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Report of Audit Committes recommending the Draft Scheme of Arrangement:

Present,
My, AC Chakrabortii - Chalrman
2. Mr. R.S Thawar — Member . " .

3. Mir. Umesh. Saraf - Member

By Invitation:

Mr. Rana Sen -FCA, Representalive of Mfs. 8. S. Kothari Mehta & Co. .

~Chartered Accouniants, Statutory Auditors
- Present for part of the meeling

Mr. Bimal X Yhunjhunwala - CFO & Vice President- Corporate Finance
= Present throughout the meeting
T Ati=ndance: » ' . ’

i Saumen Chmtopadhyajr - Chicf Legal Officer & Company 'S:écrefnry

Backeround:

A meeting of the Audit Committes of Asian Hotels (Bast) Limited was held on 10® February, 2017 to
consider and recommend the proposed Scheme of Arrangement between GIS Hotels Limited (GISIL),
Asian Hotels (Bast) Limited {AHEL) and Robust Hotels Private Limited (RFIPL) and their respective
sharcholders for (1) .demerger of Investment Division of GI3 Hotels Limited to Asian Hotels (East)
Limited and (2) reorganization of share capital and debentures of Robust Holels Private Limited (the
_ Schenre).

- As per the directions issued by the Securities and Exchange Board of India (SEBD) vide its Circular
No.CIR/CFD/CMD/16/2015 dated 30" November, 2015, a report from the Audit Committee of the Listed
Compaiiy recommending the draft Scheme of Airangement taking into consideration, inter alia, the
Valuation Report and Faimness Opinion is required. This report of the Audit Committee is made in order
to comply with the requirements of the Circulars. .

The following documents were placed before the Commitiee:

a. Draft Scheme of Arrangement (SOA);

o Report of Messrs. Sreenidhi Valuation Consultancy Serviges, Chcn.naz on valoation of

* . 1and, building, furniture, interior decoration (exmudlng art} and machinery of Robust
Hotels Private ¥ jmited (“Asset Valuation Report”)

¢. Share Entitiement Report on reorganisation’ of shares capxtal«and debcutmes of Robust
Hotels Private Limited issued by M/s NSBP & Co., Chartered Accountants;

d. Faimess Opinion issued by Mis. D & A Financ:iai. Services (P) Limited, Merchant
Bankers.

e. Certificate issued by the Statutory Auditors of the Company, M/s. S5.5. Kothari Mehta &

Co, confirming that the accounting treatment provided in the .draff Scheme is.in

compliance with the accounting standards prescribéd under- Secton 133 of the

Companies Act, 2013,

Net worth certificate issucd by the Statutey Auditors of the Compan,_,r viz. Mfs. 8.8,

Kothari Melta & Co., Chartered Accounianis. OWNER OF
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Proposed Schenie of Arrancement:

The Audit Commitiee discussed the draft Scheme, and the said reports and Faimess Opinion; pursuant to
such discussions, the Audit Committee nofed the salient features of the proposed Schere are, inter alia, as
followsa: . :

1. Appointed date: close of business hours on 31 March, 2016;

2. GISHL is a wholly owned subsidiary of AHEL and as.a result of the sdid SOA, RIIPL will also -
become direetly the wholly owned subsidiary of AHEL;

3. Demerger of Tnvestment Division of GISHL to AHEL. No shares would be issued in
consideration of the demerger since AHEL as holding company cannot issue any shares (o itself

4. Preference Shares and debentwres of RUPL would stand reorganized with effect from the
Appointed Date and converted into Bquily Shares of REIPL as under;

i 43.00,000 12% Cumulative Redeemable Preference Shares of Rs. 1004 each of RHPL
shall stand reorganized and converted into 3,20,35,000 Equity Shares of Rs.10/- each,
credited as fully paid up, at a premium of Rs10/- per.share.

ii. 1,55,00,600 0.1% Unsecured Cumuiatiﬁe Non-Convertible Debentores of Rs.100/- each
- of RHPL shall stand reorganized and converted into 3,79,75,000 Equity Shares of Rs.10/-
each, credited as fully paid up, at a premivm of Rs.10/-per share.

The Committes reviewed the Share Entitlement Report of Independent Chartered Accountants, M/s
NSBP & Co., including Asset Vafuation Report of M/s: Sreenidhi Valuation Consultancy Services,
Chemnai relicd upon therein, Fairness Opinion provided by Merchant Bankers, Mfs. D & A Financial
Services (P} Limited, Certificate issued by the Statulory Auditors of the Company confirming conapliance
with ail the accounting standards and Net Worth Certificate issued by it.

After appraising the methodelopgy and basis followed by the said Chartered Accountanis and going
througt: iz workings in detat], the Comumitice was satisfied with the valuauoﬂ and Share Entilement
Reports. The Committee also found the draft Scheme in order.

Reconunendation of the Audit Committee:
The Comumittee hereby approves and recommends the draft Scheme to the Board of Directors,
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Tor and on behalf of the Audit Commities
of Asian Hotels (East} Limited -

/7 L&/ﬂ/&/&/@b\:

A.C Chakraboriti
Chairman of the Audit Commillee

OWNER OF

Date: 10" February, 2617
Place: Kolkata
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