain
pfficers of the Comvpany to receive from 2l concemed, the final reports dated closure to the date of

filing the Scheme with the stock exchanges, based on drafts approved by the Board of Directors as
mentionsd above. 1

3. Mow tw Company is in receipt of such finnl reports, which while contain cenain additionad faetual
detalls based on what hes been approved by the Board of Directors on Navember 14, 2019, there
has seen no change either on the share entittement miio or the faimess expressed therein, Similarly,
there has been no change In the auditars® certificate as well as the net wordh cartificats from e
drafts approved by the Board on 14th November, 2019,

4.  Purther, for the sake of good order, the Company also uadertakies to produce all such final reporis
before the Bosrd of Directors in its ensuing bosrd mesting to be held on Febroary 03, 2020, for Hs
record and noting, and the Company shall inform the stock exchanges of the same, immediaialy
after conclusion of such board mesting.

5 The Company shall indemnify the stock exchanges in tse event there is any loss or damage caused
to the exchanges on eccount of any breach by the Company of this Underaking.

Yours troby, /"
Forard on { of Asinn Hoiels (Easi) Lid T~

E gic
"

!
A. C. Clak
Independent Direstor & Chelrmish Audit Conmit

Flnes: Kotkata e
: pn—" HYATT
Dhato: 2480 1/2020 w
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SCHEME OF ARRANGEMENT, DEMERGER AND REDUCTION OF CAPITAL
(UNDER SECTTON 230 TO 232 AND SECTION 66 OF THE COMPANIES ACT, 2013)

AMONGST
ASTAN HOTELS (EAST) LIMITED
AND
ROBUST HOTELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

CERTIFIED TR

R
.
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L. (VERVIEW, OBJRCTS AND BENEFITS OF THE SCHEME
1.1 Brief Overview of the Compunies
L1 Asiun Motels (East) Limited CCAHEL™):
(1} AHEL 15 2 Jisted public Emited company meorporated under the laws of Tndia wnd
having itz registered office st Hyatl Regency, JA-1, Sector — 3, Salt Lakz Ciry,
Kolkata, West Bengal - TOM098, India. The CIN of AHEL is
LAS122WB200TPLC 162762 The PAN of AHEL ssAACCVAGI4N,
()  AHEL is primarily engaged tn too lines of business through separaie divigions oy
Follows: [a) Hotel Division engaped in the operation and management of Hyati
Hepency, Kolkats; and () Investment Division which in-turn consists of the
Securities Trading Unig and the Strafegic Invesiments Unit
fiiiy ~ AHEL was incorpoviated under the name “Vardhman Hotels Private Limited" on
January 08, 20078 a4 privare Henited wath (e Regictar of Companies, West
Bengal, and was converted into d pobhe Limmied company on July Z8, 2007, The
nume of AHEL wus chanped (o ity present nome on February 16, 2000,
{ivi  ‘The shares and securilies of AHEL wre listed on the Stock Exchanpes,
1.1.2 Robust Hotels Private Limited (“RHPL"}):
{n BHPL 15 o privaie limsted compony mcorporsted under the Inws of Tndig and
having ite registered office at 365, Anna Sala Teynampet, Chenmai, Tamzl Madu -
GO0, India. The CIMN of RHPL is USS10ITH2Z00TPTCOG2085,. The PAN for
EHPL 15 AADCR3418B.
{ii) ~HRHPL i& carrying on the buginoss of opersting Hyatt Regency Hotel, w hotel
located ot 365, Anne Salai, Teynampet in Chennal.
(i1l RHPL was incorporated on January 19, 2007 with the Registar of Companies,
Chennai,
fiv)  RHPL is a wholly owned subsidiary of AHEL. snd the shares and securities of
RHPL are not lisied on any ztock exchange,
1.2 Owerview of the Scheme of Arrangement
12,1 This Scheme conlemplates éeter alie the demerger and transfer of the Demerged

Underaking from AHEL inte and with RHPL as o going concem, in sccordance with
Sections 230-232 of the 20013 Act and in compliance wilh Section Z019AA) of IT Act,
and rteduction und cancellation of equily shares of RHPL held by AHEL (withoul
payment of consideration), in terms of Section &6 of the 2013 Act and used for dnter alia




.22

1.23

L3
1.31

wiping ool ity loases. In sddition, as an miegral pan of the Scheme, AHEL shall make a
bonus issue in acoordance with Sections 63 of the 20013 Act of fully paid-up equity shares
o ilg equity shareholders (as of the Record Date) in 2:1 ralio, that is, 1 {one) new bonos
fully paid-up equity share having face value of Re, 10 (Indian Rupees ten) for every 2
(twe) Equity Shares of the AHEL having face value of Rs. 10 {Indion Rupees ten) each
held by a shareholder of AHEL a5 of the Hecord Date.

After the effectivenasy of this Scheme, the Share Capital of RHPL congisting of the fully
paid-up New Boguiy Shares of BEHPL izsued 8z consideration in terms of Part TV of this
Scheme (o the wharebolders of AHEL shall be listed on the Stock Exchanpes
accordance with the provisiens of SEBI Circular No. CEDVDILSCIR/2017/21, dated
Muarch 10, 2017, as amended from time to time. Further, 48 an inmtegral part of the
Scheme, Equity Shares of RHPL (presently held by AHEL) shall stand cancefled snd
rechaced (without payment of consideration) withow any Turther net and deed, and hence
this Scheme contemplates approval of the Tribunat(s) in terms of Section 66 of the 2013
Act, in addition to Sections 230-232 of the 2013 Act.

Thiz Scheme it segregated into six parts:

i) Partl sedz ol an overview, objects and bensfits of this Scheme and contiing the
delmitions wsed in this Schome and the interpretation peraining in this Scheme;

(i)  Partil sets out the capital struciure of the Scheme Entities;

(i) Part I deals with reorganization of capital in AHEL and RHPL. incloding
issuance of Bonus Shares by AHEL to ifs equaty sharcholders (as of the Becord
Drate) in 251 ratio, thot is, 1 (ont) new boous fully paid-up equity share having
face value of Ra, 10 {Indian Rupees ten) for every 2 (two) Eguity Shares of the
AHEL having face value of Rs, 10 (Tndian Rupees ten) each held by a shareholder
of AHEL as of the Record Date,

{iv)  PartIV deals with the demerger of the Demerged Underaking from AHEL and its
vesting tnto and with BHPL in accordance with Sections 230-232 of the 20013 Act
wiid in complisnee with Section 2{19AA) of the Income-tax Act, and issuance of
consideration shares by RHPL to the shareholders of AHEL;

(v}  Part V deals with reduction of capital in RHPL and consequent concellation of
Existing Fouity Shares of RHPL held by AHEL without consideration; and

(vi}  Parl VI deals with the accoonding reaiment, (axes, miscellansous, general ferms
and conditions apphcable o this Scheme, and sets out certain  additional
prrangements that aleo form an integral part of this Scheme,

Orhjects and Rationale of this Scheme
AHEL primarily operates in two business segments through scperate business divisions:

(1) its Hotel Division is engaged in the operation and management of the Hyai Regency,
Kolkata; and (ii) its Investment Division comprising of: (@)Strategic Invesiments Unit,




1.3.2

1.3.3

wihieh difer alla mcludes ils mvestments i and loans given to BITPL and GIS Motels
Limmited (“Strategic Investments Unit™); ond (b} Secunities Trading Unit, which imrer
alia includes its treagury/ligoid investments, which are regularly treded, and bonds,
mutual funds, and shares of cenain companies (which already are under an agroement of
sale, parnt performance completed) (“Securities Trading Unie™).

Esnch of the businesses corried on by ATIEL by itself and along with sts subsidinries have
gignificont pelential for growah and profitability, however, the nature of fsk, competition,
challznges, opportunities and business methods for AHEL and RHPL are very different.
The proposed demerger would result in segregation and transfer of the Securitics Trading
Uit it BHPL f Besolting Company eod continued housing of the Hetel Division in
AHEL! Demerged Company,

This Scheme 15 expected o rezull 1 the following benefits for AHEL andfor RHPL (as
apphicablel:

7] Unlocking the valie of AHEL shares to its sharsholders, which is presently
getting subdued on account of subdoed performance and halince sheet of RHPL:

() Possible refcase of guaranice(s) presently given by AHEL to the lenders of RHPL.
Thiz would clear the contingent liahility as appearing in the financial stalements
of AHEL, and will polentally improve the credil rating of AHEL, thereby
endbling reduction in cost of finance for AHEL snd belter price discovery on the
stock market;

(i) Pursuant to the Scheme, the Equity Shares of RHPL shall also be entitled to the
benefit of getting histed on the S10ck Exchanpes pursuzant o the SEBI Circolar,
Therefore, sharehalders of AHEL {&s of the Eecord Danz) shall, a5 a resull of the
Scheme, hold Equity Shares of 2 (pwao) listed enities, AHEL and BHPL, Sech
sharchoiders would ther be able o choose 1o remain invested in both or either of
AHEL and RHPL., giving them greater flexibility in managing / dealing with their
investments in different companics, being AHEL and RHPL in view of their
respective busincsses, and individoal nsk profiles;

{iv)  Tmproving the balance shect of RHPL and s credit riting by providing liguid
assels and resources that would enable enbancerment in future profitability without
any sacrifice of valuc by the sharcholders of AHEL, ensbling potential turn-
around andfor expansion programs for RHPL, and assizi RHPL in supporiog and
potentially reducing iis dein burden and cost of fnancing;

(¥}  Enable unlocking of the tree value of the RHPL for the sharcholders of AHEL (in
i separafe entity, being RHPL), which does not appear to be reflecting fully and
soourabely in the present consoliduied morkel valvation of AHEL on sccount of
there being & holding company discount;

(vi)  Provide scope for attracting and accessing targeted funding and investors for sach
of AHEL end RHPL and provide better flexibility m purswing long term growtl

F:-.'IJIJ- L-L -




1.34

1.4

L4.2

1.43
L44

plans ond sivatepics for the separate companies AHEL ond RHFPL, instead of
EHPL continuing to pse AHEL s crediy mong and guarantees aind equity funds;

(vii]) Enablie the managemeni of AHEL o evaluate the performance of the Hotel
Invizion on pn independent basis and kesp its risks OF any) nng-fenced; and

[viii) Enable enhanced stratcgic Nexibility and focus of the respeciive managemems of
AHEL and RHPL, therehy facilitating the separste managements (o efficiently
exploit opportunitics for each of the said businesses,

The Scheme Entitics believe that this Scheme i3 in the best ineresis of the Scheme
Enlities and thekr respective shareholders and creditons, and other stakeltolders, as il is
expected o provide greater financial strength and flexibility and better access (o funds (o
bodh AHEL snd RHPL.

Definitions

Tenms und cxpressions which are uscd in this Schemie but not defined herein shall, unless
repugnant or contrary to the context or meaning thereof, have the meaning ascribed to
such terms énd expressions under the 2003 Act, and il not defined thergin then onder
olher melevant stabutes, such as the Income Tax Act, 1961, the Secoritics Contrecis
(Regulation) Act, 1956, (the Securitics and Exchange Board of India Act, 1992 (including
the regulations made there undear), the Depositories Act, 1996 and other applicable laws,
rules, regulotions, bye-laws, us the case may be, including any statutory modification or
re-cngcimend thereof, In this Scheme, onless repugnant to the subject or context or
mesning thereof, the following expressions: shall have the meanings as sot out hercin
below:

I3 Act" means the Companies Act, 2013 and the rules framed vnder such a statute
and includes any alterations, modificetions and amendments made (o such v slafule or any
rc-cnactment of sach a statule;

“Accounting Standards™ means the applicable accounting standards in force in India
from tims to lime, consistently applied during the relevant pericd, mcloding the gencrally
accepled accounting panciples and standards, Indian Accounting Standard (Ind AS), and
sll pronouncements including the gaidence notes and other sothontanve sialements of the
Institute of Chartered Accountants of India;

“AHEL" or "Demerged Company” means Agian Holels (East) Limited;

“Applicable Laws™ means relevend and applicable central, state and local laws of India,
incloding all stamtes, enactments, acts of legiclature; laws, ordinances, males, hy-laws;
repulations, notifications, auidebnes, Accounting Standards, policies, administration,
directions, dicectives, decizions, onders, execitive ordery, decress, judicial decisions,
orders of any Governmental Auathority or other similar directives made pursuant to such
lawsz, whether in effect on the date of this Scheme of at any time afler soch date;

(
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1.4.6

147

148

149

"Appointed Date™ meons the Effective Date (beginning of business hours) or such other
date a5 may be directed / spproved by the Tribunal(s), being the date with effect from
which this Scheme shall, post effectiveness of this Scheme, be operative;

“Afsets of the Demerged Undertaking” means afl pssets and property (wherever
located, including in the possesgion of third parties) peraining to the Securities Trading
Unit {whether imovable or immovable, real or personal, corparenl or incorporesl, prezent,
future, conlingenl, langible or mtangible), ncluding wiy snd all: i) rghis, tide and
inferesis in connection with any land {together with the buildings and structures standing
thereon), whether freehold or leaschold or any of ity equipment; (it} copitul work-m-
progress, fumitire, fixtures, office equipment. computer software (including assets which
wre licensed, leascd or otherwise), fmancial assets, cash and bank balance, application
menies, carent assets, sundry debtors, all outstanding loans granted, deposits made,
provisions, sdvances, receivables, Tunds, leases of all kinds of property, leences, tenancy
rights, premises, hire purchase and lease arrangements;iiii) tax deferrats und benefity
{including sales tax and scrvice tax), sales tax credits, CEMNVAT credits, MAT and other
income tax credits, mterest tax credits, wealth tax credits, po-objection certificates, any
other lax paid in advance or in excess or provizionally or TDS deducted {iv) banefit of
any cxempions, consenls, privileges, liberties, adventagos, cxemptions, incentives
receivable under Applicable Laws or in terms of certsin schemes or policics of
Crovernmental Authoritics, (inchsding in refation o any axes); (v) rights, tithe, interests,
benefits, eatitlement and advantages, contingent rights or benefits belonging to or in the
ownership, power, possession of the control of or vested in or granted in favour of or held
for the benefit of, or enjoyed by, or o which, AHEL may be entitled in regard to the
securities Trading Unit and all other imercats in conmechon with or relating o such
Sccurities Trading Umit;{vi) and specifically includes Deposits and Balances of the
Demerged Undeclaking, Investnents of the Demerged Undeaking, Contracts of the
Pemerged Underiaking, PR of the Demerged Underaking, Licenses of the Demerged
Undertaking, Employees of the Demerged Undertaking, and Books and Records of the
Demerzed Undestaking,

“Board of Directors”, in relation 1o any compeny, means the board of directors of such a
company Cand, unkeis contrary o the provisions of Applicable Laws, mchudes any
committee of directors or any person avthonsed by the board of directors or by sech
comrniliee of directors;

“Books and Records of the Demerged Undertaking” means books, records, papers,
files, manuals, data, catalogues, sales and advertising materials, lists nnd other details of
prezent and former customers and supplicrs, customer information, customer and supplier
pricing inlfommation, wheiher in physical or electronic form, directly or indirectly relating
1o the Securities Troding Unit,

“Contracts of the Demerged Underiaking” means contracts, ngreements, engagements,
memoranda of undertukings, memomnda of agreemenis, memoranda of agreed points,
letters of ogreed points, arrangements, undertakings, insurance policies, security
errangements, claims ageinst any thicd partics, gnarantees, letters of credit, reversions,
tenancies and other such arrangements or Tacilities, whether writien or otherwise, deeds,




bonds, schemes, powers and facilities of every kind and description whatinever or othor
understandings, deeds and instruments of whatsoever natie peraining to such Securities
Trading Unit, inclisding sgpreements with any Govemmental Authonity, sale agreements,
agrecments (o scll, equipment purchase agreements, hire purchase agreeiments, lending
agreemes and other agroements with the customers, sales orders, purchase onders and
other agreements and contracts with the supplier of goods or service providers and all
rights, tithe, interests, claims snd benefits, of whatsoever nature, which pertnin (o such
Eecurities Trading Unit;

1.4.10 "Demerged Undertaking” means the undertaking, husincss, activities and operations of
the AHEL peraining to Securities Trading Unit, and specifically ineluding any and all
(i) Aszets of the Demerped Undedaking; amd (i) Lishilics of the Demerged
Undertaking;

14,11 “Deposits and Balances of the Demerged Underisking” means deposits and balances
with Governmental Autharities, customers and other Porsons, advance monics, carnest
monies, payment against weamants or other entitlements, secunty deposits {including
interest) paid or received, directly or indirectty, in connection with the Securitics Trading
Lluie,

1.4.12 “Effective Date” has the meaning assigned to such term in Claase 6,7; Any references in
this Scheme to “upen this Scheme becoming effective™ or “upon the effectiveness of this
Scheme” or "post effectivencss of this Scheme"” means and rafers (o the Effective Date;

1.4.1% "Employees of the Demerged Undertaking” means emplovees of AHEL engaged in
connection with the Secarties Trading Unit;

1.4.14 “Equity Shares”, in repard (o 2 company, mepns the fully paid-up equity shares of such o
COMPANY,

1.4.15 “Existing Equity Shares of RHFL"” means Equity Shares of RHPL having face value of
Ra. 10 (Indian Rupees ten each), each of which is held by AHEL,

1416 “Governmentul Authority”™ means the Government of India, State Govesnment(s) and
any compeient governmental, quasi-governmental, regulatory, staitory or sdminisrasive
duthority, sgency, department, commission or instrumentelity {whether local, monicipal,
national or otherwise), court, board or tribunal of competent jurisdiction or other law, rle
or regulation making entity, including SEBI,

1.4.17 “Investmeni Division" means the scparate ‘Investments including investment in Hotel
(Souih) division of AHEL consizling of (A) the Sirategic Invesiments Unil comprsing
inter alia of investment in end losns given to BEHPL and GI8 Hotels Limited; and (B) the
Scourtics Trading Unil comprising of tressuryfliquid investments which is being
regularly traded and bonds, mutal funds, and shares of centain companies (which already
are under an agreement of sale, part performance completed);

1.4.18 “Investments of the Demerged Undertaking” means investments of 4]l kinds {incloding
shures whether in demateralised or physical form, serips, stocks, bonds, debanture siock,




unets, ursts Oof muotusl fond sclemes, pass through cerlificsics or secunily receipls)
pestiiming 10 the Scewritics Trading Unit, inclodimg ol investments made oul of
shureholders’ funds, &1 cash halances with banks, moncy st call and short nodice, [oans,
advances, contingent rights or benafits, securitised asseds, receivables, benefils of wsses
or properiies or other mierest beld in trust, benefit of any Securily amringements,
authcnly, allolments, spprovals, reversions, money marke! mstruments incliding rated
certificates of deposits and commercial papers. repos, reverse repo, treasury bills, call,
nedice, e momey, biildings, siructores aod offices beld for the benefit of, or cojoyed
by, of to wiich, AHEL may be entithed and the depository parficipant necounis;

1.4.15 “TPR of the Demergad Undertaking” mesns micllectual property tights, registrations,
trsdemarks, trade nemes, service marks, copyrights, patents, designs, technical know-
how, domain names, including applications made in regand 1o such inteflectusl propeny
rights with Governmiental Authorities, wsed by or held for use in connection with the
Secunties Trading Unit, whether or nol recorded tn the books of accounis, and ofher
intellectun]l property rights of any nalure whatsocver, books, records, files. papers,
process information, software licenses (wheither proprietary o otherwise), drawings,
COMMUEEr programs, manuals, i, caustogues, gquotsions, List of preseot aoud Togie
customers and soppliers, other costomer  mformanon, sand all other recoeds  and
documents, whether in physicsl or electronic form, relating to the Secorities Trading
Uit

1.420 1T Act” means the Income-tax Act, 1961, the rules and regulations framed ovder such o
statie and includes any allerstions, modifications, amendments made therein, and, or,
any re=enaciment of such a stalole;

1.4.21 “"Lishilitles of the Demerped Underloking” memns debis, bomowings, dutics,
guaranbess, and labilities including cumrent tax (incleding but ned bmited w income Tax,
goods and services fax, service tax, vialue pdded 1ax, sales wx, e} and deferred tax
balunces, contingent liahilitics, present or fsture, relating o, or arising out of the
activities or operstions of the Secunties Trading Unit, incleding specific loans and
borrowings (f any), advanced received, and any current labilices incurred and wilised
solely for the activitics or business or operation of such Securities Trsding Unit, sll
assurances, commitments and obligations of any nature or description, whether fixed,
contingent o absolute, dsserted o unasseried, matered o unmatured, liguidaied o
mibigudated, accmed or ool scoreed, koown or cnknown, due or (o0 become due,
whenever or however arising (including whether arising out of any coniract o o based
on negligence or sirict lishility), whether provided for or not in the books of accounts or
discioaed in the financial Atatcments pertaining o mch Securities Trading Unit;

1.4.22 “Licenses of the Demerged Undertaking” means licences, consents, approvals and
permdis {incleding the Lcenses granted by any Governmental Awhorities for the purpose
of carrying on the Sccuritics Trading Unit ar o connection therewith), awhorizations,
cxcmpltions, registrations, no-ohjection cedificatcs, quotss, nghts,  cotitlements,
gllotments, concessions, certifications, liberties, subsidics, rights to use and avail of all
urilities, including telephones, leased line connections and installations, water, cleciricity
and ather srvices and benelis of all dghis including memberships, powers and Taciliticy

e




of every kind and description whatsoever, whether statutory or otherwise, and any waiver
of the forcgoing, issued by any Governmental Awuthorities wsed o beld for ose in
connection with the Securitics Tracding Unir;

1.4.23 “New Equity Shares of RHPL" means Fquity Shares of RHPL having face value of
Ra, 10 {(Indian Rupess ten) each;

1.4.24 "Person™ means and includes any natural person, limited or unlimsted hob iy company,
corporation, limited or unlimiled lishility partnership fim, proprictomship firm, Hindu
undivided family, trast, unien, association or Gevernmental Autherity or any other entity
that may be treated as a person under Applicable Lows;

1.4.25 “Public Shareholders™ in regard to a compuny, memns shareholders of such company
which e within the meaning of “public”, as the term is defined 1in Ruole 2(d) of the
Securitics Contracts (Regulation) Rules, 1957,

1.4.26 “Record Date” mesns the date to be fixed by the Board of Directors of AHEL in
conzultation with the Board of THrectors of RHPL in termes of Clause 6. %or the parpose
of (i) issus of Bongs Shares in ferms of Part I of this Scheme; and (1) dssie of Tully
pasd-up Mew BEguily Shares of RHPL by RHPL to the sharcholders of AHEL in terms of
Part ['V of thiz Schemz;

1.4.27 "Kepistrar of Comwmpanies” mems (i) with respect to AHEL, Registrar of Companies,
West Bengal; (i) with regpect to RHPL means the Repstnar of Companies, Chenna,

1.4.25 “RHPL" or “Resulling Company™ means Robust Hotels Private Limvited,

1.4.2% "Scheme” means this Scheme of Arcangement and Demerger and Reduction of Capital
under Section 230-222 and Section 66 of the 2013 Act, as modified or amemded from
time Lo time in accordence with Applicable Laws and with the requisite approval of the
Tribunals;

1.4.20 “Scheme Entities” means AHEL and RHPL collectively;

1431 “SEBI" means the Secunties and Exchange Board of India established under Section 3 of
the Sacuritics and Exchange Board of India Act, 1902,

1432 “Share Capital”, in regard (0 & company, means the tolal isseed, subseribed and paid-up
share capital of such company;

1.4.33 "Share Entitlement Rafio” hos e meaning azsigoed 0 such a tenm in Clanse 4.2.2,;

1.4.34 "Stock Exchanges” means collectively BSE Limited and the Mational Stock Exchange of
India Limgted; and

1.4.35 “Tribunal" means MNational Company Law Tribunal, Kelkata Beach snd / or National
Company Law Tribunal, Cheonai Bench {as applicable), having temitodal prsdiction in
the Statels) in which the respective registered offices of the Schemce Entitics are located,
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Imterpretation

In this Scheme, unicss the context otherwise requincs:

(1)

(i)

(iiiy

()

(v}

[vi)

(i)

(i)

(ix)
(%)

the words “including”, “include” or “includes" shull be interpreted in & manner as
though the words “without limitation™ immediately followed the same;

tha words "directly or indirectly™ mean divectly or indivectly throagh one or maore
affillates, associates, relabives or olher inteemedinry Persons and “direct or
indirect” shall have the comelative meanings;

any Person includes that Person’s legal heirs, asdministraioss, executors,
liquidators, sscoessors, successors-in-intercst and permitted assigns, as the cose
may be;

any document or agreement includes a reference o that docomend or agreement A5
varied, amended, supplemented, substtoted, movited or assigned, from time (o
tirne. in accondance writh the provisions of such a docoment or ApresTyEnl;

the words “other”, “or otherwise” and "whatsoever” shull mon be construed
gjusdem generis or be construcd as any limitation wpon the gencrality of any
preceding words or matters specifically referred to;

the hesdings are inserted for ease of reference only snd shall not affect the
constrection or interprelation of his Scheme,

the torm “Clunse™ refers to the specified clouse of this Scheme;

reference to any legislation, statute, segulstion, mule, notification or any other
provision of law means and inclndes references to snch legal provisions as
amended, supplementad of re-cnocted from Gme o dme, and any reference o o
legal provision shall inclode any subordinate legislotion made from Ume o ime
under such a stalntory provision;

references (o ome gender incledes ol genders; and

words in the simgolar zhall inclhede ihe plural and vice versa.
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Hll}fil'ﬁ ul‘m It}m:h 'mu.nmmn

1.000,000 Preference Sharess of Rs. 10 each 10000, 000
_ 910,000,000
sy Tibed Snd Paldp Shve Capital =—x — T
11 i:??ﬁmpny "':'hmu ufl'u Iﬂur.h 115,277,970
Total 115277970

211 'The Bguity Shases of AHEL are listed on the Stock Exchanges.

22 RHFL
221 The capital struciure of RHPL as on December 31, 2019 is ax under:

Negun _f’:ﬂ'-:‘, il Paid-up Capi .-;..=:E'.._"-"'i_' T8, g it
224,183,829 Eq1H|._1r Ehmm‘"ﬂl I[-'rl.'.id’l 2,241 R38,290

Tatal 2,241 838,290

221 RHPL is a wholly owned subsidizry of AHEL. AHEL legally and beneficially holdz all
224,183,829 Equity Shates of RHPL, representing 100% (one hindred per cent.) of the
Share Capital of RHPL.

2.23 The shares and securities of RHPL are, at present, not listed on any stock éxchange,
whether in India or in any other country.
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3.22

323

324

REQRGANISATION OF CAPITAL
Issue of Bonus Equily Shares

Upan the Scheme becoming elfective, AHEL shall issog and allos by way of bonos, o
each equity shareholder whose name is recorded in the Regisiror of Members of the
Company andfor the reconds of the depository(ies) az equity shareholder of AHEL on the
Becord Date, in the rddio ol 221, thal s, 1 (one) vew hoaas fully paid-up equity share
having face value of Bz 10 (Tnden Bipees ten) (“Bonoes Shares™) for every 2 (1wo)
Equity Shares of the AHEL having face velue of Es. 10 (Indian Bupess wen) each held by
a shareholder of AHEL a8 of the Record Dage,

The Bonns Shares to be izsed and allotted by AHEL shall be suhject to the provisions of
the Memorandum of Associstion and Arlicles of Agzociation of AHEL and shall rank
prenri paesn with the Boprily Shares of AHEL in every respect,

As soom ax practicable after the sssuance of Bonus Shares, AHEL shall take mwacessary
sieps owards lsting of the Boous Sharcs on e Siock Exchanges, subject o all
regulatory epprovals and Applicable Law.

[ssuance mechanics and other relevant provisions

The gsusnce and olletiment of Bones Shares to the sharcholders of AHEL 0 terms of Pari
I of this Scheme is an integral part of the Scheme and sholl be deemed to have been
carried oul a5 if the procedure Tuid down onder the 2013 Act, incleding Section 43, as
well as all applicable SEB] regulations have been complied with

Sabject to Applicable Laws, the Bomis Shares shall be issued in dematerialised foom,
iless o shircholder of AHEL gives o notice to AHEL on o hefore the Recond Thile,
requesting for issuance of Bonus Shares in physical form. The sharcholders of AHEL
chall provide such confirmation, information and details as may be required by AHEL 1o
issue the Bonus Shares,

For the purpose of the allodment of Bonus Shares, in case any member’s holding in
AHEL fz such thad the member becomes entitled (o a fraction of a8 Bonus Shere, AHEL
shall pat igsue (mctional Bonus Shares (o such members, but shall congolidate all such
fruciiony ond - issue such copsolidsted number of Bonus Shares (uny farther fractions
being ignored) w & person, wha shatl act ax s trostee of such Bonus Shares for the limited
purpose mentionsd herein, nominated by the Board of AHEL in that behalf, who shall
sell zuch shares as ond when he deems fit, bl within 3 period of one vear from the
Effective Date, and shall distribute the net sale proceeds (affer deduction of the expenses
incurmed) 1o the members respectively entitled to the same, i proportion to the respective
fractional entitlements in (he Bonus Shares,

No Bonus Shares will be issued under this Scheme in respect of any cquity shares of
AHEL that have been forfeited or partly paid. The issuance of Bonus Shares pursuant (o
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326

33
3.3

this Scheme in respect of any equity shares of AHEL which are held in abevance shall,
pending aliotment or settlement of dispuic by order of Cowrt or otherwise, be hetd in
gheyance by AHEL, The BEquity Shares 1ving i ‘Unclaimed Suspense Account” {F any)
aml the Equity Shares held in the Investor Education and Protection Fund (i any) shall
tlso be eligible for issuance of Bonos Sharcs and such Boms Shares shall be dealt with in
the same manner az BEguily Slares Iving in (b sad Unclaimed Suspense Account sndior
ihe Tivestor Education and Prolection Fund {as the cass may be).

Bonus Shares shall be granted exclusively (o the equity sharcholders of ALIEL as on the
Record Date. This Scheme or Part TIT hereon does nod, in any manner, constitote an offer
or an imvitation o the poblic w subscrbe o e Bonus Shares ¢ Equity Shares of AHEL.
Neither the Scheme nor any related document shall consttute an offer docoment oF
prospecius in eny manner or for any purpose whatsoever,

In the event of there being any pending, share transfers, whether lodped or outstanding, of
any sharcholder of AHEL, the Board of Dircciors of AIHEL shall be empowered in
approprale cases, prior Lo or even subseguent 1o the Record Dale, to elfectusle such o
tramsfer in AHEL as if such changes in registered holder were operative ns on the Record
Date, in vider (o 1emove any difTiceltes adsing (o e transfen / ransfores of (e shanes
in AHEL and in relation to the issuunce of Bonus Shares. The Board of Directors of
AHEL shall be empowered o remove siuch difficulties ss may arse m the course of
implementstion of this Scheme in regard (o issuance of Bonus Shares,

Accounting Treatment

The Bonus Shares shall be issved by utilizing (capitalising) the entire amounl in the
Capital Redemption Reserve Account of AHEL porsoant to which the Uspital
Redemption Reserve Accound shall be lefl with nil bolance; and (hereafter (o the extent
required from the General Beserves of AHEL.
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4.1

4.1.]

DEMERGER OF DEMERGED UNDERTAKINGFROM AHEL TO AND INTO
ROPLAND ISSUE OF CONSIDERATION SHARES BY RHPL

Dremerger and Yesting of the Demerged Undertaking

Upon this Scheme becoming effective snd with effect from the Appointed Date, all (he
present and {uiure assets and Lahilibes of the Demerged Undertaking as on the Appomied
Diate, whether known or unknown, and the entire bosiness of the Demerged Undertaking
shall stand trapsferved to and vested in RHPL, a5 a poing concern, wathopt any further act
of deed, lopether with all ity properties, ossois, rights, benelils and inlerest thergin, 1o
accordance with Sections 230 to 232 of the 2013 Act and other provisions of Applicsble
Laws, if any, und the provisions contained herein

Withoul prejudice to the gencrality of the shove snd to the extent spplicable, unless
otherwise stated herein, upon this Scheme becoming effective and with effect from the
Appointed Drage:

()

(i)

(i)

all Assets of the Demerged Underaking that are movable in namre of meorpareal
property or are olherwise copable of transler by physical or constructive delivery
and, or, by endvrsement and delivery, or by vesting and recordal, including
equipment, fumiture and fixlures, shall stand vested i and be deemed 1o be
vesied in EHPL, wherever located, and shall become the property and an integril
part of BHPL in terme of this Scheme, The vestng pursuant 1o thiz sub-clagse
chall be deemed to hove occurred by physical or constructive delivery oc by
cndnrsernent and delivery or by vesting and recordal, pursuant to this Scheme, as
appropriate (0 the properly being vested and titke o the propenty shall be deemad
o have been transferred accordingly,

all Azzets of the Demerged Underaking thar are movahle properties, other than
those descrbed under sub-clause {1} sbove, including dnvestments in shares and
gny other securities, money market imstruments including rated celilicates of
deposits and commercial papers, repos, reverse repo, Ireadury bills, call, notice,
term money, sundry deblors, onistanding loans and advances, if any, recoverable
in cash ar in kind or for valie © be received, bank balances and deposits, iF any,
with Chowvernmental Authorities, customers gnd other Persons shall, without any
forther aet or deed, become the property of RHPL and the same shall slso be
decmed Lo have been transferred by way of delivery of possession of the
respective documeants in this regard. For the avaidance of doibt, it 15 clinfied that
investments of the Demerged Undertuking shall, pursuant to Sections 230 to
232 of the 20013 Act snd the provisions of this Scheme, withoot any funher act or
deed, be transfeived to and wvested in of be desmed to have heen ransfered Lo and
vested in BHPL with effect from the Appointed Date,

#ll Agsels of the Demerged Undariaking that are immovahle propertics (whether
owned, or leased / licensed), including any vight or interest in the: buildings and
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{iv)

(¥l

{vi)

vii)

strsetures standing thereon and gl Tease [ license or rent agreements, ogether
with security deposite and advance ( prepuid lease / license fee, rights and
easements i relation o such propectics shatl stand transfered o and be vested in
and, or, be deemed to have been iransferred 1o and vested in RHPL, withous any
further pol or dead, pursunnt to applicable provisions of the 2003 Act and the
provisione of this Scheme. RHFPL shall be emitled o cxercise all righis and
privileges . atached 1o the aforesuid immovable propermes, of any, und shall be
liable i pay the rent and axes and fulfil &ll obligations in relation o or applicable
Lo such immaovahle properties and the relevant landlords, owners and lessors shall
condinue o comply with the derms, comditions and covenanis pnder gl relevami
lease ¢ license or rent agreoments and shall, in accordance with the terms of such
ggrecments, refund the security deposits and advance [/ prepeid lease [ [icense fee
to RHPL.

all Liahilities of the Demerged Undertaking shall, pursuant (o Sections 230 1w
232 of the 2013 Acl and the provisions of this Scheme and, withoul any further
act or deed, become the debis, lisbilitics, contingent liabilitics, duliss and
obligations of RHPL, withowt any further act or deed, and RHPL shali, and
undertakics 10 meet, discharge and caGsty the same in erms of their respective
terms and concditions, if any, For the avoidance of dowubt, it is clarified that it shall
nod be necessary to oblain the consent of any third party or other person who iz 8
party b any contract or armangemend by viclue of which such debis, liabilitics,
dutics and obhigations have arisen in ooder - give effect o the provisioas of this
Clause.

ill Contracts of the Demerged Underiaking shall be and remain i full force and
effect on, against or in favour of RHPL and may be onforced as fully and
effectually as if, insead of AHEL, RHPL ksl been s purty or beneficiary or
obligor thereto, All Conteacts of the Demerged Undedaking shall stand
fransterred and vested in favour of EHPL on the same terms and conditions.
RHPL and the other parties (o such agreements shall continue to comply with the
terms, conditions and covenants theraonder,

any notices, disputes, pending suits / appeals, jegal, txation, or other procecdings
including before any statuiory or quesi=judicie]l suthomity or tribunal or other
proceedings of whatsoever nature relating to Demerged Undertaking, whether
pending on the Appointed Date or which may be instituted any time in the future
xhall mor abate, be discontinned or in any way prejodicially affected by reagson of
demerger and vesting of the Demerged Undermaking in RHPL or anything
contained in this Scheme, but the procesdings shall continue and any prosecution
shall be enforced by or against RHPL in the same manner and to the same extent
as won ld or right have been continned, prosecuied and, or, enforced by or againsi
Demecped Undertaking, asf this Scheme had not been implemented,

all the propedy, assers and liabilities of the Demerped Undemaking shall be
transferred by AHEL 10 RHPL &t the valoes appearmg in the books of account of
AHEL on the Appointed Date. The accounts of AHEL and RHFL shall be
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(wiii)

(ix)

{x)

reconstructed in accordance with Applicable Laws and the relevant provizions of
thiz Scheme, Upen the Scheme becoming effective, the accounts of AHEL and
RHFL zhall be resiwted with eflect from the Appointed Date, a5 specified i the
Stheme and as per directions of the Tribunal in thiz regard (if any). The income-
tax returns, GST returns and other returmns of cach of AHEL and RHPL (as filed
for any perind afier the Appointed Date) may be revised and re-filed sccordiingly.

all Employecs of the Demerped Undomaking shall becomes employess of RHPL
with effect from the Bffective Date, on such teems and conditions 22 are no less
favourable in aggrepate than those on which they are comently engaged by the
Demerged Undertaking, withowt any interrupion of sarvice ag o resolt of thas
demerger and transfer, With regand to provident Tund, gratuily, leave encashiment
and any other special scheme or benefits created or existing for the benefit of such
Employees of the Demerged Undertaking, upon this Scheme becoming effective,
BHPL shall stand zubstitated for AHEL for all purposes whatsoever, including
with regard to the obligation (o make contributions (o relevant authorities, such as
the Bepional Provident Fapd Commissioner or to such other fundys maintained by
AHEL, m sccordance with the provisions of Applicable Laws or oiherwise,
RHPL undertakes thot for the purpese of payment of any retrenchment
compensation, pratuily amd other terminal benefils to the Employess of the
Demerged Undertaking, the past services of such Employees of the Demerged
Undertaking shall also be taken into accomst and it shall pay the same
gccordingly, as and when such amounts are due and payable. Upon this Scheme
becoming effective, the Demerged Undertoking will transfer  handever o RHPL,
copies of employment information, including but not limited to, personnel files
{including hinng documents, existmg employment contrects, and documents
reflecting changes in an employee’s position, compensation, or benefits), payroll
records, medical docuoments (ncluding documents relating to pust or on-going
leaves of absence, on the job injurics or illness, or fitness for work examinations),
disciphinary records, sapervisory files relating to its employeey and all forms,
notifications, orders and contrilmtion [ identity cards issued by the concerned
suthorities relating to benefits wansferred pursuant 1o this sub-clause. RHPL shall
contimee (o gbide by any agreement(z) / seitlement(s) cutered mto / by AHEL with
amy of the Employees of the Demerged Undertaking prior to the Appointed Date
and from the Appointed Date till Effective Date. In case of conflict of any
positicns [/ designations between the current employess of BHPL and the
emplovees transferred from AHEL o2 a consequence of this Scheme, the Board of
Directors of EHPL shall be catitled to re-classify the designation of any relevant
employes to resolve such conflict.

all PR of the Demerged Underaking shall stand trapsferred to and vested in
RHPL.

ull Deposits und Balances of the Demerged Underteking ghall stand traneferred to
and vested in RHPL,
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{xit)
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EXiv)

(xv)

(xwi)

all Books and Records of the Demerged Underaking shall stand iransferred 1o
annd vested in REPL

all texes (wcludmg bt oot limited o advance mx, tax deducted o source,
minimam altermate tax, fringe benefit tax, sccuritics fransaction tax, self-
asseasment 1ax, taxes withbeld / paid in @ foreign country, value added tax, sales
Lax, serviee tax, samp duty eto) including any oerest, penalty, surcharge and
cess, i any, payable by or refundable te or being the entitlement of AHEL in
compection with the Demerged Undertaking, incloding sll or any refunds or
clairs shall be teaicd a3 e s Lliabilivy or refunds £ creding / elaims, as ihe case
miy be, of RHPL and uny tax inceotives, advanlages, povileges, ciemplions,
credits, holidays, remissions, reductions, (ax losses, incloding brovght forward
barginess loss, unabsorbed depreciation, efc., a5 would have becn available 1o
AHEL m connection with the Demerped Undertaking, shall porsuant o this
Scheme becoming effective, be available to RHPL

all Licences of the Demerged Undertaking shall be i full force and effect in
favour of RAPL and may be enforced as fully and effectoally as if, instead of
AHEL, EHPL had been a party or benchiciary o obliges thereto. For the
avoidance of doubd, 1t 15 clarfied that if the conzent of any third party o authority
is Tequired to give effect to the provisions of this Cleuse, the said third party or
awthority &hafl be obligated to, and shall make ansd duly record the necessary
stubsatitwtion / endorsement m the name of RHPL pursuant 1o the sancoon of this
Scheme by the Tribunal and upon this Scheme becoming effective in accordonce
with the terms hereof. For this purpese, RHPL shall file appropriate applications /
documents with relevant aothorities copcerned for information and  record

PUFPOSES.

benefits of any and all corporate approvals a5 may have alseady been waken by
AHEL in connection with the Demerged Underlsking, including approvals umder
Sections 42, G2(1A), 180, 185, 1856 and 188 of the 2013 Act shall stand
transfemed (o RHPL and the said corporate approvals and compliances shall e
deemed 1o have been taken f complied with by EHPL,

all cstates, sssets, rights, utle, inderests and suthooties acemed to and, o, segquired
by AHEL in regard to the Demerged Undertaking shall be deemed to have been
accrued to and, or, acquired for and on behalf of RHPL and shall, upon this
Scheme becoming effective, pursuant 1o the provisions of Sections 230 w 232 of
the 2013 Act and this Schome, withowl any [uither act or deed, be and stand
transferred (o or vested in or be deemed to have been transferred 1o or vested in
EHFL o that extent and shall become (e estales, azsels, right. tithe, interests and
suthorities of RHPL.

all cheques and other nepotiable instruments, payment orders received and
presented for encashment which are m the name of AHEL (insofar as the same
pertaing to the Demerged Undestaking) afler the Effective Date, shall be accepted
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by the bankers of RHPL and credited io the accounts of RHPL, if presented by
REHFL

i iy clanified thet no assets, linbalites, deposits and balances, investmenis, conracis,
imtellecieal property righes, licences, employvees and Books and records of ALITEL, except
those poraining o the Demerged Undertaking (which are transferred bo Resulling
Company i erms of the Clauss 4.1.2), shall be transfened o, or vested in, RHPL in
terms of the provisions of Part TV of this Scheme,

Upan this Scheme becoming effective and the conscquent demerger and vesting of the
Demerged Undemaking imo and with RHPL, the secured creditors of AHEL, iF any, shall
ncd be entitled o &ny encurmbiance over any of the assets of the Demerped Undertaking,
It is clarifiad that all the assets of the Demerged Undertaking shall, subject to Applicable
Laws, remain free and available for creation of any security thercon in future in relation
to any new indebtedness that may be incurred by RHPL in accordance with the
provisions of Apphcable Laws, For this purpose, no furber consent from the existiing
secured creditors of AHEL, if any, shall be required and sanction of this Scheme shall be
considered 85 a specific consent of such secured creditons, If any.

BHPL shall, st any time afier this Scheme becomes effective in accordance with the
provisions hereof gnd as the successor eéntity of AHEL, in relation © the Demerged
Undemaking, if so required under any law or otherwise, exccule sppropriate deeds of
confirmation or other writings or amngemenis with any parly (o eny conlracl or
arrangement n relnfion (o the Demerged Undenaking, including any filings with the
regulatory authorities, in order (o give formal effect 1o the above peovizions, RHPL. shall,
under the provisions hereof, be deemed to be aothorised 6 execwe any such writings in
ihe name. of and on behall of AIIEL in relation to the Demerged Underaking and to carry
outl or perform all soch formalitics or compliances refirred to shove on the part of AHEL
inter alim in s capacity 45 the successor-in-interest of AHEL in velation t the Demerped
Undertaking.

RHFL shall, at any time &fier this Scheme becoming effcctive in accordance: with the
provigions hereol, if so required under any law or otherwise, do all such acts or things as
may be necessary o trunsfer f obain the approvals, consents, exemptions, regisirations,
no-objection certificalcs, permits, quotas, rights, entiticments, licenses and cortificales
which were held or enjoyed by ATIEL in connection with the Demerged Undertaking. It
is clarified that 7 the consent of any third parly or Governmental Authority 18 vequired o
pive effect to the provisions of this Clause, the said third parly or Governmental
Authority shall make and doly record the necessary substitution / endorsement in the
name of RHPL pursuant to the sanction of this Scheme by the Tribunals, and upon this
Scheme becoming effective, RHPL zhall file appropriate applications § docwments with
the relevant authorities concemed for inflommation and recond purposes and RHPL shatl,
under the provisions of this Scheme, be deemed to be anthorised to execute any such
writings on behalf of ATEL insofar as the same are in connection with the Demerped
Undertaking and to carry oot ar perfomm all such acts, formalities or compliances referred
o above 98 may be required in oiis regard

N ﬁ'ﬂ‘":;



4312

#4233

4.3

4.3.1

432

Fayment of Constderation for Demerged Undertaking

Upon this Scheme coming info effect, the sharcholders of ATIEL as of Recond Diafe shall
be epbitled 1o receive BEguity Shares of RHPL as detwled in this Clavsc 4.2 of this
Seheme,

AHEL and KHPL have engaged Mr. Mahim 5. Mehta, a Registered Valuer (as defined m
the Companies (Registered Valuers and Valuation) Rules, 2017}, ro provide a Capital
Allocation Beport [/ Share Entitlemnent Beport. In connection with such engigement,
Mr, Mahim 5. Mehta has issued a Cupital Allocation Report / Share Entitlement Report
dated January 13, 2020. AHEL and RHPL had engaged D&A Finuncial Services (P)
Limited, Merchant Bavkess, to provide o furness opimon oo Share Entitbernent Batio
adopted under thus Scheme. In connection with such engagement, D&A Finamcial
Services (P) Limited, Merchant Benker has issued a faimess opinion dated Jonuary 13,
202" Fairness Dpinion™), The Board of Dhireclors of cach of AHEL and RHPL have
determined the Share Entitlement Ratio as 1:1, based on their independent pudgment and
after ieking into consideration the aforesaid Capital Allocation Repont / Share Entiflement
Report and Fairness Opinion (“Sharve Enfitfement Ratio™). Therefore, 1 (onc) Equity
Sligie uf BHPL having o Gaot valie of Ra, T Tndian rupees den) each shall be issued and
alletted ro sharebolders of AHEL for every 1 (one) BEquity Share of AHEL having a face
value of Rs. 10 (Indian rupces ten) each, held by shareholders of AHEL as of the Record
Date.

In aggregate RHPL shall issue and allot 17,291,686 (one croce seventy-two lac ninety-
ont thousand six hundred ninely six) Mew Boguity Shares having o face value of
R, 10{Indian rupces ten) cach, (ully paid-up, to the sharcholders of AHEL as on Record
Date, in & manner and proportion such that pursuant to such issuance and allotment (and
reduction of capital in leams of Pat V) on the Effective Date, the sharcholding pattein {in
terms of number of equity shares) und infer-se sharehelding percentage of sharcholders of
RHFL shall mirror the sharcholding pattem {in terms of nomber of eguity sheres) and
inter-g¢ shareholding percentage of the sharcholders of AHEL, as on the Record Date.

Issnance mechanics and other relevant provisions

In the event that AHEL and, or, RHPL., a5 the case may be, change their capital stractures
prioe to the Effective Date, either by way of any increase (by issue of Equity Shares,
bonuz. shares, converlible securilies or atherwise), decrease, reduction, reclassilfication,
sub-division, consolidetion, or re-organisation in any other manner excepl as specifically
provided in this Scheme itself, which would have the effect of bringing some change to
the cepital stroctures of such company(ies), subject e the approval of the Scheme
Entifies, (he Share Entitlement Rotio and £ or number constderation sheres to by igsued
{us applicable} shall stand modified ! adjusted accordingly to dake into sccount the effect
of such corporate actions,

Subject to Applicable Laws, the fully paid-up New Equity Shares of RHPL that are o be

puaewsl in Levmns of Clause 4.2 shall be isssed in dematerializged Form, unless o shareholder
of AHEL gives a nofice to AHEL and EHPL on or before the Record Date, requesting for

14
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issuance of such Eguity Shares in physical form, The sharehabders of ATTEL sinal] provide
such confirmation, information and detls a2 may be regoiced by KHPL o enable it 1o
isse the daforementioned Bquity Shares, However, if a3 of the dae of allotment by
KHPL, AHEL is unable to provide the details of the demat account of any particular
sharcholder, subject to applicable law, RHPL shall afiot the appropriate number of Mew
shares 0 soch sharcholder in physical form, Notwithstanding the abowe, il as per
Applicable Laws, RHPL 15 nat permifted i 15502 and allot the Naw Eguity Shares in
physical foom, and & has still not scoeived the demat account detwils of cectam
shureholders of AHEL, it shall izspe and allot such shares in fien of the New Equity Share
entitlement of such shaveholders, into o demat suspense account, wheeh shall be operated
by one of the directors of RHPL, duly authonsed in this regard, who shall upon receipt ol
gpproprigte evidence from such zhercholders regarding their entitlement, will transfzr
from such demat suspense secount intn the individual demat accounts of such claimant
shareholders, such number of shares as may be required in terms of thiz Scheme.

Equity shareg 1o be issued by RHPL purstant oo Clonse £.2 in respect of Bquity Shares of
the shareholders of AHEL which are held in abeyance shall alss be Kept in abeyance,

In the evenl of there beinge any pending shere transters, whether lodged or outstending, of
iny sharcholder of AHEL, the Board of Directors of AHEL shall be cmpowered in
appropriate’ cases, prior 0 or even subsequent o the Recond Daite, o effecioste such &
tranzfer in AHEL as if such changes i registered hodder wers operative as on the Record
Date, in order o remove any difficules ansing o the rancferat / iransferes of The chanes
in AHEL and in relation 1o the Equity Shares issued by RHPL upon the effectiveness of
thix Scheme. The Bowrd of Directors of AHEL and RHFL shall be empowered Lo reminve
such difficulties as may arize in the courge of implementation of this Scheme and
registration of new members in RHPL on account of difficnlties faced in the wransition
period.

The New Bquy Shares to be issved and alloted by RHPL in1ermis of Classe 4.2 shall be
subject to the provisions of the Memorandum of Association and Aricles of Association
of RIIFL, und shall rank pari pesse with the Eguoity Shares of RHPL,

The issuance and allotment of Equity Shares by RHPL to the sharcholders of AHEL in
terms of Part IV of this Scheme is an infcgral part of the Scheme and shall be deemed to
have been carried out as if the progedure laid down under Section 62 and other applicable
provisions of the 2003 Act, as well a5 all applicable SEBI repulstions have been
complicd with.

RHPL shall apply to all the Stock Exchanges (where the shares of AHEL arc listed) and
SEBI for listing and admission of all the Equity Shares of RHFL (including the New
Equily Shares of KHPL) o trading in terms of SEBI Circular dated March 10, 2017 read
with other Applicable Laws (as amended from time (o time). RIIPL shall enter into such
arrangements, complete such formalities and give such conlirmations andfor undertakings
to the Stock Exchanges as may be necessary in accordance with the Applicable Laws for
the listing of Equity Shares of RITPL.
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The New Bouity Shivies of RHPL issoed wnd allotsd porswsnt G ihe Scheme shall remain
frozen in the depository system  ontll  lstingfeading  permission s given by the
Stock Exchunpes for the Equity Shares of RHPL.

RHPL shall, if and to the extend required, spply for and obtoin any approvels from the
appropriate muthoritics including the Reserve Bank of India, for the issuc and allotment of
Equity Shares of RHPL by RHPL to non-resident equity shareholders of AHEL, if any, in
lerms of (he Applicuble Laws, including moles and regulations applicable to Toreign
Imwvestment

Accounting Treatment
Accounting treptment in the books of AHEL:

(i} Upon this Scheme becoming effective, the book velue of assets and liabilities of
the Demerged Undertaking a2 gppearing in the books of sccount of AHEL and
irnmsferred to REIPL shall be reduiced from the book value of assets and liabilities
of AHEL 83 on the close of business on the day immediately preceding the
Appointed Date,

(i1 The difference between the ook value of asseis and lisbilitics of the Demerged
Undertaking, shall be accounted for onder ‘Demerger Adjpstment Account’,
which shall be specifically ereated o accound lor this balance; and thereafier the
game chall he adjusted/set-off first npainst the amount ving to the credit of the
Capital Reserve Account, and theresfier against the amount lying o the credin of
the General Reserve Acconnt of AHEL.

fiin) Motwitetanding the above, the Boand of Directors of AHEL, in consultation with
s ststutory sucitors, 13 sathorized o acoount any of the balances in any other
manner, if such sccounting treatrment 1s considered more approprinte snd 18
anthorized by the Accounting Standards andfor Generally Accepted Accounting
Principdes.

Accouniing treatiment in the books of RHFL:

i) Upon coming imo effect of this Scheme, Transferce Company shall record the
ausels and labilities transforred (o and vested oo i pursaant to this Scheme, at the
same hook values is appearing in the baoks of AHEL as on the ¢lose of business
ot the day immediately prior to the Appointed Duate.

{ii) RHPL shall credit its Share Capilal Account in its books of accoant with the
iggregnte foce value of the NMew Equity Shares issoed to the shorcholders of
AHEL by it in terms of Clase 4.2, and redisce ity Share Capital Account (o the
extent of Equity Shares of RHPL held by ATIEL which are reduged nnd concelled
in teems of Pant % of this Scheme.




(itil  The intangible ngsets and goodwill transferred or arising as 3 resolt of the
demerger, if any, shall be amortized in the hooks of acconpts of RHPL in
accordance with the Accounting Standards,

(iv) The surplus or deficit, if any, of the value of the assets over the value of the
limbilities of the Demerged Underaking acquired pursuant to this Scheme by
RHPL, shall, afler adjusting for the value of the New Eguity Shares issued by
RHPL o the shureholders of AHEL pursuznt to thiz Scheme, shall be: (a) in case
of 4 surplus, recorded 85 and credited o the Capital Reserve Accoont, in the
books of RHPL, and (h) in case of a deficit, recorded as and debited o the
Croodwill Account in ihe books of RHPL.,

443 Notwithstanding the above, the Board of Direciors of AHEL andfor RHPL, in
consultation with its respective statutory suditor(s), is suthorized to account any of the
bakinces in any other manner, if soch accounting treatment is considered more
{ﬂppmpdaln and in accordamce with the Generally Accepted Accounting Principles
GAAF).
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REDUCTION OF CAPITAL IN RHPL
Reduction of Capital in EHIL.

The Existing Bguity Shares: of RHPL beld by AHEL ztsill be reduced and cancelled
[withenil payment of any consideraon)) ns an inlegral part of the Schemein omder o
present B true and Yair picture of the capilal stracone, business, assets and financials of
RHPL, in particular, the profitefiosses in RHPL. The reduction does nol imvolve cither &
diminution of liability in respect of shore capital not paid-up or poyment of paid-up thare
cuptal of RHPL to any person.

No prejudice will be caused o shareholders andfor creditors of REIPL by the alforesad
reduction of capital. The creditors of RHPL shall not be adversely affected by the
progosed reducton of the share cogainl ws there wall he no recduction i the smounis
payable sy of them, and no poyment is involved o sny shoreholder as well. Further,
the reduction of capital would nor adversely affect the basiness or aperations of RHPL or
its ability o honour its commitments or pay the debts in the ordinary cotnse of Basiness.
The Scheme does not in any marner alter, vary of aifect the nghts of the creditors The
Scheme does not in any manner sller, vary or affect the payment of any does or
outstanding amoudats including all or any of (the stallory dues payahle or sokstanding,

The consent of the shareholders and creditors of the RHPL to this Scheme shall be
deemed o be therr congent under the provisions of Section 66 of thg 2003 Act as well,
RHPL shall not be required to (i) convens separte mesting (o scek approval for
cancellation of shares; or (i) add “Asd Reduesd” as suffix 1o its name, or (i) olherwnse
separaicly comply wilk the procedure specified in Seclion 65 of (he 2003 Act, and its
complisnee with spplhicable pravisions of Sections 230-232 of the 2003 Act shall be
deeried as adequate complisnce with the procedure specified in Seclion 66 of the 2013
Acl The Tobunal(s)' kanction for this Scheme shall be deemed o be the Trbunsl's
approval under Seclion &6 of the 2003 Act, for redisction and reorganisation of capital by
RHPL, a5 contemplided as an integeal part of this Scheme

Upon this Sclweme becoming effective and aller the ullotment of the New Equity Shares
by RHFL in terms of Classe 4.2, and reduction of Eguity Shares of RHPL held by AHEL
in terms of fhid Clause 4.4, the desoed, sobscribed and paid-up capital of RHPL ghall be
Re 17,29, 16900 Indian mopees sevesieen crore Dwendy-ning lse sinieen thousand nine
hisndred sixiy only) consisting of 17,291,696 fully pud-upMew Egquity Shires having o
face value of Rs. 10 (Indian rapses ten) each.

Accounting Treatment in the books of AHEL

Pursuant to such reduction of capital, the investment amount of Rs. 567,00,00,000
{Indian mapees five hundred sixty-seven crore) us appeaning in the books of AHEL under
i head ‘Tnvestments', being shares Reld in RHPL, shall stand capcelled, aml ihe same
shall be adjusted apainst the amount Tying o the credil of the General Reserve Account of
AHEL, pursuant (o which the General Reserve Account of AHEL shall be lefi witly mil
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balance; and thereafier shall be adjusted against the amount lying o the credit of the
Profil And Loss Account of AHEL, to the extent required,

Accounting Treatment in the beooks of RHPL

Pursuant to such reduction of capital in RHPL, an amount cquivalent to the face value of
the Bxizsting Equity Shares (of RHPL held by AHEL) which are being reduced shall first
be eredited to the Capital Reconstruction Reserve Account of RHPL. Thereafier, the debit
balance of the Profit And Loss Accoont of RHPL to the extent of INR 110 Crore
consisting of unsbsorbed book losses and unabsorbed book depreciation (in equal
proportion) shall be adjusted against the amount lying to the credit of the Capital
Reconstruction Reserve Account.
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TAXES, M!SLLLL..MHH": M'ql.'l GENERAL TERMS AND CONDITIONS

Upen dhis Scheme becoming ‘effective, the sccounts of AHEL and RHPL, a5 on fle
Appointed Date, shall be reconstructed in accordance with the terms of Part 11, Pan 1V,
Part W and Part V] of this Scheme Each of AHEL and RHPL. shall be entitled to revise
and Tile their respective income ax returns, wealth tax retisrns, TS retuens, snd other
statutory returns, ps result of demerger and vesting of the Demerged Undertaking in
RHFL.

Taxes

The provizions of Part IV of this Scheme have been drawn up in complinnce with the
conditions specifred under the tax laws, specifically Section 2(I19AA) of IT Act, and
olher relevant sections of 1T Act. If any terms or provisions of Part 1V of this Scheme are
found or interpreted to be inconsistent with the provisions of the aforesaid section at a
later date, socluding wesulliog Do an amedioent of law g Tue any otlien ceason
whatsoesver, such provisiong shall prevadl #nd this Scheme shall (suhject o the provisions
of this Scheme, incloding Clanses 5.1.2, 5.6.6 and 5.6.7), stand modified 1o the extent
determined  necessary 10 comply with the said provigions, Such modification will
however not affect the other pacts of (his Scheme.

Upon this Scheme becoming effecnive, the asccounts of AHEL and RHPL 3z on the
Appointed Drate shall be reconstrocled in accordance with this Scheme, AHEL and RHP.
shall be entithed to revise and refile their respective income tax retums, TDS returns, and
other stametory retiims and shall also have the night 1o claim refunds, advance tax credits,
credil of tax under Section 115FB of the Income Tax Act, 1961, credi of @x deducted a1
source, credit of foreign tives paid ¢ withheld, etc., if any, consequent 16 mmplemantarion
of this Scheme.,

The Appoinied Daie shall be deemed to he the ‘acquisition date” for all purposes,
inclnding for the purposes of acconnts of AHEL and RHPL,

Conduct of business till EMective Date
With effeet from the Appointed Date and up to and inchuding the Effective Date:;

(i the business pertaining to the Demerged Undertaking shall be deemed 1o have
been curried on account of, und the properiles and esgety of Demerged
Undertaking shall be deemed to have been held for and in rust for, RHPL; and

{if)  all profits or income aniging or accruing to or received n regand to the Demerged
Underiaking and al] txes paid thereon {including but net lmited to advanee tax,
tax deductfed &l source, minimum alternate tax, fringe benefit lwx, s=curilies
iransaction tax, taxes withheld / paid in a foreign country, value added tax, sales
{ax, service lax elc.) or losses wrising in or incored in regard fo the Demerged
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Underaking shall, Tor ail purposes, be treated as and decmed to be the profits or
InCame, tuXes or losses, as ihe case may be, of RHPL,

Alteration of the Memorandum and Articles of Association of RHPL
Amendment of Main Objecls

Upen this Scheme becoming effective and with effect from Appointed Date, the main
objects clage of the Memorundum of Associstion of RHPL shall be amended to inclode
the following main objects. Accordingly, the Memorandum of Association of RHPL ghall
stand modified by inclusion of the following additional paragraph in the main objects ns
paragraph 4 in Clagse HI{A) of the Memorandum of Asseciation of RHPL after the

existing paragraph 3:

"4 To deal with or to act as an investor by the way of acquiring, holding, selling,
buying, trangferring, subtervibing fo any shaves, bonds, socks, debentures or any other
recnrities, of any kind, femued by or puaronteed by any government, public body,
incarporated enfily, awthority, state, soversign, commizsionery, frusts, provincial,
mumicipal body, or atherwire, whether tn Tndia or elvewhere, or weits isswed by mtucl
Jundr, and to act ar guaraniors, financiers, underwriters, and 1o lend money or deal
with maney, either with or withew! inierext o such individualy, firms, body corporates
and instititions and upon such terms and conditions as the Company miay dee expedient
bul nor gmounting to banking business as deficed wnder the Banking Regulations Act,
19407

. it i PRl

AS of the Appointed Date, RHPL / Resulting Company is 8 'decmed pohlic company” in
terms of the 20013 Act. Upan this Scheme becoming effective, and ag an integral part and
consequence thereol, RHPL shall stand converied into a "public company® in Germs of the
2013 Act, As the conversion of RHPL mio a ‘poblic company’ i8 an integral part and
consequence of the Scheme, the consent of shareholders of the RHPL to this Scheme
shall be deemed to be their conzent for such conversion as required under the 2003 Act,
imcluding in tevms of Scction 13, Seciion 14 and Section |8 of the 2003 Act resd wathi
Rule 29 snd Rule 33 of the Companies {Incomporation) Rules, 2014; provided thar the
Memarandum of Association and Articles of Association of RHFL shall be amended (to
the extent) reguired reflect such conversion, including the name clause, as required in
terms of the 2013 Act, and sccordingly upon the Scheme becoming effective: (1) Clanse 1
of the Memorandum of Association of RHPL shall stand replaced by inclusion of the
Tollowing clause: “The name of the Company iv Robust Hovel Limived "(or such other
mame ax may be approved by Registrar of Companies, Chennal and be acceptabile to
RHPL) and consequent ehanges shall be carried out in the Anicles of Association of
KHFL; (ii) the word “Private” appearing o (ke name of the RHPL in the Articles of
Association and Memorandum of Association of the RHPL shall stand deleted; and {iii)
provigions in the Articles of Associstion of RHPL: {a) restricting the right to transfer
shares; (b) imiting the number of members to 200 (two hundred);and (¢) prohiliiting any
invitalion to the public to subscribe for wny securities shall stand deleted Fusther,
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6.4.2

6.5
651

634

6.6
6.1

6.6.2

provisions  regarding  mimimuwm oumber of  diveciors and  minimum number of
sharcholders shall stand modified as per applicable law,

The congent of the sharebolders of RHPL to this Scheme shall be sufficient for the
purposes of effecting each of the amendments contemplisted in this Cliuse 6.4, and no
further resolurions or approval, whether under Sections 13, Section 14, Section 18 of the
2013 Act, any other applicable provisions of the M3 Acl or under the Articles of
Associztion of RHPL, shall be required to be separately passed, nor shall RHPL be
required o pay any additionpl registration fees, stamp duly, ek,

Complinnce with Tax Laws

Part TV of this Scheme has been drawn up to comply with the conditions relating o
“Diemerger” a5 spocificd under the ax laws, specitically Secton 2{19AA) of the Income-
tax Act, 196 ] and other relevant sections of the Income=tux Act, 1961,

1§ any terms or provisions of this Scheme are found to be or interproted (o be inconsistent
with any of the said provisions at o later date, whether 85 a result of any amendment of
Taw or any jedicial or execulive interpretation or for any other reason whatsoever, the
provisions of the tax laws sholl prevanl. This Scheme shall tscn siand modified o the
exient detcrmined necessary o comply with the said provisions, Such modification will
however not alfect other parts of this Scheme, Notwithstanding the other provisions of
this® Scheme, but  sobject 1w @pplicable laws, the power to  make  such
amcndments'modifications as may become necessary, whether before or after the
cifectivencss of the Scheme, shall vest with the Board of Directors of RHPL and AHEL,
which power shall be exercised reasonably in the best interests of the Scheme Entities
ard therr shireholders, and wihich power can be exercised ot any tine.

Filing of Applications / Petitions with Tribunalis)

The Scheme Entities shall, with all reasonable dispatch, makc their respective
ppplications or a joint application to the jurisdictiona] Tribunals under Sections 230 and
232 read with Section 66 of the 2013 Act and other applicable provisions thereof, seeking
orders for dispensing with ot convening, hoiding andfor conducting of the meetings of
such classes of thewr respective sharehelders andfor creditors and for sanctioning this
Scheme with such modificetions, as may be approved by the Tabunal{s).

Upon this Scheme being approved by the requasite magority of the sharcholders and
craditors of each of the Scheme Enfities (wherever required), each of the Scheme Enfities
shall, with all reasonable dispatch, [ile respective petitions before the jurisdictional
Tribunal(s) for sanction of this Scheme under Sections 230 1o 232 of the 2013 Act, and
other applicahle provisions thereof, and for such other onder or orders, a8 Tribunal(s) may
deem fit for sanctioning/giving cffect to this Scheme, Upon this Scheme becoming
effective, the sharcholders of each of the Scheme Entities, shall be decmed to have also
accorded their spproval under afl relevant provisions of the 2013 Act, as applicable, for
giving effect to the provisions contained in this Scheme,
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6,7
6.7.1

h7.2

6.8

6.9

Effectiveness of the Scheme

This Scheme is conditional wpon, and shall become effective on (he happening of the last
of the following {“Tiffective Date™).

(i) this Scheme being approved by the réspective requistte maporities of the warmiows
claisses ol sharcholders andfor creditors (il required) ol each of the Schemne
Entities a8 required ander the 2013 Act;

(i} the Scheme being sanctioned by the jurisdictional Tribumal{s) and appropriate
orders being passed by the Tribunal(g) pursuant (o Sections 230 and 132 of the
2003 Act and other relevant provisions thereof, a8 applicable; and

(iii)  cenified copies of the relevant Orders of the Trbunal(s) being filed with the
Registrar of Companies, West Bengal by AHEL, and Registrar of Companies,
Chennai by RHPL

This Scheme shall become effective from the Effective Date, and the provisions of this
Scheme shall be appliceble and come into operation from the Appointed Date,

Sequence of Events

Upon the sanction of this Scheme and upon this Scheme becoming effective, the
following shell be deemed to have occurred and become effective and operative on
Effective Date, only in the sequence and in the order mentioned hersunder:

(i} isgue and alletment of Boaws Shares by AHEL;

(18] amendment i the meporandum and amicles of association of RHPL as provided
in khis Scheme;

(i demerger and vesting of the Demerged Undemaking from AHEL imo and with
RHPL in accordance with Part TV of this Scheme;

(%) isswe and allotment of fully pad-wp Mew Bquity Shares of RHPL o fhe
shareholders of AHEL us of Record Date in accordance with Part IV of this
Scheme; and

vl reduction and cuncellation of Existing Equity Shares of RHPL held by AHEL in
aecordance with Forl WV of this Scheme.
Record Duate

Afier this Scheme s sanctioned bur before it becomes effective, the Board of Directors of
AHEL shall, in congultmion with the Board of Directors of RHFPL, detarmine the record
date ("Record Date™) for (i) issuance of Bongs Shares; and (i) the issuance and
allotment of Bguity Shares of RHPL 1o the shareholders of AHEL in teems of the Scheme
andd the direction of the Tribumal in this regard (iFany), On derermmation of Recood Date,

X 7




AHEL shaldl provide 1o RHPL, dhe Lkt of its shareholders s on such Recond Date, who
are entitbed (o receive the Bgoily Sheres in RHPL in teoms of this Scheme in ondaer to
cnsble RHPL o tssue sod allot such Egquity Shares to such shareholders of AHEL,

6,10 Binding Effect

Upon this Scheme becoming effective it shull be binding on the Scheme Entifies, their
respective sharcholdess, creditors and all other stakeholders,

B Miscellaneaus

6.11.1 AHEL shall comply with the provizions of SHRI Circolar No, CFIVDIL3CIR2017/21,
dates] March 10, 2007, a3 amended from time 1o tme, while irter alia procuring Lhe
approvial of s public shureholders and shall provide for woling by such pulbslic
shareholders through postal ballot and e-voting. For the purposss of this Clanse 6.11.1,
the term ‘public’ shall have the meaning ascrbed to such term under rule 2 of Securities
Contracls (Bepolution} Bulez, 1957 The Scheme i condiional upon being approved by
the public shareholders of AHEL through e-voting in iermy of Purs S(a) of Purl T of
Annexure I of SEBI Circular Mo, CFIVDILINCIR/ 201721, dated March 10, 20017 (a5
armended from time to time)and the Schemme shall be acted upon only if votes cast by the
public shireholders of AHEL in favour of the proposal are more than the number’ of voles
cast by the peblic sharchelders of AHEL against i

6.11.2 Az an integral part of the Scheme, 811 rights und [iabilities of the Demerged Company in /
1 & hid presently submitted by the Demerged Company to Mumbai Intemational Alrport
Lamited shall stand transferred 1o RHPL.

6.11.3 The transfier of properties and habilities to, and the continoance of proceedings in terms
of the Scheme, includimg as envigaped in Parl IV of this Scheme shall not affect any
trangaction or procesdings slready concluded by any of the Scheme Entities on or before
the Appointed Date, and sfter the Appointed Diste till the Effective Date, to the end and
inten! that RHPL accepis and adopis all scts, deeds and things done and execuled by
AHEL in respect theretn as done and executed on behalf of itsell.

6.11.4 MNothing contained in this Scheme shall affect the business and opecations of AHEL other
than the Demerged Undenaking, and the residoal businessies) of AHEL shall continue o
belong to, and be vested in and be managed by, AHEL.

6.11.5 BEach of the Scheme Entities shall be entitled to declare and pay dividends, whether
interim andfor final, to their respective sharcholders prioc 1o the Effective Date. The
sharcholders of Scheme Entitics shall nol be entitled to dividend (whether intedim andfor
fmal), if any, declared &nd paid by any of the other Scheme Entities prior to the Effective
Date, The holders of the shares of each of (he Scheme Entitics, save as cxprossly
provided ofherwise n this Scheme, continine o enjoy thear existing righis under their
respective Articies of Association, mcluding the rght (o0 meceive dividends, 10 is clanified
that the aforesaid provision in respect of declaration of dividend iz only an enabling
provision and shall not be deemed to confer any right on any sharcholder of any of the
Scheme Enbties (o demand or claim any dividend,
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6.11.6 Each of the Scheme Entitick (acting through their respective Boards of Dvrectors) may

117

6.11.8

G119

assent to any modifications or amendmentr (o thiz Scheme, which the Tribunalis), SEBI,
Stnck Exchange(siandfor any olher authorities may desm i w direct or impose or which
muty atherwise be considered necessacy or desirable for settling any question o doabi or
difficulty that may arise for implementing sndfor carrying out this Scheme. Each of the
Scheme Entities(acting through their respective Boarde of Directors), are hereby
authonsed to take such steps and do all acls, deeds and things 28 may be necessary,
dericable or proper o give effect o this Scheme and to resolve any dowbts, difTeculies or
questions, whether by reason of any orders of the Tribunal(s) or SERT ar of any directive
or orders of any other authariites or otherwize howsoever anismg ot of, under or by
virtue of this Scheme and/or any matters conceming of connectad therewith

Notwithsianding anything else 1o the contrary in this Scheme, the Scheme Entitics (acling
through their respective Boards of Directors), shall be al libesty to withdraw Trom this
Scheme in case (i) any condition or alteration imposed by the Tribunzal(s) or any other
authority; or (iijany decmed modifications to the Scheme resulting from the Scheme (or
any part therecth Being or becoming inconsmstent wWith applicable taws  [including
reanlting from an amensdiend of law o i sy otlien iessoen whstsoeves ) s sol acceplalide
b the Scheme Entities; or (i) prior m the Effective Tate, the Scheme Fotities {acting
through their respective Board of Directors) muteatly agree gt any time (o withdraw the
Scheme for any reason

If wy pan of this Scheme is tnvalid, roled ilfegal by any coum of competent jurisdiction,
or unenforceable under present or fuluce laws, then 11 is the intention of the paes that
such part shall be severuble from the remainder of this Scheme and this Scheme shall oot
be affected thereby, unless the debetion of such part thall cause this Scheme o become
matcrially adverse (o any party, in which cage the Scheme Entites{acting through their
reapective Board of Divectors), shall attempt 1o bring about appropriote modifcamions o
this Scheme, % will best preserve for the parties, the benefits and obligations of this
Scheme, in equitable manner @5 per the intent and =pirit of the Scheme, incloding but not
lirmited to such panl

All costs, charges and cxpenses, in connection with the Scheme, arising oot of or incamed
in carrving out and implementing the Scheme and matiers incldental thereto upto the
Effective Duce, shall be borne ond paid by AHEL (unless mutally agreed siberwise by
the Scheme Enfities scting through their respective Board of Directors), and such
expenses Shell be entitled to be amortised in ferms of Applicable Laws.
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ASIAWN HOTELS (East) LIMITED

Hegistorad Office 1 lyott Regeney Kolliatay, JA-1, Sector TTL, Salt, Lalw City, Kodketu - 700 098, W, 1ndia
TPhone ; 083 €20 4 4441544 Fax ; 033 2335 8240 www.ahicast.com
CIN: LiB120WRe007PLO162762

Report of the Audit Committee Meeting of Asian Hotels (Bast) Limited held on_14th November,
2019 at Banquet Board Room, Lobby Level, Hyatt Regency Kolkata, JA-1, Sector-I1I, Salt Lake
City, Kolkata — 700 098 recommending the drafi Scheme of Arrangement, Demerser and Reduetion
of Capital between Asian Hotels (East) Limited, Robust Hotels Private Limited and their respective
shareholders and creditors

PRESENT
Mr. A.C. Chakrabortti —~ Chairman

Mr. Rama Shankar Jhawar ~Member

INVITEES
Mr. Arun Kumar Saraf -Joint Managing Director (Present throughout the n;\éeting)
3 . “y H

Mr. Kumar Shd_bf;an - General Manager (Present for part of the meeting)-

Ms. Isha Pareek ' -Financial Contraller (Present for part of the meeting)

Mr. Rajeev Singhi& -Representatives of M/s. Singhi& Co.,

Mr. Prabhat Agarwal Chartered Accountants, Statutory Auditors
-Present for part of the meeting

Mr.K S Meh‘t'a't. - Representatives of M/s. 8. S. Kothari Mehta & Co,
Financial Advisors
-Present for part of the meeting i

Mr. KalpataruTripathy . -Representatives of KT Advisors LLP,

Advocates & Solicitors

-Present for part of the meeting

Mr. Rana Sen & -Representatives of M/s. S. S. Kothari Mehta & Co.

Mr.Gourav Goyal Chartered Accountants, Internal Auditors (Present for part of the

meeting)

Mr. Bimal K Jhunjhunwala -CFO & Vice President- Corporate Finance (Present throughout

the meeting
Mr. T N Thanikachalam -CFO of Robust Hotels Private Limited (Present throughout the
meeting) e
IN ATTENDANCE e i -
f 1 coPY '
Mr. Saumen Chatterjee~ Chief Legal Officer & Company Secretary \ cERT)F\ED 1
o OWNER OF
’ A
\& HYATT,

| %(/ RES}EL\:CY
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Scheme of Arrangement

The Board in its meeting held on September 16, 2019 had approved the Scheme of Arrangement-
and Demerger amongst the Company, Robust Hotels Private Limited, a wholly owned subsidiary

of the Company (“RHPL") and their respective shareholders and creditors under Sections 230 to

232 of the Companies Act, 2013(“2013 Act”).To improve the outcomes of the abovementioned

scheme for the stakeholders, including the equity sharcholders of the Company, the Audit

Committeeat its meeting considered, approved andrecommended to the Board certain revisions to

the aforesaid scheme, along with revised drafts of thefollowing:

I Scheme of Arrangement, Demerger and Reduction of Capital between the Company,
RHPL and their respective sharcholders and creditors (“Scheme”) .
ii.  Share Entitlement Report dated November 14, 2019 from Mr. Mahim Singh Mehta, IBBI
Registered Valuer (IBBI/R V/05/2019/11986) (“Share Entitlement Report™), and
fii.  PFairness opinion dated November 14, 2019 from D&A Financial Services (P) Limited,
Merchant Banker (“Fairness Opinion™) ) i
| S,

The ‘Réport of the Audit Committee is made in order to comply with the requirements of
provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21, dated March 10, 2017, as amended
from time to time(“SEBI Scheme Circular”),

The Audit Committee considered and approved the following draft documents:

i, Scheme duly initialed by the Chairman for its identification;

{i-> Share Entitlement Report;

ili. - Fairness opinion;

iv. A certificate from the statutory auditor of the Company, M/s: Binghi& Co., Chartered

- Accountants confirming that the scheme is in compliance applicable accounting treatment

notified undet the 2013 Act and other generally accepted accounting principles (the

. Auditors’ Certificate); e

Y. Report as required under section 232(2)(c) of 2013 Act explaining the effects of the

Scheme on the stakeholders and laying out in particular the share exchange ratio and the

valuation difficulties, if any;

vi. Net worth certificate issued by the M/s. O.P. Tulsyan & Co., Practicing Chartered
Accountants,

The abovementioned documents shall be collectively referred as “Scheme Documents™
Features and Rationale of the Scheme of Arrangement
The salient features of the Scheme are as follows:

o The Scheme is subject to requisite statutory / regulatory approval, including the consent
of the sharehalders and creditors of the companies, the directions and approval of the
jurisdictional National Company Law Tribunal (being the Kolkata Bench and Chennai
Bench, together the “Tribunals”), and the no objection of National Stock Exchange of
India Limited and BSE Limited (“Stock-Exchanges™).

(i)  Appointed date for the Scheme shall be the same as the Effective Date. OWNER OF

( (o @\ HYATT
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(vi)
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The Scheme shall become effective upon the filing of the sanction order of the Tribunals
with the relevant Registrar of Companies (RoC)by each of the companies, and shall be
deemed have become effective from the Appointed Date.

The Scheme provides inter-alia for (a) demerger and transfer of the Securities Trading
Unit of the Company which inter alia includes its treasury/liquid investments, which are
regulacly traded, and bonds, mutual funds, and shares of certain companies (which
already are under an agreement of sale, part performance completed)(being the
“Demerged Undertaking”) from the Company into RHPL, as a going concern in
compliance with Section 2(19AA) of Income Tax Act, 1961, (b) capitalization of reserves
of the Company and issuance and allotment of Bonus Shares by the Company to its
equity shareholders (as of the Record Date), in the ratio 2:1 and (c) reorganization and
reduction of shares of RHPL held by the Company (without any consideration).

Share Entitlement Ratio: Based on the Share Entitlernent Report, 1 (dne) fully paid-up
equity share of RHPL having a face value of Rs. 10/~ shallibe issued and allotted for
every 1 (one) fully paid-up equity share of the Company having a face value of Rs. 10/-
held by the shareholders of the Company as on the Record Date for the purpose of the
Scheme. All equity Shares of RHPL (presently held by the Company) shall stand
cancelled.

Bonus Shares to be issued by the Company to its shareholders pursuant to the Scheme
would be listed on Stock Exchanges, subject to all regulatory approvals and applicable

laws.

(vii)

Equity shares to be issued by the RHPL to the shareholders of the Company pursuant to
the Scheme would be listed on Stock Exchanges in accordance with the SEBI Scheme -
Circular.

. The rationale for the Schieme is that it is expected to result in the following benefits:

1

@)

@)

@iii)

(v)

Unlocking the value of the Company shares 1o its shareholders which is presently getting
subdued on account of subdued performance and balance sheet of RHPL;

Possible release of guarantee(s) presently given by the Company to the lenders of RHPL.
This would clear the contingent liability in the balance sheet of the Company and
improve the credit rating of the Company thereby enabling reduction in cost of finance
for the Company and better price discovery on the stock market;

Pursuant to the Scheme, the equity shares of RHPL shall also be entitled to benefit of
getting listed on the Stock Exchanges pursuant to the SEBI Circular, Therefore,
shareholders of the Company (as of the Record Date) shall, as a result of the Scheme,
hold Equity Shares of 2 (two) listed entities, Company and RHPL. Such shareholders
would then be able to choose to remain invested in both or either of the Company and
RHPL, giving them greater flexibility in managing / dealing with their investments in
different companies, being the Company and RHPL in view of their respective
businesses, and individual risk profiles; 2

Improving the balance sheet of RHPL and its credit rating by providing liquid assels i?l--‘.‘aj
resources that would enable enhancement in future profitability without any sacrifice of,

]

P

)

(51 %Iﬂ HYATT.
\ REGENCY"

%( / KOLKATA



ASIAN HOTELS (EasT) LIMITED
Regintered Office : Uyatt Regeney Kolkate, J4-1, Sector I, Salt Lake City, Kolkata - 700 098, WD., Tndia
Phone ; 033 €820 {394 {1344 Fax : 035 2285 8246 wwwahleast.com
CIN: L15122WB2007TPLA162762

V) value by the shareholders of the Company, enabling potential turn-around and/or
expansion programs for RHPL, and assist RHPL in supporting and potentially reducing
its debt burden and cost of financing;

(vi)  Enable unlocking of the true value of the RHPL for the shareholders of the Company (in
a separate entity, being RHPL), which does not appear to be reflecting fully and
accurately in the present consolidated market valuation of the Company on account of
there being a holding company discount;

(vii)  Provide scope for attracting and accessing targeted funding and investors for each of the
Company and RHPL and provide better flexibility in pursuing long term growth plans
and strategies for the scparate companies, instead of RHPL continuing to use the
Company’s credit rating and guarantees and equity funds;

(viii) Enable.the management of the Company to evaluate the performance of the Hotel

.| Division on an independent basis and keep its risks (if any) ring~fenged and

(ix)  Enable enhanced strategic flexibility and focus of the respective managements of the
Compaty and RHPL, thereby facilitating the separate managements to efficiently exploit
opportunities for each of the said businesses,

C. Recommendation of the Audit Committee
The Audit Committee considered, noted and recommended thedraft Scheme Documents,
including the (i) Scheme, (ii) Share Entitlement Report dated November 14, 2019 from Mr.
Mahim Singh Mehta, IRBI Registered Valuer (IBBI/RV/05/2019/11986); (iif) Fairness Opinion’
dated November 14, 2019 from D&A Financial Services (P) Limited, Merchant Banker; to the
Board of Directors of the Company for its favourable consideration.{iv)a certificate from the
statutory auditor of the Company, M/s Singhié& Co., Chartered Accountants confirming that the
scheme is in compliance applicable accounting treatment notified under the 2013 Act and other
generally accepted accounting principles (the Auditors® Certificate)(v) the report as required
under section 232(2)(c) of 2013 Act explaining the effects of the Scheme on the stakeholders and
laying out in particular the share exchange ratio and the valuation difficulties, if any; and (vi) net
worth certificate issued by M/s. O.P.Tulsyan & Co., Practicing Chartered Accountants and

recommended the draft Scheme to the Board of Directors of the Company for its favourable
consideration,

D. This report supersede the earlier report dated 16" September, 2019.

Date: November 14, 2019 '. )
Place: Kolkata . L N1ty
/ A. C. Chakrabortti

[ ; Chairman

/ OWNEROF
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

Date: 13" January, 2020
The Board of Directors
Asian Hotel (East) Limited
Robust Hatels (P) Limited

Subject: Fairness Opinion for the purpose of Proposed Scheme of Arrangement, Demerger and
Reduction of Capital between Asian Hotels (East) Limited (Hereinafter referred to as “AHEL" or
Transferor/Demerged Company) and Robust Hotels Private Limited (“RHPL" or Resultant
Company™) and their respective sharcholders and creditors.

Dear Sir/s,

In connection with the proposed Scheme of Arrangement, Demerger and Reduction of Capital  hetween
Asian Hotels (Fast) Limited (Hercinatter referred to as AHEL or Transferor Company/Demerged
Company) and Robust Hotels Private Limited (“RHPL” or Resultant Company) (Hereinafter collectively
referred to as “Companies™) and their respective shareholders and creditors for the proposed Demerger
under the provisions of Sections 230 to 232 tead with Section 66 of the Companies Act 2013 (the
‘Scheme’ or the ‘Scheme of Arraigenient’).

We, M/s D & A Financial Services (P) Ltd, SEBI registered Merchant Banker, having license no.
INMO000011484, have been engaged by you fo give our fairness opinion on the share entitlement ratio
required under scheme of Demerger done by Mahim Singh Mehta, Independent Valuer having its office
D 21, Geetanjali Enclave, New Delhi-110017, who is appointed valuer for the propased Scheme of
Arrangement of Asian Hotels (East) Limited and Robust Hotels (P) Limited;

The Scheme shall be subject to (i) Receipt of approval from the National Company Law Tribunal
(*NCLT”) and:(ii) other statutory approval(s) as may be required in this regard.

1. Scope and Purpose of the Opinion

The management of Asian Hotels (East) Limited has engaged M/s D & A Financial Services (P) Ltd to
submit fairness opinion to. the Boatd of Directors on the proposed Scheme of Amrangement as defined
above. The scope of this Fairness Opinion includes commenting on the fairness of the Scheme of
Arrangement. The Fairness Opinion is addressed to the Board of Directors of Asian Hotels (East)
Limited and Robust Hotels (P) Limited. Further, this Fairness Opinion has been issued as per the
requirements of SEBI circular no. CFD/DIL3/CIR/2017/21, dated 10-3-2017 read with SEBI Circular
No. CFD/DIL3/CIR/2017/26, dated 23-3-2017 and CFD/DIL3/CIR/2018/2, dated 3-1-2018 (“SEBI
Circulars”) and as per the SEBI (JCDR). Regulations, 2018 pricing rulés.

|
H.Q. & Regd. Office: 13, Community Centre, 2nd Floor, Eath?Kallash New Delhi-110065, Phone:+81 11 26472557, 26419079

Fax:+91 11 26219491, E-mail:investors@dnafinserv.com, compllance@dnafinserv.com; contact@dnafinserv.com, Website:www.dnafinserv.com
« Mumbai ¢ Admedabad CIN : U74899DL4881PTC012709
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Disclaimer: We have assumed and relied upon, without independent verification, the accuracy and
completeness of all information that was publicly available or provided or otherwise made available to
us by the authorized representatives of management of companies for the purpose of this Opinion. We
have not carried out any independent verification of the accuracy and compieteness of ail information as
stated above and in the Scheme of Arrangement. We have not reviewed any other documents of the
Company other than those stated herein. We have not asswned any obligation to conduct, nor have we
carried out any independent physical inspection or title verification of the property, investments ete,
interests of Companies and accept no responsibility therefore,

We have not reviewed any internal managemeni information statements or any non-public reports and
instead with your consent we have relied upon information that was publicly available or provided or
otherwise made available (o us by Companies for the purpose of this opinion, We are not experts in the
evaluation of litigation or other actual or threatened claims.

2. BRIEF BACKGROUND OF THE COMPANIES

Asian Hotels (East) Limited (“*AHEL”):

i,  AHEL is a listed public limited company incorporated under the laws of India and having its
registered office at Hyatt Regency, JA-1, Sector — 3, Salt Lake City, Kolkata, West Bengal ~
700098, India. The CIN of AHEL is L13122WB2007PLC162762. The PAN of AHEL is
AACCV4634N.

ii. AHEL is primarily engaged in two lines of business through-separate divisions as follows: (a)
Hotel Division engaged in the operation and management of Hyatt Regency, Kolkata; and (b)
Investment Division which in-twm consists of the Securities Trading Unit and the Strategic
Investments Unit.

—

AHEL was incorporated under the name *Vardhman Hotels Private Limited’ on January 08,
2007 as a private limited witli the Registrar of Companies, West Bengal, and was converted into
a public limited company on July 28, 2007, The name of AHEL was changed to its present name
on February 16, 2010.

iv.  The shares and securities of AHEL are listed on the BSE Limited and National Stock Exchange
of India Limited. (Hereinafter referred to as “Stock Exchanges’™).

Robust Hotels Private Limited (“RHPL”):

i. RHPL is a private limited company incorporated under the laws of India and having its
registered office at 365, Anna Salaj Teynampet, Chennai, Tamil Nadu — 600018; India. The CIN
of RHPL is US5101 TN2007PTC062085. Tlie PAN for RHPL is AADCR35418B.

{
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ii.  RHPL is carrying on the business of operating Hyatt Regency Hotel, a hotel located at 365,
Anna Salai, Teynampet in Chennai,

ili.  RHPL was incorporated on January {9, 2007 with the Registrar of Companies, Chennai.

iv.  RHPL is a wholly owned subsidiary of AHEL, and the shares and securities of RHPL are not
listed on any stock exchange.

Overview of the Schieme of Arrangement

Asian Hotels (East) Limited is a company listed on the Bombay Stock Exchange and National Stock
Exchange. Asian Hotels (East) Limited has three subsidiaries namely; GJS Hotels Limited (“GJS™),
Regency Convention Centre and Hotels Limited (“RCC") and Robust Holels Private Limited (“RHPL"),
Over the years, AHEL has also been making substantial investments in motual funds, bonds, shares etc.
As per recent financial statements the company has two divisions, Hotel Business (East), (“Hotel
Division®) and “Investments including investments in Hotel (South)” which further has two business
units viz:
= Strategic Investments Unit: This unit includes lodns and investments in RHPL and GJS.
= Securities Trading Unit (“Demerged Undertaking”): This unit comprises of treasury/ liquid
investments which are regularly being traded and bonds, mutual funds, and shares of certain
companies (which already are under an agreement of sale, part performance completed)

The Scheme of Arrangement provides for demerger of Demerged Undertaking of AHEL into RHPL.,
Under the Scheme of Arrangement, the whole of assets and liabilities relating to the Demerged
Undertaking of AHEL shall be transferred to RHPL,

Salient features of the Scheme of Arrangement
The Scheme of Arrangement is segregated into the following:

 Issuance of bonus shares by AHEL to its equity shareholders (as of the Record Date) in 2:1 ratio,
that is, 1 (one) new bonus fully paid-up equily share having face value of INR 10 (Rupees ten)
for every 2 (two) Equity Shares of the AHEL having face value of INR 10 (Rupees ten) each
held by a shareholder of AHEL as of the Record Date.

* Demerger of the Demerged Undertaking from AHEL into RHPL in accordance with Sections
230-232 of the Companies Act, 2013 and in compliance with Seéction 2{19AA) of Income Tax
Act, 1961 and issuance of cosisideration shares by RHPL to thie shareholders of AHEL.

* Reduction of capital in RHPL and consequent cancellation of existing Equity Shares of RHPL
held by AHEL without consideration.
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The Appointed Date for the determination of Share Entitlement Ratio as per the Scheme of
Arrangement shall be same as the Effective Date. The Scheme shall become effective on the happening
of the last of the following:

= Upon approval of Scheme by shareholders and/or creditors of each of the Scheme
Entities as required under the Companies Act, 2013;

= Upon sanction of Scheme by the Tribunal(s) and appropriate orders being
passed by the Tribunal(s) pursuant to Sections 230 and 232 of the Companies Act,
2013; and

¢ Certified copies of the relevant orders of the Tribunal(s) being filed with the Registrar of
Companies.

After the effectiveness of this Scheme, the Share Capital of RHPL consisting of the New Equity Shares
of RHPL issued as consideration in terms of the Scheme to the shareholders of AHEL shall be listed on
the Stock Exchanges in accordance with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21,
dated March 10, 2017, as amended from time to time. Further, as an integral part of the Scheme, Equity
Shares of RHPL (presently held by AMEL) shall stand cancelled and reduced (without payment of
consideration) without any further act and deed. and hence this Scheme contemplates approval of the
Tribunal(s) in terms of Section 66 of the 2013 Act, in addition to Sections 230-232 of the 2013 Act.

3. Sources of Information

For arriving at the opinion set forth below, we have relied upon following documents:

* Draft Scheme of Arrangement.

o Share Entitlement Report issued by Mr. Mahim Mehta, an independent valuer dated 13%
January, 2020.

 Such other information and explanations as we required and which have been provided by the
management of the Companies.

* Sharcholding Pattern of companies as of 30™ September, 2019,

4. Valuation Report.

Based on analysis and as this Demerger creating a mirror sharcholding, we are of the opinion that the
Share Entitlement Ratio as described below and as recommended by an independent valuer Mr, Mahim
Mehta vide his report dated 13" January, 2020, is fair and reasonable for all the shareholders and the
Companies involved in the Scheme:

The equity shareholders of AHEL (holding one cquity share of INR 10 each fully paid up) will receive 1
(one) equity share of RHPL (INR 10 each fully paid up) for every 1 {one) equity share (INR 10 each

¢
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fully paid up) held in AHEL. This Report is recommendatory in nature and provides view as to whether
this Share Entitlement Ratio would be fair and equitable to all the stakeholders and is based on the
sustainable equity capital in RHPL pursuant to bonus issue by AHEL, demerger of Securities Trading
Unit and Cancellation of capital of RHPL.

S. Rationale of scheme

The Management has proposed that every sharcholder holding one equity share (including bonus shares) in
AHEL will receive one share as consideration of the demerger in the Transferee Company. The value of
each share held by a shareholder in AHEL pre-demerger will be reflected by the combined value of the
shares in AHEL (post demerger) and Transferee Company, RHPL. After the implementation of the entire
Scheme on the Effective Date, the sharcholding pattérn in Transferée Company will thus be same as the
shareholding pattern of AHEL; this means that the economic interests of the shareholders of AHEL will
remain unchanged and the shareholders will have the same degree of control on both the companies, as
they had before demerger in AHEL; o is the case regarding value on an aggregate basis.

As per the Scheme of Arrangement, AHEL, RHPL and their respective shareholders stand to gain for the
following reasons:

*  Unlocking the value of AHEL, shares to its shareholders which is presently getting subdued
on account of subdued performance and balance sheet of RHPL.

* Pursuant to the Scheme. the Equity Shares of RHPL shall also be entitled to benefit of
getting listed on the Stock Exchanges pursuant to the SEBI Circular. Therefore, shareholders
of AHEL (as of the Record Date) shall, as a result of the Scheme, hold Equity Shares of 2
(two) listed entities, AHEL and RHPL. Such shareholders would then be able to choose to
remain invested in both or either off AHEL and RHPL, giving them greater flexibility in
managing / dealing with their investments in different companies, bein g AHEL and RHPL in
view of their respective businesses, and individual risk profiles.

» Provide scope for attracting and accessing targeted funding and investors for each of AHEL
and RHPL and provide better flexibility in pursuing long term growth plans and strategies
for the separate companies AHEL and RHPL. instead of RHPL continuing to use AHEL’s
credit rating and guarantees and equity funds.

* Enable the management of AHEL to evaluate the performance of the Hotel Division on an
independent basis and keep its risks (if any) ring-fenced. Improving the balance sheet of
RHPL and its credit rating by providing liquid assets and resources that would enable
enhancement in future profitability without any sacrifice of value by the shareholders of
AHEL, enabling potential turn-around and/or expansion programs for RHPL, and assist
RHPL in supporting and potentially reducing its debt burden and cost of financing.

5 A
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¢ Enable unlocking of the true value of the RHPL for the shareholders of AHEL (in a separate
entity, being RHPL), which does not appear to be reflecting fully and accurately in the
present consolidated market valuation of AHEL on account of there being a holding
company discount.

* Possible release of guarantee(s) presently given by AHEL to the lenders of RHPL. This
would clear the contingent liability in the balance sheet of AHEL and improve the gcredit
rating of AHEL thereby enabling reduction in cost of finance for AHEI and better price
discovery on the stock market,

* Enable enhanced strategic flexibility and focus of the respective managements of AHEL and
RHPL, thereby facilitating the separate managements to efficiently exploit opportunities for
each of the said businesses.

Thus, the Scheme of Arrangement will be advantageous to all the stakeholders owing to higher potential
market value of equity shares, on an aggregate basis, improved possibility of raising capital for expansion
if required or forming strategic alliances.

Cancellation in Capital in RHPL

The equity shares of RHPL held by AHEL to be reduced and cancelled without any payment of

consideration. As a result, the investments held by AHEL in RHPL under the Strategic Investments

Unit shall become Nil.

6. Conclusion and Opinion

On the basis of our scope and limitations mentioned in the report and based on our examination of the
draft of the Proposed Scheme of Arrangement and Share Entitlement Report dated 13 January, 2020
and on consideration of all the relevant factors as described herein above, we are of the opinion that the
ratio as proposed by the independent valuer i.e the equity shareholders of AHEL (holding one equity
share¢ of INR 10 each fully paid up) will receive | (ong) equity share of RHPL (INR 10 each fully paid
up) for every 1 (one) equity share (INR 10 each fully paid up) held in AHEL, is fair.

Thanking You
For D & A Financial Services (P} Ltd

\_,:- TN
MK Duoglg;’}
Director

Place: New Delhi
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APPENDIX A

EXCLUSIONS AND LIMITATIONS

« Our conclusion is based on the information furnished to us being complete and accuratg in all

material yespects.
e We have not conducted any independent yaluation or appraisal of any of the assets of linbilities
of the Companies.

o Our work does not con ditute verification of historical financials oOf including the working results
of the Companies referred to in this Opinion. Accordingly, we are unable to and do not express
an opiniofi on the fairness or accuracy of any financial informat ion referred'to in this Opinion.

« Our opinion is not intended to and does not constitule & recommendation 1o any shareholders as
to how such shareholder should vote or act in connection with the Scheme or any matter related
therein.

e Our liability (statutory or otherwise) for any economic loss of damage arising out of the
rendering this Opinion shall be limited tO amount of fees received for rendering this Qpinion as
per our engagement.

e :Our opinion is not, nor should it be construed as our opining of certifying the compliance of the
proposed amalgamation with the provisions of any law including companies, taxal ion and capital
market related laws or a5 regards any legal implications or {ssues arising thereon.

e We assume 1o responsibility for updating Ot revising our opinion hased on circumstances or
events occurring after the date hereol.

o We do notexpress any opinion as 10 the price at whichshares of the Companies may trade at any
tirne, including, qubsequent to the date  this opinion.
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ROBUST HOTELS PRIVATE LIMITED

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018

Tel: +91 44 6100 1234 Email: info@robusthotels.com

.

The financial details of companies for the previous 3 years as per the Audited Statement of Accounts:

Name of the Company: Robust Hotels Private limited

(Amount in Rs.)
Particulars As per As per last 1 year prior to 2 years prior to
Unaudited | Audited the last Audited | the last Audited
( Limited Financial Year | Financial Year Financial Year
Reviewed )
30.09.2019 31.03.2019 31.03.2018 31.03.2017
Equity Paid up Capital 2,241,838,290 1,541,738,290 1,541,738,290 1,541,738,290

Reserves and surplus

1,584,367,591

1,17,47,68,931

1,400,717,569

1,681,051,706

Net Worth 3,826,205,881 2,716,507,221 2,942,455,859 3,222,789,996
Secured Loans at debit NIL NIL NIL NIL
Unsecured Loans at debit 61,350 49,400, 58,400 51,903
Fixed Assets 5,269,412,518 5,397,624,142 5,630,689,767 5,868,240,177
Income from Operations 493,337,944 989,614,832 874,833,800 968,950,995
Total Income 500,301,808 1,006,664,264 884,293,154 987,397,486
“Total Expenditure 612,254,066 1,232,703,582] 1,163,090,616 1,381,551,910

Profit/(Loss) before Tax (111,952,258)  (226,039,318) (278,797,463) (394,154,424)

Profit/(Loss) after Tax (111,952,258)|  (226,039,318) (279,471,337) (394,154,424)

Cash Profit before tax 33,73,304 42.26,928 (34,894,388) (148,289,867)

EPS (0.50) (1.47) (1.81) (4.02

Book value 17.07 17.62 19.09 20.90
Notes:

Summary for the Financial Year ended March 31, 2017, March 31, 2018, March 31, 2019 & for the Half
Year ended September 30, 2019 are based on IND AS.

Cash Profit bas been arrived after adjusting profit before tax for depreciation.

Book Value has been arrived at by dividing the Net worth by Total number of shares outstanding.

Total Expenditure is including exceptional items.

Profit after tax does not include other comprehensive income.

For ROBUST HOTELS pyT. LTD.

Johetiz=

Company Secrotary



Annexure- HL

. 5 ¥ 161, Sarat Bose Road
S lng l CO. Kolkata-700 026, (india}

T +91(0)33-2413 6000/01/02

Chartered Accountants E kolkata@singhico.com

To

wwwi.singhico.cam

The Board of Directors

Asian Hotels (East) Limited.
Hyatl Regencey, JA-1, Sector -3
Salt Lake City, Kolkata

West Bengal — 700098, India

1.

We, M/s Singhi & Co. Chartered accountants the statutory auditors of Asian Hotels (East) Limited (CIN No
L15122WB2007PLC162762) (hereinafter referred to as “the Company”), have examined the proposed accounting
treatments as specified in clause 3.3.1, 4.4.1(i), 4.4.1(ii} & 5.2 of the draft “ Scheme of Arrangement, Demerger
and Reduction of Capital” between Asian Hotels (East) Limited and Robust Hotels Private Limited and their
respective shareholders and credilors in Lerms of the provisions of section(s) 230 to 232 and Section 66 of the
Companies Act, 2013 with reference to its compliance with the applicable Accounting Standards notified under
the Companies Act, 2013 and other generally accepted accounting principles. The draft scheme has been
prepared by the company which has been initialed by us for identification purpose.

The responsibility for the preparation of the draft scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of the
Asian Hotels (East) Limited and Robust Hotels Private Limited. Our responsibility is only to examine and report
whelher the draft scheme complies with the applicable Accounling Standards and other Generally Accepted
Accounting Principles. Nothing contained in this certificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of care that we may have in
our capacily of the statutory auditors of any financial statements of the Company. We carried out our
examination in accordance with the Guidance Note on Audit Reports and Certificates for Special Purposes, issued
by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we confirm that the
accounting treatments contained in the aforesaid scheme in relation to Asian Hotels (East) Limited as specifically
prescribed in the clauses mentioned in Para 1 above are in compliance with SEB! {Listing Obligations and
Disclosure Requirements) Regulations, 2015 and circulars issued there under and all the applicable Accounting
Standards notified by the Central Government under the Companies Act, 2013.

This Certificate is issued at the request of the Asian Hotels (East) Limited pursuant to the requirements of circulars
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submission to the
National Stock Exchange and Bombay Stock Exchange. This Certificale should not be used for any other purpose
withoul our prior writlen consent.

Encl: Draft “Scheme of Arrangement, Demerger and Reduction of Capital” for reference

For Singhi & Co,
Chartered Accounts

Firm Registration No.302049E

‘*k .
(Aditya Sinhi)

Partner
Membership No.305161

Place : Kolkata
Date : I3[0V 2022 /
UDIN' 20%081¢] AAAAADDAST

Offices: Kolkata, Mumbal, Delhl, Chennal, Bangalore & Ahmedabad
Network Localions: Hyderabad, Nagpur

(91)
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CHARTERED ACCOUNTANTS E-mail :plunawatca@gmail.com

Auditor’s Certificate

To,

The Board of Directors,
Robust Hotels Private Limited.
365, Anna Salai , Teynampet,
Chennai - 600018

We, the statutory auditors of Robust Hotels Private Limited, (hereinafter referred to as “the
Company”), have examined the proposed accounting treatment specified in clause 4.4.2 of
the Draft Scheme of arrangement ,demerger and reduction of capital ( under section 230 to
232 and section 66 of the Companies Act,2013) between Asian Hotels (East) Limited and
Robust Hotels Private Limited in terms of the provisions of sections 230 to 232 and section
66 of the Companies Act, 2013 with reference to its compliance with the applicable
Accounting Standards notified under the Companles Act, 2013 and Other Generally
Accepted Accounting Principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as aforesaid, is
that of the Board of Directors of the Companies involved. Our responsibility is only to
examine and report whether the Draft Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. Nothing contained in this
Certificate, nor anything said or done in the course of, or in connection with the services
that are subject to this Certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the Company. We carried
out our examination in accordance with the Guidance Note on Audit Reports and Certificates
for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us,
we confirm that the aceounting treatment contained in the aforesaid scheme is in
compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued there under and all the applicable Accounting Standards notified by the
Central Government under the Companies Act, 2013.

This Certificate is issued at the request of the Robust Hotels Private Limited pursuant to the
requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the recognized Stock
Exchanges. This Certificate should not be used for any other purpose without our prior
written consent.,

For P Lunawat & Associates
Chartered Accountants
Firm Registration No.: 32894GE

%»Ww‘(

(Pankaj Lunawat)
Proprietor
Membership Number: 067104

Place: Kolkala

Date : 73 //quy Polp

lsz____

P i
P LUNAWAT & ASSOCIATES et tome:suie wn ot wn ol G)

Tel. : +91 33 4006 0856, M. : +91 9830876705



1t is hereby certified that the Scheme of Arrangement, Demerger and Reduction of Capital involving
Asian Hotels (East) Limited (AHEL or Demerged Company)and Robust Hotels Private Limited (RHPL or
Resulting Company) and their respective shareholders and creditors does not, in any way violate, override
or limit the provisions of securities laws or requirements of the Stock Exchange(s) and the same is in
compliance with the applicable provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (LODR Regulations) and SEBI circular CFD/DIL3/CIR/2017/21 dated March 10, 2017,

Arnexoye .

ASIAN HOTELS (East) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector 111, Salt Lake City, Kolkata - 700 D98, WIS, lndia
Phone : 033 2335 123¢/2517 1312 Fax : 033 2335 R246/2385 1235 www.ahleast.com
CIN: L15122WRB2007PI.C162762

Compliance Report

including the following:
'FL P!efemuce [Particulars hether Complied or Nof
| Regulations 17 to 27 of LODR [Corporate Governance Complied
Regulations - IRequirements
2 Regulation 11 of LODR Compliance with Securities Complied
Regulations Laws
Requirements of SEBI Circular
(a) [Para(I)}AX2) Submission of documents to Complied
{Stock Exchanges Submitted
(b) [Para(I)(A)Y3) ~ KConditions for schemes of We undertake to comply
Emmgcment involving unlisted  jwith the  requirement
ntities pecified in para (I(A)3) i
lation to the schem
nvolving unlisted entities.
(c) [Para(D)(AX4) (a) Submission of Valuation Report [Valuation Report as per
ara (I)(A)(4)(a) is not
quired to be obtained
ere shall be no change i
he shareholding patiern o
sian Hotels (East) Limited
ursuant to the Scheme
.Share entitlement  repont
ubmitted
(a) [Para(I)AXS) IAuditors certificate regarding  [Complied

compliance with Accounting
Standards

eD




AsiAN HOTELS (EasT) LIMITED

Registered Offlce : Hyatt Regency Kolkala, JA-1, Sector IIT, $alt Lake City, Kolkata - 700 048, WB., India
Phone : 033 6 820 1344 /1344 Fax : 033 2335 8246- www.ahleast.com

CIN: L15122WRB2007P1.C162762

(b) [Para (IMAX9)

Srovision of Approval of public [We undertake to  comply]
hareholders through e-voting ith the  requirement
pecified in para (1(AX9).

For Asian Hotels (East) Limited

Qe A Loollotd—

Saumen Chatterj
Chief Legal Officer &
Company Secretary

For Asian Hotels (East) Limited

Umesh Sarafl :
Joint Managing Director

 Certified that the transactions / accounting treatment provided in the Scheme of Arrangement tnvolving
~ Asian Hotels (East) Limited (AHEL or Demerged Company)and Robust Hotels Private Limited (RHPL
or Resulting Company) is in compliance with all the Accounting Standards applicable to a listed entity.

For Asian Hotels (East) Limi

|
Bimal K Jhunjhunwala
Chief Financial Officer

Date: 22,01.2020
Place: Kolkata

For Asian Hotels (East) Limited

00004 (01

Umesh Saraf
Joint Managing Director

OWNER OF

&

HMVYATT



Annexure - J1

0' ’? Tu{syan & Co. ) , Kamalalaya Centre
Accountants) 166A, Lenin Sarani, Room No. 214
Kolkata - 700 013

(Chartered

Phone : (033) 4067 3210
Mob : 9331008068, 9830013039
E-mail : optkolkatat970@gmail.com

TO WHOMSOEVER IT MAY CONCERN

This is to-certify that to the best of our knowledge and belief and as per the Balance Sheet
and Profit & Loss Account produced before us, the Networth (Pre Scheme of
Arrangement, Demerger & Reduction of Capital) of Asian Hotels (East) Limited
(hereinafter referred to as “the Company” or “AHEL”), a Company having its registered
office at JA-1, Sector-IIl, Saltlake City, Kolkata-700098 is Rs 847,58,36,126 (Rupees
Eight Hundred & Forty Seven Crores, Fifty Eight Lakhs, Thirty Six Thousand, One
Hundred and Twenty Six Only) [Refer Annexure 1] as on September 30, 2019.

We further state that the computation of Networth of AHEL, as above is based on the

balance sheet and explanations given to us by the management of the Company. We
mention that we have not audited or carried out any due diligence on the financial or

other information relied upon by us.
For O.P. Tulsyan & Co.

Chartercd Accountants

Firm Registration Number: 500028N

s s

CA Ashok Kumar Bharuka

Partner

Membership Number: 051736

UDIN: 20051136 AAAAAT €212~
Place: Kolkata

Date: 13/01/2020 n_

@93

H.O. : NEW DELHI : B-27/5, D. S. Ramesh Nagar, Near Raja Garden, New Delnhi - 110 027, Phone @ 25422346, 25422351
B.O. : KOLKATA < “KAMALALAYACENTRE", R.No.214, 1 j i ‘
,R.No. , 156A, Lenin Sarani, K - ;
LUCKNOW - Room No. 201-A, 2nd Floor, Prince Complex. Hazratga?mj' Lﬁ'l‘fﬁixoom' e e
s:ggn}\s' SUDHA VILLA", J 'C, Road, 1st Lane, Lalpur, Ranchi—83;1 001

* B-38/3, Maharaja Nagar Colony, Mahmoorganj, Varanasi - 221 010, Ph : (0542) 2362262/2874, Fax : (0542) 2361195

GOBINDGA 1 B
RH : R.No. 42-43, BD Complex, G.T. Road, Near Ram Bhavan, Mandi, Gobindgarh, Punjab -147307, MOB - 9417256576

MUMBAI

187, Dadi Seth Agiyari L.ane, st Floor, Chira Bazar, Mumbai - 400 002



H.O. :

0.°

(Chartered Accountants)

Tﬂlsyan & Co' _ Kamalalaya Centre
- 156A, Lenin Sarani, Room No. 214

Kolkata - 700 013

Phone : (033) 4067 3210
Mob : 9331008068, 9830013039
E-mail : optkolkatat970@gmail.com

TO WHOMSOEVER IT MAY CONCERN

This is to certify that to the best of our knowledge and belief and as per the Balance Sheet
and Profit & Loss Account produced before us, the Networth (Post Scheme of
Arrangement, Demerger & Reduction of Capital) of Asian Hotels (East) Limited
(hereinafter referred to as “the Company™ or “AHEL”), a Company having its registered
office at JA-1, Sector-Il1, Saltlake City, Kolkita-700098 is Rs 164,40,50,570 (Rupees
One Hundred & Sixty Four Crores, Forty Lakhs, Fifty Thousand, Five Hundred and
Seventy Only) [Refer Annexure 2] as on September 30, 2019.

We further state that the computation of Networth of AHEL, as above is based on the
balance sheet and explanations given to us by the management of the Company. We

mention that we have not audited or carried out any due diligence on the financial or
other information relied upon by us.

For O.P. Tulsyan & Co.
Chartered Accountants

Firm Registration Number: 500028N

frufthann s

CA Ashok Kumar Bharuka

Partner
Membership Number: 051736
UDIN: 20051#36 ARAAANCNS

Place: Kolkata

-~

Date: 13/01/2020

NEW DELHI : B-27/5, D. S. Ramesh Nagar, Near Raja Garden, New Delhi - 110 027, Phane : 25422346, 25422351

B.O. :

KOLKATA

LUCKNOW : Room No. 201-A, 2nd Floor, Prince Complex, Hazratganj, Lucknow

RANCHI

. "SUDHA VILLA", J C. Road, 1st Lane, Lalpur, Ranchi-834 001

1 “KAMALALAYACENTRE", R.No. 214, 166A, Lenin Sarani, Kolkata-700013, Ph : (033) 40673210, 9331008068, 9830013039

VARANASI ; B-38/3, Maharaja Nagar Colony, Mahmoorganj, Varanasi - 229 010, Ph. : (0542) 2362262/2874, Fax : (0542) 2361195

GOBINDGARH

MUMBAI

- 187, Dadi Seth Agiyari _ane, 1si Floor, Chira Bazar, Mumbai - 400 002

: R.No 42-43, B.D. Complex, G T. Road, Near Ram Bhavan, Mandi, Gobindgarh, Punjab -147307, MOB : 9417256576
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0- ’? Tulsyan & Co. e Baaniees Kamalalaya Centre
- , Lenin Sarani, Room No. 214
(Chartered Accountants) Kolkata - 700 013

Phone : (033) 4067 3210
Mob : 8331008068, 9830013039
E-mail ;: optkolkata1970@gmail.com

TO WHOMSOEVER IT MAY CONCERN

This is to certify that to the best of our knowledge and belief and as per the Balance Sheet
and Profit & Loss Account produced before us, the Networth (Pre Scheme of
Arrangement, Demerger & Reduction of Capital) of Robust Hotels Private Limited
(hereinafter referred to as “the Company™ or “RHPL”), a Company having its registered
office at 365 Anna Salai, Teynampet, Chennai-600018 is Rs 382,62,05,881 (Rupees
Three Hundred & Eighty Two Crores, Sixty Two Lakhs, Five Thousand, Eight Hundred
and Eighty One Only) [Refei Annexure 1] as on September 30, 2019.

We further state that the computation of Networth of RHPL, as above is based on the
balance sheet and explanations given to us by the management of the Company. We
mention that we have not audited or carried out any due diligence on the financial or
other information relied upon by us.

For O.P. Tulsyan & Co.

Chartered Accountants

Firm Registration Number: S00028N

o is

CA Ashok Kumar Bharuka

Partner

Membership Number: 051736

UDIN: 2005 1736 AABAAK 4165
Place: Kolkata

Date: 13/01/2020

e

H.O. : NEW DELHI : B-27/5 D. S. Ramesh Nagar, Near Raja Garden, New Delhi - 110 027, Phone - 25422346, 25422351
B.O. ; KOLKATA : "KAMALALAYACENTRE" R.No.214, 158A, Lenin S i
, R.No. , ) arani, Kotkata-7 ;
LUCKNOW : II’Room No 201-A, 2nd Floor, Prince Complex, Hazratganj, Lucl?niwooma, e SR
CQNXSI | : "SUDHA VILLA"’, J. C, Road, 1st Lane, Lalpur, Ranchi-834 001
GOElND(?ASRH i g-3§é§,4l\2/|ezgargjaoNgg?nrp(lg(logyﬁ_MF?hrréo?\lrganjéVaranasi -221 010, Ph. - (0542) 2362262/2874, Fax : (0542) 2361195
R No. 42-43, B.D. Cor , G.T. Road, Near Ram Bhavan, Mandi, Gobi jab - I8 -
MUMBAI : 187, Dadi Seth Agiyari lL.ane, 4sl Floor, Chira Bazar, Mumbai - 400 002 a2 A SEVE ta MO S escon6



0. P Tulsyan & Co.

(Chartered

59

Q3

Kamalalaya Centre
166A, Lenin Sarani, Room No. 214

Accountanis %
) Kolkata - 700 013

Phone : (033) 4067 3210
Mpb : 9331008068, 9830013039
E-mail : optkolkata1970@gmail.com

TO WHOMSOEVER IT MAY CONCERN

This is to certify that to the best of our knowledge and belief and as per the Balance Sheet
and Profit & Loss Account produced before us, the Networth (Post Scheme of
Arrangement, Demerger & Reduction of Capital) of Robust Hotels Private Limited
(hereinafter referred to as “the Company” or “RHPL"), a Company having its registered
office at 365 Anna Salai, Teynampel, Chennai-600018 is Rs 498.43,73,909 (Rupees Four
Hundred & Ninety Eight Crores, Forty Three Lakhs, Seventy Three Thousand, Nine
Hundred and Nine Only) [Refer Annexure 2] as on September 30, 2019.

We further state that the computation of Networth of RHPL, as above is based on the
balance sheet and explanations given to us by the management of the Company. We

mention that we have not audited or carried out any due diligence on the financial or
other information relied upon by us.

For O.P. Tulsyan &.Co.
Chartered Accountants

Firm Registration Number: 500028N

CA Ashok Kumar Bharuka

Partner
Membership Number: 051736
UDIN: 20051F3L AAAAAT 5F04

Place: Kolkata

Date: 13/01/2020 qj@/

H.O. : - i
"o NEW DELHI ; B-27/5, D, 8. Ramesh Nagar, Near Raja Garden, New Delhi - 110 027, Phone : 25422346, 25422351
.0. : KOLKATA ; “KAMALALAYACENTRE", R.No. 214, 1 i i '
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, WB., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE
BOARD OF DIRECTORS OFASIAN HOTELS (EAST) LIMITED HELD ATHYATT
REGENCY KOLKATA, JA-1, SECTOR - 3, SALT LAKE CITY, KOLKATA, WEST
BENGAL - 700098 ON NOVEMBER 14, 2019 AT 04.00 PM

APPROVAL OF THE SCHEME OF ARRANGEMENT, DEMERGER AND REDUCTION
OF CAPITALBETWEEN THE COMPANY, ROBUST HOTELS PRIVATE LIMITED
(RHPL) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and 66 of the Companies
Act, 2013 (“2013Act”) and other applicable provisions, if any, of the 2013 Act and the rules made
thereunder, the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017(as amended from
time to time)(“SEBI Scheme Circular”) and the enabling provisions of the Memorandum of
Association and Articles of Association of the Company and subject to requisite approvals, consents,
sanctions and permissions of BSE Limited and National Stock Exchange Limited (“Stock
Exchanges”) where the securities of the Company are listed, the Securities and Exchange Board of
India and shareholders and/or creditors of the Company as may be required, and subject to the
approval(s) of the jurisdictional National Company Law Tribunal(s) (“Tribunals”) and other
regulatory authorities, approval of the Board be and is hereby accorded for a Scheme of Arrangement,
Demerger and Reduction of Capital between the Company, Robust Hotels Private Limited, a wholly
owned subsidiary of the Company (“Resulting Company” / “RHPL”) and their respective
shareholders and creditors for inter alia (i) demerger and transfer of the undertaking, business,
activities and operations of the Company pertaining to ‘Securities Trading Unit’ comprising of
treasury/liquid investments which are being regularly traded, bonds, mutual funds, and shares of
certain companies (which already are under an agreement of sale, part performance
completed)(“Demerged Undertaking”) from the Company into RHPL, as a going concern in
compliance with Section 2(19AA) of Income Tax Act, 1961; (ii) capitalization of reserves of the
Company and issuance and allotment of fully paid-up bonus equity shares having face value of Rs. 10
(Indian rupees ten) (“Bonus Shares”) by the Company to its equity shareholders (as of the Record
Date), in the ratio 2:1, meaning 1 (one) Bonus Share for every 2 (two) equity shares of the Company,
ranking pari passu with the existing equity shares of the Company; and (iii) reorganization and
reduction of shares of RHPL held by the Company (without any consideration)(“Scheme”).”

“RESOLVED FURTHER THAT Appointed Date for the Scheme shall be the same as the Effective
Date or such other date as may be modified/ fixed by the order of NCLT.”

“RESOLVED FURTHER THAT the draft Scheme of Arrangement, Demerger and Reduction of
Share Capital as recommended by the Audit Committee of the Board, placed before the Board and
initialed by the Chairman for the purpose of identification (“Draft Scheme”), be and is hereby
approved.”

“RESOLVED FURTHER THAT for the purposes of the proposed demerger of Demerged
Undertaking from the Company into RHPL, having considered the draft share entitlement report dated
November 14, 2019 from Mr. Mahim Singh Mehta, IBBI Registered Valuer
(IBBI/RV/05/2019/11986) (“Share Entitlement Report”)and draft fairness opinion dated November
14, 2019 from D&A Financial Services (P) Limited, Merchant Banker(“Fairness Opinion”), the
Board hereby approves the share entitlement ratio of 1:1, meaning 1 (one) fully paid-up equity share
of RHPL having a face value of Rs. 10 (Indian rupees ten) each shall be issued, allotted and credited
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector 1[I, Salt Lake City, Kolkata - 700 098, W.B,, India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007’1.C162762

having a face value of Rs. 10/-each held by the shareholders of the Company as on the Record Date
(as may be determined in terms of the Scheme and the 2013 Act), and the Board noted that all the
equity shares of RHPL held by the Company shall stand cancelled upon the Scheme becoming
effective.”

“RESOLVED FURTHER THAT the draft:(i) the Share Entitlement Report; (ii) the Fairness
Opinion (iii) the auditor’s certificate stating that the accounting treatment contained in the Draft
Scheme is in conformity with the Accounting Standards prescribed by Section 133 of the 2013 Act
(iv) the draft report explaining the effects of the Scheme on the stakeholders and laying out in
particular the share exchange ratio and the valuation difficulties, if any; and (v) the report of the Audit
Committee dated November 14, 2019 recommending the Draft Scheme, Share Entitlement Report and
Fairness Opinion to the Board and (vii) Net worth certificate issued by the statutory auditors of the
Company, as placed before the Board, be and are hereby considered, approved, adopted and taken on
record.”

“RESOLVED FURTHER THAT consent of the Board be and is hereby accorded:(i) to apply for,
and seek appropriate dispensation of holding of meetings of the shareholders and/or creditors of the
Company from the Tribunals, and (ii) to grant a no objection / consent for dispensation of meetings of
the shareholders and/or creditors of RHPL, in its capacity as their shareholder and/or creditor, as
applicable.”

“RESOLVED FURTHER THAT Mr. Bimal Jhunjhunwala, CFO & VP- Corporate Finance and Mr.
Saumen Chatterjee, Chief Legal Officer & Company Secretary (“Authorised Persons”) be and are
hereby authorised jointly and/or severally to make such alterations/modifications in the draft Scheme
as they may deem expedient and/or necessary for satisfying/fulfilling the requirements or conditions
as may be imposed by the Stock Exchanges, Tribunals and/or any regulatory authority, provided that
prior approval of the Board shall be obtained for making any material changes in the draft Scheme as
approved by the Board herewith.”

“RESOLVED FURTHER THAT all the Authorised Persons be and are hereby authorised jointly
and/or severally to take all steps necessary in connection with the Scheme, including and without
limitation:

(i) appoint solicitors, advocates, accountants, advisors, merchant bankers, consultants
and other experts/advisors for implementation of the Scheme and fix their
remuneration;

(ii) file the Scheme before the Stock Exchanges, Tribunals and other relevant authorities

and to do all such acts, deeds and things as they may deem necessary and desirable
towards approval and sanction of the Scheme by the Stock Exchanges, shareholders
and the creditors of the Company, and by the Tribunals and such other relevant
authorities;

(i)  execute and file appropriate applications, consents, waiver letters and other
documents before the Tribunals for holding or dispensing with the requirement for
holding meeting(s) of the shareholders and/or creditors of the Company and represent
the Company in such meetings, if convened by the Tribunals;

(iv)  finalize and issue the notices for convening the meetings of the shareholders and

creditors together with the explanatory statement thereto under Sections 230 to 232N&f OF

the Companies Act, 2013 in terms of directions of the NCLT;
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, W.B., India

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PT,C162762

finalize and issue postal ballot/e-voting notice and explanatory statement in
accordance with the provisions of the 2013 Act read with Companies (Management
& Administration) Rules, 2014 and provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and to finalize calendar of events for
conducting postal ballot and e-voting process;

appoint scrutinizer for conducting the postal ballot/e-voting process in a fair and
transparent manner and to conduct the proceedings of NCLT convened meeting of
shareholders at a fee as may deem fit;

execute and file appropriate applications, consents, waiver letters and other
documents before the Tribunals, whether in its capacity as a shareholder and/or
creditor of RHPL, for holding or dispensing with the requirement for holding a
meeting of the shareholders and/or creditors of RHPL (as applicable)and represent the
Company in such meetings, if convened by the Tribunals;

accept such modifications and/or such conditions, if any, which may be required
and/or imposed by the Tribunals, Stock Exchanges and/or by any regulatory
authority, while sanctioning or approving the Scheme;

make applications to and represent the Company before any relevant authorities or
other persons for their approval to the Scheme and to make such disclosures to any
regulatory authority as may be required for the purpose;

file appropriate petitions, applications, affidavits, undertakings before the Tribunals
or any other regulatory or judicial authority for or in connection with the sanction of
the Scheme by the Tribunals;

affix the Common Seal of the Company (if any) in accordance with the provisions of
the Articles of Association of the Company on any documents in connection with the
above resolution (as required), and to send the Common Seal of the Company to other
places, if so required, to facilitate execution of documents/papers in connection with
the Scheme;

make such alterations/modifications to the Scheme as any of them may deem
expedient and/or necessary for satisfying/fulfilling the requirements or conditions as
may be imposed by the Tribunals, Stock Exchanges and/or any regulatory authority
or otherwise they may deem expedient and/or necessary for approval of the Scheme
and/or giving effect to the Scheme, including for making any changes(except for
material changes) in the approved draft Scheme to enable implementation of the
proposed demerger as hereinabove approved by the Board,;

withdraw the Scheme at any stage in case any changes and/or modifications
suggested/required to be made in the Scheme or any condition imposed, whether by
any shareholder, creditor, Tribunals, stock exchanges and/or any regulatory authority
are, in their view, not in the interest of the Company, and/or if the Scheme cannot be
implemented otherwise or pursuant to mutual agreement between the Company and
RHPL at any time to withdraw the Scheme for any reason and to do all such acts,
deeds and things as any of them may deem necessary and desirable in connection
therewith and incidental thereto;
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, WB,, India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

(xiv) file any other application, petition, affidavit and/or reports received from Registrar of
Companies, Regional Director, or any other regulatory authorities, on or in
connection with the Scheme and/or in connection with its sanction thereof, whether
before the Tribunals or before any other regulatory authorities, and to do all such acts,
deeds and things as they may deem necessary and desirable in connection therewith
and incidental thereto;

(xv) file any other application, petition, affidavit and/or report and represent the Company
before any relevant regulatory authorities in connection with the Scheme and/or in
connection with sanction thereof, and to do all such acts, deeds and things as they
may deem necessary and desirable in connection therewith and incidental thereto;

(xvi) represent the Company in general before any regulatory authority,
Stock Exchanges and/or the Tribunals in relation to any matter pertaining to
the Scheme;

(xvii) ratify the actions already taken by the directors/executives/officers of the Company in
this regard; and

(xviii) do all such other acts, matters, deeds and things necessary, incidental or desirable in
connection with or incidental for giving effect to the purpose of the above resolution
or to otherwise give effect to the Scheme including filing of a certified copy of the
order of the Tribunals sanctioning the Scheme with the jurisdictional Registrar of
Companies.”

“RESOLVED FURTHER THAT the Chairman or any of the Directors or Chief Legal Officer &
Company Secretary be and is/ are hereby jointly/ severally authorized to declare the results of the
postal ballot voting and e-voting process.”

“RESOLVEDFURTHER THAT each of the aforementioned Authorised Persons be and is hereby
authorised severally to approve such actions as may be considered necessary and desirable for
approval of the Scheme by the shareholders and/or the creditors of the Company and the Tribunals,
and for implementation of the said Scheme after the same is sanctioned by the Tribunals and becomes
effective, including but not limited to, demerger of Demerged Undertaking into RHPL in general,
authorisation of entries to be made in the books of account in terms of the Scheme, approval of all
other actions required for full and effective implementation of the sanctioned Scheme, and
removal/resolution of all doubts and difficulties and doing all such acts, deeds and things as may be
considered necessary and/or desirable in connection therewith and incidental thereto.”

“FURTHER RESOLVEDTHAT the BSE Limited be and is hereby chosen as the ‘designated stock
exchange’ for the purposes of coordinating with the Securities and Exchange Board of India to seek
its approval for the Scheme.”

“FURTHER RESOLVED THAT:

i)  shares of RHPL be listed and admitted for trading on all the stock exchanges and SEBI
where the equity shares of the Company are listed in terms of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated 10" March, 2017;

(105)
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ASIAN HOTELS (East) LIMITED ( '06\

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, W.B., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

ii) the New Equity Shares of RHPL, to be issued and allotted pursuant to the Scheme, shall
remain frozen in the depository system until listing/trading permission is given by the
Stock Exchanges/SEBI for the Equity Shares of RHPL;

iii) RHPL, if and to the extent required, to apply for and obtain approvals, if any, from the
appropriate authorities including the Reserve Bank of India, for the issue and allotment
of its New Equity Shares to non-resident equity shareholders of the Company, if any, in
terms of the Applicable Laws, rules and regulations applicable to foreign investment.

“RESOLVEDFURTHER THAT the above resolutions be and are hereby passed in supersession of
resolutions number 3 made at the Board Meeting held on 16" September, 2019 and the Scheme be
deemed to have been approved by the Board at this meeting for all intents and purposes.”

“RESOLVED FURTHER THAT Shri Bimal K Jhunjhunwala, CFO & VP-Corporate Finance and
Shri Saumen Chatterjee, Chief Legal Officer & Company Secretary be and is hereby severally
authorised to seek reports, certificates and any other documents dated closer to date of filing scheme
documents with the stock exchanges from M/s. Singhi & Co, Statutory Auditors, D & A Financial
Services (P) Limited, Merchant Bankers, Mahim Singh Mehta, IBBI Registered Valuer, Practicing
Professionals etc, drafts of which have been approved by the Board today.”

“RESOLVEDFURTHERTHAT the above resolutions shall remain in full force and effect until
otherwisc amended or rescinded by the Board of Directors.”

“RESOLVEDFURTHERTHAT copies of the above resolutions, certified to be true by any Director
and / or Chief Legal Officer & Company Secretary, be furnished to any authority, company, body
corporate, person etc., and it be requested to act thereon.”

Certified to be true copy

For Asian Hotels (East) Limited
%

Saumen Chatterjee \

Chief Legal Officer &
Company Secretary
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Annexure- WL

ROBUST HOTELS PRIVATE LIMITED

CIN-U55101TN2007PTC062085
Regd office; 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED INTHE MEETING OF THE
BOARD OF DIRECTORS OFROBUST HOTELS PRIVATE LIMITED HELD AT BANQUET
BOARD ROOM, LOBBY LEVEL, HYATT REGENCY KOLKATA, JA-1, SECTOR-III,
SALT LAKE CITY, KOLKATA — 700 0980ON JANUARY 13, 2020AT11:00 A.M.

APPROVAL OF THE SCHEME OF ARRANGEMENT, DEMERGER AND REDUCTION
OF CAPITALBETWEEN THE COMPANY, ASIAN HOTELS (EAST) LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS:

“RESOLVEDTHAT pursuant to the provisions of Sections 230 to 232 and 660f the Companies Act,
2013 (“2013 Act”) and other applicable provisions, if any, of the 2013 Act and the rules made
thereunder and the enabling provisions of the Memorandum of Association and Articles of
Association of the Company and subject to requisite approval of the shareholders and/or creditors of
the Company as may be required, the approval(s) of the jurisdictional National Company Law
Tribunal (“Tribunals”), and consents, sanctions and permissions of other regulatory authorities,
approval of the Board be and is hereby accorded for a scheme of arrangement, demerger and
reduction of capital between the Company, Asian Hotels (East) Limited, (“Demerged
Company/AHEL”), which is the holding company of the Company and their respective shareholders
and creditors for inter alia(i) demerger and transfer of the undertaking, business, activities and
operations of AHEL pertaining to ‘Securities 'I'rading Unit* comprising ot treasury/liquid investments
which are being regularly traded and bonds, mutual funds, and shares of certain companies (which
already are under an agreement of sale, part performance completed) (“Demerged Undertaking”)
from AHEL into the Company, as a going concern in compliance with Section 2(19AA) of Income
Tax Act, 1961; (ii) capitalization of reserves of the AHEL and issuance and allotment of fully paid-up
bonus equity shares having face value of Rs. 10 (Indian rupees ten)by AHEL to its equity
shareholders (as of the Record Date), in the ratio 2:1; and (iii) reorganization and reduction of shares
of the Company held by AHEL (without any consideration)with ‘Appointed Date’ being the same as
the Effective date or such other date as may be modified/fixed by the Tribunals (“Scheme”).”

“FURTHER RESOLVED THAT the draft Scheme of Arrangement, Demerger and Reduction of
Capital as recommended by the Audit Committee of the Board, placed before the Board and initialed
by the Chairman for the purpose of identification (“Draft Scheme”), be and is hereby approved.”

“FURTHER RESOLVED THAT for the purposes of the proposed demerger of the Demerged
Undertaking from AHEL into the Company, having considered the share entitlement report dated
January 13, 2020 from Mr. Mahim Singh Mehta, IBBI Registered Valuer
(IBBI/RV/05/2019/11986)(“Share Entitlement Report”); and fairness opinion dated January 13,
2020 from D&A Financial Services (P) Limited, Merchant Banker(“Fairness Opinion”), the Board
hereby approves a share entitlement ratioofl:1, that is, 1 (one) fully paid-up equity share of the
Company having a face value of Rs. 10 (Indian rupees ten) each shall be issued and allotted for every
1 (one) fully paid-up equity share of the AHEL having a face value of Rs. 10 (Indian rupees ten) held
by a shareholder of AHEL as on the Record Date (as determined in terms of the Scheme and the 2013
Act).”

“FURTHER RESOLVED THAT the (i) Draft Scheme (ii) the Share Entitlement Report; (iii) the
Fairness Opinion; (iv) the auditor’s certificate stating that the accounting treatment contained in the
Draft Scheme is in conformity with the Accounting Standards prescribed by Section 133 of the 2013
Act; (v) the draft report explaining the effects of the Scheme on the stakeholders and laying out in
particular the share exchange ratio and the valuation difficulties, if any; (vi) the report of the audit
committee dated January 13, 2020 recommending the Draft Sche¢ime, Share Entitlement Report and
Fairness Opinion to the Board, as placed before the Board. are considered, approved, adopted and
taken on record; and (vii) Net worth certificate issued by M/s. O.P. Tulsyan & Co., Practicing
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ROBUST HOTELS PRIVATE LIMITED

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

Chartered Accountants, as placed before the Board, be and are hereby considered, approved, adopted
and taken on record.”

“FURTHER RESOLVED THAT consent of the Board be and is hereby accorded to seek
appropriate dispensation of holding of meetings of the shareholders and/or creditors of the Company
from the Tribunal.”

“FURTHER RESOLVED THAT Mr. T.N. Thanikachalam, CFO & VP- Corporate Finance and Ms.
Manisha Sharma, Company Secretary(“Authorised Persons”) be and are hereby jointly and/or
severally authorised to make such alterations/modifications in the draft Scheme as they may deem
expedient and/or necessary for satisfying/fulfilling the requirements or conditions as may be imposed
by the stock exchanges, Tribunals and/or any regulatory authority, provided that prior approval of the
Board shall be obtained for making any material changes in the draft Scheme as approved by the
Board herewith.”

“FURTHER RESOLVED THAT all the Authorised Persons be and are hereby authorised jointly
and severally to take all steps necessary in connection with the Scheme, including and without
limitation:

(1) appoint solicitors, advocates, accountants, advisors, consultants and other
experts/advisors for implementation of the Scheme and fix their remuneration;

(ii) file the Scheme before the Tribunals and other relevant authorities, and to do all such
acts, deeds and things as they may deem necessary and desirable towards approval
and sanction of the Scheme by the shareholders and the creditors of the Company,
and by the Tribunals and such other relevant authorities;

(iii)  finalize and issue the notices for convening the meetings of the shareholders and
creditors together with the explanatory statement thereto under Sections 230 to 232 of
the Companies Act, 2013 in terms of directions of the NCLT;

(iv)  appoint scrutinizer for conducting the postal ballot/e-voting process in a fair and
transparent manner and to conduct the proceedings of NCLT convened meeting of
shareholders/creditors at a fee as may deem fit;

W) execute and file appropriate applications, consents, waiver letters and other
documents before the Tribunals, for holding or dispensing with the requirement for
holding meeting(s) of the shareholders and/or creditors of the Company and represent
the Company in such meetings, if convened by the Tribunals;

(vi)  accept such modifications and/or such conditions, if any, which may be required
and/or imposed by the Tribunals and/or by any regulatory authority, while
sanctioning or approving the Scheme;

(vii) make applications, and represent the Company before any relevant authorities or
other persons for their approval to the Scheme and to make such disclosures to any

regulatory authority, as may be required for the purpose;

(viii)  file appropriate petitions, applications, affidavits, undertakings before the Tribunals
or any other regulatory or judicial authority for or in connection with the sanction of

the Scheme by the Tribunals;
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ROBUST HOTELS PRIVATE LIMITED (f09)

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

(ix)  affix the Common Seal of the Company(if any), in accordance with the provisions of
the Articles of Association of the Company on any documents in connection with the
above resolution (as required), and to send the Common Seal of the Company to other
places, if so required, to facilitate execution of documents/papers in connection with
the Scheme;

) make such alterations/modifications to the Scheme as any of them may deem
expedient and/or necessary for satisfying/fulfilling the requirements or conditions as
may be imposed by the Tribunals and/or any regulatory authority, in this regard or
otherwise they may deem expedient and/or necessary for approval of the Scheme
and/or giving effect to the Scheme, including for making any changes(except for
material changes) in the approved draft Scheme to enable implementation of the
proposed demerger as hereinabove approved by the Board;

(xi)  withdraw the Scheme at any stage in case any changes and/or modifications
suggested/required to be made in the Scheme or any condition imposed, whether by
any shareholder, creditor, Tribunals, stock exchanges and/or any regulatory authority
are, in their view, not in the interest of the Company, and/or if the Scheme cannot be
implemented otherwise or pursuant to mutual agreement between the Company and
AIICL at any time to withdraw the Scheme for any reason and to do all such acts,
deeds and things as any of them may deem necessary and desirable in connection
therewith and incidental thereto;

(xii)  file any other application, petition, affidavit and/or reports received from Registrar of
Companies, Regional Director, or any other regulatory authorities, on or in
connection with the Scheme and/or in connection with its sanction thereof, whether
before the Tribunal or before any other regulatory authorities, and to do all such acts,
deeds and things as they may deem necessary and desirable in connection therewith
and incidental thereto;

(xiii)  file any other application, petition, affidavit and/or report and represent the Company
before any relevant regulatory authorities in connection with the Scheme and/or in
connection with sanction thereof, and to do all such acts, deeds and things as they
may deem necessary and desirable in connection therewith and incidental thereto; and

(xiv)  represent the Company in general before any regulatory authority, and/or the Tribunal
in relation to any matter pertaining to the Scheme;

(xv) ratify the actions already taken by the directors/executives/officers of the Company in
this regard; and

(xvi)  do all such other acts, matters, deeds and things necessary, incidental or desirable in
connection with or incidental to giving effect to the purpose of the above resolution
or to otherwise give effect to the Scheme including filing of a certified copy of the
order of the Tribunals sanctioning the Scheme with the jurisdictional Registrar of
Companies.”

@/



ROBUST HOTELS PRIVATE LIMITED (\’;@

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

“FURTHER RESOLVED THAT:

i)  shares of the Company be listed and admitted for trading on all the stock exchanges and
SEBI where the equity shares of AHEL are listed in terms of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated 10™ March, 2017,

ii) the New Equity Shares of the Company, to be issued and allotted pursuant to the
Scheme, shall remain frozen in the depository system until listing/trading permission
is given by the Stock Exchanges/SEBI for the Equity Shares of the Company;

iii) the Company, if and to the extent required, to apply for and obtain approvals, if any,
from the appropriate authorities including the Reserve Bank of India, for the issue and
allotment of its New Equity Shares to non-resident equity shareholders of AHEL, if any,
in terms of the Applicable Laws, rules

iv) and regulations applicable to foreign investment.

“FURTHER RESOLVED THAT each of the aforementioned Authorised Persons is hereby
authorised severally to approve such actions as may be considered necessary and desirable for
approval of the Scheme by the shareholders and/or the creditors of the Company, and the Tribunals,
and for implementation of the said Scheme after the same is sanctioned by the Tribunals and becomes
effective, including but not limited to, demerger of Demerged Undertaking into the Company in
general and approval of all other actions required for full and effective implementation of the
sanctioned Scheme, and removal/resolution of all doubts and difficulties, and doing all such acts,
deeds and things as may be considered necessary and/or desirable in connection therewith and
incidental thereto.”

“FURTIIER RESOLVEDTIIAT the above resolutions be and are hereby passed in supersession of
resolutions number 6made at the Board Meeting held on 17" September, 2019 and the Scheme be
deemed to have been approved by the Board at this meeting for all intent and purposes.”

“FURTHER RESOLVEDTHAT the above resolutions shall remain in full force and effect until
otherwise amended or rescinded by the Board of Directors.”

“FURTHER RESOLVEDTHAT copies of the above resolutions, certified to be true by any Director
and / or Chief Legal Officer & Company Secretary, be furnished to any authority, company, body
corporate, person etc., and it be requested to act thereon.”

Certified to be true copy

For Robust Hotels Private Limited

Manisha Sharma
Company Secretary
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To, Date: 22.01.2020
Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’, C-1, Block- G,

Bandra Kurla Complex,

Bandra (E),

Mumbai — 400 051

NSE Scrip code: AHLEAST
Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Arrangement,
Demerger and Reduction of Capital between Asian Hotels (East) Limited and
Robust Hotels Private Limited and their respective shareholders and creditors.

In connection with the above application, we hereby confirm that:

a. The Company, its promoters or Directors have never been declared as wilful defaulter
as per RBI Circular Ref. No. RB1/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16
dated July 1, 2015 by the Banks.

b. The Company, its promoters or Directors have not been directly or indirectly, debarred
from accessing the capital market or have been restrained by any regulatory authority
from, directly or indirectly, acquiring the said securities.

c. The Company, its promoters or Directors do not have direct or indirect relation with the
companies, its promoters and whole-time directors, which are compulsorily delisted by
any recognised stock exchange.

For Asian Hotels (East) Limited
\
Qrartr T
Saumen Chatterjee
Chief Legal Officer&
Company Secretary

OWNER OF

%%

HYATT.
REGENCY

KGLKATA



Amnexvre ~ L2

ROBUST HOTELS PRIVATE LIMITED

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

To,

Date: 13.01.2020

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’, C-1, Block- G,

Bandra Kurla Complex,

Bandra (E),

Mumbai — 400 051

Dear Sir,

Sub:

Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirements), Regulations, 2015 for the proposed Scheme of Arrangement,

Demerger and Reduction of Capital between Asian Hotels (East) Limited and

Robust Hotels Private Limited and their respective shareholders and creditors.

In connection with the above application, we hereby confirm that:

The Company, its promoters or Directors have never been declared as wilful defaulter
as per RBI Circular Ref. No. RBI/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16
dated July 1, 2015 by the Banks.

. The Company, its promoters or Directors have not been directly or indirectly, debarred

from accessing the capital market or have been restrained by any regulatory authority
from, directly or indirectly, acquiring the said securities.

The Company, its promoters or Directors do not have direct or indirect relation with the
companies, its promoters and whole-time directors, which are compulsorily delisted by
any recognised stock exchange.

For Robust Hotels Private Limited
‘\) A e

Manisha Sharma
Company Secretary
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector 11, Salt Lake City, Kolkata - 700 098, W.B., India

Annex ur e
(i

Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com

CIN: L15122WB2007PLC162762

Brief particulars of Asian Hotels (East) Limited and Robust Hotels Private Limited

Particulars Resulting Company Demerged Com[_)any
Name of the | Robust Hotels Private Limited (RHPL) Asian Hotels (East)
company Limited (AHEL)

Date of | RHPL was incorporated on January 19, 2007 with the Registrar of AHEL was incorporated
Incorporation & | Companies, Chennai. under the name
details of name ‘Vardhman Hotels
changes, if any Private Limited” on

January 08, 2007as a
private limited company
with the Registrar of
Companies, West
Bengal, and was
converted into a public
limited company on
July 28, 2007. The
name of AHEL was
changed to its present
name on February 16,
2010.

Registered Office

365, Anna Salai Teynampet, Chennai-600018
Tamil Nadu, India.

Hyatt Regency Kolkata,
JA-1, Sector — 3, Salt
Lake City, Kolkata,
West Bengal — 700098,
India

Brief particulars
of the scheme

(1)

(i1)
(iii)

(iv)

The salient features of the Scheme are as follows:

The Scheme is subject to requisite statutory / regulatory approval, including the consent
of the shareholders and creditors of the companies, the directions and approval of the
jurisdictional National Company Law Tribunal (being the Kolkata Bench and Chennai
Bench, together the “Tribunals”), and the no objection of National Stock Exchange of
India Limited and BSE Limited (“Stock Exchanges”).

Appointed date for the Scheme shall be the same as the Effective Date.

The Scheme shall become effective upon the filing of the sanction order of the
Tribunals with the relevant Registrar of Companies (RoC)by each of the companies,
and shall be deemed have become effective from the Appointed Date.

The Scheme provides inter-alia for (a) demerger and transfer of the Securities Trading
Unit of the Company which inter alia includes its treasury/liquid investments, which
are regularly traded, and bonds, mutual funds, and shares of certain companies (which
already are under an agreement of sale, part performance completed)(being the
“Demerged Undertaking”) from the Company into RHPL, as a going concern in
compliance with Section 2(19AA) of Income Tax Act, 1961, (b) capitalization of
reserves of the Company and issuance and allotment of Bonus Shares by tR&'Céritpany
to its equity shareholders (as of the Record Date), in the ratio 2:1 and (c) re tion

HYATT,
REGENCY
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ASIAN HOTELS (East) LIMITED (4)

Registered Office : Hyatt Regency Kolkata, JA-1, Sector 11, Salt Lake City, Kolkata - 700 098, W.B., India o
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

and reduction of shares of RHPL held by the Company (without any consideration).

(v)  Share Entitlement Ratio: Based on the Share Entitlement Report, 1 (one) fully paid-up
equity share of RHPL having a face value of Rs. 10/- shall be issued and allotted for
every 1 (one) fully paid-up equity share of the Company having a face value of Rs. 10/-
held by the shareholders of the Company as on the Record Date for the purpose of the
Scheme. All equity Shares of RHPL (presently held by the Company) shall stand
cancelled.

(vi)  Bonus Shares to be issued by the Company to its shareholders pursuant to the Scheme
would be listed on Stock Exchanges, subject to all regulatory approvals and applicable
laws.

(vii) Equity shares to be issued by the RHPL to the shareholders of the Company pursuant to
the Scheme would be listed on Stock Exchanges in accordance with the SEBI Scheme
Circular.

Rationale for the | This Scheme is expected to result in the following benefits for the Company and RHPL (as
scheme applicable):

(i) Unlocking the value of the Company shares to its shareholders which is presently
getting subdued on account of subdued performance and balance sheet of RHPI;

(ii) Possible release of guarantee(s) presently given by the Company to the lenders of
RHPL. This would clear the contingent liability in the balance sheet of the Company
and improve the credit rating of the Company thereby enabling reduction in cost of
finance for the Company and better price discovery on the stock market;

(ili)  Pursuant to the Scheme, the equity shares of RHPL shall also be entitled to benefit of
getting listed on the Stock Exchanges pursuant to the SEBI Circular. Therefore,
shareholders of the Company (as of the Record Date) shall, as a result of the Scheme,
hold Equity Shares of 2 (two) listed entities, Company and RHPL. Such shareholders
would then be able to choose to remain invested in both or either of the Company and
RHPL, giving them greater flexibility in managing / dealing with their investments in
different companies, being the Company and RHPL in view of their respective
businesses, and individual risk profiles;

(iv)  Improving the balance sheet of RHPL and its credit rating by providing liquid assets
and resources that would enable enhancement in future profitability without any
sacrifice of value by the shareholders of the Company, enabling potential turn-around
and/or expansion programs for RHPL, and assist RHPL in supporting and potentially
reducing its debt burden and cost of financing;

) Enable unlocking of the true value of the RHPL for the shareholders of the Company
(in a separate entity, being RHPL), which does not appear to be reflecting fully and
accurately in the present consolidated market valuation of the Company on account of
there being a holding company discount;

(vi) Provide scope for attracting and accessing targeted funding and investors for each of
the Company and RHPL and provide better flexibility in pursuing long term growth
plans and strategies for the separate companies, instead of RHPL continuingté usé the
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ASIAN HOTELS (EasT) LIMITED Q15
Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, W.B., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

_Company’s credit rating and guarantees and equity funds;

(vii)  Enable the management of the Company to evaluate the performance of the Hotel
Division on an independent basis and keep its risks (if any) ring-fenced and

(viii)) Enable enhanced strategic flexibility and focus of the respective managements of the
Company and RHPL, thereby facilitating the separate managements to efficiently
exploit opportunities for each of the said businesses.

Date of resolution | 13™ January, 2020 14" November, 2019
passed by the
Board of Director
of the company
approving the
scheme
Date of meeting | 13" January, 2020 14" November, 2019
of the Audit
Committee in
which the draft
scheme has been
approved
Appointed Date | Appointed date for the Scheme shall be the same as the Effective Date
Name of | Not Listed BSE Limited (BSE) and
Exchanges where National Stock Exchange of India
securities of the Limited (NSE)
company are
listed
Nature of | Hotel Company Hotel Company
Business
Capital before the | Particulars Amount (Rs.) Particulars Amount (Rs.)
scheme
(No. of equity | Authorised share capital 2,250,000,000/- Authorised share 900,000,000/-
shares as well as | 555 000,000equitysharesofRs. capital
capital in rupees) | 10/ each 90,000,000 equity
shares of Rs. 10/-
each
Paid up share capital 2,241,838,290/- Paid up share 115,277,970/-
224,183,829 equity shares of Sapgt
Rs. 10/- each 11,527,797 equity
shares of Rs. 10/-
each
OWNER OF
‘.
/

HYATT
REGENCY

KOLKATA

M



ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, W.B., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com

CIN: L15122WB2007PLC162762

‘No. of shares to
be issued

As per the Share Entitlement Report :

1 (one)Equity Share of RHPL having a face value of
Rs. 10/- each shall be issued, allotted and credited as
fully paid up with rights attached thereto for every 1
(one) Equity Share of AHEL having a face value of
Rs. 10/- each, held by shareholders of AHEL as of the
Record Date.

Total No. of shares to be issued: 1,72,91,696 (rounded
off) Equity shares having a face value of Rs. 10/- each
to shareholders of AHEL as on Record Date,

Upon sanctioning of the Scheme by the
Hon’ble NCLT’s, issuance of bonus
shares in the ratio of 2:1 i.e. 1 (one)
new bonus equity share of Rs. 10/- each
for every 2 (two) existing equity shares
of Rs. 10/- to its equity shareholders to
be determined on the record date as
may be fixed in accordance with the
Scheme

Cancellation  of
shares on account
of cross holding,
if any

Not Applicable. As this cancellation is not pursuant to cross-holding of AHEL/RHPL.

Capital after the | Particulars Amount (Rs.) Particulars Amount (Rs.)
z;lfmeo £ equity | Authorised share capital B 2,250,000,000/- | Authorised share | 900,000,000/-
shares as well as | 225,000,000 equity shares of Rs. capital
capital in rupees) | 10/- each 90,000,000 equity
shares of Rs. 10/-
each
Issued, Subscribed and Paid Up 172,916,960/- | Paid up share 172,916,960/-
share capital capital
1,72,91,696 (rounded off) equity 1,72,91,696
shares of Rs. 10/- each (rounded off) equity
shares of Rs. 10/-
each
Net Worth 30™ September, 2019 (Rs. in crores) o '
As per net worth certificate enclosed as Annexure J1 £J2
Pre Rs. 382.62/- Rs. 847.58/-
Post Rs. 498.44/- Rs. 164.40/-
Valuation by | Mr. Mahim Singh Mehta, IBBI Registered Valuer (IBBI/RV/05/2019/11986) has issued a share
independent entitlement report.
Chartered
Accountant —
Name of the
valuer/valuer firm
and Regn no.
Methods of
valuation and | Refer Share Entitlement Report in Annexure- P Refer Share Entitlement Report in

value per share
arrived under

CIWNER OF
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector IfI, Salt Lake City, Kolkata - 700 098, W.B., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

each method with
weight given to
each method, if
any.

Fair value

shares

per

Not Applicable as there is no change in shareholding pattern as per para 4b of SEBI

Circular No. CFD/DIL3/CIR/2017/21, dated March 10, 2017.

Exchange ratio

The Share Entitlement Ratio is 1:1, that is, for 1 (one) equity share of AHEL held by a
shareholder, 1 (one) equity share of RHPL shall be issued in consideration for the

demerger.
Name of | D&A Financial Services (P) Limited, Merchant Banker.
Merchant Banker | SEBI Registration No. INM000011484
giving  fairness | Address:13, Community Centre, East of Kailash
opinion New Delhi-110065
Shareholding Pre Post
pattern of AHEL
(Demerged No. of Shares % of holding No. of Shares % of holding
Company) as at
31.12.2019 - - |
Promoter 75, 66,120 65.63 11,349,179 65.63
Public 39,61,677 34.37 59,42,517 34,37
Custodian 0 0 0 0
TOTAL 11,527,797 100 17,291,696 100
No of 10545 10545
shareholders
Shareholding Pre N Post
pattern of RHPL
(Resulting No. of Shares % of holding No. of Shares % of holding
Company) as at
31.12.2019
Promoter 224,183,829 100 1 1a349;179 65.63
Public 0 0 59,42,517 59,42,517
Custodian 0 0 0 0
TOTAL 224,183,829 100 17,291,696 100
No of 7 10545
shareholders
Names of the 1. Asian Hotels (East) Limited 1. Saraf Industries Limited
Promoters and PAN: AACCV4634N PAN:AALCS6540D
Promoter Group
holdlng shares in 2. Radhe Shyam Saraf
(with PAN nos.)

3. Ratna Saraf

PAN: BKNPS0079K

OWNER OF
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, W.B., India B
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Names of the
Board of
Directors  (with

DIN and PAN
nos.)

specify
among

Please
relation
the  companies
involved in the
scheme, if any

Arun Kumar Saraf

DIN:00339772
PAN:ACTPS6880M

Umesh Saraf
DIN: 00017985
PAN:ABHPS6562P

Varun Saraf
DIN:01074417
PAN: BYZPS5630J

Srinivasan Avali
DIN:00339628
PAN:AASPS2550B

R.S. Jhawar
DIN:00023792
PAN: ACYPJ8969K

Rita Bhimani
DIN:07106069
PAN: AEJPB2297K

4, Umesh Saraf

5. Arun Kumar Saraf

PAN: ABHPS6562P

PAN: ACTPS6880M

Radhe Shyam Saraf
DIN:00017962
PAN: BKNPS0080C

Arun Kumar Saraf
DIN:00339772
PAN: ACTPS6880M

Umesh Saraf
DIN:00017985
PAN:ABHPS6562P

A.C. Chakraborty
DIN:00015622
PAN:ACVPC2338Q

R.S. Jhawar
DIN:00023792
PAN: ACYPJ8969K

Padam Kumar Khaitan
DIN:00019700
PAN: AFLPK3789A

Rita Bhimani
DIN:07106069
PAN: AEJPB2297K

AHEL holds 100% of the share capital of RHPL and accordingly RHPL is direct wholly owned

subsidiary (100%) of AHEL.

Details regarding
change in
management
control in listed
or resulting
company seeking
listing if any

RHPL, the Resulting Company is presently a direct wholly owned subsidiary of AHEL.
However, pursuant to the demerger and the issue of consideration shares, the
shareholding pattern of RHPL shall mirror the shareholding pattern of AHEL (as of the
Record Date). Accordingly management control of RHPL shall vest in the Promoters of
AHEL pursuant to the Scheme, in the same manner as held in AHEL (as of the Record

Date).

For Agian Hotels (East) Limitefi
Mw-p'?\ a

saumen Chaltterfe
Chief Legal Officer &\
Company Secrelary

OWNER OF
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ASIAN HOTELS (EasT) LIMITED

Registered Office : Hyatt Regency Kolkata, JA-1, Sector III, Salt Lake City, Kolkata - 700 098, WB., India
Phone : 033 2335 1234/2517 1012 Fax : 033 2335 8246/2335 1235 www.ahleast.com
CIN: L15122WB2007PLC162762

Manager - Listing Compliance

National Stock Exchange of India
Limited Exchange Plaza’. C-1, Block G,
Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

NSE Scrip Code: AHLEAST

Dear Sir,

Sub:

Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Arrangement, Demerger and
Reduction of Capital between Asian Hotels (East) Limited and Robust Hotels Private Limited
and their respective shareholders and creditors.

In connection with the above application, we hereby confirm that:

1.

The proposed scheme of amalgamation/ arrangement/merger /.demerger and reduction of capital etc. to
be presented to the Hon’ble National company Law Tribunal, Kolkata and Chennai does not in any
way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 / Companies Act, 2013,
the rules, Regulations and guidelines made under these Acts, the provisions as explained in Regulation
11 of the SEBI (Listing obligations and Disclosure Requirements) Regulations, 2015 and the
requirements of SEBI circulars and Stock Exchanges.

The draft scheme of amalgamation/ arrangement together with all documents mentioned in SEBI
circular has been disseminated on company’s website as per the link given hereunder:
www.ahleast.com

The company shall disclose the observation letter of the stock exchange on its website within 24 hours
of receiving the same.

The company shall obtain shareholders” approval by way of special resolution passed through postal
ballot/ e-voting as mentioned in clause 6.11.1, pageno.27 of the draft scheme.

Further, the company shall proceed with the draft scheme only if the vote cast by the public
shareholders in favor of the proposal is more than the number of votes cast by public shareholders
against it.

In case of Unlisted company/ies being involved in the Scheme of Arrangement:

a. The Company shall include the applicable information pertaining to the unlisted entity/ies
involved in the scheme in the format specified for abridged prospectus, certified by a SEBI
Registered Merchant Banker, as provided in Part E of Schedule VI of SEBI (ICDR) Regulations,
2018 in the explanatory statement or notice or proposal accompanying resolution to be passed sent
to the shareholders while seeking approval of the scheme and the same shall be submitted to Stock
Exchanges.

b. M%WLWW%&MHHIM@HM&%MMW%
%mh*ied—lﬂﬁﬁtﬂiien&l—ﬁﬂyerﬁ@msa—of%he—mﬂ%ﬂed—eﬂti%y,—in—khewpesi—seheme—s&haﬁahakﬁﬂg
pmm%mﬂw&mmwml-witemmmem—wm%%Nm
Applicable

HYATT

}E; REGENCY"

Annerure - N



ASIAN HOTELS (EasT) LIMITED (120)
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6. The documents filed by the Company with the Exchange are same/similar/identical in all respect,
which have been filled by the Company with Registrar of Companies/SEBI/Reserve Bank of India,
wherever applicable.

7. Fherewill-be-no-alteration-in-the-Share-Capital-ot-the-unlis

d-transfe ~one piven
in-the-draft-scheme-ofamalgamation/arrangement. Not Appllcable

8. The draft scheme is in compliance with all applicable SEBI circulars as amended from time to time
and SEBI (LODR) Regulations, 2015.

For Asian Hotels (East) Limited

-
5 g’( [ ‘r_/
Saumen Chatter \

Chief Legal Officer&
Company Secretary :

Date: 22.01.2020

OWNER OF
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ASIAN HOTELS (EasT) LIMITED
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A. The rationale for the Scheme of Arrangement, Demerger and Reduction of Capital between the
Asian Hotels (East) Limited and Robust Hotels Private Limited, a wholly owned subsidiary of the
Company(“RHPL”) and their respective shareholders and creditors is that it is expected to result
in the following benefits:

(@)

(i)

(iii)

(iv)

2

(vi)

(vii)

(viii)

Unlocking the value of the Company shares to its shareholders which is presently getting
subdued on account of subdued performance and balance sheet of RHPL.

Possible release of guarantee(s) presently given by the Company to the lenders of RHPL.
This would clear the contingent liability in the balance sheet of the Company and
improve the credit rating of the Company thereby enabling reduction in cost of finance
for the Company and better price discovery on the stock market.

Pursuant to the Scheme, the equity shares of RHPL shall also be entitled to benefit of
getting listed on the Stock Exchanges pursuant to the SEBI Circular. Therefore,
shareholders of the Company (as of the Record Date) shall, as a result of the Scheme,
hold Equity Shares of 2 (two) listed entities, Company and RHPL. Such shareholders
would then be able to choose to remain invested in both or either of the Company and
RHPL, giving them greater flexibility in managing / dealing with their investments in
different companies, being the Company and RHPL in view of their respective
businesses, and individual risk profiles.

Improving the balance sheet of RHPL and its credit rating by providing liquid assets and
resources that would enable enhancement in future profitability without any sacrifice of
value by the shareholders of the Company, enabling potential turn-around and/or
expansion programs for RHPL, and assist RHPL in supporting and potentially reducing
its debt burden and cost of financing.

Enable unlocking of the true value of the RHPL for the shareholders of the Company (in
a separate entity, being RHPL), which does not appear to be reflecting fully and
accurately in the present consolidated market valuation of the Company on account of
there being a holding company discount.

Provide scope for attracting and accessing targeted funding and investors for each of the
Company and RHPL and provide better flexibility in pursuing long term growth plans
and strategies for the separate companies, instead of RHPL continuing to use the
Company’s credit rating and guarantees and equity funds.

Enable the management of the Company to evaluate the performance of the Hotel
Division on an independent basis and keep its risks (if any) ring-fenced and

Enable enhanced strategic flexibility and focus of the respective managements of the
Company and RHPL, thereby facilitating the separate managements to efficiently exploit
opportunities for each of the said businesses.
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ROBUST HOTELS PRIVATE LIMITED N 2)

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

To,

Manager - Listing Compliance

National Stock Exchange of India Limited
‘Exchange Plaza’, C-1, Block G,

Bandra Kurla Complex,

Bandra (E),

Mumbai - 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Qbligations and Disclosure
Requirements) Regulations, 2015 for the proposed scheme of Arrangement, Demerger and
Reduction of Capital between Asian Hotels (East) Limited and Robust Hotels Private
Limited and their respective shareholders and creditors.

In connection with the above application, I Company Secretary of Robust Hotels Private Limited (The
Company) hereby confirm that:

1. There shall be no change in the shareholding pattern or control in the company between the record
date and the listing which may affect the status of thisapproval.

2. The equity shares sought to be listed are proposed to be allotted by the company to the holders of
securities of a listed entity (Fransferor Demerged entity) i.e. Asian Hotels (East) Limited pursuant
to a scheme of arrangement, reconstruetion—or—amaleamation (Scheme) sanctioned by a—High
CourtHon’ble National Company Law Tribunal under—Section—391-394-ofthe-Companies—Aet;
1956-er-under Section 230 - 234 232 of the Companies Act,2013.

3. At least 25% of the post scheme paid up share capital of the resulting transfereeentity i.e. Robust
Hotels Private Limited shall comprise of shares allotted to the public holders in Asian Hotels
(East) Limited, the demerged transfererentity.

4. The Company will not issue/reissue any shares, not covered under the Draft scheme.

5. As on date of this confirmation there are no outstanding warrants/ instruments/ agreements which
give right to any person to take the equity shares in the company at any future date.

[If there are such instruments stipulated in the Draft scheme, the percentage referred to in point (3)
above, shall be computed after giving effect to the consequent increase of capital on account of
compulsory conversions outstanding as well as on the assumption that the options outstanding, if
any, to subscribe for additional capital will be exercised]. Not Applicable

'



ROBUST HOTELS PRIVATE LIMITED

Regd office: 365, Anna Salai, Teynampet, Chennai ~ 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

CIN-U55101TN2007PTC062085

6. The draft scheme of amalgamation/ arrangement together with all documents mentioned in SEBI
circular has been disseminated on website of Asian Hotels (East) Limited, listed holding
Company , the link of whichis given hereunder:

www.ahleast.com

7. The shares of the transferee entity issued in lieu of the locked-in shares of the transferor entity are

subjected to the lock-in for the remaining period. Not Applicable

8. Names and PAN of the following:

company

Hotels Limited

Particulars Name PAN
Company Robust Hotels Private Limited AADCR5418B
Companies under same - -
management
Promoters and promoting | Asian Hotels (East) Limited AACCV4634N

| companies

Directors of the Company | Arun Kumar Saraf ACTPS6880M
Umesh Saraf ABHPS6562P
Varun Saraf BYZPS5630]
Srinivasan Avali AASPS2550B
Rama Shankar Jhawar ACYPIB969K
Rita Bhimani AEJPB2297K

Companies promoted by | GJS Hotels Limited AACCGT7683A

the promoters of the Regency Convention Centre and AAACR3080J

Subsidiaries and Associate
companies.

For Robust Hotels Private'Limited

A"L"O}:

Manisha Sharma
Company Secretary

Date: 13/01/2020
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CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

To, Date:13.01.2020
Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’, C-1, Block- G,

Bandra Kurla Complex,

Bandra (E),

Mumbai — 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Arrangement,
Demerger and Reduction of Capital between Asian Hotels (East) Limited and
Robust Hotels Private Limited and their respective shareholders and creditors.

In connection with the above application, I Company Secretary of Robust Hotels Private Limited
(The Company) hereby confirm that

a) There will be no change in Share Capital of the resulting/transferee company till the
listing of the equity shares of the company on National Stock Exchange of India
Limited and BSE Limited

b) The shares allotted by the resulting company pursuant to the Scheme shall remain
frozen in the depositories system till listing/trading permission is given by the
designated stock exchange.

c) The draft Scheme under sub-rule (7) of rule 19 of the Securities Contracts
(Regulation) Rules, 1957 is in Compliance with SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

d) Equity shares issued by the company pursuant to the scheme of
amalgamation/arrangement shall be listed on the BSE Limited and National Stock
Exchange of India Limited, subject to SEBI granting relaxation from applicability
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957.

e) The company shall comply with all the provisions contained in SEBI circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017.

6
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ROBUST HOTELS PRIVATE LIMITED

CIN-U55101TN2007PTC062085
Regd office: 365, Anna Salai, Teynampet, Chennai — 600018
Tel: +91 44 6100 1234 Email: info@robusthotels.com

f) The company shall also fulfill the Exchange’s criteria for listing and shall also
comply with Rules, Byelaws, and Regulations of the Exchange and other applicable
statutory requirements.

Thanking You.

Yours faithfully,

For Robust Hotels Private Limited

p}\o’kﬂz—

Manisha Sharma

Company Secretary
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Kamalalaya Centre
0- l? Tulsyan & Co‘ 3 166A, Lenin Sarani, Room No. 214
(Chartered Accountants) Kolkata - 700 013

Phone : (033) 4067 3210

Mob : 9331008068, 9830013039
E-mail : optkolkala1970@gmail.com

To

The Board of Directors

Asian Hotels (East) Limited
Hyatt Regency Kolkata

JA-1, Sector-3, Salt Lake City
Kotkata— 700 098

Independent Practitioner’s Report on the Statement of Turnover and Profit before tax for the
year ended 31" March, 2018 and 31" March 2019 & Net worth as at 31* March, 2018 & 31%

March 2019,

I. The certificate is issued in accordance with the terms of our engagement letter dated January
6, 2020,

2. The Board of Directors of Asian Hotels (East) Limited (Demerged Company) at its meeting
held on 14™ November, 2019 approved the Scheme of Arrangement, Demerger and Reduction
of Capilal between the Company, Robust Hotels Private Limited, a wholly owned subsidiary
of the Company (Resulting company) and their respective shareholders and creditors under
sections 230-232 and 66 of the Companies Act, 2013 (the Scheme).

The accompanying Statement of Turnover and profit before tax for the year ended March 31,
2018 & for the year ended March 31, 2019 and Net worth as at March 31, 2018 & as at
March, 31, 2019 (hereinafter referred together as the ‘Statement’) (Annexure-1) contains the
details as required pursuant to compliance with the terms and conditions contained in
connection with aforesaid Scheme, which we have initialed for identification purposes only.

(9%

-

Management’s Responsibility for the Statement {

4, The preparation of the Statement is the Responsibility of the Management of Asian Hotels
(East) Limited (hereinafter the ‘Company’) including the identification of the assets and
liabilities of relevant divisions, preparation of maintenance of all accounting and others
relevant supporting records and documents. The responsibility includes the design,
implementation and maintenance if internal control relevant to the preparation and
presentation of the Statement and applying an appropriate basis of preparation.

Practitioner’s Responsibility

5. Pursuant to the requirements of the Scheme, it is our responsibility to provide a reasonable
assurance whether the amounts in the Statement that form part of the Tumnover and Profit
before tax for the year ended March 31, 2018 & for the year ended March 31, 2019 and Net
worth as at March 31, 2018 & as at March 31, 2019 have been accurately extracted from the
audited financial statements/books of accounts for the year ended March 31, 2018 & for the
year ended March 31, 2019 and the computation of the net worth as arithmetically correct.

6. We conducted our examination of the Statement in accordance with the Guidance Note on
Reports of Certificate for Special Purpose issued by the Institute of Chartered Accountants of

DELHI : B-27/5, D. S. Ramesh Nagar, Near Raja Garden, New Delhi - 110 027, Phone : 25422346 25422351

B.O.: KOLKATA | "KAMALALAYACENTRE",R.No. 214, 156A, Lenin Sarani, Kolkata-700013, Ph.; 033 4067321
LUCKNOW : Room No. 201-A, 2nd Floor Prince Complex, Hazratganj, Lucknow - : 9331003068 9830013039
SAF?ES:\SI : 'BS:LSJE?;AMWLLA' J. C. Road, 1st Lane, Lalpur, Ranchi-834 001 '
A ! /3, Maharaja NagarColony Mahmoorgam Varanasi - 221 010, Ph. ; (0542) 2362262/2874, F:
: ax . (0542) 2
GOBINDGARH : R. No. 42-43, B.D. Complex, G.T. Road, Near Ram Bhavan, Mandi, Gob|ndgarh Punjab 14730 MO(B 94)1732(;2532
MUMBAI 187, Dadi Seth Agiyari Lane, 1sl Floor, Chira Bazar, Mumbai - 400 002 . C /




lndla.‘ l'hf: Guidance Note requires that we comply with the ethical requirements of the Code
of ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant appﬁfcable requirements of Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits of Reviews of Historical Financial
Information, and Other Assurance and Related Service Engagements.

Opinion

8. Base on the examination, as above, we are of the opinion that the amounts in statement in
respect of turnover and profit before tax for the year ended March 31, 2018 & for the year
ended March 31, 2019 have been accurately extracted from the audited financial
statements/books of accounts for the year ended March 31, 2018 & for the year ended for the
year ended March 31, 2019 and the computation of net worth is arithmetically accurate as at
March 31, 2018 & as at March 31, 2019.

Restriction on Use

9. The certificate is addressed to and provide to the Board of directors of the Company solely for
the purpose to enable comply with requirement of the Scheme and to ‘submit the
accompanying Statement to the Stock Exchange (NSE and BSE) & SEBI as applicable, and
should not be used by any other person or for any other purpose. Accordingly, we do not
accept or assume any liability or any duty of care for any other purpose. Accordingly, we do
not accept or assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands it may come without our prior
consent in writing.

For Q.P, Tulsyan & Co.

Chartered Accountants

Firm Registration Number: 500028N

CA Ashok Kumar Bharuka

Partner

Membership Number: 051736
UDIN:

Place: Kolkata

Date: 13/01/2020 ' (/
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Annexure-1
a b 1Y \
nd Profit Before Tax for the year ended 31 Mareh, 2018 and 31
arch, 2018 & 31 Marcl, 2019

IN

(}})

I Tinancial T (Rs. in Crores)

ancial 5 ; —

Yecar Net worth Z‘)’tl‘i Turnover % to Profit before| % to
Demerged 2017-18 ° fotal Tax total
JIVISion | 10665 111.81% 445( 4.13% 441] 23.53%

2018-19 134.91 [14.64% 5.26] 4.63% 5.19| 21.24%
Other divisions | 201718 796.04 [88.19% 10329 95.87% 14.33| 76.47%

2018-19 786.80 | 85.36% 108.45] 95.37% 19.24| 78.76%
Total 2017-18 902.69 | 100% 107.74] 100% 18.74| 100%

2018-19 921.7¢ | 100% 113.71| 100% 2443 100%
Notes:

Turnover and Profit Before Tax of Demerged Division (Securities Trading Unit) has been
calculated based on published financials of Asian Hotels (East) Limited.

Net worth has been calculated based on the audited financial statements / books of accounts of the
respective division/ Company for the Financial Year ended March 31, 2018 & March 31, 2019.

Net worth of the Demerged Division (Securities Trading Unit) is calculated on the basis of Net
Assets of the Division i.e Total Assets as reduced by Total Liabilities (excluding Provision for
Tax as described under point number 4 below). The Net worth of the Other Division (remaining
undertaking) is calculated by reducing the Net worth of the Demerged Division (Securities
Trading Unit) from the Net worth of the Company as a whole. '

The Net worth figures of remaining divisions is after considering provision for income tax of the

Company as the same is calculated / accounted on corporate level considering the deductions
available to the Company under the tax laws. '

For O.P. Tulsyan & Co.

Chartered Accountants
Firm Registration Number: 500028N

CA Ashok Kumar Bharuka

Partner

Membership Number: 051736
Place: Kolkata
Date: 13/01/2020
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