ATTACHNENT —§
D&A NNANUAL SERV ICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To.

Board of Directors

Asian Hotels (Fast) Limited
Hyatt Regency Kolkata
3A-1, Sector-3 Sait Lake City
Kolkata-700098

To,
Board of Directors
Robust Hotels Private Limited
36‘3 Anna Salai lnymmpci
= oranhdie & {"G‘J(‘* .

Subjzct: Fairnesy Opinion on Share Entitfement Rotio for the purpose of the Proposed Scheme af
Arranpement between GJS Hotels Limited, Asian Hotely (East) Limited and Robust Hotels Private
Limited _and_their_respective_sharelhtolders_for Demerger of Investment Division (Demerged
Undertaking) of GIS Hoiels Limited to Asian Hotels (Easti Limited and Reorgainisation of Share
Capital and Debentures of Robust Hotels Private Liited

Dear Sirfs,

This report is issued in connection with the proposed Scheme of Arrangement between GJS Hotels
Limited (*GISHL?), Astan Hotels (East) Limited (‘AHEL’) and Robust Hotels Private Limited
(RHPL”) and their respective shareholders pursuant fe the provisions of Section 230 of the
Companies Act 2013 (the “‘Scheme’ or the ‘Scheme of Arrangement').

, Mis D & A TFinancial Services () Lid, SEBI registered Merchant Banker, having SEBI
Ks:ﬁimt:on Mo INMOO0OT 1434 have:been engaged by you to give our fairness opinion on the
share entitlement ratio recommended by W's NSBP & Cu.; Chartered Accountants, having its office
at Tribhuvan Complex, Ishwar Nagar, Mathura Road, New, Delhi-110065 vide their report dated 2
February 2017, )

The Scheme is subject, inter alia, to (i) approval of the Hon’ble National Company Law Tribunal
(“NCLT™) of respective juisdiction and (i) other stafutory approvai(s) as inay be required in this
yegard. . ’

H.O. & Rogd, Office: 13, Communily Cenire, 2nd Floor, East of Kailash, New Delhi-110065, Phone:+91 11 26472557, 26410079
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Reason and Rationale of the Draft Scheme of Arrangement .

T

AHEL is a well-established hospitality company engaged in the business of running the
“Hyatt Regency” hotel in Salt Lake in Kolkata.” It also has substantial interests in the
hospitality business through its subsidiaries, being GISHL which is a direct and wholly
owned {100%) subsidiary of ABEL and RHPL which is a subsidiary of GISHL. While RHPL
is running the "Hyatt Regency’ hotel in Anna Salai in Chennai, GJSHL is pursuing a project
for establishing a hotel in Bhubaneshwar, Odisha. The operations of GISHL have been
funded primarily by AHEL by a combination of equity capital and loan, The operations of
RHPL have also been funded primarily by AHEL and GISHL by a combination of equity and
preference capital and debt, While AHEL has been in the business for several years, the
business of GISHL and RHPL is relatively new. The said Companies have been looking at
suitable proposals for restructuring for simplifying and rationalizing their holding and
financial structure and pursuing their business more beneficially.

In the circumstances, it is considered desirable and expedient to (1) reconstruct GISHL and
AHEL by demerging the Demerged Undertaking of GISHL (including investment in RI{PL)
to AHEL-and (2) reorganizing and converting the Preferenice Share Capital and Debentures of
RHPL in the manner and on the terms and conditions stated in this Scheme of Arrangement,

The Schime will simplify the holding structure of the subsidiaries of AHEL and result in
RHPL also becoming a direct subsidiary of AHEL consequent to transfer of the investment of
GJSHL in RHPL to AHEL as part of the demerger. The investment function of holding and
monitoring investments in shares and securities of other bodies corporate is already
undertaken by AHEL on a much larger scale. As such the total investment in RHPL will be
held and monitored as part of the investment portfolio of AHEL more efficienty and
advantageously. The same will also enable GISHL to pursue operating business with greater
focus and attention, ;
The reorganisation and conversion of the Preference Share Capital and Debentures of RHPL
into Equity Share Capital in terms of the Scheme will suitably simplify and rationalise the
financial structure of RHPL. The same will also enable RHPL to improve its performance
with better operating parameters, including a more appropriste debt equity ratio.

As such, the Scheme will suitably realign and adjust the relationship between the capital and
assets of the respective Companics and enable them (o pursue their business more
conveniently and advantageously.

The Scheme will have beneficial results for the said Companies, their sharcholders and all
concerned.
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2. Scopesud Purpnose gf the Oninien

The Company has appointed M/ NSBP & Co., Chartered Accountanis (valuer’), o recommend a
fair and equitable share eniitlement rutio for reorganisation and conversion of the [2% Cumulative
Redeemable  Preference Shares (CRPSE") and 0.1% Unseewred Redeemable  Non-Convertibie
Prebentures {"Unsecured Redeemable NCO™ of Robust Hotels Private Limited ("RHPLY or "Robust
Lotels into Equity Shares of REPL at fair value.

The management of the AHEL has engaged has engaged M D & A Fuancial Services (P) Ltd to
submit is the Faimess Opinion to the Board of Direciors of AMEL on the fairness of Share
Entitlement Ratio recommended by the valier, Further this report has been issuved as per the
requirement of SEBI circutar no CIR/CFD/CMIDL 1672015 dated 30th November, 201 5,

The purpese of the opinion is to safeguard the interest of the shareholders and that of the companies
nvaived i the Heheme and this opinion shall be made available to the shareholders of the relevant
Uenpades at e dme of thelr mesting 1o pags the necessary reselution for tne Scheine and (o any
oty refevant authoricy,

IMsclalmer: We have assumed and relied upon, withouwt independent verification. the accuracy and
completeness of all mformation that was publicly available or provided or otherwise made available
o us by management of AHEL for the putpose of this Opinion. We have not carried out any
mdependent verification of the accuracy and completeness of all information as stated above, We
have not reviewed any other documents of the Company other than those stated herein. We have not
gssumed any obligation 10 conduct, nor have we carried out any independent physical inspection or
title verification of the property, investments eic. interests of AHEL, GISHL aud RHPL and accept no
responsibility therefore. '

We have not reviewed any internal management information statemenis or any non-public reports and
instead with your congent we have relied upon information that was publicly available or provided ox
otherwise made gvailable to us by AHEL for the purpose of this valuation. We are nof experts in the
evajuation of Htigation or other actual or threatened claims.

3. hwurees of information

For arriving at the opmion sef forth below, we have:
L Perused the Dot Scheme of Armngement:
2. Valvation Report recommending Share entiflement ratio dated 2™ February 2017 given by

Mis NSIEP & Co. having its office at Tribhuvan Compiex, lshwar Nagar, Mathura Road, New
Dethi-{ 10063,

S
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4. Approach [pllowed for vaduation,

The value of the 129% Cumulative Redeemable Prefercnce Shares and 0.1% Unsecured Non-
Convertible Debentures of RHPL has been arrived at by M/s NSBP & Co, Chartered Accountants by
applying Discounted Cash Flow Method while the value of hotel business of RHPL has been

ascertained by them by using average of Discounted Cash Flow method and Net Asset Value method.
The valuations and the share entitlement ratio recommended on the basis of the same have been
aived al by the consideration of the aforesald commonly used and accepied methods which are
asprngriate.

Mis NSBP & Co, Chartered Accountants, while arriving at the share entitlement ratio has considered
the valuation report of valuation of Land, Building, Furniture/ Interior Decorations (excluding Arts),
and Machinery of RHPL (“Specified Assets™ done by M/s Sreenidhi Valuation Consultancy
Services, Asset Valuer, having its office at No.3, Vathivar Thottam, 1™ Strect, Rangarajapuram,

Kodambakkam, Chennai 6060 024

Ioaonclasion

Based on ow examination of the draft Scheme of Arrangement and the Valuation Report of M/s
NSBP & Co, dated 02 February, 2017, we are of the opinion that the proposed share entitlement ratio
25 recommended by the valuer for conversion of 12% Cumulative Redeemable Preference Shares
CRPSYY and 0.1% Usnseoured Redeemabls Non-Convertible Debentures (“Unsecured NCD™) of
Robust Hotels Private Limited, as under pursuant to proposed scheme of arrangements is fair,

Palzvaliz of Bquity Share of REPL: Re 20/ per sharz,

i3 Fair Vaiue of Prefercice Shares and Debentures aud Recommended fair Share Entitlement
Ratio:

| Particulars

Value {In Rs.

Number of units

Value Per unit

Equity Share
Entitlement

RHPL

100.62

Crores) {per 100 uniis)
12% Cumuiative Redeemable 6410
Preference Shares of RHPL 43,00,000 149.06 745
0.1% TUinsecured Redecmable . -
MNon-Cenvertible Debentures of 205,060,000 49.09 245

Thanking You

P

Vice President

Date: 6" February 2017
Place: New Delli




ASIAN HOTELS (East) LIMITED

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

CIN: L15122WB2007PLC162762
Attochment— 2
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Clarification on query no. 2

Pisase refer to clanse.34:2 of the Sciieme of Arrangement, whicl is reproduced herzin below for your

ready reference:

“It is clarified that another (1) | 50,00,000 0.1 % Unsecured Cumulative Non-Convertible
Debentures of Rs.100/- each wfzieh were outstanding as on the Appointed Date have since been
already redeemed on 27" September 201¢ and (2) all 89,64,623 1% Freference Shares of
Rs.10/- each of RHPL which were outstanding as on the Appointed Date will stand converted
into Equity Shares of RHPL before 31" March, 2017 in accordance with their terms, as'stated in

"

clause 2.3 above, and hence are not required to be dealt with in clause 14.1 above.

For Asian Hotels (East)
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ASIAN HOTELS (East) LIMITED

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

Phone: 03323351234/2517 1012 Fax:033 2335 8246/23351235 www.ahleast.com
CIN: L15122WB2007P1.C162762
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Clarification on query ﬁo. 2

The purpose of fairness opinion of Merchant Banker (M/s. D & A Financial Services Private
Limited) is to give opinion on the share entitlement ratio based on the price per unit determined
on the financial instruments : i) 0.1% Unsecured Cumulative Non-Convertible Debentures
(UCNCD) and i) 12% Cumulative' Redeemable Preference Shares outstanding as on the
Appointed Date i.e. 31% March, 2016. Thé said fairness opinion does not deal with the
conversion part as mentioned under the Scheme of Arrangemént. Further, all the said
outstanding financial instruments have moved from the transferor entity (investment division of
G1S Hotels Limited) to the transferee entity (Asian Hotels (East) Limited). Qut of 2,05,00,000
0.1% UUNCD's -:;Litstanding as on 31% March, 2016, 50,00,000 0.1% UCNCD’s have been
redeemad on 27" September, 2016 {also ménfiéned in the Scheme of Arrangement).'Hence, it
is heréby clarified that the entire Z,GS,O0,000 0.1% UCNCD’s held by GJS Hotels Limited has
movad to the transferee company on 31% March, 2016 but only 1,55,00,000 0.1% UCNCD’s are
being converted as mentioned in the report-of the Audit Committee.

F6‘r Asian 'Hotels (East) Limited
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