IN THE HIGH COURT OF DELHI AT NEW DELHI
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CONNECTED WITH
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- IN THE HIGH COURT OF DELHI
COMPANY APPLICATION NO. 1743/2009 IN CP 16/2008

Reserved on 18™ Eecember, 2009
Date of pronouncement: /3** January, 2010
In the matter of
The Companies Act, 1956:

And

Application under Sections 392
of the Companies Act, 1956

Amended Scheme of Arrangement and Demerger between:

M/s. Asian Hotels Limited o Applicant Company-1/
Transferor Company

M/s. Chillwinds Hotels Limited o Applicant Company-2/
Transferee Company-|
AND

M/s. Vardhman Hotels Limited N Applicant Company-3/
Transferee Company-Il

Through Mr. Rajiv Nayar, Sr. Adv.
with Mr. Anirudh Das and

Mr. Sahil Sharma, Advocates for
the applicants

Mr. Raisuddin, Dy. Registrar of
Companies

SUDERSHAN KUMAR MISRA, ].
1. By way of this application, the applicants are seeking
sanction of the amended Scheme of Arrangement and

Demerger annexed to the application.

2. The Scheme of Arrangement and Demerger was

initially approved by this court vide order dated 29" February,
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2008 passed in CP 16/2008. Thereafter, vide CA 383/2008, the
applicants sought some modifications in Clauses 6.12 and 5.3.1
of the Scheme, and the same were allowed to be amended vide
order dated 9% April, 2008. The applicants again sought an
amendment in the Scheme of Arrangement and Demerger vide
CA No. 721/2008 on the ground that redemption of preferential
shares, which had become due, was overlooked énd a
modification was sought to the extent of taking into
consideration the redemption of the preference shares which
had been effected prior to the effective date of the Scheme.
This application was also allowed on 18t August, 2008 and an
- additional Clause 5.9 was allowed to be added in the Scheme of

Arrangement and Demerger.

3. Thereafter the applicant companies moved another
application, viz. CA 793/2009, seeking amendment, for the third
time, to the Scheme of Arrangement and Demerger. In the
application, amendments were sought in Clauses 5.3.1, 6.12 and
5.9 and also insertion of Clause 1.1.7 in the Scheme, on the
ground that in view of the prolonged delay in receiving the
approval of the West Bengal Government to the transfer of the
leasehold property, coupled with the fact that there was a
material cﬁange in the economic and market situation which has

necessitated a true reflection in the Scheme of values and
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pricing, which are marked related. It was submitted by the
learned counsel for the applicants that the amendments were
necessary to be incorporated in the Scheme so that it may be

effectively implemented and worked out.

4, Vide order dated 29" May, 2009 passed in CA
793/2009, this court stayed the implementation of the Scheme
to which approval was accorded by this court on 29t February,
2008 and the amendments were approved vide order dated 9t
April, 2008 and 18" August, 2008 and this court directed
convening of the meeting of the equity shareholders of the
applicant company-1 on 30t September, 2009 at 10.30 am for
seeking their approval to the Amended Scheme. The court,
however, dispensed with the requirement of convening and
holding the meetings of the equity shareholders of applicant

companies no.‘2 & 3. The matter was directed to be listed in

“court on 28 October, 20009.

5. During the pendency of the said application, viz. CA
793/2009, the applicant companies filed their fourth application,
viz. CA No. 1094/2009, seeking amendment to the appointed
date of the Scheme to come into effect from 31.07.2009 to
15.10.2009 on the ground that two investors namely, M/s.

Fineline Holdings Ltd. and M/s. Global Operations Pvt. Ltd., who
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had invested an amount of Rs.3,41,00,100/- in applicant
company-1 had expressed their inability to remit the moneys by
31.07.2009, but that they remained committed to bringing in
the investments by 15.10.2009. Vide order dated 31% August,
2009, this court allowed CA No. 1094/2009 and the appointed
date of the Scheme was amended from 31.07.2009 to
15.10.2009. Thé meeting of the equity shareholders of
applicant company-1, which was directed to be held on 30%
September, 2009, vide order dated 29.5.2009, was directed to
be rescheduled for 28" January, 2010. The applicant company-
1 was also directed to file its segmented balance sheet as on
15.10.2009 in this court as well as in the office of the Regional

Director, Northern Region.

6. The applicants thereafter filed CA No. 1486/2009,
seeking amendment to the Scheme for the fifth time, praying
that due to certain exigencies of business, the appointed date,
which was earlier fixed as 15.10.2009, be now varied to 31%
October, 2009 and the meeting of equity shareholders of
applicant company-1, which was to be held on 28t January,
2010, be now pre-poned to 11* December, 2009. In view of the
new SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 in place of the SEBI (Disclosure and Investor

Protection) Guidelines, 2000, the applicants also sought
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amendment to the Scheme by incorporating Clause 1.2.4 in the

amended Scheme of Arrangement and Demerger.

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

31* October, 2009.

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

Arrangement and Demerger. Mr. Gaurav Liberhan, Chairperson
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appointed for the rﬁeeti;‘ag c;f’ the equity shareholders of
applicant company-1, has filed his affidavit dated 26%
November, 2009 submitting that the citations were published in
Statesman (Engiish} and Veer Arjun (Hindi) on 16% November,
2009. Copies of the newspaper clippings containing the

publications have been filed along with the affidavit.

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

and Demerger by overwhelming majority.

10. No objection has been received to the amended

Scheme of Arrangement and Demerger from any other party.

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

and Demerger. Consequently, sanction is hereby granted to the

CA 1743/2009 in CP 16/2008 : -Page No. 6 of 7
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a&aended Scheme of Arrangemeri’t and Demerger under Sections
¢ 301 and 394 of the Companies Act, 1956. The‘ applicant
cempanies will comply with the statutory réquirements in
acco';dance»with law. Certiﬁed copy of this order be filed with
the Reglstrar of Compames within five weeks. It is also clarified
:that this order wm not be construed as an order grantmg«
4,exemp§:ion» ifrom payment of stamp ~duty as pa‘yabie ip

- accordante with  law. Ugon the sanction t?ecominé effecttiveV
- from the a;apcmted date of Arrangement, i.e. 31% October 2009,

the Mumba; Undertaking of the transferor company shau standi
 merged in the transferee companyl and the Kolkata

‘s-— . Undertakmg of the transferor company shall stand merged in

‘the transferee company-Ii.

12. The éppkication stands a’Howed in the above’. terms.
, Dasti. /
- —Sd
. | SUDERSHAN KUMAR MISRA, J."
~ January /3 ,2010 ‘ o
sun :
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IN THE HIGH COURT OF DELHI AT NEW DELHI
{ORIGINAL JURISDICTION) "
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT AND DEMERGER
BETWEEN
COMPANY APPLICATION NO.1743/2009
N
COMPANY PETITION NO.16/2008
CONNECTED WITH
COMPANY APPLICATION (M) NO.153/2007
INTHEMATTER OF  M/s Asian Hotels Ltd.,
having its Regd. Office at:
Bhikaji Cama Place,
M.G. Marg, New Delhi-110067

Petitioner/Transferor Company
AND
INTHE MATTER OF  M/s Chillwinds Hotels Ltd.,
having its Regd. Office at:
D-4, Qutub Hotel & Apartments,
Shaheed Jeet Singh Marg, New Delhi-110016
Petitioner/Transferee Company No.1
INTHE MATTER OF  My/s Vardhman Hotels Ltd.,
having its Regd. Office at:
145, Tribhuvan Complex, Ishwar Nagar,
Mathura Road, New Delhi-110065
Petitioner/Transferee Company No.2
BEFORE HON'BLE MR. JUSTICE SUDERSHAN KUMAR MISRA
DATED THIS THE 13® DAY OF JANUARY, 2010

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 13/01/2010 for sanction of Amended

" Scheme of Arrangement and Demerger proposed to be made between M/s Asian Hotels Ltd.
(hereinafter referred to as the Transferor Company) and M/s Chillwinds Hotels 1.td. and M/s
Vardhman Hotels Ltd. (hereinafter referred to as the Transferee Companies) in two stages: Stage-1
being the demerger of Mumbai Undertaking from Transferor Company and be vested in Transferee
Company No.1 and Stage-2 being the demerger of Kolkatta Undertaking from Transferor Company
and be vested in Transferee Company No.2. Subsequently, on 09/04/2008 on an application filed
by the petitioners, this Court permitted modification of first paragraph of Clause 5.3.1, and Clause
6.12 of the Scheme. Subsequently, on 29/05/2008 and 18/08/2008 on applications filed by the
Petitioners, this Court permitted further amendments to the Scheme of Arrangement and Derfierger.
The Petitioners further filed CA No0.1094/2008 and CA No0.1486/2009 proposing further
amendments to the Scheme of Arrangement and Demerger whereby the requirement of convening
and holding the meetings of the Equity Shareholders of the Transferor Company were ordered to be
convened in CA No.793/2009 dated 29/05/2009 for the purpose of considering and if thought fit

~ approving with or without modification, the Amended Scheme of Arrangement and Demerger and

the publication in the newspapers namely (1) Statesman (English) and (2) Veer Arjun (Hindi) dt.
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16/11/2009 containing the advertisement of the notice; the affidavits of Sh. Gaurav Liberhan,
Chairperson filed on 26/11/2009 showing the publication and despatch of the notices convening the
said meeting, the report of the Chairperson of the meeting as to the result of the meeting.

Upon hearing Sh. Rajiv Nayyar, Sr. Advocate with Mr. Anirudh Das and Mr. Sahil
Sharma, Advocates for the Petitioner and Mr. Raisuddin, Dy. Registrar of Companies in person and
it appearing from the reports that the Amended Scheme of Arrangement and Demerger has been
approved unanimously without any modification by the said Equity Share!;oiders of the Transferor
Company present and voting either in person or by proxy and Regional Director, Northern Region,
Ministry of Company Affairs, Noida on behalf of Central Government stating inter-alia that the
Central Government has no objection to the proposed Amended Scheme of Arrangement and
Demerger and there being no investigation proceedings pending in relation to the Petitioner
Companies under Section 235 to 251 of the Companies Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE AMENDED SCHEME OF
ARRANGEMENT AND DEMERGER set forth in Schedule-I annexed hereto and Doth herehy
declare the same to be binding on all the Equity Shareholders and Creditors of the Transferor and
Transferee Companies and all concerned and doth approve the said Scheme of Arrangement and
Demerger with effect from the appointed date i.e. 31/10/2009.

AND THIS COURT DOTH FURTHER ORDER AS UNDER:

1(a). That all the property, rights and powers of the Bomﬁay Undertaking of the
Transferor Company specified in the First, Second and Third parts of the Schedule-II hereto and all
other property, rights and powers of the Bombay Undertaking of the Transferor Company be
transferred without further act or deed to the Transferee Company No.1 and accordingly the same
M‘shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and vest in the
Transferee Company No.1 for all the estate and interest of the Bombay Undertaking of the
Transferor Company therein but subject nevertheless to all charges now affecting the same; and
2(a). That all the liabilities and duties of the Bombay Undertaking of the Transferor Company
be transferred without further act or deed to the Transferee Company No.1 and accordingly the
same shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and hecome
the liabilities and duties of the Transferee Company No.1; and
3(a). That all the proceedings now pending by or against the Bombay Undertaking of the
Transferor Company be continued by or against the Transferee Company No.1; and
4(a).  That the Transferee Company No.1 do without further application allot to such members of
the Transferor Company as have not given such notice of dissent as is required by Clause 5.4 of

Part-V of the scheme given in the Scheme of Arrangement and Demerger herein the shares in the
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Transferee Company No.1 to which they are entitled under the said Arrangement and Demerger;

and

" 5{a).  That the Transferor Company do within five weeks after the date of this order cause a

certified copy of this order to be delivered to the Registrar of Companies for registration. It is
clarified that this order will not be construed as an order granting exemption from payment of stamp
duty, that is payable in accordance with law; and

1(b). That all the property, rights and powers of the Kolkatta Undertaking of the Transferor
Company specified in the First, Second and Third parts of the Schedule-II hereto and all other
property, rights and powers of the Kolkatta Undertaking of the Transferor Company be transferred
without further act or deed to the Transferee Company No.2 and accordingly the same shall
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and vest in the Transferee
Company No.2 for all the estate and interest of the Kolkatta Undertaking of the Transferor
Company therein but subject nevertheless to all charges now affecting the same; and

2(b). That all the liabilities and duties of the Kolkatta Undertaking of the Transferor Company
be transferred without further act or deed to the Transferee Company No.2 and accordingly the
same shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and become
the liabilities and duties of the Transferee Company No.2; and

3(h). That all the proceedings now pending by or against the Kolkatta Undertaking of the
Transferor Company be continued by or against the Transferee Company No.2; and

4(b).  That the Transferee Company No.2 do without further application allot to such members of
the Transferor Company as have not given such notice of dissent as is required by Clause 5.4 of

Part-V of the scheme given in the Scheme of Arrangement and Demerger herein the shares in the

" Transferee Company No.2 to which they are entitled under the said Arrangement and Demerger;

and

5(b).  That the Transferor Company do within five weeks after the date of this order cause a
certified copy of this order to be delivered to the Registrar of Companies for registration. It is
clarified that this order will not be construed as an order granting exemption from payment of stamp
duty, that is payable in accordance with law; and

6. ' That any person interested shall be at liberty to apply to the Court in the above
matter for any directions that may be necessary.
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SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN

ASIAN HOTELS LIMITED
AND ITS SHAREHOLDERS AND CREDITORS

AND
CHILLWINDS HOTELS LIMITED

AND ITS SHAREHOLDERS

AND

VARDHMAN HOTELS LIMITED
AND ITS SHAREHOLDERS
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PART-I t

H

1. INTRODUCTION, DEFINITIONS AND INTERPRETATION Z'%/
1.1  Introduction

1.1.1 Asian Hotels Limited

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

(ii)  The main objects of AHL are as follows:

(a)  To acquire by purchase, lease, exchange hire or otherwise,
lands, plots, buildings and hereditaments of any tenure or
description situated in Union Territory of Delhi or elsewhere
in the Indian Union and any estate or interest and rights
therein in particular by constructing, reconstructing altering,

S improving, decorating, furnishing and maintaining hotels,
- motels, restaurants, dining rooms, bars, catering rooms,
garages, stables, lodging houses, commercial buildings, farm
house, warehouses, clubs, health clubs, dressing rooms,
beauty Saloons, baths, laundry rooms, reading, writing and
library rooms, indoor and outdoor play grounds and
stadiums, swimming pools, theatre, opera and Cinema
houses, museum and Art rooms video and other fun game
rooms, race courses, meditation centres, boating clubs, flying
clubs, freezing-hot-preservation and baking chambers and
other apartments, showrooms, shops and conveniences of all
kinds and by consolidating or connecting or subdividing
properties and by leasing, hiring and disposing of same.

(b)  To carry on the business of establishing and operating of

- hotels, restaurants Inns, Cinemas, Cafe, travern, beerhouse,

refreshment room and lodging house keepers, licensed,

victuallers, wine, beer and spirit merchants, brewers,

maltsters, distillers, importers and manufacturers of aerated,

mineral and artificial waters and other drinks, purveyors,

caterers, whether in meals provided door or outdoor,

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

stable keepers job masters, farmers dairymen, Ice merchants,

Certifisd to be True Copy z’mportefs and dealers of fd{ k{nds of foods and foodszu]j%,‘

\\3\\ vegetarian or non-vegetarian, live gnd deacﬂf stocks, v,.’hezhe;

L half prepared, fully prepared or in raw form, colniel and

foreign produce of all descriptions, hotelware, hair dressers,

perfumers, chemists, proprietors of clubs, night clubs health

clubs seminar fashion show and cultural programme, bath,
dressing rooms, laundries, reading, writing and newspaper
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rooms, libraries, grounds, fur games, places of amusement,
recreation, Sports, games entertainments and instruction of
all kinds, tobacco, cigar and cigarettes merchants, agents for
railways, roadways, airways and shipping companies and
transporters and carriers, the article and opera box office,
proprietors.

(¢) To act as consultants, managers, operators, advisers,
planners, valuers to and impart technical know in the field of
planning construction, operation of hotels, restawrants,

recreation entertainment centres and in the field of tourism
industry whether in India or abroad.

(d) To subscribe for, acquire, hold, sell and otherwise deal in
shares, stock, debentures, debenture-stock, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by
any Company (body corporate or undertaking) of whatever
nature and wheresoever constituted or carrying on business
in shares, stocks, debentures, debenture-stock, bonds,
mortgages, obligations and other securities issued or
guaranteed by any government, sovereign, ruler,
commissioners, trust, municipal, local or other authority or
body of whatever nature, whether in India or elsewhere.

(iii) AHL is presently engaged in three segmented businesses and runs
- and operates three distinet hotel undertakings. The three
_ undertakings of AHL are as follows:

(a) the hotel undertaking at Delhi (“Delhi Undertaking”);

(b)  the hotel undertaking at Kolkata, together with its investments
(*Kolkata Undertaking™); and

(¢) the hotel undertaking at Mumbai, together with its
investments (“Mumbai Undertaking™).

(iv) The equity shares of AHL are listed on the National Stock Exchange
of India Limited and the Bombay Stock Exchange Limited.

1.1.2 Chillwinds Hotels Limited

(i)  Chillwinds Hotels Limited (“Transferee Company- I”) is a
company incorporated under the Companies Act, 1956 and having
its registered office at D-4, Qutub Hotel and Apartments, Shaheed

Jeet Singh Marg, New Delhi-16. Transferee Company-I is a wholly
owned subsidiary of the Transferor Company.

(i)  The main objects of Transferee Company-I are as follows:

Certified to be True Cop,
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To acquire by purchase, lease, exchange hire or otherwise
lands, plots, buildings and hereditaments of any tenure or
description situated in anywhere in India and any estate or
interest and rights therein in particular by constructing,
reconstructing, altering, improving, decorating, furnishing
and maintaining hotels, motels, restaurants, reverts, dining
rooms, bars, catering rooms, garages, stables, lodging
houses, commercial buildings, farm house, warehouses,
ciubs, health clubs, dressing rooms, beaury saloons, , baths,
lcundry rooms, reading, writing and library rooms, indoor
and outdoors play grounds and stadiums, swimming pool,
theatre, opera and cinema houses, inlernel cafe, museum and
art rooms, video and other fun games room, race COUrses,
meditation centers, boating clubs, flying clubs, freezing hot-
preservation and baking chambers and by consolidating or
connecting or subdividing properties and by leasing hiring
and disposing of same,

To carry on the business of establishing and operating of
hotels, restaurants, inns, resorts, cinema, cafe, tavern,
beerhouse, bars, business and commercial centers,
refreshment rooms and lodging house keepers, licersed
vietuallers, wine, beer and, brewers, maltsters, distillers,
importers and manufaciurers of aerated mineral and artificial
waters and other drinks, purveyors, caterers, whether in
meals provided door or outdoor, carriage, taxi, motor car
and motor lorry proprietors, livery stable keepers job
masters, farmers dairymen, ice merchanis, importers and
dealers of all kinds of food and foodstuff, vegetarian and non
vegetarian, live or dead stocks, whether half prepared, fully
prepared or raw form, colonial and foreign produce of all
descriptions, hotelware, hairdressers, perfumers, chemists,
proprietors of clubs, night clubs, seminar, Jashions shows and
cultural programmes, bath, dressing rooms, grounds, places
of amusements, recreation, sports, games, conduct tours and
travels, entertainment and instruction of all kinds, tobacco,
cigar and cigarettes merchants, agenls for railways,
roadways, airways and shipping companies and transporters
and earners, the articles and opera box office proprietors.

Te aet as consuliants, managers, Irainers, operalors,
advisers, hotel management advisors, planners, valuers to
and impart technical know-how, in the fleld of planning,
construction, operations of hotels, restaurants, resoris,
recreation and entertainment centres and in the field of
hospitality and tourism industry whether in India or abroad.

} 1., To deal with or to act as an investors by the way of acquiring,

holding, selling, buying, transferring, subscribing any shares,

.« bonds, stocks, debentures, or any other securities, of any

kind. issued by or guaranteed by any governmeni, public

35
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body, authority, state, sovereign, commissioners, trusts,
provincial, munfcz:pal body, or otherwise, whether in India or
elsewhere and to act as guarantors, financers, underwriters,
and to lend money or deal with money, either with or without
interest to such individuals, firms, body corporates, and
institutions and upon such terms and conditions as the
Company may deem expedient but not amounting to banking
business as defined under the Banking Regulations Act, 1949.

1.3 Vardhman Hotels Limited

Vardhman Hotels Limited (“Transferee Company- II”) is a

company incorporated under the Companies Act, 1956 and having
its registered office at 145, Tribhuvan Complex, Ishwar Nagar,
Mathura Road, New Delhi- 110065. Transferee Company-II is a
wholly owned subsidiary of the Transferor Company.

.

The main objects of Transferee Company-II are as follows:

To acquire by purchase, lease, exchange hire or otherwise
lands, plots, buildings and hereditaments of any tenure or
description situated in anywhere in India and any estate or
interest and rights therein in particular by constructing,
reconstructing, altering, improving, decorating, furnishing
and maintaining hotels, motels, restaurants, reverts, dining
rooms, bars, catering rooms, garages, stables, lodging
houses, commercial buildings, farm house, warehouses,
clubs, health clubs, dressing rooms, beauty saloons, , baths,
laundry rooms, reading, writing and library rooms, indoor
and outdoors play grounds and stadiums, swimming pool,
theatre, opera and cinema houses, internet cafe, museum and
art rooms, video and other fun games room, race courses,
meditation centers, boating clubs, flying clubs, freezing hot
preservation and baking chambers and by consolidating or

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

To carry on the business of establishing and operating of
hotels, restaurants, inns, resorts, cinema, cafe, tavern,
beerhouse, bars, business and commercial centers,
refreshment rooms and lodging house keepers, licensed
victuallers, wine, beer and, brewers, maltsters, distillers,
importers and manufacturers of aerated mineral and artificial
waters and other drinks, purveyors, caterers, whether in
meals provided door or outdoor, carriage, taxi, motor car
and motor lorry proprietors, livery stable keepers job

~Apasters, Jarmers dairymen, ice merchants, importers and

'dealers of all kinds of food and foodstuff, vegetarian and non
vegetarian, live or dead stocks, whether hualf prepared, fully

“prepared or raw form, colonial and foreign produce of all
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descriptions, hotelware, hairdressers, perfumers, chemists,
proprietors of clubs, night clubs, seminar, fashions shows and
cultural programmes, bath, dressing rooms, grounds, places
of amusements, recreation, sports, games, conduct tours and
travels, entertainment and instruction of all kinds, tobacco,
cigar and cigarettes merchants, agents for railways,
roadways, airways and shipping companies and transporters
and earners, the articles and opera box office proprietors.

(c) To act as consultants, managers., Irainers, operators,
advisers, hotel management advisors, planners, valuers to
and impart technical know-how, in the field of planning,
construction, operations of hotels, restaurants, resorts,
recreation and entertainment centres and in the field of
hospitality and tourism industry whether in India or abroad.

(d)  Todeal with or to act as an investors by the way of acquiring,
holding, selling, buying, transferring, subscribing ary shares,
bonds, stocks, debentures, or any other securities, of any
kind, issued by or guaranteed by any government, public
body, authority, state, sovereign, commissioners, trusts,
provincial, municipal body, or otherwise, whether in India or
elsewhere and to act as guarantors, financers, underwriters,
and to lend money or deal with money, either with or without
interest to such Individuals, firms, body corporates, and
institutions and upon such terms and conditions as the
Company may deem expedient but not amounting to banking
business as defined under the Banking Regulations Act, 1949,

1.1.4 The current economic buoyancy is likely to continue over the

succeeding few years in relation to the hospitality industry
considering the economic growth in all régions in India and this
provides opportunity for growth in all states in India. The promoters

of AHL are constituted in three major groups since inception as
follows:

(i)  The Jatia group represented by Mr. Shiv Jatia;
(ii)  The Gupta group represented by Mr. Sushil Gupta; and
(iii) The Saraf group represented by Mr. Umesh Saraf.

Each of the three groups as mentioned above have independent
interests in the hospitality industry, which may create potential
conflicts of interest situations amongst the three groups inter-se,
which could affect shareholders” interest. In view thereof and with
the end and intent of (i) minimising the potential conflicts of interest
within the three groups of promoters in AHL and (ii) maximizing
growth and future prospects of all the undertakings of AHL, it is
proposed that the Mumbai Undertaking and the Kolkata Undertaking
be transferred and vested in Transferee Company-I and Transferee
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Company-II, respectively, through a scheme of arrangement and
demerger.

1.1.5 The restructuring would result in enhancement of shareholder value,
leading to operational efficiencies and synergies and enable each of
the three promoter groups to vigorously pursue growth and
acquisition opportunities for AHL Residual and the two resultant
transferee companies.

1.1.6 The demerger, transfer and vesting of the Mumbai Undertaking and
the Kolkata Undertaking in Transferee Company-1 and Transferce
Company-II, respectively, in accordance with this Scheme shall take
place from the Effective Date but with effect from the Appointed

Date and shall be in accordance with Section 2 (19AA) of the
Income Tax Act, 1961. :

1.1.7 Conduct of Business Between Appointed Date and Effective Date

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

(a) AHL Residual Company with respect to the business and
assets pertaining to AHL Residual Undertaking,

(b)  Transferee Company-I with respect to the business and assets
pertaining to Mumbai Undertaking, and

(¢)  Transferee Company-I1 with respect to the business and
assets pertaining to Kolkata Undertaking.

(i) ~ With effect from the Appointed Date and up to the Effective Date,
all the profits or incomes accruing or arising to AHL, or expenditure
or losses arising or incurred (including the effect of taxes, if any,
thereon) by AHL shall, for all purposes, be treated and be deemed to

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

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

(b)  Transferee Company-I with respect to profits or incomes

pertaining to Mumbai Undertaking and the expenditure or
losses pertaining to Mumbai Undertaking, and
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Company-I and Transferee Company-I, respectively, including
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(¢)  Transferee Company-1I with respect to profits or incomes

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

AHL shall carry on the businesses pertaining to AHL Residual
Undertaking, Mumbai Undertaking and Kolkata Undertaking with

reasonable diligence and in the same manner as it had been doing
hitherto.

All debts, liabilities, duties and obligations which arise or accrue on
or after the Appointed Date with respect to any of AHL Residual
Undertaking or Mumbai Undertaking or Kolkata Undertaking, shall
be deemed to be the debts, liabilities, duties and obligations of AHL
Residual Undertaking or Mumbaj Undertaking or Kolkata
Undertaking, as the case may be, whether or not provided in the
books of account of AHL.

Before the Appointed Date, AHL shall receive the share application
money aggregating to Rs. 3,11,00,00,400/- from Fineline Holdings
Limited or its nominees and/or associates for subscription of
57,59,260 FCPS in AHL and the share application money
aggregating to Rs. 29,99,99,700/- from Global Operations Pte Ltd.
or its nominees and/or associates, for subscription of 5,55,555 FCPS
in AHL and then AHL shall issue and allot the requisite number of
FCPS to Fineline Holdings Limited or its nominees and/or associates
and Global Operations Pte Ltd. or its nominees and/or associates,
respectively, prior to the Effactive Date only in accordance with
Clause 5.3 hereof, which will be deemed to have been allotted as of
the Appointed Date. Such allotment would relate back to the
Appointed Date and the allocation of FCPS, preference share capital
and related securities premium account would be deemed to have
been allocated as of the Appointed Date.

Definitions & Interpretations

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

“Act” means the Companies Act, 1956 (1 of 19356), the rules and
regulations made thereunder and will include any statutory
modifications or re-enactment thereof.

“AHL” has the meaning assigned to it in Clause 1.1 1{1) above.

“AHL Residual Company/ AHL Residual/ AHL Residuzl
Undertaking” is the term used to refer to the residual AHL, as
would emerge immediately after the transfer and vesting of the
Mumbai Undertaking and the Kolkata Undertaking in Transferee
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99,00,000 1% non-convertible redesmable preference shares of Rs.

10/- each issued in AHL at a premium of Rs. 80/- per share, for the ;4)7/
aggregate value of Rs. 89,10,00,000/- and such residual company %

shall have the obligation 1o pay dividends and redeem such
preference shares.

“Appointed Date” means October 31, 2009.

“Board of Directors” in relation to each of AHL, Transferee
Company-I and Transferee Company-II, as the case may be, shall,
unless it be repugnant to the context or otherwise, include a
committee of directors or any person authorized by the board of
directors or such committee of directors.

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

“High Court” mean the Hon’ble High Court of Delhi at New Delhj.
“Kolkata Undertaking” means and includes the following:

() all assets whether movable or immovable, tangible or
intangible, including all rights, title, interest, covenant,
undertakings, including continuing rights, title and interest in
connection with the land and the buildings thereon whether,
corporeal or incorporeal, leasehold or otherwise, plant and
machinery, fixed or moveable, and whether leased or
otherwise, including inventory and work in progress, together
with all present and future liability including contingent

liabilities and debts appertaining thereto, of AHL all of which
relate to the Kolkata Undertaking;

For the purpose of identification, the immovable properties of
the Kolkata Undertaking are more fully set out in Schedule I
hereof;

(b) all investments (including the shares held in G.J.S. Hotels
Limited and Regency Convention Centre and Hotels
Limited), loans and advances (including accrued interest
thereon, along with advances for purchase of certain shares of
Regency Convention Centre and Hotels Limited from other
shareholders thereof, and provisions against such advances)
of AHL appertaining to the Kolkata Undertaking;

(¢)  all debts, borrowings and liabilities, including contingent
liabilities, present or future, whether secured or unsecured,
pertaining to the Kolkata Undertaking;

(d)  all permits, quotas, rights, entitlements, licenses, approvals,
consents, tenancies, offices and depots, trademarks,
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copyrights, privileges and benefits of all contracts, 3" W
agreements and all other rights including lease rights,
licenses, easements, powers and facilities of every kind and

description whatsoever appertaining to the Kolkata
Undertaking;

(e)  all employees and contract labour engaged in the Kolkata
Undertaking at their respective offices, branches, depots,
shops at their current terms and conditions; and

(f)  cash in bank of a minimum of Rs. 251 Crores and all eamest

monies and/or security deposits, payment against warrants or
other entitlements in conmection with or relating to the
Kolkata Undertaking,

“Mumbai Undertaking” means and includes the following:

(@) all assets whether movable or immovable, “tangible or
intangible, including all rights, title, interest, covenant,
undertakings, including continuing rights, title and interest in
connection with the land and the buildings thereon whether,
corporeal or incorporeal, leasehold or otherwise, plant and
machinery, fixed or moveable, and whether leased or
otherwise, including inventory and work in progress, together
with all present and future liability including contingent
lizbilities and debts appertaining thereto, of AHL all of which
relate to the Mumbai Undertaking;

For the purpose of identification, the immovable properties of
the Mumbai Undertaking are more fully set out in Schedule
II hereof;

(b)  all investments (including investments in Aria Consultancy
Services India Private Limited’), loans and advances,
including accrued interest thereon, of AHL appertaining to
the Mumbai Undertaking, including deposits/ advances paid
towards acquisition of immovable property in Bangalore;

(¢)  99,00,000 1% non-convertible redeemable preference shares
of Rs. 10/- each issued at a premium of Rs. 80/- per share, for
the aggregate value of Rs. 89,10,00,000/- together with the

obligation to pay dividends and redeem the said preference
shares;

(d) all debts, borrowings and liabilities, including contingent
liabilities, present or future, whether secured or unsecured,
pertaining to the Mumbai Undertaking (including debts,

ot
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1.2.2

1.2.3

i

borrowings and liabilities incurred in relation to Aria
Consultancy Services India Private Limited");

(e)  all permits, quotas, rights, entitlements, licenses, approvals,
consents, tenancies, offices and depots, trademarks,
copyrights, privileges and benefits of all contracts,
agreements and all other rights including lease rights,
licenses, easements, powers and facilities of every kind and

description whatsoever appertaining to the Mumbai
Undertaking;
()  all employees and contract labour ehgaged in the Mumbai
Undertaking at their respective offices, branches, depots,
shops at their current terms and conditions; and

(g) all earnest monies and/or security deposits, payment against
warrants or other entitlements in connection with or relating
to the Mumbai Undertaking.

“NCLT” has the meaning assigned to it in Clause 1.2.3 hereof.

“Record Date” has the meaning assigned to it in Clause 5.4.1
hereof.

“Scheme” means this Scheme of Arrangement and Demerger in its

present form, with or without modifications, as may be approved for
sanction by the Hon’ble High Court.

“Transferee Company-I” has the meaning assigned to it in Clause
1.1.2(1) above. '

“Transferee Company-II” has the meaning assigned to it in Clause
1.1.3(1) above.

Any references in this Scheme to “upon this Scheme becoming
effective” or “effectiveness of this Scheme” shall mean the Effective
Date.

The expressions, which are used in this Scheme and not defined in
this Scheme shall, unless repugnant or contrary to the context or
meaning hereof, have the same meaning ascribed to them under the
Act, the Securities Contracts (Regulation) Act, 1956, the Securities
and Exchange Board of India Act, 1992 (including the Regulations
made thereunder), the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be, including any
statutory modification or re-cnactment thereof, from time to time. In
particular, wherever reference is made to the Hon’ble High Court in
this Scheme, the reference would include, if appropriate, reference to
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the National Company Law Tribunal ("NCLT™) or such other forum

or authority, as may be vested with any of the powers of a High
Court under the Act.

The SEBI (Disclosure and Investor Protection) Guidelines, 2000
(“DIP Guidelines”) issued by the Securities and Exchange Board of
India (“SEBI”) have been rescinded and replaced by the Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“ICDR Reguliations”) notified on
August 26, 2009, circular no. SEBUCFDJSCRR/O152009?03/’09,
dated September 3, 2009 issued by the SEBI and certain other
notifications issued by the SEBL Therefore, all references to DIP
Guidelines, wherever appearing in the Scheme, shall now be
substituted by the corresponding provisions of the ICDR Regulations
and/ or the applicable SEBI circulars/ notifications and shall be
construed in the context and reference to the ICDR. Regulations.

33,{‘@/
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2.1

2.2

SHARE CAPITAL
AHL

The capital structure of AHL, as on 1* September, 2007 is as under:

4,00,00,000 equity shares of Rs. 10/~ each

3,00,00,000 preference shares of Rs. 10/- each

Total
Issued-an ed: share capital
2,28,03,564 é(quity shares of Rs. 10/~ each
2,00,00,000 1% non-convertible redeemable
preference shares of Rs. 10/- each

Total

Paid-up Share Capital
2,28,03,564 equity shares of Rs. 10/- each
1,00,00,000 1% non-convertible redeemable
preference shares of Rs. 10/- each
Total
Share Application Money -~ received from

Magus Estates & Hotels Private Limited - in
respect of 1,00,00,000 1% non- convertible
redeemable preference shares of Rs. 10/- each,
including securities premium of Rs. 80/- per share

Note:

- Amountin
" “Rupees

40,00,00,000
30,00,00,000

70,00,00,000

Amount in

Rupees
22,80,35,640

20,00,00,000
42,80,35,640
Amount in
Rupées
22,80,35,640

10,00,00,000

32,80,35,640

20,00,60,000

The share application money in respect of 1,00,00,000/- 1% non-

convertible redeemable preference shares of Rs. 10/~ each, has been
received and shares have been allotted, and accordingly, the ‘Paid Up
Share Capital’ and the ‘Issued and Subscribed Share Capital’ are

identical.

Transferee Company-1

The capital structure of Transferee Company-1, as on June 30, 2007

is as under:
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3$ (1
. ,Aiz;gunt in
- ~Rupees’

5,00,000
Total 5,00,000
“Issued: Paid-up.share ‘Amount in
“capital® LA S 7. Rupees
50,000 equity shares of Rs. 10 each 5,00,000
Total 5,00,0060

2.3 Transferee Company-II

The capital structure of Transferee Co

mpany-1I, as on June 30, 2007
is as under:

Authc ,-i,Amount in

SR R TI Rupees
50,000 equity shares of Rs. 10 each- 5,00,000
Total 5,00,000

Tssued -
‘capital’ - S
50,000 equity shares of Rs, 10 each

ubscribed ‘.gzi‘d'k;}fzil?féid?ilpgfshi;re ~Amount in -

& ‘Rupees
5,00,000

Total 5,00,000
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3. DEMERGER, TRANSFER AND VESTING OF THE MUMBAI
UNDERTAKING IN TRANSFEREE COMPANY-1

3.1  Upon this Scheme becoming effective, the Mumbai Undertaking
shall stand demerged from AHIL and be vested in Transferee
Company-I, without any further deed or act, together with all
properties, assets, rights, benefits and interest therein, subject to
existing charges or lis pendens, if any thereon, in favour of banks
and financial institutions, with effect from the Appointed Date.

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

) any and all assets relating to the Mumbai Undertaking, as are
movable in nature or incorporeal property or are otherwise
capable of transfer by manual delivery or by endorsement and
delivery or by vesting and recordal pursuant to this Scheme
shall stand transferred and vested by AHL to Transferee
Company-I and shall become the property and an integral part
of Transferee Company-I. The transfer and vesting pursuant
to this sub-clause shall be deemed tc have occurred by
manual delivery and possession or negotiation and
endorsement, as appropriate to the property being vested and
title to the property shall be deemed to have been transferred
and vested accordingly. No stamp duty shall be payable on
the transfer of such movable properties (including shares and
other investments, which are in dematerialised form) upon its
transfer and vesting in Transferee Company-1L;

(i) any and all movable properties of AHL relating to the
Mumbai Undertaking, other than those specified in sub-clause
(i) above, including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in Kind or for value to
he received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities
and bodies, customers and other persons, shall without any
further act, instrument or deed, be transferred and vested as
the property of Transferee Company-1;

(iii) any and all immovable properties (including land together
with the buildings and structures standing thereon) of AHL
relating to the Mumbai Undertaking, whether freehold or
leasehold and any documents of title, rights and easements in
relation thereto, shall stand transferred to and be vested in
Transferee Company-[, without any act or deed done by AHL
or Transferee Company-[. Schedule II sets out the
immovable properties pertaining to the Mumbai Undertaking.




(iv)

v)

With effect from the Effective Date, Transferee Company-1
shall be entitled to exercise all rights and privileges and be
liable to pay ground rent, municipal taxes and fulfil all
obligations, in relation to or applicable to such immovable
properties. The mutation of title to the immovable properties
in the name of Transferee Company-I shall be made and duly
recorded by the appropriate authorities pursuant to the
sanction of this Scheme by the Hon’ble High Court and this
Scheme becoming effective with effect from the Appointed
Date, in accordance with the terms hereof without any further
act or deed on part of Transferee Company -I (save and
except for filing the sanction order relating to the Scheme
with the Registrar of Companies, NCT of Delhi and
Haryana);

any and all debts, liabilities, contingent liabilities, duties and
obligations, secured or unsecured, whether provided for or
not or disclosed in the books of accounts of AHL relating to
the Mumbai Undertaking, including those relating to EPCG
licenses relating to the Mumbai Undertaking, shall be deemed
to be the debts, liabilities, contingent liabilities, duties and
obligations of Transferee Company-! and Transferee

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

It shall not be necessary to obtain the consent of any third
party or other person who is a party to any confract or
arrangement by virtue of which such debs, liabilities, duties
and obligations have arisen in order to give effect to the
provisions of this Clause;

any and all contracts, agreements, memoranda of
undertakings, memoranda of agreements, memoranda of
agreed points, letters of agreed points, arrangements,
undertakings, whether written or otherwise, deeds, bonds,
schemes, arrangements and other instruments of whatsoever
nature in relation to the Mumbai Undertaking, to which AHL
is a party or to the benefit of which, the Mumbai Undertaking
may be eligible and which are subsisting. or having effect
immediately before the Effective Date, shall be in full force
and effect, on or against or in favour of Transferee Company-
I and may be enforced as fully and effectually as if, instead of

- AHL, Transferee Company-1 had been a party or beneficiary

or obligee thereto.

All contractors engaged by AHL for use of contract labourers
in relation to the Mumbai Undertaking, shall be deemed to
have been engaged by Transferee Company-1 in the same
manner as other contractual arrangements referred above;
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all permits, no objection certificates, permission, approvals,

consents quotas, rights, entitlements, licenses including those
relating to trademarks, tenancies, patents, copy rights,
privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Mumbai Undertaking to
which AHL is a party or to the benefit of which AHL may be
eligible and which are subsisting or having effect immediately
before the Effective Date, shall stand transferred to and vested
in Transferee Company-I without any further act or deed done
by AHL and Transferce Company-I and shall be appropriately
mutated by the statutory authorities concerned therewith in
favour of Transferes Company-I upon the vesting and transfer
of the Mumbai Undertaking pursuant to this Scheme, and
shall be and remain in full force, operative and effectual for
the benefit of the Transferee Company-1, and may be enforced
by Transferee Company-I as fully and effectually as if]
instead of AHL, Transferee Company-I had been the original
party or beneficiary or obligee thereto;

Upon the Scheme becoming effective, with effect from the
Appointed Date, any such statutory and regulatory no-
objection  certificates, licenses, permissions, consents,
approvals, authorisations or registrations, as are jointly held
for the Mumibai Undertaking and the AHL Residual
Undertaking, including the statutory licenses, permissions or
approvals or consents required to carry on the operations in
the AHL Residual Undenaking, shall be deemed to constitute
separate licenses, permissions, no-objection  certificates,
consents, approvals, authorities, registrations or statutory
rights and the relevant or concerned statutory authorities and
licensors shall  endorse and/or mutate or record  the
separation, pursuant to the filing of this Scheme as sanctioned
by the Hon’ble High Court, with such authorities and
licensors after the same becomes effective, so as to facilitate
the continuation of operations in Transferee Company-I
without hindrance or let from the Effective Date,

The benefit of all statutory and regulatory permissions,
factory licenses, environmental approvals and consents
including the statutory licenses, permissions or approvals or
consents required to carry on the operations of the Mumbai
Undertaking shall vest in and become available to Transferee
Company-I pursuant to the Scheme;

all permanent employees of AHL, engaged in or in relation to
the Mumbai Undertaking shall be engaged by Transferee
Company-1, with the benefit of continuity of service and on
such terms and conditions, as are no less favourable than
those on which they are currently engaged by AHL.

AR
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With regard to provident fund, gratuity fund, superannuation
fund or any other special fund or any other special scheme
created or existing for the benefit of such employees of AHL,
upon the Scheme becoming effective, the existing amounts,
whether held by way of cash and/or investments, in the
gratuity fund, provident fund and superannuation fund trusts,
if any, created by AHL for its employees including employees
of the Mumbai Undertaking shall be Pro rata transferred to the
gratuity fund, provident fund and Superannuation fund
schemes carried on by Transferee Company-I on the Same
terms and conditions in relation to the employees of AHL
being transferred to Transferee Company-1. With effect from
the Effective Date, Transferee Company-I shall make the
necessary contributions for such transferred employees of
AHL in relation to the existing gratuity fund, superannuation
fund, provident fung benefits and benefits under any other
special fund or scheme. It is the aim and intent of the Scheme

that all the rights, duties, powers and obligations of the
Mumbai Undertaking in relation to such schemes or funds

Transferee Company-1 will be treated as having been
continuous for the purpose of the aforesaid schemes or funds.

Transferee Company-1 agrees that for the purpose of payment
of any retrenchment compensation, gratuity and other
terminal benefits to the permanent employees engaged in the
Mumbai Undertaking, the past services of such employees
with AHL shall also be taken into account and agrees and
undertakes to pay the same as and when payable. Transferee
Company-I shall continue to abide by any agreement(s)/
settlement(s) entered into with any labour unions/employees
by AHL in relation to the Mumbaj Undertaking;

Transferee Company-I shall bear the burden and enjoy the
benefits of any legal or other proceedings relating to or in

connection with the Mumbaj Undertaking, initiated by or

against AHL. If any suit, appeal or other proceedings relating
to the Mumbai Undertaking, of whatsoever natyre by or
against AHL be pending, the same sha] not abate, be
discontinued or in anyway be prejudicially affected by reason
of this Scheme and the proceedings may be continued,
prosecuted and enforced, by or against Transferee Company-1
in the same manner and to the same extent as they would or
might have been continued, prosecuted and enforced by or
against AHL, as if this Scheme had not been made.
Transferce Company-I undertakes to have such legal or other
proceedings relating to or in connection with the Mumbai
Undertaking, initiated by or against AHL, transferred in its
name and to have the same continued, prosecuted and
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enforced by or against Transferee Company-I to the exclusion
of AHL. Transferee Company-I also undertakes to deal with
all legal or other proceedings, which may be initiated by or
against the Mumbai Undertaking or Transferee Company-]

(x)

direct and indirect taxes that cannot specifically be earmarked
&s the liability or refunds/credit/claims relating to the Mumbaj
Undertaking shall continue to be borne by the AHL Residual
Undertaking,

Scheme in accordance with the provisions hereof, if so required
under any law or otherwise, will execute deeds of confirmation or
novation other Writings or arrangements with any party to any
contract or arrangement in relation to the Mumbai Undertaking 10
which AHL is a Party as may be required to formalise the
effectiveness of the Scheme. Provided however that execution of any

no event postpone the giving effect to the Scheme from the
Appointed Date. Transferee Company-I shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such
writings on behalf of AHL and to carry out or perform all such
formalities or compliances referred to above on part of AHL.

Since each of the permissions, approvals, consents, sanctions,
remissions, special reservations, sales tax remissions, tax holidays,

Company-1, Transferce Company-I shall file the relevant intimations,
for the record of the Statutory authorities who shall take them on file
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3.6

3.6.1

3.6.3

3~

to mutate them in the name of Transferee Company~I without any
further act or deed, provided however that for statistical purpose if
any application has to be lodged with details of Transferce
Company-I, Transferee Company-I shall do so and relevant
statutory/ competent authorities shall continue the benefit of such
permissions, approvals, permits, etc. to be provided to Transferee
Company-I pursuant to the sanction order in relation to this Scheme
without any reconsideration.

For the purpose of giving effect to the vesting order passed under
Sections 391, 394 and other applicable provisions of the Act, in
respect of this Scheme, Transferce Company-1 shall at any time
pursuant to the orders on this Scheme be entitled 1o get the recordal
of the change in the legal right(s) upon the vesting of such assets of
the Mumbai Undertaking in accordance with the provisions of
Sections 391, 394 and other applicable provisions of the Act. AHL
and Transferee Company-I shall jointly and severally be authorised
to execute any writings as are required to remove any difficulties and

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

Conduct of business

With effect from the Effective Date, Transferee Company-I shall
commence and carry on and shall be authorized to carry on the
business of the Mumbaj Undertaking, carried on by AHL.

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

With effect from the Appointed Date and until occurrence of the
Effective Date, the business of AHL pertaining to Mumbai

Undertaking shall be carried on in the manner provided in Clause
1.1.7 hereof.

37

.



4.1

4.2

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

(i)  any and all assets relating to the Kolkata Undertaking, as are
movable in nature or incorporeal property or are otherwise

and vested accordingly. No stamp duty shall be payable on
the transfer of such movable properties (including shares angd
other investments, which are in dematerialised form) upon its
transfer and vesting in Transferee Company-1I:
(ii) any and all movable properties of AMHL relating to the
Kolkata Undertaking, other than those specified in sub-clause
(i) above, including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities

(iii)

any and all immovable properties (including land together
with the buildings and structures standing thereon) of AHL
relating to the Kolkata Undertaking, whether freehold or
leasehold and any documents of title, rights and easements in
relation thereto, shall stand transferred 1o and be vested in
Transferee Company-II, without any act or deed done by
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AHL or Transferee Company-II. Schedule I sets out the
immovable properties pertaining to the Kolkata Undertaking.
With effect from the Effective Date, Transferee Company-I1
shall be entitled to exercise all rights and privileges and be
liable to pay ground rent, municipal taxes and fulfil a]]
obligations, in relation to or applicable 10 such immovable
properties. The mutation of title to the immovable properties
and transfer of the leasehold and other rights therein, as
applicable, in the name of Transferee Company-II shall be
made and duly recorded by the appropriate authorities
pursuant to the sanction of this Scheme by the Hon’ble High
Court and this Scheme becoming effective with effect from
the Appointed Date, in accordance with the terms hereof
without any further act or deed on part of Transferee
Company -II (save and except for filing the sanction order

relating to the Scheme with the Registrar of Companies, NCT
of Delhi and Haryanay,

any and all debts, liabilities, contingent liabilities, duties and
cbligations, secured or unsecured, whether provided for or
not or disclosed in the books of accounts of AHL relating to
the Kolkata Undertaking, including those relating to EPCG
licenses relating to the Kolkata Undertaking, shall be deemed
to be the debts, liabilities, contingent liabilities, duties and
obligations of Transferee Company-Il and Transferee

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

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

any and all contracts, agreements, memoranda of
undertakings, memoranda of agreements, memoranda of
agreed points, letters of agreed points, arrangements,
undertakings, whether written or otherwise, deeds, bonds,
schemes, arrangements and other instruments of whatsoever
nature in relation to the Kolkata Undertaking, to which AHL
is a party or to the benefit of which, the Kolkata Undertaking
may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall be in full force
and effect, on or against or in favour of Transferee Company-
II and may be enforced as fully and effectually as if, instead
of AHL, Transferce Company-1I had been a party or
beneficiary or obligee thereto.

All contractors engaged by AHL for use of contract labourers
in relation to the Kolkata Undertaking, shall be deemed to
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have been engaged by Transferee Company-II in the same
manner as other contractual arrangements referred above;

all permits, no objection certificates, permission, approvals,
consents quotas, rights, entitlements, licenses including those
relating to trademarks, tenancies, patents, Copy rights,
privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Kolkata Undertaking to
which AHL is a party or to the benefit of which AHL may be
eligible and which are subsisting or having effect immediately
before the Effective Date, shall stand transferred to and vested -
in Transferee Company-II without any further act or deed
done by AHL and Transferee Company-II and shal] be
appropriately mutated by the statutory authorities concerned
therewith in favour of Transferee Company-II upon the
vesting and transfer of the Kolkata Undertaking pursuant to
this Scheme, and shall be and remain in full force, operative
and effectual for the benefit of the Transferee Company-1J,
and may be enforced by Transferee Company-II as fully and
effectually as if, instead of AHL, Transferee Company-1I had
been the original party or beneficiary or obligee thereto;

Upon the Scheme becoming effective, with effect from the
Appointed Date, any such statutory and regulatory no-
objection certificates, licenses, permissions, consents,
approvals, authorisations or registrations, as are Jointly held
for the Kolkata Undertaking and the AHL Residual
Undertaking, including the statutory licenses, permissions or
approvals or consents required to carry on the operations in
the AHL Residual Undertaking, shall be deemed to constitute
separate licenses, permissions, no-objection certificates,
consents, approvals, authorities, registrations or statutory
rights and the relevant or concerned statutory authorities and
licensors shall  endorse and/or mutate or record (he
separation, pursuant to the filing of this Scheme as sanctioned
by the Hon’ble High Court, with such authorities and
licensors after the same becomes effective, so as to facilitate
the continuation of operations in Transferee Company-II
without hindrance or let from the Effective Date.

The benefit of ajj statutory and regulatory penmissions,
factory licenses, environmental approvals and consents
including the Statutory licenses, permissions or approvals or
consents required to carry on the operations of the Kolkata
Undertaking shall vest in and become available to Transferee
Company-II pursuant 1o the Scheme;

all permanent employees of AHL, engaged in or in relation to
the Kolkata Undertaking shall be engaged by Transferee
Company-11, with the benefit of continuity of service and on

ol
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such terms and éonditicns, as are no less favourable than
those on which they are currently engaged by AHL.

With regard to gratuity fund, provident fund and
superannuation fund or any other special fund or any other
special scheme created or existing for the benefit of such
employees of AHL, upon the Scheme becoming effective, the
existing amounts, whether held by way of cash and/or
investments, in the gratuity fund, provident fund and
Superannuation fund trusts created by AHL for its employees
including employees of the Kolkata Undertaking shall be pro
rata transferred to the gratuity fund, provident fund and
superannuation fund schemes carried on by Transferee
Company-II on the same terms and conditions in relation to
the employees of AHL being transferred to Transferee
Company-II. With effect from the Effective Date, Transferee
Company-II shall make the necessary contributions for such
transferred employees of AHL in relation to the existing

gratuity fund, superannuation fund, provident fund benefits

and benefits under any other special fund or scheme. It is the
aim and intent of the Scheme that all the rights, duties, powers
and obligations of the Kolkata Undertaking in relation to such
schemes or funds shall become those of Transferee Company-
{I. It is clarified that the services of all transferred employees
of AHL, to Transferee Company-11 will be treated as having

been continuous for the purpose of the aforesaid schemes or
£
funds.

Transferee Company-II agrees that for the purpose of
payment of any retrenchment compensation, gratuity and
other terminal benefits to the permanent employees engaged
in the Kolkata Undertaking, the past services of such
employees with AHL shall also be taken into account and
agrees and undertakes to pay the same as and when payable.
Transferee Company-II shall continue to abide by any
agreement(s)/ settlement(s) entered into with any labour

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

Transferee Company-II shall bear the burden and enjoy the
benefits of any legal or other proceedings relating to or in
connection with the Kolkata Undertaking, initiated by or
against AHL. If any suit, appeal or other proceedings relating
to the Kolkata Undertaking, of whatsoever nature by or
against AHL be pending, the same shall not abate, be
discontinued or in anyway be prejudicially affected by reason
of this Scheme and the proceedings may be continued,
prosecuted and enforced, by or against Transferee Company-
II in the same manner and to the same extent as they would or
might have been continued, prosecuted and enforced by or

A
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against AHL, as if this Scheme had not been made.
Transferee Company-II undertakes to have such legal or other
proceedings relating to or in connection with the Kolkata
Undertaking, initiated by or against AHL, transferred in its
name and to have the same continued, prosecuted and
enforced by or against Transferee Company-II to the
exclusion of AHL. Transferee Company-11 also undertakes to
deal with all legal or other proceedings, which may be
initiated by or against the Kolkata Undertaking or Transferee
Company-II after the Effective Date, but relating to the
Kolkata Undertaking, in respect of the period up to the
Effective Date, in its own name and account and to the extent
possible, o the exclusion of AHL. Transferee Company-II
further undertakes to pay all amounts including interest,
penalties, damages, etc., which may be called upon to be paid
or secured in respect of any liability or obligation relating to
the Kolkata Undertaking for the period up to the Effective
Date. Any reasonable costs incurred by AHL, in respect of
the proceedings started by or against it relating to the Kolkata
Undertaking and for the period from the Appointed Date, up
to the Effective Date shall be reimbursed by Transferee
Company-II, upon submission of necessary evidence of

having incurred such costs by AHL to Transferee Company-
Il; and

(ix)  all taxes, duties, cess payable by AHL relating to the Kolkaia
Undertaking for the period after the Appointed Date including
all or any refunds/credit/claims relating thereto shall be
treated as the liability or refunds/credit/claims, as the case
may be, of Transferee Company-II, provided however that
any direct and indirect taxes that cannot specifically be
carmarked as the liability or refunds/credit/claims relating to

the Kolkata Undertaking shall continue to be borne by the
AHL Residual Undertaking.

The AHL Residual Underiaking and Transferee Company-I1, as the
case may be, shall at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required
under any law or otherwise, will execute deeds of confirmation or
novation other writings or arrangements with any party to any
contract or arrangement in relation to the Kolkata Undertaking to
which AHL is a party as may be required to formalise the
effectiveness of the Scheme. Provided however that execution of any
confirmation or novation or other writings or arrangements shall in
no event postpone the giving effect to the Scheme from the
Appointed Date. Transferce Company-11 shall, under the provisions
of this Scheme, be deemed to be authorized 0 execute any such
writings on behalf of AHL and to carry out or perform all such
formalities or compliances referred 1o above on part of AHL.

N
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Since each of the permissions, ap};rovals, consents, sanctions,
remissions, special reservations, sales tax remissions, tax holidays,
incentives, concessions and other authorizations, shall stand vested
by the order of sanction of the Hon’ble High Court in Transferee
Company-II, Transferee Company-II shall file the relevant
intimations, for the record of the statutory authorities who shall take
them on file to mutate them in the name of Transferee Company-I1
without any further act or deed, provided however that for statistical
purpose if any application has to be lodged with details of Transferee
Company-II, Transferee Company-1I shall do so and relevant
statutory/ competent authorities shall continue the benefit of such
permissions, approvals, permits, etc. to be provided to Transferee
Company-II pursuant to the sanction order in relation to this Scheme
without any reconsideration.

For the purpose of giving effect to the vesting order passed under
Sections 391, 394 and other applicable provisions of the Act in
respect of this Scheme, Transferee Company-11 shall at any time
pursuant to the orders on this Scheme be entitled 1o get the recordal
of the change in the legal right(s) upon the vesting of such assets of
the Kolkata Undertaking in accordance with the provisions of
Sections 391, 394 and other applicable provisions of the Act. AHL
and Transferee Company-1I shall jointly and severally be authorised
to execute any writings as are required to remove any difficulties and

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

Conduct of business

With effect from the Effective Date, Transferec Company-II shall
commence and carry on and shall be authorized to carry on the
business of the Kolkata Undertaking, carried on by AHL.

Transferee Company-II unconditionally and irrevocably agrees and
undertakes to pay, discharge and satisfy all the liabilities and
obligations of the Kolkata Undertaking with effect from the
Effective Date, in order to give effect to the foregoing provisions.

With effect from. the Appointed Date and until occurrence of the
Effective Date, the business of AHL pertaining to Kolkata
Undertaking shall be carried on in the manner provided in Clause
1.1.7 hereof. :
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PART-V

5.1

5.1.1

5.1.3

5.2

5.2.1

ENTITLEMENT OF MEMBERS OF AHL; INCREASE IN
THE AUTHORISED CAPITAL OF TRANSFEREE
COMPANY-1 AND TRANSFEREE COMPANY-II,
ACCOUNTING TREATMENT, AND MATTERS RELATING
TO SHARE CAPITAL ETC.

Increase in authorized share capital of Transferee Company-1

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

of Rs. 10/~ each, and an amount of Rs. 11,00,00,000/- towards
preference shares of Rs. 10/- each.

Accordinély, the words and figures in Clause V of the Memorandum
of Association of Transferee Company-I shall stand modified and be
substituted to read as follows:

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

It is hereby clarified that for the purposes of this Clause, the consent
of the shareholders of Transferee Company-I to this Scheme shall be
deemed to be sufficient for the purposes of effecting this amendment
and that no further resolution under Section 16, Section 81, Section
94 or any other applicable provisions of the Act, would required to
be separately passed by Transferee Company-I.

In the event of any fees being required to be paid for increase in the
authorized share capital of Transferee Company-1, Transferee
Company-I is permitted to make such payments between the date of

pronouncement of the sanction order in relation to this Scheme from

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

Increase in authorized share capital of Transferee Company-I1

Upon this Scheme coming into effect and with effect from the
Effective Date, the authorized share capital of Transferee Company-
II of Rs. 5,00,000/- divided into 50,000 equity shares of Rs. 10/-
each, in terms of Clause V of its Memorandum of Association shall -
stand enhanced to an amount of Rs. 14,00,00,000/- towards equity
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5.2.4

5.3

5.3.1
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shares of Rs. 10/- each, and an amount of Rs. 1,00,00,000/- towards

preference shares of Rs. 10/- each.

Accordingly, the words and figures in Clause V of the Memorandum
of Association of Transferee Company-II shall stand modified and
be substituted to read as follows: :

“The Authorized Share Capital of the Company is Rs.]5, 00,00,000/-
divided into 1,40,00,000 equity shares of Rs. ](/- each, and
10,00,000 preference shares of Rs. 10/- eac. 7

It is hereby clarified that for the purposes of this Clause, the consent
of the shareholders of Transferee Company-II to this Scheme shalj
be deemed to be sufficient for the purposes of effecting this
amendment and that no further resolution under Section 16, Section
81, Section 94 or any other applicable provisions of the Act, would

required to be separately passed by Transferee Company-II.

In the event of any fees being required to be paid for increase in the
authorized share capital of Transferee Company-II, Transferee

Companies, NCT of Delhi and Haryana.
Raising of additional capital in AHL

Consent of the shareholders of AHL shall be deemed to be sufficient
authority for the issuance of 63,14,815 1% fully convertible
preference shares of Rs. 10/- each (‘FCPS’) at a premium of Rs,
530/~ per preference share, i.e. at an issue price of Rs.540/- each by
AHL for an aggregate amount of Rs.3,41,00,00,1 00/-, within 15 days
after the receipt of the formal drawn up and sanction order in Form
42 of the Companies (Court) Rules, 1959 of the High Court in
relation to the Scheme (as amended by the present amendment).

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

AHL Residual Company, Transferee Company ~ 1, or Transferee
Company — 11, as the case may be (based on allocation of FCPS in
terms of the Scheme), any time during the period commencing seven
months after the commencernent of the trading of the equity shares
of the respective companies by the Bombay Stock Exchange, being

82
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The relevant date for the purposes of conversion of FCPS shall be a
date 30 days prior to the date on which the holder of the FCPS
becomes entitled to apply for conversion as above.

The FCPS shall be converted by AHL Residual, Transferee
Company-I and Transferee Company-II into their respective equity

- shares at a price calculated in accordance with the formula
prescribed in Clause 13.1.1.] of the SEBI (Disclosure and Investor
Protection) Guidelines, 2000 “DIP Guidelines™).

The FCPS referred to above shall be issued as follows:

(i) 57,59,260 FCPS for an  aggregate value of Rs.
3,11,00,00,400/- shall be issued by AHL 1o Fineline Holdings
Limited, a company incorporated under the laws of Mauritius
and having its registered office at 1% Floor, Manor House,
Cnr St. George/Chazal Streets, Port Louis, Mauritius. It is
foreign corporate body wholly owned by the Jatia group, one
of the promoter groups of AHL.

The said 57,59,260 FCPS may be issued either to Fineline
Holdings Limited or its nominees and/or associates. Hence,
all references in this Scheme relating to and in connection

or the subscription of the sajd FCPS by Fineline Holdings
Limited shall be construed accordingly.

(i)  5,55,555 FCPS for an aggregate value of R, 29,99,99 700/-
shall be issued by AHL to an independent private equity
investor, namely Global Operations Pte. L, a company
incorporated under the laws of Singapore, having its

While carrying out the share allotment in accordance with this
Scheme, AHL shall not be required to reserve any shares in respect
of the FCPS issued in accordance with this Clause 5.3.1.
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The conversion of the FCPS issued to Fineline Holdings Limited
shall be subject to the condition that if the promoter equity
shareholding in AHL Residual exceeds 75% of the total issued
capital then the excess equity shareholding of the promoters and the
persons acting in concert with them (upon conversion) in AHL
Residual shall be reduced in accordance with one or more of the
options presently provided in Clause 40A of the Equity Listing
Agreement, including by way of private placement to dilute their

shareholding or by sale of promoter shares to non-promoters and
persons who are not acting in concert.

Entitlement of members of AHL to receive shares of Transferee
Company-1 and Transferee Company-II

Upon coming into effect of this Scheme and upon vesting of the
Mumbai Undertaking in Transferee Company-I' and Kolkata
Undertaking in Transferee Company-II, AHL Residual shall
determine a record date (“Record Date™) being a date post filing of
the sanction order of this Scheme with the Registrar of Companies,
which it shall intimate to Transferee Company-1 and Transferee
Company-II for completion of all allotments of shares to the
shareholders of AHL in accordance with this Scheme.

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

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

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

- Company-1I, credited as fully paid-up, and (c) 1 equity share
of face value of Rs. 10/- each of AHL Residual Undertaking,
credited as fully paid-up.

(i) for every 1,00,00,000 1% non-convertible redeemable
preference share of Rs. 10/- each held in AHL:

(a)  Magus Estates and Hotels Private Limited shall be
entitled to receive 1,00,000 1% non-convertible
redeemable preference shares of face value of Rs. 10/-
each of Transferee Company-1, credited as fully paid-
up; 1,00,000 1% non-convertible redeemable
preference shares of face value of Rs. 10/- each of
Transferee Company-I1, credited as fully paid-up; and
98,00,000 1% non-convertible redeemable preference

oo




3y

shares of face value of Rs. 10/- each, credited as fully
paid-up shall continue to be retained by Magus Estates

and Hotels Private Limited in AHL Residual
Undertaking,

(b)  Infrastructure Development Finance Company Limited
shall be entitled to receive  98,00,000 1% non-
convertible redeemable preference shares of face valye
of Rs. 10/- each of Transferee Company-1, credited as
fully  paid-up; 1,00,000 1% non~-convertible
redeemable preference shares of face value of Rs. 10/-
each of Transferee Company-I1, credited as fully paid-
up; and 1,00,000 1% non-convertible redeemable
preference shares of face value of Rs. 10/- each,
credited as fully paid-up shall continue to be retained
by Infrastructure Development Finance Company
Limited in AHL Residual Undertaking.

(iii) for 57,59,260 FCPS of an aggregate value of Rs.
311,00,00,400/- held in AHL, Fineline Holdings Limited
shall be entitled to receive 18,520 FCPS of Transferee
Company-1, credited as fully paid-up, the aggregate value of
which is Rs. 1,00,00,800/-; 18,520 FCPS of Transferee
Company-11, credited as fully paid-up, the aggregate value of
which is Rs. 1,00,00,800/-; and 57,22,220 FCPS, credited as
fully paid-up, the aggregate value of which is Rs,
3,08,99,98,800 shall continue to be retained by Fineline
Holdings Limited in AHL, Residual Undertaking.

(iv) for 5,55,555 FCPS of an aggregate value of Rs. 29,99,99,700
held in AHL, Global Operations Pte. Lid. or its nominees
and/or associates, shall be entitled to receive 9,260 FCPS of
Transferee  Company-I, credited as fully paid-up, the
aggregate value of which is Rs, 50,00,400/-; 9,260 FCPS of
Transferee Company-II, credited as fully paid-up, the
aggregate value of which is Rs. 50,00,400/-; and 5,37,035
FCPS, credited as fully paid-up, the aggregate value of which
15 Rs. 28,99,98.900 shall continue to be retained in AHL
Residual Undertaking. :

5.4.3 Each shareholder of AHL shall have the option, to be exercised by
way -of giving a notice to Transferse Company-I and Transferee
Company-II, as applicable, on or before such date as may be
determined by the board of directors of Transferee Company-I and
Transferee Company-II, as applicable, in this regard, to receive the
shares of Transferee Company-I and Transferee Company-II, either
in certificate form or in dematerialized form. It is clarified that in the
event of non-receipt of the aforesaid notice or in the event of such a
notice being incomplete, the shareholders of AHL who hold their
shares in a dematerialized form shall be issued the shares of

2
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Transferee Company-I and Transferee Company-II, as may be
applicable, in the dematerialized form as per the records maintained
by the Depositories as on the Record Date and those who hold the
shares in physical form shall be issued certificates. Wherever
applicable, the certificates shall be sent by Transferee Company-I
and Transferee Company-1I to the shareholders of AHL at their
respective registered addresses by insured post, as appearing in the
register maintained by AHL with respect to its members (or in the
case of joint holders to the address of that one of the joint holders

whose name stands first in such registers in respect of such joint
holding).

In the event the aforesaid allotment of shares result in fractional
entitlements, the board of directors of AHL shall be e

: mpowered to
nominate a committee of Board of Directors or any such person, as

the Board of AHL may appoint in this behalf who shall be
authorized to consolidate all such fractional entitlements of AHL
equity shares into whole equity shares of AHL and seek resultant
entitlements of equity shares in respect of those consolidated
fractional shares from the board of directors of the AHL Residual
Undertaking, Transferee Company-I and Transferce Company-I1. On
receipt of resultant entitlements of shares of AHL Residual
Undertaking, Transferee Company-1 and Transferee Company-IJ,
such committee or such persen acting as a trustee shall be bound by
the express understanding to cause the sale of such equity shares at
such price(s), at such time(s) and to such person(s), other than
promoters and persons acting in concert with them, as the trustee
may deem fit and the trustee shall deposit the net sale proceeds of
such sale (after deduction therefrom the expenses incurred, if any, in
connection with the sale) with the AHL Residual Undertaking,
which shall be disbursed to the fractional entitlement holders,
subject to withholding tax, if any.

The equity shares in the capital of Transferee Company-I and
Transferee Company-II, issued to the shareholders of AHL, as
aforesaid, shall rank pari passu in all respects, with the existing
equity shares in Transferce Company-I and Transferee Company-II,

as applicable, from the Effective Date, including payment of
dividend, as applicable.

The terms and conditions of the non-convertible redeemable -

preference shares and FCPS to be issued by Transferece Company-I
and Transferee Company-11 and to be retained in AHL Residual
Undertaking in accordance with Clause 5.4.2 above shall be same as

those pertaining to the non-convertible redeemabie preference shares
and FCPS issued by AHL. :

All shareholders of AHL whose names shall appear on the register of
members of AHL as on the Record Date, shall surrender their share
certificates for cancellation thereof to AHL in accordance with the

e



procedure stipulated by AHL. AHL shall, on receipt of the share '
certificates from the shareholders, cancel the submitted share f oy
certificates and issue fresh share certificates to the shareholders for
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such number of shares as those shareholders are entitled to in the
AHL Residual Undertaking. All such fresh share certificates shall be
sent by AHL to the shareholders at their registered address as
appearing in the said register of members and AHL shall not be
responsible for any loss in transmission. In the event any shareholder
of AHL fails to submit the share certificate(s) of AHL held by it to
AHL, the said share certificate(s) of AHL shall be deemed to have
been cancelled and fresh share certificate(s) shall be issued to such
shareholder for such number of shares as the shareholder is entitled
to in AHL Residual Undertaking. Such fresh share certificate(s) shall
be sent by AHL to the sharcholders at the registered address as
appearing in the register of members and AHL shall not be
responsible for any loss in transmission. The fresh share
certificate(s) so issued to the shareholder of AHL shall be issued by
AHL under a new range of distinctive numbers and the old range of
distinctive numbers under which the cancelled share certificate(s)
was issued shall automatically stand cancelled.

Share certificates in respect of the non-convertible redeemable
preference shares and the FCPS issued by AHL shall stand cancelled
in so far as and in respect of such number of shares, which are
allocated, to the Transferee Company-I or the Transferee Company-
Il in pursuance of this Scheme and in respect of which the
Transferee Company-1 and the Transferee Company-II are required

to issue fresh share certificates to the respective preference
shareholders.

Accounting Treatment and Allocation of Reserves

The equity share allotment ratio stated in Clause 5.4.2 above has
been determined by the board of directors of AHL, Transferee
Company-I and Transferee Company-II, based on their independent
judgment and taking into consideration the Capital Allocation
Fairness Report provided by an independent valuer, i.e. S.S. Kothari
Mehta and Company. The allocation of capital shall be deemed to be
arrived at in the following manner:

a) By appropriation of the general reserves of AHL as on the
Appointed Date, to the extent of Rs.11,40,17,820/- to increase

the deemed paid up equity share capital of AHL, pre-demerger,
1o Rs. 34,20,53,460/-;

b) The deemed increased equity share capital of AHL shall be
equally allocated to the three undertakings at demerger so that
each of AHL Residual Undertaking, Transferee Company-I and

Transferee Company-II shall have the paid up equity share
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capital of Rs. 11,40,17,820/- each at demerger as a result of this
Scheme.

Transferee Company-I shall upon this Scheme coming into effect,
with effect from the Appointed Date, record the assets and liabilities
of the Mumbai Undertaking vested in it pursuant to this Scheme, at

their respective book values provided by the statutory auditor of
AHL.

Transferee Company-II shall upon this Scheme coming into effect,
with effect from the Appointed Date, record the assets and liabilities
of the Kolkata Undertaking vested in it pursuant to this Scheme, at

their respective book values provided by the statutory auditor of

AHL shall upon this Scheme coming into effect, with effect from the
Appointed Date, record the assets and liabilities of the AHL
Residual Undertaking vested in it pursuant to this Scheme, at their
respective book values provided by the statutory auditor of AHL.

Upon the Scheme coming into effect, with effect from the
Appointed Date and subject to any corrections and adjustments as
may, in the opinion of the board of directors of Transferee
Company-1, and Transferee Company-II be required to be made, the
individual reserves of AHL shall be accounted for and dealt with in
the books of account of AHL, Transferee Company-I and Transferee
Company-II in the following manner:

(@)  The general reserve of AHL as on the Appointed Date, shall
be diminished for a sum of Rs. 11,40,17,820/- to increase the

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

(b)  Subject to (a) above, all reserves, other than securities
premium reserve and revaluation reserve of AHL
immediately prior to the Appointed Date, shall be divided in
equal proportion between AHL Residual Undertaking,
Transferee Company-I and Transferece Company-II. As
regards the profits generated or losses incurred between the
Appointed Date and the Effective Date, the credit or debit, as
the case may be, for the same shall be passed on to the
respective undertaking on actual accrual basis.

(¢)  The securities premium account arising on the issue of
1,00,00,000 1% non-convertibie redeemable preference
shares in AHL to Infrastructure Development Finance
Company Limited shall be transferred to Transferee
Company-I, Transferce Company-II and AHL Residual
Undertaking in the following proportions:
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Transferee Company-I : Rs. 78,40,00,000/-
Transferee Company-1I Rs. 80,00,000/-
AHL Residual Undertaking: Rs. 80,00,000/-

The securities premium account arising on the issue of
1,00,00,000 1% non-convertible redeemable preference
shares in AHL to Magus Estates and Hotels Private Limited
shall be transferred to Transferee Company-I, Transferee

Company-II and AHL Residual Undertaking in the following
proportions: :

Transferee Company-1 :  Rs. 80,00,000/-
Transferee Company-1I  : Rs. 80,00,000/-
AHL Residual Undertaking: Rs. 78,40,00,000/-

The securities premium account arising on the issue of
57,59,260 FCPS in AHL to Fineline Holdings Limited shall
be transferred to Transferee Company-I, Transferee

Company-II and AHL Residual Undertaking in the following
proportions:

Transferee Company — I Rs. 98,15,600/-
Transferee Company —II - Rs. 98,15,600/-
AHL Residual : Rs. 3,03,27,76,600/-

The securities premium account arising on the issue of
3,55,555 FCPS in AHL to Global Operations Pte Limited or
its nominees and/or associates, shall be transferred to
Transferee Company-I, Transferee Company-II and AHL
Residual Undertaking in the following proportions:

Transferee Company -1 Rs. 49,07,800/-
Transferee Company —II  : Rs. 49,07,800/-
AHL Residual : Rs. 28,46,28.550/-

The revaluation reserves relating to the hotel land and

buildings pertaining to the AHL Residual Undertaking shall
be retained in AHL Residual Undertaking.

5.5.6In each of Transferee Company-I and Transferee Company-11, the
accounting shall respectively be as under:

@

(b)

Certifiad to ho

\§

all fixed and current assets, investments, loans and advances

of the transferred undertaking will be accounted for at book
value;

all liabilities taken over will be accounted for at book value;

all reserves as are allocated to them as detailed in Clause
5.5.5 above;
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(d)  the equity share capital, and preference share capital as
detailed in the Schere;

(¢)  the security premium account as detailed in Clause 5.5.5
above. ,

(f)  the balance after deducting (b), (c), (d) and (e) from (a) shall

be credited to general reserve of Transferee Company-I and
Transferee Company-II, respectively.

In AHL Residual Undertaking, the loss arising from the restructuring
and transfer of the Kolkata Undertaking and the Mumbai
Undertaking shall be set off against revaluation reserve.

Listing of securities

Equity shares issued and/or deemed to be reissued pursuant to the
allocation under the Scheme by Transferee Company-I, Transferee
Company-II and AHL Residual, shall, subject to applicable
regulations, be listed and admitted to trading, without any lock-in
conditions on the National Stock Exchange, and the Bombay Stock
Exchange, where the securities of AHL are listed and are admitted to
trading. Transferee Company-I and Transferee Company-II shall be
constituted as public companies and their authorized capital would
stand substantially enhanced pursuant to this Scheme. They shall
also comply with the principles of corporate governance, applicable
to directors, appointment of independent directors, audit committees
and other relevant provisions, prior to listing.

However, FCPS issued pursuant to Clause 5.3.1 hereof and the V

equity shares resulting there from shall be subject to lock-in in

accordance with the provisions of Chapter XIII of the DIP
Guidelines.

Change in name
Upon this Scheme becoming effective’:

i) the name of AHL shall be deemed to have been changed to
“Asian Hotels (North) Limited” or “AHL (North) Limited”,
as may be permitted by the Registrar of Companies;

(if)  the name of Transferee Company-I shall be deemed to have
been changed to “Asian Hotels (West) Limited” or “AHL

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

! The three original companies will reserve these names and such reserved names will be valid till
the Effective Date of the Scheme.
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(iii) the name of Transferee Company-II shali be deemed to have
been changed to “Asian Hotels (East) Limited” or “AHL

(East) Limited”, as may be permitted by the Registrar of
Companies.

Inter-se transfer of shares amongst groups of promoters or

within promoter groups during pendency of Scheme and
thereafter

The shareholding of the promoters in AHL is more particularly
described in Schedule III hereto. The shareholders of the Jatia Group
at serial nos. 1 to 15 of Schedule III constitute a group in
accordance with the provisions of Regulation 3(1){e) of the
Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 1997 (“Takeover Code™). The
shareholders of the Gupta Group at serial nos. 16 to 45 of Schedule
HI constitute a group in accordance with the provisions of
Regulation 3(1)(e} of the Takeover Code. The shareholders of the
Saraf Group at serial nos. 46 to 48 of Schedule I1I constitute a group
in accordance with the provisions of Regulation 3(1)(e) of the
Takeover Code. The cost of acquisition of the promoter shares in
AHL shall be relevant for determination of the cost of acquisition of
shares in Transferee Company-I and Transferec Company-II. Any
inter-se transfer within or between the Jatia Group, Gupta Group and
Saraf Group in any of AHL Residual, Transferee Company-I and
Transferee Company-II shall constitute exempt transfers under the
Takeover Code, subject to statutory filings under Regulation 3(3)
and 3(4) of the Takeover Code, and other compliance requirements,
if any, under the Takeover Code. The shareholding of the promoters
in AHL listed in Schedule III and which have been held by
qualifying promoters for more than 3 years shall be deemed to have
been held for the same duration in Transferee Company-I and
Transferee Company-II as these are resultant shareholdings and this
recognition shall be available on the listing and/or inter-se transfer of
securitics of Transferee Company-I and Transferee Company-II.
Statutory exemptions for inter-se transfer of promoter shareholding
is deemed to be available for the shareholding of the Jatia Group,
Gupta Group and Saraf Group in AHL Residual, Transferee

Company-I and Transferee Company-II in relation to any transfer of
shares between them.

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

In the event,

i any of the 1,00,00,000 1% non-convertible redeemable
preference shares of Rs.10/- each held in AHL by Magus
Estates and Hotels Private Limited; and/or
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i, “any of the 1,00,00,000 1% non-convertible redeemable
preference shares of Rs.10/. each held in AHL by
Infrastructure Development Finance Company Limited

are redeemed by AHL in terms of issuance thereof as amended, at
any point in time prior to this Scheme becoming effective in terms of
Clause 6.12 hereof, the entitlement to receive the non-convertible
redeemable preference shares to be held by Magus Estates and

Company Limited, as the case may be, in Transferee Company-1,
Transferee Company-II and AHL Residual Undertaking in terms of
Clause 5.4.2 (ii) shall respectively stand reduced proportionately on
the Effective date of the Scheme to the extent of such redemption.

Consequently, the aggregate value of non-convertible redeemable
preference share capital, corresponding number of non-convertible
redeemable preference shares and the value of related- Securities
Premium Account to be apportioned to Transferee Company-1,
Transferee Company-II and AHL Residual Undertaking, wherever
referred to/occurring in this Scheme shall stand modified/reduced
proportionately, as above. Similarly, Capital Redemption Reserve
Account created on redemption of non-convertible redeemable
preference shares in pursuance of Section 80 of the Act, shall also be
apportioned to Transferee Company-1, Transferee Company-11 and
AHL Residual Undertaking in proportion to the capital redeemed out
of the capital allocated under Clause 5.4.2 (ii) hereof,

Similarly, appropriate adjustments shall be made in respect of
redemption of non-convertible preference shares, if any, made

between the Appointed Date and the Effective Date to achieve the
essence of the foregoing provisions.
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PART-VI

6.1

6.2

6.3

GENERAL/RESIDUAL TERMS AND CONDITIONS

reconstructed in accordance with the terms of the Scheme. The
balance sheet of Transferee Company-I and Transferee Company-I1
shall also be reconstructed in accordance with the terms of this
Scheme. The audited segmented balance sheet of AHL, as of March
31, 2007, as adopted by the Board of Directors of AHL, describing
the assets and liabilities pertaining to the Delhj Undertaking, the
Mumbai Undertaking and the Kolkata Undertaking, respectively, is
enclosed herewith as Schedule IV. The certified segmented
undertaking-wise balance sheet of AHL as on October 31, 2009 (the
Appointed Date) after giving effect to the terms of this Scheme, shall
be filed with the Hon’ble Delhj High Court and also dispatched to
the equity shareholders of AHL seven days prior to the date of
equity shareholders’ meeting, as convened under the directions of
the Hon’ble Delhi High Court, to approve the amendments to the
Scheme. The certified Segmented undertaking-wise balance sheet as
on October 31, 2009 shall be incorporated in this Scheme as
Schedule-V. Further, the audited balance sheets of AHL Residual
Company, Transferee Company-I and Transferee Company-1I, as re-
constructed in accordance with this Scheme, shall also be filed with
the Hon’ble Delhij High Court along with the Schedule of Asscts as
prescribed in Form-42 of the Companies (Court) Rules, 1959, and

this Scheme of Arrangement and Demerger, be dispatched by AHL,
Transferee Company-I and Transferee Company-II to the equity

shareholders who are eligible to receive separate balance sheets from
each of the respective companies.

Upon the Scheme becoming effective and simultaneous with the
issuance and allotraent of the equity shares by Transferee Company-
I in accordance with the Clause 5.4 of this Scheme, the initial issued
and paid up equity share capital of Transferee Company-|,
comprising of 50,000 equity shares of Rs. 10/- each, aggregating to
Rs. 5,00,000/-, as was issued and paid up f[or the purposes of
incorporation of Transferee Company-I and transferred to AHL
Residual and its nominees by the initial promoters of Transferec
Company-1, shall be cancelled. The share certificates held by AHL
Residual representing the equity shares in Transferee Company-I
shall be deemed to be cancelled and non-est and not tradable from
and after such cancellation on the Record Date.

Upon the Scheme becoming effective and simultaneous with the
issuance and allotment of the €quity shares by Transferee Company-
II in accordance with the Clause 5.4 of this Scheme, the initial issued
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and paid up equity share capital of Transferee Company-II,
comprising of 50,000 equity shares of Rs. 10/- each, aggregating to
Rs. 5,00,000/-, as was issued and paid up for the purposes of
incorporation of Transferee Company-1I and transferred to AHL
Residual and its nominees by the initial promoters of Transferee
Company-1II, shall be cancelled. The share certificates held by AHL
Residual representing the equity shares in Transferee Company-11

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

Transferee Company-1 and Transferee Company-II shall not be

required to add the words “and reduced” as part of their corporate
name.

AHL, Transferee Company-I and Transferee Company-II are
expressly permitted to revise their respective income tax returns and
related TDS certificates and the right to claim refund, advance tax
credits including MAT credit etc. upon this Scheme becoming

~effective and have expressly reserved the right to make such

provisions in their respective income tax returns and related TDS
certificates ‘and the right to claim refund, advance tax credits
including MAT credit etc. pursuant to the sanction of this Scheme.

In the event any lender of AHL requires satisfaction of the charge
over AHL properties and recordal of a new charge with Transferce
Company-I or Transferee Company-11, as the case may be, AHL and
Transferee Company-I or Transferee Company-II, as the case may
be, shall for good order and for statistical purposes, file appropriate
forms with the Registrar of Company, NCT of Delhi and Haryana, as
accompanied by the sanction order or a certified copy thereof and
any deed of modification or novation executed by either AHL or

Transferee Company-I or Transferee Company-1I, as the case may
be.

No stamp duty shall be payable in West Bengal and Delhi for
vesting of the Kolkata Undertaking in Transferee Company-11,
pursuant to this Scheme, as no stamp duty is payable in the States of

-West Bengal and Delhi on transfer of property through an order of

the Hon’ble High Court sanctioning a scheme of arrangement under
Sections 391-394 of the Act.

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

way of delivery and possession, no stamp duty shall be payable on
transfer of such properties.

AHL, Transferee Company-I and Transferee Company-II shall, with
all reasonable dispatch, make applications to the Hon’ble High Court
under Sections 391 to 394 and other applicable provisions of the
Act, seeking orders for dispensing with or convening, holding and
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6.11
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. conducting of the meetings of the classes of their respective

members and/or creditors and for sanctioning this Scheme, with such
modifications as may be approved by the Hon’ble High Court.

Upon this Scheme being approved to by the requisite majority of the
members and creditors of AHL and of the members of Transferee
Company-I and Transferee Company-II (as may be directed by the
Hon’ble High Court), AHL, Transferee Company-I and Transferee
Company-II shall, with all reasonable dispatch, apply to the Hon’ble
High Court, for sanction of this Scheme under Sections 391 to 394
and other applicable provisions of the Act and for such other order

or orders, as the said Hon’ble High Court may deem fit for carrying
this Scheme into effect.

Upon this Scheme becoming effective, the shareholders of AHL,
Transferee Company-I and Transferee Company-II shall be deemed
to have also accorded their approval under all relevant provisions of
the Act for giving effect to the provisions contained in this Scheme.

. This Scheme is conditional upon and subject to:

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

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

(i)  The vesting of the leasehold property belonging to the‘
Kolkata Undertaking shall be subject to the approval of the
Government of West Bengal; and

(iii)  The Scheme being sanctioned by the Hon’ble High Court and
certified copy of the orders of the High Court sanctioning this
Scheme being filed with the Registrar of Companies, National
Capital Territory of Delhi and Haryana by AHL, Transferce
Company-I and Transferee Company-11, respectively.

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

Each of AHL, Transferee Company-I and Transferee Company-II
(acting through their Boards of Directors) may assent to any
modifications or amendments to this Scheme, which the Hon’ble
High Court and/or any other authorities may deem fit to direct or
impose or which may otherwise be considered necessary or desirable
for settling any question or doubt or difficulty that may arise for
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6.15

6.16

6.17

implementing and/or carrying out this Scheme. Each of AHL,
Transferee Company-I and Transferee Company-II (acting through
their ‘Board of Directors) be and is hereby authorized to take such

AHL, Transferee Company-I and Transferee Company-II shal] be at

All costs, charges, taxes, duties, levies and fees and all other
expenses, if any, arising out of or incurred in carrying out and
implementing the terms and conditions or provisions of the Scheme
and incidental thereto pertaining to this Scheme shall be borne by
€ach of AHL, Transferee Company-I and Transferee Company-1].

Upon coming into effect of the Scheme, the past track record of
AHL relating to the Mumbaj Undertaking and the Kolkata
Undertaking including without limitation, the profitability, sales and
service volumes and market share shall be deemeq to be the track
record of Transferee Company-I and Transferee Company-I],
respectively, for all commercia] and regulatory burposes,

a) Increase in the authorized share capital of Transferee
Company-I;

c) Increase in the issued and paid-up equity share capital of
AHL as contemplated in Clause 5.5 1

d) Allocation of the deemed increased equity share capital of

AHL equally to Transferee Company-1, Transferee Company-
IT and AHL Residua] Undertaking,

dd) Issue and allotment of FCPS ip terms of Clause 5.3.1 and
their allocation in terms of Clause 5.4.2.

&3
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e) Demerger of the Mumbai Un ertaking and transfer and

vesting thereof in Transferee Company-I;

) Demerger of the Kolkata Undertaking and transfer and
vesting thereof in Transferee Company-II;

8)  Issuance of eligibility intimation for share entitiements for
fully paid-up equity shares of AHI, Residual, Transferce
Company-I and Transferee Company-11 as are to be reissued/

issued and allotted to the equity shareholders of AHL, as on
the Record Date;

h)  Cancel the original issued and paid-up share capital i,
50,000 equity shares of Rs, 10/- each held by AHL in both
Transferee Company-I and  Transferee Company-II and
return the money to AHL Residual;

i) Reissue of new share certificates for fully paid-up 1% non-
convertible redeemable preference shares and FCPS of

Transferee Company-I and Transferee Company-II to the
preference shareholders of AHL, as applicable;

§)) Reissue of new share certificates for fully paid-up 1% non-
convertible redeemable preference shares in AHL Residual
for apportioned amount as per the Scheme:

k).  Reissue of new share certificates for fully paid-up FCPS in
AHL Residual for apportioned amount as per the Scheme,

1) Cancellation of the equity share certificates, non-convertible
redeemable preference shares certificates and share

certificates for FCPS issued by AHL prior to the Effective
Date.

Upon this Scheme becoming effective, the Board of Directors of
AHL Residual shall determine the Record Date, which shall be later
than the Effective Date, for issue and allotment of fully paid-up
equity shares to the shareholders of AHL Residual. The same shall
also constitute Record Date for Transferee Company-I and
Transferee Company-1I. New equity shares allotted to the
shareholders of AHL Residual pursuant to the Scheme shall remain
frozen in the depositories system till listing/ trading permission is
granted by the designated stock exchange.

On determination of the Record Date, AHL shall. provide to
Transferee Company-I and Transferee Company-1, the list of its
shareholders as on the Record Date who are entitled to receive fully
paid-up equity shares and/or preference shares of Transferee
Company-I and Transferee Company-1I, in terms of this Scheme in

.5
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order to enable Transferee Company-I and Transferee Company-I]

to issue and allot such fully paid-up equity shares and/ or preference

shares, as applicable, to such shareholders. New equity shares
allotted to the shareholders of AHL Residual in Transferee
Company-I and Transferee Company-II pursuant to the Scheme shal]
remain frozen in the depositories system ]l listing/ trading
permission is granted by the designated stock exchange.

The stock exchanges at which the securities of AHL are listed, being
the National Stock Exchange and Bombay Stock Exchange, shal]

Company-II, subject to compliance with Clause 83.5 of the DIP
Guidelines, without either Transferee Company-I or Transferee
Company-II making an initial public offer, since the requisite
minimum of 25% of the paid-up share capital of each of Transferee
Company-I and Transferee Company-II shall comprise of shares
allotted to the public holders of shares in AHL. Accordingiy,
Transferee Company-I and Transferee Company-I1 shall be listed
simultaneously on all such stock exchanges within 2 reasonable

In case any doubt or difference or issue shaj] arise between the
parties hereto or any of their shareholders, creditors and/or other

transferred to Transferee Company-I and Transferee Company-II or
as to anything else contained in or relating to or arising out of this
Scheme, the same shall be referred to the arbitration under the
Arbitration and Conciliation Act, 1996, whose decision shall be final
and binding on all concerned.

If any part of this Scheme is invalid, ruled illegal by any Court of
competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the parties that such part shall be
severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part shall cause
this Scheme to become materially adverse to any party, in which
case the parties shall attempt to bring about a modification in this
Scheme, as will best preserve for the parties the benefits and
obligations of this Scheme, including but not limited to such part.

The transfer of properties and liabilities to and the continuance of
proceedings by or against Transferee Company-I and Transferee
Company-II, with respect to the Mumbaj Undertaking and the
Kolkata Undertaking, respectively, shall not affect any transaction or
proceedings already concluded by AHL on or before the Effective
Date, to the end and intent that Transferee Company-1 and
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Transferee Company-II accept and adopt all acts, deeds and things

done and executed by AHL in respect thereto as done and executed
on behalf of itself.

AHL, Transferee Company-I and Transferce Company-II shall make
necessary applications before the Hon’ble High Court for sanction of
this Scheme and any dispute arising out of this Scheme shall be
subject to the jurisdiction of the Court located in Delhi only.
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Schedule I ?/

List of immovable properties pertaining to the Kolkata Undertaking

All that leasehold land measuring 6.0047 acres bearing Plot No. I in Block

JA in Sector-III of Bhidannagar in the District of North 24 Parganas, Police
Station Bidhannagar, chisn'anon Office Bidhannagar.

Boundaries:

North : Stadium Complex and Type I Read

South : Stadium

East : Stadium

West : E.M. Bye Pass Road after 15 m strip of land

‘Centified to be True Cuy.
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Schedule I g/

List of immovable properties pertaining to the Mumbai Undertaking

All those pieces or parcels of land admeasuring 15,330 Sq. Mis.
originally bearing C.T.S No. 47 (Part) of Village Bapnala and Survey
No. 98(Part) / C.T.S No. 145 (Part) Survey No. 102 (Part) / C.T.S. No.
232 (Part) of Village Sahar and now bearing C.T.S. No. 145-B/1 of
Village Sahar admeasuring 9,957.60 Sq. Mtrs and C.T.S No. 41-B/3C of
Village Bapnala admeasuring 5,375.40 Sq.Mts. and aggregating to
15,333 Sq. Mts or thereabouts and bounded as herein: on or towards the
North by C.T.S. No. 41 (Part), 47 (Part) and 48 of Village Bapnala; on
or towards the East by C.T.S. No. 48 of Village Bapnala and Survey No.
98 (Part)/C.T.S. No. 145 (Part) of Village Sahar; on or towards the
South by existing 27.45 M. wide Sahar Airport Road: and on or
towards the West by proposed 13.40 M (44ft) wide D.P. Road as
reflected in the sanctioned D.P.of K/East Ward. ‘
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Schedule IT1 s
Shareholding of the promoters of AHL in AHL
\,
‘ M/s RK Jatia & Shiv Jatia Group .
S.No. | Name of Holder No. of Shares | %
Held on i
31.03.2007 i
1 | Yans Enterprises (HK)Lid 49601511 21.752
2 | Shiv Kumar Jatia 226800 | 0.995
3 | Archana Jatia 239001 0.114 !
4 | Amritesh Jatia 84001 0.037
5 | Shashi Jatia 297501 0.130
6 | Adarsh Jatia 8400 | 0.037
7 | Prarthana Jatia 35001 0.015
Subh Karan Jatia .
[Deceased; shares yet to be :
8 | transmitted to the legal heirs] 50300 0.221
9 | Subhkaran Durgadutt HUF 16450 [ 0.072
Subh Karan Jatia
[Deceased; shares yet to be
10 | transmitted to the legal heirs] 40001 0.018
. Subh Karan Jatia ( shares pledged
with Bank of Bahrain & Kuwait B S
C)
[Deceased; shares yet to be
11 | transmirted to the legal heirs] 153000 ! 0.066
Ram Pyari Jatia
[Deceased; shares yet to be
12 | transmitted to the legal heirs '] 4200 ;. 0.018
13 | Mosaic Intertrade Ltd 416591 0.183
14 | More Energy India Ltd 93335 1 0.409
Hermanos Zubadi Investments Pvt f f
15 | Lid | 119499 | 0.524
TOTAL : 5607344 | 24.590
: M/s Gupta Group
16 | DSOLtd 3335281 | 14.626
- 17 | Chaman Lal Gupta Sons HUF 32900 | 0.144
18 | Sushil Gupta 781001 0.342 1
19 | Sushil Gupta 33760 | 0.148 !
20 | Sushil Kumar Gupta 10240 | 0.045
21 | Gunjan Jain 31500 0.138
Sushil Gupta/Vinita Gupta/Sandeep
22 | Gupta 261801 0.11%
Brij Mohan Lal Agarwal/Nirmal
23 | Agarwal ; 401 0.000
| Brij Mohan Lal Agarwal/Nirmal i
24 | Agarwal f 100 | 0.000

-
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Pt
.| Gunjan Jain/Sushil Gupta/Vinita :
25 | Gupta 20300 | 0.089
26 | SK Gupta & Son HUF 14000 | 0.061
- 27 | Vinita Gupta 70140 | 0.308
28 | Vinita Gupta 2380 0.010
29 | Jyotsna Karl ' 28001 0.012
30 | Sushil Gupta/Sandeep Gupta 2090 ¢ 0.009
31 | Sushil Kumar Gupta/Vinita Gupta 60 - 0.000
32 | Sandeep Gupta 1700+ 0.007 |
33 | Sandeep Gupta/Sudhir Gupta 920 ° 0.004 |
Vinita Gupta/Sushil Gupta/Sandeep ,
34 | Gupta 17500 0.077
Asha Kiran Gupta/Satish Kumar
35 | Gupta 22500 0.099
36 | Pankaj Gupta/Satish Kumar Gupta 30100 0.132
37 | Sushil Gupta/Sandeep Gupta 4850 0.022!
38 | Sudhir Gupta 100 ° 0.000°
39 | Sudhir Gupta 125900 . 0.552
40 | Sonal Sharma / Subir Sharma 2000  0.009
41 | Madhu Jain 16500  0.072
42 | Nikhlesh Jain 8250 ' 0.036 ;
43 | Anubha Jain 8230 0.036
e 44 | Renu Arun Agarwal 33000 - 0.145
45 | Inovoa Securities Ltd 2080 0.009
TOTAL 3933621 : 17.250 |
M/s Saraf Group
46 | Saraf Industries Ltd 2378331 - 10.430
47 | Forex Finance Ltd 901188 3.952
48 | Forex Finance Ltd 178469 0.787
TOTAL 3458988 15.169 |
. Other Promoters**
49 | Vinod Subhkaran Jatia 88050 : 0.386
50 | Prateek Jatia 220501 0.097
™~ 51 | Nita Jatia 29400 ' 0.120
52 | Vidip V Jatia 8650 - 0.038:
Yardley Investment & Trading Co. ‘
53 | PvtlLud 54070 © 0.237 !
54 | Makalu Trading Lid 273208 © 1.198
55 | Helmet Traders Pvt Ltd 81830 ' 0.359
56 | Superways Enterprises Pvt Ltd 22480 : 0.099 !
57 | Superways Inv. & Finance Pvt Ltd 50 0.000 |
58 | Delaware Properties Pvt Ltd 36780 . 0.249
59 | Atishay Jatia 84001 0.037
60 | Smita Jatia 14700 1 0.064 '
61 | Ramesh Jatia 10430 1 0.046 !




0 €~

62 | Ram Gopal Saraf 1401 0.001
63 | Shvam Sunder Saraf 630 0.003
| TOTAL 670868 | 2.942

824008 | 3.614

64 | Asian Holdings Pvt Ltd*
% g

|
| GRAND TOTAL 14494829 | 63.564

*Asian Holdings Pvt. Ltd. is 2 Company in which there is joint shareholding of Promoter
groups of the Company and also of Mr. Vinod Kumar Jatia and Mr. Ramesh Kumar Jatia.

** These persons/ entities are not under control of the Jatia Group, Saraf Group or the
Gupta Group and not persons acting in concert with them.
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UNDERTAKNGMASE BALANCE SHEET AS AT 3157 RARCH 2007
A R i lakksy)
READ OFFICE sEA MR KOLEATA
: UDERTAXING  UNDERTACMG  LNDERTAGHG oA e
SDURCIS OF RS
Sl 7
0
Raseovas acd Sk . ) P
B ] . 14830 . . 73483
Tourissn Deveipmect Lilised Ravervas 15956.06 . ISIELE -
Surpias in Prot & Los Mccout ki %% 23z
Pk 13, > RRERTTH Yy
LOAN FUNDE
Securnd Lows. s [V-TH " asm TR
HET DEFERRED TAX LIABRITY e . preees
0P SECURITY DEMOSITS - wh > - 204
HEAD OFFICE ACCOUNT . Bass | M et Lt
73 %, E AT
APPLICATION OF FUNDS
Gmias Bk - [ B 16MAS LMD
Depracison : S0 s 2peu 1134656
ety T WSBE 15—y e TREB T
Capaar WorsmProgress - 135165 Lo %xn N
» Qo5 nmn WA “LEe
WVESTMERTS [ E Y 146000 M 245040
CURRENT ASSETS, LOANS & ADVANCES
? B8 i ma a1
Debices . 4810 e & 13278
Caah ard Eack Saances 72.: z h ¥ L2 lana
W kS sy ARE Xl
Lo and i SREET B Xy
CURRENT LABIITIES AND PROVISIONS
Curresd L 143455 244348 125558 [ +3 L517.85
. Frovisons 758883 2558 F-2:3 -5 130568
~ 470 269945 (5 7nuxE 1142783
KEY CURRENT ASSETS {79023 15400 im [ -2~ 1287481
- URDERTAKING BALANCES 204555 14204595
348,285 73 Y 24712587
Moses:
“Tﬂ " [-? B 318 Mawch 2007 of Asan Ey Deer o o re
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B (Rs. in lakns)
\_4 ASIAN HOTELS
LTED MUMBA KOLKATA
REBIDUAL  UMDERTAXING UNDERTAKING  TOTAL
LIABLITES
SHAREHOLDERS' FUND
Equity Share Capital : 2.280.36
Add: T fom R a8 por conra 1.140.18
(Reter ciause 5.5.5 (3) of the Schame! ! ———
Equity Shave Capital afocated ; ’ 1.140.18 1,140.18 1,140.18 3420.53
(Rofer ciause 5.5.1 of the Scheme)
1% Cumulative Redesmabie Non-Convartible Prefersnce Shares (NCPS) Capital 49500 49500 10.00 1,000.00
{Refer ciause 5.4.2 of the Schemes) )
Fully Convertibie Prefersnce Share Capital (FCPS)-Pending aliotment
Representing Capial {Refer clause 5.4.2 of the Scheme; 62593 278 278 631.48
Representing Share Premium (Refer clause 5.5.5.(¢) and (f) of the Scherme) 3317405 147.23 14723 33.468.52
33.793.58 150.01 150.01 34,100.00
RESERVES AND SURPLUS -
~Cagikal Roserve 141 141 141 4.23
{Roles tiause 5.5.5 of the Schome;
~Shares Premium on NCPS (Refer clause 5.5.5.(c) and (d) of the Scheme) 3.960.00 3.960.00 80.00 8.000.00
~Gennrai Reserve 8.810.00
Less: Transferred 0 Equity Share Capital as per contra : (1.14018)
{Roter ciause 5.5.5 (a) of the Scheme}
~Generai Reserve aiocated (Refer clause 5.5.5.(b) of the Scheme) 255661 2.556.81 2.556.61 7.669.82
Add: Transfer posy de-merger being the sxcess of assets over labiibes . 7.297.37 55117.30 52414.67
(Reler clause 5.5.6 of the Scheme) 2.556.61 $.853.98 §7.673.80 70.084.49
-Toursm Deveiopment Utiised Ressrves 533202 s3x0e §33202 15.996.08
(Refer cisuse 5.5.5.(b) of the Scheme} .
~Capital Redemption Reserve for redeemed NCPS 495.00 495.00 10.00 1,000.00
{Ruder ciguse 5.5.5.(b) of the Scheme;
~Capital - for NCPS 498.32 82036 1332 133200
~ 2R evalustion Reserve (Refer clause 5.5.5.(g) of the Scheme) 81.588.03 - - 81.588.03
Less: Transfer powt do-mener being the excess of assets over kabiities moving out (62414 67) - - (62,414.67)
{Rofer tiause 5.5.6 of the Scheme) 18.573.36 . - 19.573.36
~Surpius in Profit & Loss Account (Refer clause 5.5.5.(b) of the Scheme) 8533840 $.335 40 933540 28031820
L 41,756.11 2380217 7245005 14400834
LOAN FUNDS
Secursd Loans 18436 34534 - 16,528.70
NET DEFERRED TAX LIABILITY 126641 257198 2,151.39 6,289.78
SHOP SECURITY DEPOSITS 59158 . - 591.58
CURRENT LIABILITIES AND PROVISIONS
~Corrent Liabilies 1248926 3.090.87 1.297.80 16.877.93
~Prowsions 12 435.36 21 10270 1275027
492582 330208 1,400.50 2962820
TOTAL 120,158.24 38.106.76 7150294 | Z3EEEE T3
108.072.53 36,390.97 20.158.84 16182233
681884 644843 4854 76 1796203
9825368 29.542.54 15464.08 143.660.30
553.24 10.80 163.57 72781
[ ¥ Ty 2395338 15,827.65  144,387.52
o 2.506.00 26,963.61 204898
506.34 22163 18343 $11.40
1.041.78 90934 265.80 221882
254.77 587.13 32.758.17 33.600.08
19.549 41 3929.30 150349 24.982.20
21,3500 584741 34,710.88 61,710.50

L 120,158.24 38.106.76 77,302.14 235@.1 3

545.17 17283 - 718,10
61718 - - §17.18
TLe1L7S 83315 243.01 12,087 32
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DIRECTORS’ CERTIFICATION - S5

Certified that the above mentioned Segmented Underaking-wise,Balance Sheet of
Asian Hotels Limited as at October 31, 2009 (“the Appointed Date”), has been
prepared duly considering inter alia the covenants of the Scheme of Arrangement and
De-merger (the Scheme) after giving effect thereto and is based upon the following:

o The balances of the assets and liabilities of the respective undertakings as
appearing in the books of account of the undertakings.

e The balances of assets and liabilities appearing in the books of accounts at the
Head Office level duly apportioned to the respective undenakings as specifically
related to the respective undertakings or related to the specific assets and liabilities
or operations or employees of the respective undertakings.

¢ The balances of accounts relatable to the respective undertakings in accordance
with the Scheme and in terms of the decisions of the Board of Directors of Asian
Hotels Limited taken in this regard from time to time.

o Share Capital and Reserves, including Securities premium, after adjustments in
terms of the Scheme. <

The above balances as appearing in the Certified Segmented Undertaking-wise
Balance Sheet of Asian Hotels Limited as at October 31, 2009 i.e effective close of
business day s on the Appointed Date have been approved by the respective Board of
Directors of Chillwinds Hotels Limited and Vardhman Hotels Limited, being the
recipient of the Mumbai Undertaking and Kolkata Undertaking respectively, in its
meetings held on 26™ November, 2009 and by the Board of Directors of Asian Hotels
Limited in its meeting held on 30" November, 2009.

On behalf of the Board of Directors
5 T2 S (00O
Sushil Gupta Shiv Jatia Umesh Saraf

New Delhi Managing Managing Managing
Dated: November 30,2009 Director (West) Director (North) Director (East)

S,
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g AUDITORS’ CERTIFICATE

We, M/s Mohinder Puri & Co., Chartered Accountants, the Stanuntory ' Auditors of
Asian Hotels Limited (the Company) have verified the information given in the
Segmented Undertaking-wise Balance Sheet of Asian Hotels Limited as on October
31, 2009, as appended hereto, from the books of accounts maintained by Asian Hotels
Limited.

We also certify that we have received all information required by us for the purpose
of verification.

We do hereby certify that in our opinion, and to the best of our knowledge and belief
and according to the information and explanations given to us, the assets and
liabilities of the respective undertakings of the Company as disclosed above in the
Segmented Undertaking-wise Balance Sheet, duly cerified by the Managing
Directors of the Company, are based on and extracted from the books of accounts of
the Company and adjusted in accordance with the Scheme of Arrangement and De-
merger, as filed with the Hon’ble High Court of Delhi, which is also placed at and is
the subject matter of the Court convened Meeting of the Equity shareholders of the
Company to be held on December 11, 2009.

- This Centificate is being issued at the specific request of the Board of Directors of the
Company so as to provide the Certified Segmented Underaking-wise Balance Sheet
of the Company as at October 31 2009, after giving effect to the terms of the Scheme,
to the Hon’ble Delhi High Court and also despatch to the equity shareholders of the

Company.

The said Certified Segmented Undertaking-wise Balance Sheet of the Company shall
form part of the Scheme as Schedule-V thereof, -

is certificate should be read along with the notes as given therein duly fbrming part
~~4F e said Segmented Undertaking-wise Balance Sheet.

~ PARTNER
->_ MOHINDER PURI & CO.,
~ CHARTERED ACCOUNTANTS

New Delhi
Dated: November, 30, 2009

Certifing + v Teim Com
N
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MOHINDER PURI & COMPANY

L CHARTERED ACCOUNTANTS
~ 1A-D VANDHNA
11 TOLBTOY MARG
NEW DELHI 110 001
PHONES : : FAX :
+ 91 11 47102200 { Tax & Advisory } +91 11 23313908 { Tax & Advisory )
+ 91 11 47103300 { Audit & Assurance } + 91 11 28731220 { Audit & Assurance )
+91 11 47102250 { Legal & Consulting ) +91 11 47102290 { Legal & Consulting )
E mail : mpco@mpeo.in Home page : www.mpco.in
AUDITORS’ REPORT

To the Members of ASIAN HOTELS LIMITED

We have audited the attached Balance Sheet of ASIAN HOTELS LIMITED as at
31% October, 2009 (Post Demerger) annexed thereto. The Balance Sheet is the
responsibility of the Company’s management. Our responsibility is to express an
opinion on the Balance Sheet based on our audit.

As per the Scheme of Arrangement and Demerger (the Scheme) referred to in Note 11
in the Schedule 12 of Notes Annexed to the Balance Sheet, the Kolkata Undertaking
and Mumbai Undertaking have been demerged as of the Appointed Date ie. 31%
October, 2009. The necessary disclosures in terms of the Accounting Standards 24
(AS-24) on *Discontinued Operations’ are given in the said note.

This Balance Sheet of the Company has been prepared in terms of clause 6.1 of the
Scheme post giving effect to the terms of the Scheme and will be filed with the
Hon’ble High Court of Delhi and also be despatched to the equity shareholders of the
Company.

This Balance Sheet of the Company shall form part of the Scheme as Schedule-V1
thereof.

We have conducted our audit in accordance with auditing standards generally
accepted in India. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We

believe that our audit provides a reasonable basis for our opinion.
@Cﬂ!{,
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WOHINDER PURI & COMPANY

Further to our comments in the Annexure referred to above, we report that:

(i) We have obtained all the information and explanations, which to the best of
our knowledge and belief were necessary for the purposes of our audit;

(it) In our opinion, proper books of account as required by the law have been
kept by the Company so far as it appears from our examination of those books;

(iii) The Balance Sheet dealt with by this report is in agreement with the books
of account;

(iv) In our opinion, the Balance Sheet dealt with by this report comply with
the Accounting Standards referred to in Section 211 (3C) of the Companies
Act, 1956;

(vi) In our opinion and to the best of our information and according to the
explanations given to us, the said accounts give the information required by
the Companiés Act, 1956, in the manner so required and give a true and fair
view, in the case of the Balance Sheet, of the state of affairs of the Company
as at 31% October, 2009 (Post Demerger), in conformity with the accounting

principles generally accepted in India.
ot

PARTNER
M NO: 16920

NEW DELHI
DATED: 16™ January 2010




- ASIAN HOTELS LIMITED | o
BALANCE SHEET AS AT 31ST OCTOBER 2009 ‘b\ — Q — L{T/

{POST DEMERGER AS AHL RESIDUAL COMPANY) 7
RS Rs in Lakhs
Share Capllal 1 163518
Fully Converible Preference Share Capltal(FCPS) -Pending Allotment
{Refer Note 17 of scheduie 12)
Representing Capital 831.48
Less : Transterred on acoount of reprganisation pursuant i the Scheme
of Arrangement and Demeeger {Refer ciause 5.4.2 of the Scheme) 586 82592
Reprasening Securities Premium 33468.52
tess : Transforred on acoount of reorganisation pussuant io the Scheme
of Arrangement and Demerger (Refer clause §.5.5(¢} & {f) of the Scheme} 284,48 3317406
Reserves and Surplus 2 41756.42
LOAN FUNDS ’ 3
Secured Loans . 16184.36
NET DEFERRED TAX LIABILITY 4 128641
SHOP SECURITY DEPOSITS §91.58
APPLICATION OF FUNDS
FIXED ASSETS H
Gross Block 105072.53
Less : Depreciation 6818.84
Net Biock 9825365
Capital Work-in-Progress . 55324
9880693
CURRENT ASSETS, LOANS AND ADVANCES
inventorias 8 508.34
Sundry Deblors 7 1041.78
Cash and Bank Bajances 8 25417
Loans and Advances 9 19545.42
21352.3¢
Less:
CURRENT LIABILITIES AND PROVISIONS
Currert Lisbilities 10 12488.25
Provisions 11 12436.38
2492561
NET CURRENT ASSETS
SIGNIFICANT ACCOUNTING POLICIES, CONTINGENT
LIABILITIES AND NO:IES 12
PEROUR REPORT ATTACHED” . ON BEHALF OF THE BOARD OF DIRECTORS
<4 S—— -« %W/
: RKBHARGAVA  SUSHIL GUPTA SHIV JATIA UMESH SARAF
B Chairman Managing Managing Managing
Behalf Of Director (West) Director (North) Director (East}
Wohinder Puri & Company
Chartered Accountants

-

NEW DELHI ) y
DATED: 16th January 2010

Cartifiad o by




ASIAN HOTELS LIMITED
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE 8!-155? ASAT w

o

BfSYGSTQBER 2009 (POST DEMERGER AS AHL RESIDUAL COMPANY) / s
. . Rsin Lakhs
1. SmAREGAPITAL
AUTHURIBED
40,000,000 Equity Shares of Rs 10 each 4000.00
30000500 Preference Shares of Rs. 10 eih 360000
T
ISSUED, SUBSCRIBED & PAID-UP
22,803,564 Equity Shares of Rs 10 each fully paid 22803
Add: Transferred from Gengral Reserve as per Contra 1140.18
{Rafer clause 5.5.5(2} of the Scheme) e
’ 3420.54
Less : Transferred on account of reorganisation pursuant 1o the Scheme 12.280.38}
of Arrangement and Demerger [Refer ciause 5.5.1 of the Scheme)
14,401,782 Equity Shares of Re. 10 each fully paid reissued as per 1140.18
clause 5.4.5 o the Scheme
10,000,000 1% ¢ g i 1000.00
%?&m&m{ﬁﬁ?s}ofﬂs ‘ieeadzfaﬁym
on account of {0 the Schame {505.00}
&Wm:mmmwsazamm}
4950800 1% Cumulative Redeemable
Non-Convertible Preference Shares [NCPS] of Rs. 10 each fully paid
{Refer Note 16 of schedule 12)
2. RESERVES & SURPLUS
30.09.2009 Hdditions / Deductions
(Deduct i isation as
per scheme}
Capital Reserve (Refer clause 5.5.5 of the Scheme} 423 282 1.41
Capital ion Reserve for NCPS (Refer Note 16 of the Scheduie 12} 1000.00 505.00 495.00
Capital ption Reserve for NCPS {Refer Note 16 of the Schedute 12) 133200 833.68 498.32
Securifies Premium on NCPS (Refer Note 16 of the Schedule 12) 8000.00 4040.00 3960.00
General Reserve {Refer Note 1 below} 8810.00 {1,140.18) 5113.21 2556.61
{Refer clause 5.5.5 {b) of the Scheme}
Tourism Development Utilised Reserve (Refer clause 5.5.5 (b) of the Scheme} 15996.06 10.,664.04 §332.02
Revaluation Reserve (Refer Note 2 below} 2199252 {449 6241467 14573.38
Surplus in Profit & Loss Account (Refer Note 3 below) 2815090 {132.89} 18,678.81 9339.40
{Refer clause 5.5.5 (b) of the Scheme)
[ | 1277300 | 102252231 [ 4475602

Hote:

1) Rs. 1140.18 lakhs has been translerred from General Reserve to Equity Shares Capital as per Conra (Refer clause 5.5.5(a) of the Scheme}
2 Rs. 524148?iakhshasbeenmtened&omﬂm@umResewedwmmmmsmnngmmferofmmmu&denamg

and Kolkats undertaking {Refer Note 15 of the Schedule 12}

3} Rs. 13269 lakhs deduction from Profit & Loss Account relates to one month ending October 31, 2008




ASIAN HOTELS LIMITED
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
315T OCTOBER, 2009 (POST DEMERGER AS AHL RESIDUAL COMPANY)

{ Secured by exclusive equitable monigage of Hotel Hyalt Regency Deini property and
Persongl guarantee of one of the directors of the Company }

- ICIC] Bank Limited
Secured againgt hypothecation of sertain vehicies
{For business of jon of slecticl

Secured by frst charge by way of mortgage of land and
hypothecation of windmills situaled at Sinner & Sangli, Maharashira

-10B1 Bank Limited - Rupee Loan
{Swmwﬁﬁimmm{hmm}ﬁ%dw!&m¢
construction material equipments and other assets of the Company both present and
futiire {save and except book debls} of Hote! Hyatt Regency Dethi)

interest geoned and due
OTHER LOANS
Short Term Loans and Advances

From {DB Bank Limited )
-Secured against ion of ies and book present & future}
-Secured against cradit card cofiection®

* net of balances in coliection accounts

- Term loans dus within one vear

NET DEFERRED TAX LIABILITY

Tax Uisbility /{Asset) due to timing difference in raspect of:
Depreciation

Provision for Refirement Benefits

Provision for doubthul debls / advances
Statutory Dues

~SCh

3 -

s

Rs in Lakhs

9000.00
.70

137375
5087.79

140.40

2293
3136

36793
2681.28

185246
(224.89)

(1.63)
(359.53)




ASIAN HOTELS LINITED
SCHEDULES ANNEXED TO AND FORWING PART OF THE BALANCE SHEET AS AT
ST OCTOBER, 2009 (POST DEMERGER AS AHL RESIDUAL COMPANY] }

’ \
M 5. FIXED ASSETS - At Cost ,
Rs In Lakhs O_fm”w L)
Ry )

GROSS BLOCK | DEPRECIATION 1 NET BLO CK] ﬂ&/ \mm.
Ason Addifons]  Deductions Deducions Ason Uplo) For]  Witten back Deductions | Upto Ason « Y w
1.10.2009 {Reorganisation 31.10.2009 30.09.09 themonth]  on deductions /| {Reorganisation 31.10.09 31.10.09 (2 \\ Yy,
. s per the Scheme))]  {Post-Demerger) di per the Sch {Post-D ) {Post-Di 4] 5
/ 1 Land - Lessehold 1467.71 0.00 0.00 146771 8.00 000 0.00 6.00/
} v Land - Freehold 8936159 0.00 000 9287.31 80074.28 0.00, .00 80074.28
"~ {Buildings 3423005 0.00 0.00 2465744 857291 3913.26 48.67) %64.77 1295.16, 8271.7%
™ [Fumie, Fistues
ﬁ\. and Fumishings §994.92 0.00 0.00 446780, 452742 451951 61.73 , 267847 2002.82 52430
,,\ Plant and Machinery 25664.44 0.00 141 16091.47 8571.56 8548.51 105.74 0.09] 563558 311861 645295
/ Vohitles 1911.35) .00 6.32 578,37 1326.66/ 654 84 1541 355 24,45 402.25 R441
Total 161630.06 0.00 713 56549.801 105072.53 17736.42, wwwi 364 11143.19 6818.84 $8253.68
CAPITAL WORKIN-PROGRESS (Refer Note $ of Schedule 13 553.24
98806.93
Notes:
a) Gross Block includes Rs. 82131 81 Lakhs being the amount added on revaluation of land and
buildings with effect from 28th February, 2007 {Refer Note 15 of Schedule 18
b Land -Freehold includes Rs. 10.90 Lakhs, amount paid to Dethi Development Authority (DDA}
since recovered by the §§.§§§§~&§$§§w,§238§m&30§

¢} Building includes leasehold impravement gross block 2068
net block ) 1051
) Vehigles includes those financed gross block 10384
et block 80.23

€) Land -Freehold and Plant & Machinery includes assels relating o
e e ¢ § elesetriod
the

of of y

3400

SR et : 3400
! & Machinery

s 1857.02

vy g ! 110177




ASIAN HOTELS LIMITED A
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
15T OCTOBER, 2009 {POST DEMERGER AS AHL RESIDUAL COMPANY)

R in Lakhs

146.68
a.n
16841

Cutstanding for over six months 0.00
Cihers 104658

. 1046.58
Less :Provision for doubtiul debls 4.80

1041.78
Unsecured considered good 104178
unsecured considered doublfuf 4.80

8.  CASH AND BANK BALANCES

Cashin hand 23
Chegues in hand 4218
With Scheduled Banks
Current Accounts 10262
Unpaid Dividend Current Accounts 170,68
Fixed Deposits * 10.00
* include
- under lien against overdraft facilites 10.00

9 LOANS & ADVANCES

Advances recoverable in cash or in kind

or for value fo be received £880.82
Advance income tax 193488
Fringe beriefitiax (net) 8t
Security Deposits 71876
inferest accrued o Fixed Deposits 0.05
1550543
Provision for doubtfut advances/deposits 0.00

Unsecured considered good 19549.42
Unsecured considered doubtiul 0.00




ASIAN HOTELS LIMITED —%"
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT

318T OCTOBER, 2009 (POST DEMERGER AS AHL RESIDUAL COMPANY) q Q
> =
A CURRENT LIABILITIES
Sundry Creditors
- for capital projects
- ofhers *
Advances from Customers
interest accrued but not due on loans
Secu N }
Other Liabifities =
* ingludes due o Misro, Smalt & Medium Enterprises [Refer Nole 25 of Schedule 12 000
*incluges dusly
- Uncigimed Dividends 70.66
- Direciors {including commission) 15058
11 PROVISIONS
Gratulty 526.3
{gave Encashment 135.34
Income Tax 11503.52
Proposed dividend on Equily Shares 228.04
Dividend on Preference Shares 375

Corporate Dividend Tax B4

et 283638




ASIAN HOTELS LIMITED
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SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
31" OCTOBER, 2009 (POST DE-MERGER AS AHL RESIDUAL COMPANY)

}2 SIGNIFICANT ACCOUNTING POLICIES, CONTINGENT LIABILITIES AND NOTES

I

®

()

(i)

(iv)

S

(vi)

(vii)

M

Basis of Accounting

The financial statements have been prepared to comply in all material respects with the
Accounting Standards notified by Companies Accounting Standards Rules, 2006 under the
relevant provisions of the Companies Act, 1956. The financial statements have been prepared
under the historical cost convention on an accrual basis. The accounting policies have been
consistently applied by the Company and are consistent with those used in the previous year.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent liabilities as at the date of the
financial statemnents and the results of operations during the reporting period. Although these
estimates are based upon management’s best knowledge of current events and actions, actual
results could differ from the estimates.

Revenue Recognition
Revenue is recognized to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be reliably measured.

(a) Revenue from rendering of hospitality services is recognized when the related services
are performed and billed to the customer.

(b) Interest income is recognized on time proportion basis taking into account the amount
outstanding and the rate applicable.

(c) Dividend income from investments is recognized when the Company’s right to receive
payment is established.

(d) Income from generation of electricity is recognised when the actual generated units are
transferred and billed to the buyer.

{e) Income from hiring of vehicles is recognized on accrual basis on the basis of agreed rate.

Income in Foreign Exchange

The bills for services rendered are raised in Indian Rupees. The payment received in foreign
currency against these bills, is credited and accounted for at the rate / rates prevalent on the
date of receipt of payment. The gains / losses arising out of fluctuation in the exchange rates
are accounted for on realization.

Interest on Income Tax Refunds / Demands
It is accounted for as income in the period/year when granted and as tax expense when
determined by the Department.

Claims Recoverable
Claims recoverable are accrued only to the extent as admitted by the parties.

Expenses remittable in foreign exchange ‘
These are charged based on invoices (including for earlier years) as approved and accepted by
the appropriate authorities as applicable.

Foreign Exchange Transaction

Transactions in foreign currency are recorded at the exchange rates prevailing at the time of
the transaction, while those remaining unsettled at the period/vear end are translated at the
period/year end rates resulting in exchange differences being recognized as income /expense

(net).
At
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(i)

0]
(i)

6]

(D

(i)

(iv)

(a)
]

®
(if)

(iii)

Foreign Currency Balances

Foreign Currency balances at the period/year end have been converted at the period/year end
rate of exchange except those covered by forward cover contracts in respect of foreign
currency loans, which are converted at the contracted forward rates.

Employee Benefits

Provision for gratuity and leave encashment are based on actuarial valuation as on the date of
the Balance Sheet.

All employees are covered under contributory provident fund benefit of a contribution of 12%
of salary. It is a defined contribution scheme and the contribution is charged to Profit and Loss
Account of the period/year when the contributions to the respective funds are due. There are
no obligations other than the contributions payable to the respective fund.

Taxation

Tax expense comprises of current, deferred and fringe benefit tax. Current income tax and
fringe benefit tax is measured at the amount expected to be paid to the tax authorities in
accordance with the Indian Income Tax Act, 1961. Deferred income taxes reflects the impact
of current period/year timing differences between taxable income and accounting income for
the period/year and reversal of timing differences of earlier vears.

Deferred Tax is provided during the period/year, using the liability method on all temporary
differences at the Balance Sheet date between the tax bases of assets and liabilities and their
carrying amounts for financial reporting purposes in accordance with Accounting Standard 22
(AS-22).

Deferred Tax asset is recognized only to the extent that there is a reasonable certainty that
sufficient taxable profit will be available against which such deferred tax asset can be realized.

Deferred Tax asset and liability are measured at the tax rates that are expected to apply to the
period when the asset is realized or the liability is settled, based on tax rates (and tax laws) that
have been enacted or substantially enacted at the Balance Sheet date.

Fixed Assets and Depreciation

Fixed Assets
Fixed assets are stated at cost of acquisition or construction or at revalued amounts, net of
impairment loss if any, less depreciation/ amortisation. Cost represents the direct
expenses incurred on acquisition /construction of the assets and the relative share of
indirect expenses relating to construction allocated in proportion to the direct costs
involved.

Depreciation

Depreciation as per straight line method has been charged in the accounts based on
circular no 1/86 of the Department of Company Affairs;

On the assets acquired on or after 2.4.87 at the rates as prescribed under Schedule XIV of
the Companies Act, 1956 pro rata from the month of purchase. If purchased before or on
15" of the month, depreciation is charged from the month of purchase otherwise
depreciation is charged from the month following the month of purchase.

On the assets prior to 2.4.87 at the rates computed in the respective years of acquisition of
those assets on the basis of rates specified by the Income Tax Act, 1961 and the rules
made thereunder in terms of Section 205(2) (b) of the Companies Act, 1956 without
making any adjustment in respect of excess depreciation provided for in the earlier years
amounting to Rs.244.16 lakhs.

g & e



9

ASIAN HOTELS LIMITED

* . SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
- . 21T OCTOBER, 2009 (POST DE-MERGER AS AHL RESIDUAL COMPANY)

@iv)
)

Depreciation on leasehold improvements is being charged equally over the period of the lease.

Depreciation on the increased amount of assets due to revaluation is computed on the basis of
residual life of the assets as estimated by the valuer on straight line method and charged to
Revaluation Reserve Account.

(vi} No depreciation is charged on the assets sold/ discarded during the period/year.

(vii ) The period in respect of leases of leasehold lands is either perpetual or for substantially long

(a)
®

term and hence no depreciation has been charged on the premiums paid.

Investments

Investments that are readily realisable and intended to be held for not more than a year are
classified as current investments or short term investments. All other investments are classified
as long-term investments. Current investments are valued at the lower of cost and fair value.
Changes in the carrying amount of current investments are recognised in the Profit and Loss
Account. Long-term investments are valued at cost, less any provision for diminution, other
than temporary, in the value of such investments; decline, if any, is charged to the Profit and
Loss Account. Cost comprises cost of acquisition and related expenses such as brokerage and
stamp duties.

Inventory

Inventory is valued at cost or net realizable value whichever is lower

Operating equipment in circulation is valued at weighted average cost less estimated
diminution in value on account of usage.

Impairment

The carrying amounts of assets are reviewed at each balance sheet date if there is any
indication of impairment based on internal/external factors. An impairment loss is recognized
wherever the carrying amount of an asset exceeds its recoverable amount. The recoverable
amount is the greater of the asset’s net selling price and value in use. In assessing value in
use, the Company measures its ‘value in use’ on the basis of undiscounted cash flows of next
five years projections estimated based on current prices.

Earnings per share

Basic earning per share is calculated by dividing the net profit or loss for the period
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the period/year.

Provisions

A provision is recognized when an enterprise has a present obligation as a result of past event
and it is probable that an outflow of resources will be required to settle the obligation, in
respect of which a reliable estimate can be made. Provisions are not discounted to its present
value and are determined based on best estimate required to settle the obligation at the balance
sheet date. These are reviewed at each balance sheet date and adjusted to reflect the current

best estimates. @




Sﬁﬁﬂ“ 4 MW?Q%WG?MOF?REWWMAX
/2008 (POST DEMERGER AS AHL RESIDUAL COMPANY)

Rs in Lakhs
i AW&?W&WW{%M}%WW%W&&W@WGamz&anye&%%&May,zﬁs?.
Tne Scher onvisaged the Pifurcation of he Company in the iollowing manner-
33%&@&9&@&%@;%3,2.1&mm,mmmgswmammmgmmmmmmmsm
held in IS Holels Limited and Regency Convention Centre and Hoteis Linited and, appropriate cash figuidity.

;;Wmm&mmmszmmsmmgmawmawm investment in the shares
heid in Aria Hotels & Consuitancy Services Private Limiled and dep ces paid towards acquisition of i propetty in Bangaiore.

:ﬁ,kﬁl%ﬁu@m%mm%mmﬁ@mmﬁﬁmummmmmmm
wm&dﬁmm&;mvmmm{?

"'?%ewaeme which was approved by the High Court of Delti vide its order datedt 201 February, 2008 and amended vide Orders dated 9h Apnil,
mwssmmm wass fiad with the Registrer of Companies, NCT of Deiti & Haryana, but zouid 1ot toke sffect a3 certen congitions
pracédent could not be Ruifiied. in order to overcome the impediments in Implementation of the Scheme and to determing a fixed date which

should be the Appointed Date for the purpose of drawing up the undertaking wise balance sheets In temms of the Schame, the Company made an
appiication io the Hor'ble Court in May 2008, 3 ing ‘the intedd Date’ and incorp certain clauses to gefine how

the business of the three undertakings would be conducted between ‘the Appointed Date’ and ‘the Effective Dats. The Hon'ble High Court vide its
order dated 23t May, 2009, stayed the effect and implementation of the Scheme, as approved earfier and directed the Company 1 obtain the
approval of its equity sharehoiders for the amended Scheme. However, before the equily sharoholders’ mesting could be convened i temms of

Ordef dated 26th May, 2008, the Company made additional applications in August 2009 and November 2008, Tor further amendments, and accodingly,
mmwmmmmmmwmmemmcmmmamﬁmmmsm%mw
2008, o obtain their app for the 5 before it could be considersd by the Hor'tle Court. Pursusnt 1o the directions of the Horble
Court, the Company had calied its equity shareholders mesting on 11th D L 2008 and the Scheme was ap) by the equity
sharghoiders and sanctioned by the Honble Courl. The Scheme is fo be impli by the end of January 2010 having retrospective
effect from ‘the Appointed Date’ i.6.‘31st October, 2009'. Subsequent thereto, the Promoter Groups intend {o iransfer their shareholding intarse in the
throe demarged enfities as provided In Clause 5.8 of the Scheme.

In view of the above, the operations of Kolkata undertaking and Mumbai ing constitute inued operations within the meaning of
Accounting Standard {AS} 24. As at 31st October; 2009, the camried amount of the assels of the Kolkata undertaking were Rs 77302.14 Lakhs
" and of the Mumbai undertaking were Rs 38106.76 Lakhs and their fiabilities were Rs 22184 .84 Lakhs and Rs 30809.39 Lakhs respectively.

12. Proposed Dividend on equity shares payable, if any, is subject to pending approval at the Annual General Meeting.

13. Contingent Liabilifies :
{a} Outstanding Capital Expenditure Commitments S45.17
() Clsims against the Company not acknowledged s debls §17.18
{c} Export obligation in respect of EPCG Licenses . 1101175

14. Capital Work-in-Progress consists of:
{a)mmmmmngmlotwwmpwass 465.61
(o) Ad for capital d good) 87.63

15. The Company, based on the report by a Certified Valuer, had revalued land and building of Hote! Hyatt Regency Delhi, one of the units
of the Company, on 284 February 2007 &t Rs 85,700.00 lakhs, thereby increasing the value of land and buiiding by an amount of
Rs 82,131.81 iakhs, snd therelore an equivalent amount had been credited 1o the Revaluation Reserve Account. The method adopted
by the Certified Valuer for revaluation purpose, was the Cost of C 's method . G quently, there was an additional charge of
Rs 143,78 on acoount of depreciation on increass in value of assets due io ion and ingly, an equ amount had been
ithd from the Revaluation R Account and credited to the Profit & Loss Account upto 31st October 2008, Gyg
7

The Loss arising to the Company from restructuring and transfer of the Koikata undertaking and the Mumbai undertaking has been set off
against the Revaluation Reserve mentioned atove (Refer clause 5.5.5(g) of the Scheme).
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| SCHEULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
3153 2008 {POST DEMERGER AS AHL RESIDUAL COMPANY)

Rs in Lakhs

18. During the prior year, the Company with an object to facilitate trifurcation under the Scheme had aliotted 2 crores 1% Cumulative Redsemable

wmmmm@aam&mmm@%wwm As per the respective Subscription Agresment

W&B&W?MWW@F@MW&&%MM&W{W} a Company in which two of
m&mmmmﬁ@amwmmmmmmmcmmwmmmmmsmmmm

instaliments of 25%, 25% and 50% {i § resp a8 ynder:
Date of Redemption Amountof jors incluch jon Premiur (Rs in lakhs)
IDFC MAGUS {38 per agresd revised terms)
Jore 30, 2008 3303.00 2250.00
Jube 30, W08 2588.00 285000
June 3’3 s i) 483200 45060.00

Upto the appointed date, 50% of such NCPS have aiready been redeemed.

An dmount of R 17,458 lakhs, M&MMM%WWWMMW&W&@%&@SWS
i, am&%%%&amﬁ%%@wmawmm@m&m

Premium on NCPS rep : i ived on issue of above said NCPS.
Capilal Redemption Reserve for redeemed NCPS represents redesmed 1% Cumuiative Redeemabls Non-Convertible
Preference Shares
Capital Redemption Reserve for redesmabie NCPS represents the vaiue of redemption of 1% Cumuiative R Non-C

Preference Shares and for the premium payable on mmm over and above the amount avallable in Securities Premium Account,

'hemmrecﬁsmmmﬁmmwmmmwmmm%mmwwmemw
redeemable NCPS, have been io AML Residual T Company-i ang T 1t a5 per the terms of the
Scheme [Refer clause 5.4.2 i} end also clause 5.5.5.4¢ and () of the Schems).

*7. The Company had received Rs 34,100 lakhs as subscription money against the
Fully Convertible Preference Shares (FCPS) pursuant to the Scheme from Fingline Holdings Limited and Global Operations Ple. Lid.

An amount of Rs 3000 lakhs, procseds from the above said FCPS had been subscribed as equity in GJS Hotels Lid, 2 subsidiary of the Company and
Rs 31100 lakhs has boen kept under esciow account, mmmmemofmmkaiaundmakmgaspamemofmsmm

The above said FCPS {pending allotment) has been aliocated to AHL Residual Company, Transferee Company-i and Transferee Company-il as
per the terms of the Scheme {Refer clause 5.3, clause 5.4.2 (i)} & (iv) and also clause 5.5.5.(e)and {f) of the Scheme}.

TneFCFSshai!baconvenibie,inmemmoreb‘ancms,mgqu'rtyshamsoifaoevafueomsml-eaa‘mﬂhefespecmempams,
i.e. AHL. Residual Company, Transferas Company-1, or Transferee Company-l, as the case may be (based on allocation of FCPS in
terms of the Scheme).

4 18. The Company has not recognised any loss on impairment in respect of assets of the Company as is required in terms of Accounting Standard
{AS} 28 on "impairment of Assets” since in the opitiion of the Management, as considered by the Audit Commitiee, the reduction in value of any
asset, 1o the extent required.

19. The Company has received notices with regard to Service Tax demands on certain services aggregating to Rs 467.96 Lakhs
considared to be not tenable in the opinion of the Company. These are thus included under *Contingent Liabilities” as *Claims sgainst the
Company not acknowiedged as debts” as no provision has been made against the same.

20. Post effectiveness of the Scheme, the Company would be ing in hoted bus at only one geographical location namely Hotel Hyatt Regency Delhi.
During the prior years, the Company had altered its object clause of memorandum of association and enterad into a different business
segment, viz., power generation, governed by different risks and refums. However, it 15 1ot a reporiabie segment 5 defined under the
sald Accounting Standard, hence no separste disclosures have been matie. The assels and Habiliies refating to the said

5 oL
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=

The Company has classified the various benefits provided to employees as under:-
(a) Defined contribution plans

i) Provident fund
(b) Defined benefit plans

a) Contribution to Gratuity funds

by Compensated absences — Earned leave .

In accordance with Accounting Standard 15 (revised 2005), actuarial valuation was done in respect of the
aforesaid defined benefit plans based on the following assumptions-

Economic Assumptions
The discount rate and salary increases assumed are the key financial assumptions and should be considered together; it
is the difference or 'gap’ between these rates which is more important than the individual rates in isolation.

Discount Rate

The discounting rate is based on the gross redemption vield on medium to long term risk free investments. The
estimated term of the benefit obligations works out to 0 years. For the current valuation a discount rate of 8 % p.a.
compound, has been used in consultation with the employer.

Salary Escalation Rate

The salary escalation rate usually consists of at least three components, viz. Regular increments, price inflation and
promotional increases. In addition to this any commitments by the management regarding future salary increases and
the company's philosophy towards employee remuneration are also to be taken into account. Again a long-term view
as to the trend in salary increase rates has to be taken rather than be guided by the escalation rates experienced in the
immediate past, if they have been influenced by unusual factors. The assumptions used are summarised in the

following table:

Gratuity (Unfunded) Compensated absences Earned leave

(Unfunded)

Discount rate (per annum) 8% 8%
Future salary increase 7% 7%
Expected rate of return on 0% 0%
plan assets
In service mortality LIC (1994-96) duly LIC (1994-96) duly

Modified modified
Retirement age S8 years 38 years

Withdrawal rates:

Upto 30 years 3%
Upto 44 years 2%
Above 44 years 1%

Upto 30 years 3%
Upto 44 years 2%
Above 44 year 1%

©er



ASIAN HOTELS LIMITED
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
31ST OCYOBER, 2009 {POST DEMERGER AS AHL RESIDUAL COMPANY)

22 Reigled Party Distiosures

a) Parties which signi nfl the Company {either inds or with others}
() Yans Enterprises (HK) Ud.
{i} 08O Lid.
(i Saraf industriss Ud.
b} Related Parfies
- Key Management Personne!
Hr. Sushii Gupta Managing Director (West)
r. Shiv Jatia Managing Director {North}
M. Umesh Saraf Managing Drector (East)
- Relatives of Key Management Personnel Mr. Sandeep Gupta Son of Mr. Sushit Gupta
- Entities by Directors or their raiati Bell Ceramics Lid Magus Estates & Hotels Lid
Mis Brasin & Co Nepal Travel Agency Pviild
Choice Hospitality (india)Pvt Lid Ram Pyari Devi Charitable Trust
Energy Infrastructure (1} Uimited WEL Intertrade Lid
Godirey Philips Lid Eden Park Hotels PvL Lid
duniper Hotals Pvt Lid

¢ Disciosure in respect of balances of ransactions with related parties are as follows:

Particulars
Rs in Lakhs
Culstanding Payables
- Mr. Shiv Jatia { as commission} 330.58
- M/s Bhasin & Co. 0.50
Quistanding Receivables
- Magus Estates & Hotels Lid, 113
- Mr. Sandeep Gupla 247
-WEL Intertrade Lid. 0.03
- Energy Infrastructure {1} Limited 573
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ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT
35 3ER, 2008 (POST DEMERGER AS AHL RESIDUAL COMPANY)

Rs in Lakhs
23 Muricipal Corporation of Delht introduced & rew method for payment of property tax under ‘Unit Area Scheme’ w.ef. 1t Apri, 2004, ‘%{r)
¥m?eﬁa3ﬁmaiﬁ&s&smﬁ&mm{sksmﬁmcﬁmm%§ﬁf}aadmwmﬁhéawﬁipeﬁﬁm%lmwghﬁmﬁafﬁe% !
'Mmmmm,%%Essﬁﬁwﬁhg.&mew,inmdmmm&s&d1%56@%5&&2004?&5&6&;
mﬁmﬁeﬁ@mmmﬂ%beeagaﬁngasemefﬁs%,Szia&(pre:amwnmsémm&ﬁm%mmemm
exism&amﬁaﬁ%@mm.mmmmm&m@&m@&s%&mt?ﬁecmyspanyhas
W@m&m%mma&wﬁnmmmmmemmmk&moﬂwsaﬁdmmﬁm,
alongwith interest thereon. Stch calculations are based on usage factor of 10,
24 {z), Fulwe commitments in respect of assels acquired under Finance Schemes
Winimum instaliments payable within one year 3486
. later than one year but not fater than five years 13.56
Present value of minimum nstgiments payable within one year 28.69
later than one year but not iater than five years 1301
{b},mmmmmﬁmwmmmm&mﬁa&mm
ieases {other than land} &:mmmm&wmwmmm:
{; Not iater than ong year 82.56
{) Later than one year and not later than five years £2.41
25. In the previous year, of india had pr an Act namely The Micro, Smali and Madium Enlerprises Development Act, 2006
: f&%i&%,%}m&mmwmmammwmz.m'm%mmyhadmfietteesm%%ssasa%ismfnrcmﬁms&cascf
MW&B%RS&E&MR@M@%MW@ ived from iers the di is given below.
The Disciosyre relating to Micro and Smalt Enterprises are as follows:
a}?ﬁm;saiamuntrema‘;sﬁnguﬂgaidtoaﬁysuwiarasa{mepariodm 0.00
- b} interest due thereon 0.00
c)Amwntofhmidaemdpayabﬁeﬁ:%ﬁepeﬁsdofd@aymm&kﬁmpaymm(whschbavebeenpaidm;i 0.00
. beyomsmmwmmm;wwmmsngmmzsmmmmmwia
) Amount of interest acerued and remaining unpaid at the end of the period 0.00

26. This Balance Sheet of the Company has been prapared in terms of Clause 6.1 of the Scheme, post giving effect to the terms of the Scheme
and will be filed with Hon'ble High Court of Deihi and also be despatched to the equity shareholders of the Company.

Schedules 110 12 form an integral part of the Balance Sheet

ON BEHALF OF THE BOARD OF DIRECTORS
———————— B - %u(y@/

RK.BHARGAVA SUSHIL GUPTA SHIV JATIA UMESH SARAF
Chairman Managing Managing Managing
Director (West) Director (North) Director (East)

NEW DELHI
DATED: 16th January 2010
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S S HOTHARI MEHTA & CO s hoenCon

Mathura Road
CHARTERED ACCOUNTANTS New Delhi-110065
Phones : +91-11-4670 8888
Fax:  +91-11-6662 8889
E-mail : dethi@sskmin.com

AUDITORS’ REPORT

To the Members of CHILLWINDS HOTELS LIMITED

We have audited the attached reconstructed Balance Sheet of CHILLWINDS HOTELS
LIMITED as at 1% November, 2009 (Post De-Merger and beginning of business hours
of the day) annexed thereto. The Balance Sheet is the responsibility of the Company’s
management. Our responsibility is to express an opinion on the Balance Sheet based
on our audit.

As per the Scheme of Arrangement and Demerger (the Scheme) referred to in Note 3 in
Schedule 12 Notes to Accounts annexed to the Balance Sheet, the Mumbai Undertaking
has been demerged from Asian Hotels Limited as of the Appointed Date i.e. 31
October, 2009.

This Balance Sheet of the Company has been prepared after giving effect to the terms
of the Scheme, to be filed with the Hon'ble Delhi High Court and also to be dispatched
to the equity shareholders of the Company.

This Balance Sheet of the Company shall form part of the Scheme as Part-VI thereof.

We have conducted our audit in accordance with auditing standards generally accepted
in India. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

Certifisd ta be T, >




(A

S 5 KOTHRRI MEHTA & €O

We report that:

(i) We have obtained all the information and explanations which, to the best of our
knowledge and belief, were necessary for the purposes of our audit;

(ii) In our opinion, proper books of account as required by the law have been kept
by the Company so far as it appears from our examination of those books.
The books have incorporated the assets, liabilities and reserves as transferred
to and vested in the company in terms of the provisions of the Scheme;

(iii)The Balance Sheet dealt with by this report is in agreement with the books of
account;

(iv)In our opinion, the Balance Sheet dealt with by this report complies with the
Accounting Standards referred to in Section 211 (3C) of the Companies Act

1956;

(v)In our opinion and to the best of our information and according to the
explanations given to us, the said accounts give the information required by
the Companies Act, 1956, in the manner so required and give a true and fair
view, in the case of Balance Sheet, of the state of affairs of the Company as
at 1% November, 2009 (Post De-Merger and beginning of business hours of
the day), in conformity with the accounting principles generally accepted in
India.

For S.S. KOTHARI MEHTA & CO.
Chartered Accountants

ARUN K. TULSIAN
PARTNER
M No: 89907

New Delhi
DATED:!(-1-2<19
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CHILLWINDS HOTELS LIMITED
BALANCE SHEET AS AT 1ST NOVEMBER, 2009

Schedule | AS 8t 1st November, 2009
Amount {Rs. Lacs
SOURCES OF FUNDS
Share Cepital 1 163796
Reserves & Surplus 2 2587222
Secured Loans 3 345.34
Net Deferred Tax Liability 2,871.98
34,727.50
APPLICATION OF FUNDS
FIXED ASSETS 4
Gross Block 36,390.97
Less: Depraciation 6,448.43
Net Block 28,942.54
Capital Work-in-Progress 10.80
29,953.35
INVESTMENTS ’ 5 2501.00
CURRENT ASSETS,LOANS AND ADVANCES
Inventories 6 221.63
Sundry Debtors 7 809.34
Cash and Bank Balances 8 588.04
Loans and Advances g 3.856.63
557564
CURRENT LIABILITIES AND PROVISIONS
Liabilities 10 3,081.28
Provisions 11 211.21
3,302.49
NET CURRENT ASSETS 2,273.15
Profit & Loss Account
: 34,727.50
SIGNIFICANT ACCOUNTING POLICIES & 12
NOTES ON ACCOUNTS
As per our report of even date For and on behalf of the Board
FOR 5.8, KOTHARI MEHTA & CO.
CHARTERED ACCOUNTANTS

- % —

{DIRECTOR}

Place: New Delhi
Dated:1 6~ |- 2oiC
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 CHILLWINDS HOTELS LIMITED
SCHEDULES ANNEXED TO AND FORMING PART OF THE BMCE SHEET
AS AT 18T NOVEMBER, 2008

As at 1st November, 2009

Amount (Rs. Lacs)

'SCHEDULE-
SHARE CAPITAL

AUTHORISED

1,40.00,000 Equity Shares of Rs.10 each
1,10,00,000 Preference Shares of Rs. 10 each

PAID UP SHARE CAPITA
11462?&2 E:;mty Shares of Rs. 10 each fully paid up
(Refer clause 5.5.1 of the Scheme)
4980000 1% Cumulgtive Redeemable Non-Convertible Preference Shares
(NCPS) of Rs.10 each
{Refer clause 5.4.2 of the Scheme)
Fully Convertible Preference Share Capital (FCPS)-Pending allotment
Representing Capital {Refer clause 5.4.2 of the Scheme)

SCHEDULE-2
RESERVES & SURPLUS

Capital Reserve
Aliocated to demerged undertaking

{Refer clause 5.5.5 of the Scheme)

Capital Redemption Reserve
For redeemed NCPS (Refer clause 5.5.5.(b) of the Scheme}
For redeemable NCPS

Security Premium

on 1% Cumulative Redeemable Non-Convertible Preference Shares (NCPS)
{Refer clause 5.5.5.(¢) and (d) of the Scheme)
on Fully Convertible Preference Share Capital (FCPS)-Pending aliotment
{Refer clause 5.5.5.(e) and (f) of the Scheme)
Tourism Development Uitilised Reserve
{Refer clause 5.5.5.(b) of the Scheme)
General Reserve
Allocated to demerged undertaking(Refer clause 5.5.5.(b) of the Scheme)
Add: Transfer of excess of assets over liabilities (post demerger)
(Refer clause 5.5.6 of the Scheme)
Surplus in Profit & Loss Account (Refer clause 5.5.5.(b) of the Scheme)

SCHEDULE-3
SECURED LOANS

Short term loans
Overdraft from Banks
{Se d against hypoth

of inventories)

SCHEDULE-S

INVESTMENTS - LONG TERM

Trade, Unquoted

25,010,000 equity shares of Rs.10/-each in Aria Hotels & Consultancy Services
Pyt Lid.{(a subsidiary company)

This i is pledged as ity for certain term loan taken from

bank and financial institution by Aria Hate!s and Consultancy Services

Private Limited, a subsidiary company.

1,400.00
1,100.00

2,500.00

1,140.18

485.00

2.78

1.637.96

1.41

495.00
820.36

3,860.00

147.23
§,332.02
2,556.61
7,297.37

9.262.22

29,872.22

345.34

345.34

2.501.00
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SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE SHEET
AS AT 18T NOVEMBER, 2009

S

As at 1st November, 2009
] Amount (Rs. Lacs)
SCHEDULE-6
INVENTORIES
Wines & Liguor 56.07
Provisions, Other Beverages and Smokes 11.88
Crockery, Cutllery, Silverware, Linen etc. 104.05
General Stores & Spares 4362
SCHEDULE-7
SUNDRY DEBTORS
Outstanding for a period exceeding six months 24.37
Other debts 890.56
914.93
Less: Provision for doubtful debts 559
908.34
Unsecured considered good 809.34
U ured idered doubtful 5.59
SCHEDULE-8
CASH AND BANK BALANCES
Cash in hand 7.96
Chegques in hand 81.37
With Scheduled Banks :
in Current Accounts 248.71
in Fixed Deposits 250,00
588.04
SCHEDULE-9
LOANS AND ADVANCES
Loan to subsidiary companies
Aria Hotels & Consultancy Services Pvt Ltd 1217
Advances recoverable in cash or in kind or for value to be received 3.285.28
Balances with Govt. departments & others 528.32
Security Deposits 26.96
interest accured on loans, deposits and investments (net of tax) 5.34
3,858.07
Less:Provigion for doubtful advances/deposits 145
3,856.63
Unsecured considered good 3,828.30
Unsecured considered doubtful 1.45
SCHEDULE-10
CURRENT LIABILITIES
Sundry Creditors
Due to Micro,Small and Medium Enterprises .
Other Creditors® 801.15
Advance from Customers 218.13
Security Deposits 1,200.80
Other Liabilities 871.21
3,091.28
* includes commission payable to directors Rs. 359.58 lacs
SCHEDULE-11
PROVISIONS
Provision for Gratuity 175.08
Provision for Leave Encashment 31.77
Proposed Dividend (including corporate dividend tax) 4.39
: 211.21
{Proposed dividend includes dividend on pref Shares - 3.75 & dividend on NCPS -
0.64)
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SCHEDULE: 12
SIGNIFICANT ACCOUNTING POLICIES & NOTES TO ACCOUNTS

A

SIGNIFICANT ACCOUNTING POLICIES:

i)

ii)

iii)

(@
(b)
(©
(d)

iv)

v)

vi)

Basis of Accounting

The financial statements have been prepared to comply in all material respects with the
Accounting Standards notified by the Companies Accounting Standard Rules, 2006 under
the relevant provisions of the Companies Act, 1956. The financial statements have been
prepared under the historical cost convention on an accrual basis. The accounting policies
have been consistently applied by the Company and are consistent with those used in the
previous year.

Use of Estimates

The preparation of financial statement is in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent liabilities as at the date of
financial statements and the results of operations during the reporting period. Although these
estimates are based upon management's best knowledge of current events and actions,
actual results could differ from the estimates.

Revenue Recognition ‘
Revenue is recognized to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be reliably measured.

Revenue from rendering of hospitality services is recognized when the related services are
performed and billed to the customer.

Interest income is recognized on time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividend income from investments is recognized when the Company’s right to receive
payment is established.

Income from hiring of vehicles is recognized on accrual basis on the basis of agreed rate.

Income in Foreign Exchange

The bills for services rendered are raised in indian Rupees. The payment received in foreign
currency against these bills is credited and accounted for at the rate / rates prevalent on the
date of receipt of payment. The gains / losses arising out of fluctuation in the exchange rates
are accounted for on realization.

Claims Recoverable
Claims recoverable are accrued only to the extent as admitted by the parties.

Expenses remittable in foreign exchange ,
These are charged based on invoices (including for earlier years) as approved and accepted
by the appropriate authorities as applicable.
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vii}  (a) Foreign Exchange Transactions
Transactions in foreign currency are recorded at the exchange rates prevailing at the time of
the transaction, while those remaining unsettied at the year end are transiated at the year
end rates resulting in exchange differences being recognized as income /expenses (net).

{b} Foreign Currency Balances ]

Foreign Currency balances at the year end are converted at the year end rate of exchange
except covered by forward cover contracts in respect of foreign currency loans, which are
converted at the contracted forward rates.

viii) Employee Benefits
(a) Provision for gratuity and leave encashment are based on acturial valuation as on the
date of the Balance Sheet.

{b)  All employees are covered under contributory provident fund benefit of a contribution
of 12% of salary. it is a defined contribution scheme and the contribution is charged to Profit
and Loss Account of the year when the contributions to the respective funds are due. There
are no cbligations other than the contributions payable to the respective fund.

ix) Taxation V
(a) Tax expense comprises of current and deferred tax. Current income tax is measured
at the amount expected to be paid to the tax authorities in accordance with the Indian
Income Tax Act. Deferred income taxes reflect the impact of current year timing differences
between taxable income and accounting income for the year and reversal of timing
differences of earlier years.

{b) Deferred Tax is provided during the year, using the liability method on all temporary
differences at the Balance Sheet date between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes in accordance with mandatory
Accounting Standard (AS-22). f

{c) Deferred Tax asset is recognized only to the extent that there is a reasonable
certainty that sufficient taxable profit will be available against which such deferred tax asset
can be realized. :

(d) Deferred Tax asset and liability are measured at the tax rates that are expected to
apply to the period when the asset is realized or the liability is settied, based on tax rates
{(and tax laws) that have been enacted or substantively enacted at the Balance Sheet date.

x) . Fixed Assets and Depreciation
(a) Fixed Assets
"Fixed assets are stated at cost of acquisition or construction or at revalued amounts,
net of impairment loss if any, less depreciation/ amortization. Cost represents the
direct expenses incurred on acquisition /construction of the assets and the relative
share of indirect expenses relating to construction allocated in proportion to the direct
costs involved.

(b) Depreciation

N Depreciation as per straight line method has been charged in the accounts. .

)] The charge is on the basis of rates as prescribed under Schedule XIV of the
Companies Act, 1956 pro rata from the month of purchase. If purchased before or
on 15th of month depreciation is charged from the month of purchase otherwise

, depreciation is charged from the month following the month of purchase.

(i) No depreciation is charged on the assets sold/ discarded during the year.

Ceriificd fo b Kue




xi)

xii)

xiii)

xiv}

xv)

75 s

investments

Investments that are readily realisable and intended to be held for not more than a year are
classified as current investments or short term investments. All other investments are
classified as long-term investments. Current investments are valued at the lower of cost and
fair value. Changes in the carrying amount of current investments are recognised in the
Profit and Loss Account. Long-term investments are valued at cost, less any provzsson for
diminution, other than temporary, in the value of such investments; decline, if any, is charged
to the Profit and Loss Account. Cost comprises cost of acquisition and related expenses
such as brokerage and stamp duties.

inventory

{a) inventory is valued at cost or net realizable value whichever is lower

(b) Operaﬁng equipment in circulation is valued at weighted average cost less estimated
diminution in value on account of usage.

lmpairment

The carrying amounts of assets are reviewed at each balance sheet date if there is any
indication of impairment based on internal/external factors. An impairment loss is recognized
wherever the carrying amount of an asset exceeds its recoverable amount. The recoverable
amount is the greater of the asset's net selling price and value in use. In assessing value in
use, the Company measures its ‘value in use’ on the basis of undiscounted cash flows of
next five years projections estimated based on current prices.

Cash and cash equivalents
Cash and cash equivalents in the cash flow comprise cash at bank and cash/ cheques in
hand and short term deposits with Banks less short term advances from Banks.

Provisions and Contingent liabilities

Provisions are recognized for present obligations of uncertain timing or amount arising as a
result of a past event where a reliable estimate can be made and it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation.
Possible obligations, whose existence will only be confirmed by the occurrence or non-
occurrence of one or more uncertain events, are also disclosed as contingent liabilities
uniess the probability of outflow of resources embodying economic benefit is remote.
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NOTES TO ACCOUNTS

1. This Balance Sheet of the Company has been prepared after giving effect to the terms of the
Scheme, to be filed with the Delhi High Court and also to be dispatched to the equity
shareholders of the Company.

2. Contingent Liabilities not provided for in respect of:

a) Estimated amount of contracts remaining to be executed on capital account (net of
advances): Rs. 172.83 Lacs.

b) Export obligation in respect of EPCG Licenses: Rs. 833.16 Lacs.

3. Pursuant to the Scheme of Arrangement & Demerger (the Scheme) under section 391-394
of the Companies Act, 1856 and approved by the Hon'ble High Court of Delhi vide its Order
dated 13" January’ 2010, the Mumbai undertaking of the Asian Hotels Ltd. as defined in
clause 1.2.1 of the Scheme comprising interalia of hotel Hyatt Regency, Mumbai and related
assets & liabilities stands transferred to & vested in the Company w.e.f the appointed date,
31% October, 2008.

All fixed and current assets, investments, loans & advances and debts & liabilities taken over
have been accounted for at book values. Accounting treatment and allocation of reserves
has been carried out in accordance with the provisions in the Scheme.

Excess of assets over debts & liabilities taken over has been credited to General Reserve in
accordance with clause 5.5 of the Scheme.

4. Capital Work in Progres§ consists of:

Advances for capital contracts 10.80 Lacs

5, The Company has not recognised any loss on impairment in respect of assets of the
Company as is required in terms of Accounting Standard 28 on “Impairment of Assets™ since
in the opinion of the Management, the reduction in value of any asset, to the extent required,
has already been provided for in the books. In respect of subsidiaries such decision is based
on the management accounts/audited accounts of the subsidiaries, as available on the basis
of the information and explanations available.

-

8. ‘Loans and advances include a claim in respect of stamp duty lodged with Maharashtra
Tourism Development Corporation by the company of Rs 528.32 Lacs relating to land at
Mumbai, considered to be fully recoverable in the opinion of the management.

7. Out of Service Tax demand for Rs. 146.11 Lacs, Rs. 95.84 Lacs had been paid under
protest. In the opinion of the management, amount paid under protest is not liable to be paid
and hence has been included under “Loans & Advances” as “Claims Recoverable”. Refund

of the amount ha ied for vide application dated May 9, 2008.
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8.
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As the company is engaged in only one segment of Hotel business, therefore, the disclosure
requirements of Accounting Standard (AS-17) on “Segment Reporting” are not applicable.

The Company has classified the various benefits provided to employees as under:-
a) Defined contribution plans
i.  Provident fund
b) Defined benefits plans
i.  Contribution to Gratuity funds
ii. Compensated absences — Earned leave

In accordance with Accounting Standard 15 (revised 2005), actuarial valuation was done in
respect of the aforesaid defined plans based on the following assumptions:-

Economic Assumptions

The discount rate and salary increases assumed are key financial assumptions and should
be considered together; it is the difference or ‘gap’ between these rates which is more
important than the individual rates in isolation.

Discount Rate

The discounting rate is based on the gross redemption yield on medium to long term risk free
investments. The estimated term of the benefit obligations works out to O years. For the
current valuation a discount rate of 8 % p.a. compound, has been used in consultation with
the employer.

Salary Escalation Rate

The salary escalation rate usually consists of at least three components, viz. Regular
increments, price inflation and promotional increases. In addition to this any commitments by
the management regarding future salary increases and the company's philosophy towards
employee remuneration are also to be taken into account. Again a long- term view as to the
trend in salary increase rates has to be taken rather than be guided by the escalation rates
experienced in the immediate past, if they have been influenced by unusual factors. The
assumptions used are summarized in the following table:

- oy
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Compensated absences

Gratuity (Unfunded)  &2rmed leave (Unfunded)

Discount Rate (per annum) | 8% 8%
Future salary increase 8% 8%
Expected rate of return on plan assets 0% 0%
In service mortality LIC (1994-96) duly modified LIC (1894-86) duly modified
Retirement age 58 years £8 years
Withdrawal rates: Upto 30 years 3% Upto 30 years 3%
Upto 44 years 2% Upto 44 years 2%

Above 44 years 1% Above 44 years 1%

Pursuant to the Scheme of Arrangement & Demerger (the Scheme), liabilities on account of
gratuity and leave encashment benefit which have been transferred to & vested in the
company are Rs.175.05 lacs and Rs.31.76 lacs respectively. The plan assets are held in the
respective trusts maintained by Asian Hotels Ltd. prior to the Scheme which will be

appropriated in future.
10.

In accordance with the Accounting Standard on “ Related Party Disclosures” (AS-18), the

disclosures in respect of Related Parties and transactions with them, as identified and
certified by the management, are as follows :-

Subsidiaries

Aria Hotels & Consuitancy Pvi. Limited

Associates

None

Key Management Personnel

Mr. Sushil Gupta (Managing Director)

Relatives of Key Management Personnel

Mr. -Sandeep Gupta
(Son of Mr. Sushil Gupta)

Entities over which Directors and their
relatives can exercise significant influence

M/s. Bhasin & Co

Choice Hospitality (India) Pvt Ltd.
Godfrey Philips Ltd.

Eden Park Hotels Pvt. Ltd.

Transactions with related parties

1,217,234 -

Relatives of Entities
" Particul Subsidiari Associates Key ManaK e:ment controlled by
articulars ubsidianies s Management 9 Directors or
Personnel . L
Personnel their relatives
Receivables - - 265‘897




1.

12,

13.

14.

18.

16.

For Investment in Subsidiaries, refer schedule-5.

Net deferred tax liability is on account of the following:

{Rs. in Lacs)
Timing difference in respect of:
Depreciation 2844 87
Provision for retirement benefits ’ (70.30)
Provision for doubtful debts / advances (2.39)
2871.98

Future commitments in respect of minimum lease payments payable for non cancellable
operating leases (other than land) entered into by the company:

a) Not later than one year . 33.00 Lacs
b) Later than one year and not later than five years 41.25 Lacs

1% Cumulative Redeemable Non-Convertible Preference Shares (NCPS) were redeemable
in three instaliments of 25%, 25% and 50% (including redemption premium) on 30" June
2008, 30" June 2009 and 30" June 2010 respectively.

Amount of Redemption pending (in Rs. lacs)
Date of Redemption IDFC MAGUS
30" June, 2010 2391.84 2227.50

The amounts are in accordance with the ratios of allocation mentioned in clause 5.5 of the
Scheme of Arrangement & Demerger.

The company has received Rs 150.01 Lacs as subscription money against the Fully
Convertible Preferences Shares (FCPS) to be issued pursuant to the Scheme.

Disclosure of other items as required by Part —Ii of Schedule -VI to the Companies Act, 1956
is not applicable.

Disclosure of Sundry Creditors under Current Liabilities is based on the information available
with the Company regarding the status of the suppliers as defined under the “Micro, Small
and Medium Enterprises Development Act, 2006.

The Company had sent letters to its suppliers for confirmation of their registration in MSMED
Act, 2006 and on the basis of reply received from suppliers the disclosure is given below:-

Current | Previous

Particulars
year year
a) Principal amount remaining unpaid to any supplier as at date 0.00 0.00
b) Interest due thereon 0.00 0.00
¢) Amount of interest paid by the company in terms of section 0.00 0.00
16 of the MSMED, along with amount of the payment made
.@gs wgl{y&?
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to supplier beyond the appointed day

d) Amount of interest due and payable for the period of delay in
making payment ( which have been paid but beyond the

appointed day during the year ) but without adding the 0.00 0.00
interest specified under the MSMED
e} Amount of interest accrued and remaining unpaid 0.00 0.00

17. Term Loans taken by Aria Hotels and Consultancy Services Private Limited, a subsidiary
company, from a financial institution and bank are secured by way of:-

a) Mortgage by way of second pari passu charge created by the company on its
immovable property situated at Mumbai namely Hotel Hyatt Regency, Mumbai.

b) First pari passu charge created by the Company on credit card receivables of Hyatt
Regency, Mumbai. ’

¢) Pledge of Investment of the Company in Aria Hotels and Consultancy Services
Private Limited, a subsidiary company. ’

d) Personal Guarantees of two of the directors of the Company.

48.  There are no foreign currency exposures with the company.
19.  Schedules 1 to 12 form an integral part of the Balance Sheet as at 1st November, 2009.

As per our report of even date For and on behalf of the Board

For S. S. Kothari Mehta & Co.
Cl aftere?ccoumants
i

i

i i (.
A%}sia X

Partner /
Membership No. 89307\2

NI v
Place: New Delhi

Dated: &~ =20

e St @

—
{Director) {Director)
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‘ E-mail : delhi@sskmin.com
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AUDITORS’ REPORT

To the Members of VARDHMAN HOTELS LIMITED

We have audited the attached reconstructed Balance Sheet of VARDHMAN HOTELS
LIMITED as at 1% November, 2009 (Post De-Merger and beginning of business hours
of the day) annexed thereto. The Balance Sheet is the responsibility of the Company’s
management. Our responsibility is to express an opinion on the Balance Sheet based
on our audit.

As per the Scheme of Arrangement and Demerger (the Scheme) referred to in Note 4 in
Schedule 11 Notes to Accounts annexed to the Balance Sheet, the Kolkata Undertaking
has been demerged from Asian Hotels Limited as of the Appointed Date i.e. 31%
October, 2009.

This Balance Sheet of the Company has been prepared after giving effect to the terms
of the Scheme, to be filed with the Hon'ble Delhi High Court and also to be dispatched
to the equity shareholders of the Company.

This Balance Sheet of the Company shall form part of the Scheme as Part-VI thereof.

We have conducted our audit in accordance with auditing standards generally accepted
in India. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.
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“We report

that: 915 ’?9/

()  We have obtained all the information and explanations which, to the best of
our knowledge and belief, were necessary for the purposes of our audit;

@iy  In our opinion, proper books of account as required by the law have been
kept by the Company so far as it appears from our examination of those
pooks. The books have incorporated the assets, liabilities and reserves as
transferred to and vested in the company in terms of the provisions of the
Scheme;

(iii) The Balance Sheet dealt with by this report is in agreement with the books of
account;

(iv) In our opinion, the Balance Sheet dealt with by this report complies with the
Accounting Standards referred to in Section 211 (3C) of the Companies Act
1956; '

(v) In our opinion and to the best of our information and according to the
explanations given to us, the said accounts give the information required by
the Companies Act, 1956, in the manner so required and give a true and fair
view, in the case of Balance Sheet, of the state of affairs of the Company as
at 1% November, 2009 (Post De-Merger and beginning of business hours of
the day), in conformity with the accounting principles generally accepted in
India.

For S. S. KOTHARI MEHTA & CO. @W
Chartered Accountants

e

\. 7

ARUNK. TULE;AN
PARTNER
M No: 89907
New Delhi
DATED: '6-1-20 10
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VARDHMAN HOTELS LIMITED 9/}/
BALANCE SHEET AS AT 1ST NOVEMBER, 2009

Schedule As at 1st November, 2008
Amount (Rs. In Lacs)
SOURCES OF FUNDS
Share Capital 1 1,162.96
Reserves & Surplus 2 72,526.94
NET DEFERRED TAX LIABILITY 2,151.39
75,831.29
APPLICATION OF FUNDS
FIXED ASSETS 3
Gross Block i 20,158.84
Less: Depreciation 4.694.76
Net Block 15,464.08
Capital Work-in-Progress 163.67
15,627.65
INVESTMENTS 4 26,958.61
CURRENT ASSETS,LOANS AND ADVANCES 4
Inventories 5 183.43
Sundry Debtors 6 265.80
Cash and Bank Balances 7 32,758.68
Loans and Advances 8 1.438.04
34,645.95
CURRENT LIABILITIES AND PROVISIONS
Liabilities 9 1,288.21
Provisions 10 i 102.70
1,400.81
NET CURRENT ASSETS 33,245.03
Profit & Loss Account
75,831.29
SIGNIFICANT ACCOUNTING POLICIES 11
NOTES ON ACCOUNTS
As per our report of even date For and on behalf of the Board
FOR 8$.5. KOTHARI MEHTA & CO.
CHARTERED ACCOUNTANTS
ﬂ oMMk S S
% <
ARUN K. TULS ; At {DIRECTOR) (DIRECTOR)

(Partner)

Place: New Delhi
Dated: 6. [ ~2010
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VARDHMAN HOTELS LIMITED )
SCHEDULES ANNEXED TO AND FORMING PART OF THE BALANCE
AS AT 15T
SHARE CAPITAL
AUTHORISED
14000000 {previcus peniod 14000000) Equity Shares of Ra.10 sach 1,400 60
10630000 (previous year 1000000) Prafarence shores of R 10 each 100.00
1mmmmdh1awmﬂw 1.94018
dause 5.5.1 of me Schame)
100000 1% Curmul R, e Mon-C: riitde Py Shares
[NCPS) of Rs.10 sach 10.00
(Refer clause 8.4.2 of the Scheme)
mmmmmmm 27
Represantng Capttal (Refer clause 5.4 7 of the Scheme)
~— 4
[Resenves &
RESERVES & SURPLUS
pitel Rserve
AR ™ ge i 9 141
(Refer clause £.5.5 of the Schame)
Capltal Resarve
For redeemed NCPS (Refer claute 5.5.5.1b) of the Scheme) 10.00
For radoemable NCPS 1432
Security Premlum
on 1% Cumulative Red Non-C Pret Shares. ;
(NCPS) 80,00
(Refer chause 5.5.5.(¢) and () of the Scheme)
mmmmmmmm s
[Rafer clausa 5.5.5.(e) and (T) of the Schema)
Touriam Developmant Utllised Reserve S3uaz
(Refer clouse 5.5.5.(b) of the Scheme)
muwmmusumunm; 255881
Hﬂ:md’m.“”“ﬂww 6511730

{Refer clause 5.5.6 of the Schame)
in Profit & Loss Account (Refer clause 5.5 5 (b) of the Sch

SCHEDULE4
INVESTMENTS - LONG TERM

2348365

M55
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VARDHMAN HOTELS LIMITED

Bl s

TO AND FORMING PART OF THE BALANCE

BCHEDULES ANNEXED
SHEET A8 AT 15T NOVEMBER, 2003

As at 15t November, 2009

Amount {Rx. Lacs}

SCHEDULE.S
INVENTORIES

Wines & Liguor
Provisions, Other Beverages and Smokes
General Stores & Spares

BCHEDULES
'SUNDRY DEBTORS

O for a period ding six morths
Other debts

Less: Provision for doubthul debts

Balances with Govt. Departments & others
Security Deposits

Advances recoverable In cash or in kind or for value to be received

or joans, d its and &
Unsecured considered good
Unsecured considered doubtiul

SCHEDULE.9
CURRENT LIABILITIES

SCHEDULE-10
PROVISIONS

Provision for Gratuity
Provision for Leave Encashment

* ission payable to Rs. 359.58 lacs

11.50
.00
014

13431
. 3261074
32, 758.68

A S

- 53527
s5.82
611,26
140.00
14.95
80.74
1,438.04

1.503.48

579.92
174.08

544.21

120821
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 SCHEDULE: 11

SIGNIFICANT ACCOUNTING POLICIES & NOTES TO ACCOUNTS

A

SIGNIFICANT ACCOUNTING POLICIES:

U]

if)

(@)

(b)
©
@

iv}

v)

vi)

Basis of Accounting
The financial statements have been prepared to comply in all material respects with the
Accounting Standards notified by the Companies Accounting Standard Rules, 2006 under
the relevant provisions of the Companies Act, 1956. The financial statements have been
prepared under the historical cost convention on an accrual basis. The accounting policies
have been consistently applied by the Company and are consistent with those used in the
previous year.

Use of Estimates

The preparation of financial statement is in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent liabilities as at the date of
financial statements and the results of operations during the reporting period. Although these
estimates are based upon management’s best knowiedge of current events and actions,
actual resuits could differ from the estimates.

Revenue Recognition
Revenue is recognized to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be reliably measured.

Revenue from rendering of hospitality services is recognized when the related services are
performed and billed to the customer.

Interest income is recognized on time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividend income from investments is recognized when the Company's right to receive
payment is established.

Income from hiring of vehicles is recognized on accrual basis on the basis of agreed rate.

Income in Foreign Exchange

The bills for services rendered are raised in Indian Rupees. The payment received in foreign
currency against these bills is credited and accounted for at the rate / rates prevalent on the
date of receipt of payment. The gains / losses arising out of fluctuation in the exchange rates
are accounted for on realization.

Claims Recoverable
Claims recoverable are accrued only to the extent as admitted by the parties.

Expenses remittable in foreign exchange
These are charged based on invoices (including for earlier years) as approved and accepted
by the appropriate authorities as applicable.




vii)

viii)

ix)

X)

4G

{a) Foreign Exchange Transactions

Transactions in foreign currency are recorded at the exchange rates prevailing at the time of
the transaction, while those remaining unsettled at the year end are translated at the year
end rates resulting in exchange differences being recognized as income /expenses (net).

—$E

{b)  Foreign Currency Balances

Foreign Currency balances at the year end are converted at the year end rate of exchange
except covered by forward cover contracts in respect of foreign currency loans, which are
converted at the contracted forward rates.

Employee Benefits
(a) Provision for gratuity and leave encashment are based on acturial valuation as on the
date of the Balance Shest. )

(o)  All employees are covered under contributory provident fund benefit of a contribution
of 12% of salary. It is a defined contribution scheme and the contribution is charged to Profit
and Loss Account of the year when the contributions to the respective funds are due. There
are no obligations other than the contributions payable to the respective fund.

Taxation

{a) Tax expense comprises of current and deferred tax. Current income tax is measured
at the amount expected to be paid to the tax authorities in accordance with the indian
income Tax Act. Deferred income taxes reflect the impact of current year timing differences
between taxable income and accounting income for the year and reversal of timing
differences of earlier years.

(b} Deferred Tax is provided during the year, using the liability method on all temporary
differences at the Balance Sheet date between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes in accordance with mandatory
Accounting Standard (AS-22).

(©) Deferred Tax asset is recognized only to the extent that there is a reasonable
certainty that sufficient taxable profit will be available against which such deferred tax asset
can be realized.

(d) Deferred Tax asset and liability are measured at the tax rates that are expected to
apply to the period when the asset is realized or the liability is settled, based on tax rates
(and tax laws) that have been enacted or substantively enacted at the Balance Sheet date.

Fixed Assets and Depreciation

(a) Fixed Assets
Fixed assets are stated at cost of acquisition or construction or at revalued amounts,
net of impairment loss if any, less depreciation/ amortization. Cost represents the
direct expenses incurred on acquisition /construction of the assets and the relative
share of indirect expenses relating to construction allocated in proportion to the direct
costs involved.

{b) Depreciation
0] Depreciation as per straight line method has been charged in the accounts.

(i) The charge is on the basis of rates as prescribed under Schedule XIV of the
Companies Act, 1956 pro rata from the month of purchase. If purchased before or
on 15th of month depreciation is charged from the month of purchase otherwise
depregitionis.charged from the month following the month of purchase.
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xii)

xiii)

xiv)

xv)
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@iy  No depreciation is charged on the assets sold/ discarded during the year.

investments
Investments that are readily realisable and intended to be held for not more than a year are
classified as current investments or short term investments. All other investments are
classified as long-term investments. Current investments are valued at the lower of cost and
fair value. Changes in the carrying amount of current investments are recognised in the
Profit and Loss Account. Long—term investments are valued at cost, less any provision for
diminution, other than temporary, in the value of such investments; decline, if any, is charged
to the Profit and Loss Account. Cost comprises cost of acquisition and related expenses
such as brokerage and stamp duties.

inventory

(a) Inventory is valued at cost or net realizable value whichever is lower

(b} Operating equipment in circulation is valued at weighted average cost less estimated
diminution in value on account of usage.

impamnen!

The carrying amounts of assets are reviewed at each balance sheet date if there is any
indication of impairment based on internal/external factors. An impairment loss is recognized
wherever the carrying amount of an asset exceeds its recoverable amount. The recoverable
amount is the greater of the asset's net selling pnce and value in use. In assessing value in
use, the Company measures its ‘value in use’ on the basis of undiscounted cash flows of
next five years projections estimated based on current prices.

Cash and cash equivalents
Cash and cash equivalents in the cash flow comprise cash at bank and cash/ cheques in
hand and short term deposits with Banks less short term advances from Banks.

Provisions and Contingent liabilities

Provisions are recognized for present obligations of uncertain timing or amount arising as a
result of a past event where a reliable estimate can be made and it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation.
Possible obligations, whose existence will only be confirmed by the occurrence or non-
occurrence of one or more uncertain events, are also disclosed as contingent liabilities
unless the probability of outflow of resources embodying economic benefit is remote.




B.  NOTES TO ACCOUNTS

1. This Balance Sheet of the Company has been prepared after giving effect to the terms of the
Scheme, to be filed with the Delhi High Court and also to be dispatched to the equity
shareholders of the Company.

2. Estimated amount of contracts remaining to be executed on capital account (net of
advances): Rs. Nil

3. Contingent Liabilities not provided for in respect of:
a) Claims against the company not acknowledged as debts: Rs. 14.58 lacs.
b) Export obligation in respect of EPCG Licenses: Rs. 243.01 iacs.

4. Pursuant to the Scheme of Arrangement & Demerger (the Scheme) under section 391-394

) of the Companies Act, 1958 and approved by the Horrble High Court of Dethi vide its Order
dated 13" January' 2010, the Kolkata undertaking of the Asian Hotels Ltd. as defined in
clause 1.2.1 of the Scheme comprising interalia of hotel Hyatt Regency, Kolkata and related
assets & liabilities stands transferred to & vested in the company w.e.f-the appointed date,
31% October, 2009,

All fixed and current assets, investments, loans & advances and debts & liabilities taken over
have been accounted for at book values. Accounting treatment and allocation of reserves
has been carried out in accordance with the provisions in the Scheme.

Excess of assets over debts & liabilities taken over has been credited to General Reserve in
accordance with clause 5.5 of the Scheme.

5. Capital Work in Progress consists of:
Renovation/refurbishing work/other work in progress 167.75 Lacs
Advances for capital contracts ' 5.82 Lacs

6. As on date company held 91,652 Equity Shares of Rs 10/~ each of its subsidiary, Regency
Convention Centre and Hotels Limited (RCC), representing 58.99% of the paid up capital of
RCC. Apart from the above the company had also made an advance of Rs. 334 lacs for
acquiring further shares of RCC from their existing shareholders.

The principal assets of RCC comprise of an interest in a parcel of land at Mumbai, such
interest being the subject matter of dispute pending in the Bombay High Court. However,
RCC has been legally advised by its lawyers that it has a good chance of success. An
independent broker has also made an indicative offer to the Company for its interest in RCC
at a value which is higher than the related book value in the books of the Company. Such
assets form part of the company’s undertaking at book values.

The value of the above assets is primarily dependent on the legal dispute and is, therefore,
subject matter of significant uncertainty at this junclure. As such, the ultimate cutcome of the
matter and, therefore, whether there is impairment, if any, in the value of the aforesaid




10.

The Company has not recognised any Ii‘sss on impairment in respect of assets of the .

Company as is required in terms of Accounting Standard 28 on “Impairment of Assets” since
in the opinion of the Management, the reduction in value of any asset, to the extent required,
has already been provided for in the books. In respect of subsidiaries such decision is based
on the management accounts/audited accounts of the subsidiaries, as available on the basis
of the information and explanations available.

The Company has received notices with regard to Service Tax demand on certain services
aggregating to Rs 14.58 Lacs considered to be not tenable in the opinion of the Company.
These are thus included under “Contingent Liabilities” as “Claims against the company not
acknowledged as debts” and no provision has been made against the same.

As the company is engaged in only one segment of Hotel business, therefore, the disclosure
requirements of Accounting Standard (AS-17) on “Segment Reporting” are not applicable.

The Company has classified the various benefits provided to employees as under:-
a) Defined contribution plans
i.  Provident fund
b) Defined benefits plans ;
i.  Contribution to Gratuity funds
ii. Compensated absences ~ Earned leave

In accordance with Accounting Standard 15 (revised 2005), actuarial valuation was done in
respect of the aforesaid defined plans based on the following assumptions:-

Economic Assumptions .

The discount rate and salary increases assumed are key financial assumptions and should
be considered together; it is the difference or ‘gap’ between these rates which is more
important than the individual rates in isolation.

Discount Rate

The discountihg rate is based on the gross redemption yield on medium to long term risk free
investments. The estimated term of the benefit obligations works out to 0 years. For the
current valuation a discount rate of 8 % p.a. compound, has been used in consultation with
the employer.

Salary Escalation Rate

The salary escalation rate usually consists of at least three components, viz. Regular
increments, price inflation and promotional increases. In addition to this any commitments by
the management regarding future salary increases and the company’s philosophy towards
employee remuneration are also to be taken into account. Again a long- term view as to the
trend in salary increase rates has to be taken rather than be guided by the escalation rates
experienced in the immediate past, if they have been influenced by unusual factors, The
assumptions used are summarized in the following table:
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Gratuity (Unfund ed) Compensated absences

Earned leave (Unfunded)

Discount Rate (per annum) 8% 8%
Future salary increase 8% 8%
Expected rate of return on plan assets 0% 0%
In service mortality LIC (1994-96) duly modified LIC (1994-96) duly modified
Retirement age 58 years , 58 years
Withdrawal rates: Upto 30 years 3% Upto 30 yéars 3%
Upto 44 years 2% Upto 44 years 2%

Above 44 years 1% - Above 44 years 19

appropriated in future.

11. In accordance with the Accounting Standard on * Related Party Disclosures” (AS-18), the
disclosures. in respect of Related Parties and transactions  with them, as identified and
certified by the management, are as follows :-

a) Regency Convention Centre and Hotels

Subsidiaries Limited

. b) GJS Hotels Limited
Associates ' None
Key Management Personnel Mr. Umesh Saraf (Managing Director)
Relatives of Key Management Personnel Mr. R.G.Saraf (Uncle of Mr. Umesh Saraf)
Entities over which Directors and their | Juniper Hotels Pvt. Ltd.
relatives can exercise significant influence Nepal Travel Agency Pvt. Ltd.

Transactions with related parties

Refa::: = Key cof:c:;?ee: byv‘;
Particulars | Subsidiaries | Associates Management M::;Q;‘:“z:’t Directors or

Personnel their relatives

Receivables 59,108,879 - - - -

ies, refer schedule-4.

For Investment in
7
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13.

14,

15.

16.

Net deferred tax liability is on account of the foliowing:

+8f

(Rs. in lacs)

Timing difference in respect of:

Depreciation 2186.12

Provision for retirement benefits (34.91)

Provision for doubtful debts / advances (8.82)
2151.38

1% Cumulative Redeemabieﬂon@onverﬁbie Preference Shares (NCPS) were redeemable
in three instaliments of 25%, 25% and 50% (including redemption premium) on 30" June
2008, 30" June 2009 and 30 June 2010 respectively.

Amount of Redemption pending (in Rs. lacs)
Date of Redemption IDFC MAGUS
30" June, 2010 48.32 . 45.00

The amounts are in accordance with the rétios of allocation mentioned in clause 5.5 of the
Scheme of Arrangement & Demerger.

The company has received Rs 150.01 Lacs as subscription money against the Fully
Convertible Preferences Shares (FCPS) to be issued pursuant to the Scheme.

Disclosure of other items as required by Part —I| of Schedule -Vl to the Companies Act, 1958
is not applicable.

Disclosure of Sundry Creditors under Current Liabilities is based on the information available
with the Company regarding the status of the suppliers as defined under the “Micro, Small
and Medium Enterprises Development Act, 2008, '

The Company had sent letters to its suppliers for confirmation of their registration in MSMED
Act, 2008 and on the basis of reply received from suppliers the disclosure is given below:-

Current | Previous

Particulars
‘ year year
a) Principal amount remaining unpaid to any supplier as at date 0.00 0.00
b} interest due thereon . - 0.00 0.00

¢) Amount of interest paid by the company in terms of section
16 of the MSMED, along with amount of the payment made 0.00 0.00
to supplier beyond the appointed day ’

d} Amount of interest due and payable for the period of delay in
making payment ( which have been paid but beyond the
appointed day during the year } but without adding the
interest specified under the MSMED

0.00 0.00

€} Amount of interest accrued and remaining unpaid 0.00 0.00
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17.  There are no foreign currency exposures with the company.

18. Schedules 1 to 11 form an integral part of the Balance Sheet as at 1st November, 2008.

As per our report of even date For and on behalf of the Board
Fq 8. S. Kothari Mehta & Co.

Ci;rrtered A;soumanbs
<

\
ARARTulsiBn © (Director) (Director)

Partner N/
Membership Ko. 8

‘Plage: New Delhi == f%
Dated: 14-1.-w0l0




—F— G5 SVEDULE_
IN THE HIGH COURT OF DELHI AT NEW DELHI + :
COMPANY JURISDICTION
COMPANY PETITION NO. 16 OF 2008

IN THE MATTER OF:

The Companies Act, 1956;

AND

IN THE MATTER OF:

Petition under Sections 391-394 of the Companies Act, 1956;
AND ,

IN THE MATTER OF:

Scheme of Arrangement and Demerger between Asian Hotels Limited, Chillwinds Hotels
Limited and Vardhman Hotels Limited.

AND
IN THE MATTER OF:
— ASIAN HOTELS LIMITED, having
its Registered Office at Bhikaji Cama ...Petitioner Company No.1/
Place, M.G. Marg, New Delhi-110607. Transferor Company

CHILLWINDS HOTELS LIMITED,
having its Registered Office at D-4,
Qutub Hotel & Apartments, Shaheed ...Petitioner Company No.2/
Jeet Singh Marg, New Delhi~-110016. Transferee Company-1

VARDHMAN HOTELS LIMITED,
having its Registered Office at 145,
Tribhuvan Complex, Ishwar Nagar, ...Petitioner Company No.3/
Mathura Road, New Delhi-110065. Transferee Company-11

i : SCHEDULE

Short description of the properties, assets and liabilities of the Transferor Company
to be transferred to Transferee Company — 1 as part of the “Mumbai Undertaking”
and Short description of the properties, assets and liabilities of the Transferor
Company to be transferred to Transferee Company — II as part of the “Kolkata
Undertaking”,

PART1

Short description of the freehold property of the Transferor Company to be
transferred to Transferee Company -1 '

All those pieces or parcels of land admeasuring 15,330 Sq. Mits. originally bearing C.T.S
No. 47 (Part) of Village Bapnala and Survey No. 98(Part) / C.T.S No. 145 (Part) Survey
No. 102 (Part) / C.T.S. No. 232 (Part) of Village Sahar and now bearing C.T.S. No. 145-
B/1 of Village Sahar admeasuring 9,957.60 Sq. Mtrs and C.T.S No. 41-B/3C of Village
Bapnala admeasuring 5,375.40 Sq.Mts. and aggregating to 15,333 Sq. Mits or thereabouts
and bounded as herein: on or towards the North by C.T.S. No. 41 (Part), 47 (Part) and
48 of Village Bapnala; on or towards the East by C.T.S. No. 48 of Village Bapnala and
Survey No. 98 (Part)/C.T.S. No. 145 (Part) of Village Sahar; on or towards the South by
existing 27.45 M. wide Sahar Airport Road: and on or towards the West by proposed
13.40 M (441t) wide D.P. Road as reflected in the sanctioned D.P.of K/East Ward.

.
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- Short description of the freehold property of the Transferor Company being

transferred to Transferee Company ~ I1

Nil

PART I

Short description of the leasehold property of the Transferor Company to be

transferred to Transferee Company - I

Nil

Short description of the leasehold property of the Transferor Cempany‘beiag

transferred to Transferee Company — I1

All that leasehold land measuring 6.0047 acres bearing Plot No. I in Block JA in Sector-
I of Bhidannagar in the District of North 24 Parganas, Police Station Bidhannagar,
Registration Office Bidhannagar. ‘

Boundaries:

North
South
East
West

Stadium Complex and Type I Road
Stadium

Stadium

E.M. Bye Pass Road after 15 m strip of land

PART 1

‘Short description of all stocks, shares, debentures, charges in action and licenses,
permissions, approvals, exemption certificates, entitlements and statutory approvals
under various applicable laws of the Transferor Company being transferred to the
Transferee Company — I

(a)

®

all assets whether movable or immovable, tangible or intangible, including
all rights, title, interest, covenant, undertakings, including continuing
rights, title and interest in connection with the land and the buildings
thereon whether, corporeal or incorporeal, leasehold or otherwise, plant
and machinery, fixed or moveable, and whether leased or otherwise,
including inventory and work in progress, together with all present and
future liability including contingent liabilities and debts appertaining
thereto, of the Transferor Company all of which relate to the Mumbai
Undertaking;

all investments (including investments in 2,50,10,000 equity shares of the
face value of Rs. 10/- each credited as fully paid-up, of Aria Hotels and
Consultancy Services Private Limited” bearing distinctive numbers from
001 to 2,50,10,000 including 10 shares held jointly with a nominee of the
Company), loans and advances, including accrued interest thereon, of the
Transferor Company appertaining to the Mumbai Undertaking, including
deposits/ advances paid towards acquisition of immovable property in
Bangalore;




e

~
(¢)  all debts, borrowings and liabilities, including contingent liabilities,
present or future, whether secured or unsecured, pertaining to the Mumbai
Undertaking (including debts, borrowings and liabilities incurred in
relation to Aria Hotels and Consultancy Services Private Limited");

(d)  all permits, quotas, rights, entitlements, licenses, approvals, consents,
tenancies, offices and depots, trademarks, copyrights, privileges and
benefits of all contracts, agreements and all other rights including lease
rights, licenses, easements, powers and facilities of every kind and
description whatsoever appertaining to the Mumbai Undertaking;

{e) all earnest monies and/or security deposits, payment against warrants or
other entitlements in connection with or relating to the Mumbai
Undertaking.

Short description of all stocks, shares, debentures, charges in action and licenses,
permissions, approvals, exemption certificates, entitlements and statutory approvals
under various applicable laws of the Transferor Company being transferred to the
Transferee Company — 11

(a) all assets whether movable or immovable, tangible or intangible, including
all rights, title, interest, covenant, undertakings, including continuing
rights, title and interest in connection with the land and the buildings
thereon whether, corporeal or incorporeal, leasehold or otherwise, plant
and machinery, fixed or moveable, and whether leased or otherwise,
including inventory and work in progress, together with all present and
future liability including contingent liabilities and debts appertaining
thereto, of the Transferor Company all of which relate to the Kolkata
Undertaking;

(b) all investments (including 1,09,61,000 equity shares of Rs. 10/- each
credited as fully paid-up, held in GJS Hotels Limited bearing distinctive
numbers from 001 to 10961000 including 60 shares jointly held with the
nominees of the Company; and 91,652 equity shares of Rs. 10/~ each
credited as fully paid-up of Regency Convention Centre and Hotels
Limited bearing distinctive numbers from 70001 to 145000; 14751 to
23076; and 53751 to 62076), loans and advances (including accrued
interest thereon, along with advances for purchase of certain shares of
Regency Convention Centre and Hotels Limited from other shareholders
thereof, and provisions against such advances) of the Transferor Company
appertaining to the Kolkata Undertaking;

(¢) all debts, borrowings and liabilities, including contingent liabilities,
present or future, whether secured or unsecured, pertaining to the Kolkata
Undertaking;




P (d)  all permits, quotas, rights, entitlements, licenses, approvals, consents, ’
tenancies, offices and depots, trademarks, copyrights, privileges and
benefits of all contracts, agreements and all other rights including lease
rights, licenses, easements, POWeIS and facilities of every kind and
description whatsoever appertaining to the Kolkata Undertaking;

(e)  cash in bank of Rs. 327.58 Crores and all earnest monies and/or security
deposits, payment against warrants or other entitlements in connection
with or relating to the Kolkata Undertaking.
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