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SECTION I- GENERAL

DEFINITIONS / ABBREVIATIONS

ABBREVIATIONS & TECHNICAL TERMS

In this Information Memorandum, the terms “we”, “us”, “our”, “the Company”, “our Company” or
“"AHLW", unless the context otherwise implies, refer to Asian Hotels (West) Limited. All references to
“Rs.” or “Re.” or “INR” refer to Rupees, the lawful currency of India, “USD” or “US$” refer to the
United States Dollar, the lawful currency of the United States of America, references to the singular
also refers to the plural and one gender also refers to any other gender, wherever applicable, and the
words “Lakh” or “Lac” means”100 thousand” and the word “million” or *mn” means “10 lacs” and the
word “crore” means “10 million” or 100 lacs” and the word "“billion” means “1,000 million” or “100
Crores”. Any discrepancies in any table between the total and the sums of the amounts listed are due
to rounding off.

CONVENTIONAL / GENERAL TERMS

Term Description

‘AHL West’ ‘AHWL' or ‘'The Company’ or ‘Our | Unless the context otherwise requires, refers to, Asian
Company’ or ‘we’ or ‘us’ or ‘our’ or| Hotels (West) Limited (Formerly Chillwinds Hotels
‘Transferee Company-I’ Limited), a Public Company incorporated under the
provisions of the Companies Act, 1956 and having its
registered office at E-5, Clarion Collection, The Qutab

Hotel, Shaheed Jeet Singh Marg New Delhi -110016

AHL Asian Hotels Limited, a Public Company incorporated
under the provisions of the Companies Act, 1956
AHL East or ‘Transferee Company-II’ Unless the context otherwise requires, refers to, Asian

Hotels (East) Limited (Formerly Vardhman Hotels
Limited), a Public Company incorporated under the
provisions of the Companies Act, 1956 and having its
registered office at 145, Tribhuvan Complex, Ishwar
Nagar, Mathura Road, New Delhi- 110065.

Promoter(s) Shall mean Jatia Group, Gupta Group and Saraf Group
as defined on page 82 of this Information Memorandum.

COMPANY/INDUSTRY RELATED TERMS

Term Description

Act /The Companies Act The Companies Act, 1956 and amendments thereto.

AGM Annual General Meeting

ARR Average Room Rental calculated by dividing the total
room revenue by the number of rooms occupied.

AS Accounting Standards, as issued by the Institute of
Chartered Accountants of India

Auditors M/s S.S Kothari Mehta & Co., Chartered Accountants,

146-149 Tribhuvan Complex, Ishwar Nagar, Mathura
Road, New Delhi - 110 065

Board /Board of Directors Board of Directors of the Company

Capital or Share Capital Share Capital of the Company

BSE Bombay Stock Exchange Limited

NSE National Stock Exchange of India Limited

Demerged Companies Asian Hotels (West) Limited and Asian Hotels (East)
Limited

Depositories Act The Depositories Act, 1996 and amendments thereto

DP Depository Participant

EGM Extraordinary General Meeting

Equity Share(s) or Share(s) Means the Equity Share of the Company having a face
value of Rs.10/- unless otherwise

Equity Shareholder Means a holder of Equity Shares

F&B Food and Beverage
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FHRAI

Federation of Hotel and Restaurant Associations of
India.

Financial Year/Fiscal/FY

Period of twelve months ended March 31 of that
particular year, unless otherwise stated

GOI

Government of India

Scheme or Scheme of Arrangement or
Scheme of Arrangement of Demerger or
Demerger Scheme or Scheme of Demerger

Scheme of Arrangement under Sections 391 to394 of
the Companies Act, 1956 amongst Asian Hotels Limited
and its shareholders and creditors and Chillwinds Hotels
Limited and its shareholders and Vardhman Hotels
Limited and its shareholders, as sanctioned by the High
Court of Judicature at Delhi

SEBI

Securities and Exchange Board of India

AHL Residual Company / AHL Residual /
AHL Residual Undertaking/ Asian Hotels
(North) Limited

Is the term used to refer to the Residual AHL, as would
emerge immediately after the transfer and vesting of
Mumbai Undertaking and the Kolkata Undertaking in
Transferee Company I and the Transferee Company II,
respectively.

HRACC Hotel Restaurant Approval and Classification Committee

ITDC Indian Tourism Development Corporation

T&T Travel and Tourism

Occupancy Total number of rooms occupied divided by the total
number of rooms available.

WTTC World Travel and Tourism Council

Takeover Code

The SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997 as amended to date

Regulations/ ICDR Regulations

SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009

ABBREVIATIONS
TERM DESCRIPTION

AGM Annual General Meeting.

AY Assessment Year

A/C Account

AS Accounting Standards as issued by ICAI

BSE Bombay Stock Exchange Limited

Bn/bn Billion

BPLR Benchmark Prime Lending Rate

CAGR Compounded Annual Growth Rate

CCPS Convertible Cumulative Preference Shares

CDSL Central Depository Services (India) Limited

CLB Company Law Board

CST Central Sales Tax

MCA Ministry of Corporate Affairs

DP Depository Participant

EGM Extraordinary General Meeting

ECB External Commercial Borrowing.

EPS Earnings per share (EPS=Profit after tax/No. of equity
shares)

ESI Employee State Insurance

FEMA Foreign Exchange Management Act, 1999 as amended
from time to time and the Rules and Regulations
thereunder

FERA Foreign Exchange Regulations Act, 1973

FII Foreign Institutional Investor

FIPB Foreign Investment Promotion Board

FY Financial Year

FCNR Account

Foreign Currency Non Resident Account
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FDI

Foreign Direct Investment

FI Financial Institutions

GOI Government of India

GDP Gross Domestic Product

HUF Hindu Undivided Family

HVAC Heavy Volume Air Conditioning
ICAI Institute of Chartered Accountants of India
IFSC Indian Financial System Code
IPR Intellectual Property Rights
Lac/Lakh One hundred thousand

MOU Memorandum of Understanding
Mn/mn Million

NA Not Applicable

NAV/BV Net Asset Value/Book Value

NRE Account

Non Resident External Account

NRI

Non Resident Indian

NRO Account

Non Resident Ordinary Account

NSDL

National Securities Depository Limited

NSE

National Stock Exchange of India Limited

Not applicable.

Not Applicable

p.a. Per Annum

PAN Permanent Account Number

PE Ratio Price Earning Ratio

PF Provident Fund

PLR Prime Lending Rate

RBI Reserve Bank Of India

ROC Registrar of Companies, Delhi and Haryana

ROCE Return on Capital Employed
ROCE = (Profit before interest and tax/capital
employed)*100

ROE Return on Equity ROE=(Profit after tax/Equity
Capital)*100

RONW Return on Net worth RONW=(Profit after tax/Net
worth)*100

SCRR Securities Contracts (Regulation), Rules, 1957, as
amended from time to time

SEBI Securities and Exchange Board of India constituted
under the Securities and Exchange Board of India Act,
1992 (as amended)

TPA Tonne Per Annum

The Act The Companies Act, 1956 (as amended from time to
time)

UIN Unique Identification Number

VAT

Value Added Tax

il




SECTION II- RISK FACTORS
FORWARD LOOKING STATEMENTS

We have included statements in this Information Memorandum which contain words or phrases such
as “will”, “aim”, “will likely result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”,
“intend”, “plan”, “contemplate”, “seek to”, “future”, “objective”, “goal”, “may”, “shall” “project”,
“should”, “will pursue” and similar expressions or variations of such expressions, that are “forward-
looking statements”.

Actual results may differ materially from those suggested by the forward looking statements due to
risks or uncertainties associated with the Company’s expectations with respect to, but not limited to,
regulatory changes pertaining to the industries in India in which the Company has its businesses or
proposes to have its business, and the Company’s ability to respond to them, its ability to successfully
implement its strategy, its growth and expansion, its exposure to market risks, competitive landscape,
general economic and political conditions in India which have an impact on its business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated fluctuations in
interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the
financial markets in India and globally, changes in domestic and foreign laws, regulations and taxes
and changes in competition in the Company’s industries.

Important factors that could cause actual results to differ materially from the Company’s expectations

include, among others:

# General economic and business conditions;

# Company’s ability to successfully implement its strategy, its growth and expansion plans, and
technology initiatives;

# Factors affecting the Hotel industry;

# Increasing competition in the Hotel industry;

# Increase in labour cost, raw materials price, cost of equipments and insurance premia;

# Ability to retain management team and skilled personnel;

# Changes in the value of the Indian Rupee and other currencies;

# Cyclical or seasonal fluctuations in the operating results;

# Amount that the Company is able to realize from the clients;

# Potential mergers, acquisitions or restructurings;

# Changes in laws and regulations that apply to the Hotel industry;

# Changes in fiscal, economic or political conditions in India;

# Social or civil unrest or hostilities with neighboring countries or acts of international terrorism;

# Changes in the foreign exchange control regulations, interest rates and tax laws in India.

For further discussion of factors that could cause the Company’s actual results to differ, please refer to
the section titled “Risk Factors”, “Business Overview” and “Management’s Discussion and Analysis”
beginning on page nos. (vi), 58 and 136 respectively, of this Information Memorandum. By their
nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from
those that have been estimated. Neither our Company, its Directors and Officers nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if
the underlying assumptions do not come to fruition.

v



PRESENTATION OF FINANCIAL AND MARKET DATA

Financial Data
Unless otherwise stated, the financial data in this Information Memorandum is derived from the
audited annual accounts of Asian Hotels (West) Limited.

The financial statements of Asian Hotels (West) Limited are as of and for the financial year ended June
30, 2009 (pre demerger) and March 31, 2010 (post demerger). It may be noted that the figures for
March 31, 2010 are in respect of operations of Hotel Hyatt Regency, Mumbai for five months period
commencing on 01 November 2009 (the appointed date of the scheme).

The fiscal year of Asian Hotels (West) Limited commences on April 1 and ends on March 31 of the next
year (except for the previous fiscal year which was for 15 months ending June 30, 2009), so all
references to a particular fiscal year of Asian Hotels (West) Limited are to the 12 month period ended
on March 31 of that year.

For additional definitions used in this Information Memorandum, see the section “Definitions and
Abbreviations” beginning from on page no. (i) of this Information Memorandum. In the section entitled
“Main Provisions of the Articles of Association of the Company” on page no. 146 of this Information
Memorandum, defined terms have the meaning given to such terms in the Articles of Association of
the Company. Market and Industry data used throughout this Information Memorandum has been
obtained from industry publications and other authenticated published data.

Market Data

Unless stated otherwise, industry data used throughout this Information Memorandum has been
obtained from industry publications. Industry publications generally state that the information
contained in those publications has been obtained from sources believed to be reliable but that their
accuracy and completeness are not guaranteed and their reliability cannot be assured. The data used
from these sources may have been reclassified for the purpose of presentation. Although the Company
believes the industry data used in this Information Memorandum to be reliable, it has not been
independently verified. Similarly, internal Company reports, while believed by the Company to be
reliable, have not been verified by any independent sources.



RISK FACTORS

RISK FACTORS ENVISAGED BY MANAGEMENT

An investment in securities involves a high degree of risk. You should carefully consider all of the
information in this Information Memorandum, including the risks and uncertainties described below. If
any of the following risks actually occur, the business, financial condition and results of operations
could suffer, the trading price of the securities could decline, and all or part of the investment may be
lost.

Materiality

The Risk factors have been determined on the basis of their materiality. The following factors have
been considered for determining the materiality.

1. Some events may not be material individually but may be found material collectively.

2. Some events may have material impact qualitatively instead of quantitatively.

3. Some events may not be material at present but may be having material impacts in future.

Internal Risk Factors and Risk Relating to Our Business

1. We have yet to apply for certain fresh registrations/amendment of existing
registrations with respect to our existing operations

After the effective date of Demerger, the Company is required to apply for new registrations and
licences/amendment of existing registrations and licences in the name of Asian Hotels (West)
Limited. For details please refer to the section “"Government Approvals or Licensing Arrangements”
on page no. 141 of this Information Memorandum.

Failure or delay in obtaining these registrations may result in the appropriate authorities initiating
penal action against us, restraining our operations, imposition of fines/ penalties or initiating legal
proceedings. Consequently failure or delay to obtain the above registrations could have a material
adverse effect on our business, financial condition and profitability.

2. The success of our business is dependent on our ability to anticipate and respond to
client requirements.
Our company is in the hospitality industry and is driven by the quality of service we provide and
meeting the expectations of our clients. We strive to keep up with the evolving client requirements
to enhance our existing business and level of customer service. Owing to increase in competition,
and in the event that we are unable to identify and understand contemporary and evolving
customer tastes or to deliver quality service as compared to our competitors, it could adversely
affect our business.

3. We are required to comply with various standards as prescribed by the HRACC from time
to time.
In order to obtain and maintain a star classification for our hotel properties, we are required to
fulfill and continually comply with certain standards as prescribed by the HRACC. Such standards
may relate to the quality of facilities and services provided. Failure to adhere to such requirements
may result in the declassification of any of our hotels and consequently, adversely affect our
business.

4. Our senior management team and other key team members in our business units are

critical to our continued success and the results of our operations may be adversely
affected by the departure of our senior management and key personnel.
Our growth and success is highly dependant on the continuance and performance of our team of
key managers. Competition for senior management in the industry is intense, and we may not be
able to retain our existing senior management or attract and retain new senior management in the
future. The loss of the services of our Promoters could seriously impair our ability to continue to
manage and expand our business. Further, the loss of any other member of our senior
management or other key personnel may adversely affect our business, results of operations and
financial condition. Our failure to attract and retain talented professionals or the resignation or loss
of key management personnel may have an adverse impact on our business and financial
performance.
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10.

11.

We may fail to attract and retain trained employees as competition for skilled personnel
is intense.

The industry in which we operate is dependent on the quality of people and our success depends
largely upon our ability to attract, hire, train and retain qualified employees, including our ability to
attract employees with required skills in the geographic areas in which we operate. In the event
that we are unable to retain our existing employees or attract new talent, the future of our
business and operations may be adversely affected.

Our operations may be adversely affected if relations with employees were to
deteriorate.

Relations with employees could deteriorate due to disputes related to, among other things, wage
or benefit levels. Our operations rely heavily on employees and on the employees' ability to
provide high-quality personal service to guests. Shortage of skilled labour or stoppage caused by
disagreements with employees could adversely affect our ability to provide these services and
could lead to reduced occupancy or potentially damage our reputation thereby adversely affecting
our financial condition and results of operations.

Our insurance coverage may not adequately protect us against certain operating hazards
Operating and managing hotels involves many risks that may adversely affect our operations, and
the availability of insurance is therefore important to our operations. For example, there is a risk of
work accidents and equipment failure. Fire or other perils may cause injury and loss of life and
damage to and destruction of property and equipment. We maintain general liability insurance
coverage in relation to our assets, stocks, and properties. We believe that our insurance coverage
is generally consistent with industry practice.

The Company has experienced negative cash flow in the FYs 2009 and 2010.
The detail of the negative cash flow is as under:

(Amount in Rs. Lacs
PARTICULARS 2010 2009

Net increase/ (decrease) in Cash and Cash
equivalents (243.79) (3.99)

Reason for negative cash Flow: The Negative cash flow in 2009 was due to the fact that pre-
Demerger, the Company had not commenced its operations in the said FY and the cash outflow
was in excess of the cash inflows.

The Negative cash flow in 2010 was mainly on account of repayment of secured loans amounting
to Rs. 345.34 Lacs.

We may not be able to sustain effective implementation of our business and growth
strategy.

The success of our business will depend greatly on our ability to effectively implement our business
and growth strategy. Whilst we believe that we have successfully executed our business strategy
in the past, there can be no assurance that we will be able to execute our strategy on time and
within the estimated budget, or that we will meet the expectations of targeted customers. We
expect our growth strategy to place significant demands on our management, financial and other
resources and require us to continue developing and improving our operational, financial and other
internal controls. Our inability to manage our business and growth strategy could have a material
adverse effect on our business, financial condition and profitability.

We are subject to risks associated with the domestic and regional property markets.

Our operations involve participation in the hotel property market. As a participant in such market,
we may be unfavourably affected by factors such as a change in the domestic and regional
economic situation in the place where a hotel property is located, such as a surplus of hotel rooms,
a reduction in local demand for rooms as well as the related services, or increased competition in
the sector. In addition, we may be adversely affected by factors specific to property markets, such
as changes in interest rates, availability of financing sources, the general cost of land and
buildings, legislation in the construction industry and hotel location requirements.

Some of our Promoters and Directors are also on the board of other companies engaged

in the same line of business as our Company which could lead to potential conflict of
interest.
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Some of our Promoters and Directors are on the Board of other companies engaged in the same
line of business which could lead to potential conflict of interest. However, we are working towards
synergising the operations of the Companies to avoid such conflicts in the future.

EXTERNAL RISK FACTORS

1.

A slowdown in economic growth in India could cause our business to suffer. Any
slowdown in the Indian economy and the consequent impact on disposable income could
adversely affect the Company’s economy and consequently affect the results of
operations.

Increased competition in the hotel sector may adversely affect the operation of the hotel
The Hotel may compete for guests with other hotels in a highly competitive industry. The success
of the hotel is dependant on its ability to compete in areas such as room rates, quality of
accommodation, service levels, and brand recognition, among others. There can be no assurance
that new or existing competitors will not lower their rates or offer greater convenience, services or
amenities than those which we will be able to provide, or expand or improve facilities in the
markets in which we currently operate or propose to operate. Such developments would affect its
ability to compete with them and have a negative impact on its profitability and financial condition.
Historically, large multinational hotel chains have not invested in establishing a major presence in
India. In the past few years, certain international hotel chains such as Hilton and JW Marriott have
begun to increase their presence in India, mainly through management and/or marketing
arrangements. More recently, hotel groups including Four Seasons and Shangri-La have entered or
announced that they plan to enter the Indian market. Major international hotel chains may have
some competitive advantages over domestic Indian hotel companies due to their global spread of
operations, greater brand recognition and greater marketing and distribution networks.

The hotel industry is subject to numerous regulations.

The Company is subject to humerous laws and regulations in the jurisdiction in which it operates,
including those relating to the preparation and sale of food and beverages, such as health and
safety laws. The success of the Company’s strategy to set up the hotel properties is contingent
upon, among other things, receipt of all required licenses, permits and authorizations, including
local land use permits, building and zoning permits, environmental, health and safety permits.
Failure to obtain the licenses or permissions could lead to increased costs and delay or prevent
completion of the construction or opening of the hotels.

The hotel industry being sensitive to changes in the economy, the Company’s operations
and profitability may be affected by such changes.

The hotel industry is typically impacted by various variables such changes in the world economy,
Indian economy, changes in local laws, excessive supply of hotel rooms, reduction in demand for
rooms, industry competition etc. All or any of this could lead to a downturn in the hotel industry.
This could affect the Company’s business operations and profitability.

Dependence on Tax Benefits and Incentives

The hotel industry presently enjoys certain incentives and concessions by the State as well as
Central Government. In case, these are changed or withdrawn, there could be an adverse impact
on the hotel industry.

Disruptions or lack of basic infrastructure could adversely affect our operations.

Being a Service industry, the hotel needs continuous supply of power and water and any disruption
in these utilities may affect the operations of the hotel and the services to the guests and hence
could have an adverse effect on the business, results of operations and financial condition of the
Company.

Acts of terrorism, riots or war in India or across the world may affect Indian and
worldwide economic markets.

Acts of terrorism, riots or war in India or across the world may affect Indian and worldwide
economic markets. These acts would result in reduction in businesses, travels, tourism thus
adversely resulting in loss of business and profitability to the Company.

The Company’s operations could be affected by natural calamities at or in the vicinity of
its properties.
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The operations of the hotels are dependent on the Company’s ability to protect its properties from
any natural calamity such as fire, earthquakes, floods, natural and similar events. The occurrence
of a natural disaster or other unanticipated problems at its hotel properties can cause interruptions
in its operations. Any damage or failure that causes interruptions in its operations could have a
negative impact on its profitability and financial condition.

Drastic changes in political situation in India may affect Company’s business

The Company’s performance is linked to the stability of Government policies and the political
situation in India. The Government of India, for more than a decade and a half, has relentlessly
pursued pro-reform policies, thus encouraging privatization and public-private partnerships.
Protests and anti-reform agitations could slow the pace of liberalisation and deregulation. This
could have a resultant impact on policies related to hotel industry, foreign investment, currency
exchange rates etc.
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SECTION III- INTRODUCTION

SUMMARY OF INDUSTRY OVERVIEW

OVERVIEW - HOTEL INDUSTRY

A touch of tenderness, a helping hand, a welcoming visage... the Indian hospitality sector is
certainly the most apt replication of the belief 'Atithi devo bhava'. Good quality products and
services at affordable prices should be the USP of any successful venture - and hotels in the
country boast of exactly this.

According to the world travel and tourism council, the growth in the hospitality industry is pegged
at 15% every year, and with 2,00,000 rooms (both luxury and budget) needed in the country, the
segment is poised for a stupendous growth.

Travel tales

While the high influx of foreign tourists has ensured huge footfalls for the sector over the years,
internal tourism too has, off late, begun offering great potential. With travellers taking new
interests in the country, players in the hospitality sector have had to offer the best of services, at
affordable prices. Also, with the USD 23 billion software services sector pushing the Indian
economy skywards, more and more IT professionals are flocking to Indian metro cities, thus
signalling a boom time for the hotel and hospitality segment. Several other factors such as
Commonwealth Games in Delhi are fuelling the need further.

The best bet

The Indian hospitality industry is projected to grow at a rate of 8.8% between 2007-16, placing
India as the second-fastest growing tourism market in the world. Initiatives like massive
investment in hotel infrastructure and open sky policies made by the government are all aimed at
propelling growth in the hospitality sector.

The government's decision to substantially upgrade 28 regional airports in smaller towns and
privatization & expansion of Delhi and Mumbai airport has improved the business prospects of
hotel industry in India. Also, the upgrading of national highways connecting various parts of India
has opened new avenues for the development of budget hotels in India. Couple this with the
availability of qualified human resources and the hospitality sector has already got great growth
prospects.

The right call

A focus on quality, behaviour-based evaluation, market choice and market response has
predominantly shaped the State's hospitality industry. Increased competition and increase in
demand has consolidated the hospitality segment, whilst opening up a plethora of opportunities.
Fierce competition has led to innovative ideas by hotel majors, thereby delivering impressive
hospitality products and services.

This has, in turn, also prompted them to generate new lines of revenue with creative approaches,
be it by reducing transaction costs, increasing productivity or promoting traditional Indian values.

A pioneering initiative, herein, is the concept of mixed-use developments, wherein the real estate
typically includes an apartment block of a commercial block along with a hotel. Still in its nascent
stages in India, the concept offers inspiring potential. Also, the entry of multinationals and Indian
hotel chains expanding internationally only reinforces the segment's untapped business potential.

Combining unparalleled growth prospects and unlimited business potential, this industry is
certainly on the foyer towards being a key player in the nation's changing face.

(Source: www.economictimes.indiatimes.com)

For further details, please see the section on “"Industry Overview” beginning from page
no. 54 of this Information Memorandum.



SUMMARY OF BUSINESS OVERVIEW

The Company was originally incorporated as Chillwinds Hotels Private Limited on January 8,
2007, under the Companies Act, 1956, with the Registrar of Companies, NCT of Delhi and
Haryana. The registration no. assigned to our Company was U55101DL2007PTC157518. The
Company was converted into a Public Limited Company and the subsequently the name was
changed to Chillwinds Hotels Limited w.e.f August 25, 2007. The name of the Company was
further changed to Asian Hotels (West) Limited w.e.f February 12, 2010.

The Company is the owner of Hyatt Regency, Mumbai, a luxury 5 star hotel located on Sahar
Airport Road in Mumbai (Bombay), India & represents the hospitality business of the Hyatt Group
of Hotels in India. Hyatt Regency, Mumbai is the city's premier gateway hotel. The hotel is
adjacent to Mumbai's international airport and minutes from the domestic terminals. The Company
primarily operates Hyatt Regency, Mumbai which has a total of 401 rooms.

For further details, please see the section on “"Business Overview” beginning from page
no. 58 of this Information Memorandum.



SCHEME OF ARRANGEMENT

The Hon’ble High Court of Delhi at New Delhi, vide its Order dated January 13, 2010, has
approved the Scheme of Arrangement/ De-merger of Asian Hotels Limited whereby the Mumbai
and Kolkata undertakings of Asian Hotels Limited have been transferred to and vested in
Transferee Company-I (Asian Hotels (West) Limited) and Transferee Company-II (Asian Hotels
(East) Limited) with effect from October 31, 2009 (i.e. the Appointed Date under the Scheme)
under Sections 391 to 394 of the Companies Act, 1956.

The Scheme is operative from the Appointed Date i.e., October 31, 2009. However it is effective
from the date of filing of Form 42 of the Companies (Court) Rules, 1959 of the High Court in
relation to the Scheme along with Form 21 with the Registrar of Companies, NCT of Delhi and
Haryana, i.e., February 11, 2010.

Salient features of the scheme of Arrangement

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.

(i) AHL is presently engaged in three segmented businesses and runs and operates three
distinct 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

(c) The hotel undertaking at Mumbai, together with its investments (“Mumbai
Undertaking”).

(iii) 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 E-5, Clarion Collection, The Qutab
Hotel, Shaheed Jeet Singh Marg, New Delhi-16. Transferee Company-I is a wholly owned
subsidiary of the Transferor Company.

1.1.3 Vardhman Hotels Limited

(i) 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.

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



1.1.5

1.1.6

1.1.7

(1)

(i)

(iii)

(iv)

Each of the three groups as mentioned above has 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 Company-II, respectively,
through a scheme of arrangement and Demerger.

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.

The demerger, transfer and vesting of the Mumbai Undertaking and the Kolkata
Undertaking in Transferee Company-I and Transferee 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.

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

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

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

(c) Transferee Company-II 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 Mumbai Undertaking or Kolkata Undertaking, as the case may be,
whether or not provided in the books of account of AHL.



(v)

1.2

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 Limited or its nhominees 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 Limited or its nominees and/or associates, respectively, prior to the
Effective Date only in accordance with Clause 5.3 of the scheme, 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.

Important Definitions & Interpretations

“"AHL Residual Company/ AHL Residual/ AHL Residual 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 Company-I
and Transferee Company-1I, respectively, including 99,00,000 1% non-convertible
redeemable preference shares of Rs. 10/- each issued in AHL at a premium of Rs. 80/- per
share, for the aggregate value of Rs. 89,10,00,000/- and such residual company shall
have the obligation to pay dividends and redeem such preference shares.

“Appointed Date” means October 31, 2009.

“Kolkata Undertaking” means and includes the following:

(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 AHL all of which relate to the Kolkata Undertaking;

(b) all investments (including the shares held in G.].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, 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
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 earnest monies and/or

security deposits, payment against warrants or other entitlements in connection
with or relating to the Kolkata Undertaking.

“Mumbai Undertaking” means and includes the following:

(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 AHL all of which relate to the Mumbai Undertaking;



2.1

2.2

(b) all investments (including investments in Aria Hotels and Consultancy Services
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;

(c) 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, borrowings and liabilities incurred in relation to Aria Hotels and
Consultancy Services 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;

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

(9) all earnest monies and/or security deposits, payment against warrants or other

entitlements in connection with or relating to the Mumbai Undertaking.

“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.

DEMERGER, TRANSFER AND VESTING OF THE MUMBAI UNDERTAKING IN
TRANSFEREE COMPANY-1

Upon this Scheme becoming effective, the Mumbai Undertaking shall stand demerged from
AHL 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.

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 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 to 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-I;

(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 be
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-I;



(iii)

(iv)

(v)

(vi)

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-I, without
any act or deed done by AHL or Transferee Company-I. With effect from the
Effective Date, Transferee Company-I 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-I 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 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
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-I 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-I 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 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
Transferee Company-I and shall be appropriately mutated by the statutory
authorities concerned therewith in favour of Transferee 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-I, 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;



(vii)

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
Mumbai 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 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-I, 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.

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-I. 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 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 Mumbai 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-I will be treated as
having been continuous for the purpose of the aforesaid schemes or funds.

Transferee Company-I 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 Mumbai Undertaking;



2.3

2.4

2.5

(viii)  Transferee Company-I shall bear the burden and enjoy the benefits of any legal or
other proceedings relating to or in connection with the Mumbai Undertaking,
initiated by or against AHL. If any suit, appeal or other proceedings relating to the
Mumbai 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-I 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. Transferee
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 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-I after the Effective Date,
but relating to the Mumbai Undertaking, in respect of the period up to the Effective
Date, in its own name and account and to the extent possible, to the exclusion of
AHL. Transferee Company-I 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 Mumbai 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 Mumbai Undertaking and
for the period from the Appointed Date, up to the Effective Date shall be
reimbursed by Transferee Company-I, upon submission of necessary evidence of
having incurred such costs by AHL to Transferee Company-I; and

(ix) all taxes, duties, cess payable by AHL relating to the Mumbai 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-I, provided however that any direct and indirect taxes
that cannot specifically be earmarked as the liability or refunds/credit/claims
relating to the Mumbai Undertaking shall continue to be borne by the AHL Residual
Undertaking.

The AHL Residual Undertaking and Transferee Company-I, 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 Mumbai 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. 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, incentives, concessions and other
authorizations, shall stand vested by the order of sanction of the Hon’ble High Court in
Transferee Company-I, Transferee Company-I 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-I without any further act or deed, provided however that for
statistical purpose if any application has to be lodged with details of Transferee 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, Transferee Company-I
shall at any time pursuant to the orders on this Scheme be entitled to 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.



2.6

2.6.1

2.6.2

2.6.3

3.
TRANS

3.1

3.2

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 Mumbai 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 of the scheme.

DEMERGER, TRANSFER AND VESTING OF THE KOLKATA UNDERTAKING IN

FEREE COMPANY-II

Upon this Scheme becoming effective, the Kolkata Undertaking shall stand demerged from
AHL and be vested in Transferee Company-1I, 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.

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 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-II and shall
become the property and an integral part of Transferee Company-II. The transfer
and vesting pursuant to this sub-clause shall be deemed to 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-II;

(i) any and all movable properties of AHL 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 and bodies, customers and other persons, shall without
any further act, instrument or deed, be transferred and vested as the property of
Transferee Company-II;

(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 to and be vested in Transferee Company-II,
without any act or deed done by AHL or Transferee Company-II. With effect from
the Effective Date, Transferee Company-II 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 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 Haryana);
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(iv)

(v)

(vi)

(vii)

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 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-II 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, Transferee Company-II 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 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 shall 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-II, and may be enforced by Transferee Company-II as fully
and effectually as if, instead of AHL, Transferee Company-II 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 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-II 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
Kolkata Undertaking shall vest in and become available to Transferee Company-II
pursuant to the Scheme;

all permanent employees of AHL, engaged in or in relation to the Kolkata
Undertaking shall be engaged by Transferee Company-II, 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.
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(viii)

(ix)

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-II. It is clarified that the
services of all transferred employees of AHL, to Transferee Company-II 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 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-II
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, to 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-I1I, upon submission of
necessary evidence of having incurred such costs by AHL to Transferee Company-
II; and

all taxes, duties, cess payable by AHL relating to the Kolkata 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-I1I, provided however that any direct and indirect taxes
that cannot specifically be earmarked as the liability or refunds/credit/claims
relating to the Kolkata Undertaking shall continue to be borne by the AHL Residual
Undertaking.
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3.3

3.4

3.5

3.6

3.6.1

3.6.2

3.6.3

4.1

4.1.1

4.1.2

The AHL Residual Undertaking and Transferee Company-II, 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. Transferee Company-II 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, incentives, concessions and other
authorizations, shall stand vested by the order of sanction of the Hon’ble High Court in
Transferee Company-1I, 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-II 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-II 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-II
shall at any time pursuant to the orders on this Scheme be entitled to 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-II 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-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 of the scheme.

ENTITLEMENT OF MEMBERS OF AHL; INCREASE IN THE AUTHORISED CAPITAL OF
TRANSFEREE COMPANY-I 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-I 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.

Accordingly, 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.”
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4.1.3

4.1.4

4.2

4.2.1

4.2.2

4.2.3

4.2.4

4.3

4.3.1

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-I, Transferee Company-l 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-II

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 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.15,00,00,000/- divided into
1,40,00,000 equity shares of Rs. 10/- each, and 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-II 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-II.

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

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.3,41,00,00,100/-, 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.

The FCPS shall be convertible, in one or more tranches, into equity shares of face value of
Rs. 10 each of the respective companies, i.e. AHL Residual Company, Transferee Company
- I, or Transferee Company - II, 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
commencement of the trading of the equity shares of the respective companies by the
Bombay Stock Exchange, being the designated stock exchange, and ending on the expiry
of eighteen months from the date of issuance thereof, as may be decided by the
respective subscribers to the FCPS from time to time. In the event any subscriber does not
exercise the option to convert the FCPS into equity shares within the aforementioned
period, the FCPS held by such subscriber would compulsorily get converted into equity
shares at the end of eighteen months period from the date of issuance thereof.
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4.3.2

4.4

4.4.1

4.4.2

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 13.1.1.1 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 to 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 a 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 with issuance of the said FCPS to Fineline Holdings Limited or the
subscription of the said FCPS by Fineline Holdings Limited shall be construed
accordingly.

(i) 5,55,555 FCPS for an aggregate value of Rs. 29,99,99,700/- shall be issued by
AHL to an independent private equity investor, namely Global Operations Pte.
Limited, a company incorporated under the laws of Singapore, having its
registered office at 17, Philip Street # 05-01, Grand Building, Singapore 048695,
or its nominees and/or associates, who are not promoters or persons acting in
concert with the promoters, directly or indirectly.

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.

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-I and
Transferee Company-I1I

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-II, with effect from the Appointed Date and after the appropriation of reserves
as provided for in Clause 5.5.1 of the scheme:

(i) for every 3 equity shares of Rs. 10/- held in AHL after appropriation of reserves as
provided for in Clause 5.5.1 of the scheme, 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-I, credited as fully paid-up, (b) 1 equity
share of face value of Rs. 10/- each of Transferee Company-II, 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.
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4.4.3

(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-I, credited as fully paid-up;
1,00,000 1% non-convertible redeemable preference shares of face value
of Rs. 10/- each of Transferee Company-II, credited as fully paid-up; and
98,00,000 1% non-convertible redeemable preference shares of face value
of Rs. 10/- each, credited as fully paid-up shall continue to be retained by
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 value of Rs. 10/- each of Transferee Company-I, credited as fully
paid-up; 1,00,000 1% non-convertible redeemable preference shares of
face value of Rs. 10/- each of Transferee Company-II, 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-I, credited as fully paid-up, the aggregate value of which is Rs.
1,00,00,800/-; 18,520 FCPS of Transferee Company-1I, 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. Limited 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 is Rs.
28,99,98,900 shall continue to be retained in AHL Residual Undertaking.

Each shareholder of AHL shall have the option, to be exercised by way of giving a notice to
Transferee 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-1I, 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 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-II 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).
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4.4.4

4.4.5

4.4.6

4.4.7

4.5

4.5.1

In the event the aforesaid allotment of shares result in fractional entitlements, the board
of directors of AHL shall be empowered 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 Transferee Company-II. On receipt of resultant entitlements of
shares of AHL Residual Undertaking, Transferee Company-I and Transferee Company-II,
such committee or such person 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 Transferee 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 Transferee Company-I and Transferee Company-II and to be retained in
AHL Residual Undertaking in accordance with Clause 5.4.2 of the scheme shall be same as
those pertaining to the non-convertible redeemable 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 procedure stipulated by AHL. AHL shall, on receipt of the share
certificates from the shareholders, cancel the submitted share certificates and issue fresh
share certificates to the shareholders for 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 shareholders 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-II in
pursuance of this Scheme and in respect of which the Transferee Company-I 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 of the scheme 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, to Rs. 34,20,53,460/-;
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4.5.2

4.5.3

4.5.4

4.5.5

(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 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.

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-I, 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:

(a) 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-1 and Transferee 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.

(c) The securities premium account arising on the issue of 1,00,00,000 1% non-
convertible redeemable preference shares in AHL to Infrastructure Development
Finance Company Limited shall be transferred to Transferee Company-I,
Transferee Company-II and AHL Residual Undertaking in the following proportions:

Transferee Company-I : Rs. 78,40,00,000/-
Transferee Company-II : Rs. 80,00,000/-
AHL Residual Undertaking : Rs. 80,00,000/-
(d) 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-I : Rs. 80,00,000/-
Transferee Company-II : Rs. 80,00,000/-
AHL Residual Undertaking : Rs. 78,40,00,000/-
(e) 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/-
(f) The securities premium account arising on the issue of 5,55,555 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:
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Transferee Company - I : Rs. 49,07,800/-

Transferee Company - II : Rs. 49,07,800/-
AHL Residual : Rs. 28,46,28,550/-
(9) The revaluation reserves relating to the hotel land and buildings pertaining to the

AHL Residual Undertaking shall be retained in AHL Residual Undertaking.

4.5.6 In each of Transferee Company-I and Transferee Company-II, the accounting shall

4.6

4.7

respectively be as under:

(a) all fixed and current assets, investments, loans and advances of the transferred
undertaking will be accounted for at book value;

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

(c) all reserves as are allocated to them as detailed in Clause 5.5.5 of the scheme;
(d) the equity share capital, and preference share capital as detailed in the Scheme;
(e) the security premium account as detailed in Clause 5.5.5 of the scheme.

) 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 of the scheme and the 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;

(i) 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

(iii) the name of Transferee Company-II shall be deemed to have been changed to

“Asian Hotels (East) Limited” or “AHL (East) Limited”, as may be permitted by the
Registrar of Companies.
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4.8

4.9

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 of
the scheme. 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 III 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 III 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 Transferee 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 securities 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

ii. 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 of the scheme, the entitlement
to receive the non-convertible redeemable preference shares to be held by Magus Estates
and Hotels Private Limited and/or Infrastructure Development Finance Company Limited,
as the case may be, in Transferee Company-I, Transferee Company-II and AHL Residual
Undertaking in terms of Clause 5.4.2 (ii) of the scheme 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-I,
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-I, Transferee Company-II and AHL Residual Undertaking in
proportion to the capital redeemed out of the capital allocated under Clause 5.4.2 (ii) of
the scheme.

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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5.1

5.2

5.3

5.4

5.5

5.6

5.7

GENERAL/RESIDUAL TERMS AND CONDITIONS

The accounts of AHL as on the Appointed Date shall be reconstructed in accordance with
the terms of the Scheme. The balance sheet of Transferee Company-I and Transferee
Company-II shall also be reconstructed in accordance with the terms of this Scheme. 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 Delhi 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 the Scheme as Schedule-V. Further, the audited balance sheets of AHL Residual
Company, Transferee Company-I and Transferee Company-lI, as re-constructed in
accordance with this Scheme, shall also be filed with the Hon’ble Delhi High Court along
with the Schedule of Assets as prescribed in Form-42 of the Companies (Court) Rules,
1959, and the same are incorporated and be an integral part of this Scheme, as Schedule-
VI. Such accounts shall, post the sanction of 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 allotment 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-I,
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-I and
transferred to AHL Residual and its nominees by the initial promoters of Transferee
Company-I, 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 equity shares by Transferee Company-II in accordance with the Clause 5.4 of this
Scheme, the initial issued 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-II and
transferred to AHL Residual and its nominees by the initial promoters of Transferee
Company-II, shall be cancelled. The share certificates held by AHL Residual representing
the equity shares in Transferee Company-II shall be deemed to be cancelled and non-est
and not tradable from and after such cancellation on the Record Date.

Transferee Company-I 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 Transferee Company-I or Transferee Company-II, 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-II, 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-II, 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.
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5.8

5.9

5.10

5.11

5.12

5.13

5.14

5.15

5.16

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 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:

(i) 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, Transferee
Company-I and Transferee Company-II, 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 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 steps and do all acts,
deeds and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubts, difficulties or questions whether by reason of the order of the
Hon’ble High Court or of any directive or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme and/or any matters
concerning or connected therewith.

AHL, Transferee Company-I and Transferee Company-II shall be at liberty to withdraw
from this Scheme, in case any condition or alteration imposed by the Hon’ble High Court
or any other authority is not on terms acceptable to them.

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 each of
AHL, Transferee Company-I and Transferee Company-II.

Upon coming into effect of the Scheme, the past track record of AHL relating to the
Mumbai Undertaking and the Kolkata Undertaking including without limitation, the
profitability, sales and service volumes and market share shall be deemed to be the track
record of Transferee Company-I and Transferee Company-II, respectively, for all
commercial and regulatory purposes.
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5.17

5.18

5.19

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following
shall be deemed to have occurred with effect from the Appointed Date and become
effective and operative only in the sequence and in the order mentioned hereunder,
except that items (h) to (I) below shall be deemed to have occurred simultaneously:

a) Increase in the authorized share capital of Transferee Company-I;
b) Increase in the authorized share capital of Transferee Company-II;
c) Increase in the issued and paid-up equity share capital of AHL as contemplated in

Clause 5.5.1 of the scheme;

d) Allocation of the deemed increased equity share capital of AHL equally to
Transferee Company-I, Transferee Company-II and AHL Residual Undertaking.

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

e) Demerger of the Mumbai Undertaking and transfer and vesting thereof in
Transferee Company-I;

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

g) Issuance of eligibility intimation for share entitlements for fully paid-up equity
shares of AHL Residual, Transferee Company-I and Transferee Company-II 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.e. 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;

1) 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.

) 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-II.
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-II, 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-II, in terms of this Scheme in order to enable Transferee
Company-I and Transferee Company-II 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 shall remain frozen in the depositories system till listing/ trading
permission is granted by the designated stock exchange.
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5.20

5.21

5.22

5.23

5.24

The stock exchanges at which the securities of AHL are listed, being the National Stock
Exchange and Bombay Stock Exchange, shall list the equity shares of both Transferee
Company-I and Transferee Company-II, subject to compliance with Clause 8.3.5 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. Accordingly, Transferee Company-I and Transferee
Company-II shall be listed simultaneously on all such stock exchanges within a reasonable
period of the receipt of the final order of the High Court sanctioning this Scheme, as
accompanied by relevant listing applications and documents.

In case any doubt or difference or issue shall arise between the parties hereto or any of
their shareholders, creditors and/or other persons entitled to or claiming any right to any
equity shares in AHL or as to the construction thereof or as to any account, valuation or
apportionment to be taken or made of any asset or liability 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-1I, with respect to the Mumbai
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-I and 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 Transferee 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.

The entire text of the Scheme has been filed with the Stock Exchanges and the same should be
treated as to include and be part of this Information Memorandum.
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SUMMARY FINANCIAL AND OPERATING INFORMATION

The following summary financial and operating information is derived from our audited financial
statements as of for the fiscal years ended March 31, 2008 and June 30 2009 as described in the
Auditor’'s Report in the section titled “ Financial Information” beginning on page 91 of this
Information Memorandum. These Financial statements have been prepared in accordance with the
Indian GAAP and the Companies Act, 1956.

The summary financial and operating information presented below should be read in conjunction
with the financial statements, the notes thereto included in the sections titled “Financial
Information” and the section titled "Management’s Discussion and Analysis” beginning on pages 91
& 136, respectively, of this Information Memorandum.

SUMMARY STATEMENT OF ASSETS & LIABILITIES

CHILLWINDS HOTELS LIMITED
BALANCE SHEET AS AT 30TH JUNE, 2009
As at J0TH JUNE 2009 As at 31st March 2008
Schidule Amount (Rs.) Amount [R!.]

S0URCES OF FUNDS
Share Capital 1 500,000.00 600,000.00

500,000.00 500,000.00
APPLICATION OF FUND3
CURREMNT ASSETS,LOANS AND ADVANCES
Cash and Bank Balances ? B T4 405 627 48
CURRENT LIABILITIES AND PROVISIONS
Ligkilites 3 7,183,754 00 (28,554.00)
Prowsions 5 :
NET CURRENT ASSETS (7,187 532 28) 377,028,486
Profit & Loss Account 7,687,932 26 | 12247154

|

500,000.00 | 500,000.00

Significant Accourting Policies and Notes fo Accounts 4 P

Ag per our repor of gven date

FOR 5.5. KOTHARI MEHTA & CO.
CHARTERED AE’C.OUNTANTS

f

i
| .
]
)

A ™
AR ."fﬂtéwf
{Partner) a{ ’1' I ..
Membership No. 9907 | \ |

Place: New Dedhi .
Dated: 1\ ¢ - J.t,.:."
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ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

BALANCE SHEET AS AT 31 MARCH 2010

As at As at
SCHEDULE 31.3.2010 30.06.2009
SOURCES OF FUNDS Rs/Lacs Rs/Lacs
1 SHAREHOLDERS FUND
a Share Capital 1 1,637.96 5.00
b Reserves and Surplus 2 30,467.06 32,105.02 -
2 DEFERRED TAX LIABILITY (Refer note 16) 2,887.84 -
34,992.86 5.00
APPLICATION OF FUNDS
3 FIXED ASSETS 3
a Gross Block 36,391.63 -
b Less: Depreciation 6,869.99 -
€ Net Block 29,521.64 -
4 INVESTMENTS 4 2,651.09 -
5 CURRENT ASSETS, LOANS AND ADVANCES
a Inventories 5 270.45 -
b Sundry Debtors 6 670.83 -
c Cash & Bank Balances 7 343.40 0.06
d  Loans and Advances 8 3,821.26 -
5,105.94 0.06
LESS: CURRENT LIABILITIES AND PROVISIONS
a Current Liabilities 9 1,569.81 71.93
b Provisions 10 716.00 2
2,285.81 71.93
Net Current Assets 2,820.13 (71.87)
6 Profit and Loss Account = 76.87
34,992.86 5.00
Significant Accounting Policies and Notes on Accounts 16

As per our report of even date attached

For S. S. KOTHARI MERTA & Ga >
Chartered Accountants. , 9

ON BEHALF OF THE BOARD OF DIRECTORS

Ll &

DIRECTOR

ARUN K. TULSIAN
Partner
Membership No. 89907

New Delhi
Dated -2 [ r’/&v ,40/° COMPAN ETARY
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SUMMARY STATEMENT OF PROFITS & LOSSES

CHILLWINDS HOTELS LIMITED

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 30th JUNE, 2009

Income

Income

Total

Expenditure

Bank Charges

Legal & Professional
Miscellaneous Expenses
Postage Expenses
Books and Periodicals
Printing & Stationery
Rates and Taxes

Filing Fees

Preliminary Expenses written off
Total

Profit Before Tax

Provision For Income Tax

Profit After Tax
Balance Brought Forward from Previous Year
Balance Carried Forward to Balance Sheet

Basic & Diluted Earning Per Share
SIGNIFICANT ACCOUNTING POLICIES
NOTES ON ACCOUNTS -

For the year For the year
ended ended
30th June ,2009 |31stMarch,2008
Schedule |(Amtin Rs) (Amt in Rs)
743.72 543 .54
5,735,334.00 57,829.00
218.00 930.00
s 1,769.00
1,650.00 -
355.00 1,900.00
1,818,658.00 4
8,002.00 -
o 60,000.00
7,564,960.72 122,971.54
(7,564 ,960.72))  (122,971.54)
(7,564,960.72)|  (122,971.54)
(122,971.54)

(151.30)

(7,687,932.26)]  (122,971.54)

(2.46)

As per our report of even date

FOR S§.5. KOTHARI MEHTA & CO.
CHARTERED ACCOUNTANTS

bt
ARUN R‘f“f’uﬁiu

(Partner) 0
Membership No. 89907 \:

Place: New Delhi
Dated: >'~5 - 2vf
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P/

(DIRECTOR)
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ASIAN HOTELS (WEST)LIMITED

(FORMERLY CHILLWINDS HOTELS LIMITED)

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 MARCH 2010

10

INCOME
a Rooms, Food, Beverages and Other Services ( Gross)
Less:Excise Duty Paid
b Net Sales
¢ Other Income
EXPENDITURE
a Consumption of Provisions, Beverages,Smokes & Others
b Payment to and Provision for Employees
¢ Operating and General Expenses
PROFIT BEFORE INTEREST, DEPRECIATION
Depreciation
PROFIT BEFORE TAX
Provision for Taxation
a Current Tax
b Deferred Tax
PROFIT AFTER TAX
Amount brought forward from previous year

Transferred pursuant to the Scheme of Arrangment & Demerger

Profit available for appropriation

APPROPRIATIONS

a. Transer to General Reserve

b. Proposed Dividend on Equity Shares

c. Proposed Dividend on Non Convertible Preference Shares
d. Proposed Dividend on Fully Convertible Preference Shares
e. Corporate Dividend tax

SURPLUS CARRIED FORWARD TO BALANCE SHEET

Earning per share- Basic and Diluted (Rupees)
(See note 20)

Significant Accounting Policies and Notes on Accounts

* Contains operations of Hotel Hyatt Regency, Mumbai for five months period ( refer note 3 and 26 of Schedule 16)

As per our report of even date attached

For S.S. KOTHARI MEH
artered Accountanty

AR!

ne
; IAN / N
Partner y

Membership No. 89907

New Delhi
Dated : 23 Ma,ﬁ 20/ 0
)
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Schedule

Year ended
31.3.2010

Year ended
30.06.2009

11

12

16

Rs/Lacs
(9 Months*)

6,020.58
2.16
6,018.42
40.02

Rs/Lacs
(15 Months)

6,058.44

462.85
1,277.29
2,379.64

75.65

4,119.78
1,938.66

425.07
1,513.59

500.12
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GENERAL INFORMATION

ASIAN HOTELS (WEST) LIMITED

Incorporation

Our Company was originally incorporated as Chillwinds Hotels Private Limited on January 8, 2007,
under the Companies Act, 1956, with the Registrar of Companies, NCT of Delhi and Haryana. The
registration no. assigned to our Company was U55101DL2007PTC157518. The Company was
converted into a Public Limited Company and the subsequently the name was changed to
Chillwinds Hotels Limited w.e.f August 25, 2007. The name of the Company was further changed
to Asian Hotels (West) Limited w.e.f February 12, 2010

CIN: U55101DL2007PLC157518

Registered Office

E-5, Clarion Collection, The Qutab Hotel, Shaheed Jeet Singh Marg, New Delhi -110016

Tel: +91-11- 46101210;

Registrar of Companies:

Fax: +91-11- 46101202

Registrar of Companies, Delhi & Haryana, IFCI Tower, 4th Floor, 61, Nehru Place, New Delhi 110

019

Changes in the Registered Office since incorporation

At the time of incorporation the registered office of the Company was situated at D-4 Apartments,
Qutab Hotel and Apartments, Shaheed Jeet Singh Marg, New Delhi -110016.

It was shifted to E-5, Clarion Collection, The Qutab Hotel, Shaheed Jeet Singh Marg, New Delhi -
110016, w.e.f November 30, 2009.

Board of Directors

Chairman & Managing
Director
Status: Promoter
Director

Experience:
46 years

Occupation:
Businessman

Address:4/11, Shanti
Niketan, New Delhi -
110021

Name, Fathers’ | Age (In | Qualifications DIN Details of

name Designation, | Years) directorships in other

Status, Experience, companies

Occupation, Address

Mr. Sushil Kumar | 66 years | F.S.C., Certified | 00006165 1. Select Holiday

Gupta Hotel Resorts Limited

(S/o: Late Mr Chaman Administrator 2. CLG Hotels and

Lal Gupta) (CHA) Resorts Private
Limited.

Designation: 3. Aria Hotels and

Consultancy Services
Private Limited

4, Aria International
Private Limited

5. Edenpark Hotels
Private Limited.

6. Inovoa Hotels and

Resorts Limited.
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Mr. Sudhir Gupta 51 years | Graduate 00015217 1. Aria Hotels and
(S/o: Late Mr Chaman Consultancy Services
Lal Gupta) Private Limited
2. Export Trade
Designation: Corporation Limited
Executive (Whole 3. D.S.O. Limited
Time) Director 4. Bowrington Limited
5. Aashirwad Limited
Status: Promoter
Director
Experience:
26 years
Occupation:
Businessman
Address:1801,Tivoli,
HiraNandani Gardens,
Powai, Mumbai -
400076
Mr. Sandeep Gupta 41 years | MBA 00057942 1. Aria Investments &
(S/o: Mr Sushil Kumar Holdings Limited
Gupta) 2. D.S.O. Limited
3. Eden park Hotels
Designation: Private Limited
Executive (Whole 4. C.L.G. Hotels and
Time) Director Resorts Private
Limited
Status: Promoter 5. Inovoa Hotels and
Director Resorts Limited
6. Aria Hotels and
Experience: Consultancy Services
17 years Private Limited
Occupation:
Businessman
Address:4/11, Shanti
Niketan, New Delhi -
110021
Mr. S.K. Chhibber 90 years | MA 00019276 1. Mount Shivalik
(S/o: Late Bakshi Breweries Limited
Sansar Chand) 2. Mount Shivalik
Investments Limited
Designation: Director 3. Mount Shivalik
Industries Limited
Status: Independent 4. Aria Hotels and
Director Consultancy Services
Private Limited
Work Experience: 5. GIJS Hotels Limited
30years
Occupation: Company
Director
Address:B-103,
Defence Colony, New
Delhi - 110024
Mr. R.K. Bhargava 74 years | MA 00016949 1. Duncans Industries
(S/o: Late Mr P L Limited
Bhargava) 2. NOIDA Toll Bridge Co.
Limited
Designation: Director 3. Andhra Cements
Limited
Status: Independent 4. HB Portfolio Limited
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Director 5. Kajaria Ceramics

Limited
Work Experience: 6. WBW Consultants
40 years Private Limited
7. Jay Intl. Private
Occupation: Retired Limited
IAS officer 8. Inovoa Hotels and

Resorts Limited
Address:C-390
Defence Colony, New

Delhi - 110024
Mr. Lalit Bhasin 71 years | LLB 00001607 1. Godfrey Philips India
(S/o: Late Mr T R Limited
Bhasin) 2. Bharat hotels Limited
3. Ansal Properties &
Designation: Director Infrastructure
Limited
Status: Independent 4. Apollo Zippers India
Director Limited
5. Modi Care Limited
Experience: 6. Urban Infrastructure
47 years Trustees Limited
7. Omax Autos Limited
Occupation: Lawyer 8. Quatrro Legal
Solutions Private
Address:10,Hailey Limited
Road, 10™ Floor, New 9. Comma Consulting
Delhi-110001 Private Limited
10. IMark Public
Relations Private
Limited
11. Asian Hotels (North)
Limited
12. LM] International
Limited
Mr. S.S. Bhandari 62 years | CA 00043525 1. Vaibhav Gems
(S/o: Late Mr Ranjeet Limited
Singh Bhandari) 2. Asian Hotels (East)
Limited

Designation: Director

Status: Independent
Director

Experience:
38 years

Occupation:
Chartered Accountant

Address:P-7, Tilak
Marg, C-Scheme Jaipur
302005

Brief details of the Chairman, Managing Director, Whole Time Directors, etc.

Mr. Sushil Kumar Gupta aged around 66 years is a F.S.C., Certified Hotel Administrator. He is the
founding promoter of Asian Hotels Limited and also Asian Hotels (West) Limited. He has in-depth
knowledge of the core business of the company. He has wide exposure on all aspects of business of the
Company and is engaged in supervision & conduct of business of the Company, along with a team of
senior management personnel, who assist him in carrying out his activities, subject to the overall
supervision & control of the Board.

He was awarded the Padmashree by the Honourable President of India in the year 2007. He was the
Director of Rotary International representing South Asia for the period July 2003 to June 2005. He was
the founder Trustee, Gangotri Conservation Project, an environmental Project to clean and Green the
Gangotri Basin of Himalayas and also Trustee of Himalayan Environment Trust.

31



He is the President of Pranic Healing Foundation of Delhi and the Executive Committee Member of the
Federation of Indian Chambers of Commerce and Industry (FICCI). He is also the Vice President Delhi
Lawn Tennis Association.

Mr. Sudhir Gupta is an Industrialist having rich business experience of over 26 years. He is also on the
Board of M/s Aria Hotels and Consultancy Services Private Limited, a subsidiary of our Company.

For more details on the Board of Directors, please refer to the section titled “Our Management”
beginning from page no. 69 of this Information Memorandum.

Mr. Sandeep Gupta is an Industrialist having rich business experience of over 17 years. He is
also on the Board of M/s Aria Hotels and Consultancy Services Private Limited, a subsidiary of our
Company.

For more details on the Board of Directors, please refer to the section titled “Our Management”
beginning from page no. 69 of this Information Memorandum.

Company Secretary and Compliance Officer

Mr. Nikhil Sethi

Asian Hotels (West) Limited

E-5, Clarion Collection, The Qutab Hotel, Shaheed Jeet Singh Marg, New Delhi -110016
Tel: 491-11- 46101210; Fax: +91-11- 46101202
E-mail: nikhil.sethi@asianhotelswest.com

Shareholders can contact the Compliance Officer in case of any share transfer related queries.

Bankers to the Company

Jammu & Kashmir Bank Limited

63-D, Basant Lok, Vasant Vihar, New Delhi- 110057
Phone : +91 11 23142568/71

Fax 1 +91 11 26655231

IDBI Bank Limited

Indian Red Cross Society Building,

1, Red Cross Road, P.O. No. 231

New Delhi- 110001

Phone : +91 11 23461771, 23461730
Fax 1 +91 11 23730715

Advisors to the Company

D and A Financial Services Private Limited
SEBI Regn. No. - INM000011484

13, Community Centre

East of Kailash

New Delhi - 110065

Tel: 011 26218274, 26419079

Fax: 011 26219491

Website: www.dnafinserv.com

Email: dafspl@gmail.com

Contact Person: Mr. Heemadri Mukerjea

Registrar and Share Transfer Agent

Karvy Computershare Private Limited
SEBI Regn. No- INR 000000221

Plot No. 17-24

Vithalrao Nagar, Madhapura

Hyderabad, Andhra Pradesh- 500081
Tel.: 040 - 23420815-24

Fax: 040 - 23420814

Email: varghese@karvy.com

Contact Person: Mr. P A Varghese
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Auditors

M/s S.S Kothari Mehta & Co., Chartered Accountants
146-149 Tribhuvan Complex,

Ishwar Nagar, Mathura Road,

New Delhi- 110065

Tel.: +91 11 46708888

Fax: +91 11 66628889

E-mail: delhi@sskmin.com

Contact Person: Mr. Arun K. Tulsian, Partner
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CAPITAL STRUCTURE OF THE COMPANY

Upon issue and allotment of Shares pursuant to the scheme, the share capital of the company as
at the date of filing of this Information Memorandum is as follows:

(Rs. in lacs, except share data)
Particulars as on the March 31, 2010 Aggregate Value at Face
Value

(A) Authorized Share Capital

14000000 (One Crore Forty Lacs) equity shares of Rs.10 1,400
each

11000000 (One crore Ten Lacs) Preference Shares of Rs. 10 1,100
each.

(B) Issued, Subscribed and Paid-Up Capital before the

Scheme

50000 (Fifty Thousand) Equity Shares of Rs.10 each fully 5
paid up

(C) Issue in terms of the Scheme

11401782 equity shares of Rs.10 each 1140.18
4950000 1% non-convertible redeemable preference shares 495.00

of Rs.10/- each.

27780 1% fully convertible redeemable preference shares of 2.78
Rs.10/- each.

(D) Paid up Capital after the Scheme

11401782 equity shares of Rs.10 each 1140.18
4950000 1% non-convertible redeemable preference shares 495.00

of Rs.10/- each. #

27780 1% fully convertible redeemable preference shares of 2.78
Rs.10/- each.

(E) Securities Premium Account

Before the Scheme NIL
After the Scheme 4107.23

# 49,50,000 1% NCPS have been redeemed in terms of the agreement entered into with
NCPS holders on June 30, 2010.
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The details of increase and change in authorized share capital of our Company after the
date of incorporation till filing of the Information Memorandum is as follows:

(In Rs.)
Date of | Nature of | Type of | Number of | Face Cumulative
change increase/change | Share Shares Value authorized
Share Capital
January 08, | Incorporation Equity 50000 10 500000
2007
May 17, Increase Equity 13950000 10
2008 250000000
May 17, Increase Preference 11000000 10
2008
Notes to Capital Structure:
1. Equity Share Capital History of our Company
Date of Number Face | Issue Natur | Nature of Cumulativ | Cumulativ | Cumul
Allotment of Equity Valu | Price e of Issue & e No. of e paid up | ative
of the Shares e (Rs.) Payme | reason for Equity share share
Equity Allotted (Rs. nt allotment Shares capital premi
Shares ) (Rs.) um
(Rs.)
Incorporation 10000 10 10 | Cash Subscribers to 10000 100000 Nil
(January 08, Memorandum
2007)
May 14, 40000 10 10 | Cash Further 50000 500000 Nil
2007 Issue
February 28, | 11401782%* 10 10 | - Issued 11401782* | 114017820 Nil
2010 pursuant to
the terms of
the Scheme.
*As per clause 6.17 (h) of the scheme, upon the Scheme becoming effective, the existing equity
share capital of the Company was cancelled and in terms of the Scheme the Company issued
11401782 Fully paid up Equity Shares.
2. Preference Share Capital History of our Company
a. For Fully Convertible Preference Shares (FCPS)
Date of Number of Face | Issue | Nature | Natureof Cumulativ | Cumulative | Cumulative
Allotment of Preference Value | Price | of Issue & e No. of paid up share
the Preference | Shares (Rs.) | (Rs.) | Payme | reason for Preferenc | share capital | premium
Shares Allotted nt allotment e Shares (Rs.) (Rs.)
February 28, 27780 10 540 | Issued Initial Issue 27780 277800 14723400
2010 Pursuant
tothe
Scheme
b. For Non Convertible Preference Shares (NCPS)
Date of Number of Face | Issue | Nature | Natureof Cumulativ | Cumulative | Cumulative
Allotment of Preference Value | Price | of Issue & e No. of paid up share
the Preference | Shares (Rs.) | (Rs.) | Payme | reason for Preferenc | share capital | premium
Shares Allotted nt allotment e Shares (Rs.) (Rs.)
February 28, 4950000# 10 90 | Issued Initial Issue 4950000 49500000 396000000
2010 Pursuant
tothe
Scheme

# 49,50,000 1% NCPS have been redeemed in terms of the agreement entered into with NCPS
holders on June 30, 2010.
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3. Details of Equity shares allotted/acquired to/by the Promoters in the one year
preceding the date of filing of the Information Memorandum
Nil

4. Details of Shareholding of the Promoters

Date of | Nature No. of | Face | Issu | Consi | Date when the | Perce | Percen | Loc | Num | Percen
Allotme | of Issue | Equity Value | e/ derati | shares were | ntage | tage of | k in | ber of | tage of
nt/ & Shares (Rs.)) | acq | on made fully paid | of Pre | Post peri | Pledg | Pledge
Aoquisiti | reason uisiti up Issue | Issue od, | ed d
on for on capital | capitalF® | if share | shares
allotmen Pric any | s to
t/Transf e as Total
er (Rs. per Pre
) ter issue
ms Holdin
of g
issu
e
Yans Enterprises (H.K.) Limited
28.02.20 | Under 2480075 10 10 | Under | 28.02.2010 NA | 21.75 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 2480075 21.75
Asian Holdings Private Limited
28.02.20 | Under 315000 10 10 | Under | 28.02.2010 NA 2.76 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 315000 2.76
Mr. Shiv Kumar Jatia
28.02.20 | Under 266444 10 10 | Under | 28.02.2010 NA 2.34 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 266444 234
D S O Limited
28.02.20 | Under 1667640 10 10 | Under | 28.02.2010 NA | 14.63 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 1667640 14.63
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Date of | Nature No. of | Face | Issu | Consi | Date when the | Perce | Percen | Loc | Num | Percen
Allotme | of Issue | Equity Value | e/ derati | shares were | ntage | tage of | k in | ber of | tage of
nt/ & Shares (Rs.)) | acq | on made fully paid | of Pre | Post peri | Pledg | Pledge
Aoquisiti | reason uisiti up Issue | Issue od, | ed d
on for on capital | capitaF® | if share | shares
allotmen Pric any | s to
t/Transf e as Total
er (Rs. per Pre
) ter issue
ms Holdin
of g
issu
e
Mr. Sushil Kumar Gupta (Karta of Chaman Lal Gupta Sons HUF)
28.02.20 | Under 50 10 10 | Under | 28.02.2010 NA - NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 50 -
Mr. Sushil Kumar Gupta
28.02.20 | Under 227670 10 10 | Under | 28.02.2010 NA 2.00 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 227670 2.00
Mr. Sudhir Gupta
28.02.20 | Under 71430 10 10 | Under | 28.02.2010 NA 0.62 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 71430 0.62
Saraf Industries Limited
28.02.20 | Under 1189165 10 10 | Under | 28.02.2010 NA | 10.43 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
by High ed by
Court High
Court
Sub-Total 1189165 1043
Forex Finance Private Limited
28.02.20 | Under 540328 10 10 | Under | 28.02.2010 NA 4.74 NA NA NA
10 Scheme Sche
of me of
Arrangem Arrang
ent ement
approved approv
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Date of | Nature No. of | Face | Issu | Consi | Date when the | Perce | Percen | Loc | Num | Percen
Allotme | of Issue | Equity Value | e/ derati | shares were | ntage | tage of | k in | ber of | tage of
nt/ & Shares (Rs.)) | acq | on made fully paid | of Pre | Post peri | Pledg | Pledge
Aoquisiti | reason uisiti up Issue | Issue od, | ed d
on for on capital | capitaF® | if share | shares
allotmen Pric any | s to
t/Transf e as Total
er (Rs. per Pre
) ter issue
ms Holdin
of g
issu
e
by High ed by
Court High
Court
Sub-Total 540328 4.74
Grand Total 6757802 59.27

Details of the aggregate number of Equity Shares purchased or sold by the Promoters and/or
by the Directors of the Company which is a Promoter of Asian Hotels (West) Limited and/or by
the Directors of Asian Hotels (West) Limited and their immediate relatives within six months
immediately preceding the date of filing Information Memorandum.

Nil

Details of the maximum and minimum price at which purchases and sales referred to above
were made, along with the relevant dates.

N.A

Details of transfers among the Promoters during the period from date of approval of Scheme
till the date of Information Memorandum.
Nil

Details of all financing arrangements whereby the Promoter Group, the Directors of the
Company which is a Promoter of Asian Hotels (West) Limited, the Directors of Asian Hotels
(West) Limited and their relatives have financed the purchase by any other person of
securities of Asian Hotels (West) Limited other than in the normal course of the business of
the financing entity during the period of six months immediately preceding the date of filing
the Information Memorandum .

Nil

Details of Lock-in of shares of Promoters (Pre Demerger)
Nil
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10. Shareholding Pattern of our Company Before Implementation of the

Scheme (Pre

Demerger)
Catego Category of Number Total Number of
ry Shareholder of number shares
Code 5“3:”' ofshares | heldin ; | Total Shareholding as Shares Pledged or
d zede" ateriall | percentage of total otherwise
form number of shares enaumbered
Asa Number | As
percenta Asa ofshares | percentage
geof percenta
(A+B) geof (X)=
(A+B+C) | (VIII) (voo)/(Iv)*1
(1) (Im) (TT) (v) (\)] (VI) (vir) 00
(A) Shareholding of
Promoter and
Promoter Group
@) Individuals / Hindu 0.00 0.00 0.00 0.00 0.00 0.00
Undivided Family
(b) Central Govemnment / 0.00 0.00 0.00 0.00 0.00 0.00
State Government(s)
(© Bodies Corporate 1* 50000 0.00 100 100 0.00
d) Finandal Institutions / 0.00 0.00 0.00 0.00 0.00 0.00
Banks
(e) Any Other (spedfy) 0.00 0.00 0.00 0.00 0.00 0.00
Sub Total (A) (I) 1* 50000 0.00 100 100 0.00 0.00
(Im) Foreign 0.00 0.00 0.00 0.00 0.00 0.00
@) Individuals (Non Resident 0.00 0.00 0.00 0.00 0.00 0.00
Individuals / Foreign
Individuals)
(b) Bodies Corporate 0.00 0.00 0.00 0.00 0.00 0.00
(© Institutions 0.00 0.00 0.00 0.00 0.00 0.00
d) Any Other (spedfy) 0.00 0.00 0.00 0.00 0.00 0.00
Sub Total (A) (IT) 1% 50000 0.00 100 100 0.00 0.00
Total Shareholding of 1* 50000 0.00 100 100 0.00 0.00
Promoter and
Promoter Group (A)
= (A)(T) + (A)(IT)
(B) Public Shareholding 0.00 0.00 0.00 0.00 0.00 0.00
(9] Institutions 0.00 0.00 0.00 0.00 0.00 0.00
@ Mutual Funds / UTL 0.00 0.00 0.00 0.00 0.00 0.00
(b) Finandal Institutions / 0.00 0.00 0.00 0.00 0.00 0.00
Banks
(© Central Govemnment / 0.00 0.00 0.00 0.00 0.00 0.00
State Government(s)
d) Venture Capital Funds 0.00 0.00 0.00 0.00 0.00 0.00
(e) Insurance Companies 0.00 0.00 0.00 0.00 0.00 0.00
0) Foreign Institutional 0.00 0.00 0.00 0.00 0.00 0.00
Investor
(9) Foreign Venture Capital 0.00 0.00 0.00 0.00 0.00 0.00
Investors
(h) Any Other (spedfy) 0.00 0.00 0.00 0.00 0.00 0.00
Sub Total (B)(I) 0.00 0.00 0.00 0.00 0.00 0.00
(Im) Non Institutions 0.00 0.00 0.00 0.00 0.00 0.00
@ Bodies Corporate 0.00 0.00 0.00 0.00 0.00 0.00
(b) Individuals - 0.00 0.00 0.00 0.00 0.00 0.00
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1. Individual shareholders 0.00 0.00 0.00 0.00 0.00 0.00 0.00
holding normal share
capital upto Rs. 1 lac
II. Individual 0.00 0.00 0.00 0.00 0.00 0.00 0.00
shareholders holding
normal share capital in
exaessof Rs. 1 lac
© Any Other(Spedfy) 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Sub Total (B)(II) 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Total Public 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Shareholding (B) =
(B)(T) + (B)(IT)
(©) | Sharesheldby 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Custodians and
against which
Depository Receipts
have been issued
Grand Total (A)+(B)+ 1* 50000 0.00 100 100 0.00 0.00
©
* M/s Asian Hotels Limited is holding the entire share capital in its own name and jointly
with 6 other persons as its nominees. The details of the same are mentioned on page 42
of this Information Memorandum.
11. Details of Shareholders holding more than one percent of the share capital of Asian
Hotels (West) Limited. (Pre Demerger)
Name of the Shareholder Number of Percentage of
Shares Equity Share
capital
Asian Hotels Limited 50000 100
Total 50000 100
12. Details of Lock-in of shares of Promoters(Post Demerger)
Nil
13. Shareholding Pattern of our Company After Implementation of the Scheme as on
February 28, 2010 (Post Demerger)
CATE | CATEGORY OF NUMBER OF TOTAL NUMBER TOTAL SHARES
GORY | SHAREHOLDERS SHAREHOLD | NUMBE OF SHARES | SHAREHOLDING PLEDGED OR
CODE ERS R HELD IN AS A OTHERWISE
SHARES | DEMATERI | PERCENTAGE OF | ENCUMBERE
ALIZED TOTAL NUMBER D
FORM OF SHARES
AS A AS A NU AS A
PERCE | PERCE | MBE | PERCE
NTAGE NTAGE R NTAG
OF OF OF E
(A+B) | (A+B+ | SHA | (IX)=
1 C) RES | (VIII)
) (1II) (I1I) (IV) (V) (VI) (VI1) | (VII | /(IV)
I) *100
(A) PROMOTER AND
PROMOTER GROUP
(1) INDIAN
(a) Individuals /Hindu 18 811120 811100 7.11 7.11 0 0.00
Undivided Family
(b) Central 0 0 0 0.00 0.00 0 0.00
Government/State
Government(s)
(c) Bodies Corporate 8 1099537 1099512 9.64 9.64 0 0.00
(d) Financial Institutions 0 0 0 0.00 0.00 0 0.00
/ Banks
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(e) Any Others 0 0 0 0.00 0.00 0 0.00
Sub-Total (A) (1) : 26 1910657 1910612 16.76 16.76 0 0.00
(2) FOREIGN
(a) Individuals 0 0 0 0.00 0.00 0 0.00
(NRIs/Foreign
Individuals)
(b) Bodies Corporate 3 | 5336880 5336880 46.81 46.81 0 0.00
(c) Institutions 0 0 0 0.00 0.00 0 0.00
(d) Any Others 0 0 0 0.00 0.00 0 0.00
Sub-Total (A)(2) : 3 5336880 5336880 46.81 46.81 0 0.00
Total Share 29 7247537 7247492 63.56 63.56 0 0.00
Holding of
Promoter and
Promoter Group
(A)=(A)(1)+(A)(2)
(B) PUBLIC NA NA
SHAREHOLDING
(1) INSTITUTIONS NA NA
(a) Mutual Funds /UTI 21 158593 158088 1.39 1.39
(b) Financial Institutions 19 280306 272245 2.46 2.46
/Banks
(c) Central Government / 0 0 0 0.00 0.00
State Government(s)
(d) Venture Capital 0 0 0 0.00 0.00
Funds
(e) Insurance Companies 0 0 0 0.00 0.00
() Foreign Institutional 20 91391 89486 0.80 0.80
Investors
(9) Foreign Venture 0 0 0 0.00 0.00
Capital Investors
(h) Any Others 0 0 0 0.00 0.00
Sub-Total (B)(1) : 60 530290 519819 4.65 4.65
(2) NON- INSTITUTIONS NA NA
(a) Bodies Corporate 414 | 2065912 2058075 18.12 18.12
(b) Individuals
(i) Individual 17221 | 1192134 848522 10.46 10.46
shareholders holding
nominal share capital
up to Rs.1 Lakh
(ii) Individual shareholders 3 89284 89284 0.78 0.78
holding nominal share
capital in excess of Rs.1
Lakh
(c) Any Others
Clearing Members 13 1109 1109 0.01 0.01
Non Resident Indians 697 273608 147924 2.40 2.40
Fractional Allotment 1 1908 0 0.02 0.02
Foreign Bodies 0 0 0 0.00 0.00
Sub-Total (B)(2) : 18349 | 3623955 3144914 31.78 31.78
Total Public Share 18409 4154245 3664733 36.44 36.44 NA NA
Holding
(B)=(B)(1)+(B)(2)
Total (A)+(B) 18438 | 11401782 10912225 | 100.00 | 100.00
(C) Shares held by NA NA
austodians, against 0 0 0 0.00 0.00
which Depository
Receipts have been
issued
GRAND TOTAL 18438 | 11401782 10912225 | 100.00 | 100.00 0 0.00
(A)+(B)+(O):
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14. Details of Shareholders holding more than one percent of the share capital of Asian
Hotels (West) Limited. (Post Demerger)

Sr. No. Name of the shareholder Number of | Shares as a percentage
shares of total number of
shares
1. Yans Enterprises (HK) Limited 2480075 21.75
2. DSO Limited 1667640 14.63
3. Saraf Industries Limited 1189165 10.43
4. Jesmin Investments Limited 987526 8.66
5. Whitepin Tie Up Limited 661260 5.80
6. Forex Finance Private Limited 540328 4.74
7. Asian Holdings Private Limited 315000 2.76
8. Shiv Kumar Jatia 266444 2.34
9. Sushil Kumar Gupta 227670 2.00
10. Birla Sunlife Insurance Company Limited 137701 1.21
11. Makalu Trading Limited 136604 1.20
12. Life Insurance Corporation of India 129345 1.13
13. Birla Sun Life Trustee Company Private 127350 1.12
Limited A/C Birla Sun Life Tax Relief 96
TOTAL 8866108 77.76

15. A list of top ten shareholders of the Company and the number of Equity Shares held
by them is as under
a.) As on the date of the Information Memorandum (POST DEMERGER)

Name of Shareholders Number of shares | % of Total

held Paid up

Capital

Yans Enterprises (HK) Limited 2480075 21.75
DSO Limited 1667640 14.63
Saraf Industries Limited 1189165 10.43
Jesmin Investments Limited 987526 8.66
Whitepin Tie Up Limited 661260 5.80
Forex Finance Private Limited 540328 4.74
Asian Holdings Private Limited 315000 2.76
Shiv Kumar Jatia 266444 2.34
Sushil Kumar Gupta 227670 2.00
Birla Sunlife Insurance Company Limited 137701 1.21
Total 8472809 74.32

b.) Two years prior to the date of this Information Memorandum (PRE DEMERGER)

Name of Shareholders Number of shares | % of Total Paid
held up Capital

Asian Hotels Limited 49994 99.99

Asian Hotels Limited jointly with Mr. Jyoti

Subarwal as nhominee of Asian Hotels Limited 1

Asian Hotels Limited jointly with Mr. G. L. Bagaria

as nominee of Asian Hotels Limited 1

Asian Hotels Limited jointly with Mr. Dinesh K.

Jain as nominee of Asian Hotels Limited 1 1

Asian Hotels Limited jointly with Mr. Arun Rastogi

as nominee of Asian Hotels Limited 1

Asian Hotels Limited jointly with Mr. S. N. Raghu

as nominee of Asian Hotels Limited 1

Asian Hotels Limited jointly with Mr. Dalip

Jhangyani as nominee of Asian Hotels Limited 1

Total 50000 100
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c.) Ten days prior to the date of this Information Memorandum (Post Demerger)

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Name of Shareholders Number of shares | % of Total

held Paid up

Capital

Yans Enterprises (HK) Limited 2480075 21.75
DSO Limited 1667640 14.63
Saraf Industries Limited 1189165 10.43
Jesmin Investments Limited 987526 8.66
Whitepin Tie Up Limited 661260 5.80
Forex Finance Private Limited 540328 4.74
Asian Holdings Private Limited 315000 2.76
Shiv Kumar Jatia 266444 2.34
Sushil Kumar Gupta 227670 2.00
Birla Sunlife Insurance Company Limited 137701 1.21
Total 8472809 74.32

There are no options granted or equity shares issued under any scheme of employee stock
option or employee stock purchase of the Company.

The Company has not instituted any employee stock option scheme as on the date of this
Information Memorandum.

As on the date of filing the Information Memorandum, there are no outstanding financial
instruments or any other right, which would entitle the Promoters or shareholders or any other
person any option to receive equity shares after the Issue. The Company does not have any
shares to be allotted, which are outstanding under ESOPs.

As on the date of this Information Memorandum, there are no outstanding warrants, options
or rights to convert debentures, loans or other instruments into Equity Shares.

We have not issued any Equity Shares out of revaluation reserve or reserves without accrual
of cash resources.

At any given time, there shall be only one denomination of the Equity Shares of the Company
and the Company shall comply with such disclosure and accounting norms specified by SEBI
from time to time. The Equity Shareholders of the Company do not hold any warrant, option
or convertible loan or debenture, which would entitle them to acquire further shares in the
Company.

Our Company has 18438 shareholders as on the date of filing the Information Memorandum.
The Equity Shares held by the Promoters are not subject to any pledge.

None of the Directors or key managerial personnel holds Equity Shares in the Company except
as stated in the section titled "Our Management” on page 69 of this Information Memorandum.

As on date there are no partly paid up shares.
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STATEMENT OF TAX BENEFITS

S S KOTHARI MEHTA & CO

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

TAX BENEFITS TO THE COMPANY AND ITS SHAREHOLDERS

The Directors

Asian Hotels (West) Limited

E-5, Clarion Collection,

The Qutab Hotel, Shahid Jeet Singh Marg,
New Delhi -110016

Dear Sirs,
STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS

We hereby report that the enclosed statement states the possible tax benefits available to the Company and to
the shareholders of the Company under the Income Tax Act, 1961 and Wealth Tax Act, 1957, pn:s-.gntly in
force in India. Several of these benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the statute. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon their fulfilling such conditions, which based on

business imperatives the Company faces in the future, the Company may or may not choose to fulfill.

The benefits discussed in the enclosed statement are not exhaustive, This statement is only intended to
provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i) The Company or its share holders will continue to obtain these benefits in future; or

ii) The conditions prescribed for availing the benefits have been / would be met with.

The consents of the enclosed statement are based on information, explanations and representations obtained

from the Company and on the basis of their understanding of the business activities and operations of the

Company.
For 8.8. KOTHARI MEHTA & CO.,
Chaflered Accouptants
| p
(ARUNK: )
Place: New Delhi Partner /
Date: W -T-XklD Membership No.89907
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TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS

* This statement sets out below the possible tax benefits available to the Company and to the
shareholders under the current tax laws presently in force in India. Several of these benefits are
dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
tax laws. Hence, the ability of the Company or its shareholders to derive the tax benefits is
dependent upon fulfilling such conditions, which based on the business imperatives, the Company

may or may not choose to fulfill.

» This Statement sets out below the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax consequences of the purchase, ownership and disposal of equity
shares. This statement is only intended to provide general information to the investors and is neither
designed nor intended to be a substitute for a professional tax advice. In view of the individual
nature of tax consequences and changing tax laws, each investor is advised to consult his or her or
their own tax consultant with respect to specific tax implications arising out of their participation in

the issue;

* [In respect of non-residents, the tax rates and the consequent taxation, mentioned above shall be
further subject to any benefits available under the Double Taxation Avoidance Agreement, if any,

between India and the country in which the non-resident has fiscal domicile;

e The stated benefits will be available only to the sole/ first named holder in case the shares are held

by joint shareholders.
STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE INCOME TAX ACT, 1961 AND OTHER DIRECT TAX LAWS
PRESENTLY IN FORCE IN INDIA
TAX BENEFIT ARISING OUT OF THE PRESENT ISSUE- NIL

OTHER GENERAL TAX BENEFITS TO THE COMPANY AND ITS SHAREHOLDERS

To the Company
Under the Income Tax Act, 1961

1. Under Section 10(34) of the Act, income earned by way of dividend from domestic company referred to in

Section 115(0) of the Act is exempt from tax.
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2. Under Section 10(38) of the Act, long-term capital gain on sale of equity shares or units of an equity
oriented fund will be exempt provided that the transaction of such sale is chargeable to Securities Transaction
Tax.

3. The long-term capital gains accruing otherwise than as mentioned in 2 above shall be chargeable to tax at
the rate of 20 % (plus applicable surcharge and education cess) in accordance with and subject to the
provisions of Section 112 of the Act. However, if the tax on long term capital gain rasultin'g on sale of listed
securities or unit or zero coupon bond, calculated at the rate of 20% with indexation benefit exceeds the tax
calculated at the rate of 10% without indexation benefit, then such gains are chargeable to tax at a

concessional rate of 10% (plus applicable surcharge and education cess)

4. The short term Capital Gains accruing to the Company on sale of shares in any other company or a unit of
an equity oriented fund in a transaction entered into in a recognized stock exchange in India, and where such
transaction is chargeable to Securities transaction Tax, tax will be chargeable @15% [plus applicable
surcharge and education cess] as per provisions of section 111A. In other case, i.e. where the transaction is
not subjected to STT, the short term capital gains would be chargeable as a part of the total income and the
tax rates would depend on the income slab. Further, no deduction under Chapter VI-A would be allowed in

computing such short term capital gains subjected to tax under section 111A.

5. In accordance with and subject to the conditions specified in Section S4EC of the Act, long term capital
gain [other than those exempt U/S 10(38)] shall not be chargeable to tax to the extent such capital gain is
invested in certain notified bonds within six months from the date of transfer. If only part of the capital gain
is s0 reinvested, the exemption shall be allowed proportionately. However, if the said bonds are transferred
or converted into money within a period of three years from the date of their acquisitions, the amount of
capital gain exempted earlier would become chargeable to tax as long term capital gain in the year in which
the bond are transferred or converted into money. Investment made on or after April 1, 2007 in the long term

specified asset by an assessee during any financial year should not exceed Rs. 50 Lacs.

6. Subject to fulfillment of conditions, the Company will be eligible, inter alia, for the following specified

deductions in computing its business income:-

a) Under Section 35 of the Act, the Company is eligible for a deduction of the entire
amount of the revenue or capital expenditure incurred (other than expenditure on the acquisition of any land)
on scientific research related to the business of the Company, in the year in which such expenditure is

incurred.

Where the assessee does not himself carry on scientific research but makes contributions to other institutions

for this purpose, a weighted deduction is allowed of one and one-fourth times of payment if:
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= the payment is made to an approved scientific research association which has, as its object, undertaking
of scientific research related or unrelated to the business of the assessee; or

+ the payment is made to an approved university, college or institution for the use of scientific research
related or unrelated to the business of the assessee; or

*  the pavment is made to an approved university, college or institution for the use of research for social

science or statistical research related or unrelated to the business of the assessee.

(b)  Under Section 35 (ZAB) of the Act, Company is eligible for a weighted deduction of a sum equal to
one and one-half times of the expenditure incurred on in-house research and development, if it satisfies the

following conditions:

the tax payer is a Company

* it is engaged in the business of manufacture or production of an article or thing excépt those specified
in the Eleventh Schedule of the Act;

* it incurs any expenditure on scientific research and such expenditure is of capital nature (other than
land or building) or revenue nature,

+ the above deduction is allowed up to March 31, 2012 on in-house research and development facility;

+ the research and development facility is approved by the prescribed authority (prescribed authority is
Secretary, Department of Scientific and Industrial Research);

+ the Company has entered into an agreement with the prescribed authority for cooperation in such

research and development facility and for audit of the accounts maintained for that facility.

7. As per Section 35D, the Company is eligible for deduction in respect of specified preliminary expenditure
incurred by the Company in connection with extension of its industrial undertaking or in connection with
setting up a new industrial unit for an amount equal to 1/5th of such expenses over 5 successive assessment

years subject to conditions and limits specified in that section.

8. As per the provisions of Section 35DDA of the Act, any expenditure incurred in any previous year by
way of payment of any sum to an employee in connection with his voluntary retirement, in accordance with
any scheme or schemes of voluntary retirement, 1/5 " of the amount so paid shall be deducted in computing
the profits and gains of the business for that previous year, and the balance shall be deducted in equal

installments for each of the four immediately succeeding previous years.

9. The company is entitled to claim the depreciation at the prescribed rate on specified tangible and

intangible assets under section 32 of the Act.
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In respect of new machinery or plant(other than ships and aircraft) which has been acquired and installed
after 31" March 2005 for manufacturing facilities, the company is entitled to a further sum of 20% of the

actual cost of such machinery or plant subject to condition specified in section 32 of the Act.

Unabsorbed depreciation if any, for an assessment year can be carried forward & set off against any source

of income in subsequent years as per section 32 of the Act.

10. Business losses if any, for any Assessment Year (AY) can be carried forward and set off against business

profits for eight subsequent AY's.

11.  As per section 801A, 80IB, 80IC, and 80ID, the Company is eligible for deduction of an amount equal
to specified per cent of the profits and gains derived by specified industrial undertakings for such number of

assessment vears as may be specified subject to the conditions specified in that section.

12. As per section 115JAA(1A), the company is eligible to claim credit for Minimum Alternate Tax
(*MAT™) paid for any AY commencing on or after April 1, 2006 against normal income tax payable in
subsequent AYs. MAT credit shall be allowed for any A.Y. to the extent of difference between the tax
computed as per the normal provisions of the Act for that A.Y. and the MAT which would be payable for that
ALY, Such MAT credit will be available for set-off up to 10 years succeeding the A.Y. in which the MAT

credit initially arose.

To the Members of the Company

Under the Income Tax Act, 1961

Al Resident Shareholders

1 Under Section 10(32) of the Act, any income of minor children clubbed in the total income of the
parent under section 64(1A) of the Act, will be exempt from tax to the extent of Rs. 1500 per minor child

whose income is so included.

2 Under Section 10(34) of the Act, income by way of dividend referred to in Section 115-0 received on

the shares of the Company is exempt from income-tax in the hands of shareholders.

3  Under Section 10(38) of the Act, long-term capital gain on sale of equity shares or umits of an equity
oriented fund will be exempt provided that the transaction of such sale is chargeable to Securities Transaction
Tax.

48



4 The long-term capital gains accruing otherwise than as mentioned in 2 above shall be chargeable to tax at
the rate of 20 % (plus applicable surcharge and education cess) in accordance with and subject to the
provisions of Section 112 of the Act. However, if the tax on long term capital gain resulting on sale of listed
securities or unit or zero coupon bond, calculated at the rate of 20% with indexation benefit exceeds the tax
calculated at the rate of 10% without indexation benefit, then such gains are chargeable to tax at a

concessional rate of 10% (plus applicable surcharge and education cess)

5 The short term Capital Gains accruing to the members of the Company on sale of the Company’s share in a
transaction entered into in a recognized stock exchange in India, and where such transaction is chargeable to
Securities Transaction Tax, tax will be chargeable @15% [plus applicable surcharge and education cess] as
per provisions of section 111A. In other cases, i.e. where the transaction is not subjected to STT, the short
term capital gains would be chargeable as a part of the total income and the tax rates would depend on the
income slab. Further, no deduction under Chapter VI-A would be allowed in computing such short term
capital gains subjected to tax under section 111A.

6 In accordance with and subject to the conditions specified in Section 54EC of the Act, long term capital
gain [other than those exempt U/S 10(38)] shall not be chargeable to tax to the extent such capital gain is
invested in certain notified bonds within six months from the date of transfer. If only part of the capital gain
is so reinvested, the exemption shall be allowed proportionately. However, if the said bonds are transferred
or converted into money within a period of three years from the date of their acquisitions, the amount of
capital gain exempted earlier would become chargeable to tax as long term capital gain in the year in which
the bond are transferred or converted into money. Investment made on or after April 1, 2007 in the long term

specified asset by an assessee during any financial year should not exceed Rs. 50 Lacs.

7. Individuals or HUF members can avail exemption under section S4F by utilization of the sales
consideration arising from the sale of the Company’s share held for a period more than 12 months [which is
not exempt under section 10(38)], for purchase/construction of a residential house within the specified time
period and subject to the fulfillment of the conditions specified therein.

8 As per the provisions of section 10(23D) of the Act, all mutual funds set up by the public sector banks,
private financial institutions or mutual funds registered under the Securities Exchange Board of India (SEBI)
or authorized by the Reserve Bank of India are eligible for exemption from income-tax, subject to the
conditions specified therein, on their entire income including income from investment in shares of the

Company.
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B.

b

6

Non-resident shareholders —other than nstitutional Investors

Under Section 10(32) of the Act, any income of minor children clubbed in the total income of the parent
under section 64(14A) of the Act, will be exempt from tax to the extent of Rs. 1500 per minor child whose

income is so included.

Under Section 10(34) of the Act, income by way of dividend referred to in Section 115-0 received on the

shares of the Company is exempt from income-tax in the hands of shareholders.

Under Section 10(38) of the Act, long-term capital gain on sale of equity shares or units of an equity
oriented fund will be exempt provided that the transaction of such sale is chargeable to Securities

Transaction Tax.

The long-term capital gains accruing otherwise than as mentioned in 2 above shall be chargeable to tax at
the rate of 20 % (plus applicable surcharge and education cess) in accordance with and subject to the
provisions of Section 112 of the Act. However, if the tax on long term capital gain resulting on sale of
listed securities or unit or zero coupon bond, calculated ai the rate of 20% with indexation benefit exceeds
the tax calculated at the rate of 10% without indexation benefit, then such gains are chargeable to tax at a

concessional rate of 10% (plus applicable surcharge and education cess)

The short term Capital Gains accruing to the members of the Company on sale of the Company’s share in
a transaction entered into in a recognized stock exchange in India, and where such transaction is
chargeable to Securities transaction Tax, tax will be chargeable @15% [plus applicable surcharge and
education cess] as per provisions of seetion 111A. In other case, i.e. where the transaction is not subjected
to STT, the short term capital gains would be chargeable as a part of the total income and the tax rates
would depend on the income slab. Further, no deduction under Chapter VI-A would be allowed in

computing such short term capital gains subjected to tax under section 111A.

In accordance with and subject to the conditions specified in Section 54EC of the Act, long term capital

gain [other than those exempt U/S 10(38)] shall not be chargeable to tax to the extent such capital gain is

invested in certain notified bonds within six months from the date of transfer. If only part of the capital gain

is so reinvested, the exemption shall be allowed proportionately. However, if the said bonds are transferred

or converted into money within a period of three years from the date of their acquisition, the amount of

capital gain exempted earlier would become chargeable to tax as long term capital gain in the year in which

the bond are transferred or converted into money. Investment made on or after April 1, 2007 in the long term

specified asset by an assessee during any financial year should not exceed Rs. 50 Lacs.
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7 Individuals or HUF members can avail exemption under section 54F by utilization of the sales
consideration arising from the sale of the company's share held for a period more than 12 months [which is not
exempt under section 10(38)], for purchase/construction of a residential house within the specified time period
and subject to the fulfillment of the conditions specified therein.

8 Under the provisions of Section 90(2) of the Act, if the provisions of the Double Taxation Avoidance
Agreement (DTAA) between India and the country of residence of the non-resident are more beneficial, then
provisions of the DTAA shall be applicable. Further normally relief of the tax paid in India may be allowed
tax paid in other country at the home country of non resident. However the credit will depend on the taxes at
the double taxation avoidance agreement that India has entered into with various countries under the
provisions of Section 90(1) of the Act.

9 Non-Resident Indians (as defined in Section 115C (e) of the Act) being shareholders of an Indian

Company, have the option of being governed by the provisions of Chapter XII-A of the Act, which inter

alia entitles them to the following benefits in respect of income from shares of an Indian Company acquired,

purchased or subscribed to in convertible foreign exchange fluctuation under the first proviso to section 48 of

the Act.

# As per the provisions of Section 115E of the Act, and subject to the conditions specified therein, long

term capital gains arising on the transfer of the Company’s shares will be charged to income tax @ 10%
(plus applicable surcharge and education cess) [in case it is not covered under section 10(38)]. In
computing the above gains the benefit of indexation is not allowed, however the non-residents have
been provided with a protection against foreign exchange fluctuation under the first proviso to section
48 of the Act.

¥ As per provisions of Section 115F of the Act and subject to the fulfillment of the conditions specified
therein, long term capital gains [not covered under section 10(38)] arising on the transfer of the
Company’s shares shall be exempted from income tax entirely/ proportionately if all or a portion of the
net consideration is invested within 6 months of the date of transfer in specified asset as defined in
section |15C(f) or any savings certificates referred to in section 10(4B) of the Act. The amount so
exempted shall, however, be chargeable to tax as long term capital gains under the provisions of section
115F(2) if the specified assets are transferred or converted into money within 3 years from the date of

acquisition as specified in the said section,

# As per section 115-1 of the Act, a Non-Resident Indian may elect not to be governed by the provisions
of Chapter XII-A for any assessment year by furnishing his return of income for that assessment year
under Section 139 of the Act, declaring therein that the provisions of Chapter XII-A shall not apply to
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C

D.

him for that assessment year and accordingly his total income for that assessment year will be computed

in accordance with the other provisions of the Act.

Mutual Funds

In terms of Section 10(23D) of the Act, mutual funds registered under the Securities and Exchange Board
of India Act, 1992 and such other mutual funds set up by public sector banks or public financial
institutions authorized by the Reserve Bank of India and subject to the conditions specified therein, are
eligible for exemption from income tax on their entire income, including income from investment in the

shares of the company.

Foreign Institutional Investors (Flls)

1. Interms of Section 10(34) of the Income Tax Act, any income by way of dividends referred to in section

115-0 received on the shares of the company or unit of an equity oriented fund is exempt from tax.

2. Under Section 10(38) of the Act, long-term capital gain on sale of equity shares or units of an equity
oriented fund will be exempt provided that the transaction of such sale is chargeable to Securities Transaction
Tax.

3. The long-term capital gains accruing otherwise than as mentioned in 2 above shall be chargeable to tax at
the rate of 20 % (plus applicable surcharge and education cess) in accordance with and subject to the
provisions of Section 112 of of the Act. However, if the tax on long term capital gain resulting on sale of
listed securities or unit or zero coupon bond, calculated at the rate of 20% with indexation benefit exceeds
the tax calculated at the rate of 10% without indexation benefit, then such gains are chargeable to tax at a

concessional rate of 10% (plus applicable surcharge and education cess).

4 The income by way of short-term Capital Gains or long-term Capital Gains [in cases not covered under
Section 10(38) of the Act], realized by the Flls is taxable @ 30% and 10% respectively (plus applicable
surcharge and education cess) as per section 115AD of the Act. However in case of such long term Capital
Gains, the tax is levied on the Capital Gains computed without considering the cost indexation and
computation of gains in foreign exchange. Further, in terms of the fifth proviso to Section 48 of the Income
Tax Act, no deduction of amount paid on account of securitics transaction tax will be allowed in computing

the income chargeable to tax as Capital Gains.

5 In accordance with and subject to the conditions specified in Section 534EC of the Act, long term capital
gain [other than those exempt U/S 10(38)] shall not be chargeable to tax to the extent such capital gain is
invested in certain notified bonds within six months from the date of transfer. If only part of the capital gain
is so reinvested, the exemption shall be allowed proportionately. However, if the said bonds are transferred
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or converted into money within a period of three years from the date of their acquisition, the amount of
capital gain exempted earlier would become chargeable to tax as long term capital gain in the year in which
the bond are transferred or converted into money. Investment made on or after April 1, 2007 in the long term

specified asset by an assessee during any financial year should not exceed Rs. 50 Lacs.

Venture Capital Companies / Funds

In terms of Section 10(23FB) of the Act, all Venture Capital Companies /Funds registered
with Securities and Exchange Board of India, subject to the conditions specified, are eligible for exemption
from income tax on their entire income, including income from investment in the Shares of the Company

in the specified sectors.

Benefit available er the Wealth Tax Act, 1957
The Shares of the Company held by the shareholders will not be treated as an asset within the meaning
of section 2{ea) of the Wealth Tax Act, 1957. Hence Wealth Tax is not leviable on share held in the

company.

Benefits available under the Gift Tax Act, 1957
Gift of shares of the company made on or after October 1, 1998 are not liable to Gift tax, however the same

is taxable U/s 56 (2) (v) of the Income Tax Act, 1961.

Special Direct Tax Benefits
At present, the Company does not enjoy any special direct tax benefits.

NOTES: ;

A, All the above benefits are as per current tax law and will be available only to the sole/first named
holder in case the shares are held by joint holders.

B. In view of the individual nature of tax consequence, each investor is advised to consult his’her own
tax advisor with respect to specific tax consequences of his/her participation in the scheme.

L The above statement of possible direct tax benefits sets out the provision of the law in summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchases,
ownership and disposal of equity share.

D. Tax Benefits available to the Company and its shareholders will be varied/change up on applicability
of Direct Taxes Code Bill, 2009 which is proposed to be made applicable w.e.f. 1st April, 2011.
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SECTION IV-ABOUT THE COMPANY

INDUSTRY OVERVIEW
INDIAN ECONOMY OVERVIEW

India, the world’s largest democracy in terms of population (1.16 billion people ) ha a GDP on
purchasing power parity basis of approximately US $ 3.267 billion in 2008. This makes India the
fourth largest economy in the world after the United States of America. China and Japan in
purchasing power parity terms. (Source CIA World Fact Book)

India is also amongst the fastest growing economies globally and has grown at an average growth
rate of more than 7% in the decade since 1997, reducing poverty by about 10 percentage points.
India achieved 9.7% GDP growth in FY 2007 and 9.0% in FY 2008. The economic growth
decelerated to 6.7% in FY 2009.(Source Economic Survey FY 2009).

India has been one of the best performers in the world economy in recent years, but rapidly rising
inflation and the complexities of running the world’s biggest democracy are proving challenging.

India’s economy has been one of the stars of global economics in recent years, growing 9.2% in
2007 and 9.6% in 2006. Growth had been supported by markets reforms, huge inflows of FDI,
rising foreign exchange reserves, both an IT and real estate boom, and a flourishing capital
market.

Like most of the world, however, India is facing testing economic times in 2008. The Reserve Bank
of India had set an inflation target of 4%, but by the middle of the year it was running at 11%,
the highest level seen for a decade. The rising costs of oil, food and the resources needed for
India’s Infra structure / construction boom are all playing a part.

The Indian government views investment in the creaking infrastructure of the country as being a
key requirement, and has ear —-marked 23.8 trillion rupees, approximately $ 559 billion, for
infrastructure upgrades during the 11 five year plan. It expects to fund 70% of project costs,
with the other 30% being supplied by the private sector. Airports, Power Plants, roads and
railways are all seen as vital for the Indian Economy and have been targeted for investment.

India’s Economy has grown by more than 9% for three years running, and has seen a decade of
7%+ growth. This has reduced poverty by 10%, but with 60% of India’s 1.1 billion population
living off agriculture and with droughts and floods increasing, poverty alleviation is still a major
challenge.

The structural transformation that been adopted by the national government in recent times has
reduced growth constraints and contributed greatly to the overall growth and prosperity of the
country.

During this period of stable growth, the performance of the Indian Service sector has been
particularly significant. The growth rate of the service sector was 11.18% in 2007 and now
contributes 53% of GDP. The industrial sector grew 10.63% in the same period and is now 29% of
GDP.

(Source: http:www.economywatch.com/indianeconomy/Indian-economy-overvew.html)

The following table sets forth the key indicators of the Indian economy for the fast five fiscal
years.

As at and for the year ended March 31
Particulars 2005 2006 2007 2008 2009
Real GDP Growth 7.5 9.5 9.7 9 6.7
Index of Industrial 8.4 8.2 11.5 8.5 2.6
Production
Wholesale Price Index 6.5 4.4 5.4 4.7 8.3
Foreign Exchange 135.6 1145.1 191.9 309.1 252
Reserves in (US$ billion)

(Annual Percentage change, except for foreign exchange reserves)
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On completion of 11™ plan our economy was in much more stronger position than few years ago.
After slowing down the average growth rate 5.7% in the 9™ plan period it has accelerated
significantly and the average growth rate in 10" plan period was around 8% making the growth
rate 7.2% for the entire 10™ plan period which however was below the 10" plan target of 8%.
This however, is the highest growth rate period achieved in any plan period.

The 11" plan (2007-2012) provides, inter-alia, to restructure government policies to achieve
vision based, broad based inclusive growth. The 11 plan aim at putting up economy at a suitable
growth trajectory without tentative growth rate of 10% by the end of plan period.

(Source: towards faster and more inclusive growth 11" Five Year Plan)

It is generally recognized that lack of infrastructure is one of the major constraints on India’s
ability to achieve 9 to10% growth in GDP, which is the rate required to make a significant
difference to living conditions in the country and achieve inclusiveness over the next ten years.

The Eleventh Five Year Plan has set a target of increasing total investment in infrastructure from
around 5% of GDP in the base year of the Plan 2006-07 to 9% by the terminal year 2011-2012.
This plan spells out the specific assumptions underlying this projection which result in a total
investment requirement of Rs. 2,056,150 crore ($514 billion) for ten infrastructure sectors over
the five year period.

The paper also indicates the expected distribution of the investment between the Centre and the
States and between the public and the private sectors. Achieving this level of investment presents
many distinct challenges. The ability to finance infrastructure through the budget is limited given
the many other demands on budgetary resources and it is expected that only about 30% of the
infrastructure needs can be met directly from the budget as this would be directed largely to rural
infrastructure and other selected projects that require budgetary support. About 40% of the total
requirements are expected to be met from internal generation and market borrowings of public
sector entities, which is possible only if their projects are financially viable. The remaining 30%
have to come from private investment in infrastructure and this depends critically upon the
creation of a supportive investor friendly environment and the ability to roll out bankable projects
of this magnitude in sectors which can attract private investment. Such private participation would
not only provide the much needed capital, it would also help to lower costs and improve
efficiencies in a competitive environment.

(source: Planning Commission FOREWORD)

As per the Travel and Tourism Competitiveness Report 2009 by the World Economic Forum, India
is ranked 11th in the Asia Pacific region and 62nd overall, moving up three places on the list of the
world's attractive destinations. It is ranked the 14th best tourist destination for its natural
resources and 24th for its cultural resources, with many World Heritage sites, both natural and
cultural, rich fauna, and strong creative industries in the country. India also bagged 37th rank for
its air transport network. The India travel and tourism industry ranked 5th in the long-term (10-
year) growth and is expected to be the second largest employer in the world by 2019.

India has been ranked the "best country brand for value-for-money" in the Country Brand Index
(CBI) survey conducted by FutureBrand, a leading global brand consultancy. India also claimed
the second place in CBI's "best country brand for history", as well as appears among the top 5 in
the best country brand for authenticity and art & culture, and the fourth best new country for
business. India made it to the list of "rising stars" or the countries that are likely to become major
tourist destinations in the next five years, led by the United Arab Emirates, China, and Vietnam.

Contribution to the economy

According to the Travel & Tourism Competitiveness Report 2009 brought out by the World
Economic Forum, the contribution of travel and tourism to gross domestic product (GDP) is
expected to be at US$ 187.3 billion by 2019.

The report also states that real GDP growth for travel and tourism economy is expected to achieve
an average of 7.7 per cent per annum over the next 10 years. Export earnings from international
visitors and tourism goods are expected to generate US$ 51.4 billion (nominal terms) by 2019.
The travel and tourism sector which accounted for 6.4 per cent of total employment in 2009 is
expected to generate 40,037,000 jobs i.e. 7.2 per cent of total employment by 2019.
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Foreign Tourist Arrivals

Estimates of foreign tourist arrivals (FTAs) and foreign exchange earnings (FEE) are important
indicators of the tourism sector.

According to the latest data released by the Ministry of Tourism, FTAs during January 2010 were
491,000 as compared to 422,000 in January 2009, an increase of 16.4 per cent. FEE in US$ terms
during January 2010 were US$ 1.21 billion as compared to US$ 941 million in January 2009, a
growth of 29.1 per cent.

Moreover, to give a further boost to the tourist arrivals, the Indian Association of Tour Operators
(IATO) has drawn up plans to hold roadshows in the US, UK, European Union nations and Australia
in 2010 to hard sell India as a tourist hub.

Government Initiative

The campaign ‘Visit India Year 2009’ was launched at the International Tourism Exchange in
Berlin, aimed to project India as an attractive destination for holidaymakers. The government
joined hands with leading airlines, hoteliers, holiday resorts and tour operators, and offered them
a wide range of incentives and bonuses during the period between April and December, 2009.

Euromonitor International's Travel And Tourism in India report states that the Government of
India increased spend on advertising campaigns (including for the campaigns ‘Incredible India’ and
‘Atithi Devo Bhava’ - Visitors are like God) to reinforce the rich variety of tourism in India. The
ministry promoted India as a safe tourist destination and undertook various measures, such as
stepping up vigilance in key cities and at historically important tourist sites. It also deployed
increased manpower and resources for improving security checks at key airports and railway
stations.

(Source: www.ibef.org)

OVERVIEW - HOTEL INDUSTRY

A touch of tenderness, a helping hand, a welcoming visage... the Indian hospitality sector is
certainly the most apt replication of the belief 'Atithi devo bhava'. Good quality products and
services at affordable prices should be the USP of any successful venture - and hotels in the
country boast of exactly this!

According to the world travel and tourism council, the growth in the hospitality industry is pegged
at 15% every year, and with 2,00,000 rooms (both luxury and budget) needed in the country, the
segment is poised for a stupendous growth.

Travel tales

While the high influx of foreign tourists has ensured huge footfalls for the sector over the years,
internal tourism too has, off late, begun offering great potential. With travellers taking new
interests in the country, players in the hospitality sector have had to offer the best of services, at
affordable prices. Also, with the USD 23 billion software services sector pushing the Indian
economy skywards, more and more IT professionals are flocking to Indian metro cities, thus
signalling a boom time for the hotel and hospitality segment. Several other factors such as
Commonwealth Games in Delhi are fuelling the need further.

The best bet

The Indian hospitality industry is projected to grow at a rate of 8.8% between 2007-16, placing
India as the second-fastest growing tourism market in the world. Initiatives like massive
investment in hotel infrastructure and open sky policies made by the government are all aimed at
propelling growth in the hospitality sector.

The government's decision to substantially upgrade 28 regional airports in smaller towns and
privatization & expansion of Delhi and Mumbai airport has improved the business prospects of
hotel industry in India. Also, the upgrading of national highways connecting various parts of India
has opened new avenues for the development of budget hotels in India. Couple this with the
availability of qualified human resources and the hospitality sector has already got great growth
prospects.
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The right call

A focus on quality, behaviour-based evaluation, market choice and market response has
predominantly shaped the State's hospitality industry. Increased competition and increase in
demand has consolidated the hospitality segment, whilst opening up a plethora of opportunities.
Fierce competition has led to innovative ideas by hotel majors, thereby delivering impressive
hospitality products and services.

This has, in turn, also prompted them to generate new lines of revenue with creative approaches,
be it by reducing transaction costs, increasing productivity or promoting traditional Indian values.

A pioneering initiative, herein, is the concept of mixed-use developments, wherein the real estate
typically includes an apartment block of a commercial block along with a hotel. Still in its nascent
stages in India, the concept offers inspiring potential. Also, the entry of multinationals and Indian
hotel chains expanding internationally only reinforces the segment's untapped business potential.

Combining unparalleled growth prospects and unlimited business potential, this industry is
certainly on the foyer towards being a key player in the nation's changing face.

(Source: www.economictimes.indiatimes.com)
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BUSINESS OVERVIEW

Overview

The Company was originally incorporated as Chillwinds Hotels Private Limited on January 8,
2007, under the Companies Act, 1956, with the Registrar of Companies, NCT of Delhi and
Haryana. The registration no. assigned to our Company was U55101DL2007PTC157518. The
Company was converted into a Public Limited Company and the subsequently the name was
changed to Chillwinds Hotels Limited w.e.f August 25, 2007. The name of the Company was
further changed to Asian Hotels (West) Limited w.e.f February 12, 2010.

The Company is the owner of Hyatt Regency, Mumbai, a luxury 5 star hotel located on Sahar
Airport Road in Mumbai (Bombay), India & represents the hospitality business of the Hyatt Group
of Hotels in India. Hyatt Regency, Mumbai is the city's premier gateway hotel. The hotel is
adjacent to Mumbai's international airport and minutes from the domestic terminals. The Company
primarily operates Hyatt Regency, Mumbai which has a total of 401 rooms.

The Company classifies its business divisions by the quality of the property, the range of services,
and the guests it targets. The Company is focused on the high end (five-star deluxe) hotel market.
The Company, through its subsidiary, M/s Aria Hotels and Consultancy Services Private Limited
(‘Aria’ for short), is also constructing a 500+ room 5 Star Deluxe Hotel under the Brand J. W.
Marriott, at Delhi Aerocity near the Indira Gandhi International Airport at New Delhi which is
expected to be operational by 2" Quarter of year 2012. The total cost of the project is envisaged at
approx Rs. 700 crores and the entire funding for the project has been tied up.

The Company intends to diversify its existing revenue stream by establishing a presence within
and outside India as well, but as of the date of this Information Memorandum the Company
has not entered into any definitive agreements to give effect to such plans.

(1) Details of the Business of the Company

a. Location of the project: The Company presently has the following hotel in operation

S.No | Address Brief Details of the Hotel
1. Hyatt Regency, Mumbai 5 Star Deluxe Hotel with 401
A-1, Ascot Centre, Sahar Airport Road, Andheri | rooms

(East), Mumbai, 400099

b. Collaborations, any performance guarantee or assistance in marketing by the
collaborators:
There are two separate agreements for Hyatt Regency Mumbai:
(a) Sales & marketing agreement under which Hyatt International - SEA (Pte) Limited,
Singapore provides Sales & Marketing Services; and

(b) Technical Services agreement under which M/s Hyatt Projects Systems (Pte) Limited,
Singapore manages and operates the hotel.

A summary of the main terms of the two agreements is as under:

S.No Particulars Terms
A) Sales & marketing agreement
1. Party with whom Agreement | Hyatt International — SEA (Pte) Limited (HISPL)
entered
Date of Agreement September 28, 1998
Tenure 25 Years
Services to be rendered by HISPL to provide:
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HISPL

a)

b)

o))

Appropriate sales and marketing services including
definition of policies, determination of annual and
long term objectives for occupancy, rates ,
revenues, clientele structure, sales terms and
methods.

Appropriate consultation, advertising and
promotional services including definition of policies
and preparation of advertising and promotional
brochures to be distributed in Hyatt Hotel and Sales
Offices.

Chain wide sales and marketing services, such as,
chain marketing services, centralised reservation
services, the Hyatt Gold passport programme and
any new sales and marketing or promotional
programmes organised by Hyatt or its affiliates to
be implemented in Hyatt Hotels worldwide.

5. Fees payable to HISPL

3% of gross room revenue of the hotel

B) Technical Services agreement

1. Party with whom Agreement
entered

Hyatt Projects Systems (Pte) Limited (HPSL)

Date of Agreement

September 28, 1998

Tenure

25 Years

Services to be rendered by
HPSL

HPSL to provide:

a)

Recommendations, advice, consultative services as
well as operating manuals and written procedures
to the General Manager, who shall operate the hotel
under standards comparable to those prevailing in
Hyatt Regency Hotels throughout Asia and for all
activities in connection therewith which are
customary and usual to such an operations and who
shall conduct such operations in accordance with
the laws of India and, in sofar as feasible, in
accordance with local character and traditions.

5. Fees payable to HPSL

6% of gross operating profit of the hotel- for the first
five years.

7% of gross operating profit of the hotel- for the
remainder of the period of the agreement.

c. Infrastructure facilities for raw materials and utilities like water, electricity, etc.

Power

Power is supplied by M/s Tata Power Limited. The sanctioned load is 3630 KW with a maximum

demand of 2173 KVA.

Also we have back up of two standby generators having capacity of 1000 KVA each.

Water

Water is supplied by Brihanmumbai Municipal Corporation. We also have our own source of

underground water with purifying facility through Reverse Osmosis process.
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d.

Hyatt Regency Mumbai is the Mumbai’s premier gateway hotel. Located adjacent to Mumbai’s
international airport and 15 minutes from the domestic terminals, the hotel is in close proximity to

Services:

the business, shopping and commercial centres of North Mumbai.

ACOMMODATION

Fluffy duvets and down feather pillows
Flat screen television

Cable / satellite television channels
Wireless Internet access at 5mbps
Flexible workstation with dataport
Dual line telephones with voice mail
Individual climate control

Luxurious Italian marble bathroom with step-down bath and rain shower

Over-sized mirrors

Executive bar

Electronic safe large enough for laptop
Tea and coffee making facilities
Electricity: 220V / 50 cycles

Regency Club™

RECREATIONAL FACILITIES

Club Prana Spa and Fitness Centre spread over 10,000 square feet
Cardio Weight Room featuring state-of-the-art gymnasium equipment
Steam room, sauna, whirlpool, chill pools and fun showers

Five luxurious spa treatment rooms

Wide range of body and beauty treatments

Relaxation lounge

Health bar

Outdoor free-form swimming pool

Flood-lit tennis court

RESTAURANT, BAR & LOUNGE

STAX—Italian
Glasshouse—international and Indian
The Bar—beverages

The Lounge—beverages and high tea
The Bakery—snacks and baked goods

Services & Facilities

()

Hyatt Regency, Mumbai is five star deluxe city hotel having 401 rooms and large banquet
facilities. It caters mainly corporate guests, groups from both Corporate as well from social,
convention and leisure market segments couples with individual guests. The guests come from
almost all sectors like banking, infrastructure, insurance, chemical, Pharma, food processing,

24-hour in-room dining

24-hour Concierge service

Airport shuttle service

Major credit cards accepted
Assistant Manager on duty 24 hours
Baby-sitting service

24-hour Business Centre
Conference and meeting centre
Club Prana

Technology Concierge service
Multilingual staff

Sightseeing tours

Chauffeured car hire

24-hour laundry and valet services
Doctor on call

Currency exchange

Details of the market

airlines etc. further comprising of Indian as well foreigners.
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(i) The approach to marketing and proposed marketing set up.

Hyatt Regency Mumbai is having a full fledged sales and marketing set up comprising of Director
of Sales and Marketing along with other staff. It is also having multi location regional sales offices
with dedicated staff to cater the need of the hotel from all possible feeder markets. Under the
agreement with Hyatt, their guidance and their wide sales and marketing network in both national

as well international market basically covers the whole world.

(iii)

The export possibilities and export obligations, if any.

The deemed export possibilities in terms of foreign currency earnings from the foreign guests are

quite substantial amounting to almost 60-65% of the total earnings in a year.

(2)

Business strategy

a. OUR BUSINESS STRATEGY
We have adequate tools and staff to retain as well as to expand business. Our strategy is to
take a mix of business from airlines, group and free individual travelers in order to maximize
the revenue. We have regular weekly yield and revenue management meeting, where we
analyze all marketing and sales information minutely and fix up the pricing and occupancy
strategy keeping in view movement of competitors in order to maximize the yield.

(i) Capacity and Capacity Utilisation:
For Hyatt Regency, Mumbai

Particulars Unit | 2008-09 2009-10 2010-11
Total No. Room Total No. Room Total No. Room
of Rooms | Occupancy jof Rooms | Occupancy |of Rooms | Occupancy
No. of Nos. 146365 92,117 | 146365 96,014 | 146365 99,260
Rooms Room Room Room
Nights Nights Nights
(401 (401 (401
Rooms) Rooms) Rooms)
Occupancy | %age 63% 66% 68%
(3) Intellectual property rights
Nil
(4) Property
Details with respect to registered office and the principal facility of the Company are set forth
below.
1 Sale Deed Executed between M/s Kapadia development Cooperative Housing Sodety Limited, a
sodety registered under the Maharashtra Cooperative Sodeties Act, 1960 having its office at
Bhavani Nagar, Plot no. 16, Building no. 2, Ground Floor, Marol Marosi Road, Andheri (East)
Mumbai-400059 (owners) and M/s Century Builders, a Partnership Firm, registered under
the Indian Partnership Act, 1932 and having its office at Gundecha Chambers, Nagindas
Master Road, Fort, Mumbai-400001 (confirming party) and M/s Veena Estate Private
Limited, having its Registered Office at Yashodham, General A.K. Vaidya Marg, Goregaon
(East), Mumbai 4000063 (the developer) and Asian Hotels Limited, having its registered
office at Bhikaiji Cama Place, Ring Road, R.K. Puram, New Delhi-110066 (The Purchaser).
Description of Property | 15330 Sg. Mts located at Village Bapnala and Village Sahar, Mumbai, India.
Date of Sale Deed July 25, 2000
Consideration Rs. 1056640000 (One Hundred and Five Crores, Sixty Six lacs and Forty Thousand Only)
Stamp Duty Rs. 105664000 (Ten aores, Fifty Six Lacs, Sixty four thousand only)
Registration: Registered.
Liabilities, if any: No
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(5) Insurance

All of the Company's property and equipment are insured under standard fire & special perils
cover. The Company believes that its insurance coverage is adequate and consistent with industry
standards. The Company has also taken out medical insurance policies, personal accident
insurance policies and workmen's compensation policies for its employees.
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KEY INDUSTRY REGULATIONS

THE PAYMENT OF GRATUITY ACT, 1972

The Payment of gratuity Act, 1972 was enacted to introduce a scheme for payment of gratuity for
certain employees employed in Industrial and commercial establishment as a measure of social
security. By the amendment of 1984 by act 26 of 1984 sub section (3A) was inserted in section 1
to the Payment of Gratuity Act 1972 to ensure that once the act has became applicable to such
shop or establishment it shall continue to be so notwithstanding the fact that the number of
persons employed therein at any time after it has become so applicable falls below ten. To ensure
that an unscrupulous employer may not fabricate the records to avoid application of the Act or
reduce the number of employees just to avoid payment of gratuity, various provisions, as to
notice of opening, notice of change or closure of the shop or establishment, and appointment of
inspectors have been made under the Act. Any violation thereof has been made offences
punishable with imprisonment or fine or with both.

THE EMPLOYEES STATE INSURANCE ACT, 1948

The object of the Employees State Insurance Act 1948 is to provide for certain benefits to
employees in case of sickness, maternity and employment injury and to make provisions for
certain other matters in relation thereto. Whenever any insured person falls ill, he/she not only get
free medical aid but also receive sickness benefits. The woman employees also need no longer
fear that they would be dismissed or removed from service in case they expect babies. Such
female employees not only retain their jobs but they get maternity benefits for a period of twelve
week before and after confinement. In case any insured person is injured in the course of his work
and permanently or temporarily disabled, he will get what is called disablement benefit in the form
of cash in installments. Even the dependents of an insured person are entitled to benefits in case
of death of insured person. To qualify for all these benefits, the insurable employee has to pay
very small amount @ 1.75% of the wages as his share of his contribution. Every factory or
establishment to which this act applies is required to be registered alongwith the employees. For
carrying into effect the provisions of the Act, the Central Government has also made the
Employees State Insurance (General) Regulations, 1950 and they extend to the whole of the
Union Territory of India. The employee’s contribution will be 4.75% of the wages. The act and the
Regulations made thereunder cast certain obligations on every employer to which they apply.
Failure to fulfill those obligations exposes an employer to prosecution.

THE EMPLOYEES PROVIDENT FUND AND MISCELLANEOUS PROVISIONS ACT, 1952

The Act provides for the institution of Provident Funds, Pension Fund and Deposit-Linked insurance
fund for employees in Factories and other Establishments. The act applies to (a) every
establishment which is a factory engaged in any industry specified in Schedule of the Act and in
which 20 or more persons are employed and (b) any other establishment which the Central
Government by Notification specify giving not less than two months’ notice of its intention to do so
in the Official Gazette.

THE CONTRACT LABOUR (REGULATION AND ABOLITION) ACT, 1970

It applies to every establishment in which 20 or more workmen are employed or were employed
on any day on the preceding 12 months as contract labour and to every contractor who employs
or who employed on any day of the preceding 12 months 20 or more workmen. It does not apply
to establishments where the work performed is of intermittent or casual nature. It aims to prevent
any exploitation of the persons engaged as contract labour, who are generally neither borne on
pay roll or muster roll nor is paid wages directly. It provides for registration requirements of the
principal employer, who has the responsibility for inadequate wage payments by the contractor to
the labour.

THE PAYMENT OF WAGES ACT, 1936

It regulates payment of wages to certain classes of employed persons. It makes every employer
responsible for the payment of wages to person employed by him. No deductions can be made
from the wages nor can any fine be levied on wages earned by a person employed except as
provided under this Act.

THE MINIMUM WAGES ACT, 1948

It came into force with an objective to provide for the fixation of a minimum wage by the
employer to the employee. Every employer is mandated to pay the minimum wages to all
employees engaged to do any work skilled, unskilled, and manual or clerical (including out-
workers) in any employment listed in the schedule to this Act, in respect of which minimum rates
of wages have been fixed or revised under the Act
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THE PAYMENT OF BONUS ACT, 1965

It was enacted with the objective of providing of payment of bonus to employees on the basis of
profit or on the basis of productivity. This Act ensures that a minimum annual bonus is payable to
every employee regardless of whether the employer has made a profit or a loss in the accounting
year in which the bonus is payable. Every employer is bound to pay to every employee, in respect
of the accounting year, a minimum bonus which is 8.33% of the salary or wage earned by the
employee during the accounting year or Rs. 100, whichever is higher.

THE WORKMEN'S COMPENSATION ACT, 1923

It has been enacted with the objective to provide for the payment by certain classes of employers
to their workmen or their survivors, compensation for industrial accidents and occupational
diseases resulting in death or disablement. In case the employer fails to pay compensation due
under the Act within one month from the date it falls due the Commissioner may direct the
employer to pay the compensation amount along with interest and may also impose a penalty.

THE CENTRAL EXCISE ACT, 1944

The Central Excise Act, 1944 provides that a person who is engaged in production or any process
of production of any specified goods including liquor shall get himself registered with the proper
officer as per the procedure / documentation laid down.

THE PREVENTION OF FOOD ADULTERATION ACT, 1954.
The Prevention of Food Adulteration Act is a Central legislation and provides provisions for the
prevention of adulteration of food. There may be a separate food adulteration of the state

ENVIRONMENTAL LAWS, RULES & REGULATIONS

The three major statutes in India which seek to regulate and protect the environment against
pollution related activities in India are the Environment Protection Act, 1986, the Water
(Prevention and Control of Pollution) Act 1974 and the Air (Prevention and Control of Pollution)
Act, 1981. The basic purpose of these statutes is to control, abate and prevent pollution. In order
to achieve these objectives, Pollution Control Boards, or PCBs, which are vested with diverse
powers to deal with water and air pollution, have been set up in each state. The PCBs are
responsible for setting the standards for maintenance of clean air and water, directing the
installation of pollution control devices in industries and undertaking investigations to ensure that
industries are functioning in compliance with the standards prescribed. These authorities also have
the power of search, seizure and investigation if the authorities are aware of or suspect pollution.
All industries and factories are required to obtain consent orders from the PCBs, which are
indicative of the fact that the factory or industry in question is functioning in compliance with the
pollution control norms laid down. These are required to be renewed annually.

The issue of management, storage and disposal of hazardous waste is regulated by the Hazardous
Waste Management Rules, 1989 made under the Environment Protection Act. Under these rules,
the PCBs are empowered to grant authorization for collection, treatment, storage and disposal of
hazardous waste, either to the occupier or the operator of the facility.

In addition, the Ministry of Environment and Forests looks into Environment Impact Assessment
(EIA). The Ministry receives proposals for expansion, modernization and setting up of projects and
the impact which such projects would have on the environment is assessed by the Ministry before
granting clearances for the proposed projects.

Bombay Shops & Establishment Act, 1948

This act is a social piece of legislation of the State Government enacted to prevent sweat
labourers of Un-organized sector and to regulate the condition of work and employment
and therefore to secure maximum benefits to the employees working in different
categories of establishment viz. Shops, Commercial Establishments, residential hotels,
restaurants, eating houses, theatres and other places of public amusement or
entertainments are mainly protected by the provisions of this act. For the jurisdiction of
Greater Mumbai by virtue of the statutory provisions of Section 43 of the said Act
subject to the overall supervisions of the State Government through the Commissioner
of Labour, Mumbai. The shops & Establishments Department is headed by the Chief
Inspector, Shops & Estts. The Chief Inspector, Shops & Establishments is assisted by
Four Deputy Chief Inspectors.

TOURISM POLICY OF THE GOVERNMENT OF INDIA
Under the Tourism Policy of the Government of India, hotels may, at their option, obtain
classification in a star category by applying to the Ministry of Tourism, Government of India.
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The HRACC assesses the hotel based on various criteria including the quality of facilities provided
at the hotel. Upon the hotel obtaining the qualifying mark prescribed for a particular status of star
classification, and based on a recommendation of the HRACC, the hotel is given the relevant star
classification by the Ministry of Tourism, Government of India.

The Government of India, Department of Tourism has a voluntary scheme for classification of fully
operational hotels in the following categories:

1. Star Hotels:
5 Star Deluxe
5 Star
4 Star
3 Star
2 Star and,
1 Star

2. Heritage Hotels:

Heritage Grand
Heritage Classic and,
Heritage

The Hotel & Restaurant Approval & Classification Committee (HRACC) inspects and assesses the
hotels based on facilities and services offered. Project approvals are also given in all the above-
mentioned categories at the project implementation stage.

Classified hotels/approved projects are eligible for various concessions and facilities that are
announced by the Government from time to time besides, getting worldwide publicity through the
India Tourism Offices located in India and abroad.

The Government of India, Department of Tourism approves projects of two types: (i) approvals for
starting a Star hotel without apartment facilities and (ii) approval for starting a Star Apartment
Hotel. Both these types of approvals involve the same procedure in the following 2 stages: (i) the
approval of the Project Report and (ii) the classification of the hotel as a star hotel.
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HISTORY AND CERTAIN CORPORATE MATTERS

HISTORY AND MAJOR EVENTS

Our Company was originally incorporated as Chillwinds Hotels Private Limited on January 8, 2007,
under the Companies Act, 1956, with the Registrar of Companies, NCT of Delhi and Haryana. The
registration no. assigned to our Company was U55101DL2007PTC157518. The Company was
converted into a Public Limited Company and the subsequently the name was changed to
Chillwinds Hotels Limited w.e.f August 25, 2007. The name of the Company was further changed

to Asian Hotels (West) Limited w.e.f February 12, 2010

1. Major Events

Date/Period

Activities

January 8, 2007

Incorporated as Private Limited Company under the Companies Act,
1956

July 12, 2007

The Company became a wholly owned subsidiary of erstwhile M/s
Asian Hotels Limited.

August 25, 2007

The Company was converted into a Public Limited Company.

November 30, 2009

Registered office of the Company was shifted.

January 13, 2010

The Hon’ble High Court of Delhi at New Delhi, approved the Scheme
of Arrangement/ De-merger between erstwhile M/s Asian Hotels
Limited (Transferor Company) & its Shareholders & Creditors; M/s
Chillwinds Hotels Limited (Transferee Company I) & its Shareholders
and M/s Vardhman Hotels Limited (Transferee Company II) & its
Shareholders.

February 11, 2010

The above Scheme came into effect on filing of Form 42 of the
Companies (Court) Rules, 1959 of the High Court in relation to the
Scheme along with Form 21 with the Registrar of Companies, NCT of
Delhi and Haryana pursuant to Clause 6.12 of the Scheme, whereby
Mumbai undertaking of Transferor Company has been transferred to
and vested in Transferee Company-I with effect from October 31,
2009 (i.e. the Appointed Date under the Scheme).

February 12, 2010

The name of the Company was further changed to Asian Hotels
(West) Limited

2. Corporate profile of the Company

Description of activities and Services provided by the Company:

Hyatt Regency Mumbai is the Mumbai’s premier gateway hotel. Located adjacent to Mumbai’s
international airport and 15 minutes from the domestic terminals, the hotel is in close proximity to

the business, shopping and commercial centres of North Mumbai.

Luxurious Italian marble bathroom with step-down bath and rain shower

ACOMMODATION

e Fluffy duvets and down feather pillows
e Flat screen television

e Cable / satellite television channels

e Wireless Internet access at 5mbps

e Flexible workstation with dataport

¢ Dual line telephones with voice mail

e Individual climate control

o

e Over-sized mirrors

e Executive bar

e Electronic safe large enough for laptop
e Tea and coffee making facilities

e Electricity: 220V / 50 cycles

e Regency Club™

RECREATIONAL FACILITIES

e Club Prana Spa and Fitness Centre spread over 10,000 square feet

e Cardio Weight Room featuring state-of-the-art gymnasium equipment
e Steam room, sauna, whirlpool, chill pools and fun showers
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Five luxurious spa treatment rooms

Wide range of body and beauty treatments
Relaxation lounge

Health bar

Outdoor free-form swimming pool

Flood-lit tennis court

RESTAURANT, BAR & LOUNGE

STAX—Italian
Glasshouse—international and Indian
The Bar—beverages

The Lounge—beverages and high tea
The Bakery—snacks and baked goods

Services & Facilities

24-hour in-room dining

24-hour Concierge service

Airport shuttle service

Major credit cards accepted
Assistant Manager on duty 24 hours
Baby-sitting service

24-hour Business Centre
Conference and meeting centre
Club Prana

Technology Concierge service
Multilingual staff

Sightseeing tours

Chauffeured car hire

24-hour laundry and valet services
Doctor on call

Currency exchange

Injunction or restraining orders: Nil

Our Company has 18438 shareholders as on the date of filing the INFORMATION
MEMORANDUM.

Main Objects of the Company

1.

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 sal era,
baths, laundry rooms, reading, writing and library rooms, indoor and outdoors play
grounds and stadiums, swimming pool, theatre, opera and cinema houses, internet café,
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.
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To carry on the business of establishing and operating of hotels, restaurants, inns, resorts,
cinema, café, 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 masters, farmers
dairymen, ice merchants, 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, hotel ware, 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.

To act as consultants, managers., trainers, operators, advisors, 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
centers and in the field of hospitality and tourism industry whether in India or abroad.

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 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.

Changes in Memorandum of Association of the Company

S. No. Date of | Type of | Type of | Brief particulars of
Change Meeting Resolution Change
1. May 14, 2007 Extra-Ordinary Special Converted to Public
General Meeting Company
2. May 14, 2007 Extra-Ordinary Special Clause III (A) (4) of
General Meeting the MOA inserted
3. May 17, 2008 Pursuant to | - Authorised capital
clause 5.1.1 and increased as from Rs. 5
clause 5.1.2 Lacs to 25 Crores.
read with clause
5.1.3, 5.1.4 and
clause 6.10 of
the Scheme
4. January 13, | By order of High | - Name of Company
2010 Court, pursuant changed from
to clause 5.7 of Chillwinds Hotels
the Scheme Limited to Asian Hotels

(West) Limited.

SHAREHOLDERS AGREEMENT

There a

re no shareholder agreements as on date of Filing of the Information Memorandum.

Other Agreements

Except the Contracts / Agreements as mentioned on page 58 that have been entered into in the
ordinary course of the business carried on or intended to be carried on by the Company, the
Company has not entered into any other Agreement / Contract.

Strategic Partners

There a

re no strategic partners of the Company.

Financial Partners

There a

re no financial partners of the Company.
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OUR MANAGEMENT

BOARD OF DIRECTORS

Asian Hotels (West) Limited is a professionally managed organization. The Company functions
under the control of a Board of Directors. The day to day matters are looked after by qualified key
personnel, under the supervision of the Chairman and Managing Director.

Name, Fathers’ | Age (In | Qualifications DIN Details of
name Designation, | Years) directorships in other
Status, Experience, companies
Occupation, Address
Mr. Sushil Kumar | 66 years | F.S.C., Certified | 00006165 1. Select Holiday
Gupta Hotel Resorts Limited
(S/o: Late Mr Chaman Administrator 2. CLG Hotels and
Lal Gupta) (CHA) Resorts Private
Limited.
Designation: 3. Aria Hotels and
Chairman & Managing Consultancy Services
Director Private Limited
4. Aria International
Status: Promoter Private Limited
Director 5. Edenpark Hotels
Private Limited.
Experience: 6. Inovoa Hotels and
46 years Resorts Limited.

Occupation:
Businessman

Address:4/11, Shanti
Niketan, New Delhi -

110021
Mr. Sudhir Gupta 51 years | Graduate 00015217 1. Aria Hotels and
(S/o: Late Mr Chaman Consultancy Services
Lal Gupta) Private Limited
2. Export Trade
Designation: Corporation Limited
Executive (Whole 3. D.S.0. Limited
Time) Director 4. Bowrington Limited
5. Aashirwad Limited
Status: Promoter
Director

Experience:
26 years

Occupation:
Businessman

Address:1801,Tivoli,
HiraNandani Gardens,
Powai, Mumbai -

400076
Mr. Sandeep Gupta 41 years | MBA 00057942 1. Aria Investments &
(S/o: Mr Sushil Kumar Holdings Limited
Gupta) 2. D.S.O. Limited

3. Eden park Hotels
Designation: Private Limited
Executive (Whole 4. C.L.G. Hotels and
Time) Director Resorts Private

Limited

Status: Promoter 5. Inovoa Hotels and
Director Resorts Limited

6. Aria Hotels and
Experience: Consultancy Services
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17 years

Occupation:
Businessman

Address:4/11, Shanti
Niketan, New Delhi -
110021

Private Limited

Mr. S.K. Chhibber 90 years | MA 00019276 1. Mount Shivalik
(S/o: Late Bakshi Breweries Limited
Sansar Chand) 2. Mount Shivalik
Investments Limited
Designation: Director 3. Mount Shivalik
Industries Limited
Status: Independent 4. Aria Hotels and
Director Consultancy Services
Private Limited
Work Experience: 5. GIJS Hotels Limited
30years
Occupation: Company
Director
Address:B-103,
Defence Colony, New
Delhi - 110024
Mr. R.K. Bhargava 74 years | MA 00016949 1. Duncans Industries
(S/o: Late Mr P L Limited
Bhargava) 2. NOIDA Toll Bridge
Co. Limited
Designation: Director 3. Andhra Cements
Limited
Status: Independent 4. HB Portfolio Limited
Director 5. Kajaria Ceramics
Limited
Work Experience: 6. WBW Consultants
40 years Private Limited
7. Jay Intl. Private
Occupation: Retired Limited
IAS officer 8. Inovoa Hotels and
Resorts Limited
Address:C-390
Defence Colony, New
Delhi - 110024
Mr. Lalit Bhasin 71 years | LLB 00001607 1. Godfrey Philips India
(S/o: Late Mr T R Limited
Bhasin) 2. Bharat hotels Limited
3. Ansal Properties &
Designation: Director Infrastructure
Limited
Status: Independent 4. Apollo Zippers India
Director Limited
5. Modi Care Limited
Experience: 6. Urban Infrastructure
47 years Trustees Limited
7. Omax Autos Limited
Occupation: Lawyer 8. Quatrro Legal
Solutions Private
Address:10,Hailey Limited
Road, 10™ Floor, New 9. Comma Consulting
Delhi-110001 Private Limited
10. IMark Public
Relations Private
Limited
11. Asian Hotels (North)
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Limited
12. LMJ International

Limited
Mr. S.S. Bhandari 62 years | CA 00043525 1. Vaibhav Gems
(S/o: Late Mr Ranjeet Limited
Singh Bhandari) 2. Asian Hotels (East)
Limited

Designation: Director

Status: Independent
Director

Experience:
38 years

Occupation:
Chartered Accountant

Address:P-7, Tilak
Marg, C-Scheme Jaipur
302005

Nature of any family relationship between any of the Directors:
Mr. Sudhir Gupta is the brother of Mr. Sushil Kumar Gupta.
Mr. Sandeep Gupta is the son of Mr. Sushil Kumar Gupta.

Details of arrangement or understanding with major shareholders, customers, suppliers
or others, pursuant to which of the Directors was selected as a director or member of
senior management.

Nil

THERE ARE NO SERVICE CONTRACTS ENTERED INTO BY THE DIRECTORS WITH THE
COMPANY PROVIDING FOR BENEFITS UPON TERMINATION OF EMPLOYMENT.

Details of Borrowing Powers

In terms of the Articles of Association, the Board may, from time to time, at its discretion , subject
to the provisions of Section 292 and 293 of the Act, raise or borrow and/or secure payment of any
sum or sums of money for the purposes of the Company. It may secure payment or repayment of
the same in such terms and conditions in all respect as it thinks fit and in particular by the issue of
bonds, notes, convertible, redeemable or otherwise perpetual or redeemable debentures or
debenture-stock or any mortgage or other security on the undertaking of the whole or any part of
the property of the Company (both present and future) including its uncalled capital for the time
being.

Vide a resolution passed at the Extraordinary General Meeting of the Company held on December
23, 2008, consent of the members of the Company was accorded to the Board of Directors of the
Company pursuant to Section 293(1)(a) of the Companies Act, 1956 for authorising and
empowering them to mortgage and/or create charge on all or any one or more of the movable,
immovable properties or such other assets of the Company wheresoever situated, both present
and future, on such terms and conditions and at such time or times and in such form or manner as
it may deem fit to or in favour of National/International financial institutions, Banks etc. (Lenders)
to any term loans/cash credit facilities/ debentures/bonds or the like obtained/to be obtained from
any of the aforesaid lenders together with interest thereon at the respective agreed rate(s),
compound interest, additional interest, liquidated damage(s), commitment charge(s), premia on
prepayment or on redemption cost, charge(s), expenses and all other monies payable by the
Company to such lenders under the respective loan/other agreement(s) entered/to be entered into
between the Company and the Lender(s) in respect of the said borrowing, such securities to rank
in such manner as agreed to between the concerned parties and as away be thought expedient by
the Board.
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Vide a resolution passed at the Extraordinary General Meeting of the Company held on December
23, 2008, consent of the members of the Company was accorded to the Board of Directors of the
Company pursuant to Section 293(1)(d) of the Companies Act, 1956 for borrowing from time to
time any sums of money which together with money already borrowed by the company shall not
exceed in the aggregate at any time Rs. 400 crores irrespective of the fact that such aggregate
amount of borrowing outstanding at any one time may exceed the aggregate for the time being of
paid up share capital of the company and its free reserves.

COMPENSATION OF MANAGING DIRECTOR/ WHOLE TIME DIRECTOR

The remuneration of the following executive Directors is as per the terms of appointment
contained below:

Mr. Sushil Kumar Gupta, Chairman and Managing Director
The remuneration payable to Mr. Sushil Kumar Gupta under the terms of the Board resolutions

dated November 26, 2009 and May 10, 2010 with effect from November 01, 2009 till October 30,
2014 is as follows:

day of November)

Salary 450000 p.m. in the scale of 450000-20000-
550000 (increased scale to be effective every first

the Board of Directors, for each financial year.

Commission At a rate not exceeding 2 % (Two Percent) of the
net profits of the Company, as may be decided by

of the salary.

salary over a period of three years.

dependent children.

not include life membership fees.

per rules of the Company.

Company.

service in accordance with the rules.

Company to the appointee.

Perquisites i) Housing: The expenditure by the Company on
hiring (furnished or otherwise) accommodation
will not exceed 60% of Salary. In case no
accommodation is provided by the Company, the
appointee shall be entitled to House rent of 60%

ii) Medical Re-imbursement: Expenses incurred
for the appointee and his family subject to ceiling
of three months’ salary in a year or nine months’

iii) Leave Travel Assistance: First Class Air Fare
for self and family once in a year to any
destination. Family is defined as spouse and two

iv) Club Fees: Fees and expenses at clubs
subject to a maximum of two clubs. This would

v) Personal Accident / Health Insurance: As

vi) Employers Contribution to Provident Fund
/ Superannuation Fund: As per rules of the

vii) Gratuity: Gratuity payable shall be at the
rate of 15 days’ salary for each completed year of

viii) Car/Telephone: Car with driver for use on
Company’s business and telephone/telefax facility
at residence will be provided to the appointee.
Personal long distance calls on telephone and use
of car for private purpose shall be billed by the

Amount of compensation paid during the last Nil
financial year
Benefits in kind granted on an individual basis Nil

during the last financial year
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No portion of the compensation as mentioned above was paid pursuant to a bonus or profit-

sharing plan.

For the purpose of calculating the ceiling perquisites shall be evaluated as per income tax rules
wherever applicable and in absence of any such rule the same shall be evaluated at actual cost.
The above said remuneration and perquisites shall be subject to the ceiling laid down in sections
198, 309 and other applicable provisions as may be amended from time to time.

Mr. Sudhir Gupta, Executive (Whole Time) Director

The remuneration payable to Mr. Sudhir Gupta under the terms of the Board resolution dated May
10, 2010 with effect from May 10, 2010 till May 09, 2015 is as follows:

Salary

390000 p.m. in the scale of 390000-20000-
490000 (increased scale to be effective every first
day of April)

Commission

At a rate not exceeding 2 % (Two Percent) of the
net profits of the Company, as may be decided by
the Board of Directors, for each financial year.

Perquisites

i) Housing: The expenditure by the Company on
hiring (furnished or otherwise) accommodation
will not exceed 60% of Salary. In case no
accommodation is provided by the Company, the
appointee shall be entitled to House rent of 60%
of the salary.

ii) Medical Re-imbursement: Expenses incurred
for the appointee and his family subject to ceiling
of three months’ salary in a year or nine months’
salary over a period of three years.

iii) Leave Travel Assistance: First Class Air Fare
for self and family once in a year to any
destination. Family is defined as spouse and two
dependent children.

iv) Club Fees: Fees and expenses at clubs subject
to a maximum of two clubs. This would not
include life membership fees.

v) Personal Accident / Health Insurance: As per
rules of the Company.

vi) Employers Contribution to Provident Fund /
Superannuation Fund: As per rules of the
Company.

vii) Gratuity: Gratuity payable shall be at the rate
of 15 days’ salary for each completed year of
service in accordance with the rules.

viii) Car/Telephone: Car with driver for use on
Company’s business and telephone/telefax facility
at residence will be provided to the appointee.
Personal long distance calls on telephone and use
of car for private purpose shall be billed by the
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Company to the appointee.

Amount of compensation paid during the last Nil
financial year
Benefits in kind granted on an individual basis Nil

during the last financial year

No portion of the compensation as mentioned above was paid pursuant to a bonus or profit-

sharing plan.

For the purpose of calculating the ceiling perquisites shall be evaluated as per income tax rules
wherever applicable and in absence of any such rule the same shall be evaluated at actual cost.
The above said remuneration and perquisites shall be subject to the ceiling laid down in sections
198, 309 and other applicable provisions as may be amended from time to time.

Mr. Sandeep Gupta, Executive (Whole Time) Director

The remuneration payable to Mr. Sandeep Gupta under the terms of the Board resolution dated
May 10, 2010 with effect from May 10, 2010 till May 09, 2015 is as follows:

Salary

390000 p.m. in the scale of 390000-20000-
490000 (increased scale to be effective every first
day of April)

Commission

At a rate not exceeding 2 % (Two Percent) of the
net profits of the Company, as may be decided by
the Board of Directors, for each financial year.

Perquisites

i) Housing: The expenditure by the Company on
hiring (furnished or otherwise) accommodation
will not exceed 60% of Salary. In case no
accommodation is provided by the Company, the
appointee shall be entitled to House rent of 60%
of the salary.

ii) Medical Re-imbursement: Expenses incurred
for the appointee and his family subject to ceiling
of three months’ salary in a year or nine months’
salary over a period of three years.

iii) Leave Travel Assistance: First Class Air Fare
for self and family once in a year to any
destination. Family is defined as spouse and two
dependent children.

iv) Club Fees: Fees and expenses at clubs subject
to a maximum of two clubs. This would not
include life membership fees.

v) Personal Accident / Health Insurance: As per
rules of the Company.

vi) Employers Contribution to Provident Fund /
Superannuation Fund: As per rules of the
Company.
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vii) Gratuity: Gratuity payable shall be at the rate
of 15 days’ salary for each completed year of
service in accordance with the rules.

viii) Car/Telephone: Car with driver for use on
Company’s business and telephone/telefax facility
at residence will be provided to the appointee.
Personal long distance calls on telephone and use
of car for private purpose shall be billed by the

Company to the appointee.

Amount of compensation paid during the last Nil
financial year

Benefits in kind granted on an individual basis Nil
during the last financial year

No portion of the compensation as mentioned above was paid pursuant to a bonus or profit-
sharing plan.

For the purpose of calculating the ceiling perquisites shall be evaluated as per income tax rules
wherever applicable and in absence of any such rule the same shall be evaluated at actual cost.
The above said remuneration and perquisites shall be subject to the ceiling laid down in sections
198, 309 and other applicable provisions as may be amended from time to time.

Shareholding of the Directors

S. No. Name No. of Shares Held

1. Sushil Kumar Gupta 227670
2. Sudhir Gupta 71430
3. R.K. Bhargava 3826
4, S.K. Chhibber 70

Qualification Shares required to be held by Directors
Directors are not required to hold any qualification shares.

Interest of directors

All the Directors may be deemed to be interested to the extent of fees payable to them, if any, for
attending meetings of the Board or a committee thereof as well as to the extent of other
remuneration, commission and reimbursement of expenses payable to them, if any, under the
Articles of Association, and to the extent of remuneration paid to them, if any for services
rendered as an officer or employee of the Company.

The Directors may also be regarded as interested in the Equity Shares, if any, held by them or by
the companies/firms/ventures promoted by them or that may be subscribed by or allotted to the
companies, firms, trusts, in which they are interested as Directors, members, partners, trustees
and Promoter, pursuant to this Issue. All of the Directors may also be deemed to be interested to
the extent of any dividend payable to them and other distributions in respect of the said Equity
Shares.

The Directors have no interest in any property acquired by the Company within two years of the
date of this Information Memorandum.

Except as stated in the section titled “Related Party Transactions” on pages 96 and 126 of this

Information Memorandum, the Directors do not have any other interest in the business of the
Company.
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The Company has not entered into any contract, agreements or arrangements during the
preceding two years from the date of the Information Memorandum in which the directors are
interested directly or indirectly and no payments have been made to them in respect of these
contracts, agreements or arrangements or are proposed to be made to them other than contracts
in the normal course of business and being permitted as per the current rules and regulations
governing the same.

Changes in the Board of Directors in the last 3years

The following are the changes in the Board of Directors in the last 3 years. To maintain brevity and
to avoid any confusion, this table does not enumerate the instances where the Status or
Designation of the Director has been changed or when the appointment of an Additional Director
has been regularized.

S. Name, Address & DIN Date of | Date of | Reason
No Appointment Cessation
1. Shiv Kumar Jatia Since February 11, | Resigned
Incorporation 2010
B-50, Gulmohar Park, New
Delhi-110049
00006187
2. Umesh Saraf Since February 11, | Resigned
Incorporation 2010
S-294, Panchsheel Park, New
Delhi- 110017
00017985

Management Organization Structure

BOARD OF DIRECTORS

Y

CHAIRMAN CUM
MANAGING DIRECTOR

¥ b k. k

PRESIDENT/ GENERAL GENERAL COMPANY
GENERAL MANAGER MAMAGER SECRETARY
MANAGER (MUMBAIL (PROJECTS)

(CORPORATE) PROPERTY)

L
A l h 4 L4 ¥ L 4 v
DIRECTOR DIRECTOR DIRECTOR DIRECTOR DIRECTOR OF DIRECTOR CHEF
OF SALES OF FOOD OF HUMAN OF OF
AND AND RESOURCES FINANCE ENGINEERING MATERIALS
MARKETING BEVERAGE

COMPLIANCE WITH CORPORATE GOVERNANCE CODE

The Company has complied with the requirements of the applicable regulations, including the
listing agreement to be entered in to with the Stock Exchanges and the SEBI Regulations, in
respect of corporate governance including constitution of the Board and Committees thereof. The
corporate governance framework is based on an effective independent Board, separation of the
Board’s supervisory role from the executive management team and constitution of the Board
Committees, as required under law.
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The Company has a Board constituted in compliance with the Companies Act and listing
agreement to be entered in to with the Stock Exchanges and in accordance with best practices in
corporate governance. The Board functions either as a full Board or through various committees
constituted to oversee specific operational areas. The executive management of the Company
provides the Board detailed reports on its performance periodically.

Currently, the Board of Directors has seven Directors and the Chairman of the Board of Directors
is an Executive Director. In compliance with Clause 49 of the equity listing agreement, the
Company has three executive Directors and four non-executive Directors, including four
independent Directors, on its Board of Directors.

Composition of Board of Directors

Currently, the Board of Directors has seven Directors and the Chairman of the Board of Directors
is an Executive Director. The Company has three executive Directors and four non-executive
Directors, including four independent Directors, on its Board of Directors.

S.NO NAME OF DIRECTOR DESIGNATION STATUS
1 Mr. Sushil Kumar Gupta Chairman & Managing Promoter;
Director Executive & Non
Independent Director
2 Mr. Sudhir Gupta Executive (Whole Time) | Promoter;
Director Executive & Non
Independent Director
3 Mr. Sandeep Gupta Executive (Whole Time) Promoter;
Director Executive & Non
Independent Director
4 Mr. S.K. Chhibber Director Independent Director
5 Mr. R.K. Bhargava Director Independent Director
6 Mr. Lalit Bhasin Director Independent Director
7 Mr. S.S. Bhandari Director Independent Director

Committees of the Board
Audit Committee

The Audit committee was constituted on February 15, 2010. The members of the Audit Committee
are:

Sr. Name of the | Designation in | Nature of Directorship
No Director Committee

1. Mr. S.S. Bhandari Member Independent Director

2. Mr. R.K. Bhargava Member Independent Director

3. Mr. Lalit Bhasin Member Independent Director

Mr. Nikhil Sethi, Company Secretary, shall be the Secretary of the Committee.
The terms of reference of the Audit Committee are:

1. Oversight of the company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.

3. Approval of payment to statutory auditors for any other services rendered by the statutory
auditors.

4. Reviewing, with the management, the annual financial statements before submission to
the board for approval, with particular reference to:

a. Matters required to be included in the Director’s Responsibility Statement to be
included in the Board’s report in terms of clause (2AA) of section 217 of the
Companies Act, 1956

b. Changes, if any, in accounting policies and practices and reasons for the same

C. Major accounting entries involving estimates based on the exercise of
judgment by management
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5A.

10.

11.

12.

13.

14,

16.

17.

18.

d. Significant adjustments made in the financial statements arising out of audit

findings

e. Compliance with listing and other legal requirements relating to financial
statements

f. Disclosure of any related party transactions

g. Qualifications in the draft audit report.

Reviewing, with the management, the quarterly financial statements before submission to
the board for approval.

Reviewing, with the management, the statement of uses / application of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the statement of
funds  utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted by the monitoring agency
monitoring the utilisation of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter.

Reviewing, with the management, performance of statutory and internal auditors, and
adequacy of the internal control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit.

Discussion with internal auditors any significant findings and follow up there on.

Reviewing the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the board.

Discussion with statutory auditors before the audit commences, about the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of nonpayment of declared dividends) and
creditors.

To review the functioning of the Whistle Blower mechanism, in case the same is existing.
To investigate any activity within its terms of reference

To seek information from any employee; to obtain outside legal or other professional
advise; to secure attendance of outsiders with relevant expertise, if it considers necessary.
The Review the following information:

a. Management discussion and analysis of financial condition and results of operations;

b. Statement of significant related party transactions (as defined by the audit
committee), submitted by management;

C. Management letters / letters of internal control weaknesses issued by the statutory
auditors;
d. Internal audit reports relating to internal control weaknesses; and

e. The appointment, removal and terms of remuneration of the Chief internal auditor
shall be subject to review by the Audit Committee

To review the financial statements, in particular, the investments made by the unlisted
subsidiary company.

Carrying out any other function as is referred/delegated by the Board of Directors of the
Company.
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The scope and function of the Audit Committee are in accordance with Section 292A of the
Companies Act and Clause 49 of the Listing Agreement.

Remuneration Committee
The Remuneration Committee was reconstituted by a meeting of the Board of Directors held on
February 15, 2010. The members of the Remuneration Committee are:

Sr. Name of the | Designation in | Nature of Directorship
No Director Committee

1. Mr. Lalit Bhasin Chairman Independent Director

2. Mr. R.K. Bhargava Member Independent Director

3. Mr. S.S. Bhandari Member Independent Director

The Remuneration Committee shall determine the Company’s policy governing remuneration
payable to Wholetime Directors, and recommend their remuneration subject to requisite
approvals; if any, and recommend their remuneration.

Share Transfer and Shareholder’s Grievance Committee
The Share Transfer and Shareholder’s grievance Committee was constituted on February 15,
2010. The members of the Share Transfer and Investor Grievance Committee are;

Sr. Name of the | Designation in | Nature of
No Director Committee Directorship

1. Mr. R.K. Bhargava Chairman Independent Director
2. Mr. S.K. Chhibber Member Independent Director
3. Mr. Lalit Bhasin Member Independent Director

Mr. Nikhil Sethi, Company Secretary, shall be the Secretary of the Committee.

The above committee has the authority to look into the expediting the process of Share transfers,
monitor and approve bulk transfers, transmissions, splits and consolidation of shares, issuance of
duplicate share certificates and replacement of torn and mutilated share certificates besides
perusing status of redressal of Shareholders’ grievances and other related matters.

Compliance with Listing Agreement

The Company in terms of this Information Memorandum intends to list its equity shares on BSE
and NSE and intends to comply with the requirements under the respective Listing Agreement of
the above-mentioned stock exchanges. Further, we are in compliance with clause 49 of the listing
agreement to the extent applicable to a company seeking listing for the first time.

Key Management Personnel
In addition to the Managing Director, Mr Sushil Kumar Gupta provided below are the key
managerial employees of the Company.

Name, Date of Age Term of Details of Experie Previous
Designation, Joining* (Years) | office with service nce Employment
date of contracts (years)
Qualification expiration including
of term terminatio
n/retireme
nt benefits
Aseem Kapoor, 01-Jun-08 42 | 14-Apr-2026 | Superannuat 21 The Oberoi
ion, Hotel
General Manager Gratuity, PF
& Pension as
Bachelor of Arts per
& Hotel Company
Management Policy
Amit Gupta, 02-Jan-08 37 | 05-Mar-2031 | Superannuat 13 AVP Finance,
ion, City
General Manager Gratuity, PF Hotels,
(Finance) & Pension as Landmark
per Group,
Chartered Company Mumbai
Accountant & Policy
Cost Accountant
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Praveen Chawla 01-Apr-10 55 | 31-Mar-2013 | Superannuat 34 COO, Inovoa
ion, Hotels and
Vice Presidnt Gratuity, PF Resorts
(Operations) & Pension as Limited
per
Bachelor of Company
Commerce & Policy
Hotel
Management
Nikhil Sethi, 01-May-08 30 | 23-October- Superannuat 7 Mayur Batra
2038 ion, and Company
Company Gratuity, PF
Secretary and & Pension as
Compliance per
Officer Company
Policy
B.Com(H), ACS,
LLB

* In terms of clause 3.2(vii) of the scheme there is a continuity of service from the erstwhile Asian
Hotels Limited.

Nature of any family relationship between any of the Key Managerial Personnel:
None of the Key Managerial Personnel are related to each other.

Details of any arrangement or understanding with major shareholders, customers,
suppliers or others, pursuant to which any of the key managerial personnel, was
selected as a director or member of senior management

Nil

No compensation was paid to the Key Managerial Personnel in the last financial year
pursuant to a bonus or profit-sharing plan

All the Key Managerial Personnel as stated above are Permanent employees of the
Company.

Shareholding of Key Managerial Personnel
None of the Key Managerial Personnel have any shareholding in the Company except as
mentioned in the shareholding of the Directors on page 75 of this Information Memorandum.

Bonus or profit sharing plan of the Key Management Personnel
The Company does not have any bonus or profit sharing plan of the Key Management Personnel.

Interests of Key Management Personnel

The key management personnel of the Company do not have any interest in the Company other
than to the extent of the remuneration, employee stock options held, if any, Equity Shares allotted
under employee stock purchase scheme or benefits to which they are entitled to as per their terms
of appointment and reimbursement of expenses incurred by them during the ordinary course of
business.

None of the key management personnel have been paid any consideration of any nature from the
Company, other than their remuneration.

Changes in the Key Management Personnel
The changes in the key management personnel in the last three years are as follows:

S. Name Date of Reason
No. .. .
Joining Leaving

1. Amit Gupta 02-Jan-08 - Appointed
2. Nikhil Sethi 01-May-08 - Appointed
3. Aseem Kapoor 01-Jun-08 - Appointed
4. Girdhari Lal Bagaria 26.11.2009 12.02.2010 Resigned
5. Praveen Chawla 01.04.2010 - Appointed
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Employees

Employee Stock Option Scheme and Employee Stock Purchase Scheme
The Company does not have any Employee Stock Option Scheme and Employee Stock Purchase
Scheme.

Other Benefits to the Officers of our Company
Except the payment of salaries and perquisites, no amount or benefit has been paid or given
within the two preceding years or intended to be paid or given to any employee and there is no
consideration for payment of giving of the benefit.

81



PROMOTERS

Promoters

The following are the Promoters of the Company:

1. Jatia Group represented by Mr. Shiv Kumar Jatia;
2. Gupta Group represented by Mr. Sushil Gupta; and
3. Saraf Group represented by Mr. Umesh Saraf.

1. Jatia Group represented by Mr. Shiv Kumar Jatia consists of:

e Yans Enterprises (H.K.) Limited
e Asian Holdings Private Limited

e Shiv Kumar Jatia

2. Gupta Group represented by Mr. Sushil Kumar Gupta consists of:
e D SO Limited
e Sushil Kumar Gupta (Karta of Chaman Lal Gupta Sons HUF)
e  Sushil Kumar Gupta
e Sudhir Gupta

3. Saraf Group represented by Mr. Umesh Saraf consists of:

e Saraf Industries Limited

e Forex Finance Private Limited

The details of the Promoters are as follows:

Mr. Shiv Kumar Jatia

A) INDIVIDUALS

Age 55 Years
Personal Address B-50, Gulmohar Park, New Delhi, 110049
Educational qualifications | B.Com

and professional Experience

Directorships held

Energy Infrastructure India Limited

Foods Fats and Fertilisers Limited

Gurgaon Recreation Park Limited

Magus Estates and Hotels Limited

Chanakya Hotels Private Limited

Country Development and Management Services Private Limited
Pergo India Private Limited

Danisco Ingredients India Private Limited

Rose Services Apt. (India) Private Limited

Hind Broadcasting Company Private Limited
Bollywood Broadcasting Company Private Limited
Smart Realtors Private Limited

Amazing Academics Private Limited

Sun Media Private Limited

Wel Intertrade Private Limited

Amazing Energy Private Limited

Smart Tourism Private Limited

Leading Hotels Private Limited

RSJ Developers Private Limited
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Keppel Magus Development Private Limited
Prudential Foods Private Limited

Ascent Hotels Private Limited

Newton Leisure Private Limited

Newton Estates Private Limited

Axis Commercial Private Limited

Magus Project Services Private Limited
Magus Real Estates Private Limited

Magus Urban Projects Private Limited
Asian Holdings Private Limited

Business Industrialist
Voter ID No. DL/02/009/165528
Driving License Number P 03072001273662
Permanent Account Number AABPJ7582K
Passport Number Z-1903415
Bank Account No. 0012130843011
With Indusind Bank, Nehru Place Branch
DIN 00006187

Mr. Shiv Kumar Jatia aged around 55 years is a Commerce Graduate. He is the founding
promoter of Asian Hotels Limited. He has in-depth knowledge and wide exposure on all aspects of
the Hospitality business.

Mr. Shiv Kumar Jatia owns 266444 Equity Shares, representing 2.34% of the share capital of the
Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Mr. Shiv Kumar Jatia other than as mentioned in
this Information Memorandum.

Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport
Number of Shiv Kumar Jatia is being submitted to the Stock Exchanges on which Shares are

proposed to be listed, at the time of filing of Information Memorandum with them.

Mr. Sushil Kumar Gupta

r

and professional Experience

Age 66 Years

Personal Address 4/11, Shanti Niketan, New Delhi - 110021

Designation Chairman and Managing Director

Educational qualifications | See the section "Our Management” beginning on page 69 of this

Information Memorandum

Directorship held

See the section “"Our Management” beginning on page 69 of this
Information Memorandum

Business Industrialist

Voter ID No. NLN0137554
Driving License Number DL1220040012993P
Permanent Account Number AADPG4378G
Passport Number Z-1174882

Bank Account No.

051-448207-006
With HSBC Bank, Barakhamba Road Branch

DIN

00006165
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Mr. Sushil Kumar Gupta aged around 66 years is a F.S.C., Certified Hotel Administrator. He is
the founding promoter of Asian Hotels Limited and also Asian Hotels (West) Limited. He has in-
depth knowledge of the core business of the company. He has wide exposure on all aspects of
business of the Company and is engaged in supervision & conduct of business of the Company,
along with a team of senior management personnel, who assist him in carrying out his activities,
subject to the overall supervision & control of the Board.

He was awarded the Padmashree by the Honourable President of India in the year 2007. He was
the Director of Rotary International representing South Asia for the period July 2003 to June 2005.
He was the founder Trustee, Gangotri Conservation Project, an environmental Project to clean and
Green the Gangotri Basin of Himalayas and also Trustee of Himalayan Environment Trust.

He is the President of Pranic Healing Foundation of Delhi and the Executive Committee Member of
the Federation of Indian Chambers of Commerce and Industry (FICCI). He is also the Vice
President Delhi Lawn Tennis Association.

Mr. Sushil Kumar Gupta owns 227670 Equity Shares, representing 2.00% of the share capital of
the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Mr. Sushil Kumar Gupta other than as mentioned in
this Information Memorandum.

Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport
Number of Sushil Kumar Gupta is being submitted to the Stock Exchanges on which Shares are
proposed to be listed, at the time of filing of Information Memorandum with them.

Mr. Sudhir Gupta

Age 51 Years
Personal Address 1801, Tivoli, HiraNandani Gardens, Powai, Mumbai — 400076
Designation Executive (Whole Time) Director
Educational qualifications | See the section "Our Management” beginning on page 69 of this
and professional Experience Information Memorandum
Directorship held See the section “"Our Management” beginning on page 69 of this
Information Memorandum
Business Industrialist
Voter ID No. Mr. Sudhir Gupta does not possess a valid voter ID.
Driving License Number Mr. Sudhir Gupta does not possess a valid Driving License.
Permanent Account Number | AADPG0924C
Passport Number 21495862
Bank Account No. 120-010-434-006
With HSBC Bank, Powai Branch
DIN 00015217

Mr. Sudhir Gupta is an Industrialist having rich business experience of over 26 years. He is also
on the Board of M/s Aria Hotels and Consultancy Services Private Limited, a subsidiary of our
Company.

Mr. Sudhir Gupta owns 71430 Equity Shares, representing 0.63% of the share capital of the
Company.
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There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Mr. Sudhir Gupta other than as mentioned in this
Information Memorandum.

Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport

Number of Sudhir Gupta is being submitted to the Stock Exchanges on which Shares are proposed
to be listed, at the time of filing of Information Memorandum with them.

Mr. Umesh Saraf (As a representative of Saraf Group)

fa. =)

Age 47 years
Personal Address W-120 G K-II, New Delhi - 110048
Educational qualifications | MBA
and professional Experience
Directorship held 1. Unison Hotels Limited
2. GJS Hotels Limited
3. Regency Convention Centre & Hotels Limited.
4. Juniper Hotels Private Limited
5. Vedic Hotels Limited
6. Unison Power Limited
7. Unison Hotels (South) Private Limited
8. Yak & Yeti Hotel Limited, Nepal
9. Taragaon Regency Hotels Limited, Nepal

10. Saraf Investment Limited, Mauritius
Business Industrialist
Voter ID No. LLZ0935452
Driving License Number P03032002305630
Permanent Account Number ABHPS6562P
Passport Number G6089970

Bank Account No.

A/c No. 52005002040
Standard Chartered Bank
A-1,Block, Hamilton House
Connaught Place

New Delhi - 110 001

DIN

00017985

Mr. Umesh Saraf aged around 47 years is an MBA from University of California. He is the
younger son of Mr. Radhe Shyam Saraf. He has had a long association with Asian Hotels Limited &
held the post of ‘Managing Director-East’. He is the founding promoter of Asian Hotels (East)
Limited. He has in-depth knowledge of the core business of the company. He has wide exposure
on all aspects of business of the Company and is engaged in supervision & conduct of business of
the Company, along with a team of senior management personnel, who assist him in carrying out
his activities, subject to the overall supervision & control of the Board.

Mr. Umesh Saraf owns 200 Equity Shares, representing Nil percent of the share capital of the
Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have

been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Mr. Umesh Saraf.
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Declaration: It is confirmed that Permanent Account Number, Bank Account details and Passport
Number of Umesh Saraf is being submitted to the Stock Exchanges on which Shares are proposed
to be listed, at the time of filing of Information Memorandum with them.

B) BODIES CORPORATE

1) Yans Enterprises (H.K) Limited

Background Yans Enterprises (H.K) Limited was incorporated in Hongkong on October
06, 1978.
Promoters The Promoters of the Company are Mr. Raj Kumar Subhkaran Jatia, Mr.

Adarsh Raj Kumar Jatia.

Details of change | There is no change in control and management of the Company.
in Control or
Management

PAN AAACY2973K

Bank Account No. | A/c No. 01.220.460461.01

With Standard Bank (Mauritius) Limited
La Chaussée street

Port Louis, Mauritius

Address Town Mills, Trinity Square, St Peter Port, Guernsey GY13HN, UK
Nature of | The Company is into investment holding business
Business

Yans Enterprises (H.K) Limited owns 2480075 Equity Shares, representing 21.75% of the share
capital of the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Yans Enterprises (H.K) Limited other than as
mentioned in this Information Memorandum.

Declaration: It is confirmed that Permanent Account Number and Bank Account details of Yans
Enterprises (H.K) Limited is being submitted to the Stock Exchanges on which Shares are
proposed to be listed, at the time of filing of Information Memorandum with them.

2) Asian Holdings Private Limited

Background The Company was incorporated on July 15, 1981 as a Private Limited
Company under the Companies Act 1956. Its registration no. was 12009 of
1981-82.

Promoters The Promoters of the Company are Mr. Shiv Kumar Jatia, Ms. Archana

Jatia, Mr. Adarsh Raj Kumar Jatia and Ms. Shashi Jatia.
Details of change | The Company was in the collective control of the Jatia Group, Gupta Group
in Control or | and Saraf Group. Since October 2009, the company moved to the exclusive

Management control of the Jatia Group.
PAN AAACA2576L
CIN U74899DL1981PTC012009

Bank Account No. | 000380200000211

With Indusind Bank, Nehru Place Branch

Address C/o Asian Hotels (North) Limited, Bhikaiji Cama Place, M.G. Marg, New
Delhi-110607

Address of the | Registrar of Companies, Delhi & Haryana, IFCI Tower, 4th Floor, 61, Nehru
Registrar of | Place, New Delhi 110 019

Companies
Nature of | The Company is into investment holding business
Business

Asian Holdings Private Limited owns 315000 Equity Shares, representing 2.76% of the share
capital of the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Asian Holdings Private Limited other than as
mentioned in this Information Memorandum.
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Declaration: It is confirmed that Permanent Account Number and Bank Account details of Asian
Holdings Private Limited is being submitted to the Stock Exchanges on which Shares are proposed
to be listed, at the time of filing of Information Memorandum with them.

3) DSO Limited

Background DSO Limited was incorporated in Hongkong on February 16, 1979.
Promoters The Promoters of the Company are Mr. Sudhir Gupta and Mr. Sandeep
Gupta.

Details of change | There is no change in control and management of the Company.
in Control or
Management

PAN AACCD7156M

Bank Account No. | H192062

With LGT Bank (Schweiz AG), Zurich.

Address Level -4, North Town mills, Trinity Square, St. Peter Port, Guernsey, GY 1
3HN, Channel Islands, U.K.

Nature of | The Company is into investment holding business

Business

DSO Limited owns 1667640 Equity Shares, representing 14.63% of the share capital of the
Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against DSO Limited other than as mentioned in this
Information Memorandum.

Declaration: It is confirmed that Permanent Account Number and Bank Account details of DSO
Limited is being submitted to the Stock Exchanges on which Shares are proposed to be listed, at
the time of filing of Information Memorandum with them.

4) Saraf Industries Limited

Background Saraf Industries Limited was incorporated in Hongkong on March 29 1974.
Promoters The Promoters of the Company are Mr. Radhe Shyam Saraf, Mrs. Ratna
Saraf

Details of change | There is no change in control and management of the Company.
in Control or
Management

PAN AALCS6540D

Bank Account No. | Account No. 080-033210-020
HSBC Bank (Mauritius) Limited
HSBC Centre

18, Cybercity, Ebene

Mauritius

Address IFS Tower, Twenty Eight,
Cybercity, Ebene
Mauritius

Nature of | Investment Holding Company

Business

Saraf Industries Limited owns 1189165 Equity Shares, representing 10.43% of the share capital of
the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Saraf Industries Limited other than as mentioned in
this Information Memorandum.

Declaration: It is confirmed that Permanent Account Number and Bank Account details of Saraf

Industries Limited is being submitted to the Stock Exchanges on which Shares are proposed to be
listed, at the time of filing of Information Memorandum with them.
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5) Forex Finance Private Limited

Background The Company was incorporated on 9™ February 1983 as a Limited
Company under the Companies Act 1956. Its registration no. was 35826 of
1983. On 28™ May 2009 the Company was converted to a Private Limited
Company.
Promoters The Promoters of the Company are Mr. Radhe Shyam Saraf and Mrs. Ratna
Saraf
Details of change | There is no change in control and management of the Company
in Control or

Management
PAN AAACF3639H
CIN U15491WB1983PTC035826

Bank Account No. | 031-311996-001

The Hong Kong and Shanghai Banking Corporation Limited
31, B.B.D Bagh

Kolkata - 700 001

Address 15, India Exchange Place, First Floor, Kolkata - 700 001

Address of the | Registrar of Companies, Govt. Of West Bengal, Acharya Jagdish Chandra
Registrar of | Bose Road, Kolkata

Companies

Nature of | Non-Banking Financial activities

Business

Forex Finance Private Limited owns 540328 Equity Shares, representing 4.74% of the share
capital of the Company.

There are no defaults in meeting any statutory/bank/institutional dues and no proceedings have
been initiated for economic offences. There are no litigations, disputes towards tax liabilities or
criminal / civil prosecution / complaint against Forex Finance Private Limited other than as
mentioned in this Information Memorandum.

Declaration: It is confirmed that Permanent Account Number and Bank Account details of Forex
Finance Private Limited is being submitted to the Stock Exchanges on which Shares are proposed
to be listed, at the time of filing of Information Memorandum with them.

PROMOTER GROUP

Besides the Promoters as mentioned above the following persons constitute the Promoters Group
of the Company

S.No | Name Shareholding | Shareholding as a percentage of
total no. of Shares

1. MAKALU TRADING LTD 136604 1.20
2. RAMESH JATIA 50000 0.44
3. SMITA JATIA 50000 0.44
4. VINOD SUBHKARAN JATIA 44025 0.39
5. HELMET TRADERS PVT LTD 40915 0.36
6. ATISHAY JATIA 34181 0.30
7. DELAWARE PROPERTIES PVT LTD 28390 0.25
8. YARDLEY INVESTMENT & TRADING CO. PVT LTD 27035 0.24
S. RAMESHKUMAR JATIA 19975 0.18
10. NITA JATIA 14700 0.13
11. SUPERWAYS ENTERPRISES PRIVATE LIMITED 11240 0.10
12. PRATEEK JATIA 11025 0.10
13. SMITA JATIA 7350 0.06
14. RAMESH JATIA 5215 0.05
15. VIDIP V JATIA 4325 0.04
16. ATISHAY JATIA 4200 0.04
17. SHYAM SUNDER SARAF 440 0.00
18. RAM GOPAL SARAF 70 0.00
19. SUPERWAYS INV & FINANCE PVT. LTD. 25 0.00
20. BRIJ MOHAN LAL AGGARWAL 20 0.00

TOTAL 489735 4.29
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CURRENCY OF PRESENTATION

In the Information Memorandum, all references to "Rupees” and “Rs.” and “Indian Rupees” are to
the legal currency of the Republic of India. Through out the sections on ‘Financial Information’ and
‘Summary of Financial Information’ and ‘Management’s Discussion and Analysis’ in the Information
Memorandum figures have been expressed in lacs. The term ‘lacs’ means ‘One Hundred
Thousand’.

Any percentage amounts, as set forth in “Risk Factors”, “"Our Business”, "Management’s Discussion
and Analysis” and elsewhere in the Information Memorandum, unless otherwise indicated, have
been calculated on the basis of our financial statements prepared in accordance with Indian GAAP.
In the Information Memorandum, any discrepancies in any table between total and the sum of the
amounts listed are due to rounding-off.
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DIVIDEND POLICY

Dividends, other than interim dividends, will be declared at the annual general meeting of the
shareholders based on the recommendation of the Board of Directors. The Board may, at its
discretion, recommend dividend to be paid to the members of the Company. The factors that may
be considered by the Board before making any recommendations for the dividend, include but are
not limited to profits earned during the financial year, liquidity of the Company, obligations
towards repayment of debt including maintaining debt service reserves, future expansion plans
and capital requirements, applicable taxes including tax on dividend, as well as exemptions under
tax laws available to various categories of investors from time to time.

The Board may also, from time to time, pay to the members, interim dividend, as appears to the
Board to be justified by the profits of the Company.

Our Company has not paid any dividends till date.
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SECTION V- FINANCIAL INFORMATION

FINANCIAL INFORMATION OF OUR COMPANY

AUDITORS REPORT

S S KOTHARI MEHTA & CO 145 T o

Marhurar;r{oad
New Delhi-110065
CHARTERED ACCOUNTANTS Phones : +01-11-6662 8868

Fax : +91-11-6662 BBBY
E-mail : delhi@sskmin.com

AUDITORS’ REPORT

To the Members
CHILLWINDS HOTELS LIMITED

We have audited the attached Balance Sheet of Chillwinds Hotels Limited as at 30" June, 2009
and also the Profit & Loss Account and also the Cash Flow Statement of the Company for the
period ended on that date, annexed thereto.

These financial statements are the responsibility of the Company's management. Our responsibility
is to express an opinion on these financial statements based on our audit. :

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 the
management, as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

As required by the Companies (Auditors' Report) Order, 2003 as amended by the Companies
(Auditors’ Report) (Amendment) Order, 2004 (collectively the Order) issued by the Central
Government of India in terms of Section 227 (4A) of the Companies Act, 1956 and on the basis of
such checks as we considered appropriate and according to the information and explanations given
to us, we enclose in the Annexure a statement on the matters specified in paragraphs 4 and 5 of
the said Order.

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

a) We have obtained all the information and explanations which, to the best of our
knowledge and belief, were necessary for the purpose of our audit:

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

c) The Balance Sheet and Profit & Loss Account and the Cash flow Statement dealt
with by this report are in agreement with the books of account;

d) In our opinion, the Balance Sheet and Profit & Loss Account and the Cash flow
Statement dealt with by this report comply with the Accounting Standards referred
to in sub - section (3C) of Section 211 of the Companies Act, 1956.

e) On the basis of written representations received from the directors as on 30"
June, 2009 and taken on record by the Board of Directors, we report that none of
the directors is disqualified as on 30" June, 2009 from being appointed as a
director in terms of clause (g) of sub section (1) of section 274 of the Companies
Act, 1956.

o+

‘Aftention is invited to note no. B-2 of Schedule 4 regarding the Scheme of
L | *
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Arrangement & Demerger between Asian Hotels Ltd. and the company. The
company has made joint application for amendment in the earlier Order passed
by the Hon'ble High Court sanctioning the original Scheme, Necessary
accounting adjustments will be carried out after the Scheme becomes effective.

In our opinion and to the best of our information and according to the
explanations given to us, the said accounts read with the Accounting policies and
Notes thereon give the information required by the Companies Act, 1956 in the
manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India :

i) In the case of Balance Sheet, of the state of affairs of the Company as at
30" June 2009;

i) In the case of Profit and Loss Account, of the loss for the period ended on
that date.

i) In the case of the Cash Flow Statement, of the cash flows for the period
ended on the date.

}N )
Membership No. 89907

Place: New Delhi
Dated: "-ar?—';.c@ﬁ
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ANNEXURE TO AUDITORS' REPORT Referred to in Paragraph 2 of our report of even date to the
members of CHILLWINDS HOTELS LIMITED for the period ended 30™ June 2009.

1. The Company does not have any fixed assets.
2. The Company does not have any Inventory.

3. (a) The Company has neither granted nor taken any loan, secured or unsecured, to/ from
Companies, firms and other parties covered in the register maintained under section 301 nf
the companies Act, 1956.
(b) Since there are no such loans, the comments regarding terms and conditions,
repayment of the principal amount, payment of interest due thereon and overdue
amount are not required.

4. In our opinion and according to the information and explanations given to us, during the
course of audit, there are adequate internal control systems commensurate with the size of the
company and the nature of its business. Further, on the basis of our examination of the bockz
& records of the company, carried out in accordance with the generally accepted auditing
practices in India, we have neither come across nor have we been informed of any instance cf
continuing failure to correct major weakness in the aforesaid internal control systems.

5. (a) Based upon the audit procedures applied by us and according to the information and
explanations given to us by the management, there are no transactions which are required to
be entered in the register maintained under section 301 of the Act.

(b) In our opinion and according to the information and explanations given to us, there are no
transactions made in pursuance of contracts or arrangements required to be entered in the
register maintained under section 301 of the Act and aggregating during the year to Rupees
five lacs or more in respect of each party.

B. The company has not accepted any fixed deposits from the public to which the provisions of
section 58A and 58AA or any other relevant provisions of the Companies Act, 1956 and ihe
Rules framed there under, apply.

I The provisions of internal audit are not applicable to the company for the period under report.

8. Sine maintenance of cost records is not prescribed by the Central government under
clause (d) of sub — section (1) of section 209 of the Act, the relevant reporting clause
of the Order is not applicable.

9. (a) According to the information and explanations given to us, undisputed Provident Fund,
Investor Education and Protection Fund, Employee State Insurance, Income tax, Custom
Duty, Cess and other material statutory dues, wherever applicable, have been generally
regularly deposited with the appropriate authorities and there are no undisputed statutory
dues payable for a period of more than six months from the date they became payable as at
30" June 2009.

(b) In our opinion and according to the information and explanations given to us, there are no
dues in respect of income tax, custom duty, wealth tax, excise duty, sales tax, service tax and
cess which have not been deposited on account of any dispute.
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10.

T

12

18,

14.

15.

16.

17.

18.

19.
20.

3 8

"Dated: 21.5- H'—itj

Since the company has been registered for a period of less than five years, the relevant
reporting requirement of the Order is not applicable.

The Company does not have any dues payable to any financial institutions, banks and
debenture holders.

The Company has not given any loans and advances on the basis of pledge of shares,
debentures and other securities.

The Company is not a Chit fund/ Nidhi/Mutual Benefit fund/ Society. Therefore the relevant
reporting requirement of the Order is not applicable to the company.

According to the information and explanations given to us the company is not dealing or
trading in shares, securities, debentures and other investments and hence the related
reporting requirements of the Order are not applicable.

According to the information and explanations given to us, the Company has not given any
guarantees against loans taken by others from banks & financial institutions.

There were no term loans raised during the period by the company.
On the basis of information and explanations given to us and on the basis of overall
examination of the balance sheet of the company, the funds raised by the company on short-

term basis have not been applied for long-term investment.

The company has not made any preferential allotment of shares to parties and companies
covered in the register maintained under section 301 of the Act.

The company has not issued any debentures during the period.

The company has not raised any money through public issues during the period

During the course of our examination of the books and records of the company carried
out in accordance with the generally accepted auditing practices in India, we have neither

come across any instance of fraud on or by the company, noticed and reported during the
period, nor have we been informed of such case by the management.

or S. S. KOTHARI MEHTA & CO.

Membership No. 89907
Place: New Delhi
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CHILLWINDS HOTELS LIMITED

BALANCE SHEET AS AT 30TH JUNE, 2009

As at 30TH JUNE 2009 As 2 Y15t March 2008
Schidule Amount (Rs | Amount (Rs )
SOURCES OF FUNDS
Share Caplal | 500,000.00 500,000.00
500,000.00 500,000.00
| ————— |
APPLICATION OF FUNDS
CURRENT ASSETS LOANS AND ADVANCES
Cash and Rank Balances 2 54 405 62248
CURRENT LIABILITIES AND PROVISIONS
Ligbiites 3 718375400 (28,594.00)
Proiaions - £
NET CURRENT ASSETS (7187432 2) 3702844
Profit & Loss Account T 847 43028 22471 54
S0 5000000
Signicant Accountng Polices and Notss fo Accounts | 4 ) -_—
A per our regart of even date For and on behatfof the Baara
FOR §.5. KOTHARI WEHTA & CO,
c rs7;amums r;_.:;. (
s
PN p———CY
h\J(r 'j' - --""-I \
RS o/ (DIRECTOR) (OIRECTOR)
(Parer) '(1'|' WoEUH |

Membership No 4‘;’ " e
Place: New Del \\t/

Dated: 119 - l.vﬁf
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CHILLWINDS HOTELS LIMITED
PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 30th JUNE, 2009

Income

Income

Total

Expenditure

Bank Charges

Legal & Professional
Miscellaneous Expenses
Postage Expenses
Books and Periodicals
Printing & Stationery
Rates and Taxes

Filing Fees

Preliminary Expenses written off
Total

Profit Before Tax

Provision For Income Tax

Profit After Tax
Balance Brought Forward from Previous Year
Balance Carried Forward to Balance Sheet

Basic & Diluted Earning Per Share
SIGNIFICANT ACCOUNTING POLICIES
NOTES ON ACCOUNTS -

For the year For the year
ended ended
30th June ,2009 |31stMarch,2008
Schedule |(Amtin Rs) (Amt in Rs)
743.72 543 .54
5,735,334.00 57,829.00
218.00 930.00
s 1,769.00
1,650.00 -
355.00 1,900.00
1,818,658.00 4
8,002.00 ¥
o 60,000.00
7,564,960.72 122,971.54
(7,564 ,960.72))  (122,971.54)
(7,564,960.72)|  (122,971.54)
(122,971.54) .
! 55587!932.25! !122!5?1.54!
(151.30) (2.46)
4

As per our report of even date

FOR S§.5. KOTHARI MEHTA & CO.
CHARTERED ACCOUNTANTS

i
| /
mu;,k\él"
ARUN K. TULSIAN
(Partner)  / 0
Membership No. 89907 \-

Place: New Delhi
Dated: >'"3 - 2v+f

LS

—
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CHILLWINDS HOTELS LIMITED

SCHEDULE ANNEXED TO AND FORMING PART OF THE BALANCE SHEET AS AT 30TH JUNE,2009

As at 30th June, 2009 | As at 31st March,2008
SCHEDULE 1:
SHARE CAPITAL
AUTHORISED
14000000(previous year 50000)Equity Shares of Rs.10 each 140,000,000.00 500,000.00
11000000(previous year NIL)Preference Shares of Rs. 10 each 110,000,000.00 .
250,000,000.00 500,000.00
Subscribed & paid up Share Capital:
20000 Equity Shares of Rs. 10 each fully paid up 500,000.00 500,000.00
(The entire paid-up equity share capital is held by
M/s Asian Hotels Ltd - the Holding Company)
500,000.00 500,000.00
SCHEDULE 2:
CURRENT ASSETS
CASH AND BANK BALANCES
Cash In Hand 655.00 375,000.00
Balance with Scheduled Bank in Current Account 5,166.74 30,622 46
5,821.74 405,622.46
SCHEDULE 3 ;
CURRENT LIABILITIES
Sundry Creditors
Micro,Small and Medium Enterprises - -
Other Creditors 24,734.00 25,187.00
Other Liabilities 2,840.00 2,893.00
Amount payable to holding company 7,166,180.00 504.00
(maximum balance outstanding during the year Rs. 7,166,180
previous year 504)
23,504.00
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CHILLWINDS HOTELS LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 30th JUNE, 2008

For the year For the year
ended ended
30th June ,2008 |31st March ,2008
(Amt in Rs) (Amt in Rs)
- Ll
A. CASH FROM OPERATING ACTIVITIES
Operating Profit / (Loss) Before Working Capital Changes (7,564,960.72) (122,971.54)
Adjustment For Changes In Working Capital:
Increase In Current Liabilities 7.,165,160.00 28,594 00
NET CASH FROM OPERATING ACTIVITIES (399,800.72) (94,377.54)
B. CASH FROM FINANCING ACTIVITIES
Issue Of Share Capital - 500,000.00
NET CASH FROM FINANCING ACTIVITIES - .200,000.00
C. CASH FROM INVESTING ACTIVITIES
NET CASH USED IN INVESTING ACTIVITIES -
NET INCREASE / (DECREASE) IN CASH & CASH EQUIVALENT (399,800.72) 405,622 48
CASH & CASH EQUIVALENT (OPENING) 405,622 46 -
CASH & CASH EQUIVALENT (CLOSING) 5.821.74 405,622 46

As per our report of even date

FOR S.S. KOTHARI MEHTA & CO.

C RTERE?DCDUNTANTS

brt R
ARONRTULSIAN . A
(Partner) Vil '-
Membership No. 89907" |

Place: New Delhi
Dated: >'7 ~7v%}
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CHILLWINDS HOTELS LIMITED

SCHEDULE: 4

SIGNIFICANT ACCOUNTING POLICIES & NOTES TO ACCOUNTS

A.

SIGNIFICANT ACCOUNTING POLICIES:

i)

i)

iii)

iv)

v)

vi)

vii)

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.

Basis of Preparation of Financial Statements:

The financial statements are prepared under the historical cost convention, on going concern
concept and in compliance with the Accounting Standards as prescribed in the Companies
(Accounting Standards) Rules, 2006. The company follows mercantile system of accounting.
Earnings per share

Basic earning per share are calculated by the 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.

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.

Taxes on Income

Provision for tax is made considering various allowances and benefits available to the
Company under the provisions of Income Tax Law.

Provisions and contingent liabilities
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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.

NOTES TO ACCOUNTS
Contingent Liabilities - NIL

"The Scheme of Arrangement and De-merger (the Scheme) between Asian Hotels Limited
(Transferor Company) and its shareholders and creditors; Chillwinds Hotels Limited (Transferee
Company-I) and its shareholders; and Vardhman Hotels Limited (Transferee Company-II) and its
shareholders as sanctioned by the High Court of Delhi vide its order dated 29th February, 2008 and
amended vide its orders dated 9th April, 2008 and 18th August, 2008, was further sought to be
amended vide joint application made by the Company on 27th May, 2009.

In response to the above, the Hon’ble Court vide its order dated 29th May, 2009 directed the
Transferor Company to seek approval of its equity shareholders by convening a meeting on 30th
September, 2009.The said Court also stayed the effect and implementation of the Scheme approved
vide its order dated 29th February, 2008 and amended vide orders dated 9th April, 2008 and 18th
August, 2008, One of the major amendments sought related to introduction of 31st July, 2009 as ‘the
Appointed Date’ under the Scheme.

However, in August, 2009, the Company made yet another joint application for further amendment to
the Scheme shifting the Appointed Date to 15th October, 2009, and the Hon’ble Court was pleased to
accept the ‘said application, and directed that the equity shareholders’ meeting of the Transferor
Company be convened on 28th January, 2010. Once the Scheme is approved by the equity
shareholders of the Transferor Company, and by the said Court, the Scheme shall become effective
the day Court’s order is filed with the Registrar of Companies"

Auditors’ Remuneration includes the following:

Current Period | Previous Period

Payments towards
- Audit fees 27,575.00 28,090.00

-Out of Pocket expenses i T

Earnings per share as per Accounting standards AS 20
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10.

Year Ended
30" June, 2009
(Amount in Rs.)

Year Ended
March31,2008
(Amount in Rs)

Profit afier Current Tax

Number of equity shares of
Rs 10 each

(7.564,960.72)

50000

(151.35)

(122971.54)

50000

(2.46)

Basic/ Diluted earnings per shan;d

Provisions of the Employees Provident Fund & Miscellaneous Provisions Act, 1952, the Employees
State Insurance Act, 1948 and the Payment of Gratuity Act, 1972 are not: appllcable during the year
ended 30" June, 2009

By virtue of the Scheme of Arrangement and Demerger, the Mumbai undertaking of Asian Hotels
Limited is proposed to be transferred to and vested in the company. Owing to this the company ir
future will also engage in only one segment of Hotel Business. Therefore, the further disclosure
requirements of Accounting Standard (AS-17) on “Segment reporting,” are not applicable.

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

Asian Hotels Limited -

None

Vardhman Hotels Ltd., GJS Hotels Ltd.,

Aria Hotels & Consultancy Services Pvt. Ltd.

Holding Company
Subsidiaries
Fellow Subsidiary

Associates None
Entities over which Directors and their relatives

Can exercise significant influence None
Key management Personnel None

Transactions with Holding Company

Current Period Previous Period

Reimbursement of Expenses 3,165,676.00 88,174.00
Loans and advances received 4.000.000.00 -
Closing Balance payable 7,166,180.00 504.00

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

There are no foreign currency exposures with the company.
Deferred Tax Asset has not been created due to absence of virtual certainty supported by convincing

evidence that sufficient future taxable income will be available against which such deferred tax
assets can be realized.
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1. 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. There are no delays in payments to Micro and Small Enterprises
as required to be disclosed under the Act.

12, Previous Year’s figure have been regrouped and recast wherever considered necessary, however the
same are not strictly comparable as the previous period figure are for the period 8" January,2007
upto 31% March 2008 whereas current year figures represent for 15 months from 1¥ April 2008 to
30" June 2009.

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

For 8. S. Kothari Mehta & Co.

Chalz ered ﬁ?euntants 2
s -'? —____________._\__F —
]II e

Aru Isian ; = omug |5
Partner /

Membership No. 8990

(Director)

NQW 3 ELL.

21.5 - 2o
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S S KOTHARI MEHTA & CO

Mathura Road

New Delhi-110065
CHARTERED ACCOUNTANTS Phc\)Arluese:+l91-11-46708888
Fax: +91-11-6662 8889

E-mail : delhi@sskmin.com

AUDITORS' REPORT

TO THE MEMBERS OF
ASIAN HOTELS (WEST) LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

1 We have audited the attached Balance Sheet of Asian Hotels (West) Limited
(Formerly Chillwinds Hotels Limited), as at 31 March, 2010, the Profit and Loss
Account and the Cash Flow Statement of the Company for the year ended on that
date, annexed thereto. These financial statements are the responsibility of the
Company’s Management. Our responsibility is to express an opinion on these
financial statements based on our audit.

2. We 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
misstatements. 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 the
Management, as well as evaluating the overall financial statement presentation. We
believe that our audit provides a reasonable basis for our opinion.

3 As required by the Companies (Auditor's Report) Order, 2003 as amended by the
Companies (Auditors’ Report) (Amendment) Order, 2004 (Collectively the Order)
issued by the Central Government of India in terms of sub-section (4A) of section
227 of the Companies Act, 1956 and on the basis of such checks of the books and
records of the Company as we considered appropriate and according to the
information and explanations given to us we enclose in the Annexure a statement
on the matters specified in paragraphs 4 & 5 of the said Order.

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

a) 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;

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

c) The Balance Sheet, Profit and Loss Account and Cash Flow Statement dealt
with by this report are in agreement with the books of account;

d) In our opinion, the Balance Sheet, Profit and Loss Account and Cash Flow
Statement dealt with by this report comply with the accounting standards
referred to in sub-section (3C) of section 211 of the Companies Act, 1956;

e) On the basis of written representations received from the directors, as on 31
March, 2010, and taken on record by the Board of Directors, we report that
none of the directors is disqualified as on 31 March, 2010, from being appointed
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5 5 KOTHARI MEHTA & CO

h)

Place: New Delhi
Dated: 21 May, 2010

as a director in terms of clause (g) of sub-section (1) of section 274 of the
Companies Act, 1956;

Without qualifying our opinion, attention is invited to Note 17 of Schedule 16,
wherein the Company has applied to the Ministry of Corporate Affairs,
Government of India under section 211(4) of the Companies Act, 1956 for
getting exemption with regard to disclosures in respect of quantitative details of
turnover, opening and closing stock, purchases, production and consumption of
raw material. The final approval is awaited pending which the said disclosures
are not being furnished.

Without qualifying our opinion, we invite reference to Note 3 of schedule 16
regarding treatment of excess of assets over liabilities, and consideration
payable in the form of equity shares, as general reserves, has been carried out
pursuant to the Scheme of Arrangement and Demerger sanctioned by the
Hon'ble High Court of Delhi, New Delhi, implementation whereof is binding on
the Company though strictly not in line with generally accepted accounting
practices and the Accounting Standards issued by the Institute of Chartered
Accountants of India,.

Read with the foregoing, in our opinion and to the best of our information and
according to the explanations given to us, the said accounts read together with
the Notes thereon give the information required by the Companies Act, 1956, in
the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India:

. Inthe case of Balance Sheet, of the state of affairs of the Company as at 31
March, 2010;

ii. Inthe case of Profit and Loss Account, of the profit of the Company for the
year ended on that date; and

iii. Inthe case of Cash Flow Statement, of the cash flows of the Company for
the year ended on that date.

For S.S.KOTHARI MEHTA & Co
Chartered Accountants

(Membership No. 89907)
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5 S KOTHARI MEHTA & CO

ANNEXURE TO THE AUDITORS' REPORT
(Referred to in paragraph 3 of our report of even date)

In respect of its fixed assets:

a. The Company has maintained proper records showing full particulars,
including quantitative details and situation of fixed assets.

b. The Company has a programme of physically verifying its fixed assets in a
phased manner designed to cover all assets, which in our opinion is
reasonable having regard to the size of the Company and the nature of its
business. In accordance with this programme, the Management had carried
out a physical verification some of its fixed assets during the year and the
discrepancies noted on such verification were not material and have been
suitably dealt with in the books.

cl No substantial part of the fixed assets was disposed off during the year
In respect of its inventories:

a. As explained to us, all inventories have been physically verified during the
year by the Management at reasonable intervals.

b. In our opinion, the procedures of physical verification of inventories followed
by the Management are reasonable and adequate in relation to the size of
the Company and the nature of its business.

c: In our opinion, the Company has maintained proper inventory records. The
discrepancies noticed between the physical stocks and book records were
not material and the same have been properly dealt with in the books of
account.

The Company has not granted or taken any loans, secured or unsecured, to or from
companies, firms or other parties listed in the register maintained under Section 301
of the Companies Act, 1956. Accordingly, the provisions of clause 4(iii) of the Order
are not applicable to the Company.

In our opinion and according to the information and explanations given to us, there
is adequate internal control system commensurate with the size of the Company
and the nature of its business for the purchase of inventory and fixed assets and for
the sale of goods and services. Further, on the basis of our examination of the
books and records of the Company, carried out in accordance with the generally
accepted auditing practices in India, we have neither come across nor have we
been informed of any instance of a continuing failure to correct major weaknesses
in the aforesaid internal control systems

Based on our examination of the books of account and related records and
according to the information and explanatior rovided to us, there are no contracts
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Vi,

Vii.

Viil.

Xi.

Xii.

Xiii.

Xiv.

or arrangements with companies, firms or other parties which need to be listed in
the register maintained under Section 301 of the Companies Act, 1956.

In our opinion and according to the information and explanations given to us, the
Company has not accepted any deposits from the public, within the meaning of
Sections 58A and 58AA or any other relevant provisions of the Companies Act,
1956 and the Companies (Acceptance of Deposits) Rules, 1975.

In our opinion the Company has an adequate internal audit system commensurate
with the size of the Company and nature of its business.

According to the information and explanations given to us, the Central Government
has not prescribed maintenance of cost records under clause (d) of sub-section (1)
of Section 209 of the Companies Act, 1956 for the Company’s activities. Hence, the
provisions of clause 4(viii) of the Order are not applicable to the Company.

a. According to the records of the Company examined by us and the
information and explanations given to us, the Company has generally
deposited its statutory dues including Employees Provident Fund,
Employees’ State Insurance, Income Tax, Wealth Tax, Service Tax,
Custom Duty, Excise duty, Cess and any other material statutory dues
within the prescribed time with the appropriate authorities during the year
and there are no undisputed amounts payable in respect of these dues
which have remained outstanding as at 31 March, 2010 for a period of
more than six months from the date they became payable.

b. We are informed that there are no dues in respect of Sales Tax, Income
Tax, Wealth Tax, Customs Duty, Excise Duty, Service Tax and Cess which
have not been deposited on account of any dispute.

Since the Company has been registered for less than five years, reporting on
accumulated losses at the end of the year and cash loss is not required.

According to the information and explanations given to us and records of the
Company examined by us, the Company has not taken loans from financial
institutions or banks. ‘

According to the information and explanations given to us, the Company has not
granted loans and advances on the basis of security by the way of pledge of
shares, debentures and other securities. Accordingly, the provisions of clause 4(xii)
of the Order are not applicable to the Company.

In our opinion and according to the information and explanations given to us, the
Company is not a chit fund or a nidhi/mutual benefit fund/society. Accordingly,
provisions of clause 4(xiii) of the Order are not applicable to the Company.

In our opinion and according to the information and explanations given to us, the
Company is maintaining proper records and making timely entries for all
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XV.

XVi.

XVii.

XViii.

XiX.

XX.

XXi.

Place: New Delhi Partner

transactions and contracts in shares and other investments. All shares have been
held by the Company in its own name.

The Company has provided security, by way of pledge of its investments and pari
passu charge on its immovable properties, to the lenders who have advanced loans
to the Subsidiary Company. The terms and conditions of the security provided do
not seen to be, prima facie, prejudicial to the interest of the Company owing to the
Company’s long term involvement with its Subsidiary Company.

The Company has not taken any term loans during the year.

According to the information and explanations given to us, and on an overall
examination of the Balance Sheet of the Company, funds raised on short term basis
have prima facie, not been utilised for long term investment.

According to the information and explanations given to us, the Company has not
made any preferential allotment of shares to parties and companies covered in the
register maintained under Section 301 of the Companies Act, 1956.

According to the information and explanations given to us, the Company has not
issued any debentures nor has any outstanding debentures.

According to the information and explanations given to us, the Company has not
raised any money by way of public issues during the year.

During the course of our examination of the books and records of the company
carried out in accordance with the generally accepted auditing practices in India, we
have neither come across any instance of fraud on or by the company, noticed or
reported during the year, nor we have been informed of such case by the
management.

For S.S. KOTHARI MEHTA & Co.
Chartered Accountants
Firm Registration No. 000756N

(ARU

Date: 21 May, 2010 Membership No. 89
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ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

BALANCE SHEET AS AT 31 MARCH 2010

As at As at
SCHEDULE 31.3.2010 30.06.2009
SOURCES OF FUNDS Rs/Lacs Rs/Lacs
1 SHAREHOLDERS FUND
a  Share Capital 1 1,637.96 5.00
b Reserves and Surplus 2 30,467.06 32,105.02 -
2 DEFERRED TAX LIABILITY (Refer note 16) 2,887.84 -
34,992.86 5.00
APPLICATION OF FUNDS
3 FIXED ASSETS 3
a  Gross Block 36,391.63 -
b Less: Depreciation 6,869.99 -
¢ Net Block 29,521.64 -
4 INVESTMENTS 4 2,651.09 -
5 CURRENT ASSETS, LOANS AND ADVANCES
a Inventories 5 270.45 -
b Sundry Debtors 6 670.83 -
¢ Cash & Bank Balances 7 343.40 0.06
d  Loans and Advances 8 3,821.26 -
5,105.94 0.06
LESS: CURRENT LIABILITIES AND PROVISIONS
a  Current Liabilities 9 1,569.81 71.93
b Provisions 10 716.00 -
2,285.81 71.93
Net Current Assets 2,820.13 (71.87)
6 Profit and Loss Account - 76.87
34,992.86 5.00
Significant Accounting Policies and Notes on Accounts 16

As per our report of even date attached

For S. 5. KOTHARI MERTAR Go

(4
Chartered Accountants / 2

ARUN K. TULSIAN
Partner
Membership No. 88907

New Delhi
Dated .2 / Mw\] , 2ol°

ON BEHALF OF THE BOARD OF DIRECTORS

-

COMPAN

ETARY
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ASIAN HOTELS (WEST)LIMITED

(FORMERLY CHILLWINDS HOTELS LIMITED)

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 MARCH 2010

10

INCOME
a Rooms, Food, Beverages and Other Services ( Gross)
Less:Excise Duty Paid
b Net Sales
¢ Other Income
EXPENDITURE
a Consumption of Provisions, Beverages,Smokes & Others
b Payment to and Provision for Employees
¢ Operating and General Expenses
PROFIT BEFORE INTEREST, DEPRECIATION
Depreciation
PROFIT BEFORE TAX
Provision for Taxation
a Current Tax
b Deferred Tax
PROFIT AFTER TAX
Amount brought forward from previous year
Transferred pursuant to the Scheme of Arrangment & Demerger
Profit available for appropriation
APPROPRIATIONS
Transer to General Reserve
Proposed Dividend on Equity Shares
Proposed Dividend on Non Convertible Preference Shares

Proposed Dividend on Fully Convertible Preference Shares
Corporate Dividend tax

paoow

SURPLUS CARRIED FORWARD TO BALANCE SHEET

Earning per share- Basic and Diluted (Rupees)
(See note 20)

Significant Accounting Policies and Notes on Accounts

Schedule

Year ended
31.3.2010

1

12

13

15

16

Rs/Lacs
(9 Months*)

6,020.58
2.16

6,018.42
40.02

Year ended
30.06.2009

Rs/Lacs
(15 Months)

6,058.44

462.85
1,277.29
2,379.64

75.65

4,119.78

75.65

1,938.66

425.07

1,513.59

500.12
15.86

(75.65)

(75.65)

515.98
997.61
(76.87)

9,339.40

(75.65)

(1.22)

10,260.14

100.00
342.05
2.47
0.01
58.55

(76.87)

9,757.06

(76.87)

15.67

(151.30)

* Contains operations of Hotel Hyatt Regency, Mumbai for five months period ( refer note 3 and 26 of Schedule 16)

As per our report of even date attached

AR

Partner
Membership No. 89907

New Delhi
Dated: 2 Mq'ﬁ 2ol o
15
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ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2010

(Amount in Rs./lacs)
Year ended March 31,2010 (9 Year ended June 30, 2009 (15 Months)
Months)
A |CASH FLOW FROM OPERATING ACTIVITIES Rs. Rs.
[a] Net Profit before Tax 1,613.59 (75.65)
Adjustment for;
Depreciation 42507 -
Diminution in the value of investment 0.02 2
Loss on sale of fixed assets 18.14
Dividend Income on Investment (1.82)
Interest Earned (8.63) -
[b] Operating profit before working capital charges 1,946.37 (75.65)
Adjustments for:
(Increase)/Decrease in inventories (48.82) -
(Increase)/Decrease in Sundry Debtors 238.51 -
(Increase)/Decrease in Loans and Advances 108.04
Increase/(Decrease) in Trade Payables (1,592.69) 71.66
Increase/(Decrease) in Provisions . 697 .
[c] Cash generated from operations 658.37 (3.99)
Direct taxes paid (Net) (402.91) -
Net cash from Operating Activities (A) 255.46 (3.99)
B |CASH FLOW FROM INVESTING ACTIVITIES
Payment for Fixed Assets (14.93)
Sale of fixed assets 066
Purchase of Investments (150.09) -
Dividend Income on Investment 1.82 5
Net Cash from Investing Activities (B) (162.54)
C |CASH FLOW FROM FINANCING ACTIVITIES
Repayment of sercured loans (345.34) -
Interest Received 8.63 -
Net Cash from Financing activities [C] (336.71) -
Net Increase/ (Decrease) in Cash Equivalent [A+B+C] (243.79) (3.99)
Cash and Cash equivalent (Beginning of the year) (Refer Schedule.7)* 587.19 4.05
Cash and Cash equivalent (End of the year) (Refer Scheducle 7 343.40 0.06

" Include Rs. 587.13 lacs acquired pursuant to the Scheme of Arrangement and Demerger.

Notes:

Figures in bracket represent Cash Qutflow.

2 Previous Year's figures have been regroupedirearranged wherever necessary

Figures in the statement have been worked out considering the apening balances in the bigining of the financial year,

those tramsferred tp & vested in the Company pursuant to the Schem of Arrangement & Demerger and closing balances
atthe end of the financial year. The statement contains business operations of Hotel Hyatt Regency, Mumbai for five months.

w

As per our report of even date attached

BOARD OF DIRECTORS
i

vgr

: (\Jz DIRECTOR
New Delhi COMPANY SECRE /

Dated: 3 ¢ r-;a,y ; 2oy

ON BEHALF OF TH
//Bf”
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ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

SCHEDULES FORMING PART OF THE ACCOUNTS

SCHEDULE 1
SHARE CAPITAL
a AUTHORISED

14,000,000 (Previous Year 14,000,000) Equity Shares of Rs.10/- each
11,000,000 (Previous Year 11,000,000)Preference Shares of Rs.10/- each

b ISSUED,SUBSCRIBED AND PAID UP
11,401,782 (Previous Period 50,000) Equity Shares of Rs.10/- each fully paid up*

4,950,000 1% Cumulative Redeemable Non-Convertible Preference Shares (NCPS) of Rs.10 each*

Fully Convertible Preference Shares of Rs. 10 each*

* Shares have been issued pursuant to the Scheme of Arrangement and Demerger approved by the
Hon'ble Hight Court of Delhi vide Order dated 13 January, 2010.

SCHEDULE 2
RESERVES & SURPLUS
a Capital Reserve *
b Capital Redemption Reserve *
For redeemed NCPS
For redeemable NCPS

¢ Securities Premium Account*
On 1% Cumulative Redeemable Non-Convertible Preference Share (NCPS)

On Fully Convertible Preference Share Capital (FCPS)
d Tourism Development Utilised Reserves*
e General Reserves*
Add: Transfer of excess of assets over liabilities *
Add: Transferred during the current year

f Profit and Loss Account Balance

* Transferred to the Company pursuant to the Scheme of Arrangement & Demerger approved by the
Hon'ble High Court of Delhi vide Order dated 13 January, 2010.
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As at
31.3.2010

As at
30.06.2009

Rs/Lacs

1,400.00
1,100.00

Rs/Lacs

1,400.00
1,100.00

2,500.00

2,500.00

1,140.18

495.00

2.78

5.00

1,637.96

5.00

1.41

495.00
820.36
3,960.00
147.23
5,332.02
2,556.61
7,297.37
100.00

9,757.06

30,467.06
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ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

SCHEDULES FORMING PART OF THE ACCOUNTS

SCHEDULE 4
INVESTMENTS
Long -Term

Trade, Unquoted

In Subsidiary Companies

25,010,000 (Previous Year Nil) Equity shares of Rs.10/- each of Aria Hotels and Consultancy Services
Private Limited (100% subsidiary company)

The investment is pledged as security for certain term loans taken from
banks and financial institution by Aria Hotels and Consultancy Services
Private Limited, a subsidiary company

Short Term

Non-Trade, Quoted

1,497,214.91 (Previous Year Nil) units of Rs. 10 each
of HDFC Cash Management Fund-TAP-Retail

( Market value Rs. 150.09 lacs ( Previous Year Nil))

Less: Provision for deminution in the value of investment

Note :

Detail of investment bought/ subscribed and sold/ redeemed during the period
89.89 lacs units aggregating to Rs. 901.71 lacs of HDFC Cash Management
Fund-TAP-Retail (Previous Year Nil)

SCHEDULE 5

INVENTORIES

(as taken, valued and certified by the management)
Wines & Liquor

Food, Provisions, Other Beverages and Smokes
Crockery, Cutlery, Silverware, Linen

General Stores and Spares

Shares in Trade

SCHEDULE 6

SUNDRY DEBTORS

QOutstanding for over six months
Others

Less: Provision for Doubtful Debts

Unsecured considered good
Unsecured considered doubtful
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As at
31.3.2010

As at
30.06.2009

Rs/Lacs

2,501.00

150.11

0.02

Rs/Lacs

150.09

2,651.09

95.90
20.18
90.43
53.16
10.78

270.45

77.58
598.84

676.42
5.59

670.83

670.83
5.59



ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

SCHEDULES FORMING PART OF THE ACCOUNTS

SCHEDULE 7

CASH AND BANK BALANCES
Cash on hand

Cheques in Hand

Balances with scheduled banks in
-Current Accounts

-Fixed Deposits*

*Includes:
-under lien against overdraft facilities
-pledged with Government Authorities

SCHEDULE 8

LOANS & ADVANCES

Loan to subsidiary company

Aria Hotels & Consultancy Services Private Limited (interest free)
Advances recoverable in cash or in kind or for value to be received
Security Deposits

Interest accrued on fixed deposits

-Considered good
-Considered doubtful

SCHEDULE 9

CURRENT LIABILITIES

Sundry Creditors

Due to Micro,Small and Medium Enterprises
Others Creditors*

Advance from customers

Overdraft in Current A/c

Security Deposits

Amount Payable to erstwhile Holding Company**
Dividend on Preference Shares Payable

Other Liabilities

* Includes commission payable to directors Rs.67.66 lacs
** Represents amount payable to Asian Hotels Limited (erstwhile Holding Company)

SCHEDULE 10

PROVISIONS

Provision for Gratuity(refer note 12)

Provision for Leave Encashment(refer note 12)

Provision for Taxation (net of Advance Income Tax and TDS Rs. 402.91 lacs ( previous year Rs Nil))
Proposed Dividend (including Corporate Dividend Tax)
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As at
31.3.2010

As at
30.06.2009

Rs/Lacs

10.18
71.74

11.48
250.00

Rs/Lacs

0.01

0.05

343.40

0.06

200.00
50.00

12.17
3,778.55
28.62
1.92

3,821.26

3,821.26

1.53
1,054.96
166.48
182.53
0.80

6.23
157.28

1,569.81

182.77
34.78
97.21

401.24

716.00




ASIAN HOTELS (WEST)LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)

SCHEDULES FORMING PART OF THE ACCOUNTS

SCHEDULE 11

ROOMS,FOOD,BEVERAGES & OTHER SERVICES
Rooms

Wines and Liquor

Food,Other Beverages,Smokes and Banquets
Communication

Others*

*Includes gain/(loss) on account of foreign currency translation
SCHEDULE 12

OTHER INCOME

Interest Earned*

Dividend on Investment

Miscellaneous Income
Excess Provision Written back

*Tax deducted at source

SCHEDULE 13

CONSUMPTION OF PROVISIONS, BEVERAGES, SMOKES AND OTHERS

Wine & Liquor
Opening Stock*
Add : Purchases

Less : Closing Stock

Food, Provisions, Other Beverages and Smokes
Opening Stock*

Add : Purchases

Less : Closing Stock

Indigenous
Imported

* Transferred pursuant to the Scheme of Arrangement & Demerger
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Year ended
31.3.2010

Year ended
30.06.2009

Rs/Lacs
(9 Months)

3,953.18
248.30
1,319.32
71.04
428.74

Rs/Lacs
(15 Months)

6,020.58

7.93

8.63
1.82
0.01
29.56

40.02

0.98

56.07
110.77

166.84
95.90

70.94

11.88
400.21

412.09
20.18

391.91

462.85

438.71
24,15



(FORMERLY CHILLWINDS HOTELS LIMITED)

SCHEDULES FORMING PART OF THE ACCOUNTS

ASIAN HOTELS (WEST)LIMITED

SCHEDULE 14

PAYMENT TO AND PROVISION FOR EMPLOYEES

Salaries,Wages & Exgratia

Contribution to Provident & other funds
Gratuity

Workmen and Staff Welfare*

Staff Relocation Expenses

Recruitment & Training

Contract Labour & Services

*Workmen & Staff Welfare includes :
Cost of provisions consumed in Staff Cafeteria
Realisation on sale of food coupons to Staff

SCHEDULE 15
OPERATING AND GENERAL EXPENSES

Linen,Room ,Catering & other supplies
Operating equipments & supplies written off
Fuel, Power & Light

Repairs, Maintanence & Refurbishing*

Rent

Rates & Taxes

Insurance

Directors' Sitting Fees

Legal & Professional Expenses

Artist Fee

Printing & Stationery

Travelling & Conveyance

Communication Expenses

Technical Services

Advertisement & Publicity

Commission & Brokerage

Charity & Donation

Bank charges and commitment fees
Gain/Loss on trading of shares/derivatives
Provision for deminution in value of investment

Loss/ ( Gain) on Fixed Assets sold/discarded (net)

Miscellaneous

*Repairs, Maintenance & Refurbishing includes:
Repairs & Maintenance-Buildings
Repairs & Maintenance-Plant & Machinery
Repairs & Maintenance-Others
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Year ended
31.3.2010

Year ended
30.06.2009

Rs/Lacs
(9 Months)

964.97
46.17
23.98
85.26

3.54
7.66
145.71

Rs/Lacs
(15 Months)

1,277.29

51.49
(4.92)

89.11
27.88
358.79
381.03
13.76
191.19
18.80
4.41
386.08
5.16
24.78
141.93
57.52
317.90
90.91
210.17
19.04
1.95
31
0.02
18.14
17.96

2,379.64

100.12
141.60
77.44



ASIAN HOTELS (WEST) LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)
SCHEDULES FORMING PART OF THE ACCOUNTS

SCHEDULE: 16

SIGNIFICANT ACCOUNTING POLICIES AND
NOTES FORMING PART OF THE ACCOUNTS

A.

SIGNIFICANT ACCOUNTING POLICIES:

a.

Basis of Accounting

The financial statements have been prepared to comply in all material respects with the
Accounting Standards notified by the 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.

Use of Estimates

The preparation of financial statements is in conformity with generally accepted accounting
principles requiring 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.

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

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

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

iv. 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 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.
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ASIAN HOTELS (WEST) LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)
SCHEDULES FORMING PART OF THE ACCOUNTS

g. 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.

h. 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).

Foreign Currency balances at the year-end are converted at the 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.

i. Employee Benefits

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

ii. 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 the 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.

j- Taxation

i.  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.

ii. 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).

iii. 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.

iv. 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.

k. Fixed Assets and Depreciation
i. 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.

ii. Depreciation

a. Depreciation as per straight line method has been charged.i
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(FORMERLY CHILLWINDS HOTELS LIMITED)
SCHEDULES FORMING PART OF THE ACCOUNTS

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

c. 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
i. Inventory is valued at cost or net realizable value, whichever is lower.

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

iii. Shares held as Stock- in -trade are valued at cost or market value whichever is lower.
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 earnings per share are 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.

Cash and cash equivalents

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

Dividend

Dividend proposed on equity shares, if any, is accounted for pending approval at the Annual
General Meeting.

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 non-occurrence of one
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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.

Contingent Liabilities not provided for in respect of:

a.

b.

Export obligation in respect of EPCG Licenses: Rs. 1,172.96 lacs (Previous year Rs Nil).

For stamp duty for Mumbai Undertaking: Rs. 1,500 lacs ( Previous year Rs. Nil)

Estimated amount of contracts remaining to be executed on capital account (net of advances):
Rs. 27.78 lacs (Previous year Rs Nil).

Pursuant to the Scheme of Arrangement and Demerger (‘the Scheme’) of trifurcation of Asian Hotels
Limited (‘AHL") approved by the Hon’ble High Court of Delhi at New Delhi on 13 January, 2010,
Mumbai Undertaking of AHL comprising of Hotel Hyatt Regency, Mumbai along with shares held in
Aria Hotels & Consultancy Services (P) Limited, and others stands transferred to and vested in the
Company.

Features of the Scheme as applicable to the Company are as under:

a.

b.

Appointed date for the Scheme is 31 October, 2009.

Effective date for the Scheme is 11 February, 2010, being the date when the Order of Hon’ble
High Court has been filed with the Office of the Registrar of Companies, NCT of Delhi  and
Haryana.

In terms of the scheme, on the effectiveness of the Scheme, the paid- up equity share capital
of the Transferor Company (AHL) before Demerger, amounting to Rs.22,80,35,640/- was
deemed to have increased to Rs. 34,20,53,460/- as a result of appropriation of the general
reserves to the extent of Rs. 11,40,17,820/- and the deemed increased paid up equity capital
of the AHL was equally allocated to the three undertakings at demerger so that each of AHL
Residual undertaking, Transferee Company-1 and Transferee Company -l would have a
paid up equity share Capital of Rs. 11,40,17,820/- as at 31% October, 2009, being the
Appointed Date. As a result thereof, for every 2 equity shares of Rs. 10/- held in AHL as on
the Record Date, every equity shareholder of AHL is entitled to receive 1 equity share of face
value of Rs. 10/- each of the Company.

As per terms of the Scheme, the Company is required to re-issue 49,50,000 1% Non
Convertible Preference Shares (NCPS) as per the following:

i. 50,000 1%NCPS of face value of Rs 10/- each of the Company to Magus Estate and
Hotels Limited credited as fully paid up.

ii. 49,00,000 1% NCPS of face value of Rs 10/- each of the Company to Infrastructure
Development Finance Company Limited credited as fully paid up.

As per terms of the Scheme, the Company is required to re-issue 27,780 1% Fully Convertible
Preference Share (FCPS) as per the following:

i. 18,520 FCPS of face value of Rs 10/- each of the Company to Fineline Holdings
Limited credited as fully paid.

i, 9,260 FCPS of face value of Rs 10/- each of the Company to Global Operations Pte.
Ltd. (thru its nominee UDT Enterprises Pty. Ltd.) credited as fully paid.
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Detail of various assets and liabilities transferred to the Company pursuant to the Scheme are
as under:

Particulars Amount in Rs/Lacs
FIXED ASSETS
Gross Block 36,390.98
Less: Depreciation 6,448.43
Net Block 29,942.55
Capital Work- in- Progress 10.80
29,953.35
INVESTMENTS ( Including Subsidiaries) 2,506.00
CURRENT ASSETS, LOANS & ADVANCES
- Inventories 221.64
- Sundry Debtors 909.34
- Cash and Bank 587.13
Balances
- Loans and Advances 3,929.30
5,647.41
TOTAL ASSETS 38,106.76
Less:
LOAN FUNDS
Secured Loans 345.34
NET DEFERRED TAX 2,871.98
LIABILITY
CURRENT LIABILITIES AND PROVISIONS
- Current Liabilities 3,090.87
- Provisions 211.21
Total 6,519.40
Net Assets 31,587.36
REPRESENTED BY:
SHAREHOLDERS’ FUND
Equity Share Capital 1,140.18

1% Cumulative Redeemable
Non Convertible Preference 495.00
Shares ( NCPS) Capital
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Particulars Amount in Rs/Lacs

Fully Convertible Preference Shares

- Representing Capital 2.78
- Representing Share Premium 147.23
Sub Total 1,785.19

RESERVES AND SURPLUS

Capital Reserve 1.41
Share Premium on NCPS 3,960.00
General Reserve Allocated 2,556.61
Transfer of excess of assets over liabilities 7,297.37
Tourism Development Utilised Reserve 5,332.02

Capital Redemption Reserve for Redeemed

NCPS 495.00
Capital Redemption Reserve for Redeemable

NCPS 820.36
Surplus in Profit & Loss Account 9,339.40
Sub Total 29,802.17
Total 31587.36

The procedural formalities consequential to the demerger are still in progress.

The Company had filed necessary application for listing of equity shares of the Company alongwith
necessary documents and annexure with Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited on 6™ April, 2010. Subsequently to Company'’s application BSE being the
designated Stock Exchange has given its approval of Listing and forwarded the application to SEBI for
relaxation under Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957.

Capital Work in Progress includes advances for capital contracts aggregating to Rs. 31.02 lacs
(previous year Rs Nil).

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 and on the basis of the information and
explanations given.

Loans and advances include a claim in respect of stamp duty lodged with Maharashtra Tourism
Development Corporation Limited (MTDCL) by Asian Hotels Limited in earlier years of Rs 528.32 Lacs
relating to land at Mumbai, considered to be fully recoverable on the basis of the refund approved by
MTDCL vide letter issued on 31 October 2009.
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10.

11.

Out of Service Tax demand raised and paid during the earlier years for Rs. 146.11 Lacs, Rs. 95.94
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” based on progress made in the matter so far.

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

Auditors Remuneration*

Particulars Year ended Year ended
31.03.2010 30.06.2009
(9 Months) (15 Months)
(Rs.) (Rs.)
a. Statutory audit fee 500,000 25,000
500,000 25,000

* Exclusive of Service Tax

Managerial Remuneration

a. Computation of net profits as per section 349 of the Companies Act, 1956:
Year ended Year ended
_— 31.03.2010 30.06.2009
Particulars (9 Months) (15 Months)
(Rs. ILacs) (Rs. /Lacs)
Profit before tax as per Profit and Loss account 1,5613.59 -
Add: Managerial remuneration 86.36 -
Add: Loss on sale of fixed assets 18.14 -
1,618.09 -
Less: Liabilities no longer required, written back 29.55 -
Net profit for the year 1,588.52 -
Maximum remuneration payable to whole-time 79.43 -

director under section 309 of the Companies Act,
1956 @ 5% of net profit

Salaries and benefits paid to whole- time director 38.70 -
Commission payable to Whole- time director within 40.73 -
the overall ceiling of 5%

Commission payable to Chairman and Managing 31.77 -
Director pending approval at the annual general

meeting .
Commission approved to six non executive
Directors pending approval at the annual general

meeting
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12.

Remuneration paid/payable to directors:

Year ended Year ended
Particul 31.03.2010 30.06.2009
articulars (9 Months) (15 Months)
(Rs. /Lacs) (Rs. /Lacs)
Chairman and Managing Director
1. Salaries and perquisites 36.00 -
2. Contributions to provident and 2.70 -
superannuation fund
3. Commission 31.77
70.47 =
Non-executive directors
Sitting fees 4.40 -
Commission 15.89 -

Note: Contribution to group gratuity scheme has not been considered, as person- wise details are not
available.

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. For the current valuation a discount rate of 8 % p.a. compound, has been used in
consultation with the employer.




ASIAN HOTELS (WEST) LIMITED
(FORMERLY CHILLWINDS HOTELS LIMITED)
SCHEDULES FORMING PART OF THE ACCOUNTS

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 following tables set out the unfunded status of the gratuity plan and earned leaves and amounts
recognised in the Company’s financial statements as at 31 March, 2010:

i. Change in benefit obligations:

Gratuity (Unfunded) Compensated absences
Earned leave (unfunded)

Particulars 2009-10 2008-09 2009-10 2008-09
(Rupees) (Rupees) (Rupees) (Rupees)

Present value of obligations as at the - - = =

beginning of the year

Transferred pursuant to the Scheme 17,505,352 - 3,176,551 -
of Arrangement and Demerger

Current service cost 1,339,092 B 619,344 -
Interest cost 700,214 - 127,062 -
Actuarial (gain)/ loss on obligation 358,632 - 51,650 -
Present value of obligations as at 18,276,813 & 3,477,653 =

the year end

ii. Expenses recognised in the profit and loss account:

Current Service cost 1,339,092 - 619,344 -
Interest cost 700,214 - 127,062 -
Actuarial (gain)/loss recognised 358,632 - 51,650 -

during the year

Net chargel/(credit) 23,97,938 = 7,98,056 -
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13.

iii.  Principal actuarial assumptions:

Particulars Refer Note  Year ended Year ended
below 31.03.2010 30.06.2009
Discount rate (p.a.) 1 8.00% -
Salary escalation rate (p.a.) 2 7.00% -
Notes:

1. The discount rate is based on the prevailing market yields of Indian Government securities as
at the balance sheet date for the estimated term of obligations.

2. The estimates of future salary increases considered take into account the inflation, seniority,
promotion and other relevant factors.

3. The gratuity plan and earned leave is unfunded.
Demographic assumptions:
a. Retirement age 58 years

b. Mortality rate Published rates under LIC (1994-96) mortality table.

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: -
Related Party Disclosures
List of related parties
(i) Subsidiary Company
- Aria Hotels and Consultancy Services Pvt Ltd
(ii) Key Management Personnel
- Mr. Sushil Gupta (Chairman & Managing Director)

(iii) Relative of Key Management Personnel

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

(iv) Entities over which directors and their relatives can exercise significant influence

- Eden Park Hotels Private Limited

- Inovoa Hotels & Resorts Limited

- Choice Hospitality India Limited ( till 08 January, 2010)
- CLG Hotels and Resorts Private Limited

- Asian Hotels (North) Limited

- M/s Bhasin & Co.
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Balances outstanding/transactions with related parties

(Amount in Rupees)

Particulars Subsidiary Key Entities Total
Company Management Controlled By
Personnel Directors &
their relatives

(i) Transactions during the year

Purchases/Services availed

during the year

Bhasin & Co - - 79,200 79,200
) Q) () )

Asian Hotels (North) Limited - - 68,280 68,280
() () () )

Expenses Paid

Eden Park Hotels Private Ltd - - 1,435,850 1,435,850
Q] ) ) )

Asian Hotels ( North) Limited - - 6,059,845 6,059,845
) (-) (3,165,676) (3,165,676)

Aria Hotels & Consultancy

Services Private Limited 11,340 - - 11,340
) () () )

Advances Given 700,000 - - 700,000
) ) () )

Advances Received E - - -
-) -) (40,000,000) (40,000,000)

(ii) Managerial remuneration

Chairman and Managing Director - 7,047,000 - 7,047,000
Q] () ) ()

(iii) Balances outstanding at the end

Account Receivable

Aria Hotels & Consultancy

Services (P) Limited 1,217,234 - - 1,217,234

)
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ASIAN HOTELS (WEST) LIMITED
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Particulars

Subsidiary Key Entities Total
Company Management Controlled By
Personnel Directors &

their relatives

14.

16.

Account Payable
Asian Hotels (North) Limited - - 970,896 970,896

) ) (7,166,180) (7,166,180)

(iv) Investment in Subsidiary

Company

250,100,000 - . .
) ) ) )

Figures in brackets relate to the previous year.

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

(Amount in Rs/ lacs)

S.No. Particulars As at As at
31.03.2010 30.06.2009
a. Not later than one year 33.00 -
b. Later than one year and not later than five 24.75 -
years
a. 1% Cumulative Redeemable Non-Convertible Preference Shares (NCPS) issued by Asian
Hotels Limited were redeemable in three installments of 25%, 25% and 50% (including
redemption premium) on 30" June 2008, 30" June 2009 and 30" June 2010 respectively.
(Amount in Rs/ lacs)
Amount of Redemption Pending
Date of Redemption IDFC MAGUS
30 June,2010 4,735.36 45.00
(The amounts are in accordance with the ratios of allocation mentioned in the Scheme of
Arrangement & Demerger).
b. Terms of Redemption of Fully Convertible Preference Shares (FCPS)

The FCPS are convertible into equity shares of face value of Rs. 10/- each any time during
the period commencing seven months after the commencement of the trading of the equity
shares of the Company by Bombay Stock Exchange, being the designated stock exchange,
and ending on the expiry of eighteen months from the date of issuance thereof, as may be
decided by the respective subscriber to the FCPS from time to time.
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16. Deferred Tax

Break up of deferred tax assets/liabilities and reconciliation of current year deferred tax

credit:
(Amount in Rs/ lacs)
Particulars Balance as Transferred Credit/ Balance as on
on pursuant to the (Charge) 31.03.2010
1.07.2009 Scheme of during the
Arrangement year

and Demerger

A. Deferred tax liability

Tax impact of difference - 2,944 .67 (54.92) 2,999.59
between Written Down

Value (WDV) of fixed

assets in the financial

statements and income

tax return (A)

B. Deferred tax assets

i. Tax impact of expenses - 70.30 3.66 73.96
for retirement benefits
charged in financial

statements but allowable
as deductions in future
years

ii. Tax impact of provision - 2.39 (0.49) 1.90
for doubtful
advances/debtors

iii. Tax impact of - - 35.89 35.89
expenditure allowable u/s
35DD of the Income Tax

Act, 1961
Sub Total (B) - 72.69 39.06 111.75
Net Deferred Tax
Liability ( A-B) - 2,871.98 (15.86) 2,887.84
17- The Company has applied to the Ministry of Corporate Affairs, Government of India under section

211(4) of the Companies Act, 1956 for getting exemption with regard to disclosures in respect of
quantitative details of turnover, ocpening and closing stock, purchases, production and consumption of
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18. 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 under MSMED Act,
2006 and on the basis of replies received from the suppliers, the disclosure is given below:-

(Amount in Rs/lacs)

. As at As at
P I
articulars 31.03.2010 30.06.2009
a) Principal amount remaining unpaid to any supplier as at date 1.53 0.00
b) Interest due thereon 0.00 0.00
c) Amount of interest paid by the Company in terms of section 16 of 0.00 0.00

the MSMED, along with amount of the payment made to supplier
beyond the appointed day

d) Amount of interest due and payable for the period of delay in 0.00 0.00
making payment ( which have been paid but beyond the
appointed day during the year ) but without adding the interest
specified under the MSMED

€) Amount of interest accrued and remaining unpaid 0.00 0.00

19. 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 first pari passu charge created by the Company on its immovable
property situated at Mumbai namely Hotel Hyatt Regency, Mumbai.

b) First pari passu charge on all existing and future current assets and movable fixed assets of
Hyatt Regency, Mumbai

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

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

20. Earning Per Share

Basic earnings per equity share have been computed by dividing net profit after tax by the weighted
average number of equity shares outstanding for the year.

S.No. Particulars Units Year ended Year ended
31.03.2010 30.06.2009

a. Net profit/ (loss) after tax Rs. 9,9761,052 (7,565,000)

b. Less: Dividend on preference shares Rs. 290,918 -
( including Corporate dividend tax)

c. Profit available for equity shareholders Rs. 99,470,134 (7,565,000)
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21,

22,

23.

d. Weighted average of number of equity No. 6,347,339 50,000
shares used in computing basic earnings
per share

e. Basic / diluted earnings per share* Rs. 15.67 (151.30)

* Fully convertible preference shares are convertible into equity shares at a value to be determined in
accordance with the SEBI ( Issue of Capital and Disclosure Requirements) Regulations, 2009 at the
time when preference shareholders opt for conversion of the same into equity shares. Number of
equity shares arising out of such conversion being not determinable at this stage, diluted earning per
share cannot be computed.

Details of share held as Stock- in- trade as at 31 March, 2010 is as under

Name of the No of Shares Cost ( Rs/Lacs)
Company
As at As at
31.03.2010 30.06.2009
Bartronics India 2,500 -
Limited =50
Hindustan Oil 3,000 7.10 -

Exploration Limited

10.78 -

Unhedged Foreign Currency Exposures

The amount of foreign currency exposures that are not hedged by a derivative instrument or otherwise
are as under:-

Particulars Foreign Currency (FC) Amountin FC Amount in rupees
Accounts payable usD 467,301 21,201,438
a. C.L.F. Value of Imports
( Amount in rupees)
S.No. Particulars Year ended Year ended
31.03.2010 30.06.2009
a. Food & Beverages - through canalising
agencies 2,644,790 B
b. Stores & Spares 2,517,842 -
(o Capital Goods 1,010,381 -
d. Beverages- through canalizing agencies 8,655,620 -
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b. Expenditure in Foreign Currency -On payment basis
S.No. Particulars Year ended Year ended
31.03.2010 30.06.2009
a. Technical services 28,610,803 -
b. Advertisement & Publicity ) &
C: Commission & Brokerage 6,273,159 -
d. Training & Recruitment 717,828 -
e. Travelling Expenses _ -
Others 19,754,895 -
c: Earnings in Foreign Exchange
- on Receipt basis 348,337,525 -
24, The name of the Company has been changed from Chillwinds Hotels Limited to Asian Hotels (West)
Limited effective 12 February, 2010.
25. Schedules 1 to 16 form an integral part of the Balance Sheet as at 31 March, 2010 and the Profit and
Loss Account for the nine months period ended 31 March, 2010.
26. Previous year financial statements are for fifteen months whereas current year financial statements
are for nine months (it contains operations of Hotel Hyatt Regency, Mumbai for five months period).
27 Previous year figures have been regrouped/ reclassified wherever necessary to conform to current
year classification.
As per our report of even date For and on behalf of the Board

For S. S. Kothari Mehta & Co.
Chartered Accountants

N %
— Lo

|-
Aru 1a|t|\°/_ (Director)
Partner ¢
Membership No. 89907
Place: New Delhi Compan refory

Dated: Y MW;\LU[Q
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STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT, 1956 RELATING TO

SUBSIDIARY COMPANY

Name of the Subsidiary

Aria Hotels and Consultancy
Services Private Limited.

Financial Year of the Subsidiary ended on

March 31*, 2010

Date from which it became Subsidiary

31* October, 2009

a) No. of shares of the Subsidiary held by the Holding Company in
its own name / name of nominee at the end of the financial year
of the Subsidiary.

b) Extent of interest of the Holding Company at the end of the
financial year of the Subsidiary.

2,50,10,000
(Equity shares of Rs. 10 each)
100.00%

The net aggregate amount of the Subsidiary’s Profit/(Loss) so far it
concerns the members of the Holding Company and is not dealt with in
the Holdings Company’s Accounts;
i.  for the Subsidiary’s financial year ended on March 31%, 2010
ii. for prior years since becoming subsidiary

Rs. 599,578
Rs. 11,920,223

The net aggregate amount of the Subsidiary’s Profit/(Loss) so far it
concerns the member of the Holding Company and has been dealt with in
the Holdings Company’s Accounts:

I for the subsidiary’s financial year ended on March 31%, 2010

ii. for prior years since becoming subsidiary

NIL
NIL

Changes if any, in the Holding Company’s interest in the subsidiary
between the end of previous financial year of the subsidiary and the end
of previous financial year of holding Company.

Not applicable as it has
become subsidiary company
during the current year only

Details of material changes, if any, which occurred between the end of
previous financial of the subsidiary and the end of previous financial
year of the Holding company, in respect of :

a) The subsidiary’s Fixed Assets

b) The subsidiary’s Investments

c) The moneys lent by

d) The moneys borrowed by if for any purpose other than that of

meeting current liabilities

Not applicable as it has
become subsidiary company
during the current year only

ON BEHALF QF THE
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FINANCIAL INFORMATION OF OUR SUBSIDIARY COMPANY

Our Company has one subsidiary Company- Aria Hotels and Consultancy Services Private Limited.

The Company was incorporated as a Private Limited Company on May 11, 2007. Its Company
Identification No. is U74140DL2007PTC163275.

Brief Description of Business:

The Company is engaged in hospitality business. The Registered office of the Company is located at:
E-Basement, Clarion Collection, The Qutab Hotel, Shaheed Jeet Singh Marg, New Delhi -110016.

Board of Directors:

At present there are 4 Directors on the Board of Aria Hotels and Consultancy Services Private

Limited. The details of the same are as follows:

Name Designation Status DIN Address
Sushil Kumar | Chairman Non-Executive 00006165 4/11, Shanti
Gupta Director Niketan, New
Delhi - 110021
Sudhir Gupta Director Non-Executive 00015217 1801, Tivoli,
Director HiraNandani
Gardens, Powai,
Mumbai -
400076
Sandeep Gupta Director Non-Executive 00057942 4/11, Shanti
Director Niketan, New
Delhi - 110021
S.K. Chhibber Director Independent 00019276 B-103, Defence
Director Colony, New
Delhi - 110024
Shareholding Pattern:
S.No | Category Percentage of Total
Shareholding
1. Promoters 100%
Financial Performance
(Amount in Rs. Lacs)
Particulars 31.03.2010 30.06.2009 31.03.2008
Authorised Equity Capital 7500.00 7500.00 7500.00
Paid up Equity Capital 2501.00 2501.00 2501.00
Reserves & Surplus (excluding
revaluation reserves) 125.19 119.20 2.32
Sales/Total Income 19.78 183.32 64.91
Profit/(Loss) after Tax (PAT) 5.99 116.89 0.18
Earning per Share (In Rs.) 0.02 0.47 0.01
Diluted Earning per Share (In 0.02 0.47 0.01
Rs.)
NAV (In Rs.) 10.50 10.47 10.01

Source: Audited Financial Statements

The highest and lowest market price of shares during the preceding six months

The Shares of the Company are not listed.
Details of changes in capital structure during the six months preceding the date of filing

of this Information Memorandum.

Nil
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Information regarding significant adverse factors related to the group companies:

(1) Aria Hotels and Consultancy Services Private Limited has not become a sick company within
the meaning of the Sick Industrial Companies (Special Provisions) Act, 1995 and is not under
winding up;

(i1) Aria Hotels and Consultancy Services Private Limited has not made a loss in the immediately
preceding year.

Aria Hotels and Consultancy Services Private Limited has not remained defunct and no application
has been made to the Registrar of Companies for striking off the name of the company during the
five years preceding the date of filing the Information Memorandum.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

i. OVERVIEW OF THE BUSINESS OF THE COMPANY

The Company was originally incorporated as Chillwinds Hotels Private Limited on January 8,
2007, under the Companies Act, 1956, with the Registrar of Companies, NCT of Delhi and
Haryana. The registration no. assigned to our Company was U55101DL2007PTC157518. The
Company was converted into a Public Limited Company and the subsequently the name was
changed to Chillwinds Hotels Limited w.e.f August 25, 2007. The Company entered into a
Scheme of Arrangement and Demerger with M/s Asian Hotels Limited (Transferor Company
which is now known as Asian Hotels (North) Limited) and its shareholders & creditors and M/s
Vardhman Hotels Limited (now known as Asian Hotels (East) Limited and its shareholders
which became effective on February 11, 2010. On the scheme becoming effective the Mumbai
undertaking of the Transferor Company was demerged and vested in the Company. The name
of the Company was further changed to Asian Hotels (West) Limited w.e.f February 12, 2010
pursuant to the scheme.

ii. SIGNIFICANT DEVELOPMENTS SUBSEQUENT TO THE LAST BALANCE SHEET DATE

Save as mentioned herein-below in this Information Memorandum, in the opinion of the Board
of Directors of the Company, there have not arisen any circumstances since November 01, 2009
which materially and adversely affect, or are likely to materially and adversely affect, the
Company’s business or the profitability of the Company, or the value of the assets, or the
Company’s ability to pay its liabilities within the next 12 months.

ili. FACTORS AFFECTING THE COMPANY'’S RESULTS OF OPERATIONS

The Company's results of operations are primarily affected by room revenue and food and
beverage revenue in its hotels. Room revenue is dependent upon the number of hotel rooms
occupied by guests and the rate at which such guests can be charged. Food and beverages
revenue is dependent upon number of hotel rooms occupied, number of non-resident guests
visiting the hotel, utilization of banquet space and rate at which the guests can be charged. The
occupancy rates reflect, as a percentage of overall rooms available, the rooms occupied by guests.
Average Room Rate ("ARR") reflects the average rate charged to guests for the rooms occupied by
such guests over a given period.

The Company’s revenue consists of operating revenue from its hotel activities, and other income.
The Company’s results of operations are subject to seasonal fluctuations during the fiscal year.
The first half of the Company’s fiscal year includes India’s summer and monsoon seasons and
visitor levels to India are generally substantially lower than in the second half of the year. This
seasonality has been mitigated to some degree as business travel, which is less sensitive to
seasonal variations than leisure travel, has in recent years accounted for a larger share of travel to
India.

The Company’s results of operations during the first half of the year, historically, have not been
indicative of its results for the full year.
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SECTION VI- LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS

Except as described below:

1.

(1)

1.

There are no outstanding litigation suits, criminal or civil, involving economic offences or
proceeds or tax liability or of any other nature whatsoever against our Company. Further, as
represented to the Company, there are no outstanding litigation suits, criminal or civil,
involving economic offences or proceeds or tax liability or of any other nature whatsoever
against its Promoters, Group Companies and our Directors that would have material adverse
effect on our Business.

There are no overdue, defaults to the Financial Institutions/Banks, Re-Scheduling of loans to
Banks/Financial Institutions by the Company. Further, as represented to the Company, there
are no pending offences of non-payment of statutory dues by the promoters, group
companies, Directors of the Company.

There are no cases of litigation pending against the Company or against any other Company
whose outcome could have a materially adverse effect on the position of the Company.
Further, as represented to the Company, there are no pending litigations against the
promoters/directors in their personal capacities and also involving violation of statutory
regulations or criminal offences. Further, as represented to the Company, there are no
pending proceedings initiated for economic offences against the Directors, Promoters,
Companies and firms promoted by the promoters.

There are no outstanding litigation, defaults etc., pertaining to matters likely to affect the
operations and Finances of the Company including disputed tax liability, prosecution under any
enactment in respect of Schedule XIII of the Companies Act, 1956.

As represented to the Company there is no litigation outstanding against the
promoters/Directors in their personal capacity. The Company, its promoters and other
companies with which promoters are associated have neither been suspended by SEBI nor any
disciplinary action has been taken by SEBI other than those mentioned above.

There are no past cases in which penalties were imposed by the concerned authorities on the
Company or its Directors.

Outstanding litigations involving Asian Hotels (West) Limited:

Litigations against Asian Hotels (West) Limited or against any other company whose outcome
could have a materially adverse effect on its position.

Litigations against the Directors of Asian Hotels (West) Limited involving violation of statutory
regulations.

Nil
Litigations against the Directors of Asian Hotels (West) Limited alleging criminal offence.

Nil
Any criminal prosecution against the Directors of Asian Hotels (West) Limited for any litigation
towards tax liabilities.

Nil
Any civil prosecution against the Directors of Asian Hotels (West) Limited for any litigation
towards tax liabilities.

Nil
Pending proceedings initiated for economic offences against Asian Hotels (West) Limited .

Nil
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10.

11.

Pending proceedings initiated for economic offences against the Directors of Asian Hotels

(West) Limited.
Nil

Adverse findings, if any, in respect of Asian Hotels (West) Limited as regards compliance with

the securities laws.
Nil

The details of the past cases in which penalties were imposed by the authorities concerned on

Asian Hotels (West) Limited.
Nil

The details of the past cases in which penalties were imposed by the authorities concerned on

the Directors of Asian Hotels (West) Limited.
Nil

Outstanding litigations, defaults, etc. pertaining to matters likely to affect operations and
finances of Asian Hotels (West) Limited, including disputed tax liabilities, prosecution under
any enactment in respect of Schedule XIII to the Companies Act, 1956 (1 of 1956) etc.

Except for the cases mentioned earlier in this section, there are no other outstanding litigations,

defaults, etc. pertaining to matters likely to affect operations and finances of Asian Hotels (West)
Limited.

12.

13.

14,

The information regarding pending litigations, defaults, non payment of statutory dues,
proceedings initiated for economic offences or civil offences (including the past cases, if found
guilty), any disciplinary action taken by the Board or stock exchanges against Asian Hotels
(West) Limited.

Nil
The information regarding pending litigations, defaults, non payment of statutory dues,
proceedings initiated for economic offences or civil offences (including the past cases, if found

guilty), any disciplinary action taken by the Board or stock exchanges against the Directors of
Asian Hotels (West) Limited.

The name(s) of the small scale undertaking(s) or any other creditors to whom Asian Hotels
(West) Limited owes a sum exceeding Rs. One Lac which is outstanding more than thirty days.

S. NO | NAME OF THE PARTY AMOUNT (RS.)
1. | UNITED PARCEL SERVICE 115,100
5| OIL & NATURAL GAS COR 126,023
3. | JET AIRWAYS ( INDIA ) 132,444
4. | QATAR AIRWAYS 150,150
5. | RAYMOND LIMITED 185,406
6. | AIR INDIA EXPRESS DAYUSE 192,500
7. | JINDAL DRILLING & IND. LIMITED 219,984
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15.

8. | EMS SELANDIA MARINE 239,071
9. | JERRY VARGHESE 243,611
10. | LUFTHANSA AIRLINES 255,750
11. | HEWLETT PACKARD INDIA 312,816
12. | AIR INDIA EXPRESS DAYUSE 316,420
13. | GO INDIA JOURNEYS 341,408
14. | HARVEY INDIA 450,779
15. | DR.REDDY'S LABORATORIES 470,921
16. | ALITALIA CARGO 542,047
17. | CONFEDERATION OF INDIAN IND. 629,521
18. | AIR INDIA 861,938
19. | NESTLE INDIA 950,520
20. | EL AL ISRAEL AIRLINES 1,247,747
21. | RANBAXY LABORATORIES LIMITED 1,255,887
22. | INDIAN AIRLINES 9,016,416
23. | AIR INDIA 17,434,161

TOTAL 35,690,621

Outstanding litigations, defaults, etc. pertaining to matters likely to affect operations and
finances of the subsidiaries of Asian Hotels (West) Limited, including disputed tax liabilities,
prosecution under any enactment in respect of Schedule XIII to the Companies Act, 1956 (1 of
1956) etc.

(2) Outstanding litigations involving the promoters:

(A)

(B)

©

(D)

(E)

All pending litigations in which the promoters are involved

List of all defaults to the financial institutions or banks by Promoters

List of all non-payment of statutory dues by Promoters
Nil

List of all dues towards instrument holders such as debt instrument holders, fixed deposits
and arrears on cumulative preference shares by Promoters

List of proceedings initiated for economic offences or civil offences (including the past cases,
if found guilty) by Promoters.
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(F) List of all disciplinary action taken by the Board or recognized stock exchanges against the
promoters.

Nil

(G) All the litigations against the Promoter involving violation of statutory regulations.
Nil

(H) All the litigations against the promoter alleging criminal offence.

(1) List of Pending proceedings initiated for economic offences against the promoters.
Nil

J) List of adverse findings, if any, in respect of the persons/entities connected with the Asian
Hotels (West) Limited/promoter companies as regards compliance with the securities laws.
Nil

(K) Details of the past cases in which penalties were imposed by the concerned authorities.

(3) Material developments since the last balance sheet date.

Following material developments have taken place after 31%' March,2010 the date of the latest
balance sheet:

1. Mr. Sudhir Gupta and Mr. Sandeep Gupta have been appointed as Executive (Whole Time)
Directors in the Company w.e.f. 10" May,2010.

2.The Company has, pursuant to SEBI (Issue and Listing of Debt Securities) Regulations, 2008,
relevant provisions of the Companies Act, 1956 & rules prescribed thereunder and other applicable
laws, issued Rated, Secured, Taxable, Redeemable Non-Convertible Debentures,aggregating to Rs.
100 Crores on Private Placement basis to Kotak Mahindra Bank Limited on 25" June, 2010.

3. Company has received the approval from Ministry of Corporate Affairs dated 28™ June 2010
under Section 211(4) of the Companies Act,1956 for modification of Part II , Schedule - VI to the
Act in respect of financial year ending on 31.03.2010,31.03.2011 and 31.03.2012..

4. 49,50,000 1 % NCPS have been redeemed in terms of the agreement entered into with NCPS
holders on 30" June,2010.
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GOVERNMENT APPROVALS OR LICENSING ARRANGEMENTS

The Company has all the necessary licenses, permissions and approvals, as may be applicable,
from the Central and State Governments and other government agencies/certification bodies
required for the business and no further approvals are required by the company, except those
mentioned separately hereunder, and those approvals that may be required to be taken from any
government or any other authority in the normal course of business from time to time to continue
the activities, and those mentioned under the heading Risks Envisaged.

The Company does not require any other approvals or renewals, except as mentioned specifically
hereunder.

In view of the approvals listed below, the Company can undertake its current and proposed
business activities and no further material approvals are required from any Government authority
to continue such activities.

INVESTMENT APPROVALS

As per Notification No. FEMA 20 / 2000 - RB dated 3rd May 2000, as amended from time to time,
under automatic route of Reserve Bank, the Company is not required to make an application for
Issue of Equity Shares to NRIs/FIIs with repatriation benefits. However, the allotment / transfer of
the Equity Shares to NRIs/FIIs shall be subject to prevailing RBI Guidelines. Sale proceeds of such
investments in Equity Shares will be allowed to be repatriated along with the income thereon
subject to the permission of the RBI and subject to the Indian tax laws and regulations and any

other applicable laws.

GOVERNMENT AND OTHER APPROVALS:

S. Name of Registration Name of Issuing Licence/
No. Authority/Departme Registration No.
nt
1. Certificate of Incorporation for | Registrar of U55101DL2007PTC157518
incorporation of the Company as | Companies, NCT of
Chillwinds Hotels Private Limited Delhi and Haryana January 08, 2007
2. Amended Certificate of Incorporation | Registrar of U55101DL2007PLC157518
consequent upon change of name | Companies, NCT of
Chillwinds Hotels Limited Delhi and Haryana August 25, 2007
3. Amended Certificate of Incorporation | Registrar of U55101DL2007PTC157518
consequent upon change of name | Companies, NCT of
Asian Hotels (West) Limited Delhi and Haryana February 12, 2010
4. Permanent Account Number Income Tax AADCC0608C
Department,
Government of India
5. TDS Account Number National Securities DELC10277B
Depository Limited,
Mumbai.
6. Employees Provident Fund Office of the Regional MH/92297
Registration (Maharashtra) Provident Fund
Commissioner.
7. Employees Provident Fund Office of the Regional DL/939309
Registration (Delhi) Provident Fund
Commissioner.
8. Employees State Insurance Regional Office, 35-2486-111
Registration Employees’ State
Insurance Corporation.
8. VAT (TIN)- Maharashtra Sales Tax  Officer, | 27410753849V
Sales Tax Department
, Maharashtra
9. Central Sales Tax Act, 1956 | Sales Tax Officer, 27410753849C
registration, Maharashtra Sales Tax Department
, Maharashtra
10. Service Tax Code, Mumbai Assistant AADCC0608CSD001
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Commissioner, Service

(IEC)

Foreign Trade

Tax, Mumbai
11. Contract Labour (Regulation and | Licensing Authority, DYCL/CLA/REGN/5309/RC-
Abolition ) Act, 1970 Maharashtra 091/A-VIII/DESK-27
12. Building Plan Approval BMC Approved on 06.11.2008
- One Time
13. NOC from Maharashtra Pollution Maharashtra Pollution 31.10.2012
Control Board, Pollution Control Control Board
Board
14. N.O.C. from Air Port Authority of Airports Authority of One Time Issue on
India India 01.01.2001
15. N.O.C from Police Authorities Assistant 31.03.2011
Commissioner of
Police, Airport Division
16. N.O.C for Height clearance of Airports Authority of One Time Issue on
Building India 01.01.2001
17. N.O.C from Fire Department Mumbai Fire Brigade One Time Issue on
22.10.2002
18. Certificate from Police Department Assistant 31.12.2010
authorizing running of Hotel Commissioner of
Police, Airport Division
19. Building Completion and Occupancy BMC Approved on 06.11.2008
Certificate -One Time
20. Air Pollution Consent from Maharashtra Pollution 31.10.2012
Maharashtra, Pollution Control Board | Control Board
21. Certificate regarding registration as Government of India, 28.07.2014
Hotel Ministry of Tourism
(HRACQ)
22. Restaurant Licence BMC 31.12.2010
23. Bar Licence /Liquor Licence Excise Department 31.03.2011
24, Money Changer’s Licence Thomas Cook - 31.12.2010
Restricted Money
Changer
25. Sanction of HSD Ministry of Commerce 31.12.2010
and Industry,
Petroleum & Explosives
Safety organisation
26. D.G. Set Installation BSES, MPCB, MSEB Issue on Feb 2002
One Time
27. Minimum Wages & Shop Bombay Shop & 31.12.2011
Establishment Act Establishment Act
1948
28. Prevention of Food Adulteration Act Local Authority/State 31.12.2011
Health Department
29. Certificate of Importer-Exporter code | Director General of IEC No. 0510001904

TECHNICAL APPROVALS

1. HRACC:

- “5” Star Deluxe Category - Government of India, Ministry of Tourism

IT MUST, HOWEVER BE, DISTINCTLY UNDERSTOOD THAT IN GRANTING THE ABOVE-
MENTIONED APPROVALS, THE CENTRAL GOVERNMENT, STATE GOVERNMENT, RBI AND
OTHER AUTHORITIES DO NOT TAKE ANY RESPONSIBILITY FOR THE FINANCIAL
SOUNDNESS OF THE COMPANY OR FOR THE CORRECTNESS OF ANY OF THE
STATEMENTS.
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SECTION VII - OTHER REGULATORY AND STATUTORY
DISCLOSURES

Authority for listing:

The Hon’ble High Court of Delhi at New Delhi, vide its Order dated January 13, 2010, has
approved the Scheme of Arrangement/ De-merger of Asian Hotels Limited whereby the Mumbai
and Kolkata undertakings of Asian Hotels Limited have been transferred to and vested in
Transferee Company-1 (Asian Hotels (West) Limited) and Transferee Company-II (Asian Hotels
(East) Limited) with effect from October 31, 2009 (i.e. the Appointed Date under the Scheme)
under Sections 391 to 394 of the Companies Act, 1956.

The Scheme is operative from the Appointed Date i.e., October 31, 2009. However it is effective
from the date of filing of Form 42 of the Companies (Court) Rules, 1959 of the High Court in
relation to the Scheme along with Form 21 with the Registrar of Companies, NCT of Delhi and
Haryana, i.e., February 11, 2010.

Prohibition by the SEBI

There is no prohibition on the Asian Hotels (West) Limited, Promoters, Promoter Group, Directors,
Group Companies, from accessing the capital market for any reasons by the SEBI or any other
authorities.

None of the Directors of Asian Hotels (West) Limited are associated with the securities market in
any manner and SEBI has initiated no action against them ever.

Asian Hotels (West) Limited, its Promoters, Group Companies, The Relatives (as per Companies
Act, 1956) of Promoters, Group Companies are not identified as willful defaulters by Reserve Bank
of India or other authorities.

Eligibility Criterion

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapters III
and IV of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 are not
applicable. However, SEBI has vide its letter bearing reference no.
CFD/DIL/SP/VB/OW/13974/2010 dated July 28, 2010, relaxed the applicability of provisions of
Regulation 19(2) (b) of the Securities Contract (Regulations) Rules, 1957. The Company has
submitted its Information Memorandum, containing information about itself, making disclosure in
line with the disclosure requirement for public issues, as applicable to BSE and NSE for making the
said Information Memorandum available to public through their websites viz. www.bseindia.com
and www.nseindia.com.

General Disclaimer from the Company

The Company accepts no responsibility for statement made otherwise than in the Information
Memorandum or in the advertisements to be published in relation to this scheme or any other
material issued by or at the instance of the Company and anyone placing reliance on any other
source of information would be doing so at his or her own risk. All information shall be made
available by the Company to the public and investors at large and no selective or additional
information would be available for a section of the investors in any manner.

Caution

Asian Hotels (West) Limited accepts no responsibility for statements made otherwise
than in this Information Memorandum or in the advertisement or any other material
issued by or at the instance of our Company and that anyone placing reliance on any
other source of information would be doing so at his own risk. Our Company shall make
all information available to the equity shareholders and no selective or additional
information would be available for a section of the equity shareholders in any manner
whatsoever including at presentations, in research or sales reports etc. after filing of
this Information Memorandum.

Disclaimer with respect to jurisdiction

This Information Memorandum has been prepared under the provisions of Indian laws and the
applicable rules and regulations there under. Any disputes arising out of this Issue will be subject
to the jurisdiction of the appropriate court(s) in New Delhi, India only.

Disclaimer Clause of BSE
As required, a copy of this Information Memorandum has been submitted to BSE.
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The BSE had vide its letter dated October 01, 2007 given its ‘no-objection’ with limited reference to
those matters having a bearing on listing/ delisting/ continuous listing requirements within the
provisions of the Listing Agreement, so as to enable the transferor company to file the Scheme
with the Hon'ble High Court.

By virtue of that ‘no-objection’ (as per clause 24(f) of the Listing Agreement) BSE’s name is being
used in this Information Memorandum as one of the Stock Exchanges on which the Company’s
securities are proposed to be listed.

Further, vide its letter dated May 11, 2010 bearing reference no. DCS/AMAL/PVN/IP/161/2010-11
BSE has granted its approval to the listing application made by the Company, seeking permission
for its Equity Shares to be dealt in on the BSE.

Disclaimer Clause of NSE
As required, a copy of this Information Memorandum has been submitted to NSE.

The NSE had vide its letter dated October 09, 2007 given its ‘no-objection’ with limited reference
to those matters having a bearing on listing/ delisting/ continuous listing requirements within the
provisions of the Listing Agreement, so as to enable the transferor company to file the Scheme
with the Hon’ble High Court.

By virtue of that ‘no-objection’ (as per clause 24(f) of the Listing Agreement) NSE’s name is being
used in this Information Memorandum as one of the Stock Exchanges on which the Company’s
securities are proposed to be listed.

Further, vide its letter dated May 25, 2010 bearing reference no. NSE/LIST/138473-Y NSE has
granted its in-principle approval for listing of 11401782 Equity Shares of Rs. 10/- each of the
Company.

Filing

This Information Memorandum has been filed with BSE, Listing Department, at Phiroze
Jeejeebhoy Towers, Dalal Street, Mumbai, 400001 and with NSE, Listing Department, at
Exchange Plaza, Bandra Kurla Complex, Bandra (E), Mumbai 400051. All the legal requirements
applicable till the date of filing the Information Memorandum with the Stock Exchanges have been
complied with.

Listing

Applications will be made to BSE and NSE for permission to deal in and for an official quotation of
the Equity Shares of the Company. The Company has nominated BSE as the Designated Stock
Exchange for the aforesaid listing of the shares. The Company has taken steps for completion of
necessary formalities for listing and commencement of trading at BSE and NSE.

Designated Stock Exchange
The designated stock exchange is BSE.

Expert Opinion, if any
Save and except as indicated elsewhere in this Information Memorandum, no other expert opinion
has been obtained by the Company.

Previous Public or Rights issues, if any during the last five years:
Nil

Previous issues of securities otherwise than for cash.
Nil.

Commission or brokerage on previous issues
Nil

Neither Asian Hotels (West) Limited nor any other listed group- company/
subsidiary/associate made any capital issue during the last three years.

Details of all Outstanding debentures or bonds and redeemable preference shares and
other instruments issued by Asian Hotels (West) Limited outstanding as on the date of
offer document.

Nil

Stock market data for equity shares of Asian Hotels (West) Limited
Our Equity shares are not listed.
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Mechanism evolved for redressal of investor grievances in Asian Hotels (West) Limited

Details of the arrangements or mechanism evolved by Asian Hotels (West) Limited for
redressal of investor grievances.

The Company has appointed M/s Karvy Computershare Private Limited as its Registrar and
Transfer agent for handling the share registry work relating to shares held both in physical and
electronic form at a single point. As per the Memorandum of Understanding with the Karvy, it shall
strive to redress the investor complaints within one month of its receipt. The Company has also
constituted an Investors’ Grievance Committee to deal with the grievances of investors related to
transfer of shares, non-receipt of balance sheet, non-receipt of declared dividend, transfer,
transmission, transposition, nomination, dividend, change of name/address/signature, registration
of mandate / Power of Attorney, replacement/split /consolidation of share certificate/demat/remat
of shares, issue of duplicate certificates etc.

Details of the number of investor complaints received during the three years preceding
the filing Information Memorandum and the number of complaints disposed off during
that period.

Nil

Details of the nhumber of investor complaints pending on the date of filing Information
Memorandum with the Board.
Nil

Details of the number of investor complaints pending on the date of filing Information
Memorandum in respect of the five largest (in terms of market capitalization) listed
group companies.

The Company has no listed group companies.

Details of the time normally taken for disposal of various types of investor grievances.

S. No Nature of the Complaint/Grievance Standard Redressal Time
1. Non-receipt of S/C after rejecting DRN 10-15 days
2. Non-receipt of Dividend 10-15 days
3. Non- receipt of S/C 10-15 days
4. Non receipt of Annual Report 02 days
5. Change of Address 7-10 days
6. Bank Mandate 7-10 days
7. Transmission 30 days
8. Demat of Shares 15 days
9. Nomination of Shares 10 days
10. Registration of Power 7-10 days
11. Name Correction 10-15 days

Details of Change, if any, in the auditors of Asian Hotels (West) Limited during the last
three years, and reasons, thereof.
Nil

Details of Capitalization of reserves or profits (during last five years) by Asian Hotels
(West) Limited.
Nil

Details of Revaluation of assets, if any (during the last five years) by Asian Hotels
(West) Limited.
Nil

Demat Credit

The Company has executed Tripartite Agreements with the Registrar and the Depositories i.e.
NSDL and CDSL for admitting its securities in demat form and has been allotted ISIN - INE
915K01010
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SECTION VIII- MAIN PROVISIONS OF ARTICLES OF
ASSOCIATION

ARTICLES OF ASSOCIATION OF ASIAN HOTELS (WEST) LIMITED
I. PRELIMINARY

The marginal notes and headings given in these presents shall not affect the constructions
hereof and in these presents unless the context otherwise requires.

(i). “The Act" means the Companies Act, 1956;
(ii). “The Articles of Association" means these presents;
(iii).  "The Board of Directors" means the Directors, for the time being, of the Company,

or as the case may be, a meeting of the Directors, 'duly called and constituted, or
the Directors, assembled at a meeting of the Directors;

(iv). "The Company" means "Asian Hotels (West) Limited”,

(v). "Directors" means the Directors for the time being of the Company;
(vi). "Dividend" includes bonus;

(vii). "Debenture" includes debenture stock;

(viii). "The Members" means the holders for time being of stocks or shares in the capital
of the Company and includes the subscribers of the Memorandum of the
Company;

(ix). "Month" means calendar month;

(x). "The Office" means the Registered Office of the Company for the time being;
(xi.). "Person" or "Persons" include Corporation;

(xii). "The year" means the financial year of the Company.

(xiii).  "In writing" and "written" include typing, printing, lithography and other modes of
representing or producing words in a visible form;

(xiv). Words importing the singular number also include the plural number and vice
versa:

(xv). Words importing the masculine gender also include feminine gender;
(xvi). Words and expressions contained in these Articles shall, ' if not inconsistent with
the subject or context, bear the same meaning in these Articles.

The Regulations contained in Table "A" in Schedule I of the Companies Act. 1956, shall not
apply to the Company but instead thereof regulations contained in these Presents shall

apply.

II. CAPITAL
(1) SHARES

The Authorised Share Capital of the Company is Rs. 25,00,00,000/- (Rupees Twenty Five
Crore only) divided into 1,40,00,000/- (One Crore Forty Lakh) Equity Shares of Rs. 10/-
each and 1,10,00,000/- (One Crore Ten Lakh) Preference Shares of Rs. 10/- each and with
power to the Company to increase or reduce the same to divide the shares in the capital of
the Company for the time being into several classes and to attach thereto respectively
such preferential, qualified or special rights, privileges or conditions as may be determined
by or in accordance with these Articles and to modify or abrogate any such right,
privileges and conditions in such manner as is for the time being provided under the Act
and/or the Articles of the Company to consolidate or sub-divide these shares and to issue
shares of higher or lower denomination.*
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3.

(i). Subject to the provisions of Section 80 of the Act, the Company shall have power to
issue preference shares which are liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, terms and conditions of redemption provided that
the Company shall not issue any preference shares which are irredeemable or redeemable
after the expiry of a period of ten years from the date of its issue.

(ii). The said preference shares shall confer the right to a fixed cumulative preference
dividend at such rate as may be decided by the Board of Directors at the time of issue of
shares free of Company's income-tax, but subject to deduction of tax at source as
prescribed under the Income-tax Act, on the capital for the time being paid up and
thereon, and the right in winding up to preferential payment of capital paid up and arrears
of dividends, whether earned, declared or not, upto the commencement of the winding up
in priority to the equity shares, but shall not confer, any further right to, participate in the
profits or assets.

A) FURTHER ISSUE OF SHARES:

Where at the time after the expiry of two years from the formation of the company or at
any time after the expiry of one year from the allotment of shares in the company made
for the first time after its formation, whichever is earlier, it is proposed to increase the
subscribed capital of the company by allotment of further shares either out of the unissued
capital or out of the increased share capital then:

a) Such further shares shall be offered to the person who at the date of the offer, are
holders of the equity shares of the company, in proportion, as near as circumstances
admit, to the capital paid up on those shares at the date.

b) Such offer shall be made by a notice specifying the number of shares offered and
limiting a time not less than thirty days from the date of the offer and the offer if not
accepted, will be deemed to have been declined.

c) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to them in favour of any other person and
the notice referred to in sub clause (b) hereof shall contain a statement of this right.
PROVIDED THAT the Directors may decline, without assigning any reason to allot any
shares to any person in whose favour any member may renounce the shares offered
to him.

d) After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Board of Directors may dispose off them in such manner and to
such person(s) as they may think, in their sole discretion, fit.

Notwithstanding anything contained in sub-clause (1) thereof, the further shares aforesaid
may be offered to any persons (whether or not those persons include the persons referred
to in clause (a) of sub-clause (1) hereof, in any manner whatsoever.

a) If a special resolution to that effect is passed by the company in General Meeting, or

b) Where no such special resolution is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in the
resolution moved in the general meeting (including the casting vote, if any, of the
Chairman) by the members who, being entitled to do so, vote in person, or where
proxies are allowed, by proxy, exceed the votes, if any, cast against the proposal by
members, so entitled and voting and the Central Government is satisfied, on an
application made by the Board of Directors in this behalf that the proposal is most
beneficial to the company.

Nothing in sub-clause (c) of (1) hereof shall be deemed:

a) To extend the time within which the offer should be accepted; or
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10.

a)

b)

b) To authorize any person to exercise the right of renunciation for a second time on the
ground that the person in whose favour the renunciation was first made has declined
to take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital of the company
caused by the exercise of an option attached to the debenture issued or loans raised by
the company:

i) To convert such debentures or loans into shares in the company; or
i) To subscribe for shares in the company (whether such option is conferred in these
Articles or otherwise).

PROVIDED THAT the terms of issue of such debentures or the terms of such loans include
a term providing for such option and such term:

Either has been approved by the Central Government before the issue of the debentures
or the raising of the loans or is in conformity with Rules, if any, made by that Government
in this behalf: and

In the case of debentures or loans or other than debentures issued to or loans obtained
from Government or any institution specified by the Central Government in this behalf,
has also been approved by a special resolution passed by the company in General Meeting
before the issue of the debentures or raising of the loans.

B) SHARES AT THE DISPOSAL OF THE DIRECTORS:

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the
capital of the company for the time being shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par or (subject
to the compliance with the provisions of section 79 of the Act) at a discount and at such
time as they may from time to time think fit and with the sanction of the company in the
General Meeting to give to any person or persons the option or right to call for any shares
either at par or premium during such time and for such consideration as the Directors
think fit, and may issue and allot shares in the capital of the company on payment in full
or part of any property sold and transferred or for any services rendered to the company
in the conduct of its business and any shares which may so be allotted may be issued as
fully paid up shares and if so issued, shall be deemed to be fully paid shares. Provided that
option or right to call of shares shall not be given to any person or persons without the
sanction of the company in the General Meeting.

Subject to the provision of the Act, It shall be lawful for the Company to issue at a
discount shares of a class already issued.

Subject to the provision of the Act and these Articles it shall be lawful, for the Company to
issue at a premium shares of a class already issued.

The Company may, subject to compliance with the provisions of Section 76 of the Act,
exercise the power of paying commission on the issue of shares and debentures or
debenture stock of the Company.

The Company may pay a reasonable sum by way of brokerage.

(a) Save as herein otherwise provided, the Company shall be entitled. to treat the
registered holder of any shares as the absolute owner thereof and accordingly shall not,
except as ordered by a court of competent jurisdiction or as, by law required be bound to
recognise any trust, benami or equitable or other claim to or interest in such share on the
part of any other person or any interest in any fractional part of a share whether or not it
shall have express or other notice thereof.

(b) Notwithstanding anything contained herein where any declaration referred to in sub-
section (1). (2) or (3) of Section 187C of the Act, is made to the Company, the Company
shall make a note of such declaration in its Register of Members simply to comply with the
requirements of Sub-section (4) of section 187.
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11.

12.

13.

14.

15.

Subject to the provisions of Article 18(a), shares in the Company may be registered in the
name of any person, company or other body corporate either singly or jointly.

(2) ALTERATION OF SHARE CAPITAL

The Company shall have power to alter the conditions of the memorandum relating to
share capital as follows, that is to say it may;

(a). Increase it share capital by such amount, as it thinks expedient by issuing new
shares;

(b). Consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

(c). Sub-divide its shares or any of them into shares of smaller amount than it fixed by the
memorandum so however, that in the sub division the proportion between the amount
paid and the amount if any, unpaid on share each reduced share shall be the same as it
was in the case of the share from which the reduced share is derived;

(d). Cancel any shares which, at the date of the passing of the resolution in that behalf,
have not been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares as cancelled, provided however that the
cancellation of shares in pursuance of the exercise of this power shall not be deemed to be
a reduction of share capital within the meaning of the Act.

Subject to the provisions of Sections 100 to 104 of the Act, the Board may accept from
any member the surrender of all or any of his shares on such terms and conditions as shall
be agreed.

(a). The Company may from time to time by Special Resolution and subject to
confirmation by the Court, reduce its share capital in any way; and in particular and
without prejudice to the generality of the foregoing power, may -

(i). extinguish or reduce the liability on any of its shares in respect of share capital not
paid up;

(ii). either with or without extinguishing or reducing liability on any, of its shares cancel
any paid up share capital which is lost or unrepresented by available assets; or

(iii). either with or without extinguishing or reducing liability on any of its shares, pay off
any paid up share capital which is in excess of the wants of the Company; and may, if and
so far as is necessary, alter its Memorandum by reducing the amount of its share capital
and of its shares accordingly.

(b). Capital may be paid off on the footing that it may be called again or otherwise and
paid-up capital may be cancelled as aforesaid without reducing the nominal amount of the
shares by the like amount to the intent that the unpaid and callable capital shall be
increased by the like amount. The Directors shall whenever the capital of the Company is
reduced, duly comply with the provisions of Section 100 to 103 inclusive of the Act.

(3) VARIATION OF SHAREHOLDERS’ RIGHT

(a). If at any time the share capital is divided into different classes of shares, the rights
attached to the shares of any class (unless otherwise provided by the terms of issue of the
shares of the class) may, subject to the provisions of Sections 106 and 107 of the Act, and
whether or not the Company is being wound up, be varied with the consent in writing of
the holders of not less than three-fourth of the issued shares of that class or with the
sanction of a special resolution passed at a separate general meeting of the holders of the
issued shares of that class.
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16.

17.

18.

(b). Subject to the provisions of clause (a) and (b) of Sub-section (2) of Section 170 of the
Act or any statutory modifications thereof, to every such separate general meeting, the
provisions of these Articles relating to general meeting shall apply Mutatis Mutandis, but
so that the necessary quorum shall be two members personally present and holding or
representing proxy at least one-third of the issued shares of the class in question.

(c). The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not unless otherwise provided by the terms of issue of the shares of
that class be deemed to be varied by creation of issue of further shares ranking pari-passu
therewith.

(4) CERTIFICATES OF SHARES
The certificates of title to shares and duplicates thereof when necessary shall be issued
under the Seal of the Company, which shall be affixed in the presence of (i) - two
Directors or a Director and a person acting on behalf of another Director under a duly
registered power of attorney or two persons acting as attorneys for two Directors as
foresaid; and (ii) the Secretary or some other persons appointed by the Board for the
purpose, all of whom shall sign such share certificates.

A) LIMITATION OF TIME FOR ISSUE OF CERTIFICATES:

Every member shall be entitled, without payment, to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his name, or
if the Directors so approve (upon paying such fee as the Directors may from time to time
determine) to several certificates, each for one or more of such shares and the company
shall complete and have ready for delivery such certificates within three months from the
date of allotment, unless the conditions of issue thereof otherwise provide, or within one
month of the receipt of application of registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case may be. Every certificate of
shares shall be under the seal of the company and shall specify the number and distinctive
numbers of shares in respect of which it is issued and amount paid-up thereon and shall
be in such form as the directors may prescribe or approve, provided that in respect of a
share or shares held jointly by several persons, the company shall not be borne to issue
more than one certificate and delivery of a certificate of shares to one of several joint
holders shall be sufficient delivery to all such holder.

B) ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR
DESTROYED:

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof
to the Company, a new certificate may be issued in lieu thereof, and if any certificate lost
or destroyed then upon proof thereof to the satisfaction of the company and on execution
of such indemnity as the company deem adequate, being given, an a new certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed Certificate. Every
Certificates under the Article shall be issued without payment of fees if the Directors so
decide, or on payment of such fees (not exceeding Rs. 2/- for each certificate) as the
Directors shall prescribe. Provided that no fee shall be charged for issue of new certificates
in replacement of those which are old, defaced or worn out or where there is no further
space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such

Rules or Regulation or requirements of any Stock Exchange or the Rules made under the

Act or the rules made under the Securities Contracts (Regulation ) Act, 1956 or any other

Act, or rules applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to debentures of the Company.
(5) JOINT HOLDERS OF SHARES

Where two or more person are registered as the holders of any share they shall be

deemed to hold the same, as joint-holders with benefit of survivorship, subject to the
provisions following and to other provisions of these Articles relating to joint-holders.

(a) The company shall not be bound to register more than three persons as the joint-
holders of any shares.
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(b) The joint holders of share shall be liable severally as well as jointly in respect of all
payment which ought to be made in respect of such share.

(c) On the death of any one of such joint holders the survivor or survivors
shall be the only person or persons recognised by the Company as having any
title to or interest in such shares but the Board may enquire such evidence of death as
it may deem fit.

(d) Only the person whose name stands first in the Register as one of the
joint-holders of any share shall be entitled to delivery of the certificate relating to such
share and to receipt of dividends and notices, and other communications from the
Company.

(6) CALL ON SHARES

The Board may, from time, subject to the terms on which any share may have been
issued, make, such calls as they think fit upon the members in respect of all moneys
unpaid on the shares held by them respectively, and not by the conditions of allotment
thereof made payable at fixed times, and each member shall pay the amount of every call
so made on him to the persons and at the time and place appointed by the Board. A call
may be made payable by installments.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising such call was passed.

Not less than 30 days notice of any call shall be given by the Company specifying the time
and place of payment and to whom such call shall be paid. Provided that before the time
for payment of such call, the Board may be notice in writing to the members revoke the
same or extend the time for payment thereof.

Subject to Section 91 of the Act the amount of each call shall be fixed by the Board at its
discretion but no call shall be made payable within less than one month from the date
fixed for the payment of the last preceding call.

If by the terms of issue of any share or otherwise the whole or part of the amount or issue
price thereof is made payable at any fixed time or by installments at fixed times, every
such amount of issue price or installment thereof shall be payable as if it were a call duly
made by the Board and of which due notice has been given and all the provisions herein
contained in respect of calls shall apply to such amount, or issue price or installment
accordingly.

If the sum payable in respect of any call or installment be not paid on or before the day
appointed for the payment thereof, the holder for the time being of the share in respect of
which the call shall have been made or the installment shall be due, shall pay interest for
the same at the rate of 12 per cent per annum, from the day appointed for the payment
thereof to the time of the actual payment or at such other rate as the Directors may
determine but they shall have power to waive and forego the payment thereof wholly or in
part.

On the trial or hearing of any action or suit brought by the Company against any member
and/or his representative to recover any debt or money claimed to be due to the Company
in respect of his share, it shall be sufficient to prove that the name of the defendant is or
was, when the claim arose, on the Register of the Company as a holder, or one of the
holders of the members of share in respect of which such claim is made, that the
resolution making the call is duly recorded in the Minute Book and that the amount
claimed is not entered as paid in the books of the Company and it shall not be necessary
to prove the appointment of the Directors who made by call, not that quorum of Directors
was present at the meeting at which any call was made not that such meeting was duly
convened or constituted, nor any other matter whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt.
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PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST:

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act,
agree to and receive from any member willing to advance the same whole or any part of
the moneys due upon the shares held by him beyond the sums actually called for, and
upon the amount so paid or satisfied in advance, or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect of which such
advance has been made, the company may pay interest at such rate, as the member
paying such sum in advance and the Directors agree upon provided that money paid in
advance of calls shall not confer a right to participate in profits or dividend. The Directors
may at any time repay the amount so advanced.

The members shall not be entitled to any voting rights in respect of the moneys so paid by
him until the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of
the Company.

(7) FORFEITURE OF AND LIEN ON SHARES

If any member fails to pay any call or installment on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid the Board may at any
time thereafter, during such time as the call or installment remains unpaid, serve a notice
on such member requiring him to pay the same, together with any interest that may have
accrued and all expenses that may have been incurred by the Company by reason of such
non payment.

The notice shall name a further day (not being less than 30 days from the date of the
notice) and a place on and at which such call or installment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the event of non-
payment at or before the time, and at the place of places appointed, the shares in respect
of which such call was made or installment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid be not complied with any shares in
respect of which such notice has been given may at any time thereafter before payment of
all calls or installments, interest and expenses due-in respect thereof, be forfeited by a
resolution of the Board to the effect. Neither the receipt by the Company of a portion of
any money which shall from time to time be due from any member of the Company in
respect of his shares, either by way of principal or interest, nor any indulgence granted by
the Company in respect of the payment of any such money shall preclude the Company
from thereafter proceeding to enforce a forfeiture of such shares as herein provided.

When any shares shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture with the date thereof, shall forthwith be made in the Register but no forfeiture
shall be in any manner invalidated by any omission or neglect to give such notice or to
make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and Directors
may sell, re-allot or otherwise dispose of the same upon such terms and in such manner
as they think fit either to the original holder thereof or to any other person.

The Board may, at any time before any share so forfeited has been sold, re-allotted or
otherwise disposed off, annual the forfeiture thereof upon such conditions as the think fit.

Any member whose shares have been forfeited shall notwithstanding such forfeiture be
liable to pay and shall forthwith pay to the Company all call, installments, interest and
expenses, owing upon or in respect of such shares at the time of the forfeiture, together
with interest thereupon, from the time of the forfeiture until payment at 12 percent per-
annum or such other rate as the Directors may determine and the Directors may enforce
the payment thereof without any deduction or allowance for the value of the shares at the
time of forfeiture but shall not be under any obligation to do so.
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The forfeiture of a share shall involve the extinction of all interest in and also of all claims
demands against the Company in respect of the share and all other rights incidental to the
share, except only such of those rights as by these Articles are expressly saved.

A certificate in writing under the signature of a Director or the Secretary or by any other
person who may be authorized for the purpose by the Directors, that the call, amount or
installment in respect of a share was made or was due, or the interest in respect of a call,
amount or installment was or the expenses were payable, as the case may be, that notice
thereof as aforesaid was given and default in payment was made, and that the forfeiture
of the share was made by a resolution of the Directors to that effect, shall be sufficient
evidence of the facts stated therein as against all persons entitled to or interested in such
share and such certificate and the receipt of the Company for the price of such shares
shall constitute a good title to such share in the purchaser of such share who shall, as
soon as he had completed his purchase, be entered in the Register of Members as the
holder of the share. Any such purchaser, shall not (unless by express agreement) to any
of the dividends, interest or bonus accrued or which might have accrued upon the share
before the time of completing his purchase. Such purchaser shall not be bound to see to
the application of the purchase money, nor shall his title to the share be affected by any
irregularity in the proceeding in reference to the forfeiture of such share or the sale
thereof.

COMPANY'’S LIEN ON SHARES/ DEBENTURES

The Company shall have a first and paramount lien upon all the shares/debentures (other
than fully paid-up shares/debentures) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thereof for all moneys
(whether presently payable or not) called or payable at fixed time in respect of such
shares / debentures and no equitable interest in any share shall be created except upon
the footing and condition that this Article will have full effect. And such lien shall extend to
all dividends and bonuses from time to time declared in respect of such shares /
debentures. Unless otherwise agreed the registration of a transfer of shares / debentures
shall operate as a waiver of the company’s lien if any, on such shares / debentures. The
Directors may at any time declare any shares / debentures wholly or in part to be exempt
from the provisions of this clause.

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in
such manner as they think fit, but no sale shall be made until such period as aforesaid
shall have elapsed and until notice in writing of the intention to sell shall have been served
on such member, his heirs, executors or administrators, or his Committee, curator bonis
or other person recognised by the Company as entitled to represent such member of his
estate and default shall have been made by him or them in the payment of the sum
payable as aforesaid for thirty days after such notice.

The net proceeds of any such sale shall be received by the Company and applied in or
towards payment of each part of the amount in respect of which the lien exists as is
presently payable and the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the persons
entitled to the shares at the data of the sale.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers by
these presents given, the Board may appoint some persons to execute an instrument of
transfer of the shares sold and cause the purchaser's name to be entered in the register in
respect of the shares sold and the purchaser shall not be bound to see to the regularity of
the proceeding, or to the application of the purchase money. and after his name has been
entered in the Register in respect of such shares his title to such shares shall not be
affected by any irregularity or invalidity in the proceedings in reference to such forfeiture,
sale or disposition, nor impeached by any person, and the remedy of any person
aggrieved by the sale shall be in damages only and against the Company exclusively.
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Where any shares under the powers in that behalf herein contained are sold by the Board
and the certificate thereof has not been delivered to the company by the former holder of
the said shares, such certificates shall ipso facto stand cancelled and extinguished and
become null and void and annulled, and thereafter the Board may issue a new certificate
for such shares distinguishing it in such manner as they may think fit for the certificate not
so delivered up.

Instrument of Transfer

The instrument of transfer shall be in writing and all provisions of Section 108 of the
Companies Act, 1956 and statutory modification thereof for the time being shall be duly
compiled with in respect of all transfer of shares and registration thereof.

No Fee On Transfer or Transmission

No fee shall be charged for registration of Transfer, Transmission, Probate, Succession
Certificate and Letters of Administration, Certificate of Death or Marriage, Power of
Attorney or similar other document.

(8) TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act every such instrument of transfer of shares shall be
presented to the Prescribed Authority, before it is signed by or on behalf of the transferor
for endorsement in accordance with the relevant provisions of the Act and thereafter shall
be executed both by the transferor and the transferee in accordance with such prescribed
form and shall be delivered to the Company within the time limit prescribed under the Act.
Transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the Register of Member in respect thereof. The provisions
contained in Section 108 of the Act shall be duly complied with in respect of all transfers.

It shall be the liability of the transferee to ensure that the instrument of transfer of shares
is properly and adequately stamped. In case it is discovered after registration of any
instrument of transfer that the same is under-stamped, it shall be the liability of the
transferee to make good the deficiency and to pay the penalty, if any, imposed by the
appropriate authority in respect thereof.

Application for the registration of the transfer of a share may be made either by the
transferor or the transferee. provided that, where such application is made by the
transferor, no registration shall in the case of partly paid shares be effected unless the
Company gives notice of the application to the transferee in the manner prescribed by the
Act, and subject to the provision of Articles 10 and 46 hereof, the Company shall, unless
objection is made by the transferee within two weeks from the date of receipt of the
notice, enter in the Register the name of the transferee in the same manner, and subject
to the same conditions as if the application for registration was made by the transferee

Every instrument of transfer shall be left at the office for registration, accompanied with
the certificate(s) of shares to be transferred, or if no such certificate is in existence, by the
Letter of Allotment of shares and such other evidence as the Board may require to prove
the title of the transferor or his right to transfer the shares.

Before registering any transfer tendered for registration the Company may, if it so thinks
fit, give notice by letter posted in the ordinary course to the registered holder that such
transfer deed has been lodged and that unless objection is taken, the transfer will be
registered and if such registered holder fails to lodge an objection in writing at the office of
the Company within seven days from the posting of such notice to him he shall be deemed
to have admitted the validity of the said transfer. Where no notice is received by the
registered holder, the Company shall be deemed to have decided not to give notice and in
any event the non receipt by the registered holder of any notice shall not entitled him to
make any claim of any kind against the Company.
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Neither the Company nor its Directors shall incur any liability for registration of or acting
upon a transfer of shares apparently made by sufficient parties, although the same may,
by reason of any fraud or other cause - not known to the Company or its Directors, be
legally imperative or insufficient to pass the property in the shares proposed or professed
to be transferred, and although the transfer may, as between the transferor and the
transferee, be liable to be set aside. And in every such case the person registered as
transferee, his heirs, executors, administrators and assigns alone shall be entitled, to be
recognised as the holder of such share and the previous holder shall so far as the
Company is concerned by deemed to have transferred his whole title thereto.

TRANSFER OF SECURITIES

The provisions of Section 111 of the Companies Act, 1956, regarding powers to refuse
Registration of Transfer and appeal against such refusal should be adhered to. Provided
that registration of transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any
account whatsoever except when the company has a lien on the shares. Transfer of
shares/debentures in whatever lot shall not be refused.

If the Board refuses to register the transfer of or the transmission of the right to any
shares or interest of a member in the Company, the Company shall, within one month
from the date on which the instrument of transfer or the intimation of such transmission
as the case may be delivered to the Company, send notice of such -refusal to the
transferee and the transferor or the person giving intimation of such transfer giving
reasons for such refusal.

All instruments of transfer, which shall be registered, shall be retained by the Company.

No transfer shall be made to a person of unsound mind or firm without the consent of the
Board and no transfer of partly paid shares shall be made to a minor.

When on application in writing made to the Company by the transferee and bearing the
stamp required for an instrument or transfer, it is proved to the satisfaction of the
Directors, that the instrument of transfer signed by or on behalf of the transferor and by
or on behalf of the transferee has been lost, the Company may register the transfer on
such terms as to indemnify as the Board may think fit.

On giving seven days notice by advertisement in a newspaper circulating in the District in
which the office of the Company is situated, the Register of members may be closed
during such time as the Board thinks fit and not exceeding in the whole for forty five days
in each year but not exceeding thirty days at a time.

The executors or administrators or the holder of a succession certificate in respect of
shares of a deceased member (not being one of several joint holders) shall be the only
person whom the Company shall recognise as having any title to the shares registered in
the name of such member and, in case of the death of any one or more of the joint-
holders of any registered shares, the survivors shall be the only persons recognised by the
Company as having any title to or interest in such shares, but nothing herein contained
shall be taken to release the estate of a deceased joint-holder from any liability on shares
held by him jointly with any other person. Before recognizing any legal representative or
heir or a person otherwise claiming title to these shares, the Company may require him to
obtain a grant of probate or letter of administration or succession certificate or other legal
representation, as the case may be, from a Competent court in India, PROVIDED
nevertheless that in any case where the Board in its absolute discretion thinks fit it shall
be lawful for the Board to dispense with the production of probate or letter of
administration or a succession certificate or such other legal representation upon such
terms as to indemnity or otherwise as the Board may in its absolute discretion consider
adequate.
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NOMINATION

D)

i)

iii)

iv)

Every holder of share(s) in and/or debenture(s) of the Company, so entitled under
the Act and Rules framed there under, may, at any time, nominate, in the manner
prescribed under the Act, a person to whom his shares) in and/or debenture(s) of
the Company shall vest in the event of his death.

Where the share(s) in and/or debenture(s) of the Company are held by more than
one person jointly, the joint-holders, so entitled under the Act and Rules framed
there under, may together nominate, in the manner prescribed under the Act, a
person to whom all the rights in the share(s) and/or debenture(s) of the Company,
as the case may be, shall vest in the event of death of all the joint-holders.

Notwithstanding anything contained in any other law for the time being in force or
in these Articles or in any disposition, whether testamentary or otherwise, in
respect of the share(s) and/or debenture(s) of the Company, where a nhomination
made in the manner prescribed under the Act, purports to confer on any person
the rights to vest the share(s) and/or debenture(s) of the Company, the nominee
shall, on the death of the shareholder and/or debenture holder concerned or on
the death of the joint holders, as the case may be, become entitled to all the
rights in relation to such share(s) and/or debenture(s), to the exclusion of all other
persons, unless the nomination is varied or cancelled in the manner prescribed
under the Act.

Where the nominee is a minor, the holder of shares(s) and/or debenture(s) of the
Company, can make a nomination prescribed under the Act, to appoint any person
to become entitled to the share(s) and/or debenture(s) of the Company, in the
event of his death, during the minority.

TRANSMISSION IN CASE OF NOMINATION.

i)

a)

b)

i)

iii)

iv)

Notwithstanding anything contained in these Articles, any person who becomes a
nominee by virtue of the provision of Article 53A, upon the production of such
evidence as may be required by the Board and subject as hereafter provided,
elect, either

to be registered himself as holder of the share(s) and/or debenture(s),as the case
may be, or

to make such transfer of the share(s) and/or debenture(s), as the case may be, as
the deceased shareholder and/or debenture holder concerned or deceased joint
holders, as the case may be, could have made.

If the person being a nominee, so becoming entitled, elects himself to be
registered as holder of share(s) and/or debenture(s), as the case may be, he shall
deliver or send to the Company, a notice in writing duly signed by him stating that
the nominee concerned so elects and such notice shall be accompanied with the
death certificate(s) of the deceased shareholder / debenture holder/joint holders,
as the case may be.

All the limitations, restrictions and the provisions of these Articles, relating to the
right to transfer and the registration of transfer of shares(s) and/or debenture(s),
shall be applicable to any such notice or the transfer as aforesaid as if the death of
the shareholder/ debenture holder had not occurred and the notices or transfer
were signed by that shareholder/debenture holder or joint holders, as the case
may be.

A person being a nominee, becoming entitled to the shares(s)/debenture(s); by
reason of the death of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the
shares(s) and/or debenture(s), except that he shall not, before being registered a
member in respect of his share(s)/debenture(s), be entitled in respect of it, to
exercise, any right conferred by membership in relation to a meeting of a
Company.

156



54.

55.

56.

57.

57A.

Provided that the Board may, at any time give notice requiring any such person to elect
either to be registered himself or to transfer the shares(s) and/or debenture(s): and if the
notice is not complied with. within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other moneys payable or rights accruing in respect of
the shares(s) and/or debenture(s), until the requirements of the notice have been
complied with."

Any person becoming entitled to or to transfer shares in consequence of the death, lunacy,
bankruptcy or insolvency of any member or by operation of law, upon producing such
evidence that he sustains the character in respect of which he proposes to act under this
Article or of his title as the Board thinks sufficient, may with the consent of the Board
(which they shall not be under any obligation to give), be registered as a member in
respect of such shares or may, subject to the regulations as to transfer hereinbefore
contained, transfer such shares. This Article is hereinafter referred to as "The Transmission
Article". Subject to any other provisions of these Articles, if the persons so becoming
entitled to shares under this or the last preceding Article shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects. If he shall elect to transfer the shares to some other person he shall
execute an instrument of transfer in accordance with the provisions of these Articles
relating to transfer of shares. All the limitations, restrictions and provisions of these
Articles relating to the right to transfer & the registration of transfers of shares shall be
applicable to any such notice of transfer as aforesaid.

Subject to any other provisions of these Articles and if the Board in their sole discretion
are satisfied in regard thereto, a person becoming entitled to a share in consequence of
the death or insolvency of a member may receive and give a discharge for any dividends
or other moneys payable in respect of the shares.

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the Register of Members) to
the prejudice of persons having or claiming any equitable right, title or interest to or in the
said shares notwithstanding that the Company may have had direct or indirect notice of
such equitable right, title or interest or notice prohibiting registration of such transfer, and
may have entered such notice, or referred thereto in any book of the Company, and
Company shall not be bound or required to regard or attend or give effect to any notice
which may be given to it of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some book of the Company.

The provisions of these Article shall mutatis mutandis apply to the transfer or transmission
by operation of law of debentures of the Company.

Where any instrument of transfer or shares has been delivered to the Company for
registration and the transfer of such shares has not been registered by the Company, it
shall, notwithstanding anything contained in any other provisions of the Act or these
Articles.

i) transfer the dividend in relation to such shares to the special account referred to in
Section 205-A of the Act, unless the Company is authorised by the
registered holder of such shares in writing to pay such dividend to the transferee
specified in such instrument of transfer, and

i) keep in abeyance in relation to such shares any offer of rights shares under Clause

(a) of sub-section (1) of Section 81 of the Act and any issue of fully paid up bonus
shares in pursuance of sub-section (3) of Section 205 of the Act.
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DEMATERIALISATION OF SECURITIES

Definitions

01. For the purpose of this Article
i. "Beneficial Owner" means a person whose name is recorded as such with a Depository.

ii. "Depository"” means the Company formed and registered under the Companies Act,
1956, and which has been granted a certificate of registration under the Securities and
Exchange Board of India Act, 1992.

iii. "Depositories Act" means Depositories Act, 1996 or any other statutory modification or
re-enactment thereof.

iv. "Registered Owner" means a Depository whose name is entered as such in the records
of the Company,

v. "Securities" means such securities as may be specified by the Securities and Exchange
Board of India from time to time.

Dematerialisation of Securities

02 Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialise its securities and to offer securities in a dematerialised form pursuant
to the Depositories Act.

Options for Investors

03 Every person subscribing to securities offered by the Company shall have the option to
receive security certificate(s) or to hold the securities with a Depository. Such a person
who is a beneficial owner of the securities can at any time opt out of a Depository, if
permitted by law, in respect of any security in the manner provided by he Depositories
Act, an the Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required certificate(s) of securities. If a person opts to hold his
securities with a Depository, the Company shall intimate such Depository the details of
allotment of the security, and on receipt of the information, the Depository shall enter
in its records the name of the allottee as the beneficial owner of the security.

Securities in Depository to be in fungible form

04. All securities held by a Depository shall be dematerialised and shall be in fungible
form. Nothing contained in sections153, 153A, 153B, 187B and 187C of the
Companies Act, 1956 shall apply to a Depository in respect of the securities held by it
on behalf of the beneficial owners.

Right of Depositories and Beneficial owners

05 (a) Notwithstanding to the contrary contained in the Companies Act. 1956, or in
these Articles, a Depository shall be deemed to be the registered owner for the
purpose of effecting transfer of ownership of the security on behalf of the beneficial
owners.

(b) Save as otherwise provided in (a) above, the Depository as the registered owner
of the securities shall not have any voting right or any other rights in respect of
securities held by it.

(c) Every person holding securities of the Company and whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be a member
of the Company. The beneficial owner of securities shall be entitled to all the rights
and benefits and be subject to all the liabilities in respect of his securities, which
are held by a Depository.
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Service of Documents

06 Notwithstanding anything in the Companies Act, 1956 or in these Articles to the
contrary, where securities are held in a Depository, the notice of the beneficial
ownership may be served by such Depository on the Company by means of electronic
mode or by delivery of floppies or discs.

Transfer of Securities

07 Nothing contained in Section 108 of the Companies Act, 1956 or in these Articles shall
apply to transfer of securities effected by a transferor and a transferee, both of whom
are entered as beneficial owners in the records of the Depository.

Allotment of Securities

08 Notwithstanding anything contained in the Companies Act, 1956 or in these Articles,
after any issue where the securities are dealt with in a Depository, the Company shall
intimate the details thereof to the Depository immediately on allotment of such
securities.

Distinctive numbers of securities

09 Nothing contained in the Companies Act, 1956 or in these Articles regarding necessity
of having distinctive numbers for securities issued by the Company shall apply to
securities held by a Depository.

Register and Index of Beneficial Owners

10 The Register and Index of beneficial owners maintained by a Depository under the
Depositories Act, 1956, shall be deemed to be the Register and Index of Members and
security holders for the purpose of these Articles.

(9) SHARE WARRANTS

Subject to the provisions of Sections 114 and 115 of the Act and subject to any directions
which may be given by the Company in General Meeting, the Board may issue Share
Warrants in such manner and on such terms and conditions as the board may deem fit. In
case of such issue clauses 40 to 43 of Table 'A' of Schedule 1 to the Act, shall apply.

(10) STOCKS

The Company may exercise the power of conversion of its shares into stock and in that
case clauses of Schedule I to the Act shall apply.

(11) BORROWINGS

The Board may from time to time at its discretion, subject to the provisions of Sections
292 and 293 of the Act raise or borrow and/or secure payment of any sums or sums of
money for the purposes of the Company.

The Board may raise or secure the payment or repayment of such sum or sums in such
manner and upon such terms & conditions in all respects as it thinks fit and in particular
by the issue of bonds. notes, convertible, redeemable or otherwise, perpetual or
redeemable debenture or debenture-stock or any mortgage or other security on the
undertaking of the whole or any part of the property of the Company (both present and
future) including its uncalled capital for the time being.
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The Directors or any of them may guarantee the whole or any part of the loans or debts
raised or incurred by or on behalf of the Company or any interest payable thereon and
shall be entitled to receive such payment as consideration for the giving of any such
guarantee as may be determined by the Directors with power to them to indemnify the
guarantors from or against liability under their guarantors by means of a mortgage or
charge on the undertaking of the Company or upon any of its property, or assets or
otherwise. If the Directors or any of them or any other person becomes personally liable
for the payment of any sum primarily due from the Company, the Board may execute or
cause to be executed any mortgage, charge or security over or affecting the whole or any
part of the assets of the Company by way of indemnity to secure the Directors or persons
so becoming liable as aforesaid.

Term of Issue of Debenture

Any debentures, debenture-stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible into
shares of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending (but not voting) at the General
Meeting, appointment of Directors and otherwise Debentures with the right to conversion
into or allotment of shares shall be issued only with the consent of the Company in the
General Meeting by a Special Resolution.

The directors subject to section 292 and 293 of the Act may, at their Issue c discretion,
raise or borrow or secure the payment of any sum of money for the purpose of the
Company in such manner and upon such terms and conditions in all respects as they think
fit and in particular by the issue of bonds, debentures or by any mortgage or by any
charge or other security on the undertaking or the whole or any part of the property of the
Company (both present and future), including its uncalled capital for the time being. In
the event of any agreement between the members of the Company and any other body
corporate entered for the purpose of securing finance, technical know-how or collaboration
or any other benefit or concession for the Company.

III. GENERAL MEETINGS
(1) CONVENING OF MEETINGS

An Annual General Meeting of the Company shall be held in each year in accordance with
Section 166 of the Act and shall be called for a time during business hours, on a day that
is not a public holiday and shall be held either at the registered office of the Company or
at some other place within the city or town in which the registered office of the Company
is situated, as the Board of Directors may determine and the notice calling the meeting
shall specify it as the Annual General Meeting.

Every member of the Company shall be entitled to attend every General Meeting either in
person or by proxy, and the Auditor of the Company shall have the right to attend and to
be heard at any General Meeting on any part of the business which concerns him as
Auditor.

All General Meetings other than Annual General Meetings shall be called Extra-Ordinary
General Meetings.

The Board of Directors of the Company may, whenever think fit, call an Extra-Ordinary
General Meeting and such meeting shall be call of extra ordinary meeting by the Board to
be held at such place and time as the Board think fit.

The Board of Directors of the Company shall, on the requisition of such number of
members of the Company as is specified in Sub-section (4) to Section 169 of the Act,
forthwith proceed duly to call an Extra-ordinary General Meeting of the Company, and in
respect of any such requisition and of any meeting to be called pursuant thereto, all the
other provisions of Section 169 of the Act and of any statutory modification thereof for the
time being shall apply.
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A General Meeting of the Company may be called by giving not less than 21 days' notice in
writing. However, a General Meeting may be called after giving a shorter notice than of 2
1 days' if consent is accorded thereto:

(i). in the case of an Annual General Meeting by all the members entitled to vote thereat;
and

(ii). in the case of any other meeting, by members of the Company holding not less than
95 percent or such part of the paid-up share capital of the Company as gives them a right
to vote at that meeting.

Provided that where any members of the Company are entitled to vote only some
resolution or resolutions to be passed at the meeting and not on the other, these members
shall be taken into account for the purpose of this Article in respect of the former
resolution or resolutions but not in respect of the latter.

Every notice of a meeting of the Company shall specify the place, the date and hour of the
meeting, and shall contain a “statement of the business to be transacted thereat. No
General Meeting, Annual or Extra-Ordinary, shall be competent to enter upon, discuss or
transact any business which has not been specially mentioned in the notice or notices
upon which it was convened.

Notice of every meeting shall be given to every member and auditors of the Company in
any manner authorised by sub-section (1) to (4) of Section 53 of the Act. It shall be given
to the persons entitled to the share in consequence of the death or insolvency of a
member, by sending through post in a prepaid letter addressed to them by name or by the
title of the representatives of the deceased or assignees of the insolvent or by any like
description, at the address in India, if any supplied for the purpose by the persons
claiming to be so entitled or, unless such an address has been supplied. by giving the
notice in any manner in which it might have been given if the death. or insolvency has not
occurred. Provided that where the notice of a meeting, is given by advertising the same in
a newspaper circulating in the neighbourhood of the registered office of the Company
under sub-section (3) of Section 53 of the Act, the explanatory statement need not be
annexed to the notice as required by Section 173 of the said Act, but it shall be mentioned
in the advertisement that the statement has been forwarded to the members of the
Company.

The accidental omission to give notice of any meeting to or the non receipt of any notice
by any member or other person to whom it should be given shall not invalidate the
proceedings at the meeting.

Where by any provision contained in the Act or in these Articles, special notice is required
of any resolution; notice in respect of the same shall be given to the Company and by the
Company to the members as provided in Section 190 of the Act.

(a). In the case of an Annual General Meeting all business to be transacted at the meeting
shall be deemed special with the exception of the business relating to:

(i). The consideration of the Accounts, Balance Sheet and Profit and Loss Account and the
report of the Board of Directors and of the Auditors.

(ii). The declaration of divided.
(iii). The appointment of Directors in place of those retiring.
(iv). The appointment and the fixing of the remuneration of the Auditors.

b). In the case of any other meeting all business shall be deemed special.
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c). Where any items of business to be transacted at the meeting are deemed to be special
as aforesaid, there shall be annexed to the notice of the meeting a statement setting out
all material facts regarding each such item of business including in particular, the nature
and extent of the interest if any, therein of every Director of the Company.

PROVIDED, however, that where any item of special business as aforesaid to be
transacted at a meeting of the Company relates to, or affects any other company the
extent of share holding interest in that other company of every Director of the Company
shall also be set out in the explanatory statement, if the extent of such share-holding
interest is not less than 20 per cent of the paid-up share capital of that other company.

(d). Where any item of business to be transacted at any General Meeting of the Company
consist of according the approval of the meeting to any document, the time and place
where the documents can be inspected shall be specified in the explanatory statement.

(2) PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting, unless the requisite quorum is
present at the time when the meeting proceeds to business. Five members personally
present and entitled to be present and to vote for the purposes save as otherwise
expressly provided it the Act or in these present will form the quorum. When more than
one of the joint holders of a share is present, not more than one of then shall be counted
for ascertaining the quorum. Several executors of administrators of a deceased person in
whose sole name shares stand shall for the purpose of this clause be deemed joint-holders
thereof.

If within half an hour from the time appointed for meeting, a quorum be not present, the
meeting, if convened, upon a requisition of members shall be dissolved but in any other
case it shall stand adjourned to the same day in the next week at the same time and
place, unless the same be a public holiday when the meeting shall stand adjourned to the
next day not being a public holiday at the same time and place and if such adjourned
meeting a quorum be not present within half an hour from the time appointed for the
meeting, those members who are present and not being less than two persons shall be a
quorum and may transact the business for which the meeting was called.

No General Meeting, Annual or Extra-Ordinary shall be competent to enter upon, discuss
or transact any business, a statement of which has not been specified in the notice
convening the meeting, except as provided in the Act.

Any act or resolution which under the provisions of these Articles or of the Act. is
permitted or required to be done or passed by the Company in General Meeting shall be
sufficiently so done or passed if effected by an Ordinary resolution unless either the Act or
the Articles specifically require such act to be done or resolution passed by a Special
Resolution.

The Chairman of the Board, if any, shall if present and willing be entitled to take the Chair
at every General Meeting., whether Annual or Extra Ordinary, but if there be no such
Chairman or in case of his not being willing or failing to take the Chair within fifteen
minutes of the time appointed for holding such meeting, the members present shall
choose another Director as Chairman, and if all the Directors present decline to take the
Chair, or if there be no Director present, then the members present shall choose one of
their own number to be Chairman of the meeting. If a poll is demanded it shall be taken
forthwith in accordance with the provisions of Article 84 and the Chairman elected on a
show of hands shall exercise all the power of the Chairman for the purpose of such poll. If
some other person is elected Chairman as a result of such poll, he shall be the Chairman
for the rest of the meeting.

The Chairman may with the consent of a majority of the members personally present at
any meeting, adjourn such meeting from time to time and place to place, but no business
shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.
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A resolution passed at an adjourned meeting of the Company shall be treated as having
been passed on the date on which it was in fact passed and shall not be deemed to have
been passed on any earlier date.

Whenever any meeting is adjourned for thirty days or more, notice of such adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not
be necessary to give any notice of any adjourned meeting of the business to be transacted
at an adjourned meeting,

(1). At any General Meeting. a resolution put to vote at the meeting shall. unless a poll is
demanded under article 84, be decided on a show of hands.

(2). A declaration by the Chairman in pursuance of clause (1) hereof that on a show of
hands a resolution has or has not been carried, or has or has not been carried either
unanimously or by a particular majority and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes cast in favour of or against such a
resolution.

No resolution submitted to a meeting shall be discussed, nor put to vote until the same
has been proposed by a member present and entitled to vote on such resolution and
seconded by another member present at and entitled so to vote.

PASSING OF RESOLUTIONS BY POSTAL BALLOT

Pursuant to Section 192A of the Companies Act, 1956, the Company may, and in case of
resolutions relating to such business as the Central Government has and may declare to
be conducted only by postal ballot, shall, get any resolution passed by means of a postal
ballot."

(1). Before or on the declaration of the result of the voting on any resolution on a show of
hands, a poll may be ordered to be taken by the Chairman of the Meeting of his own
motion, and shall be ordered to be taken by him on a demand made in that behalf by any
member or members present in person or by proxy and holding shares in the Company
which confer a power to vote on the resolution in question not being less than one tenth of
the total voting power in respect of such resolution. or on which an aggregate sum of not
less than Fifty Thousand rupees has been paid-up.

(2). The demand for a poll may be withdrawn at any time by the person or persons who
made the demand.

(3). If a poll is duly demanded, the same if on the election of Chairman of a meeting or on
any question of adjournment, shall be taken forth-with at the meeting and without
adjournment, and on any other question, shall be taken in such manner and at such time
and place, and either at once, or after an interval or adjournment not being later than
forty eight hours from the time when the demand was made, as the Chairman of the
meeting who subject to the provisions of the Act shall have power to regulate the manner
in which a poll shall be taken, shall direct.

(4). Every such poll may be taken either by open voting or by ballot as the Chairman of
the meeting at which the poll was demanded may direct. The result of the poll shall be
deemed to be the decision of the meeting on the resolution on which the poll was taken.

(5).Two Scrutineers shall be appointed by the Chairman to scrutinise the votes given on
the poll and to report to him. The Chairman shall have the power at any time before the
result of the poll is declared, to remove a Scrutineer from office and to fill vacancy in the
office of Scrutineer arising from such removal or for any other cause. At least one
Scrutineer shall be a member present at the meeting and not being an officer or employee
of the Company, provided such a member is available and willing to be so appointed.

(6).The decision of the Chairman on any difference between the scrutineers shall be
conclusive.
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(7). The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been demanded.

In case of an equality of votes the Chairman of any meeting shall both on the show of
hands and at a poll (if any) held pursuant to a demand made at such meeting have a
casting vote in addition to the vote or votes to which he may be entitled as a member.

(1). The Company shall cause minutes of all proceedings of every General Meeting to be
kept by making within thirty days of the conclusion of every such meeting concerned,
entries thereof in books kept for the purpose with their pages consecutively humbered.

(2). Each page of every such book shall be initialled or signed and the last page of the
record proceedings of each meeting in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid period of thirty days or in the event of
the death or inability of that Chairman within that period, by a Director duly authorised by
the Board for the purpose.

(3).In no case the minutes of proceeding a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

(4). The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

(5). All appointments of officers made at any meeting aforesaid shall be included in the
minutes of the meeting.

(6). Nothing herein contained shall require or be deemed to require the inclusion in any
such minutes of any matter whatsoever and in particular a matter which in the opinion of
the Chairman of the meeting:

(a). is or could reasonably be regarded as defamatory of any person; or

(b). is irrelevant or immaterial to the interests of the Company. The Chairman of the
meeting shall exercise an absolute discretion in regard to the inclusion or, non-inclusion of
any matter in the minutes on the aforesaid grounds or otherwise.

(7). Any such minutes shall be evidence of the proceedings recorded therein.

The books containing the aforesaid minutes shall be kept at the Registered Office of the
Company and be open for inspection to any member without charge as provided in Section

196 of the Act and any member shall be furnished with a copy of any minute in
accordance with the terms of that section.

(3) VOTE OF MEMBERS

No member shall be entitled to exercise any voting right of any question either personally
or by proxy or upon poll in respect of any shares registered in his name on which any calls
or other sums presently payable by him have not been paid or in regard to which the
Company has or has exercised any right of lien.

Subject to the provisions of these Articles, any person entitled under the transmission
article to transfer any shares may vote at any General Meeting in respect thereof in the
same manner as if he were the registered holder of such shares provided that seventy two
hours at least before the time of holding the meeting or adjourned meeting. as the case
may be, at which he proposes to vote, he shall satisfy the Directors of his right to transfer
such shares, or the Directors shall have previously admitted his right to vote at such
meeting in respect hereof. If any member be a lunatic, idiot or non compos mentis, he
may vote whether on a show of hand or at a poll by his Committee, curator bonis or other
person recognised by the Company as entitled to represent such member and such last
mentioned person may give their votes by proxy.
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(a). A body Corporate (whether a Company within the meaning of the Act or not) may by
resolution of its Board of Directors or other governing body, authorise such persons as it
think fit to act as its representative at any meeting of the Company; or at any meeting of
any class of members of Company. A person authorised by resolution as aforesaid shall be
entitled to exercise the same rights and powers (including the right to vote by proxy) on
behalf of the body corporate which he represents as that body could exercise if it were an
individual member, creditor or holder of debentures of the Company.

(b). Where the President of India or the Governor of a State is member of the Company.
the President or as the case may be the Governor may appoint such person as he thinks
fit to act as his representative at any meeting of the Company or at any meeting of any
class of Members of the Company and such person shall be deemed to be a member of the
Company and shall be entitled to exercise the same rights and powers, including the right
to vote by proxy as the President or, as the case may be, the Governor could exercise as a
member of the Company.

(c).Where any shares in the Company are held in trust by a person (hereinafter referred to
as "The Trustee"), the rights and powers (including the right to vote by proxy) exercisable
at any meeting of the Company or at any meeting of any class of members of the
Company by the Trustee as a member of the Company shall be exercisable in accordance
with any special law, if any, in this behalf and provided further that a declaration pursuant
to Section 153B of the Act has been made to the Company by the Trustee.

Subject and without prejudice to any special privileges or restrictions or condition for the
time being attached to or affecting the preference or other special classes of shares if any,
issued by and for the time being forming part of the capital of the Company every member
entitled to vote under the provisions of these presents and not disqualified by the
provisions of Article 88 or by any other Articles shall on a show of hands have one vote,
and upon a poll every member present in person or by proxy or agent duly authorised by
a power of attorney or representative duly authorised and not disqualified as aforesaid,
shall have voting rights in proportion to his share of the paid up equity capital of the
Company subject however to any limits imposed by law. But no member shall have any
voting right in respect of any moneys paid in advance as provided by Article 26.

Where there are joint registered holders of any share any one of such persons may vote at
any meeting in respect of such share as if he were solely entitled thereto and if more than
one of such joint-holders be present at any meeting either personally or by proxy then one
of the said persons so present whose name stands first on the register in respect of such
shares shall alone be entitled to vote in respect thereof. Where there are several executors
or administrators, of a deceased member in whose sole name any shares stand, any one
of such executors or administrator may vote in respect of such shares unless any other of
such executors or administrators is present at the meeting at which such a vote is
tendered and objects to the vote.

Any member entitled to attend and vote at a meeting of the Company shall be entitled to
appoint another person (whether a member or not) as his proxy to attend and vote
instead of himself, but a proxy so appointed shall not have any right to speak at the
meeting, such proxy shall not be entitled to vote except on a poll.

The instrument appointing a proxy shall be in writing & shall be signed by the appointer or
his attorney duly authorised in writing. If the appointer is a body corporate, such
instrument shall be under its seal or be signed by an Officer or an attorney duly authorised
by it, or by the person authorised to act as the representative of such Company under
Article 90.

Any instrument appointing a proxy to vote at a meeting shall be deemed to include the
power to demand or join in the demand for a poll on behalf of the appointer.
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The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of the power of authority shall be
deposited at the office not less than forty-eight hours before the time for holding the
meeting at which the person named in the instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid.

Every instrument appointing a proxy shall, as nearly as circumstances will admit, be in the
form set out in Schedule IX to the Act.

A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
instrument of transfer of the share in respect of which the vote is given provided no
intimation in writing of the death, insanity, revocation of transfer of the share shall have
been received at the office or by the Chairman of the meeting before the vote is given
provided nevertheless that the Chairman of any meeting shall be entitled to require such
evidence as he may in his discretion think fit of the due execution of an Instrument of
proxy and that the same has not been revoked.

No objection shall be taken to the validity of any vote except at the meeting or poll at
which such vote shall be tendered and every vote not disallowed at such meeting or poll
and whether given personally or by proxy or otherwise shall be deemed valid for all
purpose.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered
at such meeting & the Chairman present at the time of taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

IV. DIRECTORS
(1) GENERAL PROVISIONS

Unless otherwise determined by the Company in General Meeting the number of Directors
shall not be less than three nor more than twelve inclusive the Debenture Directors (if
any) and within the aforesaid limits the Company in General Meeting by Ordinary
Resolution may increase or reduce the number of its Directors. Any increase beyond the
said limit shall not have any effect unless approved by the Central Government under
Section 259 of the Act.

At the date of adoption of these Articles, the Directors of the Company are:

. Shri Sushil Kumar Gupta
. Shri Sandeep Gupta

. Shri Sudhir Gupta

. Shri. Pankaj Jain

. Shri. Samudra Acharyya

uhWNH

A Director need not hold any share in the Capital of the Company to qualify him to act as a
Director of the Company.

The continuing Directors may act notwithstanding any vacancy in their body but so that if
the number falls below the minimum above fixed the directors shall not except for the
purpose of filling vacancies or of summoning a General Meeting, act so long as the number
is below the minimum.
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Subject to the provisions of the Act, the Directors (including a Managing Director) shall not
be disqualified by reason of his or their office as such from holding office under the
Company or firm contracting with the Company either as vendor, purchaser, lender,
agent, broker, lessor or lessee or otherwise, nor shall any such contract or any contracts
or arrangement entered into by or on behalf of the Company with any Director, or with
any Company or partnership, of or in which any Director shall be a member or otherwise
interested be avoided, nor shall any Director so contracting or being such member or so
interested be liable to account to the Company for any profit realised by such contract or
arrangement by reason only of such Director holding that Office or of the fiduciary relation
thereby established but it is declared that the nature of his interest shall be disclosed as
provided by Section 299 of the Act and in this respect all the provisions of Sections 297,
300, 301, 309, 310, and 314 as the case may be, of the Act shall be duly observed and
complied with.

(2) APPOINTMENT OF DIRECTORS

The company in General Meeting may, subject to the provisions of these Articles and the
Act, at any time elect any person to be a Director of the Company and may from time to
time increase or reduce the number of Directors and may also determine in what relation
such increased or reduced number is to go out of office.

(a). The Directors Shall have power at any time & from time to time to appoint any
person other than a person who has been removed from the office of a Director in the
Company to be a director of the Company as an addition to the Board but so that the total
number of Directors shall not at any time exceed the maximum number above fixed, Any
Director so appointed shall hold office only upto the date of the next following Annual
General Meeting of the Company when he shall be eligible for reappointment.

(b). The Directors shall also have power to fill a vacancy in the Board. Any Director so
appointed shall hold office only so long as the Vacating Director would have held the same
if no vacancy had occurred.

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director(s). At the option of the Corporation such Nominee Director(s) shall not
be required to hold any share qualification in the Company. Also at the option of the
Corporation such Nominee Director(s) shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Director(s) shall be entitled to the same
rights and privileges and be subject to the same obligations as any other Directors of the
Company.

The Nominee Director(s) so appointed shall hold the said office only so long as any monies
owing by the Company to the Corporation or so long as the Corporation holds Debentures
in the Company as a result of direct subscription or private placement or so long as the
Corporation holds shares in the Company as a result of underwriting or direct subscription
or the liability of the Company arising out of any Guarantee is outstanding and the
Nominee Director(s) so appointed in exercise of the said power shall ipso facto vacate
such office immediately the monies owing by the Company to the Corporation is paid off or
on the Corporation ceasing to hold Debentures/ shares in the Company or on the
satisfaction of the liability of the Company arising out of any Guarantee furnished by the
Corporation.

The Nominee Director(s) appointed under this Articles shall be entitled to receive all
notices of and attend all General meetings, Board Meetings and the meetings of the
Committee of which the Nominee Director(s) is/ are member(s) as also the minutes of
such meetings. The Corporation shall also be entitled to receive all such notices and
minutes. The Company shall pay to the Nominee Director(s) sitting fees and expenses to
which the other Directors of the Company are entitled, but if any other fees, commission,
monies or remuneration in any form is payable to the Directors of the Company, the fees,
commission, monies and remuneration in relation to such Nominee Director(s) shall accrue
to the Corporation and the same shall accordingly be paid by the Company directly to the
Corporation. Any expenses that may be incurred by the Corporation or such nominee
Directors) in connection with their appointment or Directorship shall also be paid or
reimbursed by the Company to the Corporation or as the case may be to such Nominee
Director(s).
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Provided that if any such Nominee Director(s) is/are officer(s) of the Corporation, the
sitting fees, in relation to such Nominee Director(s) shall also accrue to the Corporation
and the same shall accordingly be paid by the Company directly to the Corporation.

Provided also that in the event of the Nominee Director(s) being appointed as wholetime
Director(s), such Nominee Director(s) shall exercise such powers and duties as may be
approved by the Lenders and have such rights as are usually exercised or available to a
wholetime Director in the management of the affairs of the Borrower. Such Nominee
Director(s) shall be entitled to receive such remuneration, fees, commission and monies as
may be approved by the Lenders.

Any Trust Deed for securing debenture or debenture stock, if so arranged, may provide for
the appointment from time to time by the trustees thereof or by the holders of the
debentures or debenture stock of some person to be a Director of the Company and may
empower such trustees or holders of debentures or debenture stock from time to time to
remove any Director so appointed. A director appointed under this Article is herein
referred to as "the Debenture Director" and that the term the Debenture Director means a
Director for the time being in office under this Article, The Debenture Director shall not be
bound to hold any qualification shares and not be liable to retire by rotation or be removed
by the Company. The Trust Deed may contain such ancillary provisions as may be
arranged between the Company and the Trustees and all such provisions shall have effect
notwithstanding any of other provisions herein contained.

Whenever the Company enters Into a technical, financial, technical-cum-financial
collaborations agreement or seek know-how, engineering and consultancy service, project-
studies and appraisal, feasibility and market survey reports or any other services,
knowledge or assistance from persons whether incorporated, operating or resident in India
or not, on specific terms securing for such Company, firm or person the right to appoint its
nominees on the Board of the Company, the Directors shall have power to appoint any
person or persons nominated by them as a Director or Directors of the Company. The
agreement entered into in this behalf with such company, firm or person may contain such
ancillary provisions as may be agreed to between the Company and that other party and
all such provisions shall have effect notwithstanding any of the other provisions herein
contained.

The board may appoint any person to act as an alternate director for a Director during the
latter's absence for a period of not less than three months from the State in which
meeting of the Board are ordinarily held and such appointment shall have effect and such
appointee, whilst he holds office as an alternate Director shall be entitled to notice of
meetings of the Board and to attend and vote there at accordingly but he shall ipso facto
vacate office if and when the absent Director returns to the State in which meeting of the
Board are ordinarily held or the absent Director vacates office as a Director.

Subject to any resolution for reducing the number of Directors, if at any meeting at which
an election of Directors ought to take place, the place of the retiring Directors are not filled
up, the meeting shall stand adjourned till the same day in the next week or if that day is a
public holiday till the next succeeding day which is not a public holiday at the same time
and place and if at the adjourned meeting the places of the retiring Directors, are not filled
up, the retiring Directors or such of them as have not had their places filled up shall (if
willing to continue in office) be deemed to have been re-elected at the adjourned meeting.

(3) MANAGING DIRECTOR(S) /EXECUTIVE DIRECTOR(S)

The Board of Directors may appoint Managing or Wholetime Director/ Directors (including
Joint/Deputy Managing Directors and Executive Directors) or Manager to manage the
affairs of the Company, a Secretary and other officers for such remuneration and on such
terms and conditions with the sanction when so required by the Act, of the members in
General Meeting and/or approval of the Central Government. Managing or Whole-time
Directors, if any shall not be liable to, retire by rotation.
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Subject to the provisions of the Act and of these Articles the Foreign Investors, if any in
the company, shall have the right to designate one or more of their members of the Board
as the Executive Director(s) /Managing Director(s) of the Company and the Board shall
within one week of the date of receipt of such letter, appoint such designate or designates
as the Executive Director(s)/Managing Director(s) of the Company. The Foreign Investors
shall have the right by a similar letter to require the Board to remove any Executive
Director(s) /Managing Director(s) of the Company and the Board shall within one week of
the date of receipt of such letter take steps to remove such Executive Director(s)
/Managing Director(s). On a vacancy being caused in the office of the managing Director/
Executive Director from any cause, whether by resignation, removal or otherwise, the
Foreign Investors shall have the right to designate another or other members for such
appointment in the same manner as prescribed above. The terms of appointment of the
Managing Director(s)/Executive Director(s) shall be such as are specified. (with the power
to vary such terms) by the Foreign Investors from time to time and these shall be the
terms on which the Executive Director(s) /Managing Director(s) shall be appointed by the
Board. The Managing Director(s) /Executive Director(s) as the case may be so appointed,
shall have such powers exercisable upon such conditions and subject to such restrictions
as the Board may from time to time determine.

The Board may from time to time entrust to and confer upon the Managing or Whole-time
Director/Directors, (including Joint/Deputy Managing Directors. Executive Directors),
Manager, Secretary or other officer such of the powers as they may think fit, and may
confer such power for such time, and to be exercised for such objects and purposes, and
upon such terms & conditions and with such restrictions as they think expedient, and they
may confer such powers, either collaterally with, or to the exclusion of and in substitution
for all or any of the powers of the Board in that behalf and may from time to time revoke,
withdraw, alter or vary all of any of such powers.

(4) DIRECTOR’S REMUNERATION

Until otherwise determined by the Company in General Meeting and subject as hereinafter
provided, each Director shall be entitled to receive out of the funds of the Company for his
services in attending meetings of the Board or a Committee of the Board, such fee for
each such meeting, as may from time to time be determined by Board, but not exceeding
such sum as may from time to time be prescribed by the Central Government under the
Act such fee is hereinafter referred to as the sitting fee. Directors may also be paid each
year by way of additional remuneration a Commission of one per cent on the profits of the
Company as may be determined by the Company from time to time such commission to
be calculated on the net profits of the Company computed in the manner referred to in
Section 198 of the Act and such commission shall be divided among the Directors in such
proportion and manner as may be determined by them. The directors may allow and pay
to any Director, who for the time being is resident out of place at which any meeting of
the Directors may be held and who shall come to that place for the purpose of attending
such meeting, such sum as the Directors may consider fair and reasonable for his
expenses in connection with his attending the meeting in addition to the sitting fee. If any
Director being willing shall be called upon to perform extra services or the make any
special exertions for any of the purposes of the Company, the Directors, subject to the
approval of members in a General Meeting and subject to the approval of the Central
Government as required u/s 309 of the Act, to the extent. necessary, shall be entitled to
remunerate such Directors either by a fixed salary or sum of a percentage of profit or in
any other manner or partly in one form and partly in another as may be determined by
the Directors in addition to the sitting fee provided that the working Directors of the
Company (including a Managing Director) who are getting paid on a regular basis shall not
be entitled to be paid the sitting fee for attending the meeting of the Board and/or a
Committee thereof.
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(5) ROTATION OF DIRECTORS

At the Annual General Meeting of the Company in every year one-third of the Directors for
the time being liable to retire by rotation and if their number is not three or a multiple of
three, then the number nearest thereto shall retire from office. The Directors to retire at
such Annual General Meeting shall be the Directors (other than Managing Director and/or
any other Director or Directors, who by virtue of the provisions of any agreement referred
to in Articles 107. 108, 109 are not liable to retire) who shall have been longest in office
since their last election. As between the Directors who became Directors on the same day,
those to retire shall (in default of agreement between them) be determined by lot. For the
purpose of this Article, a Director appointed to fill vacancy under the provision of Article
106 (b) shall be deemed to have been in office since the date on which the Director, in
whose place he was appointed, was last elected as a Director.

A retiring Director shall be eligible for re-election & shall act as a Director throughout the
meeting at which he retires.

(a). Subject to any resolution for reducing the number of Directors, if the place of the
retiring Director is not so filled up and the meeting has not expressly resolved not to fill
the vacancy, the meeting shall stand adjourned till the same day in the next week at the
same time and place. or if that day is a public holiday till next succeeding day which is not
a public holiday at the same time place (or as decided by the Directors).

(b). If at the adjourned meeting also, the place of the retiring Director is not filled up and
that meeting also has not expressly resolved not to fill the Vacancy the retiring Director
shall be deemed to have been reappointed at the adjourned meeting unless:

(i). at the meeting or at the previous meeting a resolution for the re-appointment of such
Director has been put to the meeting & lost.

(ii). the retiring Director has, by a notice in writing addressed to the Company or its Board
of Directors, expressed his unwillingness to be so re-appointed.

(iii). he is not qualified or is disqualified for appointment.

(iv). a resolution, whether special, or ordinary is required for the appointment or re-
appointment by virtue of any provision of the Act.

(v). provision to sub-section (2) of Section 263 of the Act is applicable to the case.

At a General meeting of the Company a notice shall not be made for appointment of two
or more persons as Directors of the Company by a single resolution, and the provisions of
Section 263 of the Act in this behalf shall apply in all respects.

(i) Subject to the provisions of the Act and these Article any person who is not a retiring
Director shall be eligible for appointment to the office of Director at any General Meeting if
he or some other member intending to propose him has at least fourteen clear days before
the meeting, left at the office of the Company a notice in writing under his hand signifying
his candidature for the office of Director or the intention of such member to propose him
as a candidate for that office as the case may be.

The notice of candidature must be accompanied by a deposit of Rs.500/- and such deposit
will not be refunded except if the candidate succeeds in getting elected as a Director.

(ii) Every person (other than a Director retiring by rotation or otherwise a person who has
left at the office of the Company a notice under Section 257 signifying his candidature for
the office of a Director) shall sign, and file with the company, his consent in writing to act
as a director if appointed.

(iii) A person other than:

(a) a Director re-appointed after retirement or immediately on the expiry of his terms of
office, or
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(b) an additional or alternate Director or a person filling a casual vacancy in the office of a
Director under Section 262 of the Act, appointed as an additional or alternate Director
immediately on the expiry of his term of Office.

Shall not act as a Director of the Company unless he has within thirty days of his
appointment signed and filed with the Registrar his consent in writing to act as such
Director.

(6) REMOVAL OF DIRECTORS

Subject to the provisions of Section 284 of the Act the company in a General meeting, by
ordinary resolution may remove any Director before the expiration of his period of office
and appoint another person instead. The person so appointed shall hold his office, during
such time as the Director in whose place he is appointed would have held the same if he
had not been removed.

(7) VACATION OF OFFICE
The office of a Director shall be deemed to have been vacated:
(i). ipso facto in the eventualities mentioned in section 283 of the Act.

(ii). in the event of the resignation by a Director or the withdrawal of his nomination in the
case of a Director appointed pursuant to Articles 107, 108, 109 on the date on which the
letter of resignation or the letter of withdrawal of his nomination, as the case may be, is
received by the Company.

(8) PROCEEDINGS OF MEETING OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings & proceedings as they think fit from time to time.

The Secretary may at any time and upon request of any two of the Directors of the
Company or the Managing Director of the Company shall summon a meeting of the
Director.

Subject to Section 287 of the Act, the quorum for a meeting of the Board of Directors shall
be one third of its total strength (excluding Director, if any, whose place may be vacant at
the time and any fraction contained in that one-third being rounded off as one), or two
Directors whichever is higher provided that where at any time the number of interested
Directors exceeds or is equal to two thirds of the total strength, the number of the
remaining Directors, that is to say, the number of the Directors who are not interested
present at the meeting being not less than two, shall be the quorum during such time.

If a meeting of the Board can not be held for want of quorum, then the meeting shall
stand adjourned to such other day time and place as the Director or Directors present at
the meeting may fix.

The Foreign Investors shall by a writing addressed to the Company have the right to
appoint one of the Directors of the Company to be the Chairman of the Board of Directors.
On each vacancy occurring in such office from any cause whether by death, removal,
retirement or otherwise, they shall have the right by a similar writing to appoint another
Director in the vacancy and the Director so appointed shall then be the Chairman.

(a). Questions arising at any Board Meeting shall be decided by a majority of votes, each
Director having one vote, and in case of an equality of votes, the Chairman shall have a
second or casting vote.

(b). The Chairman of the Board of Directors shall be the Chairman of the meetings of
Directors and shall also preside over all General Meetings of the Company.
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Provided that if the Chairman of the Board of Directors is not present the Directors present
shall choose one of their number to be Chairman of such meeting.

A meeting of the Board of Directors for the time being at which a quorum is present shall
be competent to exercise all or any of the authorities powers and discretions by or under
the Articles of the Company or the Act for the time being vested in or exercisable by the
Board of Directors.

The Board of Directors may, subject to the restrictions contained in Section 292 of the Act,
from time to time delegate any of their powers to committees of the Board consisting of
such member or members of its body as' it thinks fit, and it may from time to time revoke
and discharge any such Committee of the Board either whole or in part and either as to
persons or purposes but every Committee of the Board so formed shall in the exercise of
the powers as delegated conform to any regulations that may from time to time be
imposed on it by the Board of Directors. All acts done by any such Committee of the Board
in conformity with such regulation and in fulfillment of the purpose of their appointment
but not otherwise shall have the like force and effect as if done by the Board. The
meetings and proceedings of any such committee of the Board if consisting of two or more
members shall be governed by the provisions for regulating the meetings and proceedings
of the Board of Directors as far as the same are applicable thereto and are not superseded
by any regulations made by the directors under this Article.

All acts done at any meeting of Directors or of a Committee of the Directors or by any
person acting as a Director shall notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Directors, Committee or person
acting as aforesaid or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was duly qualified. Provided always that nothing
in this Article shall be deemed to give validity to acts done by such Directors, Committee
or person acting as aforesaid after it has been shown that there was some defect in any
appointment or that they or any of them were disqualified.

No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft together with the
necessary papers, if any, to all Directors or to all members of the Committee; then in
India (not being less in number than the quorum fixed for meeting of the Directors or
committee, as the case may. be), and to all other directors or Members of the Committee
at their usual address in India and has been approved by such of the Directors or Members
of the Committee as are then in India or by a majority of such of them, as are entitled to
vote on the resolution.

The company shall cause minutes of the meeting of the Board of Directors and of
Committees of the Board to be duly entered in book or books provided for the accordance
with the relevant provisions of Section 193 of the Act. The Minutes shall contain a fair and
correct summary of the proceedings at the meeting included the following:

(i). The names of the Directors present at such meeting of the Board of Directors, and of
any Committee of the Board.

(ii). All orders made by the Board of directors and committee of the Board and of all
appointments of officers and Committees of Board;

(iii). All resolutions and proceedings of meetings of the Board of directors and Committee
of the Board and

(iv). In the case of each resolution passed at a meeting of the Board of Directors, or

Committee of Board the names of Directors, if any, dissenting from or not concurring in
the resolution.
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All such minutes shall be signed by the Chairman of the Meeting as recorded, or by the
person who shall preside as Chairman at the next succeeding meeting and all minutes
purported to be so signed shall for all purposes whatsoever be prima facie evidence of the
of actual passing of the resolutions recorded, and actual and regular transaction of
occurrences of the proceedings so recorded and of the regularity of the meeting at which
the same appear to have taken place.

(9) POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors who in addition to the
powers and authorities conferred upon them may exercise all such powers and do all such
acts and things as may be exercised or done by the Company and at not hereby or by law
expressly directed or required to be exercised or done by the Company in General Meeting
but subject nevertheless to the provisions of any law and of these presents and to any
regulations, dot being inconsistent with these presents from time to time made by the
Company in General Meeting. Provided that no regulation so made shall invalidate any
prior act of the Directors, which would have been valid if such regulation had not been
made.

Without prejudice to the general powers conferred by the preceding article the Directors
may from time to time subject to the restriction contained in the Act, delegate to any of
the Directors, Committee of the Directors, employees or other persons including any firm
or body corporate any of the powers authorities and discretions for the time being vested
in the Directors.

All deeds, agreements and all cheques, promissory notes, bundles, bills of exchange and
other negotiable instruments and all receipts for monies paid to the Company, shall be
signed, drawn, accepted or endorsed or otherwise executed as the case may be by such
persons (including any firm or body corporate) whether in the employment of the
Company or not and in such manner as the Directors shall from time to time determine.

The Directors may make such arrangements, as may be thought fit for the management of
the Company's affairs abroad, and may, for this purpose (without prejudice of the
generality of their powers) appoint local Boards, attorneys and agents and fix their
remuneration, and delegate to them such powers as may be deemed expedient or
requisite. The Company may have for use abroad such official Seal as is provided for by
Section 50 of the Act, Such Seal shall be affixed by the authority and in the presence of,
and the instruments sealed therewith shall be signed by such persons as the Directors
shall from time to time by writing under the Seal appoint. The Company may also exercise
the powers of keeping Foreign Registers as provided by the Act.

The amount for the time being remaining undischarged or borrowed or raised by the
Directors for the purposes of the Company (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) shall not exceed the aggregate of
the paid up capital of the Company and its free reserves, that is to say reserves not set
apart for any specific purpose without the consent of the Company in General Meeting.

The Directors are authorized to pay donations to any individuals or institutions or
constitute to any charitable, religious, benevolent, national, public or general or other
funds not directly relating to the business of the Company or the welfare of its employees,
any sums the aggregate of which will, in any financial year, not exceed Rs. 25,000/ - or
5% of the average net profits of the Company during the three financial years immediately
preceding, whichever is greater, and may, with the consent of the Company in General
Meeting contribute any sums in excess of such limits.
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The Board may appoint and, at their discretion, remove or suspend such offices, by
whatever designation called, managers, engineers, experts, legal advisers, solicitors
clerks, agents, salesmen, workmen and other servants or professional, for permanent,
temporary or special services as the Board may from time to time think fit and determine
their duties, fix their salaries, service conditions, emoluments and delegate to or confer
upon them such power (including the power to sub-delegate), authorities and discretions
as the Board may think fit.

(1) Director or his relative, a firm in which such Director or relative is a partner, or any
other partner in such firm, or a private Company of which the Director is a member or
Director may enter into any contract with the Company for the sale, purchase or supply of
any goods, materials, or services or for underwriting the subscription of any shares in, or
debentures of the Company. No such contract shall be entered into except with the
previous approval, of the Government of India and the sanction of the Board shall be
obtained before or within three months of the date on which the contract is entered into in
accordance with the provisions of Section 297 of the Act.

(2). No sanction shall, however, be necessary for

(a). Any purchase of goods and materials from the Company, or the sale of goods or
materials to the Company, by any such Director, relative firm partner or private company
as aforesaid for cash at prevailing market prices: or

(b). Any contract or contracts between the Company on one side and any such Director,
relative, firm, partner or private company on the other for sale purchase or supply of any
goods, materials and services in which either the Company or the Director, relative, firm,
partner or private company, as the case may be, regularly trades or does business, where
the value of the goods and materials or the cost of such services dose not exceed Rs.
5000 in the aggregate in any year comprised in the period of the contract or contracts.

Provided that in circumstances of urgent necessity, a Director, relative firm partner or
private company as aforesaid may without obtaining the consent of the Board enter into
any such contract with the company for the sale, purchase or supply of any goods,
materials or services even if the values of such goods or the cost of such service exceeds
Rs. 5000/ -in the aggregate in any year comprised in; the period of the contract if the
consent of the Board shall be obtained to such contract or contracts at a meeting within
three months of the date on which the contract was entered into.

Director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or arrangement. or proposed contract or arrangement entered into
by or on behalf of the Company, shall disclose the nature of his concern or interest at a
meeting of the Board in the manner provided for in Section 299 (2) of the Act; Provided in
any contract or arrangement entered into or to be entered into with any other Company
where any of the Directors of the Company or two or more of them together holds or hold
not more than two percent of the paid-up share capital in any such Company.

A General Notice given to the Board by the Director, to the effect that he is a Director or
Member of a specified body corporate or is a member of a specified firm and is to be
regarded as concerned or interested in any contract or arrangement which may, after the
date of the notice; be entered into a with that body corporate or firm, shall be deemed to
be a sufficient disclosure of concern or interest in relation to any contract or arrangement
so made. Any such general notice shall expire at the end of the financial year in which it is
given but may be renewed for a further period of one financial year at a time by a fresh
notice given in the last month of the financial year in which it would have otherwise
expired. No such general notice, and no renewal thereof shall be of effect unless, either it
is given at a meeting of the Board or the Director concerned takes reasonable steps to
secure that it is brought up and read at the first meeting of the Board after it is given.
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No Director shall as a Director, take any part in the discussion of, or vote on any contract
or arrangement entered into or to be entered into by, or on behalf of the Company, if he is
in any way, whether directly or indirectly, concerned or interested in such contract or
arrangement; nor shall his presence count for the purpose of forming a quorum at the
time of any such discussion or vote: and if he does vote, his vote shall be void; provided,
however that nothing herein contained shall apply to:

(a). any contract or indemnity against any loss which the Directors, or any one or more of
them may suffer by reason of becoming or being sureties or a surety for the Company;

(b), any contract or arrangement entered into or be entered into with a public or a private
company which is subsidiary of public company in which the interest of the Director
consists solely-

(i).in his being-
(a). a Director of such company, and

(b). a holder of not more than shares of such number or value therein as is requisite to
qualify him for appointment as a Director thereof, he having been nominated as such
Director by the Company,

(i) in his being a member holding not more than 2% of its paid-up share capital.

A Director may be or become a Director of any Company promoted by the Company, or in
which it may be interested as a vendor, shareholder, or otherwise, and on such Director
shall be accountable for any benefits received as Director or shareholder of such Company
except insofar as Section 309(6) or Section 314 of the Act may be applicable.

Five days prior notice of every meeting of the Board shall be given in writing to every
Director for the time being in India and at his usual address in India to every other
Director and in addition to every Direct resident outside India, written notice shall be given
at his usual address outside India, provided that the Chairman of the Board/Managing
Director(s)/Executive Director(s) shall have the power to convene a meeting on shorter
notice.

The meetings and proceedings by any such Committee of the Board consisting of two or
more members shall be governed by the provisions herein contained for regulating the.
meeting and proceedings of the Directors, so far as the same are applicable there to and
are not superseded by any regulations made by the Directors under the last preceding
Article.

All acts done by any meeting of the Board or by Committee of the Board or by any person
acting as a Director, shall notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Director or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office or that the appointment of
any of them had been terminated by virtue of any provisions contained in the Act or in
these Articles, be as valid, as if every such person had been duly appointed and was
qualified to be a Director and had not vacated his office or his Appointment had not been
terminated: Provided that nothing in this Article shall be deemed to give validity to acts
done by a Director after his appointment has been shown to the Company to be invalid or
to have terminated.

(1)The Company shall causes minutes of all proceedings of every meeting of the Board
and Committee thereof to be kept by making thirty days of the conclusion of every such
meeting entries thereof in books kept for that purpose with their pages consecutively
numbered.

(2). Each page of every such book shall be initialled or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by the
Chairman of the said meeting or the Chairman of the next succeeding meeting.
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(3). In no case the minutes of proceedings of a meeting shall be attached to any such
book as aforesaid by pasting or otherwise.

(4). The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

(5). All appointments of officers made at any of the meetings aforesaid shall be included in
the minutes of the meeting.

(6). The minutes shall also contain
(a). the names of the Directors present at the meetings, and

(b). in the case of each resolution passed at the meetings, the names of the Directors, If
any, dissenting from or not concurring in the resolution.

(7). Nothing contained in sub-clauses (1) to (6) shall be deemed to require the inclusion of
any such minutes of any matter which, in the opinion of the Chairman of the meeting-

(a). is, or could be reasonably be regarded as defamatory of any person;
(b). is irrelevant or immaterial to the proceedings; or

(c). is detrimental to the interest of the Company. The Chairman shall exercise an
absolute discretion in regard to the inclusion or non inclusions of any matter in the
minutes on the grounds specified in this sub-clause.

The Board may exercise all such powers of the Company and do all such acts and things
as are not, by the Act, or any other act or by the Memorandum or by the Articles of the
Company required to be exercise by the Company in General Meeting, subject
nevertheless these Articles, to the provisions of the Act, or any other Act and to such
regulations being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Company in General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made, provided that the
Board shall not, except with the consent of the Company in General Meeting-

(a). sell, lease or otherwise dispose of the whole, or substantially the whole, of the
undertaking of the Company. -or where the Company owns more than one undertaking, of
the whole, or substantially the whole, of any such undertaking;

(b). remit or give time for the re-payment of, any debt due by a Director;

(c). invest otherwise than in trust securities the amount of compensation received by the
Company in respect of compulsory acquisition of any such undertakings as is referred to in
clause (a) or of any premises or properties referred to in clause (a) or of any premises or
properties used for any such undertaking and without which it cannot be carried on or can
be carried on only with difficulty or only after a considerable time:

(d). borrow moneys where the moneys to be borrowed together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the company's
bankers in the ordinary course of business) will exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is to say, reserves not set apart for any
specific purposes;

(e). contribute to charitable and other funds not directly relating to the business of the
company or the welfare of its employees any amounts the aggregate of which will, in any
financial year, exceed twenty-five thousand rupees or five percent of its average net
profits as determined in accordance with the provision of section 349 and 350 of the Act
during the three financial years immediately preceding, whichever is greater.

Provided further that the power specified in Section 293 of the Act shall subject to these

Articles be exercised only at a. meeting of the Board unless the same be delegated to the
extent therein stated.
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THE SECRETARY

The Directors may from time to time appoint a Secretary, and, at their discretion, remove
any such Secretary, to perform any functions which by the Act are to be performed by the
Secretary, and to execute any other ministerial or administrative duties, which may from
time to time be assigned to the Secretary by the Directors. The Directors may also at any
time appoint any person or persons (who need not be the Secretary) to keep the registers
required to be kept by the Company; Provided that if the paid-up capital of the Company
is or exceeds Rs. 2 Crore, then is such event, the company shall appoint a wholetime
Secretary as provided in Section 383-A of the Act and he shall possess such qualifications
as may be prescribed from time to time by the rules made under the said section.

(10) SEAL

The Directors shall provide a Seal for the purposes of the Company and shall have power
from time to time to destroy the same and substitute a new seal in lieu there of and shall
provide for the safe custody of the Seal and the Seal shall except as otherwise empowered
under the Act or Rules thereunder, never be used except by the Authority of the Directors
or. to a Committee of the Directors and one Director shall sign every instrument to which
the Seal is affixed, Provided nevertheless that any instrument bearing the Seal of the
Company and issued for valuable considerations shall be binding on the Company
notwithstanding any irregularity touching upon the authority of the Directors to issue the
same. The Company shall also be at liberty to have an official Seal in accordance with
Section 50 of the Act, for use in any territory, district or place outside India.

V. DIVIDEND

The net profits of the Company shall subject to any special rights relating thereto created
or authorised to be created by the Memorandum of these Articles and subject to the
provisions of the Act and of these Articles, be divisible among the members in proportion
to the amount of capital paid-up on the shares held by them respectively. Provided,
however, if any share is issued on terms providing that it shall rank for dividend as from a
particular date, such share shall rank for dividend as from that date.

When capital is paid up in advance of calls upon the footing that the same shall carry
interest, such capital shall not, whilst carrying interest, confer a right to participate in
profits.

The Company in General Meeting may subject to the provisions of Section 205 of the Act
declare a dividend to be paid to the members according to their respective rights and
interest in the profit and may fix the time for payment.

No dividend shall exceed the amount recommended by the Directors however, the
Company in General Meeting may declare a smaller dividend than recommended.

No dividend shall be payable except out of profit of the Company for the year or any other
undistributed profits or otherwise than in accordance with the provisions of Section 205,
206 and 207 of the Act and no dividend shall carry interest as against the Company.

Subject to the provisions and the Act, net profits as shown by the audited profit and loss
Account of the relevant year and adopted by the share holders in General Meeting shall be
conclusive.

Subject to the provisions of the Act, the Board may from time to time pay to the members
such interim dividend as in their judgement the position of the Company justifies.
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The Board may retain any dividends on which the Company has a lien may apply the same
in or towards satisfaction of the debts, liabilities or engagement in respect of which the
lien exists.

The Board may retain the dividend payable upon share in respect of which any person in
under the Transmission Articles entitled to become a member of which any person under
that Article is entitled to transfer until such person become a member or shall duly
transfer the same.

No member shall be entitled to receive payment of any interest -or dividend in respect of
his share or shares, whilst any money may be due or owing from him to the Company in
respect of such share or shares or otherwise however, either alone or jointly with any
other person or persons, and the Board may deduct from the interest or dividend payable
to any member all sums of money so due from him to the Company.

Any General Meeting declaring a dividend may make a call on the members of such
amount as the meeting fixes, but so that the call on such member shall not exceed the
dividend payable to him and so that the call be made payable at the same time as the
dividend and the dividend may, if so arranged between the Company and the members,
be set off against the call.

Subject to the provisions of the Act, a General meeting may resolve that any surplus
money arising from the realisation of any capital asset of the Company, or any investment
representing the same, or any other undistributed profits of the Company not subject to
charge for income tax be distributed among the members on the footing that they receive
the same as capital.

Any one of the several persons who are registered as joint holders of any share may give
effectual receipts for all dividends and payments on account of dividends in respect of such
share.

Unless otherwise directed, any dividend may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled thereto or in the case
of joint-holders to the registered address of that one whose name stands first on the
Register in respect of the joint-holding or to such person and such address as the member
or person entitled or such joint-holders, as the case may be direct.

The Company shall not be liable or responsible for any cheque or warrant lost in
transmission or for any dividend loss to the member or person entitled thereto by the
forged endorsement of any cheque or warrant or the fraudulent or improper recovery
thereof by any other means. Several executors or administrators of a deceased member in
whose name any share stands, shall for the purposes of this clause be deemed to be joint
holders thereof.

UNPAID OR UNCLAIMED DIVIDEND

Where the Company has declared a dividend but which has not been paid or the dividend
warrant in respect thereof has not been posted within 30 days from the date of declaration
to any shareholder entitled to the payment of the dividend, the Company shall within 7
days from the date of expiry of the said period of 30 days, open a special account in that
behalf in any scheduled bank called “Unpaid Dividend of Asian Hotels (West) Limited” and
transfer to the said account, the total amount of divided which remains unpaid or in
relation to which no divided warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the Company to the Investor Education and Protection Fund established by
the Central Government. A Claim to any money so transferred to the above fund may be
preferred to the Central Government/ Committee appointed by the Central Government by
the shareholders to whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.
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VI. BOOKS OF ACCOUNTS

Payment of every cheque or warrant sent under the provisions of the preceding Article 156
shall, if such cheque or warrant purports to be duly endorsed, be a good discharge to the
Company in respect thereof. Provided nevertheless that the Company shall not be
responsible for the loss of any cheque, dividend warrant or postal money order which shall
be sent by post to any member or by his order to any other person in respect of any
dividend.

The books of accounts shall be kept at the office of the Company or at such place as the
Directors think fit.

The Board shall from time to time determine whether, and to what extent and at what
times and places and under what conditions or regulations the accounts and Books of the
Company or any of them shall be open to inspection of members not being Directors, and
no member (not being a Director) shall have any right of inspecting any account or books
or documents of the Company except as conferred by law or authorised by the Directors or
by the Company in General meeting

Every Balance Sheet and Profit and Loss Account when audited and approved by the
General Meeting shall be conclusive except as regards any error discovered therein within
three months next after the approval, thereof.

Within thirty days after the Balance Sheet and Profit and Loss Account have been laid
before the Company at the Annual General Meeting, the Company shall file with the
Registrar copies of Balance Sheet and Profit and Loss Account together with copies of all
documents which are required by the Act to be annexed or attached to such Balance Sheet
and Profit and Loss Account.

The Board may, before recommending any dividends set aside, out of Profits of the
Company, such sums as it thinks proper as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the Company
may be properly applied and pending such application may at the like discretion, either be
employed in the business of the Company or be invested in such investments ( other than
shares of the Company) as the Board may from time to time think fit. The Board may also
carry forward any profits, which it may think prudent not to divide without setting them
aside as a reserve.

(a). The Company in General Meeting may resolve that any monies, Investments or other
assets forming part of the undivided profits of the Company standing to the credit of the
Reserve Fund, or any Capital Redemption Reserve Account, or in the hands of the
Company and available for dividend (or representing premium received on the issue of
shares and standing to the credit of the Share Premium account) be capitalised and
distributed amongst such of the shareholders as would be entitled to receive the same it
distributed by way of dividend and in the same proportions on the footing that they
become entitled thereto as capital and that all or any part of such capitalised fund be
applied on behalf of such shareholders in paying up in full either at par or at such premium
as the resolution may provide, any un issued shares' or debentures or debenture-stock of
the Company which shall be distributed accordingly or in or towards payment of the
uncalled liability of any issued shares or debentures of debenture-stock and that such
distribution or payment shall be accepted by such shareholders in full satisfaction of their
interest in the said capitalised sum provided that a Share Premium Account and a Capital
Redemption Reserve Account, may, for the purposes of this Article only be applied in the
paying of any unissued shares to be issued to member of the Company as fully paid bonus
shares:

(b). General Meeting may resolve that any surplus moneys arising from the realisation of
any capital assets of the Company or any investments representing the same, or other
undistributed profits of the Company not subject to charge for income-tax be distributed
among the members on the footing that they received the same as capital:
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(c). For the purpose of giving effect to any resolution under the preceding paragraphs of
this Article the Board may settle any difficulty which may arise in regard to the distribution
as it thinks expedient and in particular may issue fractional certificates and may fix the
value for distribution of any specific assets, and may determine that such cash payments
shall be made to any member upon the footing of the value so fixed or that fraction of less
value than Rs. 10/- may be disregarded in order to adjust the rights of all parties and may
vest any such cash or specific assets in trustees upon such trust for the person entitled to
the dividend or capitalised fund as may seem expedient to the Board. Where requisite, a
proper contract shall be delivered to the Registrar for registration in accordance with
Section 75 of the Act, and the Board may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or capitalised fund and such appointment
shall be effective.

(a). Whenever such resolutions as aforesaid shall have been passed, the Board shall-

(i). Make all appropriations and application of the undivided profits resolved to be
capitalised thereby, and all allotments and issue of fully paid shares, if any and

(ii). generally do all acts things required to give effect thereto.
(b). The Board shall have full power:

(i). to make such provision by the issue of fractional certificates or by payment in cash or
otherwise as it thinks, fit, in case of shares becoming distributable in fractions;

(ii). to authorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the Company providing for the allotment to them respectively, credited
as fully paid up of any further shares to which they may be entitled upon such
capitalisation, or (as the case may require) for the payments by the Company on their
behalf, by the application thereto of their respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid on their
existing shares.

(c). Any agreement made under such authority shall be effective and binding on all such
members.

VIII. MISCELLANEOUS

(1) A document (which expression for this purpose shall be deemed to include and shall
include any summons, notices, requisition, order, judgement or any other document in
relation to or in the winding up of the Company) may be served or sent by the Company
to any member either personally or by sending it by post to him to his registered address
or (if he has no registered address in India) to the address if any within India supplied by
him to the Company for the giving of notice to him.

(2) Where document is sent by post: -

(a). Service thereof shall be deemed. to be effected by properly addressing, prepaying and
posting a letter containing the notice provided that where a member has intimated to the
Company in advance that the documents should be sent to him under certificate of posting
or by registered post with or without acknowledgement due and deposited with the
Company a sum sufficient to defray the expenses of doing so, service of the document
shall not be deemed to be effected unless it is sent in the manner intimated by the
member, and

(b). Such service shall be deemed to have been effected:

(i). In the case of a notice of a meeting, at the expiration of forty eight hours after the
letter containing the notice is posted.

(ii).In any other case, at the time when the letter would be delivered in the ordinary

course of post.

Documents or notices of every General Meeting shall be served or given in same manner
hereinbefore authorised on or to
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(i). every member,

(ii). every person entitled to a share in consequence of the death or insolvency of a
member, and

(iii). the Auditor or auditors for the time being of the Company.

If a member has no registered address in India and has not supplied to the Company an
address within India for the giving of notice to him, a document advertised in a newspaper
circulating in the neighborhood of the registered office of the Company shall be deemed to
be fully served on him on the day on which the advertisement appears.

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through. the post in a
prepaid letter addressed to them by name or by the title of representatives of the
deceased or assignees of the insolvent or by any like description at the address (if any) in
India supplied for the purpose by the persons claiming to be so entitled or (until such an
address has been so supplied) by serving the documents in any manner in which the same
might have been served if the death or insolvency had not occurred.

Subject to the provisions of the Act any document required to be served or sent by the
Company to the members, or any of them, and not expressly provided for by these
presents, shall be deemed to be duly served or sent if advertised once in one daily English
and one daily vernacular newspaper circulating in the state of Delhi.

Every person, who by operation of law, transfer or other means whatsoever, shall become
entitled to any share shall be bound by every document in respect of such share which,
previously to his name and address being entered on the Register, shall be duly served on
or sent to the person from whom he derives his title to such share.

The signature to any notice to be given by the Company may be written or typed or
printed.

A notice may be given by the Company to the joint holders of a share by giving the notice
to the joint-holder named first in the Register in respect of shares. Several executors or
administrators of a deceased sole share holder shall be deemed to he jointly entitled for
the purpose of this article.

Subject to the provisions of Section 201 of the Act every Director, Manager, Secretary and
other officer or employees of the Company shall be indemnified against and it shall be the
duty; of the Directors to pay out of the funds of the Company all costs, losses and
expenses (including travelling expenses) which any such Directors, Manager or Secretary
or 'others officers or employees may incur or become liable to by reason of any contract,
entered into or any way in the discharge of his or their duties and in particular, and so as
not to limit the generality of the "foregoing provisions, against all liabilities incurred by
him or them as such Director, Manager, Secretary, Officer or employees in defending any
'proceedings, whether civil or criminal in which judgement is given in his or their favour or
he or they is or are acquitted or in connection with any application under Section 633 of
the Act in which relief is granted by the court and the amount for which such indemnity is
provided shall immediately attach as a lien on the property of the Company and have
priority as between the members over all other claims.
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Subject to the provisions of Section 201 of the Act and as far as such provisions permit, on
Director, Auditor, Manager or other officer of the Company shall be liable for acts,
receipts, neglects or defaults of any other Director, or officer, or for joining in any receipt
or other act for conformity, or for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the monies of the Company shall be invested, or for any
loss or damage occasioned by any error of judgement, omission, default, or oversight on
his part, or for any loss, damage or misfortune whatever, which shall happen in the
execution of the duties of his office or in relation thereto, unless the same happens
through his own dishonesty or wilful default.

Subject to the provisions of these Articles and the Act no member or other person (not
being a Director) shall be entitled to enter the property of the Company or to inspect or
examine the Company's premises or properties of the Company without the permission of
the Directors or to require discovery of or any information respecting any detail of the
Company's trading or any matter which is or may be in the nature of a trade secret,
mystery of trade, secret process or of any matter whatever which may relate to the
conduct of the business of the Company and which in the opinion of the Directors it will be
inexpedient in the interest of the Company to communicate.

On any sale of the undertaking of the Company. the Director or Liquidators on a winding
up may, if authorised by a special Resolution, accept fully paid or partly paid up shares,
debentures of securities of any other company, whether incorporated in India or' not.
either then existing or to be formed for the purpose in whole or in part of the property,
undertaking or the business of the Company. The Liquidators (in a winding up) may
distribute such shares or securities, or any other property of the Company amongst the
contributories without realisation or vest the same in trustees for them and, may if
authorised by Special Resolution provide for the distribution or appropriation of the cash,
shares or other securities, benefits or property otherwise than in accordance with the strict
legal rights of the contributories of the Company, and for the valuation of any such
securities or property at such price and in such manner as the meeting may approve, and
the contributories shall be bound to accept and shall be bound by any valuation or
distribution so authorised and waive all rights in relation thereto, save such statutory
rights (if any) under the Act as are incapable of being varied or excluded by these
presents.

Upon the winding up of the Company, the holders of Preference shares, if any, shall be
entitled to be paid all arrears of preferential dividend to the commencement of winding up
and also to be repaid the amount of capital paid up or credited as paid up on such
Preference shares held by them respectively, in priority to the Equity Shares; but shall not
be entitled to any other further rights to participate in profit or assets subject as aforesaid
and to the rights of any other holders of shares entitled to receive preferential payment
over the Equity Shares, in the event of the winding Lip of the Company, the holders of the
Equity Shares shall be entitled to be-repaid the amount of capital paid up or credited as
paid up on such shares and all surplus assets thereafter shall belong to the holders of the
Equity Shares respectively, at the commencement of the winding up. If the assets shall be
insufficient to repay the whole of the paid up Equity Capital such assets shall be
distributed so that as nearly as may be the losses shall be borne by the members holding
Equity Shares in proportion to the capital paid up or which ought to have been paid up on
the Equity Shares held by them respectively at e commencement of the winding up, other
than the amounts paid by in advance of calls.

If the Company shall be wound up, whether voluntarily or otherwise, Liquidators may, with
the sanction of a Special Resolution of the company and any other sanction required by
the Act, divide among the contributories in specie or kind, any part of the assets of the
Company, may, with the like sanction, vest any part of the assets of the company in
trustees upon such trusts for the benefit of the contributories, or any of them, or the
Liquidators, with the like sanction think fit.
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SUPPLY OF COPIES OF REGISTERS ETC.

The Company shall comply with the provisions of section 39, 118,163,192, 196,219,301,
302. 304. 307. 362, 370 and '372 or any other provision of the Act as to the supplying of
copies of the Registers, Deeds, Documents, Instruments, Returns, Certificates and Books
therein mentioned to the persons therein specified when so required by such persons on
payment of the charges, if any prescribed by the said sections.

INSPECTION OF REGISTERS ETC.

Whereunder any provisions of the Act, any person, whether a member of the Company or
not, is entitled to inspect any Register, Return, Certificate, Deed, Instrument of Document
required to be kept or maintained by the Company, the person so entitled to inspection
shall be permitted to inspect the same during the hours of 11.00 a.m. to 1.00 p.m. or
during such hours as the Directors may from time to time prescribe on such business days
as the Act required them to be open for inspection.
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SECTION IX- OTHER INFORMATION

MATERIAL DOCUMENTS FOR INSPECTION

Following documents have been delivered to the Stock Exchanges along with this Information

Memorandum.

1. Memorandum and Articles of Association of Asian Hotels (West) Limited.

2. Certificate of Incorporation of Asian Hotels (West) Limited.

3. The order of The Hon'ble High Court of Delhi at New Delhi, dated January 13, 2010,
sanctioning the Scheme of Arrangement/ De-merger.

4. NOC on the Scheme of Arrangement/ De-merger granted by BSE vide their letter no.
DCS/AMAL/A1/24(f)/1467/2007-08 dated October 01, 2007.

5. NOC on the Scheme of Arrangement/ De-merger granted by NSE vide their letter no.
NE/LIST/57808-N dated October 09, 2007.

6. Listing Approval given by BSE vide its letter bearing reference no.
DCS/AMAL/PVN/IP/161/2010-11 dated May 11, 2010.

7. In-Principle listing Approval given by NSE vide its letter bearing reference no.
NSE/LIST/138473-Y dated May 25, 2010.

8. Approval letter of SEBI granting exemption from applicability of Rule 19(2)(b) of the
Securities Contract Regulations Rule vide letter no. CFD/DIL/SP/VB/OW/13974/2010 dated
July 28, 2010.

9. Certificate of Statutory Auditors to the Statement of Possible Tax Benefit mentioned in this
Information Memorandum.

10. Copies of Audited Annual Accounts of our Company for financial year 2008-09 and 2009-
10.

11. Copies of tripartite agreements dated March 11, 2010 and March 12, 2010 entered into
between the Company, RTA and the Depositories (NSDL/ CDSL).

12. Return of Allotment of Equity Shares filed by the Company for allotment of Shares

pursuant to the Scheme.

Any of the contracts or documents mentioned in this Information Memorandum may be amended
or modified at any time if so required in the interest of the Company or if required by the other
parties, without reference to the shareholders subject to compliance of the provisions contained in
the Companies Act and other relevant statutes.
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DECLARATION

All the relevant provisions of the Companies Act, 1956, and the Guidelines issued by the
Government of India or the Regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case
may be, have been complied with and no statement made in this Information Memorandum is
contrary to the provisions of the Companies Act, 1956, the Securities and Exchange Board of India
Act, 1992 or rules or Regulations made there under or guidelines issued, as the case may be. We
further certify that all the disclosures made in this Information Memorandum are true and correct.

SIGNED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY

(SUSHIL KUMAR GUPTA)
Chairman and Managing Director

Place: New Delhi
Date: July 31, 2010
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