ASIAN HOTELS (NORTH) LIMITED Letter of appointment of Independent Director
Specimen for reference

To,

[Insert name of the Independent Director]
[insert address]

Sub: Appointment as an Independent Non-Executive Director under the Companies Act,
2013.

We are pleased to inform you that pursuant to the provisions of the Companies Act, 2013 (the
Act), the Board of Directors of the Company in its meeting held on .................. or vide
Circular resolution no................ dated............. appointed you as an Additional Director in
the capacity of an independent director, read with Section 149(6) of the Companies Act, 2013, of
the Company, to hold office up to the date of the forthcoming Annual General Meeting of the
Company. Subject to the approval of the Shareholders, your tenure as an Independent Director
is fixed for a period of ...... year(s) i.e. from .................. to

This letter of appointment sets out the terms and conditions covering your appointment.

Appointment:

You are appointed as an Independent Non-executive Director of the Company for a term of ......

year(s) from ................ 0 o subject to approval of the Shareholders at the
forthcoming Annual General Meeting.

Committees of the Board:

As advised by the Board, during the tenure of your office, you may be required to serve on one
or more Committees of the Board. The constitution and terms of reference of these Committees
are as follows:

l. Audit Committee;

1. Stakeholders’ Relationship Committee;

I1l.  Nomination & Remuneration Committee;

I. Audit Committee

Pursuant to Section 177 of the Companies Act, 2013 (the Act), read with Regulation 18 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the Listing
Regulations), the Audit Committee of the Board of Directors comprises of the following
members:

1) Mr. Sanjeev Agarwala, Independent Non-executive Director (as Chairman),
2) Mr. Amritesh Jatia, Managing Director (as Member), and
3) Ms. Preeti Gandhi, Independent Non-executive Director (as Member)
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The role, powers and terms of reference of the Audit Committee are enclosed as Annexure |

to this letter.

The quorum for the Committee meeting is two independent non-executive director members.
Il. Nomination and Remuneration Committee

Pursuant to Section 178 of the Act, read with Regulation 19 of the Listing Regulations, the

Nomination and Remuneration Committee of the Board of Directors comprises of the

following members:

1) Ms. Preeti Gandhi, Independent Non-executive Director (as Chairman),

2) Mr. Sanjeev Agarwala, Independent Non-executive Director, (as Member), and

3) Mr. Akhilesh Bhuwalka, Non-executive Director (as Member)

The role, powers and terms of reference of the Nomination and Remuneration Committee are
enclosed as Annexure 11 to this letter.

The quorum for the Committee meeting is any two members.
I11. Stakeholders’ Relationship Committee
Pursuant to Section 178 of the Act, read with Regulation 20 of the Listing Regulations, the
Stakeholders’ Relationship Committee of the Board of Directors comprises of the following
members:
1) Ms. Preeti Gandhi, Independent Non-executive Director (as Chairperson)
2) Mr. Sanjeev Agarwala, Independent Non-executive Director (as Member)
3) Mr. Amritesh Jatia, Manging Director (as Member)
4) Mr. Ashish Dhanuka, Executive Director & Chief Financial Officer (as Member), and
5) Mr. Akhilesh Bhuwalka, Non-executive Director

The role, powers and terms of reference of the Stakeholders Relationship Committee are
enclosed as Annexure 111 to this letter.

The quorum for the Committee meeting is two members, including one independent director.
Professional Conduct, Role & Duties:

Your Professional Conduct, Role & Duties as an Independent Director have been delineated in
Schedule 1V to the Act, and are detailed below for ease of reference.

Professional Conduct:

As an independent director of the Company you shall:
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uphold ethical standards of integrity and probity;

act objectively and constructively while exercising your duties;

exercise your responsibilities in a bona fide manner in the interest of the Company;

devote sufficient time and attention to your professional obligations for informed and
balanced decision making;

not allow any extraneous considerations that will vitiate your exercise of objective
independent judgment in the paramount interest of the Company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision making;
not abuse your position to the detriment of the Company or its shareholders or for the
purpose of gaining direct or indirect personal advantage or advantage for any associated
person;

refrain from any action that would lead to loss of your independence;

where circumstances arise which make you lose your independence, you must immediately
inform the Board accordingly; and

assist the Company in implementing the best corporate governance practices.

Role and Functions:

As an independent director of the Company you shall:

a) help in bringing an independent judgment to bear on the Board's deliberations especially on
issues of strategy, performance, risk management, resources, key appointments and
standards of conduct;

b) bring an objective view in the evaluation of the performance of the Board and management;

c) scrutinise the performance of management in meeting agreed goals and objectives and
monitor the reporting of performance;

d) satisfy yourself on the integrity of financial information and that the financial controls and
systems of risk management are robust and defensible;

e) safeguard the interests of all stakeholders, particularly the minority shareholders;

f) balance the conflicting interest of the stakeholders;

g) determine appropriate levels of remuneration of executive directors, key managerial
personnel and senior management and have a prime role in appointing and where necessary
recommend removal of executive directors, key managerial personnel and senior
management; and

h) moderate and arbitrate in the interest of the Company as a whole, in situations of conflict
between management and shareholders’ interest.

Duties:

As an independent director of the Company you shall:

a)
b)

c)

undertake appropriate induction and regularly update and refresh your skills, knowledge and
familiarity with the Company;

seek appropriate clarification or amplification of information and, where necessary, take and
follow appropriate professional advice and opinion of outside experts at the expense of the
Company;

strive to attend all meetings of the Board of Directors and its committees of which you are a
member;
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participate constructively and actively in the committees of the Board in which you are
chairperson or member;

strive to attend the general meetings of the Company;

where you have concerns about the running of the Company or a proposed action, ensure
that these are addressed by the Board and, to the extent that they are not resolved, insist that
your concerns are recorded in the minutes of the Board meeting;

keep yourself well informed about the Company and the external environment in which it
operates;

not to unfairly obstruct the functioning of an otherwise proper Board or committee of the
Board;

pay sufficient attention and ensure that adequate deliberations are held before approving
related party transactions and assure yourself that the same are in the interest of the
Company;

ascertain and ensure that the Company has an adequate and functional vigil mechanism and
to ensure that the interests of a person who uses such mechanism are not prejudicially
affected on account of such use;

report concerns about unethical behaviour, actual or suspected fraud or violation of the
Company's Code of Conduct or ethics policy;

acting within your authority, assist in protecting the legitimate interests of the Company,
shareholders and its employees;

not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless such
disclosure is expressly approved by the Board or required by law;

hold at least one meeting in a year, without the presence of non-independent directors and
members of the management wherein all the independent directors shall strive to be present;
and shall, inter-alia, review the performance of non-independent directors and the Board as a
whole; review the performance of the chairperson of the Company taking into account the
view of the Executive Directors and non-executive directors; and assess the quality, quantity
and timeliness of flow of the information between the management and the Board that is
necessary for the Board to perform its duties effectively and reasonably; and

submit a declaration that you meet the criteria of independence as provided in Regulation
16(1)(b) of the Listing Regulations at the first meeting you attend as a director and thereafter
at the first Board meeting in every financial year or whenever there is any change in
circumstances that effect your independence.

Liabilities of an Independent Director:

Directors hold a fiduciary relationship with the Company, and therefore, may be held liable for
any act of commission or omission, or where they act negligently or without diligence. Your
attention is drawn to Section 149(12) of the Act, which provides that an independent director
shall be held liable, only in respect of such acts of omission or commission by a Company which
had occurred with his knowledge, attributable through Board processes, and with his consent or
connivance or where he had not acted diligently.
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Directors’ and Officers’ Insurance:

The Company has the Directors’ and Officers’ Insurance Policy and it intends to maintain such
insurance cover for the full term of your appointment.

Code of Conduct:

You are required to abide by the Company’s Code of Conduct for Directors and Senior
Management Personnel, a copy of which is enclosed as Annexure IV for your perusal and
acceptance.

Declarations:

You are requested to promptly notify the Company of any change in your directorships, and
provide such disclosures and information as may be required under the applicable laws from time
to time.

During your tenure as an Independent Director, you agree to promptly provide a declaration in
accordance with Section 149(7) of the Act for every financial year, and also upon any change in
circumstances which may affect your status as an Independent Director.

Confidentiality:

You shall maintain complete confidentiality regarding all documents and information acquired
by you or shared by the Company with you during your tenure and shall not disclose to or share
with any third party, either during your tenure as an Independent Director or even thereafter,
without prior clearance from the Chairman of the Board of Directors of the Company, unless
required to disclose under any law or regulation. On request, you shall surrender any document
and other materials made available to you by the Company.

Remuneration:

In terms of Special Resolution approved by the shareholders pursuant to Section 197 read with
Section 198 of the Act in the 37" Annual General Meeting held on 31% July, 2018, the non-
executive directors of the Company (including the independent directors) are collectively entitled
to remuneration by way of commission on profit not exceeding 1% (one percent) of net profit of
the Company for the relevant year, with the liberty to the Board of Directors to vary the amount
or proportion payable to each one of the non-executive directors every year, provided that
individually none of such directors shall receive a sum exceeding Rs. 7,50,000/- (Rupees seven
lac and fifty thousand only) in respect of any financial year.

Further, you will be entitled to such sitting fee for attending meetings of the Board and its
Committees, as may be decided by the Board from time to time.

Please note that you shall not be entitled to any stock options.
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In addition to the above remuneration, you will be entitled to reimbursement of travelling,
lodging, boarding and related expenses incurred by you in connection with the business of the
Company and/or attending the Board/Committee meetings and General meetings.

Independent Professional Advice:

Should there be an occasion when you consider that you need independent professional advice in
furtherance of your duties as a Director, you shall be at liberty to consult, as far as possible
jointly with other Independent Directors, independent advisors at the Company’s expense. The

Company will reimburse the full cost of expenditure reasonably incurred in connection
therewith.

Resignation or Removal:

The resignation or removal of an Independent Director shall be in the manner as provided under
Sections 168 and 169 of the Act.

General:
This letter and any non-contractual obligations arising out of or in connection with this letter are
governed by, and shall be construed in accordance with the laws of India, and the parties agree to

submit to the exclusive jurisdiction of the courts in India.

Please confirm your agreement to the above by signing and returning the enclosed duplicate copy
of this letter.

Thanking you,
Yours sincerely,

For Asian Hotels (North) Limited

Amritesh Jatia Ashish Dhanuka

Managing Director Executive Director & Chief Financial Officer
Agreed and Accepted

Name of Independent Director:.........

DIN:
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The terms of reference of the Audit Comn:uttee as approved by the Board of Directors
of the Company in its meeting held on 12 February, 2019 are as under

a) As deﬁ.ned in Section 177 of the Act and Rul-es made there-uuder:

¢ recommendation for appomtment remuneration and terms of eppointment of audltors of
the company;

» review and monitor the austor s independence and performance, and eftec’tweness of
gudit process;

¢ exemifatiod of the ﬂnanmal statement and the auditors’ repert thereon;

e approval or any subsequent mochﬁcatlon of transactions of the Company with related

 parilesy and acgording omnibus approval for telated parly transactions proposed to be
enteréd into by the Company subj ect to stich conditions as may be prescribed;

. scrutmv of i mter-oorporate loans and investrients;

’ Valuatlon of undei'talﬁngs or assets of the Compa.nys wherever it is necessary;

. evaluatmn of iritérnal finansiel controls and risk mahagement systems,

e monitoring the end use of funds raised through public offers and related matters;

* authomty to investigate ifito ady tratter i felation to the items spemﬁed ghove or as may

~ be rsferred to it by the Board and for this purpose shall have péwer to obfain.
professmnal advice trom extemal sources and have full access to information conta,med
in the records of the ot
e esta.b}.ish a Vlgﬂ mechafisn fér d:rectors and employees to report genume concens w1th
provisiont for adequate safr::guards against victimization of persong ‘who use such
mechanism ahd maké provision for direct accéss to the chmrperson of the Aud1t
Comml te in appropnate or exceptmnal cases; and :

. authonty to eall for the comments/observations of the Auditors about any
information/ifternal control systers/scope of audzt/ﬁnancml statémerits; and shall have
the hberty to discuss any related issuds with the internal/statutory audltors and meribers
of the management. .

b) As defined i m Regulatmn 18 of the Listing Regulatmns and relevant Schedule
thereto: ‘ (, :

» oversight of the listed entltys ﬁna.nCLal reporting process and the disclosurs of its
financial information to ensure that the financial statement is correct, sufficient and
credlbi

¢ recoendatlon for appointmert, remuneratlon and terms of appointment of auditars of
the listed entity;

» approval of payment to statutory auditors for any other services rendered by the statutory
auditors;

o reviewing, with the management, the annual financial statements and audltors report
thereon before submission to the board for approval, with particular reference to:

@ matters required to be included in the director’s responsibility statement to be
included ir: the board’s report in terms of clause (c) of sub-section (3) of Section 134

of the Act;
(b) changes, if any, in accounting policies and practices and reasons for the same;
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(© major accounting entries involving estimates based on the exercise of judgment by
management;
(@ significant adjustments made in the financial statements arising out of audit findings;
@ compliance with listing andother legal requirements relating to financial statements; |
@ disclosure of any related party transactions; and
@ modified opinion(s) in the draft audit report;
reviewing, with the management, the quarterly financial statements before submission to-
the board for approval;
teviewing, with the managemet, the staterment of uses / appllcatlon of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the starement of
furids utilized for purposes other than those stated i in the offer document / prospectus /
notice and the report submitted by the monitofing agency monitoring the utilization of
prdcéeds of a public or ngh s {ssue, and mak.mg appropriate recommendations to the
board to take tip steps {n this miatter;
reviewing and moaiforing the audito:’s independenge and performance, and effactiveness
of audit process;
approval or any subsequent modification of transactions of the listed entity Wlth related
parties;
scrutiny of inter-corporate loans Ellild investinents,
valuation of undertakings or asséts of the listed entity, wheérever it is necessary;
evalu.atzon of internal financial controls and fisk. management systems;
rewcwmg, with the frafagement, perfonnance of statutory and internal auditors,
adequacy of the ldternal ¢ontrol systems
reviewing the a,dequacy of mtemal audit furiction, if any, including the structure of the
mtem aud.lt depa,rtment stafﬁng and seriotity of the official heading the department,
ng structure coverage and frequency of internial audit;
dxscusswn with inteinal auditors of any sigrificant findings and follow up there on,
reviswing the fmdmcrs of any mternal investigations by the internal auditors into matters
where the_re is suspeéted fraud or irregularity or a faiture of internal control systems of a
material nature and reporting the matter to the board;
discussion with statutory auditors before the audxt commences, about the nature and
séope of audit as well as post—audxt discussion to ascértain any ares of concer;
to look into the reasons for substantial defaults in the payment to the depositors,
dsbenture holders, shareholders (in case of non-payment of declared dividsids) and
creditots;
to review the functiohing of the whistle blower mechanism,
a.pproval of appointment of chief financial officer after assessing the qualificaticns,
experience and background etc. of the canididate;
Cartying out any other function as is mentioned in the terms of reference of the audit
commitiee:
reviewing the utilization of loans and/ or advances fromy/invesiment by the holding
company in the subsidiary exceeding rupees 100 crote or 10% of the asset size of the
subsidiary, whichever is lower including exlstmg loans / advances / mvestments exlisting
as ol the date of coming into force of this provision;
The AC shall mandatorily review the following information:
a) management discussion and anaiysms of financial condition and results of
operations;
b) statement of significant related party transactions (as defined by the audit
comumittes), submitted by management;
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¢) management letters / [stters of internal control weaknesses issued by the statutory
auditors; -
d) internal audit reports relating to internal control weaknesses;
g) the appointment, removal and terms of remuneration of the chief internal auditor
shall be subject to review by the andit committee; and
f) statement of deviations: '
L quarterly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 32(1) and
ii. annual statement of funds uttlized for purposes other than those stated in the offer
document/prospectus/notice irt terms of Regulation 32(7);
Review the Financial Statements of all unlisted subsidiaries, in particular the investments
made by them; and all significant transactioris and arrangements entered into by them;
and

- Powers to investigate any activity within is terms of reforénce, seek information from

any employée, obtain outside legal or otherprofe‘s"éignal advice and seciire attendance of
outsidets with relevant expertise, if it considers necessary.

As defined in SEBI (Prokhibition of Insider Tradi_ngj Regulations, 2013

‘Review compliance with the provisions of SEBI (Prohibition of Insider Traiiir_lg)

Regulations, 2015 at least once in a financial year and shall verify that the systems for
intemal control refating thereto, are adequate and et operating effsctively; and

Revigw the periodic report on trading by designated persotis in terms of SEBI
(Prohibition of Insider Trading) Regulations, 2015, _ :
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The terms of reference of the Nomination and Remuneration Committee ag approved
by the Beard of Directors of the Company in its meetmg held on 12% February, 2019
are as under:

2) As defined in Section 178 of the Act and Rules made there-under:

* To identify persons qualified to become directors and who may be appointed in .
senior managererit in accordance with the criteria laid down, recommend to the
Board their appointinent and removal;

« To specify the manner for effective evaluation of performance of Board, its
commitises and individual directors to be carried out either by the Board, by the
Nommatlon and Remunerahon Comtnitiee or by an mdependent external agency and
review its 1mplementat10n and compha‘nceg

¢ To formulate the criterfa for determining qua.hﬁcamons pos1t1ve aftributes and
independerice ofa director; and

» To tecommend to the Board 4 policy, relatmg to the remuneration for the directors,
key mana,genal personnel and other employees, ensuring that
o the Ievel a.nd composztlon of fémuneration is reasondble and sufficient to attract,

retaln and motivate directors of the quality requmred to run the compény
successfully,
o the relationship of remuneration to performance is clear and meets appropnate

periormance benchmarlcs and

" o the remuneration fo directors, key managerial personnel and seriior management
invelvés a balance betweei fixed and incetitive pay; réflecting short and 1ong
term perfonnance objectwes appropriate to the working of the Company and its
godls,

b) As defined in Regidation 19 of the I.u.si:m«3 Rewulahons and relevant Schedule
thereto..

= To formuiate cntcna for deterlmmng qualifications, positive attributes and
independence of a director and recommend to the board of directors a policy
relating to, the remuneration of the directors, key managerial personnel and other
employees

¢ To forimulate criteria for evaluation of performance of independent directors and
the board of directors:

» To devise a policy on diversity of board of directors; -

+ To Ldentlfy persons who are quahﬁed to become directors and who may be
appointed in serior management in accordance with the criteria laid down, and
recommend to the board of directors their appointment and removal;

+ To recommend whether to extend or continue the term of appointment of the
mdependent director, on the basis of the report of performance evaluation of
independent directors; and

* To recommend to the board, all remuneration, in whatever form, payable to senior
management,
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The terms of reference of the Stakeholders’ Relationship Committee as approved by
the Boaid of Directors of the Compamy in its meeting held on 12t February, 2019 are
as under:

a) As defined li various statutory provisions:

¢ To look in to various aspects of interest of shareholders, debenture holders and other
security holders;

¢ To resolve the grievances of the security ho[ders of the listed entity including complaints

. related to transfer/transmission of shares, non-receipt of annual teport, non- receipt of

declared dividends, {ssue of new/duphcate cértificates, general mestings etc.;

e To review measures taken for effective exercise of voting nghts by shareholders;

¢ To review adherence to the service standards adoptéd by the listed entity in respect of
various §érvices bemg rendered by the Registraz & Share Transfer Agent; and

o To review the various measures and iritiatives faken by the listed entity for reducing the
quantum of unclaimed ~dividends and ensuring timely receipt of dividend
warrants/annual reports/statutory notices by the shareholders of the qompany '

b) As defined by the Board of Direétoks of the Com-pan'y:

e To supervise the redressal of invastors comp].amts/gnevances and to exercise powers of
the Board regardmg tedrassal of investors complaints/grievances; :

» To consider and approve transfer/transmlssmﬂ/transposn.tmn of shares; and deletion of
nagme due to death or operation of law, in respéct of shares held in physica! form lodged
with the Companys

» To corsidér and approve consolidation of folios, consolidation of shares, splitting of
share cértificates, request for re-materialization. of shares efc.;

+. To consider and approve request for issuance of duphcate shares certificates; and

» To éxercise such other powers and duties of the Board in connection with the matters

- concerning the shareholders, as the Board may specuﬁcaliy assign to the said Comnistee

from time to time.
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ASIAN HOTELS (NORTH) LIMITED

CODE OF CONDUCT .
(Pursuant to Regulation 17(5) of the SEBI (Llstmg Obligations and Disclosure
Requirements) Regulatlons, 2015 -
(Amended w.e.f. 1% April, 2019)

Ph.ilos'opliy

Asian Hotels (North) Limited (hereinafter referred to as AHNL’ or ‘the Company) 18
eormmtted to good governance ptactices while conducting its business and upholds the core
coneépt of corporate governance, Cotporate Governanée is nét merely about eomplymg with
multifarious l4ws, rules and regulations but also aboit commitment to values and ethical
busmess conduct, The four pillars oa whleh the corporate goverharice rests ars transparéncy,
mtegnty, aocountab:hty and oompha.nce w1th laws in letter and spir,

As the Cormipany eridéavours to follow these p1m01p1es it is zmperatwe that the Directors on

it Board who také decisious and sétthe roa.d-map at the macro level, and the Sedior
M&nagement Personnél who overses 1mp1ementat1on thereof ot the ground level, do conduet
themseIVes with Gtrhost hotésty and mtegnty, it an etluca.l manner, without fear or favour,

and without discrimination against a.nyone on aceotint of caste, creed race, religion, gender

or posmon p _ .-

. : ) Ay,

" Henge, Lhts Cede of Conduct, wh.teh may be called ‘AHNL Codé of Condnet’ (hereinafrer
referred to as ‘tI:Le Code’ or ‘this Code) for the members of its Board and the Serior
Managefnent team; has been drawn 80 that the petsons conicernad imbibe the ch.eractenstics
réfefred heremabove folIow these i discha.rge of their respective duties and halp make the
Company 2 ‘R.esponsfble Corporats Citizén', _

Appﬁca-bility '

This Code shall be apphcable to the diréctors on the Board of AHNL and its Senior
Management Personnel. The term '‘Senior Maragerent Personnal’ shell mean employees of
the Company who are members of its core management team (other than directors on the

~ Board of the Coimpany) who are o.ormally one level below the Ma.nagmg Director ot
Executive Director, Accordingly, this Code shall Il apply to 2l Presidents, Vice Presidents,
General Managers and Divisional Heads mcludmo‘ the Company Secretary and Chief
Firafeial Officer,

While this Code is applicable to all directors and Senior Management Personnel, Schedule TV
to the Companies Act, 2013 has devolved upon the Independent Directors certain additional
duties and responsibilities which are detailed in the paragraph titled ‘Duties of the
Independent Directors’. The Independent Directors may consider these as part of this Code
of Conduct.

Effective Date

This Code shall come into effect from 1% April, 2019 wheteupon it will replace the existing
Code. ,
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Code (ﬁ’ Conduct

- The Directors and Senior Mahagement Personnel must always keep the following basic
principles it mind while conducting the affairs of the Company or any activity, trarsaction ot
the tike in their official or individuel capacity, which may kave bearing on the business of the
Company directly o indirectiy: ' ‘

« Compliance with Laws, Rules and Regulations
The Directors and Senior Mahagement Personnel must always comply with various Laws,
Rules and Regulations, in l8tter and spirit, while framing business policies and conducting
the business of the Company; afid strictly adhers to the applicable laws in their déalings
with ofhers {or and on behalf of the Company, and with the Cothpday In their individual
capacity. They should dlso submit requisite Conserits, Digclosurs of Interes, Chiangs in
Diregtorships or Shareholding interest thay hold in AHNL and in othar bodiss corporate,

Menberships {n Comrnitizes, compliance with the Code of Conduct aad similar
disclosures as may be required fom tine to tHme, : ‘

« Housst and Ethical Conduct & Avoidance of Conflict of Interest

‘The Directors and Sealor Mnagement Personnel shall practice the highest standards of
honesty, integrity, ethies and discipling in dealifigs with the Company or in dealings with
othées on behalf of the Comparty and shall not derive any undue tenefi: or advantags by
virtue of thef position or relationshiy with the Company. They shall not detive any
uadue benefit or advaniage by influencing any decision relating to ady trafsagtlon or
involve in any dealing with the Cotmpany, Compédy’s promotsrs, any membsr of the
promoter group, Cortpany’s subsidiaries, suppliers, shereholders and other stakeholders

. which may advetsely affect the interest of the Company. Further; they shall not'eqgage in
any activity ot eater irlo any transaction or relationiship, whether pectiiary or othérwise,
which may result in a couflict of iAterest situation, directly or iadirectly, and may have
the potential of Influencizg or distorting business decisions. : :

The Directors and Senjor Management Personnel shall always conduct the business of the
Company By lawful, ethical and fair medns, in good faith and in the best interssts of the
Cotnpany and its stakeholders, more-50 of the minority shareholders. ’

o Altsriate Pursulfs

The Directors shall avoid joining the Boards of competitors, or taking up advisory or
consultalivé assignments for organisations ia the same or similar businesses. Similazly,
Senior Management Personnel shall not, without approval of the Chairman & Managing
Director, dccept a directorship in any other company nor shall he undertake any

assignment from or concurrent employment with any other argarizations while in the
service of the Company, _ :

+ Company's Assets & Resources

- The Directors and Senior Management Personnel shall always protect the Company's
agse’s and revenue resources, and shall ensure that thess are put to use efficiently,
Judiciously and only for the legitimate business purposes of the Company.

+ Equa! Opportunities for All
The Directors and Senior Management Personnal shall treat all the employaes of the
Company equally, without discrimination against anyone on account of age, casts, creed,
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race, etbmc otigin, religion, gender, marital status, disability, position, or oa the basis of
arly other personal prejudice or bias. Special emiphasis is made that the Directors and
Senior Managemient Personnel gnsure to maintain a work environmen: free of sexual
harassmen!, whether physical, verbal or psychologicsl; and also ensurs that b employses

are treated with dignity,

Confidentiality
Thé Directors and Senior Management Persormel shall hold in strict .confidence all

information relating to the busiress of the Cotmpany whether financial or opearaional;
relating to its busmess processes, business models; customers or suppliers; or othérwise;
disclosure of which fiay be harmful for the business interest of the Commpany, Neither

* shall they usé such informiation for their personal advantage. Disclosure of information is

governad by eithér of these ptinciples, namely ‘negd-to-kaow’, ‘legally mandated” ot
‘business ot aithorised disclosures’. In this regard, attention is eSpeclally drawn to the
provisions of SEBI (Prohibition of Lnstder Trading) Regulatlons 2015, as amended from

time to time.

Duti?es of the Independent Directors

The [ndependent Dirgctors shall—
a) undettake appropnate induction and regularly update and vefresh their skill s, knowl dge

b)

e)

d)

)

and tammartty with the company;
sedk appropriate clarification or amplification of information end, where necessacy, take

and follow gppropriate professwnal advice and opiniot of outside expetts at the expense

of the cornpany;
sirive to aftend all meetings of the: Board ot Du'ectors dnd of the Board committess of

Whit.h heisa Lnember, _

participate constructively and actlvely in the committees of the Boald (. WhlGh they are
chalrpersons or members; :

strive fo attend the general meetings ofthe company;

where they have ¢ gonedrms about the runiaing of the comparty or a proposed action, ensure:
that these are addréssed by the Board and, to the exiént that they are not resol.ved insist
that thelr coticerns are recocded in the rminutes of the Board meeting

ls:eep themselves well Lnformed ahout the compaﬁy aad the extemal environment in which

[t opetates;
not fo unfaicly obstruct the functioning of an otharwwe proper Board or comrmttee of the

Bodrd;

pay sufficient attention and ensure that adequats d.ehb rations ares held before approving
related party transactions and assure themselves that the sams are in the interest of the
company;

ascartain and ensure that the company has an adequate and functional vigil mechanism
and to ensure that the inferests of a person who uses such mechanism are not prej udlcmily

affected on account of such use;

teport concers about unsthical behawour actual or suspected fraud or viclation of the

- compeny’s code of conduct or ethics policy;

ret within their authority, assist in protecting the legitimats interests of the company,
sharsholders and its emgployees;

not disclose confidential information, including commercial secrets, technologiss,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosure is expressly approved by the Board or required by law,
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n) hold atleast one meeting in a year, without the presence of non-indépendent diectors and
members of the managerent wherein all the independent directors shall strive to be
present; and shall, inter-alia, review the performance of non-iadependent directors and the
Board a3 a whale; review the parforniance of the chairperson of the Company taking [nto
account the views of the Executive Directors and non-executive ditectors; and assess the
quality, quantity and timeliness of flow of the information between the managemant and
the Board that is nscessary for the Board to perform its duties effactively and reasorably.

0} submit & declasation that he meats the criteria of independence as provided in Section
149(6) of the Act and Regulation [6(()(b) of the Listing Regulations at the first mesting
he attends as & director and thereafter at the first Board meeting in every firancial year or
whinever there is any change in clroumstances that effect his independence.

Compliance with. t,ﬁe Code

Whils the Direclots and Senior Management Persotnel are responsible for ensuring that they
comply with this Code individually, the Board of Dirsctors is resporisible for menitoring,
overseeing and ensuring compliance of this Code and taking aecessary steps in the event of

default,
Non-adherence _

Any instance of non-adherence to the Cods of Condugt should be brought to the attention of

the Chairman of the Audit Committee. In case of ¢onflict of intersst, direct or indirect, either
- with the Chairman of the Audit Committee or with regard to any such instange of non-

adhersncs, such {nstance should directly be brought to the atterition of the Audit Committas,

Walver and Amendments to the Code

This Code is subject to modifications: from t_iﬁne‘ to time. No amendment/waiver of any
provision of the code shall be given effsct to unless approved by the Board of Directors of the
Couipany. ‘

‘Miscellansois Provisions

o This Cods is in addition to and not in derogation of any statute or rules and regulations
framed there-under that governs the conduct of Board of Directors and Senior
Madagement Persdnnel. '

*  Bvery Dirsctor and Senior Management Personnel shall, within 30 days of the closurs of
every financial year, affirm adherence to this Code in respect of the year gone by, by
submitting & declaration to the Board of Directors in the enclosed format,

Note: The Original Code effactive 8% March, 2015, which was amended and approved by the
Board on L1® February, 2016, was further amended and approved by the Board of Directors
on 12 February, 2019. However, the amended Code will take effect from 1% April, 2019.
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Date: 1%t April, 20

The Board of Diractors
Asian Hotels (North) Limited
Bhikalji Cama Place

M.G. Marg :

New Delhi ~ 110066

Subject: Code of Conduct - Declaration undet Regulation 26(3) of the SEBI (Listing
Oblwatwus and Disclosure Requxrements) Regulations, 2015 (the Listing

Regulations)

Dear §irs,

This is to certify that the Board of Duectors has adopted a Code of Condust for its members and
Semor Manageient personns! pursuant to Regilation L7(5) of the Listing R.SG'LILELHODS and [
a,ffirm having comphed with the said Cods of Conduct durma the previous fuansia) year ended

ERE: March 20.,

[ Auther affirm pursua,nt to Regulation, 26(5) of the Listing Regulations that there was no
material financial or commusrcial transaction wherein my personal intersst cou,ld have had a -
potential conﬂict of interest with that of the Company at large.

[ furtheér affirta pursuant to Regulation 26(6) of the Listing Rcc*ulatlons toat T have not entered in
to any agresment for myself or on bahalf of any other person, with any shareholder or any other
third party with regard to compénsation or profit sharing in comnestion with dealings i the

securities of the Comipany.




