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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

20" July, 2019

The Manager

Listing Department

BSE Limited

Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai- 400001
Tel: (0222272 8013)

Fax: (022 2272 3121)

Type of Security: Equity shares
Scrip Code : 533227

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza

Plot No. C/1, G Block,

Bandra — Kurla Complex

Bandra (E), Mumbai — 400 051

Tel: (022) 2659 8235/36

Fax: (022) 2659 8237/38

Type of Security: Equity shares
NSE Symbol  : AHLEAST

Madams / Sirs,

Sub: Updates on the Scheme of Arrangement.

Further to our letter dated 7™ February, 2019 and 31% May, 2019 please be noted that now the
Company has received certified true copies of the orders of Hon’ble National Company Law Tribunal

Kolkata and Chennai Benches, the copies of which are enclosed for your reference.

The Company is in the process to file the same through appropriate e-form with the Ministry of
Corporate Affairs (MCA). Upon filing of the same with MCA, the Scheme of Arrangement between
GJS Hotels Limited, the Company and Robust Hotels Private Limited and their respective
shareholders pursuant to Section 230 of the Companies Act, 2013 shall be effective. Thereafter, the

Company will give necessary effect of the scheme.

This is for information and dissemination.

Thanking You.
Yours truly,

For Asian Hotels (East) Limited

Chief Legal Officer &
Company Secretary

OWNER OF

HYATT
REGENCY

KOLKATA
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
A KOLKATA BENCH
CP (CAA) No. 770/ KB / 2018
~CA (CAA) No. 516/ KB/ 2017
In the matter of the Companies Act, 2013; Section — 230-232
AND

In the matter of: GJS Hotels Ltd. & Anr

Certified Copy of the Order dated 06.02.2019 passed by this Bench.
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Form No. CAA.7
}[Pursuant to section 232 and rule 20]
IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

 Company Petition No.770 of 2018

connacted with

CA(CAA) No. 516/KB/2017

IN THE MATTER OF:

The Companies Act, 2013 - Section 230(6} read with Section 232(3)
-And-

IN THE MATTER OF:

GJS Hotels Limited, a Company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Act, having
its registered oﬁ‘"ce at Hyatt Regency Kolkata, JA- 1 Sector-II1I, Salt
Lake City, Kolkata 700 ‘098 in the State of West Bengal. DR

-And-

..... Petitioner No.1




e

Asian Hotels (East) Limited, a Company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the
~ Act having its registered office at Hyatt Regeﬁnc.y Kdlkata, JA-1;-Sector-
. “III, Salt Lake City, Kolkata 700 098 in the State of West Béngal. =

.. Petitioner No.2

IN THE MATTER OF:

‘1. 'GIS Hotels Limitec -

2. Asian Hotels (East) Limited

..... PETITIONERS .

Order Under Sections 230 and 232 of the Companies Act,2013

1, .~ The above Company Petition coming on for turther hé‘ar’ihg on the
24%. January, 2019 and upon hearing the advocate appearin'g for the
Petitioners and upon hearing Deputy Director of Regional Directorate,

Eastern Region representing the Central Government the final order

was passed on the 06 February, 2019.

2. The object of this Petition is to obtain sanction of this Tribunal to
the Scheme of Arrangement between-- GIS.Hotels- Limited, being the
Petitioner Company No.1, "GISHL", Asian Hotels (East) Limited, being

the Petitioner Company No.2, "AHEL" and Robust Hotels Private Limited,

"RHPL" and their respective shareholders whereby and whereunder it is
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proposed to reorganise and reconstruct the said Companies by (1)
reconstructing GIJSHL and. AHEL by demerging - the Demerged
Undertaking of GISHL(including investment in RHPL) to AHEL and (2)
reorganising and converting the outstanding 43,00,000 12% Cumulative
Redeemable Preference Shares of Rs. 100/- each of RHPL: (?fS‘peciﬂ’-ed
Preference Shares”) and 1,55,00,000 0.1% Unsecured Cumulative Non-
Convertible Debentures of Rs. 100/- each of RHPL ("Specified
Debentures”) into Equity Shares of RHPL, in the manner-and on the

terms and conditions stated in the Scheme of Arrangement, a copy

whereof is annexed with the Petition and marked “A”.

LR

‘3. '~ The Scheme shal be ‘cperative from the Appointed Date, ie. the

close of business hours on the 31t March, 2016.

4. The Board of Directors of the Petitioner Companies and Robust

" Hotels Private Limited, at their respective meetings held on 10% February,

2017, by resolutions passed unanimously, approved the Scheme of
Arrangement between GJ]S Hotels Limited, Asian Hotels(East) Limited and

Robust Hotels Private Limited and their respective shareholders. /

5. “The true copies of the said Board resolutions are annexed with the

~ Petition and collectively marked “K”.

6. It is stated in the Petition that Asian Hotels (East) Limited is a well
established hospitality company engaged primarily in the business of
running the ‘Hyatt Regency’ hotel at Salt Lake in Kolkata. In addition,

Asian Hotels (East) Limited holds and is engaged in-the business of

investing in shares and securities of other bodies corporate on bbih, a
short term basis (current investments) and long term basis (non-current

i'nvestments). Asian Hotels (East) Limited thus also has substantial

faﬁ




interests in the hospitality business through its subsidiaries, being GJS

Hotels Limited which is a direct .and wholly owned subsidiary of Asian
Hotels (East) Limited and Robust Hotels Private Limited which is a -

subsidiary.of GJS Hotels Limited. While-Robust Hatels Private Limited is

" runining the ‘Hyatt Regency” hotel at Anna Safai, Tenampet-in’ Cheninai,

GJS Hotels 'Limited is pursuing a project for establiéhing a hotel in
Bhubaneswar, Odisha. The operations of GIS Hotels Limited have been
funded primarily by Asian Hotels(East) Limited by a combination of

equity capital and loan while the opérations of Robust Hotels Private

Limited have also been funded primarily by Asian Hotels(East) Limited

cand GJS Hotels Limited-by a combination of equity capital, preference
, i~ca'pital‘ ;and debt.  While Asian Hotels (Ealst)*.ﬁLijm_i_ted’ :h'as:ibeen‘: in the

hospitality business for several years, the business of .GIS Hotels
Limited and Robust Hotels Private Limited is relatively new. The said
companies have been looking at suitable proposals for restructuﬁng
with the objective, inter alia, of simplifying and rationalising thelr

holding and financial structure and pursuing their business more

conveniently and beneficially.

7. “1tis also stated ifithe Petition that ihe demerger will simplify the

holding structure of the subsidiaries of Asian Hotels (East) Limited and

result in Robust Hotels Private timited also becoming a direct wholly
owned subsidiary of Asian Hotels (East) Limited consequent to transfer
of the investment of GJS Hotels Limited in Robust Hotels Private

Limited to Asian Hotels (East) Limited as part of the demerger.

.8, It is further submitted -in the Petition- that ‘the:rdemerger will ™

eriable GJS Hotels Limited to pursue operating business with greater

focus and attention and facilitate the business considerations and

’factor‘s. applicable to the same to be addressed more effectively and
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adequately by GIS Hotels Limited without the responsibility of
monitoring investments in Robust Hotels Private Limited. The demerger
- will also enable independent evaluation of the said business of GIS
Hotels Limited and fagi!ifate running and oberatio:n of such business and

growth and development plans thereof to be funded independently. -

9. It is stated in the Petition that the Scheme will suitably realign
and adjust the relationship between the capital and assets of the
respective Companies and have beneficial results for the applicant

Companies, their shareholders and all concerned.

- 10. :It iS- sub1*ﬁi£ted in- the Petition *that " there are. no proceed‘irlfgs
pending under Sections 235 to 251 of the Companies Act, 1956 or
under Sections 210 to 227 of the Companies Act, 2013 aga‘hi’“n’st Gls
Hotels Limited, Asian Hotels (East) Limited and Robust Hotels Private

Limited.

11. The Auditors of GIS Hotels Limited, Asian Hotels (East) Limited
and Robust Hotels Private Limited have confirmed that the accounting
~ treatrnent in the Scheme is in conformity with the accounting standard

prescribed under Section 133 of the Companies Act, 2013.

| 12. The Certificate issued by the Auditors of GJS Hotels Limited,
Asian Hotels (East) Limited and Robust Hotels Private Limited are

annexed with the Petition and collectively marked “R”.

13. It is stated in the Petiticn that GJS Hotels Limited and Robust -
Hotels Private Limited are unlisted companies while Asian Hotels (East)
Llnjlted is a listed CQmpany. The shares %E%Hotels (East) Limited
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are listed on BSE Limited and the National Stock Exchange of India

_lmlted

+v.. 14. Pursuant to the SEBI Circular "No. CIR/CFD/CMD/16/2015 dated

30t November 2015, Asian Hotels (East) Limited dulyfiledthe Scheme"

with the said Stock Exchanges on 10t March, 2017 for their approval
pursuant to the listing agreements entered into by it with the said
Stock Exchanges. Apart from the same, Asian Hotels (East) Limited has
also submitted the report of its Audit Committee on the Scheme and
various other documents to the stock exchanges and also displayed the.
same-on.its: website in terms of the SEBI Circular dated 30th '\J‘Ovemi:fe%i,'
2015 and addressed all querlea on the said ‘documents:.- |

15. The Complaints Report required to be filed in terms of the said
Circular was also duly filed by Asian Hotels (East) Limited. BSE and NSE
by their respective letters dated 18-05-2017 and 23-05-2017 have
since confirmed that they have ‘no adverse observation’ on the Scheme

pursuant to the said SEBI Circular.

- 16. “In this:regard,. the.Petitioner eompames “have filed -an’ affidavit
dated 16™ December; 2017 in terms of the Order of this Tribunal dated

14t December, 2017.

17. The copies of the said letters dated 18t May, 2017 and 23" May,
2017 issued by BSE and NSE are annexed with the Petition and

collectively marked “S”.

18. It is further submitted in the Petition that the Scheme embodies
the arrangement between GJS Hotels Limited, Asian Hotels (East)
Limited and Robust Hotels Private Limited and their respective




shareholders. No change in value or terms or any compromise or
arrangement is proposed under the Scheme with any of the creditors of
GJS Hotels Limited or Asian Hotqls»(East) Limited. The Scheme is an
internal restructuring exercise and- there wouid be no:change in control

or management of the enterprises as such under the Scheme.

19. It is further stated in the Petition that upon the Scheme coming
into effect, Asian Hotels (East) Limited and GJS Hotels Limited would
continue to have substantial excess of assets over liabilities and be in a
‘position to meet their liabilities, as and when they accrue and in the
., ordinary course of business. ‘ ‘
20. The creditors of the Petitioner Companies are nbt affectg;d in any
manner by the Scheme. On the contrary, the Scheme will inure to their
benefit and is in their interest. The Scheme does not involve any debt

restructuring and therefore, the requirement to disclose details of

capital restructuring is not applicable.

21. From the record it -appears that pursuant to an order dated 21st |
; Dec_émb‘er, 2017,’.‘“55 modified by an order dated 4th January, 2018, .
passed by  this - Tribunal- in Company Application CA(CAA)
No.516/KB/2017, the petitioners had duly served notices of separate
meetings of the Equity Shareholders and Unsecured Creditors of the
Petitioner No.2 and also on Statutory Authorities -through post,
including the Central Government through the Regional Director,
Ministry of Corporate Affairs, Eastern Region, Kolkata; (b) The Registrar
of Companies, West Bengal; (c) Deputy Commissioner of Income Tax; -
(d) Chief Commissioner of Income Tax; "(e)‘ Securities ‘Exchange Board
of India; (f) The Manager, Listing Department, BSE Limited; (g); The

Manager, Listing Department, National Stock Exchange of India Limited.




22.  Further, notice of meetings was also published in the “Business

‘Standard” in English and in “Ekdin” in Bengali on 215t January, 2018.

23:47An affidavit of compliance was duly filed’ on ‘14 Febfuary 2018

by the petitioners in respect of said service and publication.

24. Pursuant to the above order dated 21t December, 2017, as

modified by an order dated 4" January, 2018, separate meetin‘gs of the

Ao Equity q‘ﬁareho!ders and. Unsecured Credttors ‘of ‘the Petr*roner No. 2
- were duly aeld on .21St day of. February, 2018.- )

~

25. The meetirlg of the Equity Shareholders and Unsecured Creditors
of Petitioner No.1 were dispensed with in view of such shareholders and
creditors having already considered and giving their written consent to
the Scheme in the form of Affidavits. Further since there were no
Secured Creditors of Petitioner Companies no meetings were required

to be held of fhe sald Compames

26. : In terms of the order dated 21st DeCembe‘r, 2017, as modified
by an order dated 4™ January, 2018, of this Tribunai, the Shareholders
of the Petitioner Companies were also given the option of voting on the
Scheme prior to the date of the meeting by postal ballot or e-voting
during the respective voting period fixed therefor in accordance with the
said order and the relevant rules. In terms of the said order only those

shareholders .who. had not already cast their votes by postal ; ballot/en

voting were allowed to vote by poll at the venue of the meeting.




27. The Scrutinizer appointed by this Tribunal scrutinized the papers
relating to the voting at the meetings and submitted his report thereon.
The votes cast in each mode, i. e postal ballot, e-voting and poll at the '
_.venue were cénsol-idated. The requisite quorum was present at the said
| ;meétings of the:Equity Sharehglders and Unsecured Creditors. The said
meeting of the Equity Shareholders of AHEL approved the s:aid scheme by
requisite majority without any modification in terms of the aforesaid
resolution and the said meeting of the Unsecured Creditors of AHEL
unanimously approved the said Scheme without any modification in

terms of the aforesaid resolution.

v28.‘ The Chéirperson of the respective meetings of the Equity
Shareholders and Unsecured Creditors of Petitioner No.2 has submitted
his respective reports vide affidavit affirmed on 215t March, 2018.

29. The declaration of the results of the respective meeting were also
posted on the website of AHEL and published in the “Business Standard”
‘and “Ekdin”, in their reébe_cti\?e issues dated 24'?_1 Februa‘ry, 2018. N

30. After such due qompliance, the petitioners have made the instant
petition - bearing No. CP (CAA) No. 770/KB/2018, connected with
CA(CAA) No. 516/KB/2017, before this Tribunal, among other things,

seeking final sanction to the proposed Scheme of Arrangement.

31. This Tribunal had passed an order dated 10%™ August, 2018 in
the said Petition, bearing CP(CAA) No. 770/KB/2018, connected with
CA(CAA) No. 516/KB/2017, and directed publication to be effected of
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the hearing of the Petition, issuance of the notices of this Petition to the

statutory authorltles for their obJectlons if any

32, In compliance of the Order dated 10% August 2018, passed in

. CP(CAA)'No: 770/KB/2018, ConnectedVWIth CA(CAA) Nb. 516/KB/201/,'

the Petitioner Companies have filed affidavit of service affirmed on 30t
August, 2018, evidencing publication of notice in the newspapers end
service of notice upon the Central Government and other relevant

Statutory Authorities.

33.-, - The. Regional Director, Eastern Region, Ministry of Corporate’
Affairs, has given. h_i§_c,"‘bs,‘;e_rvgtjc')n's‘,,,v'ide Reply affidavit affirmec’on 170, . -

September, 2018 ("Reply”).

34. The Petitioners have filed their rejoinder affirmed on 20w

November, 2018 dealing with all the observations of the Regional

Director in the said Affidavit dated 17% September, 2018 (*“Rejoinder”).

35, Upon consndermg the.Rejoinder, the keglonal Director has filed

~his. Sur Re]omder v1de aﬁidawL affirmed on 28t November 12018 (“Sur-?-.

Rejoinder”) to which the petitioners have filed their Explanatory Notes
dated 2nd January, 2019 (“Explanatory Notes”), as was directed by
this Tribunal vide its Order dated 215t December, 2018.

36. The Regional Director Regional Director, Eastern Region, Ministry
of Corporate Affairs -had replied to the Explanatory Notes vide his

- supplementary sur-rejoinder.-affidavit affirmed on-3rd January, .2019... -

("Supplementary Sur-Rejoinder”), to which Supplementary Notes
dated 24th January, 2019 (“Supplementary Notes”) was submitted
by the petitioners. //ﬁu
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by the Hon’ble Tribunal.”

37. The Regional Director has'principally made three observations in
his Reply which have been reiterated in his subsequent affidavit, as

. aforesaid. The same have been dealt with by the petitioners in their
"Rejoinder and the responses have been reijterated in their rejoinder and

notes, as aforesaid. The said observations made by the Regional

Director, Eastern Region, Ministry of Corporate Affairs vide his

Affidavits are given below :

1. - 2(a) of the Supplementary Sur-Rejoinder on-NBFC Issue :

 *That ih»resbé(:t of the contentions made iii paragraph 2 and’3 of -
the rejoinder, it is submitted that in earlier afﬁdayits .of this -
deponent detailed submissions were duly made regarding the
petitioner company is a systematically important core investment
company and requires to make necessary pertinent compliances
of RBI norms and regulations, may be considered by the Hon"ble

Tribunal.”

Al . 2(b).of the Supplementary Sur-Rejoinder on Composite Scheme:

“It is submitted that in respect of the contentions made in paragraph 3
of the rejoinder the petitioner companies citing the provisions for
merger of more than one transferor companies with one Transferee

Company as a provision approval of the proposed composite scheme of

~arrangement. In this regard, the detailed submissions of this deponent

“in earlier affidavit regarding the composite schemes are not allowable

under section 230-232 of the Companies Act, 2013 may be considered

11




III.  Paragraph 2(q) of the Reply Affidavit of the Regional Director,

Eastern Region, Ministry of Corporate Affairs on Authorised Share

Capital of RHPL:

"It is. submlt ed that c/ause 15 of the scheme prowdes for.
increase of the Author/zed Capltal of Robu t Hotels Pr/vate'

Limited but no mention of fee payable tq Registrar of Companies
for such increase. In the Companies Act 2013, under section 61
or section 64 there is no provision for conversion of Authorized
Preference 'Share Capital into Authorized Equity Share Capital or
debentures mto Authorlzed Equ:ty Share Capltal 'S, Since the
- Companles Act 20 does not prowde for such conversmn lt anall

" result into loss of Government revenue if the Authorlzed Capltal is

increased without payment of fee.”

38. The petitioners have inter alia, deélt with the issue of NBFC in
paragraph 2 of their Explanatory Notes in terms as follows:

“AHEL is adm"f‘tted!y not a non- bankmg ﬁnancnal cornpany and is

RS ‘operatmg a hotel, being’ the Hyatt Regency hotel in- Kolkata Fu”’her
GISHL had undertaken a  project for establishing a hotel at *

Bhubaneswar, in t’he State of Odisha and is also a holding company of
Robust Hotels Private Limited ("RHPL"), a company owning and
_ operating a hotel in Chennai. As such GJHSL does not trade in its
investments in RHPL. As stated in paragraph 5 of the petitioners’
Rejoinder, the petii:ioner No.1 (GJSHL) is not a non-banking financial

- #=. company and’is-not required-to be registered. under:the Reserve Bank

of Ihdia Act, 1934 (“RBI Act”). The same has also been certified by the
Statutory Auditors of GISHL in their reports to the members of GISHL,
including in their report on the financial statements of GIJSHL for the

12




financial year ended 31st March, 2017, included in Annexure “C” to the
petition (Per clause (xvi) at page 124 of the petition). Without prejudice
to the aforesaid, it is reiterated that GISHL would in any event be a |
core investment;company which is not a systemicaily important core
investment ,,c;ompany in terms of clause (xxv) of paragraph 3 of the
Master Direction - Core Investment Companies (Reserve Bank)
Directions, 2016 (“CIC Master Directions”) and hence exempted from
registration under the RBI Act as per paragraph 2(i) of such CIC Master

Directions.”

39. ~The petitioners have, inter alia, dealt with he observations
relating to Corn'poéite Scheme in paragraph 3 of their Explanatory
Notes, inter alia as follows: '

“The petitioners reiterate that the instant Scheme is a composrte
Scheme of Arrangement between three companies, being AHEL, GISHL
and RHPL and their respective shareholders of which two companies,
viz GISHL and AHEL have their registered offices at Kolkata within the
jurisdiction of this Hon’ble Tribunal while the third company, viz RHPL,
) | has its registered office at Chennai within the jurisdiction of the »Hon’ble

'ivC,hefnnai Bench ' of the National Company Law Tribunal. All provisions
'an’d parts of the Scheme, mcludmg Parts I, II and IiI- thereof are
connected and necessary for proper working of the Scheme as a whole.
Such Scheme of Arrangement is a composite Scheme of Arrangement
between the said parties under Sections 230 and 232 of the Companies
Act, 2013 (“Act”). The Scheme is squarely covered and contemplated
by the Act, inciuding the said sections and is in accordance therewith.
Such schemes are clearly-contemplated and provided for under the said . -
sections 230 and 232 of the Act and must necessarily be so in the
context of schemes entailing amalgamation or demerger or otherwise

involving two or more companies Further such composite Schemes of

13




Arrangement are in fact encouraged by legislation and judicial
precedents for avoiding multiple and cumbersome applications and
procedures and facilitating a single window clearance to such schemes.
The prmcnple is also . enshrinéd . ;'n Compames (Complomlses

Arrangementr & Amalgamations) Rules, 2016. Rulé" 3(2) of the said

Rule provided that *where more than one company is involved in a
scheme in relation to which an application under sub-rule (1) is
being filed, such application may, at the discretion of such

companies be filed as a joint appiication”. Accordingly, GISHL and

AHEL havmg their registered oﬁ'”ces within the JUFISdICthn of this
Hon’ble Tnbunal have 3omtly F'erl the lnstant petltnon before thlS
k Hon’ble Trlbunal for sanction of the Scherr.e and are the two. petmonere-“" "
before this Hon’ble Tribunal, a5 also correctly reflected in the causé title.

of the instant petition while RHPL, the third company, having its
registered office in Chennai has also duly filed its petition for sanction
of the Scheme before the Hon’ble Chennai Bench of the National

Company Law Tribunal and is pursuing the same.”

40, “With: respect to the observations of the. Reglonal Director. relatmg

to- AuLhorrsee’* Share ‘Capital of ‘RHPL, the Petitioners haae dealt with the

same in paragraph 8 of their Rejoinder and submitted that fees, if any,

required to be paid on increase of Authorised Share Capital of RHPL,
will be paid by RHPL.

41. It is further stated in the said explanatory notes dated 0Q2nd
January, 2019 that the instant Scheme of Arrangement is to the benefit
- and -advantage of the -said-Companies, their shareholders, employees
and all concerned. The Scheme is just, fair and reasonable and is not

contrary to any provisions of law and does not violate any public policy.

14
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The Scheme has also been approved bona fide by the shareholders of

the Petitioner Companies.

42. -Heard the arguments of Ld. Senior Counsel for the Petitioner

* Companies and the Ld:Joint Director, Office of the Regiohal Director,

Eastern Region, Ministry of Corporate Affairs. Perused the records,
documents annexed to the petition and affidavits and Notes filed in the

instant proceedings.

43. . in- view of the facts--stated above-and since-all the requisite =

‘compliance has been fulfilled, the following orders in terms of prayers

made in the Petition are passed :

THIS TRIBUNAL DOTH ORDER

a. The Scheme of Arrangement mentioned in parégraph 1 of this
petition, being Ahnexure "A" to the Petition, is sanctioned by this

‘Tribunal f0 be binding with effect from the close of business hours-on

the 31st day of March, 2016 {(“Appointed Date”) on GJS Hotels Limited
("GISHL") and Asian Hotels (East) Limited (“AHEL"), their respective

shareholders, creditors and all concerned ;

b. All the property, rights and powers of GISHL relating to the
Demerged Undertaking, including those described in the Schedule of
Assets but excluding those specified in clause 4.2 of the Scheme, be

transferred from the said Appointed Date, without further act or deed,

- to AHEL and, acCordingly, the same shall pursuant to Section 232(4) of




the Companies Act, 2013 be transferred to and vested in AHEL for all
the estate and interest of GISHL therein but subject, nevertheless, to
the charges affecting the same, as provided in the Scheme ;

o Al the debts, liabilities; duties and“bligations of GISHL
to the Demerged Undertaking be transferred ffonﬁ fhe said Appointed
Date, without further act or deed, to AHEL and, accordingly, the same
shall pursuant to Section 232(4) of the Companies Act, 2013, be
transferred to and become the debts, liabilities, duties and obligations

_ of AHEL ;

- d. - All the employees.of GISHL reiating to the Demergad-Undertaking = -

.shall be engaged by AHEL as provided i1 the Scheme ;

e. All proceedings and/or suits and/or appeals pending by or against

GJISHL in respect of the Demerged Undertaking be continued by or -

against AHEL as provided in the Scheme ;

f. Leave is-granted to the Petitioners to file the Sche’dUle of Assets
;sh‘o~\r'_v;.ifng,_:the_-ti)f._r_efsentefreehold.a nd leasehold. Dropertlesof the Démerged
Unde}r-tavlgin‘gﬂ of GISHL to be transferred to AHEL in' the form as
~prescribed in the Schedule to Form No.CAA7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within

three weeks from the date of this order ;
g. GISHL and AHEL do each within thirty days of the date of the

receipt of this:order; cause a ‘certified copy t¢ be delivered.to .the

Registrar of Companies for registration.

16
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44, In the event the Petitioners supply legible computerized print out
of the scheme and schedule of assets in acceptable form to the
department, the department will append such computerized print-out,‘
upon verification to the certified copy.of the order without insisting on a

- ha nd-writAten., copy thereof.

45.  Accordingly, CP(CAA) No0.770/KB/2018, connected with CA(CAA)
No. 516/KB/2017 stands disposed of.

Witness:
Sri M.B. Gosavi, Hon’ble Member (Judicial) at Kolkata aforesaid on the 06t

February, 20109.
Khaitan & .Co., Advocate™ on record for the petitioners.

Mr. K.S:Pradhan JD {RD., ER). - ST
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Dated the [f
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Schedule of Assets
First Part-I
(Asper A»nn‘exﬁre)w
Second Part-11
(As per Annexure)
Third Part-III

{(As per Annexure)

L/L/’

Regastrar-m-cmr ge

Tt v~;"i

| . Nationa! x.ompany Law Trlbunal

Kolkata Bench

/
Y
day of Mareh, 20109.

(}
A

18

R e e
ST A B T

JEeroR



SCHEME OF ARRANGEMENT
(Pursuant to Section 230 of the Companies Act, 2013)
BETWEEN
GJS HOTELS LIMITED L
ooy ANDGL G
ASIAN HOTELS (EA"T) LIMITED
AND
ROBUST HOTELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

FOR
DEMERGER OF INVESTMENT DIVISION (DEMERGED UNDERTAKING) OF
GJS HOTELS LIMITED TO ASIAN HOTELS (EAST) LIMITED
e AND
. REORGAN!SATION OF SHARE CAPITAL AND: [ EBENTURES OF ROBUST
. HOTELS ’PRIVATE LIMITED - ST

At

PART -1
(Preliminary)
Definitions:
In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

i. “Act” means the Companies Act, 2013 or any statutory modifications or re-
enactment thereof.

ii. “NCLT” means the Hon’ble National Cpmpany Law Tribunal.

~'iii'."ﬁw.\_h "GJSHL"_ means GJS Hote!s lelted a Company nt.orporated under -the™ o
"Compames Act, 1956 and De.ng a ompany Within- the meaning - of the Act, S
having its registered office at Hyatt Regency Kolkata IA- 1 Sector-3, Salt Lake
City, Kolkata 700 098 in the State of West Bengal.

iv. “AHEL” means Asian Hotels (East) Limited, a Company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the Act having
its registered office at Hyatt Regency Kolkata, JA-1, Sector-3, Salt Lake City,
Kolkata 700 098 in the State of West Bengal.

V. “RHPL” means Robust Hotels Private Limited, a Company incorporated under the

Companies Act, 1956 and being a Company within the meaning of the Act having P
y: 4\’3(\ fﬂ”lh’ \‘;«\\_
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its registered office at 365, Anna Salai, Teynampet, Chennai 600 018 in the State
of Tamil Nadu.

vi. “Appointed Date” means the close of business hours on the 31% day of March,
2016.

vii. “Demerged Undertaking” means the undertaking of GISHL engaged in the
- business of investing in shares and securities and shall mean and include all
property, rights and powers and all debts, liabilities, duties and obligations of

GISHL pertaining to the Demerged Undertaking, including:
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(a) all properties and assets, real and bersenal, cbrporeal and incorporeal, in
possession, or in reversion, present and contingent of whatsoever nature,
wheresoever situate, as on the Appointed Date relating to the Demerged

” Undertaklng, including  all receivables, lnventones cash and bank

- ’ IR balances, loans and-advances and other assets as appeanng in the'books
L of-account of GISHL in.relation .to the Demerged Undertakmg and all ~

other interests or rights in or arising out of or relating to the Demerged

Undertaking together with all respective powers, interests, charges,

- privileges, benefits, entitlements, registrations, intellectual property

rights, liberties, easements and advantages, subsidies, grants, taxes, tax

credits (including but not limited to credits in respect of income tax, sales

tax, value added tax, turnover tax, excise duty, service tax, etcetera),

deferred tax benefits and other benefits appertaining to the Demerged

Undertaking and/or to which GISHL is entitled to in respect of the

L ; Demerged Undertaking of whatsoever kind, nature or descrlptlon held,

P R .. .applied for or as.may: be obtained thereafter- together wtth the benefit-of

e T vall respectlve contracts and engagements and all” respectave books

N o papers documents and records relating to the Demerged Undertakmg,

{(b) all debts, liabilities, duties and obligations of GISHL in relation to the
Demerged Undertaking, including liabilities on account of secured loans,
unsecured loans and sundry creditors, bonus, gratuity, service tax and
other taxation and contingent liabilities of GJSHL pertaining to the
Demerged Undertaking; and

(c) all employees of GISHL engaged in or in relation to the Demerged
Undertaking. :

viii, - "Effectwe Date" means the date or last of the dates on which all the requisite
approvals and- sanctlon ‘to the Scheme are obtamed and certlf‘ed coples of the
or der of the Hon’bie Benches of NCLT ‘at Kolkata“ and Chennai sanctioning the
Scheme are filed with the Registrar of Companies by GISHL, AHEL and RHPL.

\Q\@any Ly ,fb “Scheme” means this Scheme of Arrangement pursuant to Section 230 of the Act
in the present form or with such modification{s) as sanctioned by the Hon’ble
Benches of NCLT at Kolkata and Chennai.

o
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IR X. Word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed thereto.

. Share Capital:
2.1 The Authorised, Issued, Subscribed and Paid-up Share Capital of GJSHL, AHEL and RHPL
as on the date of approval of this Scheme by their Boards of Directors, i.e as on 10t

February, 2017 is as under:

i. GJSHL:
Authorised Share Capital: {Rs.}
1,40,00,000 Equity Shares of Rs.10/- each 14,00,00,000/-

Issued, Subscribed and Paid up Share Capital:
1,09,61,000 Equity Shares of Rs.10/- each fully paid up 10,96,10,000/-
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ii. AHEL:
Authorised Shan:e;‘ Capital: " {Rs.)
. 8,90,00,000.Equity Shares of Rs.10/- each L imese oo - 89,00,00,000/- v
“10,00,000 Preference Shares.of Rs.10/- each ' o 1,00,00,000/-
90,00,00,000/-
Issued, Subscribed and Paid up Share Capital:
1,15,27,797 Equity Shares of Rs.10/- each fully paid up 11,52,77,970/-
i, RHPL:
" Authorised Share Capital: - : ) ’ (Rs.)
. 9,50,00,000 Equity Shares of Rs.10/-each - PR 95,00,00,000/+
"43,00,000 Redeemable Preference Shares of Rs.100/- each ' 43,00,00,000/-
1,40,00,000 Preference Shares of Rs.10/- each 14,00,00,006/—
152,00,00,000/-
Issued, Subscribed and Paid up Share Capital:
9,39,42,769 Equity Shares of Rs.10/- each 93,94,27,680/-
43,00,000 12% Cumulative Redeemable
Preference Shares of Rs.100/- each (“CRPS") L 43,00,00,000/-
. 89,64,623 1% Compulsorily Convertible B B R AT E
" Preference Shares of -Rs.10/- esch (“CCPS”) - - 8,96,46,230/- : R
145,90,73,920/-
2.2 GISHL, AHEL and RHPL hold shares inter se as follows:-
In In In
GISHL AHEL RHPL
Equity Equity Equity 12% 1%
Shares Shares Shares Preference Preference
_Shares (CRPS) Shares
| [ceps)
by GISHL Nil Nil 6,39,32,769 Nil 89,64,623
(68.06%) (100%)
by AHEL 1,09,61,000 . Nil 3,00,10,000 43,00,000 Nil
] (100%) (31.94%) : (100%)
by RHPL Nit Nil Nil Nil Nil
Total cross- 1,09,61,000 Nil 9,39,42,769 43,00,000 89,64,623
holdings {100%) (100%) {100%) (100%)
Total Shares .
issued by | 1,09,61,000 1,15,27,797 '9,39,42,769 43,00,000 89,64,623
the (100%) {100%) (100%) (100%) (100%)
Companies




As will be apparent from the aforesaid table, GISHL is a wholly owned (100%) subsidiary
‘of AHEL while RHPL is a 68.06% subsidiary of GISHL. Thus RHPL is also a step down

subsidiary of AHEL. All the Equity and: Preference Shares of RHPL are held by and .

. ~am - between AHEL and GJSHL as aforesaid. T T e

2.3 In addition to-the'above, AHEL had also given a loan (short term borrowing) of Rs.373.14
crores to GISHL and GISHL had subscribed to and held 2,05,00,000 0.1% Unsecured
Cumulative Non-Convertible Debentures of Rs.100/- each issued by RHPL as on the
Appointed Date. It is clarified that 50,00,000 Debentures out of the said 2,05,00,000
0.1% Unsecured Cumulative Non-Convertible Debentures of Rs.100/- each issued by
RHPL have since been redeemed by RHPL on 27t September, 2016. It is further clarified
that the terms applicable to 89,64,623 1% Cumulative Redeemable Optionally Convertible
Preference Shares of Rs.10/- each issued earlier by RHPL were varied on 1% October

- 2016 to make the said Preference Shqres convertible compulsorily. :Such Compulsorily

_}Covnﬂ\‘ig_rj:i_b;!’_e Preference:Shares-of Rs.10/-.each will stand.converted into- Equity Shares: = -

accordingly before 31t March, 2017 in accordance with their terms.

3. Objects and Reasons: :

i. AHEL is a well established hospltallty company engaged primarily in the business of
running the "Hyatt Regency’ hotel at Salt Lake in Kolkata. In addition, AHEL holds and is
engaged in the business of investing in shares and securities of other bodies corporate
on both, a short term basis {current investments) and long term basis {non-current
investments). AHEL thus also has substantial interests in the hospitality business
through its subsidiaries, being GISHL which is a direct and wholly owned {100%)
subsidiary of AHEL and RHPL which is a subsidiary of GISHL. While RHPL is running the
"Hyatt Regency’ hotel at Anna Salai, Teynampet in Chennai, GISHL is pursuing a project
for establishing a hotel in Bhubaneshwar, Odisha. The operations of GISHL have been

_ funded primarily by AHEL by a ‘combination of equity ranlt | ‘and ‘loan ‘while ‘the
operatfcns of. RHPL. have also been funded ‘primarily by ‘AHELand" GISHL by ‘2’
combara;xon of eqqrt{ capital, preference capital and debt. While AHEL has been in tie -
hospitality business fcr several years, the business of GISHL and RHPL is relatively new.
The said Companies have been looking at suitable proposals for restructuring with the
objective, inter alia, of simplifying and rationalising their holding and financial structure
and pursuing their business more conveniently and beneficially.

ii. In the circumstances and as part of an overall restructuring plan, it is considered

) desirable and expedient to (1) reconstruct GISHL and AHEL by demerging the Demerged

e ‘;\\\\ Undertaking of GISHL (including investment in RHPL) to AHEL and (2) reorganise and

o %%nveﬁ the outstanding 43,00,000 12% Cumulative Redeemable Preference Shares of

% x\s 100/- each of RHPL (“Specified Preference Shares”) and 1,55, 00,000 0.1% Unsecured

= }'Jmulatlve Non-Convertible Debentures of Rs.100/- each of RHPL {“Specified

ebentures”) into Equity Shares of RHPL, in the manner and on the terms and
;‘2/ conditions stated in this Scheme of Arrangement

fii. The demerger will simplify the holding structure of the subsidiaries of AHEL and result in
RHPL also becoming a direct wholly owned (100%) subsidiary of AHEL consequent to
transfer of the investment of GISHL in RHPL to AHEL as part of the demerger.
Accordingly, following the demerger, both cémpanies, GHSHL and RHPL will be directly
held by AHEL. The same will enable AHEL to optimise returns from its investments in its
subsidiaries and to hold such investments more conveniently. The activity of holding



and monitoring investments in shares and securities of other bodies corporate,
including taking deéisions and exercising rights in respect of such investments is already
undertaken by AHEL on a much larger scale. As such the investment in RHPL will be held
and monitored in AHEL more efficiently and advantageously without detracting from the
hotel operating business rarried on directly by AHEL or di!utit@_g‘:chuSéthEreon,'»-

The demerger will enable GISHL to pursue operating business with gredtar focus and
attention and facilitate the business considerations and factors applicable to the same
to be addressed more effectively and adequately by GISHL without the responsibility of
monitoring investments in RHPL. The demerger will also enable independent evaluation
of the said business of GISHL and facilitate running and operation of such business and
growth and development plans thereof to be funded independently.

The reorganisation and conversion of the Specified Preference Shares and Specified
Debentures of RHPL into Equity Share Capital in terms of the Scheme will suitably -
simplify-and_rationalise the financial structure of RHPL. The:same will also 1e'i'.iablé' RHPL .~

to improve. its -performance with better opér:{ﬁng parameters, 'incluaing 3 more

vi.

vii.

- 41

4.2

4.3

appropriate debt equity ratio, and enhance its capacity to raise and access funds for

growth and development of its business. The conversion into equity will also link returns: .. .

more closely to performance and provide greater flexibility to the financial structure of
RHPL.

As such, the Scheme will enable AHEL and its subsidiaries to pursue their businesses
more conveniently and advantageously and unlock shareholders value.

The Scheme will suitably realign and adjust the relationship between the capital and
assets of the respective Companies and have beneficial results for the said Companies,
their shareholders and all concerned.

: . PART~1It o )
(Cemerger.of emerged Undertaking of GISHL to AHEL)

Transfer of Demerged Undertaking of GJSHL:

With effect from the Appointed Date, the Demerged Undertaking of GISHL shall stand
demerged to AHEL. Accordingly, the Demerged Undertaking of GJSHL shall, pursuant to
the provisions contained in Section 232 and other applicable provisions of the Act and
subject to the provisions of the Scheme in relation to the mode and transfer of vesting,
stand transferred to and vest in or be deemed to be transferred to and vested in AHEL,
as a going concern with effect from the Appointed Date for all the estate and interest of
GJSHL therein in accordance with and subject to the modalities for transfer and vesting
stfpulated herein.

It is expressly provided that in respect of such of the said assets of the said Demerged
Undertaking as are movable in nature or are otherwise capable of transfer by manual
delivery, by paying over or by endorsement and delivery, the same shall be so
transferred by GISHL and shall become the property of AHEL accordingly as an integral
part of the Demerged Undertaking transferred to AHEL, without requiring any deed or

instrument of conveyance for the same.

In respect of such of the assets of the Demerged Undertaking other than those referred
to in Clause 4.2 above, the same shall, be transferred to and vested in and/or be
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deemed to be transferred to and vested in AHEL pursuant to an order passed under the
provisions of Section 232 of the Act

4.4 All. debts, liabilities, ‘duties and obligations of GJSHL - relatmg to the Demerged'"' N

-..Mndértaking--as- on. the’ close “of . business on the day lmmediately precedlng the -
_Appointed _)ate and all other debts, liabilities, dutles and obligations of GISHL relatmg to
the Demerged Undertaking which may accrue or arise from the“Appointed Date but
which relate to the period upto the day immediately preceding the Appointed Date shall
also be transferred to AHEL, without any further act or deed, pursuant to an order
passed under the provisions of Section 232 of the Act, so as to become the debts,
liabilities, duties and obligations of AHEL.

4.5 The transfer and vesting of the Demerged Undertaking of GISHL, as aforesaid, shall be
subject to the existing charges, mortgages and encumbrances if any, over orin respect
of any of the assets or any part thereof :

46 .Subject. {0 'fﬁe»Other provisions of this Scheme, all licenses; “pernissions, épproVals, o
consents, registrations, eligibility certificates, fiscal incentives and no-objection
certificates obtained by GISHL for the operations of the Demerged Undertaking /or to
which GISHL is entitled to in relation to the Demerged Undertaking in terms of the
various Statutes and / or Schemes of Union and State Governments, shall be available to
and vest in AHEL, without any further act or deed and shall be appropriately mutated by
the statutory authorities concerned therewith in favour of AHEL. Since the Demerged
Undertaking will be transferred to and vested in AHEL as a going concern without any
break or interruption in the operation thereof, AHEL shall be entitled to the benefit of all
such licenses, permissions, approvals, consents, registrations, eligibility certificates,
fiscal incentives and no-objection certificates and to carry. on and continue the
operations.’of the Demerged Undertaking on the basis of the same upon thlS Scheme

becoming effectlve Further all benefits, including, under lncom' T x, Exc:se (mcludmg ’

en; .at), Sales Tax etc to which GISHL is entitled’ in rels o the Demerged

; U*me«-akmg in.terms of the various Statutes and / or Schemes ‘of Union and ‘Stite

_ Governments. shall be available to and vest in AHEL upon thls Scheme becoming
effective.

4.7 For the removal of doubts, it is clarified that to the extent that there are inter-company
loans, deposits, balances or other outstandings as between AHEL and GJSHL in relation
to the Demerged Undertaking, the same shall stand cancelled consequent to transfer of
the Demerged Undertaking to AHEL and the obligations in respect thereof shall come to

an end. Due effect of such cancellation shall be given in the books of account
; ccordingly with effect from the Appointed Date as a result of such cancellation of inter-
ompany loans, debosits, balances or other outstandings and there would be no accrual
of interest or any other charges in respect of the same. The loan (short term borrowing)
taken by GJSHL from AHEL in relation to the Demerged Undertaking as on the Appointed
Date shall stand cancelled accordingly consequent to transfer of the Demerged
Undertaking to AHEL. "

4.8 The demerger and transfer of the Demerged Undertaking of GJSHL to AHEL in terms of
this Scheme shall be deemed to have taken place and come into effect prior to
reorganisation of Share Capital and Debentures of RHPL in terms of Part lil of this
Scheme.




8.1

8.2

8.3

Legal Proceedings: .
All legal or other proceedings by or against GISHL and relating to the Demerged
Undertaking of GJSHL shall be continued and enforced by or against AHEL only. If
proceedings are taken against GJSHL, GiSHL will defend on notice or as per advice of

'AHEL st the costs of AHEL and AHEL will indemnify and keep indemnified GISHL from % . -

and against-all liabilities, obligations, actions, claims and demands in respect thereof.

Contracts and Deeds: .
Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,

agreements; engagements and other instruments of whatsoever nature relating to the
Demerged Undertaking to which GISHL is a party or to the benefit of which GISHL may
be eligible, and which have not lapsed and are subsisting on the Effective Date shall
remain in full force and effect against or in favour of AHEL as the case may be, and may
be enforced by or against AHEL as fully and effectually as if, instead of GISHL, AHEL had
been a.party thereto. - . :

Séving of Concluded Transactions: : : . -
The transfer and vesting of the properties and liabilities of the Demerged Undertaking
under Clause 4 above, the continuance of the legal proceedings by or against AHEL
under Clause 5 above and the effectiveness of contracts and deeds under Clause 6
above shall not affect any transaction or proceeding relating to the Demerged
Undertaking already completed by GISHL on or before the Effective Date to the end and
intent that AHEL accepts all acts, deeds and things relating to the Demerged
Undertaking done and executed by and/or on behalf of GISHL as acts, deeds and things
done and executed by and on behalf of AHEL.

Employees:
On and from the Effective Date:

' AHEL-undeitakes to.engage all the employees- of. GISHL engaged in the. Dérneféed“‘ o

Undertaking on the Effective Date on the same terms and conditions-on which- they are
engaged; by GISHL without treating it as a break, discontinuance’ or interruption of
service on the said date as a result of the transfer of the Demerged Undertaking to
AHEL.

Accordingly, the services of the said employees for the purpose of Provident Fund or
Gratuity or Superannuation or other statutory purposes and for all purposes, including for
the purpose of payment of any retrenchment compensation and other terminal benefits,
will be reckoned from the date of their respective appointments with GJSHL.

The accumulated balances, if any, standing to the credit of the said employees of the
Demerged Undertaking in the existing Provident Fund, Gratuity Fund, Superannuation
Fund and other funds of which they are members will be transferred to such Provident
Fund, Gratuity Fund, Superannuation Fund and other funds nominated by AHEL and/or
such new Provident Fund, Gratuity Fund, Superannuation Fund and other funds to be
established and caused to be recognised by the concerned authorities by AHEL. Pending
the transfer as aforesaid, the dues of the employees of the Demerged Undertaking
relating to the said funds would be continued to be deposited in the existing Provident
Fund, Gratuity-Fund, Superannuation Fund and other funds respectively.
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9.2

9.3

10.

11.1

11.2-

Business in trust for AHEL:

With effect from the Appointed Date and upto and including the Effective Date:

and in trust for AHEL.

All profits accruing to GJSHL (including taxes paid thereon) or losses arising or incurred
by GJSHL in relation to the Demerged Undertaking for the period falling on and after the
Appointed Date to the Effective date shall for all purposes, be treated as the profits
(including taxes paid) or losses, as the case may be of AHEL.

GISHL shall be- deemed to have “held and stood possessed of the properties to be

L transferred to AHEL for: and oh account of and in trust for AHEL and, accordlng!y, GJSHL‘"'W N

shall not (wuthout the prior written consent of AHEL) alienate, charge or otherwise deal . -

with or dispose of the Demerged Undertaking or any part thereof except in the usual

course of business.

No issue of Shares:
Since all the Equity Shares of GISHL are held by AHEL itself and AHEL cannot issue any

shares to itself, no shares whatsoever shall be issued by AHEL in consideration of the

demerger.

Accounting:
The transfer of assets and liabilities of the Demerged Undertaking from GISHL to AHEL

_shall be .accounted.for in the books of" account of ‘GISHL and AHEL in terms"of this
Schame with effect from the Appomted Date R .

R !R,'u'-:

The assets and liabilities of the Demerged Undértaking of GJSHL shall accordingly be
.transferred to AHEL and incorporated in the books of account of AHEL at their values as
appearing in the books of account of GISHL as on the Appointed Date. A Statement of
assets and liabilities of the Demerged Undertaking as appearing in the books of account
of GISHL as on March 31, 2016 is set out in Schedule { hereto.

In the books of GISHL, the difference between the assets and liabifities of the Demerged
Undertaking, being a sum of Rs.232,88,33,185/- shall be first adjusted égainst the

‘Securities Premium Account and credit balance in Profit and Loss Account’ of GISHL

Aggregatmg to Rs.222,15,23,405/- and the remaining difference of Rs.10,73,09,780/-

',_/'hall be adjusted against the Equity Share Capital of GJSHL by cancelling 1,07,30,978
4" Equity Shares of Rs.10/- each in the Share Capital of GISHL.

In the books of AHEL, the said difference’between the book value of the assets and
liabilities of the Demerged Undertaking of Rs.232,88,33,185/- shall be adjusted in
Business Reconstruction Reserves. The value of the investment of AHEL in the Equity
Share Capital of GISHL shall stand reduced from Rs.234,63,65,000/- to Rs.3,92,04,730/-
consequent to the demerger and cancellation of Equity Shares of GISHL, as aforesaid.
Such reduction in value of investment shall be accounted for by adjusting the same

against the Business Reconstruction Reserves account in the books of AHEL. After giving

GISHLundertakes to-carry on the business of the. Deme’r‘ge&“l‘jn‘dertqkir\:g in'the bramars‘i:;«f
course of business and GJSHL shall be deemed to have carried onard to'be carrying on.. "
" all business and activities relating to the Demerged Undertaking for and on account of

i

i

XN
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effect to the accounting, as aforesaid, the net credit amount of Rs.2,16,72,915/- lying in
the Business Reconstruction Reserve shall be adjusted against the General Reserve

Account of AHEL.

_Subject to the aforesaid, the-Board of Directors of GISHL and AHEL shall be entitled to

make such corrections and adjustments as may in their opinion be required for ensuring
consistent accounting policy or which may otherwise be deemed expedient by them in
accounting for the demerger in the respective books of account of the said Companies.

Post Scheme conduct of business:

Even after this Scheme becomes operative, AHEL shall be entitled to operate all Bank
Accounts and Demat Accounts and realise all monies and complete and enforce all
pending contracts and transactions relating to the Demerged Undertaking in the name
of GISHL and i in so far as may be necessary until the transfer of rights and obligations of
the szid De—verged Undertakmg to AHEL under this Scheme is formally accepted by the

. parties concerned.

Remaining Business: ]

Save and except the Demerged Undertaking of GISHL and as expressly provided in this
Scheme of Arrangement nothing contained in this Scheme of Arrangement shall affect
the rest of the business, assets and liabilities of GJSHL which shall continue to belong to
and be vested in and be managed by GISHL.

PART -1l
{Reorganisation of Share Capital and Debentures of RHPL)

Appropriatjon to Equity Share Capital .

lConsequent to demerger of the Demerged Undertaking of GISHL to AHEL in terms of

this Scheme AHEL. shaH become the holder-of all Preference Shares and Debentures of

"RHPL. With effect from the Appointed Date, and upon th= demerger of the Demerged

Undertaking of GISHL to AHEL being effective in terms of this Scheme, the Specified
Preference Shares and Specified Debentures of RHPL shall, wit}iout‘ény further act or
deed, be appropriated towards Equity Share Capital of RHPL to the extent and in the
manner as stated hereunder:-

L 43,00,000 12% Cumulative Redeemable Preference Shares of Rs.100/- each

{Specified Preference Shares) issued by RHPL shall stand appropriated towards
3,20,35,000 Equity Shares of Rs.10/- each, credited as fully paid up, at a premium
of Rs10/- per share with effect from the Appointed Date.

ii. 1,55,00,000 0.1% Unsecured Cumulative Non-Convertible Debentures of
Rs.100/- each (Specified Debentures) issued by RHPL shall stand appropriated
towards 3,79,75,000 Equity Shares of Rs.10/- each, credited as fully paid up, at
a premium of Rs.10/-per share with effect from the Appointed Dite.

It is clarified that another (1) 50,00,000 0.1% Unsecured Cumulative Non-Convertible
Debentures of Rs.100/- each which were outstanding as on the Appointed Date have
since been already redeemed on 27" September, 2016 and (2) all 89,64,623 1%
Preference Shares of Rs.10/- each of RHPL which were outstanding as on the Appointed
Date will stand converted into Equity Shares of RHPL before 31% March, 2017 in




accordance with their'terms, as stated in clause 2.3 above and hence are not required
to be dealt w&th in clause 14. 1 above.

o+ 15, Increase of Authorised Share Capital of RHPL . ‘

... ¥5:1..Upon the Scherne becoming effective,’ the Authonsed Share ( ~apita! ‘oF RHPL shall stand
reorgya_ms_,ed, .and_.increased to Rs.224,1g,38,300/- ‘divided into.22,41,83,830" Equrty
Shares of Rs.lO/- each and Clause V of the Memorandum of Association of RHPL shall
stand altered accordingly. Consequently, the capital clause of the Memorandum of
Association of RHPL shall, upon the Scheme being effective and without any further act,
deed, instrument, resolution or writing stand substituted by the following clause:

“The Authorized Share Capital of the Company is Rs.224,18,38,300/- divided into
22,41,83,830 Equity Shares of Rs.10/- each .

15.2 ltis clanfed that for the ourposes of C'ause 15.1 above, the consent of the members of‘.,: :
RHPL to the‘Scheme shali be deemed to be sufficient for th._ purposes of effectlng the . k
abéve amendment and’ increase in authorised share capital ef RHPL and no further

‘ resolution under Sections 13 and 61 or any other applicable provisions of the Act would
be required to be separately passed.

16. Conversion to Equity Share Capital
16.1 Upon the Scheme becoming effective, RHPL shall without any further application, act or
deed, record, issue and allot an aggregate of 7,00,10,000 Equity Shares credited as fully
paid up in RHPL in favour of AHEL consequent to appropriation of the Specified
N Preference Shares and Specified Debentures of RHPL towards Equity Shares in terms of
Clause 14.1 hereof.

. %16.2 The Spec:Fed Preferenre Shares and Spec:f‘ed Debentures. of RHPL shall - stand -
o reorgam .cd and converted accordmgly into 7, 00,10, 000 Equlty Shares of.Rs.19/- each of
RHPL with efféct frosn the Appomted Date. AHEL shall accept such Equity Shares to be
issued and allotted to it in RHPL, as above, in full and final satlsfactlon of all claims in
respect of such Specified Preference Shares and Specified Debentures, including in lieu
* of the amount paid u'p‘ thereon and all arrears of dividend and interest thereon. It is
j‘)clariﬁed that the value of such arrears of dividend has been included in the valuation for
/ conversion of the Specified Preference Shares into Equity Shares, as above. Instead of
obtaining value of such arrears of dividend in cash, AHEL by this Scheme has accordingly
exercised and shall be deemed to have exercised its option to accept Equity Shares in
RHPL in which such value is included. ’

17. Accounting
17.1  The conversion of the Specified Preference Shares and Specified Debentures into Equity
Share Capital, as aforesaid, shall be accounted for in the books of account of RHPL and

AHEL in terms of this Scheme with effect from the Appointed Date.

17.2  In the books of RHPL, the conversion of the Specified Preference Shares and Specified
Debentures, as aforesaid, shall be accounted for as on the Appointed Date by debiting
the face value of the Specified Preference Shares (Rs.43,00,00,000/-) and face value of
the Specified Debentures (Rs.155,00,00,000/-} to the respective Preference Share
Capital Account and Debentures Account and crediting the face value of the 7,00,10,000
Equity Shares of Rs.10/- each (Rs.70,01,00,000/-) issued in lieu thereof and the premium
thereon (Rs.70,01,00,000/-) to the respective Equity Share Capital Account and



2.3

" GISHL, AHEL and RHPL (by their respective Board of Directors or sut'ﬁ’-other'per'sah or.

Securities Premium Account and crediting the balance sum of Rs.57,98,00,000/- to the
Business Reconstruction Reserve Account of RHPL. After giving effect to the accounting,
as aforesaid, the said amount lying in the Business Reconstruction Reserve shall be

adjusted against the Capital Reserve Account of RHPL.

In the books .of AHEL, the cénversi6n of the Specified Preference Shares and-Specified

Debentures, as aforesaid, shall be accounted for as on the Appointed Date by crediting -

the Investment Account of AHEL by the entire carrying amounts of AHEL recorded
therein towards such Specified Preference Shares (Rs.61,53,74,060/-) and Specified
Debentures {Rs.155,00,00,000/-) and debiting a sum of Rs.140,02,00,000 to such
Investment account towards the aggregate of the face value and premium on the said
7,00,10,000 Equity Shares of Rs.10/- each issued on conversion and debiting the balance
sum of Rs.76,51,74,060/- to the Business Reconstruction Reserve of AHEL. The resulting
debit balance in Business Reconstruction Reserve shall be adjusted against General
Reserves in the books of AHEL.

PART - IV
(General/ Miscellaneous Provisions)

Applications: . ’

GISHL and AHEL shall, with all reasonable dispatch, make necessary applications
pursuant to Sections 230 and 232 of the Act to the Hon’ble Bench of NCLT at Kolkata for
sanction and carrying out of the Scheme. RHPL shall, with all reasonable dispatch, also
make necessary applications pursuant to Section 230 of the Act to the Hon’ble Bench of
NCLT at Chennai for sanction of the Scheme. GISHL, AHEL and RHPL shall also apply for
such other approvals as may be necessary in law, if any, for bringing the Scheme into
effect. Further, GJSHL, AHEL and RHPL shall be entitled to take such other steps as may
be necessary or expedient to give full and formal effect to the provisions of this Scheme.

Approvals and Modifications:

persons, as the respective Board of Lirectors may authorise) are empowered and

authorised:

To assent from time to time to any modifications or amendments or substitutions of the
Scheme or of any conditions or limitations which the Hon’ble Benches of NCLT at

Kolkata and Chennai and / or any authorities under law may deem fit to approve or
" direct or as may be otherwise deemed expedient or necessary by the respective Board

of Directors as being in the best interest of the said companies and their shareholders.

To settle all doubts or difficulties that méy arise in carrying out the Scheme; to give their
approval to aif such matters and things as is contemplated or required to be given by
them in terms of this Scheme; and to do and execute all other acts, deeds, matters and
things necessary, desirable or proper for putting the Scheme into effect.

Without prejudice to the generality of the foregoing GJSHL, AHEL and RHPL (by their
respective Board of Directors or such other person or persons, as the respective Board
of Directors may authorise) shall each be at liberty to withdraw from this Scheme in
case any condition or alteration imposed by any authority is unacceptable to them or as
may otherwise be deemed expedient or necessary. 4

Scheme Conditional Upon:
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20.1

The Scheme is conditional upon and subject to:

Approval of the Scheme by the requisite majorities of the shareholders of GISHL, AHEL

and RHPL and such other classes.of persons, if any, as may be directed by the Hon’ble“ o
.. Benches of NCET at Kolkata.and Chennai: plirsitant to Section 230 of_ the Act."In"s as "

: f';"appmval of shareholders of AHEL, as-aforesaid, is concernedit'is. clanf‘ed that in terms. .

20.2

of paragraphs I(A)9(a) and I{A}9(b} of Annexure I of SEBI Circular dated 30th November,
2015, the Scheme shall be acted upon only if the votes cast by the public shareholders
of AHEL in favor of the Scheme are more than the number of votes cast by them against

it;

Approval of the Scheme by the Stock Exchanges where AHEL is listed in terms of the
Securities and Exchange Board of India (SEBI) Circular dated 30 November 2015; and

Sanction of the Scheme by the Hon'ble Benches of NCLT ai‘r{(;oﬁ_:l»k"a_t‘afan_;dvChennai. :

21.
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22.3

Accordingly, the Scheme although- opefativé from th’e‘Ap‘p“ointed Date shall become

effective on the Effective Date, being the date or last of the dates on which all ‘the
aforesaid approvals and sanction are obtained and certified copies of thé order of the
Hon’ble Benches of NCLT at Kolkata and Chennai sanctioning the Scheme are filed with

the Registrar of Companies.

Costs, Charges and Expenses:
All costs, charges and expenses, in connection with the Scheme, arising out of or
incurred in carrying out and implementing the Scheme and matters incidental thereto
upto the stage of sanction of this Scheme, shall be borne and paid by AHEL,

&
Residual Provisions:
GJSHL AHEL .and RHPL shall not at any time durmg the perlod commencmg from the

‘date oF abprovalsof:thls SCheme by the Board of Directors of the said C-;mpames and -

ending with’ the Effective Date make any change in their capital structure e»ther by way
of increase (by issue of equity shares on a rights or preferential allotment bas:s bonus
shares, convertible debentures or otherwise) decrease, reduction, reclassification, sub-
division or consoli‘dation, re-organisation, or in any other manner except by mutual
consent of the respective Boards of Directors of GJSHL, AHEL and RHPL.

The transition adjustments, if any, due to transition to the new Indian Accounting
Standards prescribed by the Companies (Indian Accounting Standards) Rules, 2015 from
1%t April, 2016 are to be made only after giving effect to the accounting for the demerger
and reorganisation and conversion of Share Capital and Debentures as per this Scheme,
in accordance with the earlier Accounting Standards as prescribed by the Companies
(Accounting Standards) Rules, 2006 which were applicable upto the Appointed Date.
Accordingly, it is clarified that no such transitlon adjustments shall be required to be
made in the books of GISHL and AHEL in respect of the assets and liabilities of the
Demergéd Undertaking or in the books of RHPL and AHEL in respect of conversion of the
Specified Preference Shares and Debentures. Such transition adjustments, if any, shall
be required to be made only in respect of the other assets and liabilities of the

companies.

On the approval of the Scheme by the members of GISHL, AHEL and RHPL pursuant to
Section 230 of the Act, it shall be deemed that the said members have also accorded all



22.4

22.5

relevant consents under Sections 13, 48, 61 and 62(1)(c) of the Companies Act, 2013 or
any other provisions of the Act to the extent the same may be considered applicable.

Without prejudice to the generality of the furegoing, it is clarified and provided that
cancellation of Securities Premium Account and Equity Share Capital of GJSHL in terins
of this Scheme shall be-effected as an integral part of- this Scheme. Such canceliation
does not mvolve either diminution of liability in respect of unpaid share capltal or
payment of pald -up share capital. Further, since such cancellation is an integral part of
the Scheme, the provisions of Section 66 of the Act are not applicable. It is further
clarified and provided that notwithstanding such cancellation of Share Capital and
Securities Premium Account of GJSHL, it shall not be required to add "And Reduced" as

suffix to its name.

The demerger and transfer and vesting of the Demerged Undertaking of GJSHL to AHEL
under this Scheme has been proposed in compliance with the provisions.of Section
2(19AA) of the Income-Tax Act, 1961. if any terms or.provisions of the Scheme are found .

.or interpreted to be inconsistent with the provisions of the said Section at-a later date,

including resulting from an amendment of law or for any other reason whatsoever the
provisions of the said Section of the Income-tax Act shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with the said Section.
Such modification will however nat affect the other parts of the Scheme.




_ Schedule |
Statement of Assets and Liabilities of Demerged Undertaking as on March 31, 2016

_Rs.inlakhs|

'l Assets - ,

Fixed Assets: -

| Long term loans & advances
Other non-current assets

investments ) 602,32,42,553

Current Assets, Loans and Advances

Inventories
Trade receivables

- | Cash and Bank Balances N 75,_034 L
|toans&Advances . v [y gspgt
Advance to Hotel division . . 3,49,11,362
Other Current & Non- Current Assets 18,45,000
Net Current Assets )
Total Assets ' _ 6,06,02,92,449

Current Liabilities & Provisions

Short term borrowings from AHEL 373,14,18,600
Trade payables -
Other Current Liabilities 26,212

Short-term provisions -

Non-Current Liabilities
| Long Term 'provi‘sioﬁ's_ o .. 14452 .

| Total Liabilities o 373,14,59,264

Net Asset (Credit) 2,32,88,33,185




Before theif_'flational Company Law Tribunal

Kolkata Bench

Com;éarfy Petition No. 770 of 2018

In the Matter of the Companies Act, 2013‘-'5;;'(:tion 230(6)

* read with Section 232(3)
And =

in the Mat‘ter of:
- GJS Hoteis Limited, a Company incorpora:éd under the

‘Cpmpanies Act, 1956 and being a Comgat:‘.y within the™

riﬁeaning of the Act, having its registered‘;‘ofﬁce- at Hyatt

:R:egency Kolkata, JA-1, Sector-lll, Salt Lal:énev:City, Kolkata

7QO 098 in the State of West Bengal, v . o

And » o

" Asian Hotels (East) Limited, a Companjy" ‘ incbrporated

unider the Companies Act, 1956 and bein“g 33; Company
* within the meaning of the Act having itfs reg‘}st_ered office K
- ‘at' Hyatt Regency Kolkata, JA-1, Sector-lll,.SFélf Lake City,

‘_Kolka’sta 700 098 in the State of West Bengal.

e

-- L. GISHotels Limited

2. Asian Hotels {East) Limited
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SCHEDULE OF ASSETS :
oF
The Demerged Undertaking of G\JS.}Hotels Limited (“GJSHL”} as on 31% M:a"réh 2016 -(”.th\e
Appointed Date”)

Part -1

(Short Description of Freehold Property of the Demerged Undertaking of GISHL)

NIL

.

(Short Description of Leas’eh‘old' Property of the Demerged Undertaking of GJSHL)

‘ _ NIL

Part - 11}

(Short description of stocks, shares, debentures and other choses in action of the Demerged
" Undertaking of GISHL)
1.  Movables specified in clau'se 4.2 of the Scheme are transferable to Asian Hotels (East)

Limited (“AHEL") as provi'd‘eéd therein,

.2, Investments in shares, stc’ek's and debentures as on the Appointed Dat,%.-, inciude the
following:- |
a. 6,39,32,769 Equity Shares of Rs. 10/- each of Robust Hotels Private Lémi_ted (“"RHPL")
b. 89,64,623 1% Cumulative Redeemable Optional Convertible Prefzrence Shares

i

{“CCPS”) of Rs. 10/--each of RHPL

¢. 2,0500,000 0.1% Ursecured Redeemable Non-Convertible Debentures

\&‘"'“‘f’i'ff_\ ;;.&\} {“Debentures”) of Rs. 100/-,each of RHPL

¢

Y

Lt

3.
4.
5. 71
6.
Note :



3. Other Current & Non-Current Assets as on thé Appointed Date amountiﬁg to
Rs.18,45,000/-

4, Advarice to Hotel Divisié‘n as ori the Appointed Date amounting to Rs. 3;49,11,362/-

5. "Loans & Advances as on the Appointed Date amounting to Rs. 2,18,500/-' i

6. Cash and Bank Balances as on the Appointed Date amounting to Rs. 75,034/-

Note : It is clarified that the above" Schedule is of the Assets as existing as on the Appointed
‘ Date. All 89,64,623 CCP-S‘ have been converted into 6,02,31,060 equify shares of Rs.10/-

- . gach and.50,00,000 Debentures out-of the aforesaid 2,05,00,060 Debentures have bee‘n - B A A
redeemed ‘after the A‘p‘pbzénted Date, as also clarified in clause 2.3 of the Scheme. In “
terms of the Scheme, ai} transactions relating to the Demerged Undertaking, including
the aforesaid transactions; which have been completed on or after the Appointed Date

and upto the Effective Date are deemed to have beén done and completed on behalf of

AHEL.

o boriv




Before the National Company Law TriEunaI
Kolkata Bench v
Company Petition No. 770 of 2018 .

read with Section 232(3)
- And
In the Matter of:

"1. GIS Hotels Limited
2. Asian Hotels (East) Limited

.. Petitioners
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IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI

CP/472/CAA/2019
In
CA/40/CAA/2018

Under Section 230 of the Companies Act, 2013

In the matter of Scheme of Arrangement (Demerger)
Between

M/s. GJS HOTELS LIMITED

... Demerged Company
And

M/s. ASIAN HOTELS (EAST) LIMITED

... Resulting Company
And

M/s. ROBUST HOTELS PRIVATE LIMITED

... Petitioner Company
And

THEIR RESPECTIVE SHAREHOLDERS

Order passed on: 24t June, 2019

CORAM
CH. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL)
8. VIDAYARAGHAVAN, MEMBER (TECHNICAL)

For Petitioner : Ms. Preeti Mohan and Ms. Pavitra Venkateswaran,
Counsels

ORDER
Per: CH. MOHD SHARIEF TARIQ, MEMBER (J)

1. Under Consideration is a Company Petition No.

1




having its Registered Office at 365, Anna Salai, Teynamnpet,
Chennai 600018, in the State of Tamil Nadu. RHPL, the
petitioner herein, is not the demerging or resulting entity
under the Scheme. No part of its undertaking, assets or
liabilities is being transferred to any person under the Scheme.
The demerged company is GJSHL (“Demerged Company”) and
AHEL (Resulting Company), being companies having their
registered offices in Kolkata, who have already obtained
necessary orders allowing the Demerger from the Hon’ble

Kolkata Bench, NCLT on 6t February, 2019,

. The Petitioner Company is engaged in the business to
construct, build, erect, acquire, purchase, establish,
administrate, manage, ruh or in any manner and in all
respects deal in hotels and. lodging houses of every kind and
description, including all conveniences, amenities and facilities
relating or adjunct thereto and to carry on the business of
hotel, restaurant, refreshment rooms, beauty parlour,
souvenir shop, cafe, coffee pubs, roadhouse, motel, holiday

resorts, country clubs, caravan site, and apartment

A o

eépers; entertainment malls, multiplexes, etc. The
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better operating parameters, including a more appropriate
debt equity ratio, and enhance its capacity to raise and access
funds on more favourable terms from internal and external
sources for the better and more optimum running, growth and
development of its business. The conversion into equity will
also link returns more closely to performance and provide
greater flexibility to the financial structure of RHPL. The
Scheme will have beneficial results for all the Companies, their

shareholders and all concerned.

. The Petitioner Company is a subsidiary of GJSHL (Demerged
Company), with GJSHL holding at present 80.53%, and AHEL
(Resulting Company) holding the balancé 19.47% of the shares
in the Petitioner Company. Consequent to the Demerger of the
Demerged Undertaking of GJSHL to AHEL in terms of this
Scheme, which includes the investment in RHPL, AHEL shall
become the holder of all Debentures of RHPL, in addition to
holding all the Preference Shares. The Scheme provides that

with effect from the Appointed Date, and upon the demerger of

the D 1 %cc; Undertaking of GJSHL to AHEL being effective in
2 LA - 7 Py
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observation made by the RD under para 9 of his Affidavit, the
authorised signatory of the Petitioner Company has filed an
Affidavit deposing therein that the Petitioner Company will file
the amend MoA and AcA with the RoC, Chennai, and shall pay

fee as may be required.

10. As mentioned in Clause 11 of the Scheme, it appears that
the Accounting Treatment is in conformity with the Accounting
Standards. The Appointed date of the said Scheme is

31.03.2016.

11. The Scheme of Arrangement (Demerger) will not cast any
additional burden on the stakeholders and also will not
prejudicially affect the interests of any class of the creditor/s
in any manner. There is no requirement to modify the
proposed Scheme. The Scheme_ of Arrangement (Demerger)
appears to be fair and reasonable and is not contrary to public
policy and not violative of any provisions of law. All the
statutory compliances have been made under Section 230 to

232 of the Companies Act, 2013.

¥ Li@‘ﬁ,%erefore the Scheme annexed with Petition stands

ned/ The Scheme sanctioned shall be binding on all the
7 adl



Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 notified on 14th December, 2016.

17. Accordingly, the Scheme stands sanctioned and

CP/472/CAA/2019 stands disposed of.

= 'SD" —SDTVYV"I

(S. VIDAYARAGHAVAN) (CH. MOHD. SH
Member (Technical) Member [[J

Arpan

o4 SIGTANT REGISTRAR
NATIGE . COMPANY LAW TRIBUNA]
CHENNA]I BENCH
CORPORATE BHAVAN, 3rd FLOOR
28, HAUAJI SALAL, CHENNAE00001.,

Certified to be True Cops




