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Definitions

This Draft Letter of Offer uses certain definitions and abbreviations, which unless the context indicates or
he meanings as provided below. Reference to any legislation, act or regulatien shall

implies otherwise, have t
to such legislation, act or

Company Related Terms
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SECTION | i GENERAL

DEFINITIONS AND ABBREVIAT IONS

regulation, as amended from time to time.

Term

Description

The Company/ the Issue

The Indian Hotels Company Limited, a public limited company incorporated (
the provisions of the IndimCompanies At, 1882 anchaving its registered offic
atMandlik House, Mandlik Road, Mumbai 400 001

fweo, AOur, AUsO or
Taj Group

The Indian Hotels Company Limited along with its subsidiaries, jointly contrg
entities and associate companiEer details of thesubsidiaries, jointly controlle(
entities and associate companiesf t he Company, S ¢
St at e orepags3s O

Articles of Association
or Articles

Articles of Association ofhe Companyas amended

Board of Directorsor
Board

Board of diectors of theCompany

Compulsorily
Convertible Debenture
or CCDs

Compulsorily convertible debentures of face value pfd] each of

Company GDRs

GDRs outstandingas of the date of this Draft Letter of Offer in relation
5,195,783GDRsissued by the Company 995

Director(s)

Any or all the directors on the Board, as may be appointed from time to time

Equity Shares

Equity shares of face value oflL each othe Company

Group Companies

Companies, firms, ventures, etc. promoted by the Promoter of the Con
irrespective of whether such entities whiare covered under Section 8¥{B) of
the Companies A¢19560r not

LIBOR London Inter Bank Offered Rate

Memorandum Memorandum of Association tfie Companyas amended
of Association or

Memorandum

Promoter Tata Sons Limited

Promoter Group

Promoter group othe Companyas determined in terms of Regutati2(1)(zb) of
the SEBI Regulations

Registered Office

Mandlik House, Mandlik Road, Mumbai 400 001

Statutory Auditors / Join|
Statutory Auditors

Joint statutory auditorof the Companynamely M/s. Deloitte Haskins & Sellg
LLP, Chartered Accountaritd and M/s. PKF Sridhar & SanthananChartered
Accountants

*Deloitte Haskins & Sells, Chartered Accountants, Mumbai (ICAI Firm Registration No. 1173
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Term

Description

has been converted into a Limited Liability Partnership with the name Deloitte Haskins & Sell
(DHS LLP) (ICAI Firm Registration No. 117366W 7W00018) under Section 58 of the Limit
Liability PartneéeUP&doi)p wActth, e2f0f0e8c t( tfhreonii Nov e

*The Consolidated Financial Statementsthe Company is audited solely by M/s. Deloitteskiias &
Sells LLP, Chartered Accountants

Subsidiary(ies)

Subsidiaries of the Company being, Piem Hotels Limited, Taj SATS Air Cat
Limited, Roots Corporation Limite Inditravel Limited, Benareblotels Limited,
United Hotels Limited, Taj Trade & Trapert Company Limited, TIFCC
Holdings Limited, Northern India Hotels Limited, Taj Enterprises Limited, K|
Hotels Limited, Residency Foods & Beverages Limited, Ideal Ice and

Storage Company Limited, Taj Rhein Shoes Company Limited, TIFCO Se
Services Limited, International Hotels Management Services Inc., St. James
Hotels Limited, Taj International Hotels Limited, Taj International Hotels (H
Limited, IHMS (Australia) Pty Limited, Piem International Hotels (H.K) Limitg
IHOCO BV, Apex Hoel Management Services Pte. Limited, Cheift
Corporation NV, Samsara Properties Limited, Premium Aircraft Lead
Corporation Limited and BAHC 5 Pte Limited

Issue Related Terms

Term

Description

Abridged Letter of Offer

Abridged letter of offer to beent to the Eligible Equity Shareholders with resf
to the Issue in accordance with the provisions of the SEBI Regulations al
Companies Act

Allotment

Allotment of CCDspursuant to the Issue

Allotment Date

Date on which the Allotment is made

Allottee(s)

Person(s) who is Allotte@CDspursuant to Allotment

Applicant(s)

Eligible Equity Shareholder(s) and/or Renouncees who make an application
CCDspursuant to the Issue in terms of the Letter of Offer, including an A
Applicant

Application Money

Aggregate amount payable in respect of @&Dsapplied for in the Issue at th
Issue Price

Application  Supported
by Blocked Amount /
ASBA

Application (whether physical or electronic) used by an ASBA Investor to ma
application authorizinghe SCSB to block the application amowfta specified
bank account maintained with the SCSB

ASBA Account Account maintained with the SCSB and specified in the CAF by the Applica
blocking the amount mentioned in the CAF
ASBA  Applicant /| Eligible Equity Shareholders proposing to subscribe to the Issue through 4

ASBA Invedor

process and who:

1. are holding the Equity Shares thie Companyn dematerialized form a
on the Record Date and have applied for their Rights Entitlements 3
additionalCCDsin dematerialized form;

2. have not renounced their Rights Entitlements in full or in part;
3. are not Renouncees; and
4, are applying through blocking of funds in a bank account maintg
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Term

Description

with the SCSBs.

Bankers to the Issue
Escrow Collection Bankg

[ 0]

Composite  Application
Form / CAF

Form used by an Investor to make an application for the Allotme@Cdiisin the
Issue

Controlling Branches |
Controlling Branches o
the SCSBs

Such branches of the SCSBs whichardinate with the Lead Managerthe
Regidrar to the Issue and the Stock Exchanges, a list of which is availal
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisdermediaries

ConversiorDate

The date on which the @Ds will be compulsorily and automatically convert
into Equity Shares i.e0[]

Conversion Period

The period commencing from the date of Allotment and concluding not laten
[ Othereafter

Conversion Price

The price awhich Equity Shares will be issuegho n
per Equity Share

conversioh

DSPML

DSP Merrill LynchLimited

Debenture Trustee

Centbank Financial Services Limited

Designated Branches

Such branches of the SCSBs which shall collect the CAF oipldie paper|
application, as the case may be, usethByASBA Investors and a list of which i
available on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognis
Intermediaries

Designated Stocl

Exchange

[ 6]

Draft Letter of Offeror
DLOF

Draft leter of offer datedApril 15, 2014issued by the Company in accordar
with the SEBI Regulationandfiled with SEBI for its observations

Eligible Equity | Holder(s) of the Equity Shares of the Company as on the Record Date

Shareholder(s)

Equity Shareholdés) Holder(s) of the Equity Shares of the Company

Investor(s) Eligible Equity Shareholder(s) ¢tfie Companp h t he Recor d D
Renouncee(s)

Issue/ the Issue/ thi Thisissue of 0[§]% CCDs for cash at a price off Oper CCDconvertible into

Issue [ O6Hquity Sharegor an amount not exceedingl,000.00 crores on a rights basig

to the Eligble Equity Shareholders ahe Companyn the ratio off 6GCDsfor
every[ Ofillly paid-up Equity Shares held by the Eligible Equity Shareholder
the Record Date, i.¢. 0 ]

Issue Closing Date

Issue Opening Date

Issue Price

18] Ceme r

Issue Proceeds

Gross proceeds of the Issue

Issue Size

Amount not exceeding 1,000.00crores



http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries
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Term

Description

JM Financial

JM Financial Institutional Securities Limited

Lead Managey

JM Financia] DSPML, SBICAP andStandard Chartered

Letter of Offer

Final letter of ofer to be filed with the Stock Exchanges after incorporating
observations received from SEBI on this Draft Letter of Offer

Listing Agreement

Listing agreements entered into betweenGbempanyand the Stock Exchanges

Monitoring Agency

[ 0]

Net Proceeds

Issue Proceeds less the Issue related expenses. For further details, seeg
fiObjects of the IssuWeon paget9

Non-ASBA Investor

Investors other than ASBA Investors who apply in the Issue otherwise
through the ASBA process

Non-Institutional
Investors

Investor, including any company or body corporate, other than a Retail Indiy
Investor anda Qualified Institutional Buyer

Qualified Institutional
Buyers or QIBs

Qualified institutional buyers as defined under Regulation 2¢))6f the SEBI
Regulations

Record Date

[ 0]

Registered Foreigt
Portfolio Investors/|
Foreign Portfolio
Investors/ Registere
FPls/ FPIs

Foreignportfolio investorsas definedunderthe SEBI FPI Regulations

Registrar to the Issué
Registrar

Link Intime India Private Limited

Renouncee(s) Per®n(s) who has/have acquired Rights Entitlements from Eligible Ec
Shareholders

Retalil Individual| Individual Investors who have applied f@CDsfor a cumulativeamountof not

Investor more than 2 lakhs (including HUFs applying through their Kartdirough one or

more applications

Rights Entitlement

The number ofCCDs that an Eligible Equity Shareholdeiis entitled to in
proportion to the number of Equity Shares held byEhgible Equity Shareholde
on the Record Date

SAF(s) Split Application Formg) which is an application form used in case
renunciation in part by an Eligible Equity Shareholder in favour of one or
Renouncee(s)

SBICAP SBI Capital Markets Limited

SCSB(s) Self certified syndicate bankegistered with SEBI, which acts as anker to the

Issue and which offers the facility of ASBA. A list of all SCSBs is availabl
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedrmediaries

Share Certificate

Certificate in respect of the Equity Shares allotted to a folio

Standard Chartered

Standard Chartered Securities (India) Limited
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Term

Description

Stock Exchanges

Stock exchangeshere the Equity Shares are presently listedBSE and NSE

Working Days

All days other than a Sunday or a public holiday on which commercial bar
Mumbaiare open for business

Conventional and Gene

ral Terms or Abbreviations

Term/Abbreviation

Description/ Full Form

" or Rs. or Rupees @
INR

Indian Rupee

AGM Annualgeneral meeting

AS Accounting Standardas notified underthe Companies (Accounting Stiards)
Rules, 2006

BSE BSE Limited

CDsSL Central Depository Services (India) Limited

Central Government

Central Government of India

CCl Competition Commission of India
CIN Corporatddentification number
Civil Code Indian Code of Civil Procedure, @8, as amended

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956, as amendwdthout reference to the provisions thereof t
have ceased to have effect upon the notificationefNbtified Sections)

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification g
Notified Sections

Competition Act

Competition Act, 2002, as amended

Depositories Act

Depositories Act, 1996, as amended

Depositay A depository registered with SEBI under the Securities and Exchange Bo
India (Depositories and Participants) Regulations, 1996, as amended

DIN Directoridentification number

DP / Depository| Depositoryparticipantas defined undehe Depositories Act

Participant

DP ID Depositoryparticipant identity

EGM Extraordinarygeneral meeting

EPS Earningsper $hare

FDI Foreigndirect investment

FEMA Foreign Exchange Management Act, 1999, as amended
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Term/Abbreviation

Description/ Full Form

Fll

Foreigninstitutional investor adefined undethe SEBIFPI Regulations

Financial Year/ Fiscal
Year/ FY

Period of 12 months ending March 31 of that particular year

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GDR Global Depository Receipt

Government Central Governmant and/ or the State Government, as applicable

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

IND AS Indian Accounting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Pciples followed in India

IT Act Income Tax Act, 1961, as amended

Insider Trading| The Securities and Exchange Board of India (Prohibition of Insider Tral

Regulations Regulations, 1992, as amended

MCA Ministry of Corporate Affairs, Government of liad

Mutual Fund Mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulat
1996, as amended

NCDs Non-convertible debentures

Net Asset Valué NAV

Networth per Equity Share at a particular date computed based on Net Wort

Net Worth

Aggregate of Equity Share capital and reserves and suigtatuding revaluation]
reservespt a particular date based on the financial of the entity whose Net \
is being computed

Notified Sections

Sections of the Companies Act, 2013 that hagen notifed by theGovernment of
India

NR Non-residentor person(s) resident outside India, as defined under the FEMA
NRE Account Non-resident external account
NRI Non-resident Indian, as defined in the Foreign Exchange Management (De

Regulations, 200Gss amended

NRO Account

Non-resident ordinary account

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited
OCBs Overseas Corporate Bodies

p.a. Per annum
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Term/Abbreviation Description/ Full Form

PAN Permanenaccount number

PAT Profit after tax

PBT Profit before tax

Portfolio Investment The portfolio investment scheme of RBI specified in Schedule 2 of the Fo

Scheme Exchange Management (Transfer or Issue of Security by a Person Re
Outside India) Regulations, 2000, as amended

QFI Qualifiedforeigninvestoras defined under the SEBI FPI Regulations

RBI Reserve Bank of India

RoC Registrar of Companies, Maharashtiacatedat Everest, 8 Floor, 100, Marine
Drive, Mumbai 400 002

SEBI The Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992, as amended

SEBI FPI Regulations

The Securities and Exchange Board of IndRoreign Portfolio Investors
Regulations, 2014, as amended

SEBI Regulations

The Securities and Exchange Board of Inflissue & Capital and Disclosurg
Requirements) Regulations, 2009, as amended

State Government

Government of &tate of India

Takeover Regulations

The Securities and Exchange Board of India (Substantial Acquisition of S
and Takeovers) Regulations, 2011, axeaded

U.S. / USA / United
States

United States of America, including the territories or possessions thereof

Industry Related Terms

Term/Abbreviation Description/ Full Form
ARR Average room rate
CRM Customer relationship management
CSR Corporate sdal responsibility
DoT Department of Tourism
F&B Food and beverage
HRACC Hotel Restaurant Approval and Classification Committee
ITDC Indian Tourism Development Corporation
MICE Meetings, Incentives, Conventions and Events

Occupancy Percentage

Total number of sold rooms for the period divided by the total number of rqg
available for the period
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Term/Abbreviation Description/ Full Form
RevPAR Revenue per available room
T&T Travel and Tourism

WTTC

World Travel and Tourism Council
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NOTICE TO OVERSEAS INVESTORS

The distribution of this Caft Letter of Offer and the issue of tECDson a rights basis to persons in certain
jurisdictions outside Indias restricted by legal requirements prevailing in those jurisdictions. Persons into
whose possession this Draft Letter of Offer may coamne required to inform themselves about and observe
such restrictions. The Company is making this Issue on a rights basisiligibe Equity Shareholders of the
Company and will dispatch the Letter of Offer/ Abridged Letter of Offer and CAF onbBlitgble Equity
Shareholderd-However,the distribution of the_etter of OffefAbridged Letter of Offeland the issue c€CDs

on a rights basis to persons in certain jurisdictions outside India may be restricted by legal requirements
prevailing in those jurisdigins.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for
that purpose, except that this Draft Letter of Offer has been filed with SEBI for its observations. Accordingly,
the CCDs may not be offeed or sold, directly or indirectly, and this Draft Letter of Offer or any offering
materials or advertisements in connection with the Issue may not be distributed, in any jurisdiction, except in
accordance with legal requirements applicable in such jotigd. Receipt of this Draft Letter of Offer will not
constitute an offer in those jurisdictions in which it would be illegal to make such an offer and, in those
circumstances, this Draft Letter of Offer must be treated as sent for information onlycand isbt beacted

upon for subscriptiomo CCDs Accordingly, persons receiving a copy of this Draft Letter of Offer should not,

in connection with the issue of tiCDsor the Rights Entitlements, distribute or send this Draft Letter of Offer

in or into any jurisdiction where to do sevould or might contravene local securities laws or regulations. If this
Draft Letter of Offer is received by any person in any gucisdiction or by their agent or nominee, they must

not seek to subscribe to thieCDsor the Rights Entitlements referred to in this Draft Letter of Offer.

Neither the delivery of this Draft Letter of Offer nor any sale hereunder, shdkkr any circumstancesreate

any implication that there has been no change in the Corépaffgirs fromthe date hereddr the date of such
informationor that the information contained herein is correct as at any time subsequent to the date of this Draft
Letter of Offeror the date of such information

GLOBAL DEPOSITORY RECEIPTS

The GDRs with respect to th Equity Shares of the Company issued by Citibank N.A. as depoditery (
fiDepositoryd ) are currently |listed on the London Stock E
Agreement dated May 3, 199 ¢ filnternational Deposit Agreement ) .

The Compay has agreed in the International Deposit Agreement that in the event the Company offers or causes
to be offered to the holders of a@pmpanyGDR, any rights to subscribe for additional shares or any rights of

any other nature, the Depositary, after adtagion with the Company, shall have the discretion as to the
procedure to be followed in making such rights available tcChmpanyGDR holders or in disposing of such

rights on behalf of sucBompanyGDR holders and making the net proceeds availabtagh to suciCompany

GDR holders or, if by the terms of such rights offering or by reason of applicable law, the Depository may
neither make such rights available to s@idmpanyGDR holders nor dispose of such rights and make the net
proceeds availabl® tsuchCompanyGDR holders, then the Depository shall allowithéghts to lapse.

The distribution of thisDraft Letter of Offer and the issue @CDson a rights basis to persons in certain
jurisdictions outside India may be restricted by legal regoénts prevailing in those jurisdictions.

NO OFFER IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND CCDS HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE UNITED STATES SECURI TI ES ACUSSBRJRITIESI 3, AS
ACTO ) , OR ANY U CURITIES TAAVE ANDCSMAY NOT BE OFFERED, SOLD, RESOLD OR
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OF AMERICA OR THE TERRITORIES

OR POSSESSI ONS T HBRREDOSTATESOH EO HiSOHN) , EXCEPT I N A TRANSA
EXEMPT FROM THE REGISTRATION REQUIREMENTS OFHE SECURITIES ACT. THE RIGHTS
ENTITLEMENTS AND CCDS REFERRED TO IN THIS DRAFT LETTER OF OFFER ARE BEING
OFFERED IN INDIA, BUT NOT IN THE UNITED STATES. THE OFFERING TO WHICH THIS DRAFT

LETTER OF OFFER RELATES IS NOT, AND UNDER NO CIRCUMSTANCES IS TO BENSITRUED

AS, AN OFFERING OF ANY CCDS OR RIGHTS FOR SALE IN THE UNITED STATES OR AS A
SOLICITATION THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY,

THIS DRAFT LETTER OF OFFER SHOULD NOT BE FORWARDED TO OR TRANSMITTED IN OR

10
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INTO THE UNITED STATES AT ANY TIME.

Neither the Company, nor any person acting on behalf of the Company, will accept a subscription or
renunciation from any person, or the agent of any person, who appears to be, or who the Company, or any
person acting on behalf of theo@pany, has reason to believe is, in the United States of America. Envelopes
containing a CAF should not be postmarked in the United States of America or otherwise dispatched from the
United States of America, and all persons subscribing for CCDs anchwighiold such CCDs in registered

form must provide an address for registration of the Cdhe. Company is making this Issue on a rights basis

to theEligible Equity Shareholders and will dispatch the Letter of Offer/ Abridged Letter of Offer and CHF onl

to Eligible Equity Shareholderddowever,the distribution of the_etter of OffefAbridged Letter of Offerand

issue of CCDson a rights basis to persons in certain jurisdictions outside India may be restricted by legal
requirements prevailing in thoserisdictions.Any person who acquires Rights Entitlements or CCDs will be
deemed to have declared, warranted and agreed, by accepting the delivery of the Letter of Offer, that it is not
and that at the time of subscribing for the CCDs or the Rights Emitits, it will not be, in the United States of
America.

The Company, in consultation with the Lead Manageserves the right to treat as invalid any CAF which: (i)

appears to the Company or its agents to have been executed in or dispatched froneth8thbeis of America;

(ii) does not include the relevant <certification set
that the person accepting and/or renouncing the CAF does not have a registered address (and is not otherwise
located) inthe United States of Americand such person is complying with laws of jurisdictions applicable to

such person in connection with the Issue, among qtbe«si) where the Company believes acceptance of such

CAF may infringe applicable legal or regulataequirements; and the Company shall not be bound to assue

allotany CCDs in respect of any such CAF.

11



s
vy

TA

Hotels Resorts
and Palaces

PRESENTATION OF FINA NCIAL INFORMATION
Certain Conventions

Unless otherwise specified or the context otherwise requires, all references in thikditeafof Offer to the
dJSoor dJ.SHor thednited StateSare to the United States of America and its territories and possessions. All
references herein tndiadare to the Republic of India and its territories and possessions ad@abhernmert

or dGolbor the &Central Governmeftor the éState Governmedtare to the Government of Indi€entral or
State, as applicable.

Financial Data

Unless stated otherwise, the financial data in this Draft Letter of Offer is derived from the Cénpaahived
standaloneand consolidated financial statements as at and for the year ended March 31, 2013, audited
standalone condenséidancial statements as at and for the nine months period ended December 31, 2013 and
the unaudited condenseaxnsolidated financial atements as at and for the nine months period ended December
31, 2013. The Compafy Financial Yearcommences on April 1 and ends on March 31 of the following
calendar year. For details of the financial statements, see s@€ti@amcial Statement®n pag 88.

The Company prepares its financial statements in accordance with the generally accepted accounting principles
in India, applicable standards and guidance nefecified by the Institute of Chartered Accountants of India,
applicable accounting starmdia prescribed by the Companies (Accounting Standards) Rules,a®@06ther
applicable statutory and/or regulatory requiremewtsich differ in certain respects from generally accepted
accounting principles in other countries. Indian GAAP differs inagersignificant respects from IFRS$he
Company publishes its financial statements in Indian Rupees. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Draft Letter of Offer should agcbeding
limited. We have not attempted to explain those differences or quantify their impact on the financial data
included herein, and we urge you to consult your own advisors regarding such differences and their impact on
our financial data.

In this DraftLetter of Offer, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis represent negative
figures.

Unless stated otherwise, througihdhis Draft Letter of Offer, all figures have been expressed in Rupees in
crores andlakhs

Market and Industry Data

Unless stated otherwise, market, industry and demographic data used in this Draft Letter of Offer has been
obtained from market researghyblicly available information, industry publications and government sources.
Industry publications generally state that the information that they contain has been obtained from sources
believed to be reliable but that the accuracy and completenesg afftmenation is not guaranteed. Similarly,
internal surveys, industry forecasts and market research, while believed to be reliable, have not been
independently verified and neither the Company nor the Lead Managde any representation as to the
accuray of that information. Accordingly, Investors should not place undue reliance on this information.

Currency of Presentation

All references t@lNR4§ 6 § dndian Rupeeand@®Rupeedare to the legal currency of India and any reference to
AJSH AJSD] dhdanddJ.S. dollardare to the legal currency of the United States of America.

Please note:

One million is equal to 1,000,000/ 10 lakhs;
One crore i®qual to 10 million/ 100 lakhs; and
One lakh is equal to 100,000.
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FORWARD LOOKING STAT EMENTS

Certain sitements contained in this Draft Letter of Offer that are not statements of historical fact constitute
dorward-looking statemenés Investors can generally identify forwalabking statements by terminology such

as @imj @nticipatd delieved contined ccamy ouldd éestimat§ &expecf dntend) dmayg dbjectived

glang otentiah @rojecti Gursud &hallh Ghould dwill§ dwouldd or other words or phrases of similar
import. Similarly, statements that describe the strategies, objectlans or goals of the Company are also
forward-looking statements. However, these are not the exclusive means of identifying ftookand
statements.

All statements regarding the Compasgxpected financial conditions, results of operations, busiplass and
prospects are forwafdoking statements. These forwdobking statements include statements as to the
Companys business strategy, planned projects, revenue and profitability (including, without limitation, any
financial or operating projechs or forecasts), new business and other matters discussed in this Draft Letter of
Offer that are not historical facts. These forwhnoking statements contained in this Draft Letter of Offer
(whether made by the Company or any third party), are predgt@nd involve known and unknown risks,
uncertainties, assumptions and other factors that may cause the actual results, performance or achievements of
the Company to be materially different from any future results, performance or achievements expressed or
implied by such forwardooking statements or other projections. All forwdodking statements are subject to

risks, uncertainties and assumptions about the Company that could cause actual results to differ materially from
those contemplated by the reden forwardlooking statement. Important factors that could cause actual results

to differ materially from the Compafy expectations include, among others:

Global and domestic economic and business environment;

Seasonality of our business;

Our ability tocompete in both domestic and overseas markets;

Ourrequirements of higher capital expenditure and funding on commercially viable terms;
Effective management of our operational systems, procedures and internal controls;

Changes in the hotel and travel intydoth in domestic and overseas markets;

=A =4 =4 =4 -4 -4 -4

Increase in operating costs due to escalatfdalbmur costs, utility costsncreased taxes and insurance
costs;

i Our ability toattract and retain key managerial personnel and qualified employees;
i Fluctuationsm foreign exchange rates; and
i Adverse social, economic or political events in India.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in sectifRssk Fatorsd and flOur Businesé on pagel4 and page69
respectively. The forwartboking statements contained in this Draft Letter of Offer are based on the beliefs of
management, as well as the assumptions made by, and information currently available to, pranafgtra
Company. Whilst the Company believes that the expectations reflected in such flookind statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct. Given these
uncertainties)nvestorsare cautioned not to place undue reliance on such forwakihg statements. In any

event, these statements speak only as of the date of this Draft Letter of Offer or the respective dates indicated in
this Draft Letter of Offer, and the Company undertake obligation to update or revise any of them, whether as

a result of new information, future events or otherwisany of these risks and uncertainties materialise, or if

any of the Compar@g underlying assumptions prove to be incorrect, the actsaltseof operations or financial
condition of the Company could differ materially from that described herein as anticipated, believed, estimated
or expected. All subsequent forwdmbking statements attributable to the Company are expressly qualified in
their entirety by reference to these cautionary statements.
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SECTION II: RISK FAC TORS

The risks described below together with other information contained in this Draft Letter of Offer should be
carefully considered before making an investment decisionriske described below are not the only ones
which are relevant to the Company, thaj Group or investments in securities of Indian issuers. Additional
risks not presently known to us or that we currently deem immaterial may also adversely affect @assbusin
operations. Our business, financial condition or results of operations could be materially and adversely affected
by any of these risks.

This Draft Letter of Offer also contains forwalmbking statements that involve risks and uncertainties. Our

actual results could differ materially from those anticipated in these ford@o#ling statements as a result of

certain factors, including the considerations described belowtaadectiomi For war d Lookibomg St at e
pagel3.

Risks specific to our Busimss

1. Contraction of the global economy or low levels of economic growth in the domestic and overseas
markets where we operate could adversafigct our revenues and profitability as well as limit or slow
our future growth.

We operate in the hotel sectehich is sensitive to the changes in the economic conditi@ossumer
demand for our services is closely linked to the performance of the general economy and is sensitive to
business and personal discretionary spending levels. Decreased global or régimaat for hotel
services can be especially pronounced during periods of economic contraction or low levels of economic
growth, and the recovery period in our industry may lag overall economic improvement. Decline in
demand for our products and service do general economic conditions could negatively impact our
business by decreasing the revenues and profitability of our owned and managed properties, limiting the
amount of fee revenues we are able to generate from our managed properties, and reduging o
growth of our services. In addition, many of the expenses associated with our business are relatively
fixed and there can be no assurance that we will be able to meaningfully decrease these costs during a
period of overall economic weakned$aurther on account of recent and prolonged slowdown in the
economy, certain of our overseas investments may not have performed as per our expectations.

There can be no assurance that soettroeconomic and other factors which are beyond our control
would not gynificantly affect demand for products and services in the future, including demand for
rooms at properties that we manage, own, lease or develop, and such factors would not adversely affect
ourrevenues and profitability as well as limit or slow our fatgrowth

2. Someof our hotels are maintained underlicenselease arrangements withthird parties including
governmental bodies. LicendeAse arrangements are subject to various risks including menewal
of the license/lease period or amendment to termwsd conditions of the license/lease by our
licensors/lessors which may adversely affect our business.

Some of our hotels including certain of our key hotels maintained undéicense/lease arrangements
entered wittthird parties. Whilst we typicallydve long term license/lease arrangements, there can be no
assurance that our license/leasehold arrangements will be renewed upon expiry of the license/lease
period. Further, there can be no assurance that these license/lease arrangements will be rehewed on
same terms and conditions or the revised conditions would not be unfavourable to us. We are currently in
a dispute with certain licensors/lessors, which are governmental bodies, fornsoval of a long term
license/lease and payment of arrears wétspect to rent. For details in relation to these disputes, see
section fiOut st andi nanpdgded3iNgnaendwal af licansedlease erfuafavdutalded
amendment to terms and conditions of license/lease may adversely affect our business.

3. As a part of our long term strategy, we propose to achieve future expansion largely though operating
and management contracts which may expose us to a variety of risks such as unilateral termination
and nonrrenewal

We intend to achieve future expansiangely though operating and management contracts. Our success

in achieving desired results from the management contracts depends on our ability to establish and
maintain long term and positive relationships with third party property owners and on oty t@bili
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renew existing agreements and entering into new management agreeWkidsthe management
contracts we enter into with the third party owners are typically long term arrangeinerag,allow the

hotel owner to terminate the agreement under cedmcumstances, includingrmination in cases of
failure to meet certain financial or performance criteria. Our ability to meet these financial and
performance criteria is subject to, among other things, risks common to the overall hotel invchistry,

may beoutside our controlFurther, & any given time, we may be in disputes with one or more of our
hotel owners in relation to interpretation and compliance with the performance and financial standards.
Any such dispute could be very expensive for wgneif the outcome is ultimately in our favour. We
cannot predict the outcome of any arbitration or litigation, the effect of any negative judgment against us
or the amount of any settlement that we may enter into with any third party. An adverse rasylbfn

these proceedings could adversely affect our results of operations.

The property owners also create charge or collateral on the hotel property under management for the
purposes of purchasing or refinancing the purchase of the hotel propehgséf property owners are
unable to repay or refinance maturing indebtedness on favourable terms or at all, their lenders could
declare a default, accelerate the related debt and repossess the property. Ampesshssons could

result in the terminatio of our management agreements or eliminate revenues and cash flows from such
property, which could negatively affect our business and results of operations.

Furthermore, the property owners of managed hotels could depend on financing to buy, develop and

i mprove hotels and in some cases, fund operations
obtain adequate funding could materially adversely impact the maintenance and improvement plans with
respect to existing hotels, as well as result indblay or stoppage of the development of existing

pipeline.

If any of these risks materialise, it cowddverselyaffect our business, financial condition and results of
operations.

Any deterioration in the quality or reputation of our brands could haes adverse impact omur
reputation, business, financial conditioand results of operations.

Our brands and our reputation are among our most important assets. Our ability to attract and retain
guests depends, in part, on the public recognition of oands and their associated reputation. In

addi tion, the success of our hot el owner sd busi ne
indirectly depend on the strength and reputation of our brands. Such dependence makes our business
susceptible to sks regarding brand obsolescence and to reputational damage. If our brands are found to

be lacking in consistency and quality, we may be unable to attract guests to our hotels, and further we

may be unable to attract or retain our hotel owners.

In addition, there are many factors which can negatively affect the reputation of any of our individual
brands or our overall brand. Occurrence of accidents or injuries, natural disasters, crime, individual guest
notoriety, or similar events can have a substanggative impact on our reputation, create adverse
publicity and cause a loss of consumer confidence in our busiDasstothe broad expanse of our
business and hotel locations, events occurring in one location could have a resulting negative impact on
the reputation and operations of otherwise successful individual locations. In addition, the considerable
expansion in the use of social media over recent years has compounded the potential scope of the
negative publicity that could be generated by such @mt&l We could also face legal claims, along with
adverse publicity resulting from such litigation. If the perceived quality of our brands declines, or if our
reputation is damaged, our business, financial condaimhresults of operations could be adsaly
affected.

Our businesss subject to seasonal and cyclical volatility, which may contribute to fluctuations in our
results of operations and financial condition.

We operate in an industry which is seasonal in nature. The periods during which eluprbperties
experience higher revenues vary from property to property, depending principally upon location and the
customer base served. Accordingly, our revenue in one quarter may not accurately reflect the revenue
trend for the complet&inancial Year The seasonal and cyclical volatilityas been mitigated to some
degree as business travel, which is less sensitive to seasonal variations than tourist travel, accounts for a
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larger share of travel to India and otliestinationsThe seasonality and cycéility of our industry may
contribute to fluctuations in our results of operations and financial condition.

Increased competition in the hotel sector may adversely affect our operations and there can be no
assurancethat the new or existing competitorsifnot significantly expand or improve facilities in the
markets in which we operate.

Hotels owned, managed or operated bycasnpete for guests with other hotels in a highly competitive
industry. The success in hotel industry is largely dependent thgoability of the hotel operators to
compete in areas such as room rates, quality of accommodation, brand recognition, service level,
convenience of location and the quality and scope of other amenities, including food and beverage
facilities. Hotels comgte with existing hotel facilities in their geographic markets, as well as future hotel
facilities that may be developed in proximity to the existing hotels. The hotels owned, managed or
operated by us are generally located in intensely competitive re@ensographic, geographic or other
changes in one or more of our markets could impact the convenience or desirability of the sites of certain
hotels, which would adversely affect the operations of those hotels.

We also face competition in overseas marletsn companies that may have more experience with
operations in those countries or with international operations gendralither, our competitors may

have more sophisticated distribution and sales channels or through higher expenditures on offline and
online advertising and marketing placements, may be able to attract new customers or our existing
customers.

Additionally, the Indian subcontinent, South East Asia and Asia Pacific with high growth rates have
become the focus area of major internationadics. These entrants are expected to intensify the
competitive environment. Furthermorig, the past few years, certain international hotel chains have
established their presence in India, mainly through management and/or marketing arrangements.

With increased international presence and strategy of growing further internationally, we face
competition from hotel facilities in such geographic markets, including major international hotel chains.
The major international hotel chains have some competitiverdages over us due to their global spread

of operations, greater brand recognition and greater marketing and distribution networks. There can be no
assurance that new or existing competitors will not significantly lower rates or offer greater convenience,
services or amenities or significantly expand or improve facilities in a market in which we operate.

Our operations may be adversely affected if we are unable to attract and retain quadfigu@loyee®r
if relations with employees deteriorate.

We operée hotel properties that strive to provide our guests with high levels of service and personal
attention. Wetherefore must maintain a large, well trained service staff to be successful. This requires
us to attract, train and retain employees qualifegoriovide the standard of service we have become
known for. Due to our high standards of service and extensive training, many of our competitors may
hire members of our staff. Additionally, we face challenges in recruiting suitably qualified staff for our
operations.Shortage of skilled labour could adversely affect our ability to provide these services and
could lead to reduced occupancy or potentially damage our reputatiae. dfenot able to hire and

retain qualified personnebur ability to expandur business will be impaired.

Further, our key managerial personnel haweer the yearsbuilt relations with customers and other
persons who are connected with us and have assisted us in achieving the desired growth. Our
performance is majorly dependenpon the services of our key managerial personnel. If our key
managerial personnel are unable or unwilling to continue in their present position, we may not be able to
replace them easily or at all. The loss of their services could impair our abiliyplterment our strategy,

and our business, financial condition, results of operations and prospects may be materially and adversely
affected.

Additionally, whilst we believe we presently share good relations with employees, our relationship with
employeegould deteriorate due to disputes related to, among other things, wage or benefit levels. Whilst
we have not recently had any disputes with our employee unions and we believe that our labour relations
are good, we cannot assure you that there will nohgeemployee disputes in the future. A shortage of
skilled labour or stoppage caused by disagreements with employees, strikesaurttockuld adversely
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affect our ability to provide these services and could lead to reduced occupancy or potentially damage
our reputation. Further, we have entered into wage settlement agreements with our employees and if we
are unable to renew these wage settlement agreements or negotiate favourable terms, we could
experience a material adverdéeet on our operations.

We have certain commitments in relation to a property in Mumbai on which the erstwhile Hotel Sea
Rockstood.

The Company presently holds 1929 of the equity share capital of Lands End Properties Private

Li mi tLERPLO() A LEPPL, i .04% intemsin(throuphoits whelhpwBnéd subsidiary, Sky

Deck Properties & DewGPPDBLp¢r $s nPrai patopelkit mi ti md Mufinb a
Sea Rock SenBRaxldProparty)y § EPPL has issued zero coupon ramvertible debentures

aggregating to 521.00crores ( t hNEDsE ) t o c e rforavhich the ®taldoar repayment

obligation would bé 693.45 crores in February 2016.

The shareholding of LEPPL in SDPDPL has been offered as security in relation to thetdN@@s

lenders Pursuant to aexisting arrangementhie Company has the right to acquit®0%shareholding of

LEPPL in SDPDPLin case of occurrence of certain eveiswhich casgthe Company shall be obliged
to redeem the NCDs held by the lenders at an agreed apaguaypplicablgfor each prepayment date on

or before February 2016

In the eventthe Company does not exercise its right of acquiif% shareholding of LEPPL in
SDPDPL, either SDPDPL will be required to refinance its entire outstanding debt and if not, theslender
would be authorised to divest the entire shareholding of SDPDPL placed with them as security. In such
an event, if the amount realised by such a divestment by the lenders is lower than the redemption amount
as duethe Company will be under an obligatitmmcompensate the lenders for the shortfad further
details, see sectioopageFi nanci al St atement so

In addition, SDPDPL has availed of a secured zero coupon term 16a508f00 crores from a financial
institution for which the total repayant obligation on the maturity date (being January 2016) would be
708.93 crores. This term loan has been secured by way of a pledge on all direct and indirect isftarehold
of ELEL.

In effect, he total repayment obligation faEPPL on a consolidatedabis aggregates1,40238 crores
covering the current outstanding debt obligations of LEPPL and SDPDPL, its underlying subsidiary

In addition to the above commitmerdgrtain shareholders of ELEL Hotels and Investments Limited
(BLELO) ( a c¢ o mmpdntlye leask forcthe Sea Rock Property) have an option to selb%$26,8
shares of ELEL at a pr@etermined price to the Company on July 1, 2014 upon fulfilment of certain

conditions. The requirement of f ul f itd respecttto ttef t he
Sea Rock Property as mentioned above may Fardver sel
further details, seeospag88i on AFinanci al Statement s

Further, there is an outstanding litigation in relatiomter alia grart of additional floor space index for

the Sea Rock Property For details in relation to this I|itiga
De f a wh paged03. Any adverse outcome in this ligation may affect our intereshénSea Rock

Property.

A large portion of our revenue is realised from our range of luxury hotedsid any adverse
development affecting these hotels or the regions in which they operate, may adversely affect our
business

In the nine months ended December 31, 2013 angigheended March 312013 significant portionof

our consolidated revenueas derived from our luxury hotelsWe are subject to risks inherent in
concentrating our operations in the high end luxury segment of the hotel industry. These risks include,
among othethings:

i lack of improvement or worsening of global economic conditions;

i reduction in the number of foreign tourists visiting India;
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i requirement of higher capital expenditure and funding, in comparison to the hotels outside the
luxury segment; and

i intene competition from other high end luxury segment hotels.

Further, some of our key luxury hotels are locatedMumbai and New Delhi and these markets and
hotels are likely to continue to account for a large portion of our business in the future. Adgomding

are subject to certain risks associated with concentration of our key hotel properties in these cities such as
increase in supply of hotehnd room capacity and competition whicbuld have a material adverse

effect on our business, financial cotidh and results of operations.

We have historically derived and continue to derive a substantial portion of our revenue from our
operations in India and if we fail tocontinue to generate a significant portion of our revenue from
India, it may affect ourgrowth prospects

During the year ended March 32013 and March 31, 201,2we derived71.74% and 73.20% of our
consolidated revenue froour domestic operationdVe heavily depend upon revenue derived from our
operations in India and we intend to conBnto increase our presence and market share in India in the
future. However, we may not be able to achieve the estimated growth in India due to various factors such
as intense competition, decline in tourist arwahd economic slowdown which could adsaly affect

our growth prospects.

We have incurred and may continue to incur capital expenditure in development of hotels and if
development of these hotels is not completed within the estimated time or in accordance with the
planned expenditure, it mayadversely affect ourbusiness, financial condition and results of
operations

Development of our hotels are subject to potential risks and uncertainties, including changes in economic
conditions, delays in completion, cost overruns, shortages in nsiteridabour, defects in design or
construction, market or site deterioration after acquisition, delays in obtaining or inability to obtain
necessary permits and licenses, changes in location advantages of our existing and proposed properties,
possibility of unanticipated future regulatory restrictions such as stricter environmental regulations and
the diversion of management resources.

Further,the development of our hotels is normally performed by independent third party contractors. We
do not have diret control over the day to day activities of such contractors and rely on such contractors

to perform these services in accordance with the relevant contracts. If we fail to enter into such contracts
or if the contractors fail to perform their obligationsa manner consistent with their contracts or to the
standards we require, our hotels may not be completed in accordance with the standard and the timeframe
envisaged or may not be completed at all, which would cause time and cost overruns. If a contracto
engagedin construction ofour hotel becomes insolvent, it may prove to be impossible to recover
compensation for such defective work or materials and we may incur losses as a result of funding the
repair of the defective work or paying damages to persemo have suffered loss as a result of such
defective work.

If any of these risks materializit,may havea material adverseffect on our business, financial condition
and results of operations.

Someof our long term strategic investments have witsged a decline in their fair value and we cannot
assure you that there will be no further diminution ithe value of these investments.

We havemade certainlong term strategic investmentghich aren or mal | y car raured at
financial statementsSome of these investments have witnességclinein their respective fair values

on account of the global recessionary conditions that have continued unabated in recent ye
Accordingly, as of December 31, 2013, the Compangsrecognized a diminutioin the value of its
investments for a total amount 0f676.95 crores in its standalone financial statements a®7.62

crores in its consolidated financial statememisrther, we also expect additionptovision for our
investmentdinancial exposureso the extent of 400.00croreson a standalone basis andl00.00
croreson a consolidated basis for tlyear ended March 31, 2014. For further details, see sextion
AFi nanci al SitMaatt eem e natl s oDorapeeb 88 pnchE09 We @annot assaryou that

the value of these investments will riotther decline in the future and armdditional diminution in
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If we are unable to obtain the requisite approvals, licenses, regig&ins and permits to develop and
operate our hotels and other related businesses or are unable to renew them in a timely manner, our
operations may be adversely affected

We require a number eégulatoryapprovals, licenses, registrations and pernoitoperating hotsland

other businesses undertaken byTlsese approvalgertainto, amongst othergnvironmental clearanse

licenses from local authorities for manufacturing and sale of eatables and for operating eating and
lodging houses, land acqitisn and neobjection from Chief Fire Officer for fire safety. Whilst we have
obtained a number of required approvals, certain approvals may have expired in the ordinary course of
our business and we would have applied for renewal of such approvalsoAaltlit we have applied

and may also need to apply for additional approvals in the ordinary course of our business. For further
det ai | s, Geveremestand Otheo Apprdévealsn page212.

Further, the approvals and licenses we have received dtiorelto our hotel business are subject to
numerous conditions, some of which are onerous and require us to incur substaatiznd
expenditure. We cannot assure you that the approvals, licenses, registrations and permits issued would
not be suspended oevoked in the event of nesompliance or alleged nesompliance with any terms

or conditions thereof, or pursuant to any regulatory action. Any failure to renew the approvals that have
expired or apply for and obtain the required approvals, licensggstregions or permits, or any
suspension or revocation of any of the approvals, licenses, registrations and permits that have been or
may be issued to us, may adversely affect our business, financial condition and results of operations.

Our ability to exercise management control over our joint ventures is often dependent upon the
consent of other participants who are not under our control. Disagreements or unfavourable terms in
agreements governing those joint ventures could adversely affect our opegation

We have entered into several joint venture arrangements and derive significant revenue from operation of
these joint venture arrangements. Our level of participation in each joint venture arrangement differs and
we do not have a controlling interestsome of these operation®ur ability to exercise management
control over these arrangements and investments made in the joint venture arrangeayetdsend
uponreceiving the consent or @peration of our joint venture partners. Whilst the precisadasf the
arrangements vary, our operations may be affected if disagreements develop with the joint venture
partners.

Further, we typically enter into shareholders agreements for these joint venture arrangements which
provide the responsibilities and aipitions of the partners. It is possible that our joint venture partners
may not comply with their obligation under the respective arrangements which could subject us to a
variety of risks including, but not limited to:

1 partners may not be able to meefitizapital contribution obligations;

1 partners may subject the property of the joint venture arrangement to liabilities exceeding those
contemplated;

1 partners may take actions that reduce our return on investment; or

1 partners may take actions that haran eeputation or restrict our ability to run our business.

Additionally, investment in third party entities exposes us to certain legal and business risks relating to
these entities. As minority shareholders in these entities, we do not control thsiordecaking or
operations and there can be no assurance that the business decisions of such entities will always be in our
interest. We also do not control dividend decisions of these entities as decisions regarding dividend
payment require majority conse These entities are legally distinct from the Company and have no
obligation to pay amounts due with respect to the
such payments. The ability of these entities to make such payments to the Coriiphaysubject to,

among other things, availability of funds, terms of each indebtedness and applicable local laws. If
dividend payments do not materialise in the amounts that we expect, we may not be able to recover our
investment in these, which couldveaan adverseffect on ourbusiness, financial condition and results

of operations
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Our existing leverage may impair our ability to obtain additional financimg future and subject us to
the risk of fluctuating interest rates and our cash flows may hetifficient to meet required payments.

As of the nine months ended December 31, 2013 angdahe ended March 32013 the indebtedness
(including exchange differenceg)f the Company was 2,821.44crores and ~ 2,522.Z crores,
respectively on atandéone basis and” 4,310.83crores and ~ 3,817.6! crores, respectively on a
consolidated basisThis does not include redemption premium payable on debentures recorded under
provision amounting t6 654.50 crores asn March 31, 2013 and the same is payabiaedemption of
debatures.Over a period of time, we have strategicatlydeavoured teeduce our level of borrowings

and we believe that we will be able to repay or refinance existing debt and any other indebtedness when
it matures However,our existirg level of indebtedness subjects usnportant consequences, including

but not limited to, the following:

i requirement to dedicate a portion of our cash flow toward repayment of our existing debt
(including interest paymentyvhich will reduce the avaitdlity of our cash flow to fund working
capital, capital expenditures and other general corporate requirements; and

i fluctuations in market interest rates which may adversely affect the cost of our borrowings.

Further, certain of our indebtedndsas beereither (i) availed in foreign currency under the external
commercial borrowing routeor (ii) effectively converted into foreign currency commitments. The
payment of interest and repayment of principatountof such loans may become costlier due to
prevaling exchange rate fluctuations. Additionally, some of the borrowings have floating interest rate,
linked to LIBOR, which subjects us to variability and uncertainty of future interest payment.

Furthermore, some of our fixed assets, both present ane finave been charged by way of fipstri-
passucharge, in favour of lenders in connection with certain of our financing agreer@amtmability
to repay our loans may result in lenders exercising their rights under these agreements.

Additionally, certiin of our borrowings require us to maintain certain financial covenants and in case of
any breach of these covenants and in absence of a waiver of all of such breaches by the concerned lender,
such lender may call for immediate repayment of the entilamding amount of th@&n, which may

adversdy affect our financial condition and results of operation.

Operation of our hotels entaitertain fixed costs that we may not be able to adjust in a timely manner
in responseto reduction in demand and revems and rising expenses and which could materially
adversely affect our business, financial condition and results of operations.

The fixed costs associated with owning hotels, including committed maintenance costs, property taxes,
leasehold payments andaimtaining minimum levels of services may be significant. We n@ybe able

to reduce these fixed costs in a timely manner in response to changes in demand for services. Further, our
properties could be subject to increase in operating and other expgeesesadverse changes in terms of

our hotel management contrgcincreasing age of our property and increases in property and other tax
rates, utility costs, operating expenses, insurance costs, repairs and maintenance and administrative
expenses, whicbould adversely affect our business, financial condition and results of operations.

Our businessoperations are subject to significant regulation in India.

We and our business operations are subject to numerous laws and regulations in all of thmes limcatio
which we operate, including those relating to the preparation and sale of food and beverages, such as
health and liguor licensing laws and environmental laws. Our hotels are also subject to laws and
regulations governing relationships with employieelation to minimum wage and maximum working

hours, overtime, working conditions, hiring and terminating of employees and work permits. Monitoring
legal developments and maintaining internal standards and controls to abide by local rules and
regulationscan be costly for us which could adversely affect our operations.

Further, our hotels are subject to extensive government and environmental laws and regulations which
govern the discharge, emission, storage, handling and disposal of a variety of ssb#tahenay be

used in or result from theperations of our businesseEhese laws and regulations include the
Environmental Protection Acl986, the Air (Prevention and Control of Pollution) At®81, the Water
(Prevention and Control of Pollution) Act974 and other regulations promulgated by the Ministry of
Environment and the pollution control boards of the relevant states. We are required to conduct an
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environmental assessment for most of our hotel projects before receiving regulatory apprdwededor t
projects. These environmental assessments may reveal material environmental problems, which could
result in us not obtaining the required approvals. Additionally, if environmental problems are discovered
during or after the development of a projecg may incur substantial liabilities relating to cleanup and
other remedial measures and the value of the relevant hotels could be materially and adversely affected.

Any failure to comply with these rules and regulations could adversely affect our reputatl fines or
penalties may have an adveeffect on our financial condition and results of operations.

Any failure to protect our trademarks and other intellectual property could reduce the value of our
brands and harm our business.

We believe thatrademarks and service marks are important assets to our business. In the course of our
business, we have been using trademarks, which are material to our business op¥vatibase
obtained several trademark and service mark registrations of our brantiave applied for more than

150 trademark registrations and more than 100 service madey several classes of the Trade Marks

Act, 1999 Some ofour brandgor which we have obtained trademaikslude:

i Hotels- AT a jAioVi vanta by TaHOtefRdheniGajtetwayel s Resor
AGi nger o, ATaj Exotica Resort and Spao, ATaj
Me ws baj Larfdls End Mumbai and AJi vao;

1 Restaurants-fi Sou k 0, fn@asabioay do, AZodi ac Grill o, A S
iGol den Dragono, iMasal a Craft o, iMasal a KI ubod
AThai Pavilliono; and

1 Others-AEpi cur e o, ATaj l nner Circleo, Al nditrave
Forevero, ATaj Khazanaognd Trag a rStalH @.n o, AiThe Taj

While we takenecessargteps to use, contrahdor protect our trademarks or other intellectual property

in India and other jurisdictionsve cannot assure you that the pending trademark applications will be
granted or that theswill always be adequate to prevent third parties from copying or using the
trademarks or other intellectual property without authorizatiamm. various reasons,evmayeither not

seek or nobbtainor not maintainregistrationfor all or some ofour trademarksn all or some of our
jurisdictions. Third parties may also challenge our rights to certain trademarks or oppose our trademark
applications. Defending any such proceedings may be costly, and if unsuccessful, could result in the loss
of important intellectugbroperty rights.

Our intellectual propertynay also be vulnerable to unauthorized copying or use in some jurisdictions
outside India, where local law, or lax enforcement of law, may not provide adequate protection. If our
trademarks or other intellectuploperty are improperly used, the value and reputation of our brands
could be harmed. There are times when we may need to resort to litigation to enforce our intellectual
property rights. Litigation of this nature could be costly, force us to divert aourees, lead to
counterclaims or other claims against us or otherwise harm our business or reputation. In addition, we
license certain of our trademarks to third parties. Failure to maintain, control and protect our trademarks
and other intellectual propg could adversely affect our ability to attract guests or third party owners,
and could adversely impact our results.

New brands or services that we launch in the future may not be as successful as we antioipate,
could have a material adverse effieon our business, financial conditioand results of operations.

Our brands, Vivanta by Taj, Gateway and Ginger, have been introduced in the recek{egasay

launch additional branded hotel products and services in the future. We cannot assuat goy tiew

hotel brands launched by us will be accepted by the hotel owners, franchisees or customers, or that we
will be able to recover costs we incurred in developing such brands, or that our new brands, products or
services will be successful. If newamds, products and services are not as successful as we anticipate, it
could have a material adverse effect on our business, financial coraditioesults of operations.

Failure to keep pace with developments in technology could adversely affect oeratpns or
competitive position.
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The hotel industry demands use of sophisticated technology and systems for property management, brand
assurance and compliance, procurement, reservation systems, operation of our customer loyalty
programs, distribution ohotel resources to current and future customers and guest amenities. These
technologies may require refinements and upgrades. The development and maintenance of these
technologies may require significant investment by us. We cannot assure you thatuss sysiems and
technologies become outdated or new technology is required, we will be able to replace or introduce
them as quickly as required or in a ceffective and timely manner. We also cannot assure you that we

will achieve the benefits we may reseen anticipating from any new technology or system.

Our reservationsystem is an important component of our business operations and a disruption to its
functioning could have an adverse effect on our performance and results.

We havearrangements foa global reservation system that communicates reservations to our branded
hotels when made by individuals directly, either online or by telephone to our call centers, or through
intermediaries such as travel agents, internet travel websites and othibutitistrchannels. The cost,

speed and efficiency of the reservation system are important aspects of our business and are an important
consideration for hotel owners in choosing to affiliate with our brands. Any failure to maintain or
upgrade, and any othdisruption to our reservation system may adversely affect our business.

Our insurance coverage may not adequately protect us against risks including operhtimgrdsand
natural disasters.

Our hotel properties are covered by insurance poli@ash irsurance policies typicallgover physical

loss or damage to our property and equipment arising from a number of specified s risksnay

pertain toburglary, fire, riot, strike, other material damage to property and development sites, business
interruption, terrorism and public liability. Whilst we believe that we maintain reasonable insurance
cover for all foreseeable contingencies and which are consistent with industry practices, the occurrence
of ary event that is uninsurable or natlequatelyinsured could have a material adveeffect on our
business, financial condition and results of operations.

Further, vhilst we believe that our insurance coverage is adequate, there can be no assurance that any
claim under the insurance policies maintaifsdus will be honored fully, in part or on time. To the

extent that we suffer any consequential loss or damage that is not covered by insurance or exceeds our
insurance coverage, ohusiness, financial condition and results of operatinag be adverselgffected.

We may choose to divest certain of our investments which we may not be able to achieve on
commercially profitable basis and which may materially affect dunsiness, financial condition and
results of operations

In the past, we have divestedrtain of our investments which were not compatible with our strategy. We
may continue tevaluate sale opportunities and in the event that we are able to agree on commercially
acceptable terms, we may choose to divest certain of our investments inioordelise value for such
businesses as well as achieve desired growth levels. It is possible that we may not be able to identify
suitable divestment opportunities, or if we do identify suitable opportunities, we may not be able to
complete those trans@mhs on terms commercially acceptable to us or at all. In certain circumstances,
sale of properties or other assets may also result in lower than expected returns. Upon sale of our
properties or assets, we may become subject to contractual indemnitytiobdigéncur material tax
liabilities or, as a result of required debt repayment, face a shortage of liquidity. Additionally, any
dispositions could demand significant attention from our management that would otherwise be available
for business operationshich could harm our business.

We are vulnerableto failure of our information technology systems, which could adversely affect our
business, financial condition and results of operations.

Our information technology systems are a critical part of aginess and sophisticated technology and
systems are used for property management, revenue management, brand assurance and compliance,
procurement, reservation systems, operation of our customer loyalty programme, distribution and guest
amenities. Whilst acentralized data recovery system is maintained at different locatiemsage or
interruption to our information systems may require a significant investment to update or replace with
alternate systems, and we may suffer interruptions in our operatiansessilt. In addition, costs and
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potential problems and interruptions associated with the implementation of new or upgraded systems and
technology or with maintenance or adequate support of existing systems could also disrupt or reduce the
efficiency of aur operations. Any material interruptions or failures in our systems, including those that
may result from our failure to adequately develop, implement and maintain a robust disaster recovery
plan and backup systems could severely affect our ability tdumbmormal business operations and, as a
result, may have a material adverse effect on our business operations and financial performance.

We may also have to make substantial additional investments in new technologies or systems to remain
competitive angprotect our data. The technologies or systems that we choose may not be commercially
successful or the technology or system strategy employed may not be sufficiently aligned with the needs
of the business or responsive to changes in business strategye#dt, we could lose customers, fail to
attract new customers or incur substantial costs or face other,lasgesf which could have a material

and adverseffect on ourbusiness operations and financial performance

We are required to comply with da privacy regulations.

The «isting and emerging data privacy regulations limit the extent to which we can use personal
identifiable information. Compliance with these regulations may require changes in the way data is
collected, monitored, shared aunsed, which could increase operating costs or limit the advantages from
processing such data. In addition, rammpliance with data privacy regulations may result in fines,
damage to reputation or restrictions on the use or transfer of information.

In addition, breaches in security could expose us, our customers or the individuals affectetk of

loss or misuse of this information, resulting in litigation and potential liability for us, as well as the loss
of existing or potential customers and @daye to our reputation. The cost and operational consequences
of implementing further data protection measures could be significant and this may have a material
adversesffect on ourbusiness, financial condition and results of operations

There are outstading legal proceedingsigainst the Companygertain ofits Directors and subsidiaries
which may adversely affecur business, financial condition and results of operations

There are outstanding legal proceedings against us that are incidental tesioesdwand operations,

including certain criminal proceedings against the Company and certaimDifectors and executives.

These proceedings are pending at different levels of adjudication before various courts, tribunals, enquiry
officers and appellat tribunals. Such proceedings could divert management time and attention, and
consume financial resources in their defense. Further, an adverse judgment in some of these proceedings
could have an adverse impact on our business, financial condition ahd oégyperations. Additionally,

some properties on which we are developing projects are subject to litigation. For details in relation to
certain materialOutidtigradiimg, L isteiegpadetieat n oaan di Def aul t

Our future success demels on our ability to achieve synergies across our businesses, replicate
successful models across jurisdictions and effectively manageoparational systems, procedures and
internal controls

In the recent paste have acquired significant interesthotel assets in India and various overseas
marketssuch as the United States, the United Kingdom, South Africa, Australia and Malivssant

to these acquisitions, we have sought to identify and achieve synergies and operational efficiencies across
business verticals in the various jurisdictions in which we operate. In addition, we have sought to
replicate successful business models from one jurisdiction in other jurisdictions across our international
network. However, there can be no assurance thatilvbe able to achieve the synergies that we seek

and generate the expected benefits. Further, we may not be able to effectively integrate our acquired
businesses into our existing operations, or we may incur higher than anticipated costs, or inaun unkno
liabilities that could materially and adversely affect our business, financial condition and results of
operations.

Weare subject to risks associated with the domestic and international property markets.
Our operations involve participation in thetal and serviced apartment property market. As a participant
in such market, we may be unfavourably affected by factors specific to property markets, such as

changes in interest rates, availability of financing sources, the general cost of land ambduildi
legislation in the construction industry and hotel location requirements. Further, the cost and availability
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of suitable property may be affected by certain macroeconomic factors such as a change in the domestic
and regional economic situation in tleeuntries where a hotel property is located, changes in the
situation of the local markets where hotels are situated, such as surplus of hotel rooms, a reduction in
local demand for rooms as well as the related services or increased competition irothe sect

We have, in the past, entered into related party transactions and may continue to do so in the future

The Companyhasentered and continue to enter into transactions with cestais related partiesFor

further details, see secti®fiFinancial Statement§ Audited Standalond=inancial Statements as at and

for the year ended March 31, 20i3Note 43 and fiFinancial Statements Audited Consolidated

Financial Statements as at and for the year ended March 31, 20dt8 4® on pags 129 and Ir3.

Whil st we believe that all/l such transactions have
no assurance that we could not have achieved more favourable terms had such transactions not been
entered into with related parties.

Our contingentliabilities could adversely affect our financial condition.

We havecreated provisions fazertaincontingent liabilitiesn our financial statement3here can be no
assurance thatve will not incur similar or increased levels of contingent liabilitiestle current
Financial Yearor in the future and that our existing contingent liabilities will not have material adverse
effect on ourbusiness, financial condition and results of operatibos further details in reteon to our
contingent liabilitiessee sectiom Fi nanci alonf@aygeéd8t e ment s 0

In the financial statements for the year ended March 31, 2013 and the quarter ended Jun203G,

the Statutory Auditorsin their report, had highlighted an emphasis of matter in relation to certain of
our investments This emphasis of matter was excluded in their subsequent reports for the quarters
ended September 30, 2013 and December 31, 2Bdg&her, in the unauditedconsolidatedcondensed
financial statements for the nine months ended December 31, 28 Statutory Auditors in their
report, have included a qualified conclusion in relation to financial statements of certain entities being
unauditedunreviewed by the respective auditors

The Companyo6s financi al st a t2@l8emdthesquaftes endetl Jupe 39, e ar e |
2013 contained an emphasis of matter in relation to uncertainty related tcatigng value of
investments of the Company in Orient Express Hotels Limited. For further details, see risk factor 12 on
pagel8t i t $oewdf ofir long term strategic investments have witnessed a decline in their fair value

and we cannot assure you that there wild.l be no f
section @ Fi nao@paged8 This eraphasisned mdtter dhe subjectvas excludedn the

audit reports on thénancial statements for thguarter and half year ended September 30, 2013 and the
quarter andhine months ended December 31, 2013.

Further, the unauditecbnsolidated condensed financial statementshf®nine months ended December

31, 2013 includes a qualified conclusion in relation to inclusion of the financial statements of certain
entitiesfor the nine months ended December 31, 2013 which have not been reviewed / audited by their
auditors and thenterim financial information of such entities have been certified by the management of

the respective entitiesThe percentage of revenue and total assets of such entities which were
unaudited/unreviewed to the aggregate revenue and total assets ofrthang@an the consolidated basis

was10% and11.21% respectivelyFor further details, seee ct i on A Fi naampaiglB8 St at e me

We cannot assure you that similar or otheattters of emphasis gqualified conclusionsvill not be made
in thefuture repeotsissued by the Statutory Auditors in relation to financial statements of the Company

Objects related risks

32.

The Guwahati project and renovatianefurbishmentof our hotel propertiestowards which a portion
of the Net Proceeds is proposed to be sétl, have not been appraised by any bank or financial
institution or a third party consultant In the event of any upward revision in tee estimatesdue to
cost escalatioror delay in implementing the planned expendityrthe Companymay not be able to
achieve the desired results from thelanned expenditurevhich could adversely affedhe results of
operationsof the Company
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The Companyropossto utilise™ 70.00 croresout of the Net Proceeds of the Issawards part funding

of the capital expendite proposed to be incurred for developing a premium five star hotel under the
brand AVivanta by GlwahadPrgecto GuwBbmatfui(ther idet ai | s,
of t h eon page$OuSince the Guwahati Project has been funded giranternal accruals thus far,

no independent appraisal has been undertaken by any bank or financial insttutiothird party
consultantand the cost estimations and funding requirements of these projects are baged on
management estimates and intdrstudy report®f the CompanyWhilst a substantial portion afvil
construction of the Guwahati Project has been completed as offdatéompanynay have to revisis
management estimates the planned completion periddr the remaining construoh from time to

time. Consequently, if the funding requirements for the Guwabhati Project incteasgpmpanymay

need to procure additional sources of financing, which may not be readily available, or may not be
available on commercially reasonable term

Further,the Companyalso proposgto utilise an amount not exceedingl27.32 croresout of the Net
Proceeds towards renovation/ refurbishmenttefexisting hotelproperties For further details, see
section @ Obj eantpagedd The famreed experadituee dor renovation/refurbishment are
based orthe internal estimates, cost analysis and past experiehtiee Companyand havenot been
appraised by any bank financial institutionor a third party consultant

In the event that we aresquired to reschedule or revise the planned expenditutthe period of
completion ofany of the aforesaid objectsur business, financial condition and results of operations
may be adverselgffected

Our management will have flexibility to utilize thet Proceeds in relation to temporary investment of
the Net Proceeds pending utilization towards Objects of the Issue and we cannot assure you that the
temporary investment of the Net Proceeds will provide desired returns.

Pending utilisation of the NeProceeds towards the Objects of the Issue, the Company will have
flexibility to temporarily invest the Net Proceeds in high quality interest bearing liquid instruments
including money market mutual funds, deposits with lsantorporates and other premiumtérest
bearing securities. We cannot assure you that the temporary utilisation of the Net Proceeds by our
management will result in desired returns.

External Risks
Weare subject to certain hotel industry related risks applicable in domestic and overseakets.

Since our primary business is ownership and management of hotels in and outside India, we are subject
to certain risks typical to the hotels which are beyond our control. Some of these risks inter alia include:

i increases in operating costs dweescalation of labour costs, utility costs (including energy
costs), increased taxes and insurance costs, as well as unanticipated costs owing to acts of
nature;

1 inflation which could increase our costs and decrease our operating margins;

1 increases irtransportation and fuel costs for sustained periods and impediments to means of

transportation that could adversely affect domestic and international travel;

1 political instability in India and overseas markets;

i changes in interest rates and in the amlity, cost and terms of financing; and

1 changes in governmental laws and regulations, fiscal policies and incentives and the costs of
compliance.

The hotel industry has, in the past, been affected by some of the risks stated above. If in the éubure, on
more of these risks materialise, our business, financial condition and results of operations would be
adversely affected.
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Benefits and incentives enjoyed by the hotel industry in India may not contirarel suchchange

could have an adverse impact @ur business.

There are certain incentives and concessions granted or provided by the Government of India that are
currently being enjoyed by the hotel industifpr details of tax benefits available to the Companytand
itsshar ehol der sTax Berefd Statesmert Statemenfi of Possible Direct Tax Benefits
Available to the I ndian Hotels Company
page59. There is no guarantee that such incentives or concessions will continue or willwitiidrawn

by the Government of India in the future and such change could have an adverse impact on our business.

Loani t ed ( A

Enforcementof foreign judgments against the Company or its management may not be possible or

may require additional legal proceedings.

The Company is a limited liability company incorporated under the laws of India. Majoritjpeof
Directors and certain executive offices6the Companyare residents of India. A substantial portion of

our assets and the assets thé Directors and executivefficers of the Company, who are Indian
residens, are located in India. As a result, it may be difficult for the investoesfextservice of process

upon us or such persons outside India or to enforce judgments obtained against the Company or such

paries outside India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only
a limited number of jurisdictions, which includes the United Kingdom, Singapore and Hong Kong. In
order to be enforceable, a judgrhémom a jurisdiction with reciprocity must meet certain requirements

of the I ndian Code o fCivikdoded ) .

Plodguents

dR0Bect des T

which do not have reciprocal recognition with India cannot be executed in Indgsefdre, a final
judgment for the payment of money rendered by any court in areuprocating territory for civil
liability, whether or not predicated solely upon the general laws of theeufprocating territory, would

not be enforceable in India. B if an investor obtained a judgment in such a jurisdiction against the
Company or its officers or directors, it may be required to institute a new proceeding in India and obtain
a decree from an Indian court. However, the party in whose favour sucufigatent is rendered may

bring a new suit in a competent court in India based on a final judgment that has been obtained in a non
reciprocating territory within three years of obtaining such final judgment. If, and to the extent that, an
Indian court weraf the opinion that fairness and good faith so required, it would, under current practice,
give binding effect to the final judgment that had been rendered in theeoipmocating territory, unless

such a judgment contravenes principles of public pafidydia. It is unlikely that an Indian court would
award damages on the same basis or to the same extent as was awarded in a final judgment rendered by a
court in another jurisdiction if the Indian court believed that the amount of damages awarded was
exassive or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign
judgment in India is required to obtain prior approval of the RBI to execute such a judgment or to

repatriate any amount recovered.

Fluctuation of the Rupeeagainst other currencies may affect our financial results and maftuence

the destinations visited by travellers.

We own, manage and operate hotels in various countriesaecatdingly,receive paymentén the
respective local currenciesych adJ.S. Dollars, Pounds Sterling or in Euros. Changes in the value of
currencies with respect to the Rupee may cause fluctuations in our operating results expressed in Rupees,
and a possibldéluctuation of the aforementioned currencies with respect to the Rupeehaay an
unfavourable impact on such results. Appreciation of the Rupee could also affect realizations in other
currencies as it may not always be possible for prices (quoted in foreign currencies) to be revised upward
to compensate for Rupee appreciatibm.the ordinary course of business, we may cover foreign
exchange risks using standard market instruments. Furthermore, the revenues of resort hotels operated by
us are subject to changes in exchange rates to the extent that one of the factors thetsrifheechoice

of destination by leisure travellers is the strength of their local currency with respect to the currency of
their destination, making certain destinations more attractive when this relation is favourable to the

traveller.

Any downgradingp f | ndi aés debt rati
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Any adverse revisions to Indiads credit ratings
international rating agencies may adeeisy i mpact the Companyds ability
and the interest rates and other commercial terms at which such additional financing ideavidiiab

could have an adverséfect on our financial results and business prospects, abilipptain financing

for capital expenditures and the price of the Equity Shares.

Our businesanay be adversely affected by recent changes in competition law in India.

The Competition Act, was enacted for the purpose of preventing pralcice®sy an appr@able adverse

ef fect on competition in India, and hasCQma)n dtaad e d
regulate such anttompetitive practices. Under the Competition Act, any arrangement, understanding or
action, whether formal or informal, Wi causes or is likelyotcause an appreciable adverffea on
competition in India are void and may result in substantial penaFiesher, ay agreement among
competitors which directly or indirectly involves determination of purchase or sale,plifoits or

controls production, shares the market by way of geographical area or number of customers in the
relevant market or directly or indirectly results in4pidging or collusive bidding is presumed to have an
appreciableadverse effeabn competibn in the relevant market in India and is considered void. Further,

the Competition Act prohibits the abuse of dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivaiscatiibutable to

any neglect on the part of, any director, manager, secretary or other officer of such company, that person
shall be guilty of the contravention and may be punished. If we or any of our employees is penalised
under the Competition Act, olbbusiness may be adversely affected.

On March 4, 2011, the Government of India notified and brought into force the provisions under the
Competition Act i n r eCombinatom Regutatiorr Pronision® & t iwbedtsh (et h e
from June 1, 2011. Re Combination Regulation Provisions require that acquisition of shares, voting
rights, assets or control or mergers or amalgamations, which cross the prescribed asset and turnover
based thresholds, shall be mandatorily notified to anéhppeoved by th€Cl. In addition, on May 11,

2011, the CCI issued the final Competition Commission of India (Procedure in regard to the transaction

of business relating to combinations) Regulations, 2011, which sets out the mechanism for
implementation of the CombinatidRegulation Provisions under the Competition Act. The manner in

which the CompetitiorAct and the CCI affect the business environment in India may adversely affect

our business.

Our transition to the use of the IFRS converged Indian Accounting Standardsyradverselyaffect
our financial condition and results of operations.

On February 25, 2011, the Ministr WCAX) , Comrotoirfaiteed At

the | FRS converged | ndNDa&ASO )Acwiolulnth en gi r@gethemadeern tdesd (ifin
and stated that the date of implementation of IND AS will be notified by the MCA at a later date. As of
date, there is no significant body of established practice on which to draw from in forming judgments
regarding the implementation and apption of IND AS. Additionally, IND AS has fundamental
differences with IFRS and as a result, financial statements prepared under IND AS may be substantially
different from financial statements prepared under IFRS. As we adopt IND AS reporting, we may
encaunter difficulties in the ongoing process of implementing and enhancing our management
information systems. The adoption of IND AS by us and any failure to successfully adopt IND AS in
accordance with the prescribed timelines could havaduerse effecon our financial condition and

results of operations.

Hostilities, wars and other acts of violence or manmade disasters could adversely affect the financial
markets and our business.

Wars, terrorism and other acts of violence or manmade disasters nageaghaffectour business and

the Indian marketm which the Equity Shares trade on which the CCDs are proposed to be liskeat

instance, previous terrorist attacks in India have resulted in an overall reduction in the number of visitors
to India shce several countries issued travel advisories against travelling to India and many companies
curtailed travel. These acts may result in a loss of business confidence, make travel and other services
more difficult and have other consequences that coule lzavadverse effecon our business. In
addition, any deterioration in international relations, especially between India and its neighbouring
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countries, may result in investor concern regarding regional stability which could adversely affect the
price of aurr CCDs andEquity Shares.

In addition, India has witnessed local civil disturbances in recent years and it is possible that future civil
unrest as well as other adverse social, economic or political events in India could have an adverse impact
on our bwsiness. Such incidents could also create a greater perception that investment in Indian
companies involves a higher degree of risk and could have an adverse impact on our business and the
market price obur CCDs andEquity Shares.

The occurrence of natual disasters could adversely affect our results of operations and financial
condition.

The occurrence of natural disasters, including hurricanes, floods, earthquakes, tornadoes, fires,
explosions, pandemic disease could adversely affect our resultsrafiopg or financial condition. The
potenti al i mpact of a natur al di saster such as
on our results of operations and financial condition is highly speculative, and would depend on numerous
factors. Wecannot assure prospective investors that such events will not occur in the future or that our
results of operations and financial condition will not be adversely affected.

Changing laws, rules and regulations and legal uncertainties may adversely affertbusiness and
financial performance.

Our business and operations are governed by various laws and regulations. Our business and financial
performance could be adversely affected by any change in laws or interpretations of existing, or the
promulgationof new laws, rules and regulations applicable to us and our business.

There can be no assurance that the relevant governmental authorities will not implement new regulations
and policies which will require us to obtain additional approvals and licerm®stlie government and

other regulatory bodies or impose onerous requirements and conditions on our operations. Any such
changes and the related uncertainties with respect to the implementation of the new regulations may have
a material adverse effect onrdbusiness, financial condition and results of operations.

For instance, the Companies Act, 2013 has recently been passed by the Indian Parliament and has
received ass# of the President of Indi&€ertainsections of the Companies Act, 2013, have bexified

and the corresponding sections of the Companies Act, 1956 have ceased to have eftbet data of
notification of such sections of the Companies Act, 20/Bilst the Companies Act, 2013 is not yet

fully operational, it envisages significantasiges to the Indian company law framework, including the
issue of capital by companies, corporate governance, audit matters and corporate social responsibility,
introduction of a provision allowing the initiation of class action suits in India againstacoespby
shareholders or depositors, a restriction on investment by an Indian company through more than two
layers of subsidiary investment companies (subject to certain permitted exceptions), prohibitions on
loans to directors and insider trading andrietions on directors and key managerial personnel from
engaging in forward dealing. Various provisions of the Companies Act, 2013, are subjedhé¢o
directions to be issued by the Gol.

Risks Related to theCCDs andEquity Shares

44.

45.

The Equity Shares my experience price and volume fluctuations or an active trading marketthfar
Equity Shares may not develop.

The price of the Equity Shares may fluctuate after this Issue as a result of several factors, including
volatility in the Indian and global segties markets, the results of our operations, the performance of our
competitors, developments in the Indian real estate sector and changing perceptions in the market about
investments in the Indian real estate sector, adverse media reports on ushdrathedal estate sector,
changes in the estimates of our performance or recommendations by financial analysts, significant
devel opments in Indiads economic | iberalisation
in I ndiads  Fusherathe price gtwhichtthe Bquity Shares are initially traded may not
correspond to the prices at which the Equity Shares will trade in the market sublgequent

An activemarket for CCDs may not develop, which may cause the price of the CCDslto fal
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The CCDs proposed to be issued by the Company by way of this Issue are a new class of securities of the
Company for which currently,there is no trading market. No assurance can be given that an active
trading market for the CCDs will develop or astte liquidity or sustainability of anguch market, the

ability of CCD holders to sell their CCDs or the price at which CCD holders will be able to sell their
CCDs. If an active market for the CCDs fails to develop or be sustained, the trading prieeCaiDis

could fall. If an active trading market were to develop, the CCDs could trade at prices that may be lower
than the initial offering price of the CCDs. In addition, the market for debt securities in emerging markets
has been subject to disruptionatlihave caused substantial volatility in the prices of securities similar to
the CCDs. There can be no assurance that the markets for the CCDs, will not be subject to similar
disruptions. Any disruptions in these markets may have an adverse effect oarktet price of the

CCDs.

Conditionsin the Indian securities market may affect the price or liquidity of the Equity Shaogs
CCDs

The Indian securities markets are smaller than securities markets in more developed economies. Indian
stock exchanges hawe the past experienced substantial fluctuations in the prices of listed securities.
These exchanges have also experienced events that have affected the market price and liquidity of the
securities of Indian companies, such as temporary exchange cldwotes, defaults, settlement delays

and strikes by brokers. In addition, the governing bodies of the Indian stock exchangdsohatiene

to time, restricted securities from trading, limited price movements and restricted margin requirements.
Further, dsputes have occurred on occasion between listed companies and the Indian stock exchanges
and other regulatory bodies that, onse cases, have had a negatiffeot on market sentiment. If similar

events occur in the future, the market price and liquidftyhe CCDsor the Equity Shares could be
adversely affected.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely
affect asecurityh o | dabititydpts sell, or the price at whicla securityholder can sell, Eaqiity Shares
or CCDsat a particular point in time.

The Equity Sharessued upon conversion of the CCBH be subject to a daily circuit breaker imposed

on listed companies by all stock exchanges in India which does not allow transactions beyond certain
volatility in the price of the Equity Shares. This circuit breaker operates independent of thbasdex
marketwide circuit breakers generally imposed by SEBI on Indian stock exchanges. The percentage
l'imit on the Company fesstock exchanges basdd oretlekhistorical velatilgyeint b y
the price and trading volume of the Equity Shares. The stock exchanges are not required to inform the
Company of the percentage limit of the circuit breaker from time to time, and may change it githou
Companyds knowl edge. Thi s circuit breaker wo ul
movements in the price of the Equity Shares. As a result of this circuit breaker, we cannot make any
assurance regarding the ability of shareholders to selC@@s or the Equity Sharesor the price at

which shareholders may be able to sell tEDsor Equity Shares

Economicdevelopmentand volatility in securities markets in other countries may cause the price of
the CCDsand Equity Shares issued upon comseén of the CCDdo decline.

The Indian economy and its securities markets are influenced by economic developments and volatility

in securities markets in other countries. l nvesto

adverse effeston tke market price of securities of companies located in other countries, including India.
Any worldwide financial instability could also have a negative impact on the Indian economy, including
the movement of exchange rates and interest rates in India. Wegatinomic developments, such as
rising fiscal or trade deficits, or a default on sovereign debt, in other emerging market countries may
affect investor confidence and cause increased volatility in Indian securities markets and indirectly affect
the Indian economy in generakurther, he market price of the CCDs may be affected by fluctuations in

the market price of the Equity Shares. Any decline in the price of the Equity Shares may have an adverse
effect on the pricand liquidityof the CCDs.

Any future issuanceof the Equity Shares may dilute youiuture shareholding and sales ahe Equity

Shares bythe Promoteror other major shareholdersf the Companymay adversely affect the trading
price of the Equity Shareand the CCDs
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Any future equity issuaces bythe Companymay lead to dilution ofyour futureshareholding in the
Company. Any future equity issuancesthg Companyr sales othe Equity Shares byhe Promotepr

other major shareholdeof the Companynay adversely affect the trading prickthe Equity Shares. In
addition, any perception by investors that such issuances or sales might occur could also affect the
trading price othe Equity Sharesf the Company

Future issuances or the disposakEqbiity Sharedy any of the major sharehaids of the Company or the
perception that such issues or sales may occur may significantly affect the trading price of tren@CDs
the Equity SharesExcept as otherwise stated in this Draft Letter of Offer, there is no restriction on the
Company¢$stabibsue Equity Shares or the relevant s/
Shares, and there can be no assurance that the Company will not issue Equity Shares or that any such
shareholder will not dispose of, encumber, or pledge its EqbiyeS.

You may be subject to Indian taxes arising out of capital gains on the satbeEquity Sharesor the
CCDs

Capital gains arising from the saletbf Equity Shares are generally taxable in India. Any gain realised

on the sale ofhe Equity Shars on a stock exchange held for more than 12 months will not be subject to
capital gains tax in India if the securities transaction tax has been paid on the transaction. The securities
transaction tax will be levied on and collected by an Indian stock egehan whichthe Equity Shares

are sold. Any gain realised on the saleha Equity Shares held for more than 12 months to an Indian
resident, which are sold other than on a recognised stock exchange and as a result of which no securities
transaction tashas been paid, will be subject to capital gains tax in India. Further, any gain realised on
the sale othe Equity Shares held for a period of 12 months or less will be subject to capital gains tax in
India.

You may notreceivethe CCDsthat you subscriben the Issue until fifteen days after the date on
which thisIssuecloses, which will subject you to market risk.

The CCDsthat you purchase in the Issue may not be credited to your demat account with the depository
participants until approximately 15 dajrom the Issue Closing Date. You can start trading €i€Bs

only after receipt of the listing and trading approval in respect thereof. There can be no assurance that the
CCDs allocated to you will be credited to your demat account, or that tradingeirC@Ds will
commence within the specified time period, subjecting you to market risk for such period. Further, there
is no guarantee that ti@CDswill be listed on NSE and BSE in a timely manner, or at all.

PROMINENT NOTES

1.

Issue of P] [0]% CCDs of face valugd ]convertible into[ 0 ] E qui foryan &fount rots

exceeding 1,00000crorson a rights basis to the EIligible Eq
CCD( s) f or e v ap Equity Share(d) heldlby thepEaigimquity Shareholders on the

Record Date.

As on nine months ended December 31, 2013 angidaeended March 32013, our net worth oa
standalonebasis was’ 3,04116 crores and °~ 3,307.% crores (excluding revaluation reserves
respectively,and ona consolidated basis was2,722.53 crores (unaudited)and ~ 2,933.52 crores

(excluding revaluation reservgs respectivelyas des cr i b e dFinannial $tdteenenisomc t i on A
pages8s.

"Revaluation reserves in this context have been interpreted to theancrease in the net book value of fixed assets credited to
reserves which are not made available for distribution.

For details of our transactions with related parties duringy¢lae ended March 32013, the nature of
transactions and the cumulet value of transactionsees e ct i on A Fi nainNote 40lof | nf or m
the Audited Consolidated Financial Stateméwois pagel73.

There has been no financing arrangement whereby the Promoter Group, the directors of our Promoters,
the Directors and #ir relatives have financed the purchase by any other person of securities of the
Company other than in the normal course of business of the financing entity during the period of six
months immediately preceding the date of filing of the Draft Letter &rQfith SEBI.
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SECTION Ill: INTRODU CTION
THE ISSUE

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in
its entirety by, more detailed information in the secfibarms of the Issueon page223

CCDs being offered by the Company [ 6CDs

Rights Entitlement [ 6dCD( s) f or e v e-upyEquUitySSharefs
held on the Record Date

Record Date [ 0]

Face Valué Issue Priceper CCD " [ Opker CCD

Issue Size Up to™ 1,00000crores

Interest on CCDs [ O ]péb annunpayable p]

Conversion Period of CCDs Period commencing from the date of Allotment a

concluding not later thajn Gthereafter

Conversion Price for CCDs T [6]

Conversion Date for CCDs Each CCD is compulsorily and automatica
corvertible into[ 6Hquity Shares at [ dper Equity
Share o0 ]

Equity Shares outstanding prior to the Issue 807,472,78 Equity Shares

Equity Shares outstanding after conversion off [ 6] Equi ty Shares
CCDs (assuming full subscription for and
Allotment of the Rights Entitlement)

Terms of the Issue For more information, see sectiofiferms of the
Issue on page223

Use of Issue Proceeds For further information, see sectidi®bjects of the
Issu@ on page49

16,504 Equity Shares have been issued busabscribed and have been kept in abeyance by the Company pending resolution of legal
dispute.

“Assuming no further issuance or buyback of Equity Shares by the Company after the date of this Draft letter of Offandtrer th
issuance of Equity Sharearguart to conversion of all CCDs.

Terms of Payment

Due Date Amount

On the Issue application (i.e. alomith the CAF) | [ 0 ] C@D which constitutes 100% of the Issue Pr
payable
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The following tables set forth the summary financial information derived from our Auditaddalone
Financial Statements and Audit@bnsolidated=inancial Satementdor the year ended March 31, 2013ur
summary financial information presented below, is in Rupees/ Rupees Crore and should beapaohdtion
with the financial statements and the notes (including the significant accounting principles) itfteueled in

t h e s Eicahcialdnform@ation on pageB8 of this Draft Letter of Offer.

STANDALONE BALANCE SHEET AS AT MARCH 31, 2013

March 31, 2013

March 31, 2012

* crores * crores
Equity and Liabilities
Sharehol dersé Funds
Share Capital 80.75 75.95
Reserves and Surplus 3,226.90 3,176.70
Money received against warrants - 124.37
3,307.65 3,377.02
Non-current Liabilities
Longterm Borrowings 2,268.13 2,039.94
Deferred Tax Liabilities (net) 95.50 95.93
Other Longterm Liabilities 74.75 74.22
Long-term Provisions 674.42 584.64
3,112.80 2,794.73
Current Liabilities
Shortterm Borrowings 193.54 122.57
Trade Payables 152.47 148.86
Other Current Liabilities 343.01 789.58
Shortterm Provisions 116.75 131.22
80577 1,192.23
Total 7,226.22 7,363.98
Assets
Non-current Assets
Fixed Assets
Tangible Assets 1,745.30 1,826.55
Intangible Assets 11.16 12.20
Capital Workin-Progress 307.50 225.43
Intangible Assets Under Development 1.73 4.18
2,06569 2,068.36
Non-current Investments 3,369.14 3,622.19
Longterm Loans and Advances 1,441.02 1,346.93
Other Noncurrent Assets 12.36 27.58
6,888.21 7,065.06
Current Assets
Inventories 38.37 39.79
Trade Receivables 125.22 124.83
Cash and Bak Balances 48.96 22.93
Shortterm Loans and Advances 92.69 71.87
Other Current Assets 32.77 39.50
338.01 298.92
Total 7,226.22 7,363.98
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STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MA RCH 31, 2013

March 31, 2013

March 31, 2012

* crores * crores

Revenue
Rooms, Restaurants, Banquets and Other Operating Inc 1,875.86 1,808.73
Other Income 48.93 55.99
Total 1,924.79 1,864.72
Expenses
Food and Beverages Consumed 164.08 152.87
Employee Benefit Expense and Pamto Contractors 476.73 471.38
Finance Costs 105.20 111.99
Depreciation and Amortisation 125.02 113.90
Other Operating and General Expenses 830.64 778.55
Total 1,701.67 1,628.69
Profit Before Tax and Exceptional Items 223.12 236.03
Exceptiond Items (432.91) (6.11)
Profit / (Loss) Before Tax (209.79) 229.92
Tax Expenses

Current Tax 52.61 50.04

Deferred Tax 25.43 68.15

Minimum Alternate Tax Credit - (33.62)

Short Provision of Tax of Earlier Years (net) (11.22) -
Total 66.82 8457
Profit / (Loss) After Tax (276.61) 145.35
Earnings Per Share

Basic and Diluted ("~ ) (3.47) 1.91
Face Value per Ordinary Shar¢™ ) 1.00 1.00
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STANDALONE CASH FLOW STATEMENT FOR THE YEAR ENDED M ARCH 31, 2013

Cash Flow From Operating Activities
Net Cash From Operating Activities (A)

Cash Flow From Investing Activities
Net Cash Used In Investing Activities (B)

Cash flow From Financing Activities
Net Cash Used In Financing Activities (C)

Net Increase / (Decrease) In Cash and Cash Equivalents
(A+B+C)

34

March 31,2013
" crores

332.02

(233.81)

(86.27)

11.94

March 31, 2012
*crores

448.62

(468.09)

(47.93)

(67.40)
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CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2013

March 31, 2013 March 31, D12
T crores ® crores
Equity and Liabilities
Sharehol dersd6 Funds
Share Capital 80.75 75.61
Reserves and Surplus 2,898.53 2,893.72
Money received against Share Warrants - 124.37
2,979.28 3,093.70
Minority Interest 707.72 646.90
Non-current Liabil ities
Long-term Borrowings 3,431.18 3,083.78
Deferred Tax Liabilities (net) 128.79 130.18
Other Longterm Liabilities 76.22 76.61
Long-term Provisions 695.98 604.03
4,332.17 3,894.60
Current Liabilities
Shortterm Borrowings 247.67 17002
Trade Payables 319.96 313.90
Other Current Liabilities 574.63 965.43
Shortterm Provisions 135.13 147.59
1,277.39 1,596.94
Total 9,296.56 9,232.14
Assets
Non-current Assets
Fixed Assets
Tangible Assets 5,342.48 5,173.02
Intangble Assets 40.46 43.07
Capital Workin-Progress 400.57 330.88
Intangible Assets Under Development 20.93 20.52
5,804.44 5,567.49
Goodwill on Consolidation (net) 512.83 489.51
Non-current Investments 1,522.61 1,841.15
Deferred Tax Assets (net) 4.45 2.49
Longterm Loans and Advances 476.42 431.90
Other Noncurrent Assets 26.49 52.30
8,347.24 8,384.84
Current Assets
Current Investments 40.69 62.75
Inventories 96.74 86.35
Trade Receivables 273.98 290.38
Cash and Bank Balances 21006 159.72
Shortterm Loans and Advances 256.04 181.18
Other Current Assets 71.81 66.92
949.32 847.30
Total 9,296.56 9,232.14
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CONSOLIDATED STATEME NT OF PROFIT AND LOS S FOR THE YEAR ENDED MARCH 31,

2013
March 31, 2013 March 31, 201:
" crores " crores
Income
Rooms, Restaurants, Banquets and Other Operating In 3,743.36 3,443.52
Other Income 60.16 71.38
Total 3,803.52 3,514.90
Expenditure
Food and Beverages Consumed 381.55 362.57
Employee Benefit Expenses and Payment to @oturs 1,271.75 1,148.77
Finance Costs 170.74 212.47
Depreciation and Amortisation Expenses 288.42 255.07
Other Operating and General Expenses 1,552.42 1,386.93
Total 3,664.88 3,365.81
Profit Before Tax and Exceptional Items 138.64 149.09
Excepional Items Gain / (Loss) (430.43) (1.52)
Profit Before Tax (291.79) 147.57
Tax Expense
Current Tax 91.47 86.77
Deferred Tax 22.55 70.50
Minimum Alternate Tax Credit (1.37) (35.84)
Short / (Excess) Provision of Tax of earlier years (Net) (13.69) 0.32
Total 98.96 121.75
Profit / (Loss) After Tax (390.75) 25.82
Profit attributable to Minority Interest (40.86) (38.40)
Share of Profit of Associates 1.37 15.64
Profit / (Loss) After Tax (430.24) 3.06
Earnings Per Share
Basic and Muted- ("~ ) (5.40) 0.04
Face Value per Ordinary sharé”™ ) 1.00 1.00
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CONSOLIDATED CASH FL OW STATEMENT FOR THE YEAR ENDED MARCH 31, 2013

Cash Flow From Operating Activities
Net Cash Fran Operating Activities (A)

Cash Flow From Investing Activities
Net Cash Used In Investing Activities (B)
Cash Flow From Financing Activities

Net Cash Used In Financing Activities (C)

Net Increase/(Decreaseni Cash and Cash Equivalents (A+B+C)
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March 31, 2013 March 31, 201:

T crores

501.77

(347.25)

(117.32)

37.20

* crores

534.23

364.52

(1,052.44)

(153.69)
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GENERAL INFORMATION

The Company was incorporated on April 1, 1902 as a public limited company under the Indian Companies Act,

1882.
Registered Office of the Cenpany

Indian Hotels Company Limited
Mandlik House

Mandlik Road

Mumbai 400 001

Tel: (91 22) 6665 3238

Fax:(91 22) 2202 7442
Website:www.tajhotels.com

Corporate Idenfication Number:L74999MH1902PLC000183

E-mail: investorrelations@tajhotels.com

Address ofthe RoC

The Company is registered with the RoC, which is situated at the following address:

Registrar of Companies
Everest, 8 Floor

100, Marine Drive
Mumbai 400 002

Company Secretary and Compliance Officer

Beejal Desai

Vice President Legal and CompanSecretary
Indian Hotels Company Limited

Mandlik House

Mandlik Road

Mumbai 400 001

Tel: (91 22)6665 3238

Fax: (91 22p202 7442

E-mail: investorrelations@tajhotels.com

Lead Managersto the Issue

JM Financial Institutional Securities Limited
7" Floor, Crergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Tel: (91 22) 6630 3030

Fax: (91 22) 6630 3330

E-mail: ihcl.rights.2013@jmfl.com

Investor Grievanc&-mail: grievance.ibd@jmfl.com

Website: www.jmfl.com

Contact Person: Ms. Lakshmi Lakshmanan
SEBI Registation No.: INM000010361
Corporate Identification Number
U65192MH1995PLC092522

SBI Capital Markets Limited
202, Maker Tower 'E'

Cuffe Parade

Mumbai 400 005

Tel: (91 22) 22178300
Fax:(91 22) 22188332

DSP Merrill Lynch Limited

8" Floor, Mafatlal Center

Nariman Point,

Mumbai 400 021

Tel: (91 22) 6632 8000

Fax: (91 22) 2204 8518

E-mail: DG.IHCL_Rights@baml.com
Investor Grievance E-mail: dg.india_merchantbankin
@baml.com

Website: www.dspml.com

Contact Persorikram Khaitan

SEBI Registration No.: INM000011625
Corporate léntification Number:
U74140MH1975PLC018618

Standard Chartered Securities (India) Limited
2nd Floor, 2325

M.G. Road, Fort

Mumbai 400001

Tel: (91 22) 4205 6119

Fax: (91 22) 4205 5999
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E-mail: ihcl.rights@sbicaps.com E-mail: ihcl-rights@sc.com
InvestorGrievanceE-mail: InvestorGrievanceE-mail: investor@sc.com
investor.relations@sbaps.com Website: www.standardcharteredsecurities.co.in
Website: www.shicaps.com Contact Persomikhil Tulsyan

Contact Persomlithin Kanuganti/ Kavita Tanwani SEBI Registration No.: INM000011542

SEBI Registration No.: INM000003531 Corporate Identification Number:

Corporate Identification Number: U65990MH1994PLC079263

U99999MH1986PLC040298

Legal Advisor to the Issueas to Indian law

Amarchand & Mangaldas & Suresh A. Shroff& Co.
Peninsula Chambers

Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel

Mumbai 400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Statutory Auditors of the Company

Deloitte Haskins & Sells LLP, Chartered Accountants
IndiabullsFinance Cent, 32 Floor, Tower3
Compound, Elphinstone (W)

Mumbai400 013

Tel: (91 22) 6185 4000

Fax: (91 22) 6185 5380

Firm Registration Number: 117366W

M/s. PKF Sridhar & Santhanam, Chartered Accountants
KRD Gee Gee Crystal, 7th floor

91-92, Dr. Radhakrishnan && Mylapore

Chennai 600 004

Tel: (9144) 281129856/7/8

Fax:(9144) 28112989

Firm Registration Numbef03990S

Registrar to the Issue

Link Intime India Private Limited

C-13, Pannalal Silk Mills Compound, L.B.S. Marg
Bhandup (West)

Mumbai400 078

Tel: (9122) 2596 7878

Fax: (9122) 2596 0329

E-mail: tihcl.rights@linkintime.co.in
InvestorGrievance EMail: tihcl.rights@linkintime.co.in
Website: www.linkintime.co.in

Contact PersarPravin Kasare

SEBI Registration No.: INRO00004058

Corporate Identification Numbeld67190MH1999PTC118368

“Link Intime India Private Limited has obtained a certificate of registration from SEBI which is valid from May 6, 200950 20a%. It
has made an application dated January 30, 2014 to SEBI for grant of renewal of the regisinaiongrdance with the Securities and
Exchange Board of India (Registrars to an Issue and Share Transfer Agent) Regulations, 1993, as amended. The reneuyiatratitire r
from SEBI is currently awaited.

Investors may contact the Registrar or the CamypSecretary and Compliance Officer for any-jssie/ post

Issue related matter. All grievances relating to the ASBA process may be addressed to the Registrar, with a copy
to the SCSB, giving full details such as name, address of the Applicant, nuntbguitnf Shares applied for,

amount blocked, ASBA Account number and the Designated Branch of the SCSB where the CAF, or the plain
paper application, as the case may be, was submitted by the ASBA Investors.
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Experts

The Company has received consent from bt Satutory Auditors, M/s.Deloitte Haskins & Selld LP,

Chartered Accountants and M/s. PKF Sridhar & Santhanam, Chartered Accountants to include their names as
fiexpersd under Section 2(3&ead withSection 26of the Companies Act, 2018 this DraftLetter of Offer in

relation totheir reporton the standalone financistatemets of the Company for the year ended March 31, 2013

andthe nine months ended December 31, 2@t8vided under sectioffFinancial Statementson page89 and
pagel8lrespectiely, and thetax benefit statememtrovided under sectiofifax Benefit StatementStatement

of Possible Direct Tax Benefits Available to the I ndi
Debenture Holderson pages9. Furtherthe Company hasceived consent frod/s. Deloitte Haskins & Sells

LLP, Chartered Accountants include theirnamasanie x pert ¢ under S &ection26of 2 ( 38)
the Companies Act, 201i@ this Draft Letter of Offer in relation ttheir reporton the consolidted financial

statement®f the Company for the year ended March 31, 2013theid report on theinaudited consolidated

condensed financial statements tioe nine months ended December 31,2p18Bovi ded under secti o
St at e wrepagelsStand pagel88respectively Further theseconsers havenot been withdrawn as of the

date of this Draft Letter of Offer.

Bankers to the Issue and Escrow Collection Banks
[ 0]
Self Certified Syndicate Banks

The list of banks that have been notified by SEBlatt as SCSB for the ASBA process is provided on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognilseermediaries Details relating to designated
branches of SCSBs collecting the ASBA application forms are available at the above mentioned link.

Issue Schedule

Issue Opening Date : [
Last date for receiving requests for SAFs : [
Issue Closing Date : 1M
Date of Allotment (on or about) : 1M
Date of credt (on or about) : [
Date of listing (on or about) : [

Statement of responsibilities

The following table sets forth thenter seallocation of responsibilities for various activities among the Lead
Managers

Sr. Activities Responsibility Co-ordination
No.
1. Capital structuring with the relative components 4§ All JM Financial

formalities such as type of instrument, number
instruments to be issued, etc.

2. Drafting, design and distribution of the Lettd#rOffer, Abridged All JM Financial
Letter of Offer, CAF etc. and memorandum containi
salient features of the Letter of Offer. The Lead Mana
shall ensure compliance with the SEBI Regulations, Lis
Agreement and other stipulated requirements and completi
presribed formalities witithe Stock Exchanges and SEBI

3. Selection of various agenciesormected with the Issug All JM Financial
namely Registrar to the Issue, printers, advertisement age
Credit Rating Agency;Monitoring Agency and Debentu
Trusteeand co-ordinating with the Debenture Trusteeluding
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Sr. Activities Responsibility Co-ordination
No.
finalisation of related documents
4, Drafting and approval of all publicity material includir All SBICAP
statutory advertisement, corporate advertisement, broc
corporate films, etc.
5. International institutional marketing strategy and road sh All DSPML
presentation
6. Domestic institutional marketing strategy All Standard
Chartered
7. Retail/ronrinstitutional marketing strategy All SBICAP
8. Postlssue activities, which shall inwg essential followup All JM Financial
steps includingfollow-up with Bankers to thessue andthe
SCSBsto get quick estimates of collection and advising
Company about the closure of theslie, based on correct figurg
finalisation of theBasisof Allotment or weeding out of multiple
applications, listing of instruments, dispatch of certificateg
demat credit and refunds and coordination with various age
connected withhe postissue activity such as Registrar to {
Issue, Bankers to thesdue, SCSBs etc., and underwriting
arrangement, if any
Credit Rating
The details of the credit rating of the CCDs are as follows:
[0 ]
Debenture Trustee
Centbank Financial Services Limited
15-16, Bajaj Bhawan
1% Floor, Opp. Inox Multiplex
Nariman Point
Mumbai 400 021
Tel: (91 22) 2202 2788 and (91 22) 2208 5018
Fax:(91 22) 2202 5043
E-mail: info@cfsi.in
Website:www.cfsl.in
Contact Persor8. Rama Krishna
SEBI Registration NoIND0O00000502
Corporate Identification Numbed67110MH1929G01001484
Monitor ing Agency
The Company has appointed [ 0] as the monitori

terms of Regulation 16 of the SEBI Regulations.

Appraising Entity

None of the purposes for which the Net Proceeds are proposed to be utilized hafieaneelly appraised by

any banks or financial institution or any other independent agency.
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Book Building Process
As the Issue is a rights issue, the Issue shall not be made through the book building process.
Minimum Subscription

If the Company does noéceive the minimum subscription of 90% of the Issue, the Company shall refund the
entire subscription amount received within 15 days from the Issue Closing Date. If there is delay in the refund of
the subscription amount by more than eight days aftelCtirapany becomes liable to pay the subscription
amount (i.e. 15 days after the Issue Closing Date), the Company shall pay ifwtetbst delayed period, as
prescribed under Section 39 of the Companies Act, 2013

Underwriting
[6]
Principal Terms of Loansand Assets charged as security

For details in relation to the principal terms of loans and assets charged as security in relation to the Company,
see sectioffiFinancial Statemen®on pages3s.
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The equity share capital of the Company tahe date of this Draft Letter of Offer is as set forth below:

(In " crores except share data

Aggregate Value at Aggregate
Face Value Value at
Issue Price
A | AUTHORISED SHARE CAPITAL
1,000,000,00Equity Shares of 1 each 100.00 NA
10,000,00 Cumulative Redeemable Preference Shares 100.00 NA
100 each
B | ISSUED CAPITAL BEFORE THE ISSUE**
807,489,291 Equity Shares of 1 each 80.75 NA
C | SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE 80.75 NA
ISSUE
807,472,78FEquity Sharesf " 1 each
D | PRESENT ISSUE IN TERMS OF THIS DRAFT
LETTER OF OFFER
[ 6QCDs of" [0 Jeach [ © [ ©
E | ISSUED, SUBSCRIBED AND PAIDUP CAPITAL
AFTER THE ISSUE AND AFTER CONVERSION OF
CCDs AT CONVERSION PRICE
[ 6] Equi ttyyeaBhhar es of [ O NA
SECURITIES PREMIUM ACCOUNT (in " crorey
Before the Issue 2,095.14
(as of December 31, 2013
After the Issueand after conversion of CCDs at Conversion Prig [ ©

" The Board of Directors, pursuant to its resolution dated March 27, 2Qikfect to approval of the shareholders of the
Companyhas approved relassificationof the authorised share capital of the Company from 1,000,000,000 Equity Shares
of "1 each and 10,000,000 Cumulative Redeemable Preference Shar&80oéach into 2,000,000,000 Equity Shares of

1 each aggregating to 2,000,000,000. Tén saidresolutbn has been included in the postal ballot notice issued by the
Companyand the disptch of the postal ballot noticis proposed to be completed by April 21, 20THe details of such
approval will be disclosed in the Letter of Offer before filing withSkerk Exchanges.
"16,504 Equity Shares have been issued but not subscribed and have been kept in abeyance by the Company pending
resolution ofcourtlegal dispute.

The present Issue has been authorized by the Board of Directors, pursuant to itomedatatiMarch 27,

2014

Notes to the Capital Structure

1. Shareholding Pattern of the Company as per the last filing with the Stock Exchanges
0] The shareholding pattern of the Company aManch 31 2014, is as follows:
Categor | Category of No. of Total no. No. of Total Shareholding asa | Shares Pledge or Otherwise
y Code | Shareholde | Shareholder | of Shares | Shares held % of Total No. of Encumbered
r S in Shares
Demateriali As a As a Numbe | As a Percemiage of
zed Form Percentag | Percentag r of Total Shares
e of (A+B) e of Shares
(A+B+C)
0] (I (1 (V) V) (V1) (vin (v

(IX)=(VII/(IV)*10
0

QY

Promoter and
Promoter
Group

@

Indian
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Categor | Category of No. of Total no. No. of Total Shareholding asa | Shares Pledge or Otherwise
y Code | Shareholde | Shareholder | of Shares | Shares held % of Total No. of Encumbered
r S in Shares
Demateriali As a As a Numbe | As a Percemage of
zed Form Percentag | Percentag r of Total Shares
e of (A+B) e of Shares
(A+B+C)
[0} (n D) (V) ) ) VD) (VI | (IX)=(VII/(IV)*10
0
(a) Individual /HUF 0 0 0 0.00 0.00 0 0.00
(b) Central 0 0 0 0.00 0.00 0 0.00
Government/Stat
e Government(s)
(c) Bodies 13 303,066,224 303,066,224 37.54 37.53 0 0.00
Corporate
(d) Financial 0 0 0 0.00 0.00 0 0.00
Institutions /
Banks
(e) Others 0 0 0 0.00 0.00 0 0.00
Sub-Total A(1) 13 303,066,224 303,066,224 37.54 37.53 0 0.00
(2) Foreign
(a) Individuals 0 0 0 0.00 0.00 0 0.00
(NRIs/Foreign
Individuals)
(b) Bodies 0 0 0 0.00 0.00 0 0.00
Corporate
(c) Institutions 0 0 0 0.00 0.00 0 0.00
(d) Qualified 0 0 0 0.00 0.00 0 0.00
Foreign Investor
(e) Others 0 0 0 0.00 0.00 0 0.00
Sub-Total A(2) 0 0 0 0.00 0.00 0 0.00
Total 13 303,066,224 303,066,224 37.54 37.53 0 0.00
A=A()+A(2)
(B) Public
Shareholding
(1) Institutions
(a) Mutual  Funds 32 10,512,747 10,355,084 1.30 1.30 0 0.00
JUTI
(b) Financial 52 126,468,253 126,452,753 15.67 15.66 0 0.00
Institutions
/Banks
(c) Central 1 2,500 2,500 0.00 0.00 0 0.00
Government  /
State
Government(s)
(d) Venture Capital 0 0 0 0.00 0.00 0 0.00
Funds
(e) Insurance 6 36,643,707 36,642,20 4.54 4.54 0 0.00
Companies
(U] Foreign 118 136,415,321 136,395,601 16.90 16.89 0 0.00
Institutional
Investors
() Foreign Venture 0 0 0 0.00 0.00 0 0.00
Capital Investors
(h) Any Other 0 0 0 0.00 0.00 0 0.00
(specify)
(i) Foreign 4 5,951 5,951 0.00 0.00 0 0.00
Financial
Institutions/
Banks
Sub-Total B(1) 213 310,048,479 309,854,096 38.41 38.40 0 0.00
2 NonrInstitutions
(a) Bodies 2,258 28,534,675 28,435,750 3.53 3.53 0 0.00
Corporate
(b) Individuals 0
(i)  Individuals 154,741 139,991,415 123,578,333 17.34 17.34 0 0.00
holding nominal
share capital
upto” 1 lakh
(i) Individuals 47 11,177,934 10,496,194 1.38 1.38 0 0.00
holding nominal
share capital in
excess of 1 lakh
(c) Any Others 0
Trusts 32 4,648,419 4,648419 0.58 0.58 0 0.00
Directors & their 6 162,225 162,225 0.02 0.02 0 0.00
Relatives
Foreign 2,673 5,336,737 5,286,457 0.66 0.66 0 0.00
Nationals  and
Non  Resident
Indians
Clearing 225 579,110 579,110 0.07 0.07 0 0.00
members
Hindu undivided 3,513 3,681,189 3,681,189 0.46 0.46 0 0.00
family
Sub-Total B(2) : 163,495 194,111,704 176,867,677 24.05 24.04 0 0.00
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Categor | Category of No. of Total no. No. of Total Shareholding asa | Shares Pledge or Otherwise
y Code | Shareholde | Shareholder | of Shares | Shares held % of Total No. of Encumbered
r S in Shares
Demateriali As a As a Numbe | As a Percemage of
zed Form Percentag | Percentag r of Total Shares
e of (A+B) e of Shares
(A+B+C)
) (1)) (D) (V) V) (V1) (Vi (V1) (IX)=(VIn/(Iv)*10
0
Total 163,708 504,160,183 486,721,773 62.46 6244 0 0.00
B=B(1)+B(2) :
Total (A+B) 163,721 807,226,407 789,787,997 100.00 99.97 0 0.00
©) Shares held by
custodians,
against  which
Depository
Receipts  have
been issued
1) Promoter  and 0 0 0 0 0.00 0 0.00
Promoter Group
(2) Public 1 246,380 246,380 0.00 0.03 0 0.00
Sub-Total B(2) : 1 246,380 246,380 0.00 0.03 0 0.00
GRAND 163,722 807,472,787 790,034,377 100.00 100.00 0 0.00
TOTAL
(A+B+C) :

(ii)

Statement showindpolding securities (including shares, warrants, eotible securitiespf persons

bel onging to the category HWMd&chslm®ider and Promoter
Sr. Name of the Details of Shares held Encumbered shares (*) Details of Warrants Details of convertible Total Shares
No | Shareholder securities (including
No. of As a % of Pledge As a percentage AS a Number As a % Number of As a % underlying
Shares held | grand total Shares % of of total convertible total shares
(A)*+(B)+(C) grand warrants number securities number of assuming full
total held of held convertible conversion of
(A) + warrants securities of | warrants and
B) + of the the same convertible
(C) of same class securities) as
sub- class a % of
clause diluted share
(@) capital
(1) (1) (1) () v) (VI)=(V)/(111)*100 (Vi) [YID) (1X) (X) (X1) (X1
1 Lady Tata 17,728,200 2.20 0 0.00 0.00 0 0.00 0 0.00 2.20
Memorial
Trust
2 | Sir Dorabji 50,221,040 6.22 0 0.00 0.00 0 0.00 0 0.00 6.22
Tata Trust
3 | Sir Ratan 11,023,220 1.37 0 0.00 0.00 0 0.00 0 0.00 1.37
Tata Trust
4 | Tata Sons| 202052,004 25.02 0 0.00 0.00 0 0.00 0 0.00 25.02
Limited
5 | Tata 9,894,060 1.23 0 0.00 0.00 0 0.00 0 0.00 1.23
Investment
Corporation
Limited
6 Ewart 1,318,543 0.16 0 0.00 0.00 0 0.00 0 0.00 0.16
Investments
Limited
7 | Tata 7,271,666 0.90 0 0.00 0.00 0 0.00 0 0.00 0.90
Chemicals
Limited
8 | Tata Global 1,687,742 0.21 0 0.00 0.00 0 0.00 0 0.00 0.21
Beverages
Limited
9 | Tata 452,571 0.06 0 0.00 0.00 0 0.00 0 0.00 0.06
Industries
Limited
10 | Tata Capital 12,000 0.00 0 0.00 0.00 0 0.00 0 0.00 0.00
Limited
11 | Oriental 511,836 0.06 0 0.00 0.00 0 0.00 0 0.00 0.06
Hotels
Limited
12 | Taida 127,768 0.02 0 0.00 0.00 0 0.00 0 0.00 0.02
Trading &
Industries
Limited
13 | Taj Madurai 765,574 0.09 0 0.00 0.00 0 0.00 0 0.00 0.09
Limited
TOTAL : 303,066,224 37.53 - - - - - - - 37.53

(iii) Statement showing holdingf securities (including shares, warrants, convertible securafesgrsons
bel onging to the category #APublico and hol

onMarch 31, 2014:

di ng mo
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Sl.| Name ofthe No. of shares | Shares| Details of warrants| Details of convertible Total
No| Shareholder held as % securities shares
of No. of | Asa % |Numberof| % w.r.t | (including
Total |warrants| total |convertible total underlying
No. of | held number | securities | number of | shares
Shares of held convertible| assuming
warrants securities full
of the of the conversion
same same class of
class warrants
and
convertible
securities)
as a % of
diluted
share
capital
1. |Life Insurance 67,797,25( 8.40 0 0 0 0 8.40
Corporation 6
India
2. | Government 40,454,741 5.01 0 0 0 0 5.01
Pension Fun(
Global
3. |LIC of India - 16,953,393 2.10 0 0 0 0 2.10
Market Plus
Growth Fund
4, |General 14507,509 1.80 0 0 0 0 1.80
Insurance
Corporation 6
India
5. | Saif Il Mauritius 13,107,574 1.62 0 0 0 0 1.62
Company Ltd
6. |Siwa Holdings 11,923,047 1.48 0 0 0 0 1.48
Ltd.
7. |The New India 11,530,464 1.43 0 0 0 0 1.43
Assurance
Company Ltd
8. |LIC of India 9,253,514 1.15 0 0 0 0 1.15
Money Plus
Growth Fund
9. |Life Insurance 9,082,074 1.12 0 0 0 0 1.12
Corporation  of
India P & Gs
Fund
10.|FID Funds 8,317,199 1.03 0 0 0 0 1.03
Mauritius Ltd
TOTAL 202,926762| 25.13 0 0 0 0 25.13
(iv) Statement showing holdingf securities (including shares, warrants, convertible securidfesg¢rsons
(together with Persons Acting in Condert bel ongi ng to the category
5% of the total number of Equity Shares asvarch 31, 2014
Sl. Name of the No. of Shares Details of warrants Details of convertible Total
No | Shareholder(s) | shares held| as % securities shares

46

i Pub



s
wy

TA

Hotels Resorts
and Palaces

and the Persons of No. of As a % Number of % w.r.t (including
Acting in Total warrants total convertible total underlying
Concert (PAC) No. of held number securities number of shares
with them Shaes of held convertible assuming
warrants securities of full
of the the same conversion
same class of warrants
class and
convertible
securities)
as a % of
diluted
share
capital
Life Insurance| 67,797,250 8.40 0 0 0 0 8.40
Corporation ®
India
Government 40,454,747 5.01 0 0 0 0 5.01
Pension  Fund
Global
TOTAL 108,251,997] 1341 0 0 0 0 13.41
2. No Equity Shares or Preference Shares have been acquired by the Promoter or members of the
Promoter Group in the year immediately preceding the date of filing of this Draft Letter of Offer with
SEBI.
3. Except as discloseldelow, as on date of this Draft Letter of Offer, none of the Equity Shares held by

any of the shareholders of the Company are locked in.

Sr. Name of the Shareholder Number of Shares Locked-in Sharesas a
No. percentageof total number
of Equity Shares
1. Tata Sons Limited 48,000,000 5.94
Total 48,000,000 5.94

Wpyrsuant to conversions of 48,000,000 warrants on June 22, 2012, 48,000,000 Equity Shares of face \ladaetwhad
been issued and allotted to Tata Sons Limited at a price 1§3.64 perEquity Share, which are subject to leickfor a
period of three years from the date of allotment.

4, In 1995 the Company issuef,195,783GDRsat a price of USDL6.60 eachrepresenting,195,783
equity shares of the Company ofL0 eachwhich were listed 0 the London Stock Exchange Pénd
246, B0 GDRsareoutstandingas of March 31, 2014

5. Subscription to the Issue by the Promoter and Promoter Group

Our Promoter, Tata Sons Limitedasundertaken to subscribe, @s own account, to the full extent dfieir
rights entitlement in the Issu&hemembes of the Promoter Groufexcept for the Trusts as mentioned below)
subject to approval of thefespective Board of Directos a committee thereofiaveundertaken to subscribe,
ontheirown account, to the full extent tfeir rights entitlement in the Issue

SirDorabjiTah Tr ust , Lady Tata Memor i al Trdstsa,)which @aenndemiRisr Rat a
of the Promoter Groyghave confirmed that they will renounce all of their rights entitlements in favour of the
Pronoter of our Company since subscriptiortheir rights entitlement in the Issue would not be covered under

the category of eligible investmenisder the provisionsf the Bombay Publidrusts Act, 1950, as amended

Our Promoter has confirmed to subscyibe its own accounto the full extent of any rights entitlement that

may be renounceth its favour by the Trusts. Accordingly, the rights entitlement of the Promoteithend

Promoter Group in this Issue will elly subscribed as set forth aboviéne subscription by ourrBmoter and

other members of the Promoter Group to CCDs in this Issue to the extent of their rights entitlement will not
attract open offer requirements under the Takeover Regulations. Further, the allotment of Equity Shares of the
Company pursuant to coession of CCDs subscribed by the Promoter attter members of the Promoter

Group of the Company to the extent of their rights entitlement in this Issue shall be exempt from open offer
requirements in terms of Regulation 10(4)(a) of the Takeover Regudation
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Further, ar Promoterand members of the Promoter Group, except the Tmessrvether right to determine

their intention to apply for additional CCDs in the Issue or subscribe to anys@@Izh may be renounced in

their favour or any unsubscribedngtion of the Issue, subject to compliance with applicable fsva result of

any such subscription and consequent allotment of CCDs, the Promotethanchembers of the Promoter
Group may acquire CCDs over and above their rights entitlerSaoh acqusition of CCDsor acquisition of

Equity Shares pursuant to conversion of the C6sur Promoter andthermembers of the Promoter Group

over and above their rights entitlement will not attract open offer requirements under the Takeover Rggulation
subject to (A) compliance with Bgulation 10(4)(b)(ipf the Takeover Regulatiorfromoter and members of

the Promoter Groypsubscribingto the full extentof their rights entitlement and tieromotersubscribingto

the full extent of theights entitlement renounced by the Trusts in its fayvasrmentioned aboyeand (B) the
conversion price of the CCDs calculated on the basis of the conversion ratio (at which the CCDs are converted
to Equity Shares of the Company which will be specifiethe Letter of Offer), not being higher than the ex

rights price of the Equity Shares of the Company as determined as per Regulation 10(4)(b)(ii) of the Takeover
Regulations

The acquisition of Equity Shares of the Company on conversion of CCDs &elstry the Promoter and
members of the Promoter Grospall be exempt from open offer requirements in terms of Regulation 10(4)(a)
and 10(4)(b) of the Takeover Regulati@smentioned aboyvand shall not result in a change of control of the
management fothe Company. The date of acquisition for purposes of reporting requirements specified in
Regulation 10(6) and Regulation 10(7) of the Takeover Regulations will be the date of conversion of the CCDs.
The Company is in compliance with Clause 40A of thstihg Agreement and will continue to comply with
minimum public shareholding requirements pursuant to the Issue and on allotment of Equity Shares upon
conversion of CCDs as mentioned above.

6. Neither the Promotemnor the members of the Promoter Group hold any CCDs as of the date of this
Draft Letter of Offer and no CCDs have bdeckedin, pledged or encumbered.

7. None of the Equity Shares held by the members of our Promoter Group are pledged or otherwise
encumbered, as on date of this Draft Letter of Offer.

8. The Issue being a rights issue, as per Regulation 34(c) of the SEBI fRewlthe requirements of
promoter§contribution and lockn are not applicable.

9. The Company does not have any employee stock option scheme or employee stock purchase scheme.

10. The Company has not undertaken any public issue in the three years immeuietelling the date of

this Draft Letter of Offer.

11. Except for246,380Global Depository Receipts, as on date of this Draft Letter of Offer, there are no
outstanding warrants, options or rights to convert debentures, loans or other instruments convertible
into the Equity Shares as on the date of filing of this Draft Letter of Offer.

12. There will be no further issue of capital whether by way of issue of bonus shares, preferential
allotment, rights issue or in any other manner during the period commencingubonission of this
Draft Letter of Offer with the Stock Exchanges within a period of six months from the Issue Opening
Date.

13. The exrights price of the Equity Shares as per regulation 10(4)(b) of the TakReyetationss™ [ 0] .

14. If we do not receive the minimum subscription of 90% in this Issue or the subscription level falls below
90%, after the Issue Closing Date on the account of cheques being returned unpaid or withdrawal of
applications, we shall refund the entire sulpgion amount received within 15 days from the Issue
Closing Date. If there is delay in the refund of the subscription amount by more than eight days after
we become liable to pay the subscription amount (i.e., 15 days after the Issue Closing Datd), we wi
pay interest for the delayed period, as prescribed under Section 39 of the Companies Act, 2013.

15. At any given time, there shall be only one denomination ofGB8®s andthe Equity Shares of our
Company.

16. All Equity Shares are fully paidp and there areonpartly paidup Equity Shares as on the date of this
Draft Letter of Offer.Further, the Equity Shares allotted pursuant to conversion of CCDs, shall be fully
paid up.For further details on the terms of the issue, see seftibre r ms o f ontpdge23 bfs s u e o
this Draft Letter of Offer.
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OBJECTS OF THE ISSUE

The Company intends to utilize the proceeds from the Issue, after deduction of the Issue related expenses

(hereinafter NetePfoecedd pd t owasdsheéufiding the following o
1. Pat funding of capital expenditure proposed to be incurred by the Company for construction of
Vivanta by Taj, Guwahati;
2. Repaymenbr pre-payment of certain borrowings of the Company;
3. Funding of capital expenditure related to renovation proposed to leetaken at some of our existing
hotels; and
4, General Corporate Purposes.

The main objects and objects incidental or ancillary to the main objects set out in our Memorandum of
Association enable the Company to undertake its existing activities and tidescfor which the funds are
being raised by the Company through this Issue.

The details of the Net Proceeds are summarized in the table below:

(In " crores)
Particulars Amount
Gross Proceeds 1,000.00
Less:Issue related eenses [qw
Net Proceeds [qw

@ To be determined on finalization of the Issue Price and updated in the Letter of Offer at the time of filing with thecBange&
Means of Finance

The following table sets forth the total expenditure expeiddxt incurred in relation to the objects of the Issue,
the amounts proposed to be financed from the Net Proceeds and other means of financing:

(In " crores)
Sr. Object of the Issue Total Capital Amount Amount Percentage
No. Estimated Cost | Expenditure Proposed Proposed to amount
or Amount Incurred as at to be be Financed | Proposed to be
Outstanding as March 31, Financed from Financed from
at March 31, 2014 from Net Identifiable Net Proceedsor
20149, as Proceeds Internal Identifiable
applicable Accruals Internal
Accruals (In %)
1. | Part funding of the 166.86° 68.18% 70.00 28.62 100.00
capital expenditure
proposed to be incurre
by the Company fo
construction ofVivanta
by Taj Guwahati
2. | Repayment or pre 552.687 | Not Applicable 552.68 0.00 100.00
payment of certain
borrowings  of the
Company
3. | Funding of capital 127.38 0.00 127.32 0.00 100.00
expenditure related to
renovation proposed t
be undertakerat some
of our existing hotels
4. | General corporatd§ Not Applicable | Not Applicable [n® - 100.00
purposes
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®Including redemption premium, if any, payable at redemption on the NCD tranche proposed to be redeemed from the Net Proceeds.

@ Asapproved bythe Board through its resolution datelgust 8, 2012

® As certified byDamji Merchant & Co Chartered Accountants=m Registration Number: 102082Wide their certificate datedpril
11, 2014.

@ As certified byDeloitte Haskins & Sells LLPChartered AccountantsFifm Registration Number117366W/W 1000)8vide their
certificate datedApril 15, 2014 Further, Deloitte Haskins & Sells LLPthe Chartered Accountants have confirmed that the said
borrowings have been utilized for the pases for which they were availed. Also, the said amount includes premium payable at the time
of redemption. Fofurther details, see objetitled fiRepayment / prpayment, in full or in part, of certain borrowings of the Comgany
on pageb2.

® As certified by the management of the Company vide their certificate/Afaiéd5, 2014

©To be determined on filization of the Issue Price and updated in the Letter of Gffexe filedwith the Stock Exchanges

The fund requirements mentioned above are based omtirmal management estimatafsthe Companynd
have not been appraised by any bank, financiditution or any other external agency. Vhare based on
current circumstances of our businessl the Compangnay have to revisés estimates from time to time on
account ofvarious factors beyond its control, such as market conditions, competitivereneint, costs of
commodities and interest/ exchange rate fluctuations. Consequentiyntheequirementsf the Companyand
deploymentscheduls are subject to revisions in the futuse the discretion of the managemeitadditional
funds are requiretbr the purposes set forth above, such requirement may be met through our internal accruals,
additional capital infusiondebt arrangementsr any combination thereofurther, in the event of any shortfall
of funds for any of the activities proposed tofimanced out othe NetProceedss stated aboy¢he Company
may reallocate the Net Proceeds the activities where such shortfall has arisesubject to compliancwith
applicable laws.

The Company proposes to meet the eritirel requiremerd for the proposed objects of the Issue from the Net
Proceeds and identifiable internal accrua@lserefore, the Company is not requitedmake firm arrangements
of finance through verifiable means towards at least 75% of the stated means of finance, exdualinguttit

to be raised from the Issue.

The following table sets forth the schedule of utilisation of the Net Proceeds:

Sr. No. Particulars Amount to be utilised (In "~ Crores)
Fiscal 20b Fiscal 2056
1. Part funding of the capital expenditure proposedbé 50.00 20.00

incurred by the Company for construction of Vivabta
Taj, Guwahati

2. Repayment or prpayment of certain borrowings of th 552.68 0.00
Company
3. Funding of capital expenditure related to renovat 30.00 97.32

proposed to be undertaken at somewfexisting hotels

4, General corporate purposes [0] [0]

In the event that the Net Proceeds are not completely utilized for the purposes stated above by Bjsbal 201
samewould be utilized in subsequent fisogars

Details of the acivities to be financed from the Net Proceeds

1. Part funding of capital expenditure proposed to be incurred by the Company for construction of
Vivanta by Taj, Guwahati

We operateour upper upscaléotelsthroughour i Vi v a nt abramdyFor Tugherddetds of our strategic
b r a Widantdiby Tap, sees ect i on A Oanmpagdl Fhie Campam\is currently developiadiotel
under the brand AVi valbNivaataGuwahdtia) 0 at Guwahat:i (the 0

The estimated cost of construction and commissioningelMivanta Guwabhati is 166.80crores. As certified
by Damji Merchant & Co Chartered Accountant§itm Registration Number: 102082Whroughcertificate
datedApril 11, 2014 the capital expendituremcurredby the Companyor construction of the Vivaatby Taj,
Guwahatias at March 31, 2014 was68.18crores. The Company intends tdilise~ 70.00 crore from the Net
Proceeds in Fiscal 201&nd Fiscal 201@o part fundfurther capital expenditure proposed to be incurred for
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construction of the Vivant&uwabhati. The balance capital expenditure is proposed to be funded from internal
accruals of the Company. Any borrowinggailed by the Company for construction of the Vivanta Guwabhati,
during the period commencing from the date of this Draft Letter afr@ip to the receipt of Net Proceeslsall
berepaidfrom the Net Proceed=armarked for this object as stated above

Description of the Vivanta Guwahati

The Vivanta Guwabhati is envisaged to be a hotel with 150 guestrooms and suites, three food ragg beve
locations(which would includeall-day diningrestaurantspecialty restaurargndbar), banquet and conferemc

areas, a spa, a fitness centre and a swimming pool. The Vivanta Guwahati is being developed with a-total built

up area of 248,319 squareefen a leasehold land atkasuring approximately 20,147 square meters. The said

land has been leased by the Company from the Government of Atgsangh a lease deed dated October 6,

2008, for a period of60 yearscommencing from the date of the leade €¢tOriginal Termo ) . Upon expiry
the Original Term, the lease shall be renewed for a period of 30 years on same terms and conditions, except
commercial terms which shall be settled by mutual agreement between the parties.

Designing of the Vivanta Guwati has been completed and the Company has appointed a reputed engineering
and construction company for construction of the said hG@hstructiorof the Vivanta Guwahati commenced
in November, 2012 and is expected to be completdiddiyquarter of Fscal 2016

Project Cost and Amount Incurred as at March 31, 2014
Out d the total project cost of 166.80 crors, the Company has deployed an amount 68.18 crores as at

March 31, 2014towards the development of the Vivanta Guwabhati. The tablevi@iovidesdetails ofvarious
components athe project cost antthe cost incurredbn each component as at March 31, 2014

(In " crores)

Sr. Details Total estimated Amount of capital expenditure | Balance caital expenditure
No. Project Cost incurred till March 31, 2014Y proposed to be incurred
1. Payment towards 143.50 56.17 87.33

construction contract
2. Piling works 5.85 5.50 0.35
3. Consultants 6.20 4.83 1.37
4. Project managemer 11.25 1.68 9.57

and dherscosts

Total 166.80 68.18 98.62

DAs certifiel by Damji Merchant & Co Chartered Accountant§ifm Registration Number: 102082Wide their certificate datedpril 11,
2014

Of the balance amount of 98.62 crores to be incurredtowards completion of construction of the Vivanta
Guwahatj the Companyproposes to utilizé 70.00crores from the Net Proceedand ™ 28.62 crores from
identifiable internal accruals.

Schedule of Implementation
The Company expects toromission and operate the Vivanta by T&@uwahati byfirst quarter of Fiscal 2016

Thetable below provides a breakup of major items forming part oflivelopmentandtheir expectediate of
completion:

Sr. No. Details Expected completion date
1. Design and layout planning Completed
2. Land acquisition Completed
3. Completion of shell andore Completed®
4 Completion of back of house areas and testing commissioning of November 2019

equipments
5. Completion of guest floors and public areas January 2019
6. Receipt of all necessary approvals to commence operations April 20152
7. Commencement of commercial operations of the Vivanta Guwahati June 201%

@ As certified byEdifice Consultants Private Limitedrchitectthrough itscertificate datedApril 11, 2014.
@ As certified by the management of the Complargugh itscertificate datedApril 15, 2014.
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2. Repayment or pre-payment of certain borrowings of the Company

The Company proposes to utilize an amount 662.68crores from the Net Proceeds towarfigl or partialrepaymenbr pre-payment of certain borrowings availey the
Company(including redemption premium on naonvertible debenturesfhe Company may repay or refinance some of its exigiorgowingsprior to Allotment
Accordingly, the Company may utilise the Net Proceeds for repayment-papneent of any siicrefinanced loans additional loan facilities obtained by it. However, the
aggregate amount to be utilised from the Net Proceeds towgrdgment or pr@paymentof borrowings (including rdinanced or additional loans availed) would not exceed
* 552.68crores

The following table provides the details of the borrowings availed by the Conwlaicy are currentlyproposed to béully or partly repaidor prepaid from the Net
Proceeds:

Sr. Name of the Nature of the Date of the Amount Principal Principal Redemption Repayment Date / Purpose Pre-payment clause (if
No. Lender Borrowing Sancion Borrowed Amount Amount Premium Schedule any)
Letter/ Outstanding as | Proposed to | Proposed to be
Document at March 31, be Repaid / | Financed from
2014V Prepaid® Net Proceed§’
(In " crores)
1. HDFC Bank | Short Term Loaf? Sanction 200.00 150.00 150.00 | Not Applicable Loan tenor of 1 yean Need based No prepayment penalty if]
letter dated from the drawdown | working capital| prepayment is at the en
July 23, 2013 date(i.e. July 25, 2013| facilty and for | of two months fromthe
& July 30, 2013 | business drawdown date and o
However a put/ calll requirements monthly rests (interes
option is available at payment dates)hereafter
any time after 6 month repaymentis subject to a
from the drawdown prior notice of seven
date working days prior tothe
pre-payment
Bullet repayment of the
principal amount on
maturity.
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Sr. Name of the Nature of the Date of the Amount Principal Principal Redemption Repayment Date / Purpose Pre-payment clause (if
No. Lender Borrowing Sancion Borrowed Amount Amount Premium Schedule any)
Letter/ Outstanding as | Proposedto | Proposed to be
Document at March 31, be Repaid / | Financed from
2014V Prepaid® Net Proceed§’
(In " crores)
2. HDFC Bank | Term Loarf? Sanction 100.00 100.00 100.00 | Not Applicable Loan tenor of 3 yeardy Need based No prepayment penalty if
letter dated from the drawdown | capital prepayment is at the en
August 20, date (i.e. August 26,| expenditure and | of six months from the
2013 2013) However a put/| for busness drawdown date and o
call optionis available | requirements monthly rests (interes
at 18 months fronthe payment dates)hereafter
drawdowndate repaymentis subject to a
prior notice of seven
Bullet repayment of the working days prior tothe
principal amount on pre-payment
maturity.
3. Various 3,000 Non- | Disclosure 300.00 300.00 60.00 27.22 | Tenor ofsevenyears Capital -
Subscribers | convertible Documen from the date of expenditure,
to NCDs Debenturesof face | dated March allotment refinance of
value of” 1 million | 18, 2010 existing debt and
each allotted on a Debentureganbe general corporatg
private placement redeemed in 3 annual | purposes
basison March 22, instalments at the end
20109 of the 8", 6"and 7"
year from the date of
Debentures  are allotment
currently rated ag
ICRA AA by ICRA Amount payable on|
and Care AA+ by redemption atthe end
CARE. of:
5" year: * 87.22
crores
6" year:
141.50crores
7" year:
255.24 crore
4. Various 1,500 Non- | Disclosure 150.00 150.00 150.00 65.46 | Tenor of 5 years from | Capital -
Subscribers | convertible document the date of allotment expenditure,
to NCDs Debenturesof face | dated refinance of
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Sr. Name of the Nature of the Date of the Amount Principal Principal Redemption Repayment Date / Purpose Pre-payment clause (if
No. Lender Borrowing Sancion Borrowed Amount Amount Premium Schedule any)
Letter/ Outstanding as | Proposedto | Proposed to be
Document at March 31, be Repaid / | Financed from
2014V Prepaid® Net Proceed§’
(In " crores)
value of” 1 million | December 8, existing debt and
each allotted on a | 2009

private placement
basison December|
8, 2009?

Debentures
currently rated ag
ICRA[AA] by
ICRA and Care
AA+ by CARE.

general corporatg
purposes

WAs certified byDeloitte Haskins & Sells LLPCharteredAccountants Kirm Registration Numberl17366W/W 10QIB) vide its certificate dated April5, 2014. Further Deloitte Haskins & Sells LLPChartered
Accountants, have confirmed that these borrowings have been utilized for the purposes for which they were availed
@The loan/ debentures are unsecured.

®Thedebentures are secured figst pari passu charge on the fixed assets of the Company
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3. Funding of renovation / refurbishment capital expenditure at some of our existing hotels

As of December 31, 2013, we operated or mand@&dhotels and resorts wilh,391 rooms, and had presence
across various geographical segments, including beach resorts, hill stations, wildlife sanctuaries, and major cities
and tourist destinations. In order to maintain high standards of service and excellence that our brands are
associated with and to address growth in customers visiting our hotels, we regularly invest in the renovation,
refurbishment or expansion of existing facilities in our hotels.

Over the past five years, depending on commercial, competitive, liquidity thed aonsiderations, we have
undertaken renovatioand routine capital expenditueg many of our hotels, across geographic and branding
segments. Suatenovation and routine capital expenditireluded, amongst others:

(). refurbishment of rooms and suites

(ii). establishinghew renovatingestaurantand other facilitiessuch agymnasiums, salons and spas
(iii). renovationof key public areassuch as théotellobbies coffee shops, baand poolsidareas;

(iv). refurbishmentor establishmenof board roomsgonfeence roomand business centres

(V). revamping oballroomsandbanquet halls.

To meet these objectives, between Fiscal Year 2009 and Fiscal Year 2013 the Company has capitalised a total of
© 340.79 crores towards renovatiamd routine capital expendituran existing properties excluding capital
expenditure on new projects, expansion, restoration and corporate(affagtified by Damji Merchant & Co

Chartered Accountants (Firm Registration Number: 102082kvpugh itscertificate dated April 11, 20)4

Some of the hotels in which Company had carried out renovations / refurbishments during the aforementioned
period are set out below:

i Taj Palace, New Delhi Renovation of key public areas including banqueting spaces, restaurants,
rooms and bar.

i Taj West End, Bangalore A phase wise renovation of public areas, select guest rooms, board room,
meeting spaces, health club and salon.

i Gateway Hotel, Bangalore Renovation of rooms, select banquet and meeting rooms, and the lobby.

In addition to the abovéhe Company also completed extengigstoration work in the heritage wing and some
of the restaurants at Taj Mahal Palace, Mumbai which were badly damaged in terror attacks of November 2008.

As illustrated above, the Company undertakes renovation amisfment at its hotels on a regular basigs
normal course of business. Such renovation is based on commercial, competitive, liquidity and other
considerations that are inherent in the business undertaken by the Company.

The Company proposes to lige an amount not exceedingl27.32crores out of the Net Proceeds towards
renovation or refurbishment in some of its existing hotels, being The Taj Mahal Palace, Mumbai, The Taj Palace
Hotel, New Delhi, The Taj West End, Bangalore, Vivanta byiTeprt Aguada, Goa and Taj Exotica, Gdde

order in which the Company shall renovate / refurbish these existing propbriebe decided by the Board of
Directors or a duly authorised committee thereof, based on the assessment of the prevalent circah#tances
business, commercial considerations and any regulatory requirements, subject to a maximi@m 82crores

from the Net Proceeds of the Issue.

4. General Corporate Purposes

The Company proposes to deploy thalance portion of Net Proceedggrayating™ [1] crores towardsgeneral
corporate purposes, subject to such utilization not exceeding 25% of the Gross Proceeds, in compliance with
applicable laws

The Company, in accordance with the policies formulated by our Board, will have flexibibiypiping = [1]

crores towardggeneral corporate purposes, including, amongst other things, (a) brand building and other
marketing expenses; (b) acquiring assst&h agurniture and fixtures, and vehicles; (c) meeting any expenses
incurred in the ording course of business by tl@mpany and our Subsidiaries, including salaries and wages,
rent, administration expenses, insurance related expenses, and the payment of taxes an(d)depes;
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maintenanceand upgradatiof our existinghotels;and(e) any other purpose g&rmitted by applicable laws
and as approved by our Board or a duly appointed comntiitbeeof

Estimated Issue Related Expenses

The estimated Issue related expenditure is as follows:

Sr. | Activity Expense Amount Percentage of Percentage of
No. (in" crores)® |  Total Estimated Issue Siz&
Issue
Expenditure™
1. Fees of the Lead Manager [ © [ © [ ©
Fees to the legal advisor, other service o o
2. . [ © [ © [ ©
providersand statutory fees
3 Fees of Registrar to the Issue [ © [ © [ 6
4 Advertising and marketing expenses [ o [ © [ ©
Printing and stationery, distribution, . . .
5 postage etc. [o [o [0
6 Other expenses [ © [ © [ O
Total Estimated Issue Expenditure [ © 100% [ 6

@To be determined on finalization of the Issue Price and updaiie Letter of Offer at the time of filing with the Stock Exchanges
Bridge Financing Facilities

The Company has not availed any bridge loans from any bank / financial institutions as on the date of this Draft
Letter of Offer, which are proposed to lepaid from the Net Proceeds.

Interim Use of Net Proceeds

Pending utilization for the objects described above, the Company, in accordance with the policies established by
our Board from time to time, will have the flexibility to deploy the Net Procedals.Jompany intends to invest

the funds in high quality interest bearing liquid instruments including money market mutual funds, deposits with
schedule commerciddanksincluded in second schedule of Reserve Bank of India Act,,183fporates and

other prenium / interest bearing securities. The Company confirms that it shall not use the Net Proceeds for any
investment in the equity markets.

Monitoring Utilization of Funds from the Issue

The Company has appointed [0] as the Monitoring Agen
utilization of the Net Proceeds. The Company will disclose the utilization of the Net Proceeds under a separate
head in our balance sheet along vilte relevant details, for all such amounts that have not been utilized. The
Company will indicate investments, if any, of unutilized Net Proceeds in the balance sheet of the Company for

the relevant Financial Years subsequent to receipt of listing adiddgrapprovals from the Stock Exchanges.

Pursuant to Clause 49 of the Listing Agreement, the Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Net Proceeds. The report submitted by the MonitoringuAlgency

be placed before the Audit Committee of the Company, so as to enable the Audit Committee to make
appropriate recommendations to our Board.

In accordance with Clause 43A of the Listing Agreement, the Company shall furnish to the Stock Exchanges, on
a quarterly basis, a statement on material deviations, if any, in the utilization of the proceeds of the Issue from
the objects of the Issue as stated above. This information will also be published in newspapers simultaneously
with the interim or annualiriancial results after placing the same before the Audit Committee. In the event that
the Monitoring Agency points out any deviation in the use of Net Proceeds from the objects of the Issue as
stated above, or has given any other reservations with raspéetend use of Net Proceeds, the Company shall
intimate the same to the Stock Exchanges without delay.

Other confirmations
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Except as stated above, no part of the proceeds from the Issue will be paid by the Company as consideration to
its Promoters, Dectors, Group Companies or key managerial personnel, except in the normal course of its
business.
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TAX BENEFIT STATEMEN T

To,

The Board of Directors

The Indian Hotels Company Limited,
Mandlik House,

Mandlik Road,

Mumbai 400 001, India

Sub: Statemento f Possible Direct Tax Benefits in connectio
of The I ndian Hotels Company Limited (the ACompanyo /

We report that the enclosed statement states the possible direct tax (viz Indian Incakog T8@81 and Wealth

Tax Act, 1957) benefits available to the Company and to its shareholders under the current direct tax laws
referred to above, presently in force in India. Several of these benefits are dependent on the Company or its
shareholders fulfing the conditions prescribed under the r@evprovisions of the statutdence, the ability of

the Company or its shareholders to derive these direct tax benefits is dependent upon their fulfilling such

conditions.

The possible direct tax benefitésdussed in the enclosed annexure are not exhaustive. This statement is only
intended to provide general information to investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of &xeconsequences 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 particularly in view of the fact that certain rneearatted legislation may

not have a direct legal precedent or may have a different interpretation on the benefits, which an investor can
avail. Neither are we suggesting nor are we advising the investor to invest money based on this statement.

We do notexpress any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
ii) the conditions prescribed for availing the benefits have been/would be met with.

The contents of the enclasstatement are based on the representations obtained from the Company and on the
basis of our understanding of the business activities and operations of the Company.

This statement is intended solely for information and for inclusion in the Offer Dotumernnection with the
proposed Issue of the Company and is not to be used, circulated or referred to for any other purpose without our
prior written consent.

Our views are based on the existing provisions of law referred to earlier and its interpmetatich are

subject to change from time to time. No assurance is given that the revenue authorities/courts will concur with
the views expressed in this Tax Benefit Statement. We do not assume responsibility to update the views
consequent to such changes.

The views are exclusively for the use of IHCL and shall not, without our prior written consent, be disclosed to
any other person, except to the extent disclosure is otherwise permitted by the terms of our engagement.

Disclosure of all or any part of teiTax Benefit Statement to any other person is on the basis that, to the fullest
extent permitted by law, neithBreloitte Haskins & SelliLP nor any other Deloitte Entity accepts any duty of
care or liability of any kind to the recipient, and any reliancon it i s at the recipient6s

Disclosure of all or any part of this Tax Benefit Statement to any other person is on the basis that, to the fullest
extent permitted by law, neither PKF Sridhar & Santhanam nor any other PKF Entity accepts any carsy

or liability of any kind to the recipient, and any r e
Sincerely,
ForDELOITTE HASKINS & SELLS LLP, For PKF Sridhar & Santhanam

Chartered Accountants (Registration N Chartered Accountants (Registration No. 003990S)
117366W/W100018)

Sanjiv V. Pilgaonkar Dhiraj Kumar Birla
(Partner) (Partner)

(Membership No. 39826) (Membership No. 131178)
April 15, 2014 April 15, 2014
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STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO THE INDIAN HOTELS
COMPANY LI MTHEECDDMPMANYO) AND TO | TS DEBENTURE HOLD

Under the current tax laws, the tax benefiiter-alia, will be availablet o | ndi an Hot el s Company
Companyo) and to its Debenture Holders. The tax benef
from time to time in accordance with amendments to the law or enactments thereto. The Debenture Holder is
advised to consider in his own case the tax implications in respect of subscription to the Debentures after
consulting his tax advisor as alternate views are possible. We are not liable to the Debenture Holder in any
manner for placing reliance upon thentents of this statement of tax benefits.

A. IMPLICATIONS UNDER THE INCOME -TAX ACT, 1961 (61 .T. ACTO)

Pre-conversion of CCDs into equity shares

I. To the Resident Debenture Holder

1. Interest on CCD received by Debenture Holders would be subjdeixtat the normal rates of tax in
accordance with and subject to the provisions of the I.T. Act and such tax would need to be withheld at the
time of credit/payment as per the provisions of section 193 of the I.T. Act. However, no income tax is
deductibleat source in respect of the following:

a. On any security issued by a company in a dematerialized dadhislisted on recognized stock exchange
in India in accordance with the Securities Contracts (Regulation) Act, 1956 and the rules made thereunder.
(w.ef. 01.06.2008).

b. In case the payment of interest on debentures to a resident individual or a Hindu Undivided Family
(6HUF®6) Debenture Hol der da09Ginthecatigregate durirsy the Birtanciali k e | y
year and the interest is paigl &n account payee cheque.

c. When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction
that the total income of the Debenture Holder justifies no deduction of tax at source as per the provisions of
section 1971) of the I.T. Actand that certificate is filed with the Company before the prescribed date of
closure of books for payment of debenture interése Debenture Holder can also obtain certificate for
lower rate of deduction;

d. (i) When the resident Debenr e Hol der wi th Per manent Account Numb
or a firm) submits a declaration as per the provisions of section 197A(1A) of the I.T. Act in the prescribed
Form 15G verified in the prescribed manner to the effect that the tax esthimted total income of the
financial year in which such income is to be included in computing his total income will be NIL. However
under section 197A (1B) of the I.T. Act, Form 15G cannot be submitted nor considered for exemption from
tax deduction asource if the aggregate of interest income credited or paid or likely to be credited or paid
during the Financial year in which such income is to be included exceeds the maximum amount which is
not chargeable to tax, asanema#g be prescribed in eact

To illustrate, as on 01.04.2013,the maximum amount of income not chargeable to tax in case of individuals
(other than senior citizens and super senior citizens) and HUFs2j80,000; in the case of every
individual being a resident in Indiaho is of the age of 60 years or more but less than 80 years at any time
during the Financial year (Senior Citizen) i2,50,000; and in the case of every individual being a resident

in India, who is of the age of 80 years or more at any time duringitlaacial year (Super Senior Citizen)

is* 5,00,000 for Financial Year 204131.

(ii) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the special
privilege to submit a selleclaration in the prescribed ForrBH. for nort deduction of tax at source in
accordance with the provisions of section 197A(1C) of the I.T. Act even if the aggregate income credited
or paid or likely to be credited or paid exceeds the maximum amount not chargeable to tax for A¥ 2013
provided that the tax due on total income of the person is NIL.
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(iii) In all other situations, tax would be deducted at source as per prevailing provisions of the I.T. Act.
Form No0.15G with PAN / Form No.15H with PAN / Certificate issued under section 168fAtig I.T. Act,

has to be filed with the Company before the prescribed date of closure of books for payment of debenture
interest without any tax withholding.

2. In case where tax has to be deducted at source while paying debenture interest, the Cempany i
required to deduct surcharge, education cess and secondary and higher education cess.

3. As per section 2(29A) of the I.T. Act, read with section 2(42A) of the I.T. Act, a listed debenture is treated
as a long term capital asset if the same is heldnfime than 12 months immediately preceding the date of
its transfer.

As per section 112 of the I.T. Act, capital gains arising on the transfer of long term capital assets being
listed securities are subject to tax at the rate of 20% of capital gaingatedcafter reducing indexed cost

of acquisition or 10% of capital gains without indexation of the cost of acquisition. The capital gains will
be computed by deducting expenditure incurred in connection with such transfer and cost of
acquisition/indexedast of acquisition of the debentures from the sale consideration.

However as per the third proviso to section 48 of the I.T. Act, benefit of indexation of cost of acquisition
under second proviso of section 48 of the |.T. Act, is not available in cdsmd$ and debenture, except
capital indexed bonds. Thus, long term capital gains arising out of listed debentures would be subject to tax
at the rate of 10 % computed without indexation.

In case of an individual or HUF, being a resident, where the itatame as reduced by such letggm

capital gains is below the maximum amount which is not chargeable to ineanthen, such lorterm

capital gains shall be reduced by the amount by which the total income as so reduced falls short of the
maximum amounwhich is not chargeable to incortex and the tax on the balance of such iergn

capital gains shall be computed at the rate mentioned above.

4. Shortterm capital gains on the transfer of listed debentures, where debentures are held for a period of not
more than 12 months would be taxed at the normal rates of tax in accordance with and subject to the
provisions of the I.T. Act. The provisions relating to maximum amount not chargeable to tax described at
para 3 above would also apply to such short teapital gains.

5. Ifthe debentures are held as stock in trade, the income on transfer of debentures would be taxed as business
income or loss in accordance with and subject to the provisions of the I.T. Act.

Il. To the Non Resident Debenture Holder

1. A nonresident Indian has an option to be governed by ChapteA Xt the I.T. Act, subject to the
provisions contained therein which are given in brief as under:

a. As per section 115C(e)rofi deret |II. Tdi aArcdeinga ditieen t &@m mi i
of India or a person of Indian origin who is not
origin if he, or either of his parents or any of his grpadents, was born in undivided India.

b. Under section 115E of the I.T. Act,térest income from debentures acquired or purchased with or
subscribed to in convertible foreign exchange will be taxable at 20%, whereas, long term capital gains on
transfer of such Debentures will be taxable at 10% of such capital gains without indexfatost of
acquisition. Shorterm capital gains will be taxable at the normal rates of tax in accordance with the
provisions contained therein.

c. Under section 115F of the I.T. Act, long term capital gains arising to -agsictent Indian from transferf
debentures acquired or purchased with or subscribed to in convertible foreign exchange will be exempt
from capital gain tax if the net consideration is invested within six months after the date of transfer of the
debentures in any specified asset aariy saving certificates referred to in section 10(4B) of the I.T. Act in
accordance with the provisions contained therein.

d. Under section 115G of the I.T. Act, it shall not be necessary for aasittent Indian to file a return of
income under section 28l) of the I.T. Act, if his total income consists only of investment income as
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defined under section 115C of the L.T. Act and/or long term capital gains earned on transfer of such
investment acquired out of convertible foreign exchange, and the taxebasdbducted at source from

such income under the provisions of Chapter X®Ibf the I.T. Act in accordance with and subject to the
provisions contained therein.

Under section 115H of the I.T. Act, where a wresident Indian becomes a resident in Initiaany
subsequent year, he may furnish to the Assessing Officer a declaration in writing along with return of
income under section 139 of the I.T. Act for the assessment year for which he is assessable as a resident, to
the effect that the provisions oh@pter XIFA shall continue to apply to him in relation to the investment
income (other than on shares in an Indian Company) derived from any foreign exchange assets in
accordance with and subject to the provisions contained therein. On doing so, ts@psowf Chapter

XII-A shall continue to apply to him in relation to such income for that assessment year and for every
subsequent assessment year until the transfer or conversion (otherwise than by transfer) into money of such
assets.

In accordance witlthe provisions of section 1151 of the I.T. Act, a NRasident Indian may opt not to be
governed by the provisions of Chapter-Allof the I.T. Act. In that case,

Long term capital gains on transfer of listed debentures would be subject to tax atetlod 8%
computed without indexation

Shortterm capital gains on the transfer of listed debentures, where debentures are held for a period of not
more than 12 months preceding the date of transfer, would be taxed at the normal rates of tax in accordance
with and subject to the provisions of the I.T. Act

Where, debentures are held as stock in trade, the income on transfer of debentures would be taxed as
business income or loss in accordance with and subject to the provisions of the .T. Act.

Under Setion 195 of the I.T. Act, the company is required to deduct tax at source i.e. 20% on investment
income and 10% on any lostgrm capital gains as per section 115E of the I.T, &atl at the normal rates
for Short Term Capital Gains if the payee Debentimtler is a Non Resident Indian.

In case of foreign companies, where the income paid or likely to be paid exceee<rore but does not

exceed ten crosxupees a surcharge of 2% of such tax liability is payable and when such income paid or
likely to be paid or likely to be paid exceeds rupees ten crores, surcharge at 5% of such tax is payable. 2%
education cess and 1% secondary and higher education cess on the total income tax (including surcharge) is
also deductible.

As per section 90(2) of the I.TAct read with the Circular no. 728 dated October 30, 1995 issued by the
Central Board of Direct Taxes, in the case of a remittance to a country with which a Double Tax Avoidance
Agreement (DTAA) is in force, the tax should be deducted at the rate pdowvidbe Finance Act of the
relevant year or at the rate provided in the DTAA, whichever is more beneficial to the assessee. However,
submission of a certificate of his being a resident in any country outside India obtained from the
government of that cotnry or any specified territory is a mandatory condition for availing benefits under
any DTAA. As per section 90(5) of the I.T. Act, the r@sident shall be required to provide such other
information, as has been notified.

Alternatively, to ensure non dection or lower deduction of tax at source, as the case may be, the
Debenture Holder should furnish a certificate under section 197(1) of the I.T. Act, from the Assessing
Officer before the prescribed date of closure of books for payment of debentusstinkdowever, an
application for the issuance of such certificate would not be entertained in the absence of PAN as per the
provisions of section 206AA of the I.T. Act.

. To the Foreign Institutional Investors (FlIs)

In accordance with and subjdotthe provisions of section 115AD of the I.T. Act, long term capital gains

on transfer of debentures by Flls are taxable at 10% (plus applicable surcharge and education and
secondary and higher education cess) and -¢dort capital gains are taxable 893 (plus applicable
surcharge and education and secondary and higher education cess). The benefit of cost indexation will not
be available. Further, benefit of provisions of the first proviso of section 48 of the I.T. Act will not apply.
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4.

Income other tha capital gains arising out of debentures is taxable at 20% in accordance with and subject

to the provisions of Section 115AD of the I.T. Act. In addition to the aforesaid tax, in case of foreign
corporate Flls where the income exceeds Rupees One Crododmitnot exceed Rupees Ten Crores, a
surcharge of 2% of such tax liability is also payable and when the Income exceeding Rupees Ten Crores, a
surcharge at 5% of such tax liability is also payable. A 2% education cess and 1% secondary and higher
educatocess on the total income tax (including surchai

In accordance with and subject to the provisions of section 196D (2) of the I.T. Act, no deduction of tax at
source is applicable in respect of capital gains agisimthe transfer of debentures by Flis.

The provisions at para Il (5 and 6) above would also apply to Flis.

IV. To the Other Eligible Institutions

All mutual funds registered under Securities and Exchange Board of India or set up by public sé&tarba
public financial institutions or authorised by the Reserve Bank of bn@iaxempt from tax on all their income,
including income from investment in Debentures under the provisions of Section 10(23D) of the I.T. Act subject
to and in accordance withe provisions contained therein.

V. Exemption under Sections 54EC and 54F of the |.T. Act

1.

Under section 54EC of the I.T .Act, long term capital gains arising to the debenture holders on transfer of
their debentures in the company shall not be clanigeto tax to the extent such capital gains are invested

in certain notified bonds within six months after the date of transfer. If only part of the capital gain is so
invested, the exemption shall be proportionately reduced. However, if the said notifiels are
transferred or converted into money within a period of three years from their date of acquisition, the
amount of capital gains exempted earlier would become chargeable to tax as long term capital gains in the
year in which the bonds are transést or converted into money. However, the exemption is subject to a
limit of investment of 50 Lakhs during any financial year in the notified bonds. Where the benefit of
section 54EC of the I.T .Act has been availed of on investments in the notifiesl, laotelduction from the
income with reference to such cost shall not be allowed under section 80C of the I.T .Act.

As per the provisions of section 54F of the I.T. Act, any {wrg capital gains on transfer of a long term
capital asset (not being resittial house) arising to a Debenture Holder who is an individual or Hindu
Undivided Family, is exempt from tax if the entire net sales consideration is utilized, within a period of one
year before, or two years after the date of transfer, in purchasenefvaresidential house, or for
construction of residential house within three years from the date of transfer. If part of such net sales
consideration is invested within the prescribed period in a residential house, then such gains would be
chargeable to taon a proportionate basis.

This exemption is available, subject to the condition that the Debenture Holder does not own more than one
residential house at the time of such transfer. If the residential house in which the investment has been
made is trarferred within a period of three years from the date of its purchase or construction, the amount
of capital gains tax exempted earlier would become chargeable to tax as long term capital gains in the year
in which such residential house is transferred. Biyi, if the Debenture Holder purchases within a period

of two years or constructs within a period of three years after the date of transfer of capital asset, another
residential house (other than the new residential house referred above), then théexéption will be

taxed as capital gains in the year in which the additional residential house is acquired.

VI. Requirement to furnish PAN under the I.T. Act

1.

a.

Sec.139A(5A)

Section 139A(5A) of the I.T. Act requires every person from whose incoméasvbeen deducted at
source under chapter X\/B of the I.T. Act to furnish his PAN to the person responsible for deduction of
tax at source.

Sec.206AA:
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a. Section 206AA of the I.T. Act requires every person entitled to receive any sum, on whicheduxdslie
under Chapter XVIIB (6deducteed) to furnish his PA
deducted at the higher of the following rates:

(i) atthe rate specified in the relevant provision of the I.T. Act; or
(ii) atthe rate or rates force; or
(iii) at the rate of twenty per cent.

b. A declaration under Section 197A(1) or 197A(1A) or 197A(1C) of the I.T. Act shall not be valid unless the

person furnishes his PAN in such declaration and the deductor is required to deduct tax as per Para (a)
above in such a case

c. Where a wrong PAN is provided, it will be regarded as-fusnishing of PAN and Para (a) above will
apply

VII. Taxability of qgifts received for nil or inadequate consideration

As per section 56(2)(vii) of the L.T. Act, where an iindual or Hindu Undivided Family receives
debentures from any person on or after 1st October, 2009:

(i) without any consideration, aggregate fair market value of which exceeds fifty thousand rupees, then the
whole of the aggregate fair market value of sdehentures or;

(i) for a consideration which is less than the aggregate fair market value of the debenture by an amount
exceeding fifty thousand rupees, then the aggregate fair market value of such debentures as exceeds such
consideration;

shall be taxablas the income of the recipient at the normal rates of tax
However, this provision would not apply to any receipt:

(a) from any relative; or

(b) on the occasion of the marriage of the individual; or

(c) under a will or by way of inheritance; or

(d) in contemplatiorof death of the payer or donor, as the case may be; or

(e) from any local authority as defined in Section 10(20) of the I.T. Act

() from any fund or foundation or university or other educational institution or hospital or other medical
institution or any trusor institution referred to in Section 10(23C) of the I.T. Act

(g) from any trust or institution registered under section 12AA of the I.T. Act

Conversion of Debenture into Equity Shares

As per section47(x) of the I.T. Act, any gains arising from the coiorersf CCDs to Equity shares is not
subject to capital Gains Tax.

Post conversion of Debentures into Equity Shares

VIII. To the Resident Shareholder

1. As per section 10(34) of the I.T. Act, any income by way of dividends referred to in sectidh dflte
I.T. Act received on the shares of any domestic company is exempt from tax in the hands of the recipient

Company. Such dividend is to be excluded while con
Further, in the context of the dividend payabletby Company to its shareholders, by virtue of section
1150 of the | . T. Act , the Company would be I|iable t

(plus applicable surcharge and cess) on the total amount declared, distributed or paid as dividend. In
calculating the amount of dividend on which DDT is payable, dividend shall be reduced by dividend
received from its subsidiary, subject to fulfillment of certain conditions.

2. As per section 10(38) of the I.T. Act, long term capital gains arising to theamonfrom the transfer of
long term capital asset being an equity share in a company or a unit of an equity oriented fund (as defined
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in the I.T. Act) where such transaction has been entered into on a recognized stock exchange of India and is
chargeable tgecurities transaction tax, will be exempt in the hands of the Company.

Under section 54EC of the I.T. Act and subject to the conditions and to the extent specified therein, long
term capital gain (in case not covered under section 10(38) of the |)Tarigihg on the transfer of a long

term capital asset would be exempt from tax if such capital gain is invested within 6 months from the date

of such transfer in a filong term specified asseto
term gecified assets is eligible for such deduction to the extents#,00,000 during any financial year.

However, if the Company transfers or converts the long term specified asset into money within a period of
three years from the date of its acquisitidre amount of capital gains exempted earlier would become
chargeable to tax as losigrm capital gains in the year in which the long term specified asset is transferred

or converted into money.

In terms of section 111A of the L.T. Act, any short term edgiain arising to the Company from the
transfer of a short term capital asset being an equity share in a company or unit of an equity oriented fund
on or after 1st day of October 2004, where such transaction is chargeable to securities transaction tax,
would be subject to tax @ 15% (plus applicable surcharge and cess).

As per section 70 read with section 74 of the I.T. Act, stesrh capital loss, if any arising during the year

can be sebff against shorterm capital gain as well as against the lbergh capital gains and shall be

allowed to be carried forward upto eight assessment years immediately succeeding the assessment year for
which the loss was first computed. The brought forward short term capital loss can be set off against future
capital gairs.

As per section 112 of the I.T. Act, taxable letlegm capital gains arising (on which securities transaction

tax is not paid), on sale of listed securities or units or zero coupon bonds, will be charged to tax @ 20%
(plus applicable surcharge and cesf#@r considering indexation benefits in accordance with and subject to
the provisions of section 48 of the I.T. Act or @ 10% (plus applicable surcharge and cess) without
indexation benefits, whichever is lower.

As per section 70 read with section 74tleé 1.T. Act, longterm capital loss, if any arising during the year

can be sebff only against longerm capital gain and shall be allowed to be carried forward upto eight
assessment years immediately succeeding the assessment year for which the fiostscomputed for set

off against future long term capital gain. The brought forward long term capital loss can be set off only
against future long term capital gains.

In a situation where the shareholder transfers the shares of the Company, which arel aterm 61 on g
capital assetsd and such transaction is not covere
referred to earlier, the shareholder can consider availing of the benefit as provided in section 54F of the I.T.
Act. Shareholderdeing individuals or Hindu Undivided Family (HUF) can consider the conditions so
stated in section 54F of I.T. Act and examine the availability of the benefit based on their individual tax
position.

. To the NonResident Shareholder (Other than FlIs)

The tax benefits / implications referred to in para
Sharehol der 0 wil | -Resderd$Shargholdespl y t o t he Non

As per first proviso to section 48 of the I.T. Act, in case of anesident bareholder, the capital gain/loss
arising from transfer of shares of the Company, acquired in convertible foreign exchange, is to be
computed by converting the cost of acquisition, sales consideration and expenditure incurred wholly and
exclusively in conaction with such transfer, into the same foreign currency which was initially utilized in
the purchase of shares. Indexation benefit is not available in such a case.

In respect of nomesidents, the tax rates and consequent taxation mentioned abowe fwither subject to

any benefits available under the Tax Treaty, if any, between India and the country in which -the non
resident is considered resident in terms of such Tax Treaty. As per the provisions of section 90(2) of the
I.T. Act, the provisions ofhe I.T. Act would prevail over the provisions of the Tax Treaty to the extent
they are more beneficial to the noesident.

64



4. As per section 90(4) of the I.T. Act, an assessee being -aes@ent, shall not be entitled to claim relief
under section 90(2)f the I.T. Act, unless a certificate of his being a resident in any country outside India,
is obtained by him from the government of that country or any specified territory. As per section 90(5) of
the I.T. Act, the nowresident shall be required to pide such other information, as has been notified.

X. To the NorrResident Indians

1. As per section 115E of the I.T. Act, shareholders in the case of a shareholder beiagsiden Indian,
and subscribing to the shares of the Company in convertible foesigimange, in accordance with and
subject to the prescribed conditions, long term capital gains arising on transfer of the shares of the
Company (in cases not covered under section 10(38) of the I.T. Act) will be subject to tax @ 10% (plus
applicable surcirge and cess), without any indexation benefit.

2. As per section 115F of the I.T. Act and subject to the conditions specified therein, in the case of a
shareholder being a ngesident Indian, gains arising on transfer of long term capital asset being share
the Company, which were acquired, or purchased with or subscribed to in, convertible foreign exchange,
will not be chargeable to tax if the entire net consideration received on such transfer is invested within six
months in any specified asset or s@d certificates referred to in section 10(4B) of the I.T. Act.
Shareholders in this category can consider the conditions so stated in section 115F of the I.T. Act and
examine the availability of the benefit based on their individual tax position.

3. As persection 1151 of the I.T. Act, a nenesident Indian may elect not to be governed by the provisions of
fi Ch a p t-A&ir Spetial IProvisions Relating to Certain Incomes of{/Romsi dent so for any ¢
year by furnishing a declaration along with his retof income for that assessment year and accordingly
his total income for that assessment year will be computed in accordance with the other provisions of the
I.T. Act.

X.To the Flls | Foreign Portfolio Investors (6FPI sbd)

Special Tax Benefits

1. As per sed¢on 115AD of the I.T. Act, FlIs will be taxed on the capital gains that are not exempt under the
provision of section 10(38) of the I.T. Act, at the following rates:

Nature of income Rate of tax
(%)
Long term capital gains 10
Short term capital gainstfeer than referred to in section 111A of the I.T. Act) 30
Short term capital gains referred in section 111A of the I.T. Act 15

The above tax rates have to be increased by the applicable surcharge and cess. Further, for the purposes of
Section 115AD, FPIlg/ould get similar treatment as available to Flis.

2. As per section 196D(2) of the I.T. Act, no deduction of tax at source will be made in respect of income by
way of capital gain arising from the transfer of securities referred to in section 115ADI df.tAet.

3. In case of long term capital gains, (in cases not covered under section 10(38) of the I.T. Act), the tax is
levied on the capital gains computed without considering the cost indexation and without considering
foreign exchange fluctuation.

4. The @ x benefits / i mplications referred t o i n 1, 2
Sharehol dero will equally apply to FlIs/ FPI s.

5. The tax benefits / implications referreecesidenti n par
Shareholé r s ( Ot her than FI1ls)o wildl equally apply to FI
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Xll. Tax benefits available to the Company

1.

As per section 10(34A) of I.T. Act, any income arising to the Company being a shareholder on account of
buy back of shares (not being shares listed orcagrézed stock exchange in India) referred in section
115QA is exempt from tax. Such income is to be excluded while computing MAT liability.

As per section 10(35) of I.T. Act, the following income will be exempt in the hands of the Company:

a. Income receigd in respect of the units of a Mutual Fund specified under clause (23D) of section 10; or
b. Income received in respect of units from the Administrator of the specified undertaking; or
c. Income received in respect of units from the specified company:

Such ncome is to be excluded while computing MAT liability.

However, this exemption does not apply to any income arising from transfer of units of the Administrator
of the specified undertaking or of the specified Company or of a mutual fund, as the cage may b

In terms of section 32 of the I.T. Act, the Company is entitled to claim deduction for depreciation at the
rates prescribed under the Incoetag Rules, 1962, subject to certain conditions.

Unabsorbed depreciation, if any, for an assessment yearecaartied forward indefinitely and set off
against any sources of income in the same year or any subsequent assessment years as per section 32(2) of
the .T. Act subject to provisions of section 72(2) and 73(3) of the I.T. Act.

In terms of section 35D dfT. Act, the Company will be entitled to a deduction equal tofdtieof the
preliminary expenditure of the nature specified in the said section by way of amortization over a period of
five successive years, subject to stipulated limits.

As per sectin 35AD of the I.T. Act, the company is eligible for deduction in respect of whole of the
expenditure of capital in nature (excluding expenditure on acquisition of land or financial instrument or
goodwill) incurred on construction of a new hotel (speciftesiness) in the year in which such hotel
commences its operations, subject to the fulfilment of the conditions specified in that section. Where
deduction under section 35AD of the |.T. Act is claimed, no depreciation would be allowed as per section
35AD(4) of the I.T. Act. Further, no deduction can be claimed under Chapiarfoi the profit and gains

of such business as per section 35AD(3) of the I.T. Act. Any loss from such specified business shall be set
off against the profit of other specified busés. The carried forward loss from such specified business, if
any, can be set off against the profits of other specified business and if such loss cannot be wholly set off it
can be carried forward indefinitely.

As per section 80ID of the I.T. Act, thempany will be eligible for deduction of an amount equal to 100%

of the profits and gains derived from business of hotels located in the specified district/ area for 5
Assessment years. However, the deduction is available only if the construction $ lcotableted and it

starts functioning within the time limit specified in sectiorIBO(2) of the I.T. Act. Further the aforesaid

hotel should not be formed by splitting up or the reconstruction of a business already in existence subject to
few exceptiongnd subject to the fulfillment of other conditions as specified in the said section.

As persection 80IE of the I.T. Acthe company will be eligible for deduction of an amount equal to 100%

of the profits and gains derived from business of hotel |ldcaiéNorth Eastern States for 10 Assessment
years. However, the deduction is available only if such hotel starts functioning within the time limit
specified in section 8(E (2) of the I.T. Act. Further the aforesaid hotel should not be formed by splitting

up or the reconstruction of a business already in existence subject to few exceptions and subject to the
fulfillment of other conditions as specified in the said section.

Interest paid on debentures will be allowed as deduction under section 36(1){i@ bT.Act. In case
debenture borrowings are utilized for acquisition of assets for extension of existing business, then, interest
attributable to such borrowing, from the date of acquisition of the assets till the date on which such assets
was first pa to use, shall not be allowed as deduction. However, the same could be capitalised and
depreciation can be claimed under section 32 of the I.T. Act.
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9. Any |l oss incurred by the Company wunder the head AP
set off against any other income (other than speculation income) of the same year.

As per section 72 of I.T. Act, any business loss can be carried forward upto eight assessment years
immediately succeeding the assessment year for which the loss waeimstited. The brought forward
business loss can be set off only against future business income (other than speculation income).

10. As per section 115JAA(1A) of I.T. Act, credit is allowed in respect of any MAT paid under section 115JB
of I.T. Act for any asessment year commencing on or after 1st day of April 2006. Tax credit to be allowed
shall be the difference between MAT paid and the tax computed as per the normal provisions of I.T. Act
for that assessment year. The MAT credit is allowed to befsét the subsequent years to the extent of
difference between MAT payable and the tax payable as per the normal provisions of I.T. Act for that
assessment year. The MAT credit is allowed to be carried forward for 10 assessment years immediately
succeeding thassessment year in which tax credit becomes allowable.

11. The Company is entitled to a deduction under section 80G of I.T. Act either for whole of the sum paid as
donation to specified funds or institution or 50% of sums paid, subject to limits and cosdisigprovided
in section 80G.

12.The tax benefits / implications referred to in par
Sharehol der o wildl equally apply to the Company.

B. IMPLICATIONS UNDER THE WEALTH TAX ACT, 1957
Wealthtax is not &évied on investment in debentures or shares under section 2(ea) of the-tAlealth 1957.

Notes:

® We do not express any opinion or provide any assurance as to whether:

1 the Company or its Debenture Holders or its shareholders will continue to olasinkibnefits in
future; or

9 the conditions prescribed for availing the benefits have been/would be met with.

The contents of the above statements are based on information, explanations and representations
obtained from the Company and on the basis of understanding of the business activities and
operations of the Company.

(i) The above statement of Possible Direct Tax Benefits sets out the provisions of law in a summary
manner only and is not a complete analysis or listing of all potential tax consesjoéiice purchase,
ownership and disposal of debentures and equity shares of the Company. The benefits are given as per
the prevailing tax laws and may vary from time to time in accordance with amendments to the law or
enactments thereto. The Debentureddo$, Shareholders and the Company is advised to consider in
his/their own case the tax implications in respect of subscription to the rights issue after consulting his
tax advisor as alternate views are possible. We are not liable to the Company doeh&ufzeHolders
or the Shareholder in any manner for placing reliance upon the contents of this statement of tax
benefits.

(iii) This statement does not discuss any tax consequences in the country outside India of an investment in
the Debentures / Equity Shar@hie Debenture Holder / subscribers of the Equity Shares in the country
other than India are urged to consult their own professional advisers regarding possible income tax
consequences that apply to them.

Our views are based on the existing provisionsavi referred to earlier and its interpretation, which are
subject to change from time to time. No assurance is given that the revenue authorities/courts will concur with
the views expressed in this Tax Benefit Statement. We do not assume responsibildgitéothe views
consequent to such changes.

The views are exclusively for the use of The Indian Hotels Company Limited and shall not, without our prior
written consent, be disclosed to any other person, except to the extent disclosure is otherwisel fhgrthitte
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terms of our engagement.
Disclosure of all or any part of this Tax Benefit Statement to any other person is on the basis that, to the fullest

extent permitted by law, neither DELOITTE HASKINS & SELLS LLP nor any other Deloitte Entity accepts any
duty of care or Jliability of any kind to the recipien
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SECTION IV: ABOUT TH E COMPANY
OUR BUSINESS

Overview

The Company was incorporated in 1902 and is promoted by Tata Sons Limited, which B2 26.the
Company6s s h aMaelh3d, 2@U. Wearegrmardyfengaged in the business of owning, operating
and managing hotels and resorts and are one of the leading hospitality chains-easbétia.

Our first hotelthe Taj Mahal Palacé/umbai, commenced operations in 1908the last few decadewsie have
undertaken significant geographical expansion and registered our presence in many key travel destinations both
in India and abroad. We have also been actively involved in convertimgifaoyal palaces in India into world

class luxury hotels. Some of our marquee hotels which are operated out of former royal palaces are Rambagh
Palace, Jaipur, Ummaid Bhawan Palace, Jodhpur, Taj Falaknuma Palace, Hyderabad and Taj Lake Palace,
Udaipur. h addition to the palace hotels, many of our other hotels are located in iconic or heritage buildings,
such as the Taj Mahal Palace, Mumbai and The Pierre, New York. We started our international expansion in the
1980s with the acquisition of a hotel in Yemand subsequently, in the United Kingdom. As of December 31,
2013, we had a presence various international destinatioriscluding New York, London, Sydney, Cape

Town, Dubai and Maldives. During the 1990s, we continued to expand our geographic aatlamagkage in

India and also started undertaking specialized operations, such as operation of wildlife lodges. We currently
operate four wildlife lodges located at Bandhavgarh, Kanha, Panna and Pench in the state of Madhya Pradesh. In
2000, we entered iata partnership with the GVK Reddy Group to set up Taj GVK Hotels and Resorts Limited

and thereby obtained ingress into the southern business city of Hyderabad. During the last 10 years, we have
further increased our geographic presence both in Indianahdeér nat i onal |l y andGingemve al so
brand for budget travellers.

As of December 31, 2013, we operated or managédatls and resorts with5,391rooms, and had presence

across various geographical segments, including beach resorssatidihs, wildlife sanctuaries, major cities and

tourist destinations. Our hotels and resorts are located in many large Indian towns and cities, and some key
international leisure destinations, including Boston, Cape Town, Colombo, Dubai, Langkawi, | bfaddives

and New York Our inventory of hotelsand roomshaswitnessed significant growth betweéme period from

March 31, 20090 December 31, 2013n addition to operation and management of hotels, we operate wildlife

lodges in India, spas underthivab br and and airline catering, t hrough
Limited.

We operate and manage our hotels through four diffesgategic brandseach of which caters to a distinct
customer segment. Our fostrategic brandare: (i) Taj,which is our luxury brand, (ii) Vivanta by Taj, which is

our upper upscale brand, (iii) The Gateway Hotels, which is our upscale brand, and (iv) Ginger Hotels, which
caters to budget travellers.

We undertake our business through direct ownership ofshdéase arrangements, licensing arrangements and
operating and management contracts. These diverse modes of business operation complement each other and
enable us to efficiently capitalise on our brand for achieving sustained growth. We have transfcaxmadset

light model and propose to undertake future expansion largely through lease/ licensing arrangements or
operating and management contracts.

We have been awarded several significant hospitality industry awards in India and internationally

The total incomeof the Company, on a consolidated basisreased to 3,803.52 crores in thE€inancial Year
2013 from™ 3,514.90crores in the Financial Year2012, representing a growth of 8.21%he Company had a
total loss after tavof the Company, on eonsolidated basigf ~ 430.24crores in the Financial YeaR013 anda
profit after tax of ™ 3.06 crores in the Financial Year2012. The profit after taxof the Company, on a
consolidated basifut, before exceptional itepnamounted to 0.19crores for the Financial Year2013 and
4.58 crores for the Financial Year2012.For the nine months period ended December 31, 26&8tal income
and loss after taxf the Company, on a consolidated basigre = 3,020.97crores and = 393.00 crores,
respectivéy.

Our Competitive Strengths
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Strong and Well Established Brand in the Hospitality Industry, Backed by Service Excellence

We are one of the ol desTao hios eWwi dbdlaynsecoaghninsded andon
brands in the hotel ndustry. Our recevivahtyby iTayt ractdtewa® d bawaedsa)| s a
developed considerable brand recognition and are associated with good customer experience. Our hotels are
renowned for their welappointed properties, warm customer segvéind wholesome customer experience. Our
competently trained, motivated and performaadented staff delivers high quality and personalised service to

our customers. Our strong food and beverage capabilities, which are reflected througkwiawigl

restaurants located in our hotels, such as Wasabi by Morimoto in Taj Mahal Palace Hotel, Mumbai and Varq in

Taj Mahal Hotel, New Delhi and innovative initiatives, such as a rsiteoand gallery to host unique sights and

sounds of Coorg, enhance our custonse6 experi ence. Our hotels wundertake
activities on a regular basis and in the past, these have included (i) unique local experiences, such as nature trails
and excursions, (ii) alternative dining experiences, (iii) themeiiegdor the guests, and (iv) integrated holiday
programmes. We al so oper alfive sbpraasn di,n wohu rc hh chtaevles cuanr dveer
image. Our spasareesoensi ti ve and are based on I ndi ayhaveanci ent
developed customer appreciation and loyalty. We also believe that we derive significant reputational benefit as a
result of being a Tata company.

Diverse and Expansive Location of our Hotel Propertiesany of which are situated in Iconic Buildings

We believe that we have the largest number of hotels in India in the premium segment, i.e. luxury hotels, upper
upscale hotels and upscale hotels. We believe that we have a distinct advantage over our competition in this
respect, as achieving this scaepresence would require significant capital expenditure. Our hotels are also
located in important international travel destinations, such as Dubai, Maldives, London, New York, Boston and
Sydney. This provides us with the ability to tap internationalocusts and crossell our hotels, including those

located in India. Additionally, many of our hotels are housed in iconic or heritage buildings, such as Taj Mahal
Palace, Mumbai and The Pierre, New York, and original royal palaces, which include Ramizegh Fapur,

Ummaid Bhawan Palace, Jodhpur, Falaknuma Palace, Hyderabad and Taj Lake Palace, Udaipur. We believe that
such iconic locations greatly enhance the attractiveness of our properties to prospective customers. Moreover,
due to the location of ourotels in diverse geographic locations, which encompass beach resorts, hill stations,
wildlife sanctuaries, major cities and tourist destinations, we have the ability to cater to the requirements of a
broad customer segment. Some of the key destinatioich wiovide us with this ability include:

Type of Destination Location of Some of our Hotels
Beach Resorts Gog Kovalam, Bentota (Sri Lanka) ahdaldives
Hill Stations Ooty, Coorg, Srinagar and Thimpu
Wildlife Sanctuaries Bandhavgarh, Kanha, PannanEle, Gir Forest and Sawai Madhopur
Major Cities Indian: Bengaluru, Chennai, Mumbai, New Delhi, Hyderabad and Kolkata

Internationat Boston, Cape Town, Colombo, Dubai, London, New York,
Francisco and Sydney

Tourist Destinations Jaipur, Jodhpur, Khajaho, Kumarakom, Varanasi, Langkawi (Malaysia) &
Udaipur

Ability to Service Customers across a Broad Range of Pricing Spectrum

We have a presence across luxury, upper upscale, upscale and budget hotel segments. This provides us with the
unique abilityto service a diverse customer base as each of these segments caters to distinct price points and
customer requirements. Our presence across the pricing spectrum provides us with the ability to cater to our
customersd diver se r spgdive puepose of vist and arependity tw spertd.hrerough our e

l uxury hotel s, whi d&o abrrea nodp,e rvaet eadr eu nadkelre ttheepagimt er t o
customers, looking for very high quality and often personalised customer expege. Vivdnta byfiTap

brand, through which we operate or manage our upper upscale hotels, is focussed on cosmopolitan travellers
seeking a reinvigor aGatewnp hotel sewpeouen€Cempiahg Bater
segment. Theséotels are attuned to provide a wide range of services to meet peculiar requirements of
customers, who are travelling f 6r n glotelg whiclhodre opecatedh wo r k
by a subsidiary of the Company Roots Corporation Liméd, are targeted towards budget travellers.
Additionally, in some of the key Indian cities we operate hotels across all or most of these segments, which we
believe is a strong competitive advantage. For example, in Bengaluru we operate hotels undeNikiantaj

by Taj, Gateway and Ginger brands. Similarly, in Mumbai metropolitan region, national capital region of Delhi,
Chennai and Goa, we operate hotels under the Taj, Vivanta by Taj and Ginger brands. This allows us to offer our
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customers a wide bouquef pricing options in each city, which is a unique capability and we believe it is
unmatched by our competitors.

Strong Food and Beverage Capabilities

As of December 31, 2013, we operated approximately 300 restaurants in our hotels, offering afvarisitye,
including ethnic Indian, Chinese, Japanese, Mediterranean and Italian. These include award winning restaurants,
such as (i) Varq situated in Taj Mahal Hotel, New Delhi, (ii) Karavalli, situated in The Gateway Hotel,
Bengaluru, and (iii) Wasallly Morimoto situated in the Taj Mahal Palace, Mumbai. Some of the other well
known restaurants operated by us include The Blue Ginger, The Orient Express, Masala Art, Masala Bay,
Masala Kraft, House of Ming, Golden Dragon, The Zodiac Grill, ShamianaatissBrie and Maritime by San
Lorenzo. Our restaurants not only cater to guests resident in our hotels, but also attrasidem patrons.

Apart from the restaurants, all our hotels also provideoam dining services for our guests and operate
specidity restaurants and bars, such as the Harbour Bar located in the Taj Mahal Palace, Mumbai. We believe
that our restaurants have developed a strong brand image and customer loyalty due to high quality of food
served by them and their ambience and decor.f@ad and beverage capabilities are backed by experienced
well-qualified and renowneahefs employed by us. The food and beverage teams in our hotels partner with our
chefs to utilise customer feedback for creating unique products and services, igntiéyv trends, and
introducing innovative dining concepts and experiences.

Well Developed Sales and Marketing Infrastructure

We have a well trained sales and marketing team whose functions are divided into sales, marketing and
customer relationship magament. Due to well defined functions, our sales and marketing team provides
significant impetus to our occupancy percentages. In addition to that, our evolved sales and marketing
infrastructure reduces our reliance on external third parties and therabje®rus to develop sales and
marketing initiatives that are tailored for our hotel properties and their locations. Our sales and marketing
network also has an international presence, which provides it with the unique ability tseifasg domestic

hotels to international travellers and vigersa. We also have a comprehensive reservation network, which
buttresses our marketing efforts. We have a worldwide reservation team, which is available 24x7 and is
accessible through toll free numbersviarious ountries Additionally, customers can also make reservations
through reservation desks operated at each of our hotels, through global distribution systems for participating
hotels (such as ALeadi ng wewtahbtsls.cojfandtohliee travel pdrtalso All, our
of these modes of reservatiane seamlessly connected to a central reservation system which enables us to
effectively manage our global inventory of rooms in #éak. The strength of ousales and marketing
infrastructure is also reflected by our customer loyalty programmaginner Circle and Taj Epicure. Taj Inner

Circle was adjudged as the best loyalty programme a&fthen d ® Nast Travel l er Il ndi a Re
2012 and begirogramme of the year for Middle East, Asia and Oceania at the Freddie Awards 2012.

Experienced Management Team and Customer Centric Employees

Our operations are managed by a team of experienced and professional managers with significant experience in
the hospitality industry. We believe that our management team has been able to identify attractive opportunities
which will, in conjunction with the management's operational expertise, continue to yield positive results for us.
We also believe that our ham resource development programmes, which inclutkaraing initiatives and
leadership and talent development programmes have fostered an enviable workforce. We have also employed
various integrated mechanisms to receive and evaluate customer feedbatkiznthat to nurture customer

centric employees.

Our Business Strategies
Strengthening our Leadership Position in India and Undertaking Strategic International Expansion

We endeavour to maintain our leadership position in India through contininasasing our hotel properties.

For our growth in India, we intend to increasingly focus on development of hotels under Vivanta by Taj,
Gateway and Ginger brands to effectively tap the burgeoning upper middle class and middle class customer
segments. Wealso propose to consistently invest in renovation and refurbishment of our hotels to ensure
continued delivery of high quality of service and customer experience. Another key component of our strategy to
strengthen leadership position is engaging with awstomers for improving our services and ironing out any
perceived deficiencies in service. We endeavour to achieve this objective by gathering customer feedback and
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using that for development of management plans, and undertaking process and produeniepiravcluding
continuous innovation in customer engagement activities. We also continue to strive for business excellence and
to achieve that we have adopted the Tata Business Excellence Model, which ensures our unremitting focus on
climate change, inn@tion, corporate governance and safety. We believe that these are essential foundations for
growth. We also intend to undertake selective expansion in strategic international locations. For example, we
propose to launch a luxury hotel in Dubai with 300msaduring thd=inancial Yea2015.

Achieving Further Expansion and Growth through Asséight Operations

We intend to achieve future expansion largely though operating and management contracts, lease arrangements
or licensing arrangements, instead ofnewship of hotel properties. This would enable our Company to
efficiently utilise capital for achieving future growth. By adopting this expansion strategy, we can effectively
increase our profits and expand our business without infusing substantial ienesinundertaking significant

capital expenditure. Even for the hotels operated through operating and management contracts, lease
arrangements or licensing arrangements, we ensure that the high standards required for operating under the
fiTajo , Vivdnta by Tajdo oGatewdyp br ands are met. To achieve this
management contracts, we provide consultancy services during the construction period. Additierzdljeve

that apart from providing a better return on investment as amgdpto greenfield development of hotels,
operating hotels for third parties also increases our operating experience in, and knowledge of, markets
throughout India. This enhances our ability to identify and evaluate additional hotels for future devebopiment
negotiate transactions for the same more effectively.

Continuously Strive to Improve Operational Efficiencies

We seek to improve our operational efficiencies by implementing holistic management plans for our hotels.
These include rationalizing saung costs, effective workforce management and efficient energy management.
We try to achieve this by centralized planning of our sourcing requirements and uniformity in consumables
utilized by the hotels within a particular strategic business segmetfit, dbovhich enable us to negotiate
competitive rates with our vendors. We also undertake local procurement of operating supplies and raw
materials, which enables efficient logistics management and accordingly, reduced costs. We develop, wherever
possible long term relationships with our suppliers. This affords us with the advantage of seamless delivery of
products, even in times or emergency, and feedback on emerging trends and new products. We continuously
implement various energy management initiativesch as independent audit of energy consumption and
substitution of energy from nerenewable resources with that from renewable resources.

Focus on Marketing Initiatives and Customer Service for Improving Occupancy, ARR and RevPAR

We intend to improveccupancy, ARR and RevPAR by maintaining our high standards of service and quality
and by enhancing the visibility of our brands through concerted marketing efforts. To attract customers, we also
ensure the alignment of room types and tariffs to marketaddnir he tariffs at our hotels also vary according to
seasonality and we offer special promotional packages during the lean season. For example, during monsoons,
when some of our beach resort hotels witness tepid demand we offer special packages veth tesilis;

extended stays or meal plans. We also utilise our guest loyalty programmes as a tool to achieve this strategy and
believe that our Taj Inner Circle and Taj Epicure programmes have been effective in this respect. Our customer
service initiativesare focussed on providing a unique experience, which is founded upon highest global
hospitality benchmarks. We believe that this will enable us to enhance our brand image and encourage greater
customer loyalty. We also undertake segmentation of our cesspmwhich include corporate and leisure for
rooms, and residential and -nesidential for our food and beverage division. This enables us to ascertain
customer requirements more accurately and tailor our services to provide our customers with analnéorgett
experience.

Enhance the Brand I mage of Our New Brands and Maxi mi s
Our Vivanta by Taj, Gateway and Ginger brands have been introduced in the recent past. We intend to enhance
their brand image by undertakirgpecifically tailored activities, such as music festivals and other ticketed

events. In addition to that, we endeavour to provide consistency of service and facilities across each particular
strategic business segment. We will also continue to focus éntcapl i si ng on t hT@jobbaaddequ
by including it in promotional and marketing materials.

Our Business Operations
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Operating Structure

We undertake our business through: (i) direct ownership of hotel properties, (ii) lease arrang@iments,
licensing arrangements, and (iv) operating and management contracts.

Our hotels which are operated by us under the ownership model are located on freehold land owned by us. The
l and is either owned direct]!l y iariesorjbirgly cGnirotigd ntiies. Bor by t F
such hotels the title to the buildings, and equipment and furniture or fixtures vests in us.

Some of our hotels are located on land which has been leased to us by governmental authorities or private
parties. Thaerm of such leases varies from 30 years to 99 years, which is typically renewable upon expiry for
another term of equivalent period, subject to mutual agreement on the terms and conditions between us and the
lessor. We own the building, and furniture fottures and are required to pay a specified lease rental for the
duration of the lease deed.

We have also entered into licensing agreements to occupy and use buildings orteainfobgsis for our
operating our hotels. Such agreements have been eritéoewith various parties, including governmental or
guastgovernmental authorities and are subject to payment of annual license fees, which may be subject to
escalation after periodic intervals. Typically, we provide services in relation to plannaigpidg, construction

and equipment of the hotel under these agreements and ownership of such hotels vests in the licensors at all
times. While we retain control over the management and operations of such hotels emtitledecarry on the
operation of he hotel in the manner that we deem fie may require consent of the owners for significant
alterations to the physical structures of the hofdlscosts and expenses related to the operation of the hotel are
borne by us and the property is requirechéoreturned to the licensor in good condition upon expiry of the
license period, which ranges from 30 to 90 years. But, we are entitled to take away all movable items if the
licensor does not purchase them at a fair market value. Some of the licensseeaggeprovide for the first

right of refusal in our favour if the licensor proposes to sell the hotel property.

Some of the hotels are operated and managed by us through operating and management contracts. In such cases,
apart from operating and managithe hotels, we also provide advice regarding project and design related
services at the construction stage through a separate technical services agreement. Operating and management
contracts provide us with the absolute and sole discretion in the siperef the operation of the hotel. Under

these arrangements, we are entitled to basic management fee which is a fixed percentage of the gross income of
the hotel and an incentive fee linked to the gross operating profit of the hotel. We may also reckétagn

fee and project management fee under some of the operating and management contracts. The term of the
operating and management agreements typically ranges from 15 to 20 years, but the parties are entitled to early
termination, subject to a minimutock-in period. Upon expiry of the initial term, these agreements are also
typically renewable for the period of the initial term, subject to mutual agreement of terms and conditions
between us and the owner.

Strategic brands

We operate and manage owtdis through foustrategic brandeamely, (i) Taj, which is our luxury brand, (ii)
Vivanta by Taj, which is our upper upscale brand, (iii) The Gateway Hotels, which is our upscale brand, and (iv)
Ginger Hotels, which caters to the budget travellers.

Our hotels under the Taj brand are located in all metropolitan cities in India, including Bengaluru, Chennai,
Hyderabad, Kolkata, Mumbai, and New Delhi, and some international destinations, which include Boston,
Colombo, Dubai, London, Maldives, and New Yo€ur luxury hotels, including our flagship hotethe Taj

Mahal Palace, Mumbai, primarily cater to foreign and domestic-@ighleisure travellers, looking for very high

quality and often personalised customer experience. We also operate four lodgethisnsteategic business
segment. These wildlife lodges are located at Bandhavgarh, Pench, Panna and Kanha national parks in the state
of Madhya Pradesh

Our hotels under the Vivanta by Taj brand cater to cosmopolitan travellers seeking a reinvigorating
contemporary and creative hospitality experience. The hotels under this brand segment are designed to provide
customers with a complete travel experience, irrespective of the location and for achieving this, offer curated
and handpicked activities thateacued around the property and its location. For example, Vivanta by Taj
Madikeri, Coorg offers bird sighting excursions with a noted ornithstog
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The Gateway is our upscale brand designed to offer business and leisure travellers with consigteimt qual
service and style. A typical Gateway hotel is designed into seven simple zones catering to distinct requirements
of our customers, including those for work and leisure. The customer engagement initiatives of these hotels are
also designed to achietleat objective. An example of a unique customer engagement initiative undertaken by
the Gateway Hotels is the food campaign focussed on whole grains, and refined starch free, high fibre food
products.

Our Ginger brand of hotels is intended to cateith® budget travellers and has witnessed an increase in
corporate business travellers in the recent ye@listhe Ginger hotels are operated by Roots Corporation
Limited, a whollyowned subsidiary of the Company.

Other Businesses
Food and Beverage Busiess

Our food and beverage businesade significant contributions twur revenue for th€inancial Year2013. These
revenues are relatively less cyclical as they are also dependent-botebresident clientele. We believe that the
food and beverage hingss helps us to enhance our brand visibility and we plan to continue focussing on providing
innovative and authentic cuisine and launching further food and beverage outlets.

Air Catering Business

We undertake air catering business through our subgidiaj SATS Air Catering Limited. Our flight kitchens are
located at Amritsar, Bengaluru, Delhi, Goa, Kolkata and Munfibaiing theFinancial Yea2013,our subsidiary,
Taj SATS Air Catering Limitedgenerated revenue 0f228.88 crores and loss after tax of © 0.75 crores. We
focus on supply talomestic customer§Ve have won awards fanflight Kitchen of the Year, Delhi in 2012 and
Inflight Caterer of the Year, Dell2013.

Pricing

Our pricing policy is based on anticipated demand and other factohs asu market conditions, inflation,
competition and the global economy. In addition to rack rates, we also offer discounted public rates, corporate
negotiated rates and travel trade rates to individuals, domestic and international corporations, aedatous op

and travel agents, respectively. Our contracted rates are negotiated on an annual basis and could be seasonal for
leisure businesdlVe also have idcounted public ratesvhich include variable packages and radesl seasonal

discounts

Our corpoate sales department is primarily responsible for formulation of our pricing strategy and policies for
all our hotels. It functions through various sgitmups such as national accounts, international travel and trade,
meetings, conferences and incentivesmmercial sales and revenue management. We also utilise revenue
management software to assist us in determining pricing at different hotels at different times.

We also extend credit to corporations, tour operators, travel agents, conference orgadisetividuals based
on their profiles and records of payment.

Sales and Marketing

Our sales and marketing functions are classified into three broad categories viz. (i) sales, (ii) marketing, and (iii)
customer rel ati RMdA)i .p Traumsales@ind emarketing ifitiatives, we seek to achieve
promotion of our brands, integration of newly acquired hotels and increase in RéxPilsBreasing average

room rate and occupancy levels. We also endeavour to forge enhanced and deeper customesrerigegegh
relationship groups and effective utilisation of CRM tools.

Sales
Our national accounts team caters to top customer accounts and has a dedicated relationship team serving as a
single point of contact with our key custome@®ur internation& travel and trade department located in

Mumbai is responsible for driving leisure business into our hotels, by targetimmus segments such as
corporatesindividuals, associations, travel agents and tour operators.
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Our hotels located in metropolitanities and tietwo cities in India are supported by our commercial sales

department. Internationally, we have established sales officemriousgeographiesncluding New York,
Los Angeles, San Francisco, London, Dubai, Singapore and Syahdegppoirdd public relation agencies
in variouscountriessuch aghe United States of America, thimited Kingdom, France, Germany ahally,
to develop business for all our hotels. Our global distribution systems and electronic marketing systems

handle relationdps with travel consortiums and marketing of campaigns on global distribution networks.

Our key hotels are also members of the Leading Hotels of the World association which assists us in market
penetration.

Marketing

Our corporate marketing departmestprimarily responsible for advertising and promotion of our hotels in

India and overseas, publication of promotional magazines and strategic pufiif@tynarketing department
is responsible for creating and releasing advertisements in print and milecuedia, for advertising visuals
of various products and services at the hotels and for the production of hotel brochures, directories and other
communication materials. Our corporate marketing department provides support to launch of new hotels

throughmedia planning, marketing campaigns and promotions across natieflightnmagazines, press,
hoardings and radio.

We also engage in various marketing initiatives. For example, we have recently launched a movement
celebrating artists who have left an @lible mark on our culture. We have also started a music concert series
and ticketed festivals at our Vivanta by Taj and Gateway hotels, which have been promoted though an extensive

marketing campaign across traditional and social media. We have dmmcbed some of our previously

successful initiatives to drive incremental suite sales and revenues across our luxurinhooelsnuation with
our brand architecture initiative, we launched a brand book as well as a coffee table book aimed towards our
customers. In addition, we have undertaken strategic initiatives towards the luxury wedding segment in India

through our O0Ti mel ess

destinations for domestic travellers through ®aj Holidays platform. In this regard, we have commissioned a

We dahtinumegte focast on marlfeting of pur resoatt i v e .

holiday destination series on a major travel and lifestyle television network for our hotels.

Our loyalty programmes consist of Taj Inner Circle and Epicure, with Taj Inner Circle being stipopular
frequentguest programme. The programme entitles members to various redemption benefits for points
accumulated by their stay and meals at our hotels in India and abroad. We also manage strategic marketing

alliances withvarious partners. Thesellmnces provide opportunities to communicate special offers and

exclusive gift cards to members and assist us in driving business into our hotels.

Awards

Our hotels have been awarded several significant hospitality industry awards in India and éonipati
including:

1 Company was conferred the Gallup Global Great Workplace Award for the year 2013

1 Company was conferredRD Tata Quality Value Award for adoption of the Tata Business Excellence

Model.

Taj Hotels Resorts & Palaces

il

The Taj Hotels, Rests and Palaces Group was adjudged as the Frontrunner in the Breakaway Brand

Category according to

Y o u n g Br&nd Rssdb Valuatom@AV), 20is u a |

The Taj Group of Hotels was conferred the Conde Nast Traveler USA World Savers 2048rtbr Poverty

Relief.

Taj Hotels Resorts and Palaces was adjudged d&etteHotel Group in India at thedvel+ Leisurelndia's

Best Awards 2013.

Br an

Taj Inner Circle was conferred the award for Favourite Hotel Loyalty Programme at the Conde Nast

Traveler India Readers' Travel Awards 2013.

Taj Hotels Resorts & Palaces was conferred the award for Best Hotel Chain in India at the UK Business

Traveller Awards 2013
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The Taj Mahal Palace, Mumbai

1 Wasabi by Morimotpa restaurant at Taj Mahal Palace, Mumbatiked36thon t he San Pel |l egr i i
650 Best Restaurants in Asi abd.
Taj Mahal Palace, Mumbai featured on Thavel + Leisurel'op 500 World's Best Awards survey.
The Taj Mahal Palace, Mumbuaias adjudged as one of the best ranked propertieeiwohld by Conde
Nast Traveler USA Gold List 2014.
1 The Taj Mahal Palace, Mumbai on the list of "Top City Hotels in Asia" in the Travel + Leisure World's Best
Awards 2013.

=a =4

Taj Palace Hotel, New Delhi

1 Taj PalaceHotel, New Del hi was aepttd@Bedi nkesiWotkedédsn By Tr a
2013.

Taj Mahal Hotel, New Delhi

1 Varg, a restaurant afaj Mahal Hotel, Delhi'sranked 32nd on the San Pellegrino's list @b0 Best
RestaurantsinAsia i n. 2014
1 Taj Mahal Hotel, New Delhi feared on thdist of Travel + Leisurdop 500 World's Best Awarda 2013

The Pierre, A Taj Hotel, New York

The Pierre, A Taj Hot el , New York featured on the O0Fc
new Forbes Travel Guide Fi&tarhotel by Forbes Travel Guide in 2014

Taj Boston

1T Taj Boston was named among the AWorl d&sWoBé¢ gsits Besitn
Surveyd 2068aders in

9 Taj Boston featuredh the list of "Top Large City Hotels in Continental U8y Travel + Leisuren 2013.

51 Buckingham Gate, London

51 Buckingham Gatedés Cinema Suite has been conferred
Traveler's Top 101 Suites of the World list of 2013

Vivanta by Taj, Madikeri, Coorg

Vivanta by Taj, Madikeri, Coorghasbeen awarded thé®positoni n t he | i st of the Worl dé
16" Annual Business Travel Awards, 2013 by Conde Nast Traveler US

Competition

Our hotels operate in a highly competitive environment. Compatiis primarily based on room rates,
quality of accommodations, service level, location and quality of amenities. In addition to the presence of
national brands, a number of international brands have also increased their presence in the Indian market in
recent years.

Whilst some of these hotels may have certain competitive advantages over us due to greater brand awareness,
global spread of operations and distribution networks, we believe our hotels have a better ability to leverage
their location and qualy of services. We also believe that our familiarity with the complex governmental
approval process associated with development of new hotels in India gives us a competitive advantage over
new entrants in the Indian market.

Intellectual Property
We believe that tradmarks and service marks are important assets to ourdsssilVe have obtainedore

than 100tradenar k regi strations and service nlaarjkd,r edgliasjt rlaan
End Mumbai 6, 60 Soukod, yTadlmndendeverdl claseed of the Trada Marks Ach 1999.
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We have also madmore than 5@Gpplications, which are currently pending, with respectdademarks and
service markpsi ciunrceldu didnTgajboMahn a IMbkGla edwra y& dHod Bd j6 lanne
Circle Rewards And Privilegesé

Employees

Certain categories of our employees are represented by trade unions. However, we maintain cordial
relationship with our employees and during the nine month period ended December 31, 2013, none of our
hotels hadaced strikes or other industrial disputes. We provide our employees with various benefits, which
include medical rei mbursements and | oans commensur at
been awarded the Gallup Great Workplace Award for theth time in succession in 2013 for creating a

highly engaged workplace culture.

Training

We promote dearning and distance learning for our managers through our partnerships with leading learning
content providers. We have also launched ntidtied Leadership Development programmes fmrtain
category of our employees

Corporate Social Responsibility

Corporate social responsibility is an important component of our operating philosophy. We believe that the
benefits that we derive from operatimggeographically and culturally diverse locations should also benefit the
local communities. To achieve this we partner with both the local communities and national level governmental
initiatives for development of underprivileged communities through,ngstoothers, skill training for trades
involved in hotel operations.

We also partner with s mal khelpgroads ecge/ernmerdgap argamzations o, WOo me
source select goods and services, such as fresh food materials, housel#afgdgonsumables, candles, gift

items for guests, dry snacks, and pickles. We also constantly work towards facilitating awareness and revival of
indigenous arts and provide platform for (i) exhibition and sale of artifacts, and (ii) performances by local
artisans and culture troupes.

Information Technology

We have entered into arrangements for outsourcimgndormation technology needs in ordezep pace with
technological advances aratiopt the industry best practices and standarderms of techology for our
operations and managemefithis arrangement will broadly coveservices such as infrastructure support,
application support and technology advisdffe aim to address our evolving business needs for the purpose of
growth of our business faitting consistent and integrated approach across various geographies in which we
operate.
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OUR MANAGEMENT

Board of Directors

The Companyds Articles of Association provides that
maximum number of Dactors shall bé 8. As of the date of this Draft Letter of Offethe Company ha%2
Directors, of which eight Directors aon-ExecutiveDirectors and six of whom aredependent Directors.

Not less than twahirds of the total number of Directors shb# elected Directors who are liable to retire by
rotation. At t h e -thCdoohihe Dirgcfors forAtkeMime beingewho are liable to retire by
rotation shall retire from office. A retiring director is eligible forakection. The quorum for raéings of the
Boardof Directors is onghird of the total number of Directors, or two Directors, whichever is higher, provided
that where at any time the number of interested Directors exceeds or is equathodwof the total strength,
the number ofemaining Directors present at the meeting, being not less than two, shall be the quorum.

The Directors of the Company are not required to hold any Equity Shares to qualify to be a Director.

The following table sets forth details regarding the Board oéddrs of the Company as of the date of filing
this Draft Letter of Offer:

Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
Cyrus P. Mistry 45 Other Directorships
Designation Chairman 1. Cyrus Investments Private Limited
Term: Liable to retire byrotation 2. Imperial College India Foundation
DIN: 00010178 3. Jaguar Land Rover AutomotivecP
Occupation Company Director 4. Sterling Investment Corporation Privat
Limited
Address Sterling Bay 103, Walkeshwg
Road,WalkeshwarMumbai 400 006 5. Tata AG, Zug
6. Tata America International Corporation
7. Tata Chemicals Limited
8. Tata Consultancy Services Limited

9. Tata Enterprises (Overseas) AG, Zug
10. Tata Global Beverages Limited

11. Tata Industries Limited

12. Tata InternationaAG, Zug

13. Tata Limited

14. Tata Motors Limited

15. Tata Sons Limited

16. Tata Steel Limited

17. The Tata Power Company Limited

18. Tata Teleservices Limited
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
Trusteeships
19. TajPublic Service Welfare Trust
Raymond N. Bickson 58 Other Directorships
Designation Managing Director 1. Benaras Hotels Limited
Term: Period offive years from July 19, 201 2. Good Hope Palace Hotels Private Limited
to July 18, 2018
3. Green Woods Palaces and Resorts Pri
DIN: 00050664 Limited
Occupation Managing Director 4. GVK Emergency and Research Managem
Institute
Address Flat No. 10, Fourth FlogiSealLand
Apartment Cuffe Parde, Mumbai 400 005 5. Hotel Association of India
6. Institute of Hotel ManagementAurangabad
7. OHL International Hotels (K) Limited
8. Oriental Hotels Limited
9. Piem Hotels Limited
10. Roots Wrporation Limited
11. St. James CowHotels Limited
12. Taj GVK Hotels & Resorts Limited
13. Taj International Hotels (K) Limited
14. Taj International Hotels (UK) Limited
15. Taj Safaris Limited
16. Taj SATS Air Catering Limited
17. Taj Trade andransport Company Limited
18. TAL Hotels and Resorts Limited
19. TAL Lanka Hotels PIc
20. Tal Maldives Resorts Private Limited
21.  United Hotels Limited
Trusteeships
22. Trustees of th€ulinary Institute of America
23. Taj Public Service Welfare Trust
K. B. Dadiseth 68 Other Directorships
Designation Independent and NeBxecutive 1. Britannia Indstries Limited
Director
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)

Term: Liable to retire by rotation
DIN: 00052165

Occupation Non-executive director an
chairman of several public, private advisq
boards

Address 8-A, Maneck, L.D. Ruparel Marg
Malabar Hill Mumbai 400 06

9.

Trusteeshipsaand NonCorporates

10.

11.
12.
13.
14.
International and Others
16.
17.
18.
19.
20.

21.

22.

23.

Godrej Properties Limited

ICICI Prudential Life Insurance Compan
Limited

ICICI Prudential Trust Limited
JM Financial Limited
JM Financial Services Limited

Omnicom India Marketing Advisory Service
Private Limited

Piramal Enterprises Limited (previously
Piramal Healthcare Limited)

Siemens Limited

Bai Hirabai J. N. Tata Navsari Charitab
Institution

Breach Candy Hospital Trust
Indian School of Business
Sir Ratan Tata Trust

The B.D. Peitit Parsee General Hitap

Accenture Services Private Limited

Atos India Private Limited
FleishmanHillard Inc.

India Infoline Group

Marsh & McLennan Companies Inc., India

PwC -
Limited

PricewatenouseCoopers  Privat

Prudential Asia Corporation

World Gdd Council

80



Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)

Deepak Parekh 69 Other Directorships
Designation Independent and NelBxecutive 1. DP World Dubai
Director

2. Exide Industries Limited Alternate Director
Term: Liable to retire by rotation

3. GlaxoSmithKline Pharmaceuticals Limited
DIN: 00009078

4, HDFC Asset Management Company Limite
Occupation Non-executive chairman
Housing Development Finance Corporati 5. HDFC Ergo General Insurance Compa
Limited Limited
Address HUL House 165166, Backbay 6. HDFC Standard Life Insuranc&€ompany
Reclamabn, H T Parekh MargChurchgate, Limited
Mumbai 400 020 ) _ )

7. Housing Development Finance Corporati

Limited

8. Mahindra & Mahindra Limited

9. Siemens Limited

10. Vedanta Resources Rloondon

11. Zodiac Clothing CompanyLimited

Other Interests

12. H.T.Parekh Foundation

13. Indian Instituteof Human Settlemeat
Jagdish Capoor 74 Other Directorsips

Designation Independent and NelBxecutive
Director

Term: Liable to retire by rotation
DIN: 00002516
Occupation Professional

Address 1601, Brooke Ville, 359 Mogul
Lane, Mahim(West) Mumbai 400016

1. Assets Care and Reconstruction Enterp
Limited

2. Atlas Documentary Facilitators Co. Priva
Limited

3. Banyan Tree Bank Limited, Mauritius

4. Entegra Limited

5. HDFC Securities Limited

6. LIC Pension Fund Limited

7. LIC Housing Finance Limited

8. LICHFL Trustee CompanPrivate Limited

9. Manappuram Finance Limited

10.  Nitesh Estates Limited

11. Quantum Trustee Company Private Limited
12. Vikas GlobalOne Limited
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
Other I nterests
13. Indian Institute of Management, Indore
Shapoor Mistry 49 Other Directorships
Designation Non-Executive Director 1. Afcons Infrastructure Limited
Term: Liable toretire by rotation 2. Cyrus Investments Private Limited
DIN: 00010114 3. Eureka Forbes Limited
Occupation Industrialist 4, Forbes & Co. Limited
Address Sterling Bay, 103, Walkeshws 5. Forvol International Services Limited
Road Mumbai 400 06
6. Gokak Powe®& Energy Limited
7. Gokak Textiles Limited
8. Pallonji Shapoorji & Company Private
Limited
9. Samalpatti Power Compamrivate Limited
10. Shapoorji PallonjandCompany Limited
11.  Shapooriji Pallonji Finance Limited
12. Shapoorji Pdbnji Infrastructure Capital Co
Limited
13.  Shapooriji Pallonji Power Co. Limited
14.  Sovereign Pharma Private Limited
15.  Sovereignty Pharma Private Limited
16. S. P. Oil Exploration Private Limited
17. Sterling Investment Corporation Priva
Limited
Trusteeships
18. Dadysett ®Garity Trust
19. Manockjee Cowasjee Petit Charities
20. Masina Hospital
21. National Institute of Construction Managems¢
and Research
Nadir Godrej 63 Other Directorships
Designation Independent and NeBxecutive 1. ACl Godrej Agrovet Private Limited
Director Bangladesh
Term: Liable to retire by rotation 2. Godrej And Boyce Manufacturing Company
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
DIN: 00066195 Limited
Occupation Servce 3. Godrej Agrovet Limited
Address 40D, B. G. Kher Marg,Malabar 4. Godrej Consumer Products Limited
Hill, Mumbai 400 006
5 Godrej Consumer Bducts (UK) Limited
6. Godrej Global Mid East FZE
7. Godrej Industries Limited
8. Godrej International Limited
9. Godrej Nigeria Limited
10. Godrej Properties Limited
11. Godrej South Africa Limited
12. Godrej Tyson Foods Limited
13. Isprava Technologies Limited
14. Mahindra & Mahindra imited
15. Tata Teleservices (Maharashtra) Limited
Other I nterests
16. ABG Venture LLP
17. NGB Enterprise LLP
18.  Poultry Processors Association of India
Ireena Vittal 45 Other Directorships
Designation Independent and NeBxecutive 1. Axis Bank Limited
Director
2. Glaxosmithkline Consumer Healthcare
Term: Liable to retire by rotation Limited
DIN: 05195656 3. Godrej Consumer Products Limited
Occupation Strategic Advisor 4, Titan Company Limited
Address A2, 1202, World Spa East, Sect 5. Tata Global Beveragesited
30, Gurgaon
6. Wipro Limited
Guy Lindsay Macintyre Crawford 61 Nil

Designation Independenand NorExecutive
Director

Term: Liable to retire by rotation
DIN: 06558172
Occupation and

Vineyard owner
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
professional
Address 12, Route de Meulieres, L
Liviniere, France 34210
Anil P. Goel 56 Other Directorships
Designation Executive Director Finance 1. Bjets Pe Limited
Term: Period of three years from March 1 2. IHMS (SA) (Proprietary Ltd
2013 to March 16, 2016
3. International Hoted Management Service
DIN: 00050690 Inc.
Occupation Service 4, Kaveri Retreats and Resorts Limited
Address 93 A, Maker Tower, § floor, Cuffe 5. Lanka Island Resottimited
Parade, Mumbai 400 005
6. OHL International (HK) Limited
7. Oriental Hotels Limited
8. Piem Hotels Limited
9. Piem International (HK) Limited
10. Roots Corporation Limited
11. Samsara Properties Limited
12.  St. James Court Hotéimited
13. Taj GVK HotelsandResorts Limited
14. Taj Internationad Hotels (HK) Limited
15. Taj International Hotels Limited
16. Taj Kerala HotelandResorts Limited
17. Taj SATS Air Catering Limitd
18. TAL Hotels and Resorts Limited
19. TAL LankalslandHotels PLC
20. TIFCO Holdings Limited
Trusteeships
21. Taj Public Service Welfare Trust
Abhijit Mukerji 51 Other Directorships

Designation Executive Director Hote

Operations

Term: Period of three years from March 1
2013 to March 162016

1.
2.
3.

ELEL Hotels & Investments Limited
Kaveri Retreats and Resorts Limited

PIEM Hotels Limited
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Name, Designation, Term, DIN, Age Other Directorships/ Interests/ Trusteeships
Occupation, and Address (in
years)
DIN: 00565023 4. TRIL Infopark Limited
Occupation Service 5. United Hotels Limied
Address 252, Jupiter Apartments, Cuff Trusteeships
Parade, Mumbai 400 005
6. Taj Public Service Welfare Trust
Other interests
7. The Institute of Hotel Managemen
Aurangabad
Mehernosh S. Kapadia 60 Other Directorships
Designation Executive Director- Corporate 1. Bjets PteLimited
Affairs
2. Business Jets India Privatenited

Term: Period of five years with effect fror
August 10, 2011 to Augu$t, 2016

DIN: 00050530
Occupation Service
Address 29, Woodhouse Apartment, 1%

Floor, WoodhouseRoad, Colaba, Mumba3
400 001

3. Business Jets Ptemited

4. Ewart Investments Limitk

5. Taj Air Limited

6. Taj Air Metrojet AviationLimited

7. Taj SATS Air Catering Limited

8. The Associated Building Compamhymited

9. Tata Realty and Infrastructure Limited

*To retire on June 3®014

Relationship between the Directors

The details of relationship tveeen the Directors of the Company are as follows:

S. Name of Director Related to Nature of Relationship
No

1. Cyrus P. Mistry Shapoor Mistry Brother

2. Shapoor Mistry Cyrus P. Mistry Brother

Brief Biographies

Cyrus P. Mistry is the NonExecutive Chairma of the Company. He was appointed as@ditional Director
and NonExecutive Chairman of the Company with effect from December 28, 201h 6lé d s a
degree in Civil Engineering from the Imperial ColleafeScience, Technology and MedicjigK, a Masterof
Sciencedegree in Management from the London Business School and he is a Fellow of theoimstitQivil
Engineers. He has over 23 years of expegeim real estate constructiamd investmentindusties He is
presently the chairman of ®&aSons Limited. He has previously worked with Shapoorji Pallonji Group as the
managing director and was also on the board of the Construction Federation ofnhpaiaall College Advisory
Board and\ational Institute of Construction Management and Resear

Bachel o

Raymond N. Bicksonis the Managing Director and Chief Executive Officer of the Company. He was appointed
asan ExecutiveDirector of the Company on January 9, 2003 and wappeinted as the Managing Director of
the Company with effect from July 19023 for a period of five yeatsl present He holdsa degreen Deutsche
Sprachkursdérom the Goethe Institute in B, a degree irCours decivilisation francaise et langué®m the
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Alliance Francaise in Parig degree inCours decivilisation franaise et languesom the Université de
Sorbonne in Parisa diploma de commerce et des langues fiBoole Lemania- Lausannea degree in
Production and Service frocole Hoteliere Lausanne, and a degregiiancial Management and Front Office
Managemenfrom Cornell University in New YorkHe has obtained his high school diploma from St. Louis
School, Honolulu, Hawaii, USAHe has over 37 years of experience in the hospitality indubkeyhas
previously worked with The Mark, New York asgeneral manageand vice president for 15 yeaide is
presently a member of various committees includ®agary International, SKAL International, Confrerie de la
Chaine des Rotisseurs, Chaine des Rotisseurs, L'Ordre Mondial du Vin, Les Amis d'Estotiiety of New
York Inc., American Institute of Wine & Food, Hotel Executives Club of New York, The Order of The Knights
of The Vine, Confrerie des Chevaliers du Tastexid Ecole Hotelier Lausanne de la Societe Suisse des
hoteliers International Advisor Board, Switzell. He is also on the board of trustee3ioé Culinary Institute

of America,chairman ofWorld Trade Travel and Touris@ouncil, president of thelotel Association of India,
Chairman of the Experience India Society, director of Industry Real Estatec€iadwisory Council, director of

the Executive Committee of the Leading Hotels of the World and director on the International Advisory Board
of Ecole Hotelier Lausanne.

K.B. Dadisethis an Independent Director of the Company. He was appointe@®&edor of the Company on

May 9, 2000. He holds a Bachel or 6s degancisadnitteda€o mmer ¢
an Associate and & Fellowof the Member of the Institute of Chartered Accountants, England and Wdes.

has over 40 years of exemce ingeneral management afidance.After retiring as a whol¢éime director from

Unilever Plc and Unilever NV in UK and Holland respectivelycherentlyholdsdirectoship of several public

limited companies ané on several advisory boards. Hetige convenig chairman of Marsh & McLennan

companies in India and a naxecutive chairman of Omnicom.

DeepakParekh is an Independent Director of the Company. He aggsinted aa Director of the Company on

May 9, 2000. He holdsB a c h e | o ri® Gomrdeecg froenehe Bombay University and is Associateof

the Institute of Chartered Accountants, England and Wales. He has over 44 years of experience in banking and
finance industry. He is presently theonexecutive chairman with Housing Development dritiance
CorporationLimited ((HDFCd). He hagreviously worked with HDF@s its chairman.

Jagdish Capooris an Independent Director of the Company. He was appointed as a Director of the Company

on July 27, 2001. He h ol d sdegaee iB @oaonmerde rométe Urdvergity &f Agraa nd a
and is aFellow of the Indian Institute of Banking and Finankle has oveb2 years of experience in banking

and finance industry. He has previously worked with the RBI a®#pmuty Governor and with HDFC Bk

Limited as its chairman.

Shapoor Mistry is a NonExecutiveDirector of the Company-e was appointed as a Directortbé Company

on April 17, 2003He hol ds a Bac hel oAdndirgstratoeand Ecenonica froB IRigriomde s s
College, London, Ergnd.He has over 27 years of experienceha field of management. Besides being on the
board of several companies, he is ti@executive chairman of ShapooRallonji & Company Limited and
trustee of Masina Hospital and of National Institute of Qmesion Management and Research.

Nadir Godrej is an Independent Director of the Company. He was appointed as a Director of the Company on
November 7, 2008. He of GStiehee CremidalaEadineerinyfroth Massaehgsetts e

Institute of Techoa | o gy, a Masterb6s degree in Chemical Engineer
degree in Business Administration from Harvard Business School. He ha88years of experience in the

chemicals and agribusinesslustry. He is presently th@anaying director of Godrej Industries Limited and

chairman of Godrej Agrovet Limited-urther, he is a member of various committees of the Confederation of

Indian Industries, a member of the board of trustees and various committees at the Foundation &r Medic
Research. Currently, he is also the chairman oftthéNational Committee on Chemicaded the president of

Alliance Francaise De BombayHe has previously worked with Godrej Soaps Limited &wgaratGodre;j

Innovative Chemicalkimited as director anthanaging director, respectively.

Guy Lindsay Macintyre Crawford is an Independent Director of the Company. He was appointed as the
additional Director of the Company with effect from March 27, 2013. He completed a formatjemmzmt

training program withBritish Transport Hotels in 1975 and has a National Examination Board in Supervisory
Studies from Westminister Hotel School, London. He went to Morrisons AcadanBojs, Crieff, Perthshire.

He completed afinancial and marketing modulas a part of the amagement trainee program at Surrey
University. He has over 30 years of experience in the international hospitality industry. He is on the international
advisory board of Strathclyde Businegashool GlasgowUniversity and presently, a naxecutive direair of

several private companies. He has previously worked with the Jumeirah Group, UAE as its chief executive
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officer, the Macdonald Hotels plc, UK and the Forte Hotel Group as its managing director and the British
Transport Hotels Limited as its manadéde has also been elected as a Fellow of the Institute of Hospitality.

Ireena Vittal is an Independent Director of the Company. She was appaistedDirectowith effect from

August 7, 2013. She holds a Mast er 6 sindighelrptitideeof i N Bu S
Management, Calcutta. She has over 24 years of experience in the corporate world across multiple industries.

She is presently a board member of companies including Axis Bank Limited, Glaxosmithkline Consumer
Healthcare Limited, GodreConsumer Products Limited and Titan Company Limited. She has previously

worked with McKinsey & Co. as a partner.

Anil P. Goel is a Wholetime Directordesignated as the Executive Directéfinanceof the Company. He was

appointed a® Director of the Comany on March 17, 2008 and wasagpointed for a period of three years

with effect from March 17, 2013. He ShridRbnd €ollege oBac hel o
Commerce, New Deltdnd is an Associate Chartered Accounfemrn the Institute of Chaered Accountants of

India. He has over 33 years of experience in the findield. He has previously worked witfiata Global

Beverages Limited (erstwhile Tata Tea Limitéal)various capacities and was ttigief financial officer of the

company He ispresently alsa director on the board of several Taj Group companies and ovérsdi@ance,

tax, mergerandacquisitionscentralmaterials and legal and secretarial functions.

Abhijit Mukerji is a Wholetime Directordesignated as the Executive Dict Hotel Operationsof the
Company. He was appointed as a Director of the Company on March 17, 2008 aagpsirted for a period

of three years with effect from March 17, 2013. hes completed the graduate course of studotel
administrationfrom thelnstitut De Management Hoteli Internationafounded and administered jointly Ibiye
Cornell University School of Hotel Administration and tEeole Superieure des Science Economiques et
CommercialesFrance (CORNELL ESSEC), and has completed a GesleManagenent Program from the
Harvard Business SchooHe has completed a diploma in hotel management from the Institute of Hotel
Management, Pusa, New Dellkiurther, Mr. Mukerji is a certified hotel administrator from the Educational
Institute of the American Hotel and Motel Associatiokle has oveR9 years of experience in the hospitality
industry.

Mehernosh S. Kapadiais aWholetime Director and Executive DirecterCorporate Affairsof the Company.

He was appointed as a Director of the Companyafperiod of five years with effect from August 10, 2011. He
has completed a Diploma in Travel Management from Mumbai University. He ha8lyears of experience

in handling various issues with the Central and State Governments and Municipal autaondtias served in
various managerial positions in the Taj Group hotdsis currentlythe chairman of Taj Air Limitedthe vice-
chairman ofTaj SATS Air Catering Limitecdnda director on the board of several companies of the Tata group.

Service agreemets with the Directors

No service contracts have been entered into byDihectors with the Company providing for benefits upon
termination of employmentAdditionally, the Company has a scheme for special retirement benefits for its
Managing and Executivirectors.

As of the date of this Draft Letter of Offéhere are no arrangements or understanding with major shareholders,
customers, suppliers or others, pursuant to which the Company has appointed a director or a mémaber of
senior management.
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SECTION V: FINANCIAL INFORMATION

FINANCIAL STATEMENTS

S. Particulars Page Number

No.

1. | Audited StandaloneFinancial Statements as at and for the year e 89
March 31, 2013

2. | Audited Consolidatedrinancial Statements as at and for the year e 136
March 31,2013

3. | Audited Standalone CondensEthancial Statements as at and for the 1 181
months period ended December 31, 2013

4. | UnauditedConsolidatedCondensed-inancial Statements as at and for 188

nine months period ended December 31, 2013
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INDEPENDENT AUDIHAOBRSOG RE
TO THE MEMBERS OF THE INDIAN HOTELS COMPANY LIMITED

Report on the Financial Statements

We have audited the accompanying financial statement3hef Indian Hotels Company Limite¢the
ACompanyo) which c¢ompt3ls March, 2043, BeaStatementof Paofitare Lossaand the
Cash Flow Statement for the year then ended, and a summary of the significant accounting policies and other
explanatory information.

Management s Responsibility for the Financial St at e me
The@ mpanyés Management is responsible for the prepara
fair view of the financial position, financial performance and cash flows of the Company in accordance with the

Accounting Standards referredtoincSei on 211(3C) of the Companies Act, 1

with the accounting principles generally accepted in India. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparatioreaadtation of the financial
statements that give a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditorsé Responsibility

Our responsibility is to express an opinion on these financial statements based oditoWe conducted our

audit in accordance with the Standards on Auditing issued by the Institute of Chartered Accountants of India.
Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assuree about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on theafidito j udge ment , including
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers i nt erpresehtatienointr ol r
the financial statements in order to design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effecti"
includes evalui@ng the appropriateness of the accounting policies used and the reasonableness of the accounting
estimates made by the Management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have abthis sufficient and appropriate to provide a basis for our audit
opinion.
Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
financial statements give the information required by theidthe manner so required and give a true and fair
view in conformity with the accounting principles generally accepted in India:

(a) in the case of the Balance Sheet, of the state of affairs of the Company as at 31st March, 2013;

(b) in the case of thet&ement of Profit and Loss, of the loss of the Company for the year ended on that
date; and

(c) in the case of the Cash Flow Statement, of the cash flows of the Company for the year ended on that
date.

Emphasis of Matter

We draw attention to footnote {jiito Note 15 to the financial statements which describes the uncertainty related
to the carrying value of investments in Orient Express Hotels Limited. Our opinion is not qualified in respect of
this matter.

Report on Other Legal and Regulatory Requiremens

1. As required by the Companies (Auditords Report)
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Government in terms of Section 227(4A) of the Act, we give in the Annexure a statement on the
matters specified in paragraphs 4 and 5 of the Order.

2. As required by Section 227(3) of the Act, we report that:

(@)

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 reepiiby law have been kept by the Company so
far as it appears from our examination of those books.
(c) The Balance Sheet, the Statement of Profit and Loss, 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, the Statement of Profit and Loss, and the Cash Flow
Statement comply with the Accounting Standards referred to in Section 211 (3C) of the Act.
(e) On the basis of the written representations received from the diréaiers on record by the
Board of Directors, none of the directors is disqualified as on 31st March, 2013 from being
appointed as a director in terms of Section 274(1)(g) of the Act.
For DELOITTE HASKINS & SELLS For PKF SRIDHAR & SANTHANAM
Chartered Accountants Chartered Accountants
(Registration No. 11&6W) (Registration No. 003990S)
Sanjiv V. Pilgaonkar S. Ramakrishnan
Partner Partner
(Membership No. 39826) (Membership No. 18967)

MUMBAI, 30th May, 2013
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ANNEXURE TOTHEAUDITORS®6 REPORT

(Referredt o i n paragraph 1 under O6Report on Other Legal a
report of even date)

(i) Having regard to the nature of the Companyds busi
(xx) of paragraph 4 of CARO amot applicable to the Company.

(ii) In respect of its fixed assets:

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

(b) The fixed assets were physically verifiedridg the year by the Management in accordance
with a regular programme of verification which, in our opinion, provides for physical
verification of all the fixed assets at reasonable intervals. According to the information and
explanation given to us, noaterial discrepancies were noticed on such verification.

(c) In our opinion, the fixed astedisposed off during the yeato not constitute a substantial part
of the fixed assets of the Company and such disposal has not affected the going concern status
of the Company.

(i) In respect of its inventory:

€) As explained to us, the inventories were physically verified during the year by the
Management at reasonable intervals.

(b) In our opinion and according to the information and explanations given theuprocedures
of physical verification of inventories followed by the Management were reasonable and
adequate in relation to the size of the Company and the nature of its business.

(© In our opinion and according to the information and explanationsgivaus, the Company
has maintained proper records of its inventories and no material discrepancies were noticed on
physical verification.

(iv) According to the information and explanations given to us, the Company has neither granted nor taken
any loan, scured or unsecured, to/from companies, firms or other parties covered in the Register under
Section 301 of the Companies Act, 1956.

(v) In our opinion and according to the information and explanations given to us, there is an adequate
internal control sym commensurate with the size of the Company and the nature of its business with
regard to purchase of inventory and fixed assets and for the sale of goods and services. During the
course of our audit, we have not observed any major weakness in suchliotetrol system.

(vi) In respect of contracts or arrangements entered in the Register maintained in pursuance of Section 301
of the Companies Act, 1956, to the best of our knowledge and belief and according to the information
and explanations given teu

€) The particulars of contracts or arrangements referred to Section 301 that needed to be entered
in the Register maintained under the said Section have been so entered.

(b) Where each of such transactions is in excess 6&f lakhs in respect of any pg, the
transactions have been made at prices which are prima facie reasonable having regard to the
prevailing market prices at the relevant time.

(vii) In our opinion and according to the information and explanations given to us, the Company has
complied with the provisions of Sections 58A and 58AA, or any other relevant provisions of the
Companies Act, 1956 and the Companies (Acceptance of Deposits) Rules, 1975, with regard to the
deposits accepted from the public. According to information and explaeagieen to us, no order has
been passed by the Company Law Board or the National Company Law Tribunal or the Reserve Bank
of India or any Court or any other Tribunal.

(viii) In our opinion, the Company has an adequate internal audit system commensiriite wize of the
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(ix)

)

(xi)

Company and the nature of its business.

According to the information and explanations given to us, in respect of statutory dues:

(@)

(b)

(©)

The Company has generally been regular in depositing undisputed dues, including Provident
Fund, Ine st or Education and Protection Fund,
Sales Tax, Wealth Tax, Service Tax, Custom Duty, Excise Duty, Cess and any other material
statutory dues with the appropriate authorities.

Emp

There were no undisputed amounts giag in respect of Provident Fund, Investor Education

and Protection Fund, Employees6 State I nsuran:i
Tax, Customs Duty, Excise Duty, Cess and other material statutory dues in arrears as at 31st
March, 2013 for geriod of more than six months from the date they became payable.

Details of dues of Income Tax, Sales Tax, Excise duty and Service Tax which have not been

deposited as on 31st March, 2013 on account of disputes are given below:

Name of Statute

Nature
of Dues

~

crores

Period to which the
amount relates

Forum where
dispute is pending

Central Sales Tax Ac
1956 and Sales Tax
Value Added Tax Ac
of various states

Sales
Tax

0.02

Financial years 20089
and 200910

Additional
Commercial Tax
Officer, Pamji, Goa

0.80

Financial years 1994
1995, 19951996, 1997
1998, 20052006

Appellate Board

0.06

Financial year 2003

2004

Appellate Deputy
Commissioner

0.85

Financial year 2004

2005 to 2002010

Deputy Commissione
of Commercial Taxes

0.08

Finandal year 2003
2005

Joint Commissioner d
Sales Tax

4.90

Financial 1999

2005

year

Joint Commissioner d
Sales Tax (Appeal)

0.31

Financial years 1991
93, 199394 and 1997
98

Tribunal

0.07

Financial years 200(
2001 and 2002003

Assistant
commissione

Finance Act, 1994

Central
Excise

0.28

Financial year 20040

Commissioner of
Central Excise

Finance Act, 1994 an
Service Tax Laws

Service
Tax

12.32

Financial year 20067
to 2016011

CESTAT

1.61

Financial years 2002
2011

Custom Excise and
ServiceTax Appellate
Tribunal

0.14

Financial years 2002
2007

Assistant
commissioner of
Service Tax (Appeals

0.59

Financial years 2001
2006 and 2012012

Joint Commissioner d
Service Tax

Income Tax Act, 1961

Income
Tax

0.31

Financial years 20066
to 20072008

Commissioner of
Income Tax
(Appeals), Panaji, Gg

The Company does not have accumulated losses as at the end of the financial year. The Company has

not incurred cash losses during the financial year covered by our audit and in the imyediate
preceding financial year.

In our opinion and according to the information and explanations given to us, the Company has not
defaulted in the repayment of dues to banks, financial institutions and debenture holders.
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(xii)

(xiii)

In our opinion and accordinto the information and explanations given to us, the Company has not
granted any loan or advance on the basis of security by way of pledge of shares, debentures and other
securities.

In our opinion and according to the information and explanatioren to us, the terms and conditions
of the guarantees given by the Company for loans taken by others from banks and financial institutions
are prima facie, not prejudicial to the interests of the Company.

(xiv)  In our opinion and according to the infaation and explanations given to us, the term loans have been
applied for the purposes for which they were obtained, other than temporary deployment pending
application.

(xv) In our opinion and according to the information and explanations given to usramh overall
examination of the Balance Sheet, there is a temporary usage ofteshorfunds for longerm
investment to the extent 0f331.97 crores.

(xvi)  According to the information and explanations given to us and the records examined by usednsecu
debentures of 200.00 crores are issued during the year. Accordingly, the Company has not created
any security in respect of debentures issued.

(xvii)  To the best of our knowledge and according to the information and explanations given to us, no fraud
by the Company and no material fraud on the Company has been noticed or reported during the year.

For DELOITTE HASKINS & SELLS For PKF SRIDHAR & SANTHANAM

Chartered Accountants Chartered Accountants

(Registration No. 117366W) (Registration No. 003990S

Sanjiv V. Pilgaonkar S. Ramakrishnan

Partner Partner

(Membership No. 39826) (Membership No. 18967)

MUMBAI, 30th May, 2013
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AUDITED STANDALONE BALANCE SHEET AS AT MARCH 31, 2013

A%
¥

TA

Hoels Resorts
and Palaces

Equity and Liabi lities
Sharehol dersdé Funds
Share Capital
Reserves and Surplus
Money received against warrants

Non-current Liabilities
Long-term Borrowings
Deferred Bx Liabilities (net)
Other Longterm Liabilities
Long-term Provisions

Current Liabilities
Shortterm Borrowings
Trade Payables

Other Current Liabities
Shortterm Provisions

Total
Assets
Non-current Assets
Fixed Assets
Tangible Assets
Intangible Assets
Capital Workin-Progress
Intangible Assets Under Development

Norncurrent Investments
Longterm Loans and Advances
Other Noncurrent Assets

Current Assets

Inventories

Trade Receivables

Cash and Bank Balances
Shortterm Loans and Advances
Other Current Assets

Total
Summary of Sigificant Accounting Policies
The accompanying notes form an integral part of the Financial

Statements

In terms of our report attached.

For Deloitte Haskins & Sells For PKF Sridhar & Santhanam

Chartered Accountants Chartered Accountants
Sanijiv V. Pilgaonkar S. Ramakrishnan
Partner Partner
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Note March 31, 2013 March 31, 2012
" crores © crores
3 80.75 75.95
4 3,226.90 3,176.70
3(iii) - 124.37
3,307.65 3,377.02
5 2,268.13 2,039.94
6 95.50 95.93
7 74.75 74.22
8 674.42 584.64
3,112.80 2,794.73
9 193.54 122.57
10 152.47 148.86
11 343.01 789.58
12 116.75 131.22
805.77 1,192.23
7,226.22 7,363.98
13 1,745.30 1,826.55
14 11.16 12.20
307.50 225.43
1.73 4.18
2,065.69 2,068.36
15 3,369.14 3,622.19
16 1,441.02 1,346.93
17 12.36 27.58
6,888.21 7,065.06
18 38.37 39.79
19 125.22 124.83
20 48.96 22.93
21 92.69 71.87
22 32.77 39.50
338.01 298.92
7,226.22 7,363.98
2
1- 47
For and on behalf of the Board
Cyrus P. Misty Chairman

R. K. Krishna Kumar
Raymond N. Bickson
Anil P. Goel

Abhijit Mukerji

Mehernosh S. Kapadia

Deepak Parekh
Jagdish Capoor
Nadir Godrej

Vice - Chairman

Managing Directol

Executive Director Finance

Executive DirectorHotel Operation:

Executive Director Corporate Affairs

Guy Lindsay Macintyre Crawford

Directors
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Mumbai, May 30, 2013 Beejal Desai Vice President Legal& Company Secretar
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A%
¥

TA

Hoels Resorts
and Palaces

AUDITED STANDALONE S TATEMENT OF PROFIT A ND LOSS FOR THE YEAR ENDED MARCH 31, 2013

Note  March 31,2013  March 31, 2012
crores crores
Revenue
Rooms, Restaurants, Banquets and Other Operating Inc 23 1,875.86 1,808.73
Otherincome 24 48.93 55.99
Total 1,924.79 1,864.72
Expenses
Food and Beverages Consumed 25 164.08 152.87
Employee Benefit Expense and Payment to Contractors 26 476.73 471.38
Finance Costs 27 105.20 111.99
Depreciation and Amortisation 125.02 113.90
Other Operating and General Expenses 28 830.64 778.55
Total 1,701.67 1,628.69
Profit Before Tax and Exceptional Items 223.12 236.03
Exceptional Items 29 (432.91) (6.11)
Profit / (Loss) Before Tax (209.79) 229.92
Tax Expenses
Current Tax 52.61 50.04
Deferred Tax 25.43 68.15
Minimum Alternate Tax Credit - (33.62)
Short Provision of Tax of Earlier Years (net) (11.22) -
Total 66.82 84.57
Profit / (Loss) After Tax (276.61) 145.35
Earnings Per Share 46
Basic and Diluted (* ) (3.49 1.91
Face Value per Ordinary Shar¢™ ) 1.00 1.00
Summary of Significant Accounting Policies 2
The accompanying notes form an integral part of the 1- 47
Financial Statements
In terms of our report attached. For and on behalf of the Bahr
For Deloitte Haskins & Sells  For PKF Sridhar & Santhanam Cyrus P. Mistry Chairman

Chartered Accountants Chartered Accountants

S. Ramakrishnan
Partner

SanjivV. Pilgaonkar
Partner

Mumbai, May 30, 2013
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R. K. Krishna Kumar Vice - Chairman
Raymond N. Bickson
Anil P. Goel

Abhijit Mukeriji Executive DirectorHotel Operation:

Mehernosh S. Kapadia Executive Director Corporate Affairs

Managing Directol
Executive Director Finance

Deepak Parekh

Jagdish Capoor

Nadir Godrej

Guy Lindsay Macintye Crawford

Directors

Beejal Desai Vice President Legal & Company Secretal



AUDITED STANDALONE CASH FLOW STATEMENT FOR THE YEAR ENDED M ARCH 31, 2013

Cash Flow From Operating Actvities

Net Profit / (Loss) Before Tax
Adjustments For:

Depreciation and Amortisation

Amortisation of borrowing costs

Provision for Doubtful Debts and Advances

(Profit) / Loss on sale ohvestments

Loss on sale of assets

Expenditure on discontinued project written off

Interest income on surrender of project

Shortfall of business interruption insurance claim
Dividend Income

Interest Income

Interest Expense

Unrealised Exchange Loss

Miscellaneous credit write back

Provision for Contingent Claims

Provision for Diminution in value of Lorterm Investments
Provision for Obligation of an Associate

Provision for Loyalty Programmes (net of Redemptions)
Provision for Employee Benefits

Cash Operating Profit before working capital changes
Adjustments for (increase) / decrease in operating assets
Inventories

Trade Receivables

Shortterm loans and advances

Longterm loans and advances

Other Current Assets

Other Non-Current Assets

Adjustments for (increase) / decrease in operating liabilities:

Trade Payables
Other Current Liabilities
Other Longterm Liabilities

Cash Generatl from Operating Activities
Direct Taxes Paid

Net Cash From Operating Activities (A)

Cash Flow From Investing Activities

Purchase of Fixed Assets

Sale of Fixed Assets

Purchase of Longerm Investments

Sale of Current Investments

Interest Received

Dividend Received

Long-term Deposits placed with subsidiaries
Long-term Deposits Raised / (Repaid)

Long-term Deposits placed with others

Bank Balances not considered as Cash and Cash Equiva
Longterm Deposits refunded by other companies

Net Cash Used In Investing Activities (B)
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Note March 31,2013

March 31, 2012

" crores " crores
(209.79) 229.92
125.02 113.90
1.48 0.74
(2.47) 3.85
(0.49) 0.01
0.40 0.86
- 3.82
- (14.45)
- 5.71
(23.38) (29.73)
(5.79) (6.27)
103.72 111.25
453 9.30
(4.06) -
(0.26) 5.75
373.00 -
27.55 -
(0.25) 0.83
4.67 0.60
603.67 206.17
393.88 436.09
1.42 (7.96)
(1.09) (21.88)
(3.82) 7.88
2.27 1.32
2.89 24.40
(4.18) (0.84)
(2.51) 2.92
3.61 15.40
(11.97) 24.78
(0.19) 0.42
(8.55) 40.60
382.82 479.61
(50.80) (30.99)
332.02 448.62
(142.30) (153.62)
1.40 3825
(121.37) (819.08)
0.49 617.46
4.19 50.83
23.38 29.73
- (270.82)
- 49.10
- (14.88)
(0.58) (10.58)
0.98 15.52
(233.81) (468.09)




Note March 31,2013 March 31, 2012
* crores " crores
Cash flow From Financing Activities
Proceeds from Issue of Ordinary Shares 373.10 -
Debenture Issue Costs (1.42) (2.53)
Interest Paid (118.87) (177.86)
Repayment of Longerm borrowings (516.31) (1,069.49)
Proceeds from Lonterm borrovings 200.00 1,180.96
Shortterm Loans raised 954.29 643.23
Shortterm Loans repaid (883.32) (534.42)
Dividend Paid (Including tax on dividend) (93.74) (87.82)
Net Cash Used In Financing Activities (C) (86.27) (47.93)
Net Increase / (Decreagen Cash and Cash Equivalents (A+B+C) 11.94 (67.40)
Cash and Cash Equivalents Opening - 1st April 22.88 90.28
Cash and Cash Equivalents Closing - 31st March 34.82 22.88
Footnote:
Reconciliation of Cash and Cash Equivalents with Cash anc
Bank Balances as per the Balance Sheet
Cash and Cash Equivalents as above 34.82 22.88
Add : Other Cash and Bank Balances
Call and Shorterm Deposits 9.96 0.17
Deposits pledged with others 1.08 1.25
Margin money deposits 0.65 0.65
Earmarked balams 4.42 13.46
Cash and Bank Balances as per the Balance Sheet 50.93 38.41
Less: Classified as NoiCurrent (Refer Note 17, Pad46) 1.97 15.48
Cash and Bank Balances classified as Current
(Refer Note 20, Pagk16) 48.96 22.93
The accompanying ne$ form an integral part of the Financial 1-47
Statements
In terms of our report attached. For and on behalf of the Board
For Deloitte Haskins & Sells  For PKF Sridhar & Santhanam Cyrus P. Mistry Chairman

Chartered Accountants Chartered Accontants

R. K. Krishna Kumar

Raymond N. Bickson

Anil P. Goel
Abhijit Mukerji

Vice - Chairman
Managing Directol

Executive Director Finance

Executive DirectorHotel Operation:

Mehernosh S. Kapadia Executive Director Corporate Affairs

S. Ramakrishnan
Partner

SarjivV. Pilgaonkar
Partner
Nadir Godrej

Deepak Parekh
Jagdish Capoor

Guy Lindsay Macintyre Crawford

Mumbai, May 30, 2013 Beejal Desai
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NOTES TO FINANCIAL S TATEMEN TS FOR THE YEAR ENDED MARCH 31, 2013

Note 1: Corporate Information

The I ndi an Hotel s Company Limited (Al HCLO or t he f
incorporated in 1902. It is promoted by Tata Sons Ltd., which holds a significant stdiee @Qompany. The
Company is primarily engaged in the business of owning, operating & managing hotels, palaces and resorts.

Note 2: Significant Accounting Policies

The financial statements are prepared under the historical cost convention, on an aceraaidbesinply with

the Accounting Standards (AS) notified by the Companies (Accounting Standards) Rules, 2006 (as amended).
The preparation of the financial statements requires the Management to make estimates and assumptions
considered in the reported anmbsl of assets and liabilities (including contingent liabilities) as of the date of the
financial statements and the reported income and expenses. The Management believes that the estimates used in
the preparation of the financial statements are prudentreasbnable. Future results could differ from these
estimates. The significant accounting policies adopted in the presentation of the financial statements are as
under:

(@ Revenue Recognition:

Revenue comprises sale of rooms, food and beverages, ali@des relating to hotel operations,
including net income from telecommunication services and management and operating fees. Revenue is
recognised upon rendering of the service.

(b) Export Benefits Entitlement:

Benefits arising in the nature of Duty Fr8erips are recognised upon the actual utilisation of Duty
Credit Scrips for the purchase of Fixed Assets and Inventories and are adjusted against the cost of the
related assets.

(© Employee Benefits (other than persons engaged through contractors):
0] Provident Fund

The eligible employees of the Company are entitled to receive benefits under the provident

fund, a defined contribution plan, in which both employees and the Company make monthly
contributions at a specified percentage of the covered empoyeesa |l ary (current|
empl oyeesd salary), which is recognised as ar
during the period. The contributions as specified under the law are paid to the provident fund

set up as irrevocable trust by the Compahlge Company is generally liable for annual
contributions and any shortfall in the fund assets based on the government specified minimum

rates of return and recognises such contributions and shortfall, if any, as an expense in the year
incurred.

(i) Gratuity Fund

The Company makes annual contributions to funds administered by the trustees for amounts
notified by the funds. The Company accounts for the net present value of its obligations for
gratuity benefits, based on an independent actuarial valuatitexpdeed on the basis of the
projected unit credit method, carried out as at the Balance Sheet date. Actuarial gains and
losses are recognised immediately in the Statement of Profit and Loss.

(iii) PostRetirement Benefits
The net present value ofthe Campy 6 s obl i gati on towards post r e
retired whole time directors and Post employment medical benefits to qualifying employees is

actuarially determined, based on the projected unit credit method. Actuarial gains and losses
are recogised immediately in the Statement of Profit and Loss.
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(iv) Superannuation

The Company has a defined contribution plan, wherein it annually contributes a sum
equi val ent to the employeebés eligible annual
trusteesThe Company recognises such contributions as an expense in the year in which they

are incurred.

The Company also has separate funded and unfunded schemes, which guarantee a minimum
pension to certain categories of employees. The Company accounts for pheseat value of

its obligations therein, based on an independent external actuarial valuation, carried out as at

the Balance Sheet date, which is determined on the basis of the projected unit credit method.

Actuarial gains and losses are recognised idhately in the Statement of Profit and Loss.

(v) Compensated Absences

The Company has a scheme for compensated absences for employees, the liability for which is
determined on the basis of an actuarial valuation, carried out at the Balance Sheet date.

(vi) Other Employee Benefits

Other benefits, comprising of discretionary Long Service Awards and Leave Travel
Allowances, are determined on an undiscounted basis and recognised based on the likely
entitlement thereof.

(d) Fixed Assets:

Fixed assets are statedl cost less depreciation / amortisation and impairment losses, if any. Cost
includes expenses incidental to the installation of assets and attributable borrowing costs.

(e) Depreciation / Amortisation :

Depreciation on assets is provided at the ratespasified in Schedule XIV to the Companies Act,

1956. In respect of Leasehold Land, depreciation is provided from the date the land is put to use for
commercial operations, over the balance period of the lease. The renewal of these leases is considered
ascertain in view of past experience for the purpose of depreciation of building on leased property. In
respect of Improvements to Buildings, depreciation is provided @ 6.67% based on its useful life.

Intangible assets are amortised on a straigHine basisat the rates specified below

Website Development Cost 20.00%

Cost of Customer Reservation System (including licensed software) 16.67%

Service & Operating Rights 10.00%
()] Foreign Currency Translation :

Initial Recognition

On initial recognition, all forgjn currency transactions are recorded by applying to the foreign currency
amount the exchange rate between the reporting currency and the foreign currency at the date of the
transaction.

Subsequent Recognition

As at the reporting date, nanonetary items Wich are carried at historical cost and denominated in a
foreign currency are reported using the exchange rate at the date of the transaction-n#dhetary
items which are carried at fair value or other similar valuation denominated in a foreigrcglaren
reported using the exchange rates that existed when the values were determined.

All monetary assets and liabilities in foreign currency are restated at the end of accounting period. With
respect to longerm foreign currency monetary items that hae¢ been hedged, from April 1, 2011
onwards, the Company has adopted the following policy:
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(h)

(i)

A%
¥

A Foreign exchange difference on account of a depreciable asset, is adjusted in the cost of the
depreciable asset, which would be depreciated over the balanckthfeasset.

A In other cases, the foreign exchange difference is accumulated in a Foreign Currency
Monetary Item Translation Difference Account, and amortised over the balance period of such
long-term asset / liability.

A monetary asset or liability itmed as a lorterm foreign currency monetary item, if the asset or
liability is expressed in a foreign currency and has a term of 12 months or more at the date of
origination of the asset or liability.

Exchange differences on restatement of other monétans are recognised in the Statement of Profit
and Loss.

Hedge Accounting

In accordance with its risk management policy, the Company has entered into cross currency swap
transactions with a view to convert its Indian Rupee borrowings into foreign cyrbemrowings. To

the extent the Company has designated the foreign currency component (and ignoring the impact of
interest) of the swap contracts as hedging instruments in a net investment hedging relationship applying

hedge accounting principles (primt t he revi si on of Accounting Stand

Changes in Foreign Exchange Ratesodo by notificati

exchange difference arising on translation of the borrowing so converted into a foreigmcgurre
liability, at the Balance Sheet date, that are designated and are effective hedges is recognised directly in
the AHedge Reserveodo account under iReserve and
recognised immediately into the Statement affifend Loss. Hedge Accounting is discontinued when

the hedging instrument expires or is exercised or cancelled or no longer qualifies for hedge accounting.

Translation of foreign operations

Exchange differences on a monetary item that is receivable drqmayable to foreign operations for

which settlement is neither planned nor likely to occur in the foreseeable future which, in substance,
forms a part of the Companyds net investment in
Currency Traslation Reserve until the disposal of the net investment. Upon disposal, such
accumulation in the Foreign Currency Translation Reserve, or in the case of partial disposal,
proportionate share of the related accumulated exchange difference, is recogniseah@sor as

expense in the Statement of Profit and Loss. For this purpose, partial settlement of a monetary item, is
considered to be a partial disposal.

The financial statements of an integral foreign operation are translated using the principles and
procedures as if the transactions of the foreign operation are those of the Company itself.

Impairment of Assets :

The carrying values of assets / cash generating units at each Balance Sheet date are reviewed for
impairment of assets. If any indicatiohsuch impairment exists, the recoverable amount of such assets

is estimated and impairment is recognised, if the carrying amount on these assets exceeds their
recoverable amount. The recoverable amount is the greater of the net selling price and wsdue in
Value in use is arrived at by discounting the future cash flow to their present value based on an
appropriate discount factor. When there is indication that an impairment loss recognised for an asset in
prior accounting periods no longer exists or nieywe decreased, a reversal of impairment loss is
recognised.

Assets taken on lease :

Operating Lease payments are recognised as expenditure in the Statement of Profit and Loss on a
straight line basis, unless another basis is more representative tirhéhpattern of benefits received
from the use of the assets taken on lease.

Inventories:

Stock of Food and Beverages and Stores and Operating supplies are carried at cost (computed on a

101

[o

N



0

(k)

U

(m)

A%
¥

Weighted Average basis) or Net Realisable Value, whichevewist|
Investments:

() Longterm investments are carried at cost. Provision is made for diminution in value, other
than temporary, on an individual basis.

(i) Current investments are carried at the lower of cost and fair value, determined on aycategor
wise basis,

Taxes on income :

0] Tax expenses are accounted in the same period to which the revenue and expenses relate.
Provision for current income tax is made for the tax liability payable on taxable income after
considering tax allowances, dations and exemptions determined in accordance with the
prevailing tax laws. The differences between the taxable income and the net profit or loss
before tax for the year as per the financial statements are identified and the tax effect of timing
differences is recognised as a deferred tax asset or deferred tax liability. The tax effect is
calculated on accumulated timing differences at the end of the accounting year, based on
effective tax rates substantively enacted by the Balance Sheet date.

(i) Currenttax assets and Current tax liabilities are offset when there is a legally enforceable right
to set off the recognised amounts and there is an intention to settle the asset and the liability on
a net basis. Deferred tax assets and Deferred tax liabditeesffset when there is a legally
enforceable right to set off assets against liabilities representing current tax and where the
deferred tax assets and the deferred tax liabilities relate to taxes on income levied by the same
governing taxation laws.

(iii) Deferred tax assets, other than on unabsorbed depreciation and carried forward losses, are
recognised only if there is reasonable certainty that they will be realised in the future and are
reviewed for the appropriateness of their respective carryihgeyaat each Balance Sheet
date. In situations where the Company has unabsorbed depreciation and carried forward losses,
deferred tax assets are recognised only if there is virtual certainty supported by convincing
evidence that the same can be realiseadnag future taxable profits. Deferred Tax assets are
reviewed at eachd&ance Sheet date for their reabdity.

(iv) Mini mum Al ternative Tax (AMATO) credit i's r e
extent there is convincing evidence that the Camgpaill pay normal income tax during the
specified period. Such asset is reviewed at each Balance Sheet date and the carrying amount of
the MAT credit asset is written down to the extent there is no longer a convincing evidence to
the effect that the Compg will pay normal income tax during the specified period.

Accounting for Provisions, Contingent Liabilities and Contingent Assets:

Provisions are recognised in terms of Accounting Standard2Br ovi si on s, Contingent
Contingent Assefs  (-28)S notified by the Companies (Accounting Standards) Rules, 2006 (as
amended), when there is a present legal obligation as a result of past events, where it is probable that
there will be outflow of resources to settle the obligation and whenablelestimate of the amount of

the obligation can be made. Contingent Liabilities are recognised only when there is a possible
obligation arising from past events, due to occurrence oropouarrence of one or more uncertain

future events, not wholly withithe control of the Company, or where any present obligation cannot be
measured in terms of future outflow of resources, or where a reliable estimate of the obligation cannot

be made. Obligations are assessed on an ongoing basis and only those haxgedy gplabable

outflow of resources are provided for. Contingent Assets are not recognised in the financial statements.

Borrowing Costs:

General and specific borrowing costs directly attributable to the acquisition, construction or production

of qualifying assets, which are assets that necessarily take a substantial period of time to get ready for
their intended use or sale, are added to the cost of those assets, until such time as the assets are
substantially ready for their intended use. Debentungeis®sts and the premium on redemption of
debentures are adjusted against the available Securities Premium Account in accordance with the
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provisions of section 78 of the Companies Act, 1956. All other borrowing costs (other than on cross
currency interestate swap which are recognised in the Statement of Profit and Loss in the period in
which they accrue) are charged to Statement of Profit and Loss over the tenure of the borrowing.

The Company enters into Interest Rate Swap Contracts to manage int&sestirizorrowings. These
contracts are held till the maturity of the underlying borrowings. Interest is accounted in the period in
which it accrues.

Note 3 : Share Capital

March 31, 2013  March 31, 2012

* crores © crores

Authorised Share Capital
Ordinary Shares
100,00,00,000 Ordinary Shares of/- each 100.00 100.00
Preference Shares
1,00,00,000 Cumulative Redeemable Preference Shares0df each 100.00 100.00

200.00 200.00
Issued Share Capital
80,74,89,291 (Previous year5,94,89,21) Ordinary Shares of1 /- each 80.75 75.95

80.75 75.95

Subscribed and Paid Up
80,74,72,787 (Previous year5,94,72,787) Ordinary Shares’ol - each. 80.75 75.95
Fully Paid(Refer Footnote (v) and (vi))

80.75 75.95

Footnotes:

(i)

(ii)

(i)

(iv)

The Compny has one class of equity shares having a par valud/eper share. Each shareholder is
eligible for one vote per share held. The dividend proposed by the Board of Directors is subject to the
approval of the shareholders in the ensuing Annual Gemdeglting, except in case of interim
dividend. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets
of the Company after distribution of all preferential amounts, in proportion to their shareholding.

During the yar ended March 31, 2013, the amount of per share dividend recognised as distribution to
equity shareholder was0.80f (Previous year 1/-).

Reconciliation of the shares outstanding at the beginning and at the end of the year

March 31,2013 March 31, 2012
No. of shares * crores No. of shares © crores
As at the beginning of the year  75,94,72,787 75.95 75,94,72,787 75.95
Add : Issued during the year 4,80,00,000 4.80 - -
As at the end of the year 80,74,72,787 80.75 75,94,72,787 75.95

On Deember 23, 2010, the Company had issued on preferential basis 4,80,00,000 Warrants to Tata
Sons Ltd. at a price of 103.64 per warrant with a right exercisable by the warrant holder to subscribe

to one Ordinary share of the face value df/- each per waant which option was exercisable after

April 1, 2011, but not later than 18 months from the date of issue of the warrants . The Company had
received 124.37 crores, as 25% advance against the warrants at the time of issue of the warrants .The
Company hareceived the balance 75% application / allotment monies amountirg@y& 10 crores on

June 22, 2012 and pursuant to the above the Company has alloted 4,80,00,000 Ordinary shares of face
value of™ 1/- each at a premium of 102.64 per share to Tata Sohtd. on preferential basis. The

equity shares issued as aforesaid are eligible to dividend/eper share for the year 2012.

Shareholders holding more than 5% shares in the company

March 31, 2013 March 31, 2012
No. of shares % of Holding No. of shares % of Holding
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March 31, 2013 March 31, 2012
No. of shares % of Holding No. of shares % of Holding
Equity share of* 1/- each fully paid

Tata Sons Limited 20,20,52,004 25.02 14,87,21,334 19.58
Life Insurance Corporation of India 7,68,79,324 9.52 7,68,79,324 10.12
Sir Dorabji Tata Trust 5,02,21,040 6.22 5,02,21,040 6.61
(v) Aggregate number of equity shares issued for consideration other than cash and shares issued on

conversion of Foreign Currency Convertible Bonds during the period of five years immediately
preceeding the year March 31, 2013 ;

March 31, 2013 March 31, 2012

No. of shares No. of shares
Shares allotted as fully paid shares, pursuant - 1,62,19,670
amalgamation of Gateway Hotels & Getaway Res:
Limited and Indian Resort Hotels Limited with tt
Company.
Shares issued as fully paid shares, purst@eixercise - 903

of option for conversion by holders of Foreign Currer
Convertible Bonds.

(vi) 16,504 (Previous yearl6,504) Ordinary Shares have been issued but not subscribed to as at the end of
the respective years and have been kept in abey@mcing resolution of legal dispute.

Note 4 : Reserve and Surplus

March 31, 2013 March 31, 2012

* crores * crores

Capital Reserve

Opening and Closing Balance 43.91 43.91
Capital Redemption Reserve

Opening and Closing Balance 1.12 1.12
SecuritiesPremium Reserve

Opening Balance 1,667.09 1,668.80

Add : On allotment of shares on Warrant (Refer Note 3 492.67 -

Footnote (iii). Pagd03

Less : Provision for Premium payable on redemption of 63.66 -

Debentures (net of tax)

Less : Issue expensesitten off (net of tax) 0.96 1.71

Closing Balance 2,095.14 1,667.09
Debenture Redemption Reserve

Opening and Closing Balance 440.97 440.97
Investment Reserve

Opening and Closing Balance 5.00 5.00
Investment Allowance Utilised Reserve

Opening ad Closing Balance 4.03 4.03
Export Profits Reserve

Opening and Closing Balance 0.41 0.41
Hedge ReservéRefer Footnote)

Opening Balance (118.22) -

Add / (Less) : Exchange translation for the year (58.68) (118.22)

Closing Balance (176.90) (118.22)
Foreign Currency Translation Reserve

Opening Balance 215.90 14.15

Add/ (Less): Transferred to Statement of Profit and Loss o - (1.11)

disposal of the net investments

Add / (Less) : Exchange translation difference on net

investment in nosintegral 62.67 202.86

foreign operations

Closing Balance 278.57 215.90
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March 31, 2013

March 31, 2012

® crores * crores
Foreign Currency Monetary Item Translation Difference
Account (Refer Note 35, Page?3)
Opening Balance (Debit) / Credit 9.21 -
Add / (Less) : Exchange translation difference far year (33.71) 0.46
Add / (Less) : Transferred to Statement of Profit and Loss
amortisation 9.25 8.75
Closing Balance (Debit) / Credit (15.25) 9.21
General Reserve
Opening Balance 484.61 470.07
Add : Transferred from Surplus in Statement offiftemd Loss - 14.54
Closing Balance 484.61 484.61
Surplus in Statement of Profit and Loss
Opening Balance 422.67 380.13
Add : Net Profit / (Loss) for the current year (276.61) 145.35
Less : Dividend paid for previous year 4.80 -
Less : Tax on Didend 0.78 -
Less : Proposed Dividend 64.60 75.95
Less : Tax on Dividend 10.59 12.32
Less : Transfer to General Reserve - 14.54
Closing Balance 65.29 422.67
3,226.90 3,176.70

Footnote :

The Company has adopted hedge accounting principles to acootngdging of loans extended to subsidiaries
forming a part of t he Ciotegymbforgigh eperatiens. Effectively, shie @@mpdny i n  n o
had partially converted its rupee borrowings into foreign currency borrowings, usingcarosscy SWp

derivative instruments, so as to cover the foreign currency fluctuations of its investments in overseas subsidiaries

and the foreign currency borrowings.

On application of the hedge accounting policy, the foreign currency translation differences tfidodiiging
instrument (i.e. the borrowings) and the hedged item (i.e. the net investmentiimtegral foreign operation),

are recognised under Reserves and Surplus having due consideration to hedge effectiveness. Accordingly, the
translation differene on the borrowings amounting 1058.68 crores (Previous yearl18.22 crores) for year

ended March 31, 2013 forming the effective portion of the hedge has been recognised in the Hedge Reserve
Account in the Balance Sheet, whilst the corresponding ttéorsldifferences of the net investment in non

integral foreign operation of 62.67 crores (Previous year202.86 crores) for the year ended March 31, 2013

has been recognised under

Note 5 : Long-term Borrowings

AiForei gn

March 31,2013

Currency

March 31, 2012

T crores © crores
Debentures
Secured 939.79 968.50
Unsecured 809.07 581.68
1,748.86 1,550.18
Term Loans from Banks
Unsecured 515.90 485.99
515.90 485.99
Fixed Deposits
Unsecured
From Shareholders - 0.60
From Others - -
- 0.60
Loans and advances from Related Parties
Unsecured 3.37 3.17
3.37 3.17
2,268.13 2,039.94
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Footnotes :
0] Current and Non-Current Components of LongTerm Borrowing as at:
March 31,2013 March 31, 2012
® crores * crores

Non-Current Current  Non-Current Current

Non Convertible Debentures (NCDs)
Secured(Refer Footnote (ii))

a) 10.10% NorConvertible Debentures 300.00 - 300.00 -

b) 9.95% NonConvertible Debentures 250.00 - 250.00 -
Add : Exchange Loss on currency swi 49.61 - 32.25 -
of the above Debentures

c) 2% NonConvertible Debentures 300.00 - 300.00 -

Add : Exchange Loss on currency swap 40.18 - 26.25 -

the above Debentures

d) 11.80% NorConvertible Debentures - 60.00 60.00 90.00

939.79 60.00 968.50 90.00

Unsecured(Refer Footnote (iii))

a) 2% NonConvertible Debentures 250.00 - 250.00 -
Add : Exchange Loss on currency sw 39.90 - 23.13 -
of the above Debentures

b) 9.90% NonConvertible Debentures 136.00 - 136.00 -

c) 2% NonConvertible Debentures 150.00 - 150.00 -
Add : Exchange Loss on currency sw i
of the above Debentures 33.17 i 22.55

d) 2% NonConvertible Debentures 200.00 - - -

809.07 - 581.68 -

Term Loan From Banks (Unsecured)

ForeignCurrency Term Lan From Banks i

(Refer Footnote iv) 515.90 i 485.99

ForeignCurrency Term Loan From Banks i i i 141.47

(Refer Footnote (v)) '

515.90 - 485.99 141.47

Fixed Deposits (Unsecured)
(Refer Footnote (vi))
From Shareholders - 0.60 0.60 60.60

From Others - - - 224.80
Loans and Advances (Unsecured) - 0.60 0.60 285.40
From Related Party 3.37 - 3.17 -
2,268.13 60.60 2,039.94 516.87
(i) Secured Debentures include :

(a) 3,000, 10.10% Secured Nd&@onvertible Debentures of 10 lakhs each aggregating300
crores, are allotted on November 18, 2011 and repayable at par at the end of 10th year from
the date of allotment i.e November 18, 2021.

(b) 2,500, 9.95% Secured NdPonvertible Debentures of 10 lakhs each aggregating250
crores, are allotted on JuP7, 2011 and repayable at par at the end of 10th year from the date
of allotment i.e July 27, 2021. The Company has entered into currency swap transactions with
a view to convert these debentures into foreign currency borrowing, to hedge its foreign
currency assets. Accordingly, the underlying borrowings are translated at the exchange rate
prevailing at the Balance Sheet date.

(c) 3,000, 2% Secured Ne@onvertible Debentures 6f10 lakhs each aggregating300 crores,
are allotted on March 22, 2010 argpayable in 3 annual instalments commencing at the end
of 5th, 6th & 7th year from the date of allotment along with redemption premiumed3
lakhs per debenture in the ratio of 20:30:50 so as to give a yield to maturity of 9.5%. The
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(i)

(iv)

v)

(Vi)

(vii)

Company has enteredto currency swap transactions o200 crores with a view to convert
these debentures into foreign currency borrowing, to hedge its foreign currency assets.
Accordingly, the underlying borrowings to the extent'oR00 crores are translated at the
exchange rate prevailing at the Balance Sheet date.

(d) 3,000, 11.80% Secured Nd@onvertible Debentures of 10 lakhs each aggregating300
crores, allotted on December 18, 2008 and repayable in 3 annual instalments in the ratio of
50:30:20 at the end of ttgrd year from the date of allotment. During the year, the Company
has repaid the second instalment which was due on December 18, 204@ arbres.

All the Secured NoitConvertible Debentures are rated, listed and secured by a pari passu first charge
created on all the fixed assets of the Company, both present and future.

Unsecured Debentures include :

€) 2,500, 2% Unsecured NdRonvertible Debentures of 10 lakhs each, allotted on December
9, 2009 aggregating 250 crores and repayable at the efdthe 10th year, along with
redemption premium of 12.43 lakhs per debenture. The Company has entered into currency
swap transactions with a view to convert these debentures into foreign currency borrowing to
the extent of 249.27 crores, to hedge ftareign currency assets. Accordingly, the underlying
borrowings are translated at the exchange rate prevailing at the Balance Sheet date.

(b) 1,360, 9.90% Unsecured N@onvertible Debentures 6f10 lakhs each, allotted on February
24, 2012 aggregating 136 crores and repayable at the end of the 5th year from the date of
allotment.

(© 1,500, 2% Unsecured Ndbonvertible Debentures of 10 lakhs each, allotted on December
9, 2009 aggregating 150 crores and repayable at the end of the 5th year, alomg wit
redemption premium of 4.37 lakhs per debenture. The Company has entered into currency
swap transactions with a view to convert these debentures into foreign currency borrowing, to
hedge its foreign currency assets. Accordingly, the underlying borrewairggtranslated at the
exchange rate prevailing at the Balance Sheet date.

(d) 2,000, 2% Unsecured NeBonvertible Debentures of 10 lakhs each, allotted on April 23,
2012 aggregating 200 crores and repayable at the end of the 5th year from the date of
allotment, along with redemption premium’o#.71 lakhs per debenture.

The Company had taken external commercial borrowing of US $ 95 million on November 23, 2011.
The loan is repayable at the end of 50th, 60th, and 72nd month from November 23n 2@(Lal
instalments to achieve the average maturity of 5.05 years and carries an interest based on spread over
LIBOR.

The Company had taken interest bearing external commercial borrowing of US $ 30 million on April
25, 2007. The company has repaie #xternal commercial borrowings which was due on April 25,
2012.

The Company had taken Fixed Deposits from Public as well as Shareholders carrying interest @ 9.50%
and 10% for 2 and 3 years respectively, with an additional interest @ 0.25% p.enitordtizens,
shareholders and employees. The interest on these deposits was being paiyearlgdifisis and on
maturity. As on April 1, 2012 286.00 crores of fixed deposits were outstanding of whi@85.40

crores matured in current year. The Qamy has repaid 283.95 crores being fixed deposits which

were claimed.

Maturity Profile of Debentures :

Non-Convertible Debentures (NCDs)| Redeemable on | Principal | Premium | * crores
Total

Secured

a) 10.10% NorConvertible Debenture| November 182021 300.00 - 300.00

b) 9.95% NonrConvertible Debentures| July 27, 2021 250.00 - 250.00

c) 2% NonConvertible Debentures | March 22, 2017 150.00 105.25 255.25
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Non-Convertible Debentures (NCDs)| Redeemable on | Principal | Premium crores
Total
(3rd installment)
2% NonConvertible Debentures | March 22, 2016 90.00 51.50 14150
(2nd installment)
2% NonConvertible Debentures (1) March 22, 2015 60.00 27.22 87.22
installment)
d) 11.80% NorConvertible Debenture| December 18, 2013 60.00 - 60.00
(3rd installment)
910.00 183.97| 1,093.97
Unsecured
a) 2% NonConvertible Debentures | Decembe9, 2019 250.00 310.84 560.84
b) 9.90% NonConvertible Debentures| February 24, 2017 136.00 - 136.00
c) 2% NonConvertible Debentures | April 23, 2017 200.00 94.23 294.23
d) 2% NonConvertible Debentures | December 9, 2014 150.00 65.46 215.46
736.00 47053| 1206.53
1646.00 654.50, 2300.50

Note 6 : Deferred Tax Liabilities (net)

March 31, 2013 March 31, 2012
® crores * crores

Deferred tax liabilities:

Depreciation on fixed assets 273.42 266.32

Unamortised borrowing costs 2.07 2.42

Total(A) 275.8 268.74
Deferred tax assets:

Provision for doubtful debts 2.93 2.99

Premium on redemption of Debentures 148.93 141.82

Provision for Employee Benefits 13.81 12.67

Others 14.32 15.33
Total(B) 179.99 172.81
Net Deferred tax liabilities (A) 95.50 95.93

Footnote:

Deferred Tax Assets of 25.86 crores (Previous year NIL) has been adjusted against Securities Premium

Reserve

Note 7 : Other Longterm Liabilities

March 31, 2013 March 31, 2012
" crores * crores

Creditors for capital goods and sems$ 3.13 2.41
Deposits from others

Secured (Refer Note 15 Footnote (v). PafB 71.10 71.10

Unsecured 0.52 0.71

71.62 71.81

74.75 74.22

Note 8 : Longterm Provisions

March 31, 2013

March 31, 2012

" crores * crores
Provision For Employee Befits
Compensated absences 11.72 11.06
Gratuity - 4.83
Postemployment medical benefits 2.63 2.40
Postretirement pension 5.57 6.08
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March 31, 2013 March 31, 2012
* crores ® crores
19.92 24.37
Provision- Others
Premium on Redemption of Debentures (Refer Note 5 654.50 560.27
Footnote (vii). Pag&07)
674.42 584.64

Note 9 : Shortterm Borrowings

March 31, 2013 March 31, 2012
® crores * crores
Loans repayable on demand
From Bank
Secured (Refer Footnote (i)) - 2.68
- 2.68
Other Shorterm Loans
From Related Parties
UnsecuredRefer Footnote (ii)) 45.00 25.00
From Others
Unsecured (Refer Footnote (iii)) 148.54 94.89
193.54 119.89
193.54 122.57
Footnotes :
® Secured loan from Bank consists of overdraft facilities. These are secured by hypothecation of
operating suples, stores, food and beverages and receivables.
(i) Shortterm loans from related parties consists of it@porate deposits for a period of 90 days with an

option of prepayment and carries interest @ 9%.

(iii) The Company has issued 3,000 CommerBiaper of 5 lakhs each aggregating150 crores (net
proceeds 147.57 crores and interest accrued for current ye@&7 crore) on March 8, 2013. The
Commercial Paper carries interest @10 % and is repayable at par at the end of 60 days from the date of

allotment.

Note 10 : Trade Payables

March 31, 2013 March 31, 2012
® crores * crores

Trade Payables
Micro, Small and Medium Enterprises ( Refer Footnote (i) ang 1.71 1.60
(i)
Vendor Payables 76.49 53.66
Accrued expenses and others 74.27 93.60

152.47 148.86
Footnotes :
0] The amount due to Micro and Small Enterprises as

Enterprises Devel opment Act , 20060 has been det

identified on the basis of information llexted by the Management. This has been relied upon by the
auditors.

(i) The disclosures relating to Micro, Small and Medium Enterprises are as under:

March 31, 2013
* crores
1.71

March 31, 2012
* crores

(a) The principal amount remaining unpaid to supp 1.60
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March 31, 2013 March 31, 2012
* crores * crores

as at the end of the accounting year
(b) The interest due thereon remaining unpaid - -
supplier as at the end of the accounting year
(c) The amount of interest paid in terms of Section - -
along with the amount of payment made to
supplier beyond the appointed day during the ye:
(d) The amount of interest due and payable for - -
period of delay in making payment ( which ha
been paid but beyond the appointed day during
year) but without adding the interest specifi
under thisAct
(e) The amount of interest accrued during the year - -
remaining unpaid at the end of the accounting yg
(f) The amount of further interest due and paya - -
even in the succeeding year, until such date w
the interest dues as above are albypaid

Note 11 : Other Current Liabilities

March 31, 2013 March 31, 2012
" crores " crores
Current maturities of longerm borrowings
(Refer Note 5 Footnote (i). Pag&06)
Debentures 60.00 90.00
Term Loans - 141.47
Fixed Deposits 0.60 28540
60.60 516.87
Payables on Current Account dues :
Related Parties 19.14 9.20
Others 11.08 8.74
30.22 17.94
Deposits (Unsecured) 19.66 20.22
Interest accrued but not due on borrowings 40.01 39.89
Income received in advance 17.46 13.31
Advances collected from customers 36.93 41.48
Creditors for capital expenditure 10.22 17.59
Unclaimed dividend (Refer Footnote (i)) 3.15 3.04
Unclaimed Share Application Money (Refer Footnote (i) 0.13 0.13
Unclaimed Matured Deposits and interest accruedtme(Refer 2.68 2.02
Footnote (i))
Unclaimed matured debentures and interest accrued thereon - -
25,100 (Previous Year 25,100) (Refer Footnote (i))
Other Liabilities (Refer Footnote (ii)) 121.95 117.09
343.01 789.58
Footnotes :
0] A sum of ™ 0.24 crore (Previous year 0.21 crore) due for transfer to the Investor Education and

Protection Fund duringthe year has been transferred and there are no dues in this respect which have
remained unpaid as at the Balance Sheet date.

(i) Other liabilitiesinclude accruals related to employée®6.15 crores (Previous yeaB6.11 crores) and
Provision for obligation of an Associate27.55 crores (Previous yeaNIL)

Note 12 : Shortterm Provisions
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March 31, 2013 March 31, 2012
* crores * crores
Provisian for Employees Benefits
Compensated absences 17.44 13.17
Postemployment medical benefits 0.23 0.22
Postretirement pension 6.16 1.32
23.83 14.71
Provision- Others
Provision for Contingencies (Refer Footnote (i) 2.57 12.83
Proposed Divided 64.60 75.95
Tax on Dividend 10.59 12.32
Loyalty Programmes (Refer Footnote (ii)) 15.16 15.41
92.92 116.51
116.75 131.22
Footnotes :
0] Provision for Contingencies include :
Opening Balance Addition / Closing Balane
T crores (Deletion) * crores
" crores
Legal and Statutory matters 1.44 (0.26) 1.18
1.12 0.32 1.44
Contractual matters in the cour 10.16 (10.00) 0.16
of business
5.00 5.16 10.16
Employee related matters 1.23 - 1.23
0.96 0.27 1.23
Total 12.83 (10.26) 2.57
7.08 5.75 12.83
€)) The above matters are under litigation / negotiation and the timing of the cash flows cannot be

currently determined.

(b) Figures in italics are in respect of previous year.
(i) Details of Provision for Loyalty Programmes :
March 31, 2013 March 31, 2012
" crores " crores
Opening Balance 15.41 14.58
Less : Redeemed during the year 11.21 9.00
4.20 5.58

Add : Provision during the year 10.96 9.83

Closing Balance 15.16 15.41
Note 13 : Tangible Assets (Owned)

Freehold | Leasehold| Buildings | Plantand | Furniture & Office Vehicles Total
Land Land (Refer Equipment | Fixtures | Equipment
Footnote (i)
" crores " crores " crores " crores " crores " crores " crores " crores

Gross Block at Cost
At April 1, 2011 136.22 11.83 1,098.62 876.50] 359.04 70.46 16.50 2,569.17]
Additions - - 59.40 108.32 54.90 7.62 0.29 230.53
Adjustments (Refer 1.33 10.74 18.34 2.48 - 32.89
Footnote (iii))
Disposals 0.27 - 1.81 25.13 5.88 0.13 1.26 34.48
At March 31,2012 135.95 11.83 1,157.54 970.43 426.40 80.43 15.53 2,798.11
Additions - 10.28 22.35 6.48 1.77 0.25 41.13
Disposals 0.36 6.66 3.98 1.98 0.30 13.28
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Freehold | Leasehold | Buildings Plant and | Furniture & Office Vehicles Total
Land Land (Refer Equipment | Fixtures Equipment
Footnote (i)
© crores " crores " crores " crores * crores " crores | " crores " crores
At March 31,2013 135.95] 11.83 1,167.46 986.12 428.90| 80.22 15.48 2,825.96
Depreciation (Refer
Footnote (ii))
At April 1, 2011 3.88 0.85 163.12 418.71] 219.85 45.35 7.18 858.94
Charge for the year - 0.18 26.53 47.50 24.77 9.51 1.09 109.58
Adjustments (Refer - 5.76 14.05 13.39 0.72 - 33.92
Footnote (iii))
Disposals - - 0.34 23.61 5.67 0.12 1.14 30.88
At March 31, 2012 3.88 1.03 195.07| 456.65] 252.34 55.46, 7.13 971.56
Charge for the year - 0.16 29.12 54.44 27.98 7.54 1.43 120.67
(Refer Footnote (iv))
Disposals - - 0.13 5.80 3.44 1.92 0.28 11.57
At March 31,2013 3.88 1.19 224.06 505.29 276.88 61.08 8.28 1,080.66
Net Block
At March 31, 2012 132.07 10.80 962.47| 513.78] 174.06 24.97 8.40 1,826.55
At March 31,2013 132.07| 10.64 943.40 480.83] 152.02 19.14 7.20 1,745.30

Footnotes :

i. Gross Block includes buildings constructed on leasehold land and improvements thers$8.92
crores (Pevious year = 591.48 crores).

ii. Accumulated Depreciation includes adjustment for impairment made in earlier yea&6&ff crores
(Previous year ~ 6.61 crores), including 3.88 crores (Previous yeai3.88 crores) on Freehold Land.

iii. Adjustmens for the previous year include cost / depreciation adjustments on decapitalisation /
recapitalisation of fixed assets on restoration of Taj Mahal Palace, Mumbai, subsequent to receipt of

insurance claim.

iv Depreciation charge for the year include8.04 crore (Previous year 0.05 crore) which is capitalised
during the year.

Note 14 : Intangible Assets

Website Software Service & Total
Development Cost (Refer Operating
Footnote) Rights
* crores ® crores ® crores * crores
Gross Block at Cost
At April 1, 2011 8.41 18.27 9.33 36.01
Additions 0.18 0.82 - 1.00
Adjustments - 0.06 - 0.06
Disposals 4.52 - - 4.52
At March 31, 2012 4.07 19.15 9.33 32.55
Additions - 0.71 2.72 3.43
Disposals - 0.29 - 0.29
At March 31, 2013 4.07 19.57 12.05 35.69
Amortisation
At April 1, 2011 5.02 8.53 6.95 20.50
Charge for the year 0.84 2.94 0.59 4.37
Disposals 4.52 - - 4.52
At March 31, 2012 1.34 11.47 7.54 20.35
Charge for the year 0.81 2.79 0.79 4.39
Disposals - 0.21 - 0.21
At March 31, 2013 2.15 14.05 8.33 24.53
Net Block
At March 31, 2012 2.73 7.68 1.79 12.20
At March 31, 2013 1.92 5.52 3.72 11.16
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Footnote :

Software includes Customer Reservation System and other Licensed software.

Note 15 : Noncurrent Investments (at cost)

Face March 31, 2013 March 31, 2012
Value Holdings * crores Holdings * crores
As at As at
Trade Investments :
Fully Paid Unquoted Equity
Instruments
Investments in Subsidiary
Companies
International Hotel Management
Services Inc. (includes1,925.81
crores (Previougear™ 1,806.34 crores
by way of additional paidh capital) USs$1l 100 1,937.14 100| 1,817.67
KTC Hotels Ltd. © 10 6,04,000 0.70 6,04,000 0.70
Residency Food & Beverages Ltd. " 10 1,85,00,000 18.25 1,85,00,000 1825
Roots Corporation Ltd. " 10 5,10,00,000 51.00 5,10,00,000 51.00
Taj International Hotels (H.K.) Ltd.
(13,00,00,000 Shares alloted duringtl US$1| 23,00,00,000 1,111.05/ 10,00,00,000 446.02
year)
Share application money with T - 665.03
International  Hbtels (H.K.) Ltd.
pending for allotment
Taj SATS Air Catering Ltd. © 10 88,74,000 61.82 88,74,000 61.82
TIFCO Holdings Ltd. © 10 8,15,00,000 81.50 8,15,00,000 81.50
United Hotels Ltd. © 10 25,18,320 1.11 25,18,320 1.11
Piem Hotels Ltd. © 10 9,86,760 61.12 9,86,760 61.12
Ideal Ice & Cold Storage Co. Ltd. " 10 1,07,224 0.06 1,07,224 0.06
Inditravel Ltd. © 10 2,40,004 0.24 2,40,004 0.24
Taj Enterprises Ltd. © 100 7,000 0.07 7,000 0.07
Taj Rhein Shoes Co. Ltd. © 100 45,000 0.45 45,000 0.45
Taj Trade & Transport Co. Ltd. " 10 12,54,000 2.67 12,54,000 2.67
3,327.18 3,207.71
Investments in Jointly Controlled
Entities
IHMS Hotels (SA) (Proprietary) Ltd.’ ZAR 1 500 - 500 -
3,052)
Share application money with IHMS 42.48 42.00
Hotels (SA) (Progetary) Ltd. pending
for allotment (including’ 0.48 crores
during the year)
Taj Karnataka Hotels & Resorts Ltd. " 10 5,00,000 0.50 5,00,000 0.50
Taj Kerala Hotels & Resorts Ltd. " 10 1,41,51,663 15.67 1,41,51,663 15.67
Taj Madras FlighKitchen Pvt. Ltd. " 10 79,44,112 8.56 79,44,112 8.56
Taj Safaris Ltd. © 10 59,16,667 7.92 59,16,667 7.92
TAL Hotels & Resorts Ltd. Ussl 13,29,778 13.63 13,29,778 13.63
Kaveri Retreats and Resorts Ltd.* " 10 20,00,000 6.80 - -
95.57 88.28
Investnents in Associate Companies
BJETS Pte Ltd., Singapore Us$1l| 2,00,00,000 102.59 2,00,00,0000 102.59
Taida Trading & Industries Ltd. * 100 26,912 0.27 26,912 0.27
Taj Madurai Ltd. " 10 9,12,000 0.95 9,12,000 0.95
Kaveri Retreats and Resorts Ltd.* " 10 - - 20,00,000 6.80
103.81 110.61
Carried over 3,526.56 3,406.60
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Face March 31, 2013 March 31, 2012
Value Holdings * crores Holdings * crores
As at As at
Brought over 3,526.56 3,406.60
Investments in Other Companies
Hotels and Restaurant @p. Service * 50 20 - 20 -
Society Ltd. { 1,000£)
India Tourism Developent T 10 67,50,275 44.58 67,50,275 44.58
Corporation Ltd.(Listed but not quoteq
Kumarkrupa Hotels Ltd. © 10 96,432 0.94 96,432 0.94
Lands End Properties Pvt. Ltd. " 10 19,90,000 1.99 19,90,000 1.99
Taj Air Ltd. " 10 1,47,060 0.15 1,47,060 0.15
Tata Pojects Ltd. © 100 90,000 0.17 90,000 0.17
Tata Services Ltd. 1,000 421 0.03 421 0.03
Tata Sons Ltd. 1,000 4,500 25.00 4,500 25.00
TRIL Infopark Ltd. (Refer Footnote v) " 10 7,11,00,000 71.10 7,11,00,000 71.10
143.96 143.96
Fully Paid Quted Equity Investments
Investments in Subsidiary Companig
Benares Hotels Ltd. " 10 2,93,000 0.69 2,93,000 0.69
0.69 0.69
Investments in Jointly Controlled
Entities
Taj GVK Hotels & Resorts Ltd. T2 1,60,00,000 40.34 1,60,00,000 40.34
40.34 40.34
Investments in Associate Companie
TAL Lanka Hotels PLC Sri 3,43,75,640 18.72 3,43,75,640 18.72
Lankan
Rs 10
Oriental Hotels Ltd. ! 3,37,64,550 28.73 3,37,64,550 28.73
47.45 47.45
Investment in Other Companies
Tourism Finance Corporation of Ind © 10 50,000 0.10 50,000 0.10
Ltd.
Total Trade Investment 3,759.09 3,639.14
Nornttrade InvestmentsLong Term
Investment in Equity Instruments
HDFC Bank Ltd. (quoted) " 5,000f) S 2 2,500 - 2,500 -
Investment in Preference Shares
Central India Spinning Weaving & © 500 50 - 50 -
Manufacturing Co. Ltd.
(10% unquoted Cumulative
Preference Share§) 27,888¢)
Investment in Others
National Savings Certificate’ - -
45,0004)
Total Long-Term Investments Gross 3,759.09 3,639.14
Less : Provision for Diminution in 389.95 16.95
value of Investments
Total LongTerm InvestmentsNet 3,369.14 3,622.19
* Became Jointly Controlled Entity with effect from April 1, 2012
Footnotes:
() Aggregate of Quoted Investment&ross : Cost 88.58 88.58

114




: Market Value 220.35 265.48
(i) Aggregate of Unquoted InvestmentSross : Cost 3,670.51 3,550.56
(iii) The Company has made loterm strategic investments, either directly orotigh its overseas
subsidiaries, which are being carried at icost o

investments have witnessed a decline in their fair values and consequent erosion in net worth on
account of the global recessionagnditions that have continued unabated in recent years. Thus, the
Company has felt it prudent to recognise a diminution, other than temporang0& crores, in the

value of its investment in Taj | nt er n absidiaoyn a | Hot e
which in turn holds investments in the Cempanyods
Express Hotels Ltd. The charge to the Statement of Profit and Loss has been classified as an
AExceptional I t emo f or nce bfds invastment would beemaonitored Dihee per f
periodic basis by the Company and adjustments made to their carrying values thereof, if necessary.

Through a subsidiary of TIHK, the Company holds Class A shares cosfiff@j’8 crores (US $ 262
million) in Orient Ex pr ess Hot e-EspLédso) AOwhieaoh are carried
The market value of these shares has declined significantly and as at the Balance Sheet date it
corresponds to a value 0f382 crores, approximately. In pursuit i longterm strategic growth

plans, in October, 2012, the Company communicated its desire to acquire all of the outstanding Class A

sharesof OriecREX pr ess to the Board of Directors of that
approximately US $ 86 billion (including OrieME X pr ess 6 exi sting outstandin
Directors of OrieMEx pr ess responded by stating that in the

ti me t o -Exreds.dhe@onmpany it reviewing its options in thgard.

(iv) The Company has also recognised a diminution, other than temporarg8oérores, in respect of its
investment in Bjets Pte Ltd., Singapore. The charge to the Statement of Profit and Loss has been
classified as an AWErentyeg.t i onal Itemdo for the c

(v) Transfer of shares are restricted due to option granted for 10 years upto July, 2021 to Tata Realty and
Infrastructure Ltd. for repurchase of the shares at par value. Tata Realty and Infrastructure Ltd. has
deposited a sum of 71.10 crore (Previous year 71.10 crores) as Option Deposit, which shall be
adjusted upon exercise of the option or refunded.

Note 16 : Longterm Loans and Advances

March 31, 2013 March 31, 2012
" crores " crores
(Unsecured, considered good unless stated otharwis
Capital advances 36.35 9.59
Long-term security deposits placed for Hotel Properties
External parties 117.05 118.03
Related parties 3.50 3.50
120.55 121.53
Deposits with Public Bodies and Others 29.73 25.55
Loans and advances to related matiRefer Footnote)
Subsidiary Companies 1,105.56 1,041.46
Jointly Controlled Entities 13.50 13.03
Associates - 8.04
1,119.06 1,062.53
Other loans and advances
Advance Income Tax paid (net) 78.82 51.37
MAT credit entitlement 48.67 66.25
Others 7.84 10.11
135.33 127.73
1,441.02 1,346.93
Footnote:

Loans and advances to related parties include-foegr m
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overseas Subsidiaries and Jointly Controlled Entities.

Note 17 : Other Noncurrent Assets

March 31,2013

March 31, 2012

" crores " crores
Deposits with Banks (Refer Note 20, Pdd®) 1.97 15.48
Unamortised borrowing costs (Refer Note 22, PEL# 4.77 6.07
Interest receivable from Related parties 5.62 6.03
12.36 27.58

Note 18 : Inventories (At lower of cost and net realisable value)

March 31,2013

March 31, 2012

" crores " crores
Food and Beverages 17.52 20.15
Stores and Operating Supplies 20.85 19.64
38.37 39.79

Note 19 : Trade Receivables

March 31,2013

March 31, 2012

" crores " crores
(Unsecured)(Refer Footnote)
Outstanding over six months :
Considered good 10.25 12.57
Considered doubtful 8.61 9.22
18.86 21.79
Others :
Considered good 114.97 112.26
Considered doubtful 0.01 -
114.98 112.26
133.84 134.05
Less : Provision for Doubtful Debts 8.62 9.22
125.22 124.83

Footnote :

Trade Receivables include debts due from Directoré2,151 (Previous year NIL) in the ordinary course of

business.

Note 20 : Cash and Bank Balances

March 31,2013

March 31, 2012

* crores " crores
Cash and Cash Equivalents
Cash on hand 2.07 1.52
Cheques, Drafts on hands 3.79 7.27
Balances with bank in current account 28.38 13.51
Balances with bank in call and shéetm deposit accounts
(original maturity less than 8ionths) 0.58 0.58
34.82 22.88
Other Balances with Banks :
Call and Shorterm deposit accounts 9.96 0.17
Deposits pledged with others 1.08 1.25
Margin money deposits 0.65 0.65
Earmarked balances 4.42 13.46
16.11 15.53
Total Cash and Bank Balae® 50.93 38.41
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March 31,2013

March 31, 2012

* crores " crores
Less : Term deposit with banks maturing after 12 months f 1.97 15.48
Balance Sheet date and other earmarked / margin money / pl
deposits classified as nanrrent (Refer Note 17, Padé6)
48.96 22.93

Note 21 : Short term loansand Advances

March 31,2013

March 31, 2012

* crores * crores
(Unsecured, considered good unless stated otherwise)
Shortterm Loans and Advances
Related Parties
Jointly Controlled Entities 9.90 5.00
Associates 8.04 -
17.94 5.00
Others 0.94 2.02
18.88 7.02
Deposit with Public Bodies and Others 5.36 10.47
Other Advances
Considered good 68.45 54.38
Considered doubtful 2.15 5.32
70.60 59.70
Less : Provision for doubtful Advances 2.15 5.32
68.45 54.38
92.69 71.87

Note 22 : OtherCurrent Assets

March 31,2013

March 31, 2012

® crores © crores
Interest Receivable:
Related Parties 2.56 0.92
Others 14.67 14.30
17.23 15.22
On Current Account dues :
Related Parties 9.57 16.74
Others 4.65 6.16
14.22 22.90
Unamortised Borromg Costs :
Opening Balance 7.45 0.25
Add : Additions during the year 0.12 7.94
Less : Amortised during the year (Refer Footnote) 1.48 0.74
Closing Balance 6.09 7.45
Less : Unamortised borrowing costilon-Current (Refer Note 4.77 6.07
17, Pagel16)
1.32 1.38
32.77 39.50

Footnote:

Represents expenses on loans amortised over the tenure of the loan.

Note 23 : Rooms, Restaurants, Banquets and Other Operating Income

March 31,2013
* crores

March 31, 2012
* crores
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March 31,2013

March 31, 2012

® crores ® crores

Room Income 889.25 883.27
Food,Restaurants and Banquet Income 732.37 684.13
Shop Rentals 26.21 28.31
Membership Fees 49.91 42.81
Management and Operating Fees 116.52 112.17
Others 61.60 58.04

1,875.86 1,808.73

Note 24 : Other Income

March 31,2013

March 31, 2012

® crores ® crores
Interest Income
Inter-corporate deposits 0.15 0.25
Deposits with banks 2.06 1.64
Deposits with related parties 1.95 1.94
Interest on Income Tax Refunds 0.06 1.60
Others 1.57 0.84
5.79 6.27
Dividend Income from Longerm Investments
From rehted parties
(including Dividend from Subsidiari€s9.18 crores (Previous 17.30 17.69
year  7.36 crores))
From others 1.63 1.87
Dividend Income from other Current Investments 4.45 10.17
Profit on sale of Current Investments (Net) 0.49 -
Exchange @in (Net) - 2.29
Others 19.27 17.70
48.93 55.99

Note 25 : Food and Beverages Consumed

March 31,2013 March 31, 2012
* crores * crores
Opening Stock 20.15 15.40
Add : Purchases 161.45 157.62
181.60 173.02
Less : Closing Stock 17.52 20.15
Food andBeverages Consumed 164.08 152.87
March 31,2013 March 31, 2012
" crores % " crores %
Imported 25.04 15.26 16.99 11.11
Indigenous 139.04 84.74 135.88 88.89
164.08 100.00 152.87 100.00

Note 26 : Employee Benefit Expense and Payment to Contractors

March 31,2013

March 31, 2012

" crores " crores
Salaries, Wages, Bonus etc. 341.07 325.71
Company6s Contribution to Pr 28.21 42.23
36, Pagel23to 127)
Reimbursement of Expenses on Personnel Deputed to the Con 1477 14.05
Payment to Contractors 29.51 26.84
Staff Welfare Expenses 63.17 62.55
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March 31,2013
* crores

March 31, 2012
* crores

476.73

471.38

Note 27 : Finance Costs

March 31,2013

March 31, 2012

* crores * crores
Interest Expense on borrowings 146.53 160.01
On Income Tax Demand 6.57 -
153.10 160.01
Other borrowing costs 1.48 0.74
Less : Interest recovered on related currency swaps 34.13 36.12
Less : Interest capitalised (Refer Footnote) 15.25 12.64
105.20 111.99

Footnote:

The Company has capitalised the Interest cost on borrowingsigetatassets in Capital Work in Progress.

Note 28 : Other Operating and General Expenses

® Operating Expenses consist of the following :
March 31,2013 March 31, 2012

* crores * crores
Linen and Room Supplies 28.62 27.12
Catering Supplies 16.68 18.46
Other Supplies 3.67 3.98
Fuel, Power and Light 157.25 132.92
Repairs to Buildings 25.86 25.74
Repairs to Machinery 28.50 26.07
Repairs to Others 19.26 18.05
Linen and Uniform Washing and Laundry Expenses 10.12 9.00
Payment to Orchestra Staff, Argstand Others 21.00 21.74
Guest Transportation 15.28 14.86
Travel Agents6é Commi ssi 0 20.90 17.52
Discount to Collecting Agents 17.94 18.78
Other Operating Expenses 33.35 31.70
398.43 365.94

Linen, Room, Catering and Other Supplies Consumed

March 31,2013 March 31, 2012

* crores % * crores %
Imported 4.46 9.11 5.34 10.77
Indigenous 44.51 90.89 44.22 89.23
48.97 100.00 49.56 100.00

(ii)

General Expenses consist of the following:

March 31,2013 March 31, 2012
* crores * crores
Rent 39.86 37.712
Licence Fees 127.69 119.11
Rates and Taxes 29.04 26.98
Insurance 7.18 7.98
Advertising and Publicity 84.40 79.67
Printing and Stationery 7.05 7.07
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March 31,2013

March 31, 2012

® crores * crores

Passage and Travelling 10.52 11.25
Provision for Doubtful Debts (Refer Footnote (Vv)) 0.70 0.99
Professional Fees 36.23 38.00
Outsourced Support Services 31.02 22.01
Exchange Loss (Net) 0.51 -
Loss on Sale of Fixed Assets (Net) 0.40 0.86
Loss on Sale of Investment (Net) - 0.01
Payment made to Statutory Auditors (Refer Footnote 2.67 2.30
(iv))
Direcc or s6 Fees and Commi ss 1.86 2.50
Other Expenses (Refer Footnote (iii)) 53.08 56.16

432.21 412.61

830.64 778.55

Footnotes:

(i)

(ii)

(i)
(iv)

v)

Expenditure recovered from other parties :

March 31,2013

March 31, 2012

" crores " crores

Fuel, Power and Light 3.54 3.09
Repairs to Buildings 0.22 0.17
Repairs to Machinery 0.01 0.01
Linen and Uniform Washing 1.27 1.80
Rent 0.52 0.28
Other Expenses 1.30 1.08

6.86 6.43

The following direct expenses incurred during the year and to the extent attributablestiaction or

renovation of hotel buildings have been capitalised :

March 31,2013

March 31, 2012

" crores " crores
Employee benefits expense 0.96 0.96
License fees 1.11 0.48
Fuel, power and light 0.28 0.24
Depreciation 0.04 0.05
Other expenses (Net) 3.14 2.02
5.53 3.75

Other expenses include Advances written-6ffl.57 crores (Previous year0.03 crore) .

Payment made to Statutory Auditors :

March 31,2013

March 31, 2012

" crores " crores

As auditors 1.80 1.80
As tax auditors 0.20 0.20
For Company Law matters 75,000 0.01 -
(Previous year ™ 55,000)
For other services 0.53 0.18
For outof pocket expenses 0.13 0.12
Service tax on above [Net of credit availed0.33 crore - -
(Previous year ™ 0.24 crore)]

2.67 2.30

Provision for Doubtful Debts :
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March 31,2013 March 31, 2012
* crores * crores
Opening Balance 9.22 9.08
Add : Provision during the year 1.35 0.99
10.57 10.07
Less : Bad debts written off 1.30 0.56
Less : Provision no longer required, written back 0.65 0.29
Closing Balance 8.62 9.22

Note 29 : Exceptional Items

March 31,2013

March 31, 2012

* crores * crores

Exceptional Items comprises of the following :
Exchange Gain / (Loss) on lotgrm borrowings/assets (Ref (9.25) (8.75)
Footnote)
Setlement of Arbitration Claim (including interestl7.97 crores) (23.11) -
Shortfall of business interruption insurance claim (Taj M4 - (8.73)
Palace, Mumbai)
Interest Income net of expenditure on surrender of project - 11.37
Provision for Diminutionin value of longterm investments
(Refer Note no 15 (iii) and (iv) Padd5 (373.00) -
Provision for Obligation of an Associate (27.55) -

(432.91) (6.11)

Footnote:

Exchange difference on revaluation of letegm foreign currency monetary items.

Note 30 : Contingent Liabilities ( to the extent not provided for ):
@ On account of Income Tax matters in dispute :
matters

In respect of tax

are decided in favour of the Company.

f or 60vd droceh (Préviounspyeain y 0 s
27.34 crores). The said amounts hbheen paid / adjusted and will be recovered as refund if the matters

(b) On account of other disputes in respect of :
March 31,2013 March 31, 2012
" crores * crores
Entertainment tax 0.03 0.53
Sales tax VAT 7.70 737
Property tax 10.98 8.60
Stamp Duty 0.60 0.60
Service Tax 7.35 7.03
Others 1.96 1.83

(©)

The Company is a defendant in various legal actions and a party to claims which arose during the
ordinary course of business. edbnghe @oasppesently kneswnmanag e
that the results of these actions will not have a

In a hotel on land under license agreement, there is a demand for increased lease rentals with effect
from 200607 amounting to 194.85 crores (Previous yearl61.26 crores) plus interest thereon. The
Company has disputed this enhanced lease rental and filed a suit in the High Court and taken out a
Notice of Motion, inter alia, for a stay against any further proicgsdby the licensor pending
resolution of dispute by the Court. The Company has been legally advised that the demand is not
sustainable as it is not in accordance with the judgment of the Supreme Court. The Company does not
expect any additional liabilitin this regard.

121



In some hotels, proposed revisions in property taxes are contested by the Company, amounts of which
are indeterminate.

(d) Guarantees / Letter of Comfort given by the Company in respect of loans obtained by other companies
and outstandings on March 31, 2013 868.68 crores (Previous year 670.05 crores).

Note 31 : Capital Commitments

Estimated amount of contracts remaining to be executed on capital account net of capital advances and not
provided for is 173.75 crores (Previous year89.73 crores).

Note 32 : Other Commitments

(@) The Company owns 19.90% of the issued share capital of Lands End Properties Private Limited
(LEPPL), a Company owning 67% interest in the Hotel Sea Rock Property through its-ashinéy
subsidiary. Sky Dek Properties & Developers Private Limited (SDPDPL). During the year, LEPPL has
refinanced loan of 400 crores and accrued premium by raising a fresh deb6@afl crores through
issuance of Zero coupon Nd&onvertible Debentures, redeemable at a prenfiawing a yield to
maturity of 10%. LEPPL has a call option on this borrowing to redeem such Debentures on February
13, 2014 or February 13, 2015 with an additional redemption premium of 0.5% and 0.15% of nominal
value respectively. However, the call optican only be exercised with prior written consent from the
Company. In respect of such debentures issued by LEPPL, the Company has :

0] the first right to purchase the entire shareholding of SDPDPL held by LEPPL for an aggregate
value of 693.45 croresor

(i) the obligation to make good the value of the shortfall if lenders of LEPPL realise an amount
lower than the redemption amount, on sale of the shares of SDPDPL in case the right referred
in (i) above is not exercised.

(b) The Company had given aption to certain shareholders of ELEL Hotels & Investment Ltd. (ELEL),
a company having an underlying lease of the Hotel Sea Rock Property as-under:

® Shareholders holding 5,26,854 shares in ELEL would have had an option to sell these shares
to the Canpany upon the achievement and fulfilment of certain conditions. The intent states
that the option would have been exercisable by the shareholders at a predetermined price,
based on the obligations actually fulfilled by the holders of these shares. Heeshol these
shares are entitled to exercise this Put option on July 1, 2013 or January 1, 2014 or July 1,
2014. In parallel, the Company also has an option to purchase these shares at the same price on
September 1, 2013 or April 1, 2014 or Septembef142

(i) Given the noffulfilment of conditions as at date as well as the uncertainty in achieving these
conditions going forward, the resolution of this Put/ Call option with respect to timing, price
and resultant liability remains indeterminate.

(c) The Company has given letters of support in case of select subsidiaries and associate companies during
the year.

Note 33 : Operating Lease

The Company has taken certain vehicles, flats and immovable properties on operating lease. The total lease rent
paid onthe same is included under Rent and Licence Fees forming part of Other Expenses.(Refer Note 28 (ii).
Pagel19. The minimum future lease rentals payable in respect ctanoellable leases entered into after April

1,2001 to the extent of minimum guarantmount are as follows :

Particulars March 31,2013 March 31, 2012
* crores * crores
Not later than one year 16.14 16.02
Later than one year but not later than five years 54.13 57.62
Later than five years 314.59 326.22

Note 34 : Derivative Instrumerts and Unhedged Foreign Currency Exposure :
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The Company uses forward exchange contracts, interest rate swaps, currency swaps and options to hedge its
exposure in foreign currency and interest rates. The information on derivative instruments is as follows :

(@)

(b)

Derivative Instruments outstanding :

Nature of Derivative March 31, 2013 March 31, 2012
Us$ * crores Uss$ * crores
million million
Option Contract - - 30.00 141.47
Libor Cap - - 30.00 -
Interest Rate Svypa 63.34 - 63.34 -

The above excludesass currency interest rate swaps referred to in footnote to Note 41@4ge

Unhedged Foreign currency exposure receivable/(payable):

Currency

March 31, 2013

March 31, 2012

United States Dollar (Million)*

(76.92)

(106.92)

*  Net of notional amourdf US $ 186.38 million (Previous yealJS $ 186.38 million) as cross
currency interest rate swaps referred to in footnote to Note 4,1P4ge

Note 35 : Foreign Currency Monetary Item Translation Difference Account

The Company has exercised the optiomtgd vide notification No. G.S.R.225(E) dated March 31, 2009, issued
by the Ministry of Corporate Affairs and subsequent Notification No G.S.R.378(E) (F.No17/13&2008
dated May 11, 2011 and Amendment Notification No G.S.R.914(E) dated Decembefl 29 @frporating the
new paragraph 46(A) relating to Accounting Standard-{A¥ The Effects of Changes in Foreign Exchange

Rat es 6

and

accordingly,

items for the year ehe d

Transl atii
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Mar c h

fferencebo

t he
2013
and

31, have

been

e X ¢ h aeamngfereigh cufréney menetarg s
accumul at ed
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31,

Pagel00).
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Note 36 : Employee Benefit

(@)

(b)

ar e a

ccounted as per

Companyéobs

Pol

The Company has recognised the following expenses as defined contriblatioangler the head
ACompanyo6s

Contri

bution to

Provident

Fund

and

March 31,2013 March 31, 2012
* crores * crores
Provident Fund 1610 15.24
Superannuation Fund 4.44 5.94
Total 20.54 21.18

The Company operates postetirement defined benefit plans as follows :

Funded:
A
A

(i)

(ii)
A

Unfunded:

Post Retirement Gratuity.
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Pension to Employees Post retirement minimum guaranteed pension scheme for
certain categories of employees, which is funded by the Company and the employees.

Pension to Executive Directors and EmployeesPost retirement minimum
guaranteed pension scheme for certain retired executive directors and certain
categories of employees, which is unfunded.
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(©)

The Company has formulated a funded pension scheme for certain employees. The actuarial liability
arising on the above, afteralwi n g

A Post Employment Medical Benefits to qualifying @oyees.

A Post Employment Compensated Absence Benefit for certain categories of employees.

Pension Scheme for Employees :

for

empl oyeesbd

basis of uniform accrual benefit, with demographic assumptions taken as NIL.

(d)
0

(ii)

Defined Benefit Plans- As per Actuarial Valuation on March 31, 2013 :-

Amount to be recognisedn Balance Sheet and movement in Net Liability

contribution

Gratuity Post Post Pension | Pension |Pension
Funded | Employment |[Employment| Top-up | Director | Staff
Benefits Medical |Unfunded|Unfunded | Funded
(Compensate¢ Benefits
Absence) | Unfunded
 crores|  crores " crores | " crores | " crores | crores
Present Value of | 140.6f 11.74 - - - 5.12
Funded
Obligations
133.77 11.0€ - - - 4.08
Present Value of - - 2.86 9.88 1.85 -
Unfunded
Obligations
- - 2.62 5.69 1.71 -
Fair Value of Plar] (143.08 - - - - (6.59
Assets
(128.90 - - - - (6.14
Unrecognised Pa - - - - -l (1.52
Service Cost
- - - - - (1.90
Adjustment to - - - - - 0.5¢
Plan Asset
- - - - - 0.70
Net (Asset)/ (2.44) 11.72 2.8€ 9.89 1.8 (2.49
Liability
4.83 11.04 2.62 5.69 1.71 (3.26
Expenses recgnised in the Statement of Profit & Loss
Gratuity Post Post Pension | Pension |Pension
Funded | Employment | Employment| Top-up | Director | Staff
Benefits Medical |Unfundec|Unfunded | Funded
(Compensateq Benefits
Absence) Unfunded
 crores|  crores * crores * crores | " crores | crores
Current Service 7.5( 14.42 0.03 0.43 - 0.11
Cost
6.77 - - 0.63 - 0.1Z
Interest Cost 11.13 0.8§ 0.27 0.49 0.13 0.37
9.02 - 0.05 0.43 0.13 0.37
Expected return o]  (8.99) _ _ _ (0.42)
Plan Assets
(8.03) - - - - (0.37]
Actuarial Losses/ (1.20] (0.87 0.12 3.27 0.42 0.7¢

(Gain) recognised

in the year
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(iii)

(iv)

Gratuity Post Post Pension | Pension |Pension
Funded | Employment | Employment| Top-up | Director | Staff
Benefits Medical |Unfundec|Unfunded |Funded
(Compensateq Benefits
Absence) Unfunded
 crores|  crores * crores * crores | " crores | crores
14.7°5 - (0.04 0.8( 0.22 (0.43)
Past service Cost - - - - - 0.3¢
Effect of the limit - - - - - (0.20]
on Plan Asset
- - - - - 0.3§
Expense 8.43 14.43 0.37 4.19 0.5 0.8¢
22.5] - 0.01 1.86 0.35 -

Footnote: Amount taken to Statement of Profit and Loss in respect of gratuity (Previous year
- 1.46 crores) is net of recoveryl .65 crores

Reconciliation of Defined Benefit Obligation

Gratuity Post Post Pension | Pension |Pension
Funded | Employment | Employment| Top-up | Director | Staff
Benefits Medical |Unfunded|Unfunded |Funded
(Compensateq Benefits
Absence) Unfunded
" crores|  crores " crores " crores | " crores | crores
Opening Defined | 133.7: 1106 2.62 5.69 1.71 4.08
Benefit Obligation
112.77 - 0.73 5.11 1.75 4.19
Current Service 7.5C 14.47 0.03 0.43 - 0.11
Cost
6.7€ - 1.91 0.63 - 0.12
Interest Cost 11.13 0.8§ 0.27 0.49 0.13 0.32
9.07 - 0.05 0.43 0.13 0.33
Actuarial 5.6€ (0.87 0.17 3.27 0.42 0.63
Losses/(Gain)
14.1§ - (0.04 0.80 0.22 (0.53
Benefits Paid (17.36] (13.77 (0.13 - (0.41] (0.02
(8.95) - (0.03 (1.28 (0.39] (0.03
Closing Defined 140.65 11.72 2.86 9.84 1.84 5.12
Benefit Obligation
133.73 11.0€ 2.62 5.69 1.71 4.08
Reconciliation of Fair Value of Plan Assets
Gratuity Post Post Pension | Pension | Pension
Funded | Employment |[Employment| Top-up | Director | Staff
Benefits Medical |Unfunded | Unfunded | Funded
(Compensateq Benefits
Absence) | Unfunded
" crores| ° crores * crores " crores | " crores | crores
Opening Fair 128.9( - - - - 6.14
Value of Plan
Assets
112.3¢ - - - - 5.24
Expected return ¢ 8.99 - - - - 0.47
Plan Assets
8.03 - - - - 0.37
Actuarial (Gain) / 6.05 - - - - (0.07
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v)

(Vi)

Gratuity Post Post Pension | Pension | Pension
Funded | Employment |Employment| Top-up | Director | Staff
Benefits Medical |Unfunded | Unfunded | Funded
(Compensateq Benefits
Absence) Unfunded
" crores| " crores ® crores " crores | " crores |° crores
Losses
(0.57 - - - - 0.32
Contribution by 16.5( 13.77 0.13 - 0.41 0.12
Employer
18.0( - 0.03 1.2§ 0.39 0.24
Benefits Paid (17.36 (13.77 (0.13 - (0.41] (0.02
(8.95 - (0.03 (1.28 (0.39] (0.03
Closing Fair Valu{g  143.08 - - - - 6.5¢
of Plan Assets
128.9( - - - - 6.14
Expected 5.0¢ 2.02 0.23 0.93 0.47 -
Empl oyer
contributian next
year
5.0¢ - 0.21 0.93 0.39 -
Description of Plan Assets (Managed by an Insurance Company)
Gratuity Post Post Pension | Pension | Pension
Funded | Employment |Employment| Top-up | Director | Staff
Benefits Medical |Unfunded | Unfunded | Funded
(Compensated Benefits
Absence) Unfunded
Government of 32% - - - - 35%
India Securities
9% - - - - 41%
Corporate Bonds 51% - - - - 57%
77% - - - - 54%
Equity 16% - - - - -
13% - - - - -
Others 1% - - - - 8%
1 % - - - - 5%
Grand Tdaal 100% - - - -l 100%
100% - - - -l 100%
Actuarial Assumptions
Gratuity Post Post Pension | Pension | Pension
Funded | Employme | Employment| Top-up | Director | Staff
nt Benefits| Medical |Unfunded |Unfunded| Funded
(Compensal Benefits
ted Unfunded
Absence)
Discourt rate 8.10% 8.10% 8.10% 8.10% 8.10%| 8.10%
(p.a.)
8.60% - 8.60% 8.60% 8.60%| 8.60%
Expected Rate of 7.50% - - - - 7.50%
Return on Assets
(p.a.)
7.50% - - - -| 7.50%
Salary Escalation 5.00% 5.00% - 5.00% 4.00% -
Rate (p.a.)
6.00% - - 6.00% 4.00% -
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