MINISTRY OF CORPORATE AFFATRS

RECEIPT
G.A.R.7

SRN ;149993801 Service Request Date 1 06/04/2019
ul';;}’]I](?Ilt aade into ! 1CICH Bank
E;ccive(l From :
Name ; Hero Molors |
Address : 2A -1001, 10th Floor, T'wo Horizon Centre,

Sector-43, Phage-V

Gurgaon, Haryana

IN- 122002
Eatity on whose behalt money is paid
CIN: UiS5204PB2007P1C0O392380
Name : MUNJAL HOSPITALITY PRIVATE LIMITED
Address : Hero Nagar

O Road

Ludhiana, Punjab

India - 141003
Il Particulars of Remittance
Service Type: eFiling

Service Deseription Type of Fee Amount(Rs.)
Fee For Farm PAS-3 Normal 600.00

Total £00.00

Mode of Payment: Credit Card- 1C1CT Bank

Received Payment Rupees: Six Hundred Only

Note ~The Registrar may examine this elorm any time after the same is processed by the system under Straight Through Process (STPY. In
case any delects or incompleteness in any respect is noticed by the Registrar , then this eForm shal] be treated and labeled as defective and
the eForm shall have to be filed afresh with the fee and additional fee, as applicable. (Please refer Rule 10 of the Companies {Registration
offices offices and Mees) Rules, 2014)
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MINISTRY OF CORPORATE AFFAIRS
e~CHALLAN FOR PAYING LATER
ONLY FOR PAY LATER PAYMENT. NOT FOR PAYMENT AT BRANCH
COUNTER
SRN @ H4 9993801 Lxpiry Date s 13/04/2019
SRN date @ 06/04/2019
By Whom tendered
Name : Hero Motors
Address : 2A -10C1, 10th Floor, Twe lorizon Centre,
Sector-43, Phase-V
Gurgaon, Haryana
IN - 122002
Eantity on whose behalf money is paid
CIN: US5204P132007PTC39380
Name:: MUNJAL HOSPITALITY PRIVATE LIMITED
Address : Hero Nagar
Gl Road
Ludhiana, Punjab
India - [41003
[full Particulars of Remittance
Service Type: eliling
Service Description Type of Fee Amounf(Rs.)
Fee For Form PAS-3 Normal 600.00
Total 600.00
Head of Account: 1475001050000
Accounts Officer by whom adjustable : Pay & Accounts Officer, Ministry ol Corporate Affairs, New Delhi
Rupees(In words): Six Hundred Only
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Imporia 8t Note :
Process s¥r.t
payment: througlh
Pay Latermode

1. By Pay Later payment option, you can ereale e-challan and get SRN for any Service.

2 You shall be required 10 pay for the corresponding SRIN using Pay Later Fupctionalily on the MCA21 portal
{under the Services lab afler login on MCA21 portal)

3. You can pay via internel banking facitity or credit card oftered by the bank in which you hold an account,

4, Service charges, iCany, will be borne by the user.

5. Payment shall be allowed only before e-challan expiry date of SRN. Onee this time period is over, no payment
will be allowed and the corresponding service request shall not be accepted. However user should do the payment
as carly as possible, so that fast day issues are not lhere.

0. I case of successful payment, the payment details shall be updated in respect of the SRIN i the MCA2 1
system,

' ONLY FOR PAY LATER PAYMENT.NOT FOR PAYMENT AT BRANCH

COUNTER
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[Pursuant to seciion 39(4) and 42 () of the
s CompanigsAct, 2013 and rule 12 and 14 of the
 Companies (Prospectus and Alfofment of Securifies)
Rules, 2014}

Form language {®) English () Hindi
Refer the instruction kit for filing the form.

3

Return of Allotment

1.{a} "Corporate Identity Number (CIN) of company ‘U55204P82007PT0039380 I I Jp,‘e_fm
{b) Global Location Number (GLN) of Company E I
2.(a) Name of the company MUNJAL HOSPITALITY PRIVATE LIMITED
{b) Address of the Registered jHerc Nagar
office of th an ST Road
& company Ludhiana
Ludhiana
Punjab
141003
(¢) "Email ID of the company Jlegal@heromotors.com J
3. Securities allofted payable in cash
“Number of allotments {
1 (" Date of allotment (DDIMMIYYYY)
(ii)(a) Date of passing shareholders’ resolution (DDMMIYYYY)
{b) SRN of Form No. MGT-14
Particulars {_|Preference | Equity shares [ JEquity Shares ™ Debentures
““shares without ~with

Differentiat rights

differential rights

Brief particulars of terms and
conditions

Number of securities allotied

Nominal amount per security {in Rs.)

Total nominal amount {in Rs.}

Amount paid per security on application
{excluding premium) (in Rs.)

Total amount paid on application
{excluding premium} {in Rs.)

Amount due and payable on allotment per
security (excluding premium) {in Rs.)

Total Amount payable on allotment
(excluding premium) (in Rs.)

Premium amount per security due and
payable {if any) (in Rs.}

Total premium amount due and payable
(if any) (in Rs.}

Premium amount paid per security (if any)

Total premium amount paid (if any) (in Rs.)

Amcunt of discount per security {if any}
{in Rs )

Total discount amount {if any) {in Rs.)

Amount to be paid on calls per security

(if any} {exciuding pramium) {inRs.)
Total amount to be paid on calls {if any)
{excluding premium) {inRs.)
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4. Securities allotted for consideration other than cash

“Numbei of allotments l?]

{i)” Date of allotment ‘31/03/2019 1 (DIDMMAYYYY)

(il{a) Dale of passing shareholders' resoiution  Syn3mg1g (DDAMM/YYYY)

() SRN of Form No. MGT-14 42979930

Particulars Preference [ "jEquity shares|[zauity Shares|id] Debentures

Dshares {"jwithout [":}With %
Differential rights| differential rights

Number of securities ailotted 3.295.000
Nominal amount per security (inRs ) 100.00
Total nominal amount {inRs.) 330.500.000.00
Amount to be treated as paid up {in Rs.)

on gach securfty 100.00
Premium amount per security (if any) (in Rs.) 0.00
Total premium amount (if any) {in Rs.) 0.00
Amount of discount per security (if any) 0.00

(in Rs.) ’

Total discount ameunt (if any} {in Rs.} 0.00
{iv)” Detaiis of consideration

Consideration for which such Description of the consideration | Value (amount in Rs.)

securities have been allotted

(a) Property and assets acquired

{h) Goodwill

(c) Services (give nature of services)

{d) Conversion of Debentures

{e) Conversion of Loans c ) ‘U a1

onversion of Unsecured loan -
into OCD 339,500,000.00
(f} Other items (to be specified)

{v}" Whether an agreement or contract is executad in writing for ailotting securities for consideration other than

cash () Yes (8 Mo
{if yes, attach a copy of such agreement or contract).
(vi} Whether valuation report of the Valuated person has been obtained.
@ Yes O No
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{H* Date of allotment lgwog;gm o] (DDMMIYYYY)
(iij{a} Date of passing shareholders' resolution 56/03/2019 (DY Y YY)
(b) SRN of Form No. MGT-14 HA997 0850
Particulars [TiPreference [ |Equity shares|[=quily Shares 15 Debentures

““shares

without
Differential rights

“with
differential righis

Number of securities allotted 1,455,000
Nominal amount per security {inRs.) 100.00
Total nominal amount (in Rs.) 145 500,000.00
Amount to be freated as paid up (inRs.)

securities have heen allotted

on each security 100.00
Premium amount per security {if any) {in Rs.) 0.00
Total premium amount (if any) {inRs.) G.00
Amount of discount per security {If any)

{in Rs.) 0.00
Total discount amount (if any) {in Rs.) 0.00
{iv)” Details of consideration
Consideration for which such Description of the consideration | Value (amountin Rs.)

{a) Property and assets acquired

(b} Goodwill

(¢} Services (give nature of services)

{d) Conversicn of Debentures

(e} Conversion of Loans

into

Conversion of unsecured loan

cCcb

145,500,000.00

() Other items ({o be specified)

{v)* Whether an agreement or contract is executed in writing for allotting securities for consideration other than

cash

(if yes, attach a copy of such agreement or contract).

(y Yes

® Mo

{vi) Whether valuation report of the Valuated person has been oblained.

@ Yes

() No
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5. Bonus shares issued

(a) Date of allotment (DMMIYYYY)

() Number of bonus shares

{c) Nominal amount per share (in Rs.}

{(d) Amount to be treated as paid up per share {in Rs.)

{e) * Date of passing shareholders' resolution (ORMMYYYY

(f) “ SRN of Form No MGT-14

3. In respect of private placement

{(a) Category to whom allotment is made:
[X] Existing shareholders
[] Employee
[} Directors
[] Qualified Institutional Buyers
[7] Others

{b) Declaration that in respect of preferential allotment or private placement the company has:
P allotied securfties to less than two hundred persons in aggregate in a financial year excluding exempted categories;

offered such securities through privaie placement offer letter and no prospectus or any other public advertisement has

" been issued for the same;

& completed allotment in respect of earlier private placement offers;
7 received money payable on subscription of such securities through chegue or demand draft or other banking channels
but nof in cash;
E‘ﬁ made such offers only to the persons whose names were recorded by the company prior to such invitation and such
persons have received such offer by name;

<] Maintained a complete record of such offers and acceptances in Form No. PAS-5.

7.7 Capital structure of the company after taking into consideration the above allotment(s) of shares:

Particulars Authorized capital [ssued capital Subscribed Paic_! up
of the company of the company capital capital
" Number of equit
aulty 650,000,000 508,010,000 508,010,000 508,010,000

shares

Nominat amoury
per equity share

10

10

10

10

Tetal amount of
equity shares

6,500,000,000.00

5,080,100,000.00

5,080,100,000.00

5,080,100,000.00

Number of preference
shares

100,000,000

Nominal value per
preference share

10

Total amount of
preference shares

1,000,000,000.00

Unclassified
shares

““Total amount of
unclassified shares
{in Rs.}

Total

7,500,000,000.00

5,080,100,000.00

5,080,100,000.00

5,080,100,000.00




8.7 Debt Structure of the company after taking into consideration the above alloiment{s) of debentures/ other security:

Particulars Tota! number of Nominal value per unif Total amount
securities of security
Debentures l4,85(},{}00 HI 00 I {485,000,000
Secured loans ‘0
Others, specify 0 0 0
8 Whether complete list of alloltees has been enclosed as an attachment, ® ves (O No

In case No, then submit the details of all the alioltees in a CD separately.

Attachments

1.*List of allottees. Attach separate list for each allotment
(refer instruction kit for format).If not attached, then it

shall be submitted separately in a CD.
2.*Cepy of Beard or shareholders' resolution.

3. Valuation Report from the valuer, if any,

8. Complete record of private placement offers and
acceptences in Form PAS-5.

7. Opticnal attachment(s), if any.

| Atach |
| Adtacn |

List of attachments

..... —  IMHPL CTC.pdf
Attach Valuation Report.pdf
B PAS 5 pdf:

F Attach E Remove attachment
(S t

rAttach' ]
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Declaratl{)” werrcnaes e Ao e e o
I am authorized by the Board of Directors of the Company vide resolution no ™ ’10 ! dated * {23/06/20‘!7

to sign this form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of
the subject matter of this form and matters incidental therato have baen complied with, Whatever s stated in this form and in
the attachments thereto is true, correct and complete and ne information material to the subject matter of this form has been
suppressed or concealed and is as per the original records maintained by the promoters subscribing o the Memoranduam of

Association and Articles of Assocciation.
Itis further declared and verified that:

1. All the required attachments have been completaly, correctly and legibly attached ta this form,

2. The list of allottees is carrect and complete as per records of the company.

3. Where the securities are issued other than cash, the contract as well as list of aliotiees and any cther contract of sale, ora
contract for services or other consideration in respect of which that allotment is made is attached herewith. If not, then an

attachment has been attached by the company mentioning all the particulars of the confract in writing.

" To be digitally signed by

“Designation |Company Secretary -’

“ Director identification number of the director; or
DIN or PAN of the manager or CEQ or CFO; or l27224
Membership number of the Company Secretary

Certificate by practicing professional

I declare that | have been duly engaged for the purpose of certification of this form. it is hereby ceriified that | have gone
through the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters
incidental thereto and ! have verified the above particulars (including attachment(s)) frem the originaliceriified records
maintained by the Company/applicant which is subject matter of this form and found them to be true, correct and complete
and no information material to this form has been suppressed. | further certify that;

I The said records have been properly prepared, signad by the required officers of the Company and maintained as per

the relevant provisions of the Companies Act, 2013 and were found to be in order:
H. All the required attachments have been completely and legibly attached to this form.

 To be digitally signed by

"() Chartered accountant {in whole-time practice) or O Cost accountant (in whole-time practice) or

(&) Company secretary {in whole-time practice)

= Whether associate or fellow () Associate Feliow
* Membership number IGS?S '
* Certificate of practice number |6808 J

No_te: Attention is also drawn to provisions of Section 448 of the Act which provide for punishment for false statement

and certification.

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given hy the filing company.

ey
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Table B

Nyl
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The Debentures

)11()

[T isecnred

(iu 1o«

Ophovally
1

1asvieed

Comeerrihle

sty any votlng sighre,
J Terms & Conditions are attached below,

(List of allottees, applicable in case of allotnent of securities payable in cash)

P 5. Na. | Name & Address | National 1[\
f occupation | of of the
} of Allottee | Allottee Allottee
12 e N
,,,,, !

Tablc C

|

Number
Sharcs

/Debentures
Allotted

Total

mnount

}uucl e
S !udm o

premiu m)

(inn Rs.)

: ,ll()t(‘l

Ao t()
The paid on
calls
(including
premigm)
outstanding

| (in Rs.)
7

{(List of allottees, applicable in case of allotment of secutities for considetation otherwise

than in cash)

S. No. Name & Address Nationality
oceupation ; of Allottee | of the
of Allotree Allattee
Hero ,_\'c]cé | Froro Flndian
. famited Nagar,
G Road,
Occuparion: | Ludinna
Business 14003
Punjab 1

Seourities
Allotted

‘))U(

Nuniber

Fally

Whether

securiiies
allotted as
tutly or
partly

L paid op,

6
[3a1cd
up

Repd. Office: Hero Nagar, GUT. Raad, Ludhiana- 141003,

Phone: 0161~

BO26969, H029448-9452, 1ax-0161-2520478,79

I pardy

paid up
REVRUSTEIOES
outstanding
(in Rs.)

AT

Corporate Office: 24 1004, L0 Floor, Two Horizon Centre, Sector 43 DLE ¢ ny 5, (xllll]}’l&l[l'l
122002, Harvana . ) R
Phone: 0124 - 6726700

CIN-

ULSB204PB200

71

PTCO33380




SRR

Table 1

(Last of allottees, applicable in case of allotment of honns shargsy—

(]

SoNe T TName & [ Address 0| Nitionakiy o
' | Occupation _}}f AdGTtee " the Allotece
Allottee 7L J
3 ’!
S

For and on behalf of
Mumnjal Flospitality Private Limited

”g\jt )J%‘Q{iu a

Gumipany Scere Lty
T\/fcmb«; rship No. A27224
Address:
146-C DG 1, Vikaspuri,
New Delhi 110018

Regd. Office: Hero Nagar, G Road, Ludhiana-T4 1003,

i
f

T\hamhu
shares allotied

‘v

Phone: 0161-5026969, 5629448-9452, Fax-0161-2529478,79
Corporate Office: 24 L0071, 10" Floor, T'wo Hovizon Cenire, Sector 43 DLE City 5, Gurapgram

122002, Haryana
PFhone: 0124 - 6726700
CIN- JEG204P8200717TC039380

. ,;f ;

J
l
e
]



LTERMS AND CONDITIONS OF
12% UNSECURED OPTIONALLY CONVERTIBLE DEBENTURES

1. Face Value
The face value of each of the OCDs shall be INR 100 (Rupees One Hundred anly).
2. Starus of OCDs

the OCDs shall constitute uaconditional, unsubordinated and unsccured obligations of the
Company and will at all dmes sank pard pass with the CCDs and wirhout any preference on

prictity among themselves,
3. Non-markctable

The OCLs shall be Indian Rupee denominated optionaly convertble debentures and shal] be
non-marketable Le. they are not capable of being sold on 2 recognized stock exchange in or
outside {ndia. The Company does not intend to, and shall not list the OCDs on any recognized

stock exchange in or outside Tadia,
4, Interest Rate

Theve will be no coupon payable on the OCDs dll the completton of 3 months [rom date of

{ssuance.

Subsequent to the abovementoned 3 months from issuance, throughout the remn of the OCIs
unnl conversion, the OCDs will have a fixed coupon of 12% (bwelve porcent) per annrum or
higher rates as the Board may decide, which shall be accrued and become due on a quarterly
basis, The interest shall be payable subject 1o and o the extent distsibutable cash flows are
available 1y the Company and in accordance with the Agreement. Afrer conversion, no additonal

intezest will be payable.

Interest payment dates shall be reckoned in following manner:
26/09/2019

25/12/2019

30/03/2020

28/06/2020

And forth

s hereby elarified thar the acerued interest/ coupoen shall not carry any interest/ coupon,

8. Term

Munjal Hospitality Private Limited
Regd. Office: Hero Nagar, G.T. Road, Ludhiana-141003,
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79
Corporate Office: 2A ~ 1001, 10t Floor, Two Horizon Cenire, Sector - 43, DLF Phase v,
Gurugram 122002, Haryana
CIN-USR204PB2007PTCO39380




L ]
ach QC, iF nu abready redeemed s por pacagiaph 13 helowy or converted, shall convert inn
wquiny Shares o0 the dare occurring |15 (ifteen)] yoars from the date of allotment hereor

I
5
STLE ANV >y
*“Term™,

6. Conversion

The OCDs shall be converted fnre equity shares as and when required o give cffecr o the

distributions as per schedule 17,

Notwithstanding the above, in the event any CCs are converted into Liquity Shares (in
accordance with Schedule 133, the same number of (3]s shall ar the same time be compuisorily
converted into Fuity Shares provided thar prior wrirten consent of each of the Shareholders is
obtained in the event any OCDs are converted into quity Shares.

7. Conversion Price
The OCDs will be converted at fair value of cquity per share of Rs. 1344/ Therefore, ac
conversion ratio 74401, the dssue price of OCDs at Rs, 100/ cach is fair.

8. Acknowledgment of liability

The Company hereby acknowledges its liabilicy to the OCDs holder i respect of the OCHs and
covenants with OCDs holder that, as and when the OCDs are due to he converted in
accordance with the provisions of the Agreemenr, the Company will effect such conversion in
accordance with the terms of the Agzeement.

10. No Impairment

The Company will not, by amendment hereof or theough any seorganization, transfer of assers,
consolidation, merger, amalgamation, dissolutton, issue or sale of securitics or any other
voluatary action, avoid or seck to avold the observance or performance of any of the rerms (o be
observed or performed hercundes by the Company, and will at all times in good fairh assist in
the carrying out of all the provisions of this paragraph 9 and in the taking of all such action as
may be necessary or appropriate in order to protect the conversion rights of OCDs holder in
relation to the OCDs against impaiment. Without limiting the penerality of the foregoing, the
Company will take all such action as may be necessary o appropriate i order that the Company
may validly and legally issue fully paid Pyuiry Shares on the conversion of the (OC1Ds.

11, Statns of Converted QCDs

The Company covenants that (1) all Feuity Shares issuable upon the conversion of any (OC1s
will, upen issuance and defivery, be duly and validly issued, fully paid and free From all liens and
charges with respeet to the issuances thereof and that al) pre-empuve rghts of Sharcholders with
respect 1o the issuances thereof, i any, will have been d uly waived; (1) it will rake all such actions
necessary (o provide for the ssuance of the Hauity Shares upon conversion of any OCDs in
aceosdance wirh the terms and provisions of the Agreement and the Restared Anticles.

Munjal Hospitality Private Limited
Regd. Office: Hero Nagay, .1, Road, Ludhiana-141003,
Phone: 0161-5026969, 5029448-945%2, Fax-0161-25294786,79 .~ p
Corporate Office: ZA - 1001, 109 Floor, Two Horizon Centre, Sector - 43, DLF Iﬁ}; se-V,
Gurugram 122002, Haryana
CIN- USB204PB2007PTC0O39380




e i\,l 1] 10

No fractional Liquity Shares shall be issued upon the conversion of any OO and the number
of Pty shares to be issued shall e rounded o the nest highest whote share,

12, Taxes

Fach holder of OCDs shall be responsible for its own Taxes (present or Tuture) on ANy COUPon
paid or accrued, The Company shall deducr with holding Taxes, as per Applicable Law, on

coupon paid to the holders of QOCDs.

13, Transferability

Any Transfer of the OCDs shall he subject to the provisions of Clause [15] (Share Drasifer

Restrictions and 1inif) of the Agreement,

14. Redemption Riglht

IEOCHs are held by an Indian resident, subject to Applicable Laws, the Company shall have the
dght to redeem such OCDs and/ or the OCI holder shall have the rght (o require the

Company o redeem such OCHS, in accordance with naragraph 5 above, subject to CCID

holder’s prior consent.

15, Voting rights

The OCDs shall nor earey any voting sights until converted into the Faquity Shares,

16. Compliance with Laws

The Company will ensure thar the fssue, allovment and conversion of the OCDs will be done in

accordance with Law. The O ompany will obain and/or file all velevant authortzanons that may
be vequized for conversion of the OCDs inwo Fiquity Shares.

For and on hehalf of -
Munjal Hosp:mhty/j’nv ate Lumtul

141 n% Mnm : .
Con p,my Q;(*( iRy DEHIEN
Mcmbuslup No. A27224
Address:

146-C DG 11, Vikasputi,

New Dethi 110018

Munjal Hospitality Private Limited
Regd, Office: Hero Nagar, G.T. Road, Ludhiana-141003,
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79
Corporate Offices 2A - 1001, 10% Floor, Two Horizon Centre, Sector - 43, DLF Phase V,
Gurupram 122002, Haryana
CIN- HSR204PRBZO07PTCO39380



Rem of Allotusent

Table A

Nrum ni !In‘ C ump,mw [ Muang

i I),m c)f Allomwm
Iyp( of Scenrities Alloted

”\Jomiz_z_c;_l_Am(mn( 1)01 H( o unty (m R_L._)
(in Rs.y

_ Ioml No ofAll(m*o -
Brief Pardeutars in e spect of (erms
Lepadition, voting rights cte. ]

Eable B
(List of allottees,

c Natonality
of the
Allotiee

Addiess
of
Allortee

! :
i J Name &
] | occupation

fof Allottee

|

 Premitum / (Drsuumt) amount per w(uuty NN

and |1

Ernseaured

Compulsoriy

Numlber
Shares
/Debentares

Table
(List of adlotices,
than in cash)

Address
of Allottee |

{ Name &
occupation
of Allottee

of the
Allotice

Hero |
Nagar,
G Road,
Facdim
1410023,
Punjaly

Hero Cycles
l. Famiredd

()('c‘ﬂ]'mi‘mlz :
Business

Repd. Office: Hero Nagar, G Road, Ludhinna-141003,
5029448-0482, Fax-0161-2529478,79
LT ooy, Two Horizon Ceatre, Sector 43 BLE City 5, Gdrupram

Phone: 3161
Corporate Office: 2A 1001,

-5026909,

- Nationality

fndinn

Scourities
Adforted

14,55.000

122002, Haryany

Phnm" o124 -
CIN- U

6726700
FHA0APBZOOTPICOS

D380

cAllotted e hﬁimp

Number

i baid up.
I

2ebentures do pot carry any voting right.

Terms & Conditions are attached helow,

applicable in case of alloument of securities payable in cash)
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pauid

premram)

(in Rs.)
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atolted asg
fully ot
pastly
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It 11]]\’
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7
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//
[0/
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AT (e
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outstanding

applicable in case of allotnent of seeuritics for consideration otherwise
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amaount
onfstanding

(in Rs.)




Lable 1D
(List of afiottees, applicable in case of allotmeni of honus .Cch;\rc::s)-“"

soNo. T Name T &L ] Add ;cse\ ----- N i I‘\]dnundllly Cof | Number {)I}
| Occupation of Al 1i5iee | the Allottee shares allotted

D amogee | . 1y -

i 2

Forand on behalf of
Mnn]a} Iiuspul ity Private Limited

_J,,.'x“ "/

- // ) P
Tarun Mitr;& (/5f J,,f‘
Company Sebretarf
Membership 6. A27224
Address: ,,;r"/
146-C DG T, Vikaspori,
New Dielli 110018

Regd. Cffice: Here Nagar, G.T. Road, Ludhiana-141003,
Plione: 0061-5026969, 5029448-9452, Fax-0161-2529478,79
Corporate Office: 2A 1001, 10 Floor, Two Horizon Cenlre, Sector 43 DLV City 5, Gurigram
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TERMS AND CONDITIONS OF
12% UNSECURED COMPULSORILY CONVERTIBLE DEBENTURES

1. Face Value
The face value of each of the CCDs shall he INR 100 (Rupees Ome Hluadred only).
2, Status of CCDs

The CCs shall constitute uncondironal, unsebordinared and unsecured ohiigatdons of the
Company and will at all times vank pari passn with the OCDs and without any preference or
priovity among themselves.

3. Note-marketable

The CCDs shall be Indian Rupee denominated compulsorily convertible debentures and shall be
non-marketable Le. they are not capable of being sokl on a secopnized stock exchange in o
outside Tndz. The Company does not intend 1o, and shall not list the CCDs on any recognized
stock exchange in or outside India.

4, Interest Rare

There will no coupon accrued or payable on the CCDs ! the completion of 3 moaths from
date of issuance.

Subsequent to the abovementioned 3 months from issuance, throughout the term of the CC1s
until conversion, the CCDs will bave a fixed coupon 12% (nvelve percent) per nnnum or higher
rates as the Board may decide, which shail be acerued and become due on a quarterly basis. The
interest shall be payable subject to and o vhe extent Distubutable Cash Flows are available in the
Company aad in accosdance with the Agreement. After conversion, no addidonal incerese will be
payable, I is herchy clartfied that the acerued interest/ coupon shall not carry any interest/
COUPOLL '

fnterest payment dates shall be reckoned in following manner:
26/06/2019

25/12/2019

3070372000

28/06/2020

And forth

5, Term

biach CCD, if not already converted, shall be compulsorily convertible into guity Shares on the
date occurring 15 (lifteen) years from the date of allotment,
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6. Conversion

The CCDs shall be converred into equity shares as and when required 1o give offect 1o the
distributions as per Schedule 17,

Notwithstanding the above, in the event any OCDs are converted into Bauity Shares (in
accardance with Schedule 14), the same aumber of CCIIs shall at the same ime be compulsorly
converted into Tuity Shases, provided that prior written consent of cach of the Sharcholders is
obtained in the event any CCIDs are converted into 1 Lquity Shares,

7. Conversion Price

The CCDs will be converted at fair value of ¢ quity per share of Rs, 1344/ Therefore, at
conversion rato 7.44:1, the issue price of CCs ar Rs. 100/ - each is fair.

8. Aclmowledgment of liability

The Company hereby acknowledges its Hability ro the CCD holder in respect of the CODs and
covenanis with CCID holder that, as and when the CCDs are due to be converted in accosdance
with the provisions of the Agreement, the Company will effect such conversion in accordance
with the terms of the Agreement.

9. No Impairment

The Company will not, by amendment hereof or llm)ug ol any reorganization, mansfer of assers,
consolidation, merger, amalgamation, dissoluton, bssue or sale of securitics or any ather
voluntary action, avoid or scek 1o avold the observance or performance of any of the terms o be
observed or performed bereander by the Company, and will at all dimes in good faith assist in
the carrying out of all the pmwswns of this paragraph 9 and in the aking of"‘lll such acrion as
may be necessary or appropriate in order to protect the conversion sights of CCYY bolder in
relation to the CODs :w:liﬂ‘if impairment. Without fimiting the roncmht) of the foregoing, the
Company wiil take all such action as may be necessary of appropriate in order thar the C OIMpPAny
may validiy and legally issue fully paid Fquity Shares on the conversion of the CCDs,

10. Starus of Converted CCDs

The € “Ompany covenants thar (1) all Mguity Shares issuable upon the conversion of any CCLD will,
upon issuance and delivery, be duly and validly issued, fully paid and free from all liens and
charges with respect to the issuances thereof and that all pro- cm]m\c rights of Shatchoiders with
respect to the issuances thereol, i any, will have been Auly wadved: (1) it will take all such actions
necessary o provide for the isseance of rthe [iepuity Hlm:cs upen conversion of 'my CC1) in
accordance with the terms and provisions of the Agreement and the Restated Articles,

No fractional Liquity Shaves shall be issued upon the conversion of any CCDs and the umber
of Liguity Shares to be issued shall be rounded to the next highest whole share,
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1t Taxes

Hach holder of CCDs shall be responsible for s own Taxes (present or fursre) on any coupon
paid or accrued, The (()1:1]):[}) shall deduct withholding Taxes, as per Apphaable Taw, on

coupon patd to the holders of CCDs.

12, Transferability

Any Transfer of the CCDs shall be subject 1w the provisions of Clause 15 (Shere Vrunsfor

Restivetions and Vindd) of the Agreement,

13. Voting rights

The CCIs shall not carey any vating rights untl coaverted into the Pty Shares.
14. Compliance with Laws

The Company will ensuce that the issue, allotment and conversion of the CCDs will be done in

accordance with Taw, The € Company will obtain and/or file all relevant authorizations thar may

be vequired for conversion of the CCDs inro T quity Shares,

For and on behalf of
Munjal II()spxt(de Pmm(e Limited

]1;111111/1%1 (.1
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CERTIFIED TRUE COPY OF THE $PECIAL RESOLUTION PASSED BY THE
MEMBERS OF TIHE COMPANY IN THEIR EXTRA-ORDINARY GENERAL
MEETING HELD ON SATURDAY, MARCH 30,2019

lten No. 3

“RESOLVED THAT pursuant o the provisions of Searion 42, Scetion 71 and other applicable
provisions, if any of the Companies Act, 2013 and Rules made thereunder (the “Act”) (inchuling
any statutory modification(s) os te-enactment thereof for the rime bettng in foree), Memorandum
and Articles of Association of the Company, Investment Agreement dated November 18, 2018
and subject to approval{s), consent(s), permission(s) and/or sancdon(s), if any, of the
appropriate authoritics, institutions or hodies as may be required and subject to such conditions
as may be preseribed by them, while granting such approval{s}, consent(s), permission(s) and /or
sanction(s) and which may be agreed o by the Board of Disectors of the Company (hereinafter
referred to as the “Board”) the consent, muthority and approval of the Members he and is hereby
accorded o create, issue, offer and allot (“Propesed Tssuance™ 33,95,000 (I'hicty Three Lacs
and Nincty Jive Thousand Only) 12% Unsecured Optionally Coavertible Debentures of R,
100/~ each (“OCDs™of the Company at par aggregating Rs. 33,95,00,000/- (Rupees "Ihirey
Three Crore and Ninety Iive 1acs Only) to the Hero Cycles Limited, the Holding Company on
Private Placement Basis,

RESOIVED FURTHER THAT following draft 1erms and conditions of OCDs be and is

h Cl'(fl)‘}‘ ) !'}Pi,‘()\*’(jdi

o The OCDs shall constirute uncondirional, unsubordinated and unsceured obligations of
Company and will ar all dmes rank par pas with the Compulsorily Convertibile
Debentuzes (CCDs™) and withour any preference or priceity among themselves,

o The OCDs shall be Tadian Rupee denominated optionally convertible debentuses and
shall be non-marketable ic. they are nor capable of being sold on a recopnized srock
exchange i or outside India. Company does not intend o, and shall not list the OCDs
onany recognized stock exchange in or outside India.

e There will be no coupon payable on rhe OCDs till the completion of 3 months from
date of issuance. Subsequent to the abovementioned 3 months from ssuance,
throughout the term of the QOCDs untl conversion, the OCDs will have a fixed CORPOn
of 12% {twebve percent) per anoum or higher rates as the Board may decide, which shall
be acciued and become due on a quartetly basis, ‘The interest shall be payable subject ro
and (o the extent distributable cash flows are available with Company and in accordance
with the lavestment Agreement. After conversion, no addittonal interest will be payable.
It is heweby  clarfied  thar  the acerued interest/coupon  shall  not Carty  any
interest/coupon,

o liach OCD), if not already sedeemed (as per paragraph 13 below) or converted, shall

1
R

convert into Fquity Shares on the date occurring 15 {fifreen) yeats from the date of..
o .

allotmenr thereof
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Corporate Office: 2A 1001, 10™ Floor, Two Horizon Centre, Sector 43 DLE City 5,

The OCDs shall e converted inro equity shares as and whea required o give effecr o
the distributions as per Schedule 17 of the Investment Agreement,

Notwithstanding the above, in the event any CCDs are converred into ity Shares {in
accordance with Schedule 1), the same number of OCDs shall 2t the same time be
compulsonly converted o Fguity Shares provided thar prior weitten consent of caclh of
the Shareholders s obtained in the event any OCDs are converted into Nguity Shares.

The OCDs will be converted at fair value of equity per share of Rs. 13,44/ Therefore,
at conversion ratio 7441, che dssue price of OCDs at Rs. 100/ each is fair,

Company hereby acknowledges its Lability to the OCDs holder in respect of the OCDs
and covenants with OCDs holder that, as and when the OCs are due to be converred

1 accordance with the provisions of the Tnvesrment Agreement, Company will effect
such conversion in accordance with the terms of the Investment A preement.

Company will not, by amendment hereof or through any ceorganization, wansfer of
assets, consolidation, merger, amalgamation, dissolution, issuce or sale of securities or any
other voluntary action, avoid or seek to aveid the observance or performance of any ol
the reems o be ohserved or performed hereunder by Company, and will ar all times in
good faith assist in the carrylng out of all the provisions of this paragraph  and in the
taking of all such action as may be necessary or appropriate in order to protecr the
conversion tghts of OCDs holder in relation 10 the OCDs against impairment. Without
imiting the generality of the foregoing, Company will take all such zcHon as may e
necessary or appropriate in order thar Company may validly and legally issue fully paid
tiquity Shases on the conversion of rhe OC1 s,

Company covenants that (@) all Iguicy Shates issuable upon the conversion of any GCDs
will, upon msseance and delivery, be duly and validly issued, fully paid and free from all
liens and charges with respect to the issuances thereof and that all pre-emphive rights of
Shatcholders of Company (as detailed in the Investment Agreement) with respect to the
issuances thercof, if any, will have been duly watved; () it will take all such actions
hecessary to provide for the issuance of the Eeuity Shares upon conversion of any
GCDs in accordance with the terms and provisions of this the Investmoent Agreement
and Articles,

No [ractional Fquity Shares shail be issued upon the conversion of any OCDs and the
number ofliquity Shares to be issued shall be rounded 1o the nexy highest whole share.

Fach holder of OCDs shall be responsible for its own Taxes (present os furure) on any
coupon paid or accrued. Company shall deducr withholding Laxes, as per Applicable
Law, on coupon paid to the holders of OCDs,

Any Lranstfer of the OCDs shall be subject to the provisions of clause 15 (Share Drangjor
Restratimirs and Finily of the Investment Agreement,
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U OCEs are held by an Indian resident, sub et 1o Applicable Laws, Company shall have
the vighe to redeern such OCDs and/or the OCD haolder shall im\a the nght to require
Company 1o redeem such 0D, in aceordance with point 5 above, subject o COD

holder™s prior consent.
o The OCDs shall nov carey any voting rights wrd converted e the Fguity Shares.

¢ Company will ensure that the issue, alloment and conversion of tie OCDs will he done
it accordance with law. € ompasy w dl obwin and/or file all relevant avthorizarions that
may be required for conversion of the QCDs info l',quu.y Shares.

RESOLVED FURTHER THAT the subscription money in respect of OCDs offered to Hero

Cycles Limited has already been patd due to conversion of loan bnwe debentures.

RESOLVED FURTHER THAT deafr privare placement offer leties, duly approved by the

Board of Dircetors be and is hereby taken on record.

RESOLVED FURTHER THAT the Board of Directors of the ompany be and are hereby

to discuss, finalize, and amend cte, such aforesaid rerms and conditions of OCDs and to do H

aces, deeds, things, as deem necessar v, proper and desirable.

RESOLVED FURTHER THAT the Board of Directors of the ¢ cempany be and are i}ucb\
authorized for the purpose o giving effect to this resolurion is herel 3y aul horized (o do a 11 such
acts deeds things as it may in its absolute discretion, deem necessary and desieable including
without limitation, issuing clarifications on the dssue and allotment of OCDs, resolving
difficulties, Li&cimy mucuﬁ( ations o the foregoing {including any modifications w the teems of
issue), seek requisite '\ppl()m] from appropriare authorities, appointment of consaltants, advisors
and other sueh agencies and o do all such aces, deeds and things as may be necessary and
expedient for the pugpose of issue and allotment of OCDs.

ESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any
of the powers herein conferred in this resolution to any Director or Directors or Company
Seeretary of the company, if any, to pive effect Lo this resolution.”

Forand on behall of

Mun]al I i()spxmhty Private Lumtui
For Mungal f,/«yen @ity Priveds Limi
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i
CERTIFIED TRUE COPY OF TTE SPECIAL RESOLUTION PASSED BY THI:
MEMBERS OF TIHE COMPANY IN THEIR EXTRA-ORDINARY GENERAL
METTING HELD ON SATURDAY, MARCH 30, 2019

ltem No, 4

“RESOLVED 'THAT pusuant ro the provisions of Section 42, Secton 71 land other
Applicable provisions, il any of rhe Companies Aer, 2013 and Rules made thereunder {the “Act™
{including any statutory modification(s) or re-enacrment thereof for the dme being in force),
Memorandum and Articles of Association of the Company, Investment Agreement dated
Novembet 18, 2018 and subject o approval(s), consent(s), permission(s) and/or sanction(s), if
any, of the appropriate authoritics, nsticutions or bodies as may be required and subject to such
conditions as may be prescribed by them, while granting  such approval(s), consent(s),
pertnission(s) and/or sanction(s) and which may be agreed to by the Board of Ditectors of the
Company (heremafier referred o as the “Boasd™) the consent, authority and approval of the
Members be and is hereby accorded 1o create, issue, offer and allot {“Proposed Issvance”)
14,55,000 (Fourteen Crore and Fifty Five Lacs Only) 12% Unsecured Compulsorly Convertibic
Debentures of Rs. 100/- cach (“CCDs™of the Company at par aggregating Rs. 14,55,00,000/-
{(Rupees Fourreen Crore and Fifty Jive Jacs Only) to the Moo Cycles Timited, the f"?olding

Company on Private Placement Basis.

RESOLVED FURTHER THA'Y following deaft terms and conditions of CCDs be and is
hereby approved:
o lhe CCDs shall constitute unconditional, unsubordinated and unsecured obligations of
Company and will at all times vank pard pasor with the Onpuonally Convertible Debentures
OCDs™) and withour any preference og priority among themselves.

o The CCDs shall be Indian Rupee denominated compulsozily convertible debentures and
shall be non-markerble Le. they are not capable of being sold on a recognized stock
exchange o or ourside India, Company does not intend to and shall not list the COCDs on
any recognized stock exchange in or outside India.

¢ Lhere will no coupon accrued or payable on the CCDs ¢l the completion of 3 months
from date of lssuance, Subsequent to the abovementioned 3 months from issuance,
throughout the term of the CCDs uatil conversion, the CCDs will have a fxed Coupon
12% (rwelve pegcent) per annum or higher rates as the board of directors of Company
may decide, which shall be accrued and become due on & quargerly basis, The interest
shall be payable subject to and to the extent Distrbutable Cash Hlows (as provided in the
Investment Agreement) are available with Company and in accordance with the
fovestment Agreement. After conversion, no additional interest will be payable. It is
herehy clarified that rhe acerued interest/ coupon shalt nor carny any interest/ coupon,

° lach CCD, Il not already converted, shall be compulsorily convertible into Flguity Shares
on the date ocourring 15 {fifteen) years from the date of allotment,
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Fhe GO shall be converted inso equity shares as and when required o give offeer o
the distributions as por Schedule 17 of the Investment Agreemont, Notwithstanding the
above, in the event any OCDs are converted inro Liquity Shares, the same number of
CCs shall ar the same tme be compulsorily converted into Hquity Shares, provided thar
prior written consent of each of the Shavcholders is obrained in the ovent any CCs are
converted mto Liquity Shares.

The CCDs will be converted ar fair value of equity per share of Rs, 13,44/ There Fove, at
conversion ratio 74457, the issuc price of CCDs at Ry, 100/ cach s fair,

Company hereby acknowledges irs lability to he CCTY holder in respect of the GO
and covenants with CCD holder that, as and when the CCDs are due 1o be converted m
accordance with the provisions of the Invesement Agreement, Company will effece such
conversion in accordance with the terms of the lnvestment Agreement.

Company will not, by amendment hereof or through any reorganization, transfer of
assets, consolidation, merger, amalgamation, dissolution, issue or sale of secusitics or any
other voluntary action, avoid or scek to avoid rhe observance or performance of any of
the terms ro be observed or pesformed hereunder by Company, and will at all times in
good faith assist in the carsying out of all the provisions of this parageaph 9 and in the
king of all such action as may be aceessary of appropriate in order o protect the
conversion rights of CCD holder in relation to the CCDg aganst impaicinent. Without
limiting the generality of the foregoing, Company will ke all sueh action as may be
neeessary or appropriate i order thae Company may validly and legally issuc fully paid
Fquity Shares on the conversion of the CCDs.

Company covenants thiae (8 ail guity Shaces ssuabie upon the conversion of any (GO
will, upon issuance and delivery, be duly and validly issued, fuily paid and free from all
ltens and charges with respect to the jssuances thereof and thar all pre-emptive pghts of
shareholders of Company (as detailed in the Invesement Agreement) with respect 1o the
ssuances thereof, if any, will have been duly waived; 1) it will take all such actions
necessary 1o provide for the fssuance of the liquity Shares upon conversion of any CCDD
in accordance with the terms and provisions of the Tnvestment Agreement  and the
Agticles. No fractional Equity Shares shall be issued upon the conversion of any CC1s
andd the number of Equity Shares to be issued shall he rounded 1o the next highest whole
shaze.

Fach holder of CCLs shall be responsible for its own Taxes {present or future) on any
couponr paid or acerued, Company shall deduce withholding Taxes, as per Applicable

Law, on coupon paid to the holders of CCDs.

Any Transfer of the CCDs shall be subject to the provisions of clause 15 (Shatre Vrcansjor
Restrictions amd Uinily of the Tnvesanent Agreement.

The CCLs shalt not carry any voting rights unitl converted into the Liguity Shatres. . -
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¢ Company will ensure vhar the issue, allomment and conversion of the CODs will be done
in accordance with law. Company will obtain and/or fle all relovant authorizations thar
may be required for conversion of the CCDs inro Papufty Shares.

RESOLVED FURTHER THAT the subseription moey i respect of CODys offered to FHoro

Cyeles Limited bas already been paid due to conversion of loan into debentures.

RESOLVED FURTHER THAT diafi private placement offer lerier, duly approved by the

Board of Dircctors be and is hezeby taken on record.

RESOLVED FURTHER THAT the Board of Directors of the ¢ -ompany be and are hereby
to discuss, finalize, and amend cte. such aforesaid terms and conditions of CCDs and to de all
acts, deeds, rhings, as deem necessary, proper and desirable,

RESOLVED FURTHER TIIAT the Board of Dircctors of the Company be and are herehy
authonzed for the purpose to giving effect to this resolution is hereby authorized to do all such
acty deeds things as it may in s absolute discretion, deem necessay and desiable including
without limitation, ssuing  clardfieations on the ssue and allomment of CCDs, resolving
difficulties, cffecting modifications to the foregoing (including any modifications (o the terms of
issue), seclk reguisite approval from appropaate authorities, appointment of consuliants, advisors
and other such agencies and ro do all such acts, deeds and things as may be necessary and
expedient for the purpose of tssue and allotment of CODs,

RESOLVED FURTHER THAT the Bourd be and is hereby authorized ro delegate all or any
of the powers herein conferred in this resolution to any Disector or Directors or Company
Sceretary of the company, if any, (o give effect to this resolution.”

For and on behalf of
Munjal Hospitality Private Limited
>
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CERTIFIED TRUE COPY OF THE STATEMENT UNDER SECTION 02( Or
THE COMPANIES ACT, 2013 OF THE SPECIAL RESOLUTION PASSED BY THIE
MEMBERS OF THE COMPANY IN THEIR EXTRA-ORDINARY GENERAL
MEETING HELD ON MARCH 30, 2019

Ftern No, 3 & Ttem No., 4

In terms of the Investment Agreement dated November 18, 2018 execured by and benween the
Company, Hero Cycles Limited, Godrej Projects DDovelopment Limited, GI{IC | (Master) Pre.
fd. and Godeej Properties Ted. The Company shall allor Convertible Debentures (both opional
and compulsory) equivalent o the outstanding unsceured loan, as appearing on Investnent
Agreement amounting o Rs, 48,50,00,000/ . (Rupees Porry Ligght Crore lifty Lacs Only)

provided by Hero Cycles Limttec,

la tesms of the said agreement Hero Cycles Limited is conrverting its existing loan into 33,95,000
(Ihigty Three Lacs and Ninety live Thousand Only) 12% Unsecured Optonally Convertible
Debentutes of Rs, 100/- each and 14,355,000 Fourteen Crore and Fifty Iive Tacs Only) 12%
Linsecured € compulsonly Convertible Debentures of Rs. 100/ - each of the Company.

[ terms of the Section 71 read with Section 42 of the Compames Act, read with rules made
thereunder (including any staturory modification(s) or re-enactment thereof for the time being in
force) any issue of Debentures with an aption o convert the same inte shares must be approved
by the memlbers by a Special Resolation in their General Mectinyr,

L accordance with Scation 42 of the Companies Act, 2013 read with Role 14 of the Companies
Frospectus and Allotment of Securities) Rules, 2014 following disclosures are being made

perraining ro the Debentures:
Purticulats of the Offer
Terms & Conditions of Optionally Convertible Debentures

o The OCDs shall constitute unconditional, unsubordinated and ansecured obligations of
Company and will at all times raok par pasw with the Compulsorily Convertible
Debentures (“CCDs™) and without any preference or priosity among themselves,

®  lhe GCDs shall be Indian Rupee denominated optionally convestible debentures and
shall be non-marketable fe. they are not capable of being sold on a recopnized stock
exchange in or cutside India. Company does not intend to, and shall not list the OCDs
on any recognized stock exchange in or outside Tndia,

® There will be no coupon payable on e OCIDs dll the completion of 3 months from
date of issuance. Subsequent to the abovementioned 3 months  from Issuance,
throughout the term of the OCs vatdl conversion, the OCDs will have a fixed coupon
of 12% (twelve percent) per annum or hiphes rares as the Board may decide, whicl
be accrued and become due on a quarterly basis, The interest shall be payable suby
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Al T T
and 1o the extent distriburable cash fows are available with ¢ company and in accordance
with the Tnvestmenr Agreemenr. Afrer conversion, no addicdonal meerest will be payuhle,
roas hereby clasified  thar the  acorued i]'li‘()i'L‘..i{‘/(I()Ll »on shall nor carey  any
nrerest/eoupon.

*  Jlach OCI, if no already redeemed {as per prnd;n 1]311 13 below) or converred, shall
convert mto Fquity Shares on the dare occurting 15 (fifteen) vears from the dnlu of
allotment thereof, :

o The QCs shall be converted info et ;uuy shares as and when required ro give offect 1o
the disitibutions as per Schedule 17 of the Investment Agreement.

¢ Notwithstanding the above, in the event any CCDs are converted o | quity Shares (in
accordance th schedule 1), the same aumber of OCIDs shall at the same gme be
compulsorily converred inro Fquity Shares provided that prios written congent of each of
the Shareholders is obtained in the evenc any OCDs ase converted into lquity Shares.

e The GCDs will be convested ar fair value of cquity pet share of Rs. 13.- Il/-. Therefore,
ar conversion ratio 7.44:1, the issue price of OCDs at Rs. 100/ cach is fait

o Company hereby acknowledges ies liability to the OCDs holder in respect of the OCDs
and covenants with OCDs holder that, as and when the OCDs are due 0 be convertod
i accordance with the provisions of the Tavestment Agreement, Company will effect
such conversion in accordance with the terms of the hwestment Agrecment.

e Company will not, by amendment hereof or through any reorganization, transfor of
agsels, consolidation, merger, amalgamarion, disselution, issue or sale of securities or any
other voluntary action, avoid or scek to avoid the observance or pesformance of any of
the terms o be observed or puioijd hereunder by € company, aond will at all tmes o
good faith assist in the carrying out of all the provisions of rhis paragraph  and in the
taking of all such action as may be necessary or appropriate in order to protect the
conversion rights of QCDs holdes in relation to the OCDs against impaitment. Without
limiting the penerality of the foregoing, Company will ke all such acrion as may be
necessay o appropriate i order that Company may validly and tegally issue fully paid
Feuity Shares on the conversion of the OCDs.

*  Company covenants that (i) all Fquity Shares issuable upon the conversion of any {10s
will, upon issuance and delivery, be duly and validly issued, fully paid and free from all
liens and charges with respect to the issuances thereof and that alt pre-emptive tights of
Shareholders of Company {as derailed in the Investment Agreement) with tespect to the
issuances thereof, if any, will have been duly waived; @) it will take all such actions
DECEssary to pmvldc, for the issuance of the Vquity Shares upon conversion of any
QCDs in accordance with the terms and provisions of this the Investmenr A greement
and Acticles.

Regd, Office: Hero Nagar, G.T. Road, Ludhiana-141003, \ [@
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79 \/f i
Corporate Office: 2ZA 1001, 10™ Floor, Two Horizon Centre, Sector 43 DLF City 5, (}?‘
122002, Haryana -
Phone: 0124 - 6726700
CIN- US5204PB2007PT(C039380
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Terms

Corporate Office: 2A 1001, 10" Floor, Two Horizon Centre, Sector 43 DLF City 5,

Na fractional ity Shares shall be issued upan the conversion of aty OCDs and rhe
number of Baguiry Shares to be issued shall be rounded to the next highest whole share.

Fach holder of OCDs shall be sesponsible for its own “Laxes {present or future) on any
coupon patd or accrued. Company shalt deduct withholding Taxes, as per Applicable
Law, on coupon paid 1o the holders of OCDs,

Any Transfer of the QCDs shall be subject v the provisions of clause 15 (Share Treansfer
Restrictivirs qund Viwcil) of the Investment Agreement.,

I OCDs are held by an Indian resident, subject o Applicable Laws, Company shall have
the right 1o redeem such OCDs and/or the QCD holder shall have the right to requice

Company to fedeem such OCDs, in accordance with point 5 above, subjeet to COD
holder’s prior consent,

The QOCDs shall not carty any voting rvights uniil converted into the Liguity Shares.

Company will ensure thar the issue, allotment and conversion of the OCTs will be done
in accordance with liw, Company will obrain and/or file all relevant anthorizations that
may be tequired for conversion of the OCDs inte Fipuity Shares.

& Conditions of Compulsorily Convertible Debentares

The CCs shall constiture unconditional, unsubordinated and unsecured obligations of
Company and will at all tmes rank per pasize with the Oprionally Convertible Debentures
(“OCDIS™) and withous any preference or priovity among themsclves,

The CCDs shall be Tndian Rupee denominated compulsorily convertible debentures and
shall be non-maskeable fe. they are nor capable of being sold on a recognized stock
exchange in or outside Tndia. Company does not intend 1o and shali not List the CCDs on
any recognized stock exchange in or oueside Tndia.

Thete will no coupon acerued or payable on the CCLs tili the complerton of 3 months
from date of issuance, subsequent to the abovementioned 3 months from issuance,
throughout the rerm of the CCLs undl conversion, the CCDs will have a fixed coupen
12% (twelve percent) per annuny or higher rates as the board of dircctors of Company
may decide, which shall be accrued and become due on a quarterly basis. Uhe interest
shall be payable subject to and to the extent Distributable Cash lows (as provided i the
lavestment Apreemens) are available with Company and in accordance with the
Tovestment Agreement, After conversion, no additional inrerest will be payable. It is
hereby clarified that the accrued interest/coupon shall not carey any interest/coupon,

Plach CCLL I not already converted, shall be compulsorily convertible into Feuiry Shares
on the date aceurring 15 (fifteen) years from the date of allotment,

Regd. Office: Hero Nagar, G.T. Road, Ludhiana-141003, I
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79 \/”
- \I'

g
122002, Haryana 1’)?‘ ‘
Phone: 0124 - 6726700
CIN- USS5Z04PB2007PTCN39380
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Corporate Office: ZA 1001, 10" Floor, Two Horizon Centre, Sector 43 DLF City 5, ;t} ;

The COs shall be converted into cquity shares as and when reguired o give effect o
the distributions as per Schedule 17 of the Investmen Agreement. Notwithstanding the
above, in the ovent any OC12s are converted into Pluity Shares, the same pumber of
CCDs shall ar the sanwe te be compulsorily comverted into Liquity shares, provided that
prioe witten consent of each of the Sharcholders is obmined in the event any CODs are
converted inro Fquity Shares.

The CODs will be converted at fair value of equity per share of Rs. 13.44/7-, Therefore, at
conversion ratio 7.44:1 ) the tssue price of CCs ar Rs, 100/ cach is fair,

Company hereby acknowledges its liability o the CCD holder in respect of the CClDs
and covenants with CCD holder that, as and when the CCDs are due 1o be converted in
accordance with the provisions of the Tnvestment Agreement, Company will effect such
conversion in accordance with the terms of the Invesrment Agreement,

Company will not, by amendment hereof or through any rcorganization, tansfor of
assets, consolidation, mesger, amalgamation, dissolution, issue or sale of sceurities or any
other voluntary action, avoid or seck to avoid the observance or performance of any of
the terms to be observed or performed hereunder by Company, and will at all times in
good faith assist i the carrying our of all the provisions of this paragraph 9 and in the
taking of all such action as may be necessary or appropriate in order o protect the
conversion rights of CCD holder in refaton o the COlDs against Impairment. Wirhout
limiting rhe generality of the foregoing, Company will take all such action as may be
neeessaty or appropriate in order that Company may validly and legally tssuce fully paid
Fauity Shares on the conversion of the CClDs.

Company covenants that (£ all Fquity Shages issuable upon the conversion of any CCD
will, upon issuanee and delivery, be duly and validly issued, fully paid and free from all
ltens and charges with respect to the issuances thereof and that all pre-emptive rights of
Sharcholders of Company (as detailed in the Investment Agreement) with tespect to the
sssuances thereof, i any, will have been duly waived; (i) it will take all such acrions
necessary to provide for the issuance of the Hquity Shares upon convession of any CCD
in accordance with the terms and provisions of the Investment Agreement  and the
Auxticles. No (ractional Tiuity Shares shall be issued upon the conversion of any CCl)s
and the number of Fauity Shares to be issued shall e rounded to the next highest whole
share,

Fach holder of CCs shall be responsible for ies own Taxes {present or furare) on any
coupon paid or accrued. Company shall deduct withholding laxes, as per Applicable
Law, on coupon paid ro the holders of CCDs.

Any Vransfer of the CCDs shal) be subject co the provisions of clause 15 (Shaw rangfer

Reatrictions and Visaty of the Investment Agreement.

‘The CCLs shall not cagry any voting sights until converted into the FHauity Shag :
Regd. Office: Hero Nagar, G.T. Road, Ludhiana-141003, :
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79 g

122002, Haryana
Phone: 0124 - 6726700 /
CIN-US5204PB2007PTCO39380
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e Company will ensure that the tssue, allotment and conversion of the CODs will be done
in accordance with law. Company will obtain and/or file all relevant authorizatons tha
may be required Tor conversion of the CCDy into Frpuity Shares,

Date of Board Meeting approving such offer

Board Mecting held on March 30, 2019

Kinds of Sccurities offered and the price at which security is being offered
Optionally Convertibie Debentutes

3395000 (Thaty ‘Three Jacs and Nicety Five Thousand Only) 12% Unsecured Optionally
Convertible Debentures of Rs. 100/~ each at par

Compulsorily Convertible Debentures

14,355,000 (Fourteen Crore and Fifty Five Lacs Only) 12% Lnscecured Compulsesly Convertible
Debentures of Rs. 100/ cach at par

-Justification for the price at which the offer or invitation is being made
Valuation Certificate dated March 30, 2019 issued by Capitalscuare Advisors Privare 1imited
Name and Address of Valuer
208, Aarpee Ceatre, 718 70, MIDC Road no. 11, Andhes (Feast), Muambai 0003
Amount which the Company intends to raise by way of such securitics
The Company Intends to convert unsceured loan amounting to Rs, 48,50,00,000/- (Rupees i‘ory
Fight Crore Iifty Lacs Only), as per the Investment Agreement, into 33,95 (00 (Thicty "Three
Facs and Ninety Five Thousand Oaly) 12% Unsccured Opuonally Convertible Debentures of
Rs. 100/~ each and 14,55,000 (Fourteen Crore and Fifty live Tacs Ouly) 12% Unsceured
Compulserty Convertible Debentures of Rs, 100/~ each of the Company.
Material T'erms of raising such securities
Terms and Conditions of OCDs and CCDs are already mentioned above,
Purposes or Objects of Offer
Realignment of Capital Stracture
Principle terms of Assets being Charged
The Debentures (both (OCIZs and CCIX) are unsecured.
Regd. Office: Hero Nagar, G.T. Road, Ludhiana-1 41003,
Phone: 0161-5026969, 5029448-9452, Fax-0161-2529478,79 ,
Corporate Office: 2A 1001, 10™ Floor, Two Horizon Centre, Sector 43 DLF City 5, Gu{;
122002, Haryana

Phone: 0124 - 6726700
CIN- US5204PB2007P1C0O39380




Promoters Conribution

Hero Cyeles Limired s convertiing its unsecured loan amounting to Rs. 48,50,00,000/ . {Rupees
Forty Paght Crore VFilty Taes Only), as per the Investment Agreement, inte 33,95 000 (Uhirey
Three faes and Minery  ive FPhousand Onlyy 2% Unseoured Optionally - Convartible
Debentures of Rs. 100/ each and F,55,000 (Fourteen Crore and Fifty Thve lacs Oinly)y 129,
Unsecured Compulsorily Convertible Debentures of Rs, 100/ cach of the Company.

‘the Board of Directors, in their meeting held on March 30, 2019 subjeet to approval by the
Sharcholders by way of Special Resolution and other necessary approvals, if any, has approved
such offer in terms and conditions are mentioned in rhe resolution,

Since the meeting is being calicd in shorter notice afrer receiving prior consent of alt the
members of the Company, relevant documents are available for inspection by the Members ar
the place of the Meeting during the continuation of the Meeting.

Lhe Board of Divectors recommends passing of resolution set out as Special Resolution,

None of the Directors, any other Key Managerial Person(s) of the Company and their relatives
are, in any way, concerned or interested in the said resolution. Fxcept, My, Pankaj Munjal who is
Director of the Company and Chairman of [Hero Cyceles Limited and Mrs, Chasu Munjal, who is
Whole-time Director of the Company and wife of My, Pankaj Munjal.

Forand on hehalf of
Munjal Hospitality Private

L
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THIE BOARD OF
DIRECTORS OF THE COMPANY IN THEIR MEETING HELD ON SUNDAY,
MARCH 342009

“RIESOLVED THAT pursuant to the provisions of Section 42, Scotion 71 and other applicable
provisions, if any of the Companies Aer, 2013 and Rules made thereunder (the “Act™) (including
any staturory modification(s) or re-cnactment thercof for the tHme being in foree), Memorandum
and Articles of Associaton of the Company, Investment Agreement dated November 18, 2018
and  subjecr (o approval(s), consent(s), permission(s) and/or sancrion(s),  any, of the
appropriate authorities, instirutions or bodies as may be required and subject to such conditions
as may be preseribed by them, while granting such approval(s), consent(s), permission(s) and/or
sanction(s) and which may be agreed to by the Board of Dirccrors of the Company (hercinafter
refetred to as the “Board™) the consent, authority and approval of the Board be and is Liereby
accorded to allor 33,95,000 (Thirry Three Lacs and Ninety Five Thousand Only) 12% Unsceured
Optionally Convertible Debentures of Rs. 100/- (“OCDs each ar par amounting to Rs.
33,95,00,000/- (Rupees Thisty Three Crore and Ninety Five Lacs Oaly) (o Hero Cycles Limited,
the holding Company,

RESOLVED FURTHER THAT pursuant to the provisions of the Companies Act, 2013, the
Cernficates i respect of the OCDs allotred may be ssued under the sipnatures of two Dicectors
of the Company and countersigned by the Company Secretary of the Company as Authorized
Signatory of the Company or the same may be issued is dematerialized mannee.

RESOLVED FURTHER THAT the common scal of the Company, il reguired, miny be
affixed in terms of the provisions of Asticles of Association of the Company and necessary entry

be made in the Srarutory Registers of the (’Zorn;‘::my.

RESOLVED FURTHER THAT Dirccrors and Company Sccretary of the Company be and
are hereby severally authorized on bellf of rthe Company to ke all necessary steps in
connection with the allotment and issvance of the OCLs, to sign and submit the e-form wirh the
Registrar of Companies, and to updare the statutory registers and o comply with all the lepal
requirements of the Companies Act, 2013, Foreign lixchange Managemenrt Aet, 1999 (including
filing, of Form FC.GPR), lindian Stamp Act, 1899 and other regulatory provisions in this regard,
and to do all such acrs, deeds and things as may be required or considered necessary or incidenral
thereto including engagement of Practicing Company Sccretary {ies), Chartered Accountant(s),
Cost and Management Accountant(s), Advocate(s) or their fizm(s) thereof to give effeet to the

foregoing resolutions,”

Forand on behalf of
Munjal Hospi/l;ejiiy Private Limited
Tl T T e

vi
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TardyMitra - o
Copdpany Scerbtaty ™/
Membership No. @ A27224 e
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN THEIR MEETING HELD ON SUNDAY,

“RESOLVED THAT pursuant rto the provisions of Sceetion 42, Secton 71 land orher
appheable pravisions, if any of the Companies Act, 2013 and Rules made thercunder (the “Act™
{Including any staturary modification(s) or re-cnactment thereof for the rme being in foree),
the Company, Investment Agreement dated

Memorandum and Articles of Association of
November 18, 2018, Foreign Hxehange Management Act, 1999 (read with Rules and Regulanons
made  therennder, directions and subject o approvai{s), consent(s), permission(s) and/or
sanction(s), if any, of rthe appropriate authorites, instittions o bodies as may be required and
subject to such conditions as may he presertbed by them, while granting such approval(s),
consent(s, permission{s} and/or sanction(s) and which may be agreed o by the Board of
Directors of the Company (hereinafics referred to as the “Board™) the consent, authority and
approval of the Board be and i3 hereby accorded to allor 14,55,000 (Fourteen Lacs and Fifty Five
Thousand  Only) 12%  Unsecured Compulsorily  Convertible Debentures of Rs. 100/-
("CCDs”)ench at par arnounting to Rs. 14,55,00,000/- (Rupees Fourreen Crove and Fifty Five
Lacs Only) to Hero Cycles Limited, the Ioiding Company.

RESOLVED FURTHER THAT pursuant to the provisions of the Companies Act, 2013, the
Certificates in respect of the CCDs allotted may be issued under the signatres of rwo Directors
of the Company and countessigned by the Company Seeretaty of the Company as Authorized
Signatory of the Company or the same may he issued s dematerialized manser.

RESOLVED FURTHER THAT the common scal of the Company, If required, may be
affixed in terms of the provisions of Articles of Association of the Company and necessary entry

be made in the Statutory Registers of the Company,

RESOLVED FURTHER THAT Disccrors and ¢ company Secretary of the Company be and
are hereby severally authorized on behalf of the Company ro take all nccessary steps in
cornection with the allomment and suance of the CLs, o sign and subimit the e-form with the
Registrar of Companies, and to update the starutory Lepisters and to comply with all the lega
requiremients of the Companies Act, 2013, Foreign Txchange Management Acr, 1999 {including
filing of Form FC-GPR), Indian Stamp Act, 1899 and ather regulatory provisions in this regard,
and to do all such acts, deeds and things as may be required or considered necessary or inciderntal
thereto including engagement of Practicing Company Secretary (les), Chagtered Accountant(s),
Cost and Management Accountants), A dvocate(s) or their firm(s) thereof to pive effect w the

AT - P - . P
foregoing resolutions.

For and on behalf of
Munjal Hospitality Private Limited

-~

'1"21‘1'i‘./1/i,1.f'1\"j[’it1'a .
Company Secretify
embership No, : A27224

Address: 146 - C, DG 11
Vilsaspuri, New Deihi 110018

Regd. Office: Hero Nagar, G.T. Read, Ludhiana-141.003,

Phone: 0161-5026969, 5029448-9452, Fax-01 61-2529478,79 (//
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CIN-USS5204PR2007PTCO39380




FORM PAS-5

(See Rule 14¢4))

Record of a private placement offer to be kept by the company

| 7 N‘nn{ 01 !ln‘( ()mpany Munjal Hosp:twhty anwte anted l
' RLOER(UL(! office Flero Nagar, G 1, Road, Ludhiana 141 1063, ‘
e Punjab . e ]
CON u 5"’2041”;200 T C039380 R [

DITAILS OF PRIVATE PLACEMENT OFFER:

Bate when approval of sharcholders obtained for the current Privaic Placement Offer
Letter: 30 March, 2019

Amaount of the offer: Rs. 33,95,00,000/- (Rupees Thirty Three Crove and Ninety Five
Lacs Only) consisting 33,95,000 12% Unseeured Optionally Convertible Debentures of
Rs. 100/~ each.

Date of circulation of Private Placement Offer Letter: 3040 M arch, 2019

Details of the persons to whom Private Placement Offer Letter has been circulated

SNo. | Name j Imthu’s L Address l Phone No. mait 1D m]
| Hero Cyeles ‘\?m Hero Nagar, GT' | 0161 lepalighmegroupd
i ?J;mmd Applicable ;Rmd Ludhians 2539448 o i

For MUNJAL BOSPITALITY PRIVATE LIMITED

TAREN MITRA
MPANY SECRETARY
MEMBERSHIP: A27224




FORM PAS-5

(See Rule 14(dy)

Record of a private placement offer to be kept by the company

For MUNJAL HOSPITALITY PRIVATE LIMITED

4
/”f/

QU}N MITRA

INIPANY SECRETARY
I‘, MBIERSHIP: A27224

e Nameof the Company T Wunjel Hospitality Private Limited
i Registered office Huo Nagar, G.1. Road, Ludhiana 1470073 |
B — 117 T T R
DETAILS OF PRIVATE PLACEMENT OFFER:
Date when approval of shareholders obtained for the current Private Placement Offer
Letter: 30" March, 2019
Amount of the offer: Rs. 14,55,00,000/ (Rupees Tourteen Crore and Fifty Five Lacs
Only) consisting 14,55,000 12% Unsceured ompulsorily Convertible Debentures of
Rs. 100/~ cach,
Date of circulation of Private Placement Offer Lefter: 300 March, 2019
Details of the persons to whom Private Placement Offer Letter has been cirealated
No. ; S Name " Father’s | Address : Phone No. Email 1D
- oo Name A B
’ l Hero Cycles | Not ‘Hero Nagar, GT mm legali@hmeproup.i
! ! l imited | Applicable ! Road, Ludhiana | 2539448 n
i ' 141003 Punjab
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PHACL A TN LR,

Vhis valuation exorcise of Munjal Hospitality Private Limiled (MBIPLY / “The Lompany™)
APLTY a1 the rewruest

i< being underiaken by CapitalSanare Advisors Private Liniled ("

of Munjal Hospitalilv Privite Linntod CMEPL L Ounr roport is subjoct (ot sCORe A
Emitations dotailed horeinafler, As such {he repert s o be road in totality and not i parts,
This repart has been basod on the information providecd by ML and from other sourers

boelioved o be redinhlp,

Whike e fnformation contained heroin is bolioved 1o b aceurale, no representation or
warranty, expressed or impetiod, s oo will be osnode and mo responsibdity or liabilise wall
be aecopted By CSAPL as te, or in orelation o the accuriey ar adeguacy of informahon
contamed i this report. The opivions and recommendations in His report are provided in
pood faith,

ML accepts full responsibility for all the data and information pertaining to the valuation
1§ A ! ¥ B

report and confinms that o material information that s vital for arriving at & docision for

valuation has beon suppressed or misstated while providing data / information te CSAPLL

Ihis report has beon prepared for with g limited purpose S oseane, asidentified / stated in
ihorssncd, B must not be

e reporl and wilt be condfidental and tor vse only o awhoem il

spondence ol discussions with ALY T,

conied, disclosed o circnlated in any oy
oxeept 4o whom s dssued and 1o thase who are mvalved in this tansaction and for

Various approvals foar ids (rasnetion,




Mo,

‘ | !nl;‘i')c‘lu:‘iim .m(l ‘n()pp uf ,\w,mi‘mvnt

- Exclusions/

FINTDLIN

Particulars

‘-“_i IERISES ul \(_\l{m'mn ‘
) »mmm( ‘mnmlum
‘ f\lmul‘l!w( Ompany

Torms of Issue ol OCTD o _
; V\’Llhmlum \}{ Hmdnlnw\ an\i ! 0 Marker V .1ln.c~ _
Discdaimeoer/1. mumls()n/\\’mmn tios & Cavea

Annoexooe

: /\m'n:xu_ri{ ’

Paga no




e of Incorporation

Company Calegory P Comn

[NTRCHPUCTTION AND SCOPE OF ASSTORNM LR

4L

=
20712007177

39380
I xxl‘j.‘nf ) 'i(i)ﬁ{vnii'.;al'}'{\-' Private Limitod
0870 /2007 B

RO Condes F RO

Company Name

Chandigarh

ation Numbor Bk

ey Hmited by Shares

I

O Nenegovl conpiing

ib-Clategory

Fhether Listod or not Ldisted

CChass of Company Private

CRegisterad Address

s Llompany S

i

3
"))
2.5
2

s{for ofjking) S
Murjal Haspitality rivate Limited ("MUPL7) has appoined CSAPE o dorive the value of
Giptinrally Convortible Dobenuares proposed Lo be faned by MRS

PURTOS T OF VALUATLON

MU wangs o asceriain thie vadue of Optlenatly Comvertible Dubensures, for the sanae it
B ppoiited Capital Sguare Advisors Private Limited, Catopory - | Morchant Banker

s it SEBT W undertake the valuslon exorcise and doeterine b value

TR

Fieis report his been prepared for the management of M1 solely for the puepose o
mentioned o phove para and should net be used for amye other purpese. The vanity
valisaiiion mentioned Bereay rotleets our ndependent opinton wiiah = arevesd at Dasedd o
Pulire projections of MUPL for the poriod Aprif G, 2019 G5 Qctober 31, 2023 as provicod

By the mcanagement of NP

MEPL has cogaged CapitalSquare Advisors Pvl, Lid, a registered Cat pory P Moerchang
Bander (Registration nop INMOGODT22193 vide the oter dated January 15, 209 to conduct
G Fady Valoation of “MHPL” and issue Valuation Feport,

SOURCES OF INFORNATIONS

Al information related to MEIPL, inclnding but nol imited 1o past and Tuture profic & Loss
decounts amd Balanee sheot of ML and qualilative lammation's wore sourced Trom
nuinayenent of ML cither 0y 4he weeitkon havd vopv o Jdipital foree AL information,
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TERMS OF (35001 00 QU

I
i

Company i propesing to o GCT having Face Value of B, ]

Coanversion Ratior OCDsS sl be comverlod Lo ety shares at the conversion ratio

Jduecided Hpon e Face Value af Tguity Shares ab the e of [ETSTRTIRTS

NMALUATION A3TFHOROLOGY AN BA IR SMARRE T VAL

Melhauds of Valuation
There sre mumbor of methodoelagios 1o value tho companies/ business using hestorical v
farceas! Tinancials of the Company.

. s o vash flow projections and disconnts hem to arvive ol a [rresent
value Ttis widely ased i invostment finanee, real oxtalo develepment, corporate fivancial

mayenwend and patent vatuation,

Flowe to ooy Froe Cash Flow (o SRS ADETOET b e [0 arr e

Pomder P05 Bppp gy

o Valnaton of Clompamy:

# Free cash flow (o firm (FOFRE
Phesmddicntos the Fair value of the firm based on the vabie o S Coshy fowes that e
Bursmess b evposied o generate i the foture, A Tatore casly fows are s ied o
drsennmnted using cost el capital 1o ghve their present vadues, T s 1 messarenont of
S cempanyeorefitabiiitg aiter ajl CAPRTIRCR B reinvesdsiente He one of the

Boachmarke ueod Lo campare and anadyee financial healtin

 Free Cash [low Lo equity (FOVE):
This Bwdicates the Fair vadue of the eqanily Based on the valie ol e cash ows that the
business by expocted o generate in the fotare. The methad involvos U estimaiion of

post-tx cash Bows fo equity fora projection peviod, alterconsideration of reinvestmond
i ters of capital expenditure, ineremental working capital, and debt repaymont,
Fhese cash Noses are then discounted at o cost of equity thal reflocts the risks of

Lriasinwess,

t based methods
Asset based minthods are oroaatly bused an the Not Asset Value (INA Vi ol the unit as oo
the valuation date and vonld e on cirrend replacement cust basis o an Uie basis of book

valties Chiepoing concers basls, non sy the Book valtne of Hie geeots is Conmidered,

O




6.2

MBI 3

i) Tor Relative Valuation Mot ad

Brrelative valination, the valge of an assel s compared 1 e voitnes ansmaed byt ke

ek vatuey are derived ol ening fradding

Tor stovilar or comparably assels, ¢ Tomparable g
ruliiplon of comparable companios or fransaction (Merger, Acquisition, Privage Foyoiny,
eps involved in Kelative valuation:

Ivesinnenty vied Dased migslos, S
o Bdenlify comparable assets and obioin m arkel valies (or Huse assels

= Comvertthese market values info standardized valies, as the absalue Prices Canet by

COMPATed
= Thestvadordizing process croates prive madtiples

¢ Compare the standardized value ar mudtiphe for the assor being aralvecd Lo the
standardized vadues Tor comyprrable assor, controlling for any differances bubweers the

Firs et misht alioct the multipie, twjudge whoether the asscl is undor or wver valuod
Standardize preree mmulitiphes are ardved by using belosy mentioned variniles such as
If.wnin\»g, Cash Tow, Book Value and Reveres, Below are varions muolliplos:

e Rovenuaes

@ i{m'm::\s;::‘- Multipdos

o Boeok Value Muitinlos

©Induniry Boecific Variable (Price foweh, Price pey Lon of steel el

Valuation moethodology used:

I (‘)p{mn;t?!.\‘ Corvortible Dobentures (O Bavivg Face Value of B 100
sharcs atl the comversion rlio decided trron i

Flese O30T will be converiod Loty
aves et of ssnancy.

Fave Vidoe of Pty ¢

ML i b sroweth phase Buerelore Discounled Froe Cash Flaw Method of Viluation
AppEeprate method. Discounted Free Cash Flose Metvd s arcinferatienally acecepaed

11 E'L('ld()ln‘gy__-y_

Chir eatimated valuation of the CORMIPANY wais o the basic assumption of AOENE Coneoy

vidity aned is based on tho following melhodologios,

RCE Methodology

ored cash flows [or period starting from April (01, 2019 G0 Cetober 31,

@ W Bave cong
2 as provided by the managemoent of M)

o FOFR ave ealenlatod For rerivd from A pril O, 209 (1] Cuctoher 3, 2025 Ak

:
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* Dhmcount Lactor consider al 18 DY, valeudated as (12oler Annenure 2oy dotaieg
Cosd o Laitv: 14.49%
Costaf Dl {post lan) 8517
Premivn of 8% s addod to eomt af Capntal as b i hietod COmpEnY
0

Phetotal Faguiy value based on DCEF i Rs GE2E0 crores nd value v sabure of MEVRL b R

AL iRelor Annesure | for detaibsy,

FAIR VALUATIHON

Ason Mareh 3, 2009, (ot equity vaive of the C.‘:'nn;:ma':y i5 R, 8200 crores. The for valie
pershare of M) i Ry 1349

Fhe company prepases ta jssoe Gptiomally Convertible Debenturos COCETY o Face vabue
of Rs, [0

Phoe CUE it be converted into chquity shares at Gair value, Therefure, as per the fabe vajne

!

CEhare of ML 4 an Ma reh 30, 20049, e conversion ratio will bo s folloes:

,
"

Face Vatte of OCH T

Pt Vadoe ot gt (s Pl

Lomversion Razie (A / 1) 24

P OG5 i) e comvariod at fair vatue of eguily per share of [ 1509 Phuerofure, o

¢

COMVOrSton ratlio of 744 Fothe s price af OCL ar Ry 10 14 {adr.
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This confidentio] report s prepared by CRA
It showld nat be conted, disclosod, clreuiatec
Pt drncorrestondence or i discussion wil

istied, ad (e Purpese menbioned herpin, |

PRCT S HONS/D IS CLA INIPRALINTEA TIONAVARIANTING & CAVIATY

Plosolelv Tor Do porpose 56 ant in e IRORIY:
Loquoted or reforrod o, vither i el Or i
hoany other Person e brwchomy i -

or the porpose of Clarity, MNP oy shoye

i repart weith e anditors, advisors and nvesimant bankors 5 (e noreal colree of s

Busiress We will ol aveeplary responsibility ooy other party faavhom ihis roport
iy by ahowr ov who may ACUEHre 2 cepy of the reparl, wilhowt eur wiritten PreTission

meacttinstanee. The material is troe srndv as of the date of this leter, We ASRRIE 0

respesibiline to updaie or revise Uy Lo

acear later on,

We hive preparod e roport based on Uye |
Pre ]

1y based tpon evenis or clrcamslances thal

nformation provided, explanation given, and

Fepreseitations made by management of MEDPL W have neither checked nor

Padenendently verified such information an
any tax implications or any fivancial or tax ]

i sofely relied on expianations, informa tian, papur

provided by the Management aof MHP ol

Lot as vansisient v AUl O an Tas s
t
|

it sochinformaton is peitlor Talse nor mi

O work id not rcbode cieher an dit ol

valicditing the fnanvia perfonmnee of Hhe

e e prepared Uiisoreport with Assump

dreprosertations, We have also not faclorod
planning which te MEPL fake in fulure. o
reports, docunenis & Statemonis

cand accepied all that information provided

Pasis ard Lk i good Taith and By Gwe Dol

et
Sleaging

thu Thancial slatenwesis of e VT o
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o that financial staiement of M e

all the contingent labitities amd Shore are no other contigent Habilities of the Cormpany

This Heport s jseied on the onddetanding
Atteriom to al imatiers of wlieh Ehey are aw

Dsinoss. if

Oy viesws are ecessarily Lsasoed on econom

that Managemens of MUPE hoas drases o
e converting the tirancial pasiifon of the

w ML which may have an impact on ogr repart up o the date of fssue,

icmarket and other combitions currouiy in

offect. We have no respronsibitity o apdate this repart for uvants aned G ansbinees

oecurring after the date of this Report, We do not hold ourec)ves responsibie or iabio, oy

any lossoes, dimnagoes, costs, uRpeises oF sutgoings whatsoover and howsoever caused,

inenrred, sustained or arising out o errors due o fakse, misleading or incomplete

idormation or decumentadion being provid
A1y ofher poerson.

edd de s o due sy acts, or omiasions of

ravision of valuation reconumendations and considerations of e Bsues doseribed hopeds
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Thescope of ourwork has been Hmjued in e of the purpose of saluation mentioned i
Article Tand 2 of fhis veport, Phera may he e, vihor dhan thase notod i this Fopor,

Cha widher we npe

wAICh Mg be relovant in the vortost of any other purnose nw
it ooy | ey be notesd that Valuation, B0 i esaeed setoner o whtiinwatoly
depenile upon wind the business s worlh Wra serious fvestor ov hover who iy bu
prepared to pay asubsiingal goodwill The valuation exoreise s carriod ont Using
setendhyoaceeoted valuation methodulogy, priveiples amd the pelagive cpiasis of each
oftervarving, based on soveral SPeCific taclors The resulls of i overcieg conid Ay
signilicanty dopending POt basis tsed, e spociiie cieenmmsianees 1 profoesiiogg
fucmment of the valuer, I vespect ul going concern, cortain v aliation fecinigues Doy
evofved over ime and are commionly By use, which we Juyve applid in

We e no prosent or planned fatire intevest in MU and the fees far thiv report is nog
| ;

conRtngent upon the valpe reported hevein, Our Valuabson Analvsis should not he
conslyued as vestment advicy, speciiically we do not express ARV apion an the
suttabiily or othernvise of eatering into any tratsaction with M Fuythor CEAPE noy

wvaluation have divectly op

e mamiers of the team working on the fndepende
ndirecthe, traug i the client or othorwise shared any adws

Y poerspeciive or have been

mftueneed or iaderiaken advocaling a management postton in determining the vatae,

We bave 1ol considered sy R, repulation, and tasation or deunnning tringiplo g
relatid o Appiicabde o Parpa Laarmpary’s countery, W e foyee Prepared this soport g per

Iadian i resulation, ar Aaccopting princiele in indin o the data provicdod to ye,

AP dovs ot aceept any Babiliby o any thivd pariv i colation 1o e madie to s
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Fvaltafion enerise of Mumiall Faspitality Private Limited (ML 7% The }
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limitations detailed horeinalior, As such the report 45 G be read i etadity and not in pars

Phis report has been based on the information providec by ML and from other sources
belicved to be relinble,

While the infvrmation contained herein is believed o be accorate, no represeintation or
warranly, expressed or mmphed, i or will be made and ne responsibitity or Hability wip}
fas accepted by CSATL as to, or in relalion to the a uracy or adequacy of imformation
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Aoelive
Mimdal Hlospitality Private Limited CAMBIPLY has appamited CSAPL o desive the vatue ol

Compalsorthy Convertilde Dobontures Proposed Lo be issted be AR

PRI O VALLIA L TON

MEHTE vt to aseorbam shoe value of Compalsorily Convertivio Diebentures, (or e e
it s appomted Capital saare Advisors Private Limioed, Catopors 1 Mercham Banter
repistered with SEBL o windortake the valuation eservise aned delorming s vtk

Phis roport has been prepared for the management of i selely for the purpow as
mentioned inabove pary and should aot b wsod Tor any othor purpose. Thy cguity
euts our indepondent opinion whuch is arrived al basedd on
aflre projections of MELPL for Hhe period Aprib O, 2009 U1 O tatwr S, 2025 as provided
by L msanagemont of M)

voluation inentioned boereis rud

ML fasg engaped CapitalSquare Advisors Pvt, Lid. a registered Category T Merehant
Banker (Registration no: INMOO0G0T221 9) vide the fetter dated fan winry TR, 200 o conduc
i Fair Valuation of “MIPL” and jssuo Valuation ropari.

SOURCES ORINFOR MATIONS

AMbniormation related 1o ML mchuding but not mied o Pestand future profin & Ioss
Aceounts and Balanee sheet of MVIPL and guabitalive information s wwere sotrced rom

pratdgement gl MUICT cither i the arltion haed copvoor il foens AN anornanion




explanation. data has beon provided which includes
v Corporate profile of MR

a Freiad projections Gl Ovtolor 39

. Ealarmation, documenty, datg, reports, explanations, Discussion ol proviched by
ATl

NI
ABOUT T COMPANY
The Company i currently eogaged in the business of building and development of
commavial colony, The conEny curvently holds bnd with approved liconses 1o doveiop

commercial colony in Gurngram,

Shareholding Paltern:
Shareholding pattern on M1 L as on Fobruary 28, 2009 52 piven below:
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TERMS OFISSURE OF COD

Lompany s proposing o issue CCI having Face Value of Re 100

Corversion Ratios COLsvill be converled to eqizily shares at the conversion ratio deciod
upan the Face Vatue of Bauity Shares ot the tme of issuance.

VALUATION MIETHODOLOOY AND FATR MARKUT VALUL

Mothods of Valuation

Phore sre simber of methadalogios to value the compandes/ bushioss pabigy tslorical ang

torecast fmanciely of the conpny,

Flow (“DCIY,
Fettre free cash Bow profections and discountsiiom /o amiveata preaent
value 1t s widely used ininvestnwent finanes, real estate duevclopment, corporate Hnandia

management and patest valuation,

Crstee DO, Free Cash Flow 1o Firm or Frev Cash Flow 1o Eauite approach i= used torrive

ala Vahwatton of Company:

=« Free cash flow to Hrm (FOFE):
Tl budicates the Faiv value of the firm basod on the value of he cash Nows that the
bosiness is expected o ponerate By the Tuture, Al future cash osws are estimated and
dhiscounted wstng cost ol capital to give thaeir prasent values Fhis s a measaromens of
Josempanys profitabiiity after all expenses and reivestments. s one ot e

honchmarks wued Lo compare and analyse financial health,

e Free Cash flow to equity (FOEL):
Fiis indicates the Fadr value of the equity based on the vahue of the cash Hoves that The
s oxpreted o gonerate in the future, The method involbves the cstimation of

<

Biiing
past tax eash Mows toequily fora projection puriod, aftor copsidoration ol rebavestson
ot ol capital expenditure, incremental waorking, capital, and debr repavment,
Phese canh flows are than discounted at s comt of capifty that restects the riskha of

Pyrsiness,

/ rased methods

Asset Dased moethods are sormally basod on the Net Asset Value (50AV of e uedt as on
the vaduation dote and could be on current repdacemustl cast basis or on e basis of book
values, Onva going concern basis, nonmally the ook value of the assets is considered.




6.2

i) For Refative Valuation Method
In relative valus

ssed by the marie!

2

fon, the vadue of an asser is camnparod Lo e vaduos agy
for similae or comparale assels, Comparable assols values are derived vither using rading
mulliphes of comparahle companies oF fransacton (Moreer, Avquisition, Frivawe Booity

Investmenes el based multiples, Steps invelved in Rolasive valation:

o hdemify comparable assets and obrain market values for Uose assels

s Lomvert these market values inlo stsdardized values, as tho abs=olute prices canrol by
compared

o Thestandardizing process ercates price mnftiples

o Compare the standardived value or mulliple for the asset buing anshozed o e

fenconparable assel, controliing for ane Jiforeiees et oy the

standardized valnes
Sirve it e b afledt L meultiple, o judpe whether tho

b areier on over varlued

Standandise price mshipeos are srnved by using betow montoned vord soativh s
vt Cash fow, Book Value and Revenoes, Bolow are vdrions e

o Hevenges

w s Muoltiphes

= Boak Value Mulbiples

o Indiedry Specifie Variablo (0vice kwilhy, Price por tom of st
¥l {

Valualion methodology used:

feuing Compulsorily Converlible Dabentures ("¢ T having Face Value of 1
CODs il be convertod o equity shares at the conversion rafio decided wpon

VLT,
TOUL The
e Face Vatue of Eouite Shares ot the tme of IHSHANCE.

MEIPE i growdds phase thereflore Discounted Froe Cash Flow Moethod of Valuation s
appropriate method. Disconnted Free Cash Flow Mothod © o mteraionally e e
ethusd ol

Y

NPHon oF poing concemn

M

Our cstimaled valuation of the company wvas on the basic .
entitv and s based on e following methedologios,

BICE Methodolog

v We have censidered cash fows for period starting from Apeit 61, 2009 560 Octeber 3

AN gy provided by the marigerment of MiP

|

Buoking Advance received {rom customers

o
e vaiculated for poriod from April G, 20009 11 Oclober 3102
{

Lo, Dovalopment Cosd

RIS AT O




CORVerSIon o of Fdds

oot lactar considor at 18.999% cateulated s, (Refer Arvnesore 2 for Jota its)
Costuf Bquitv: 14.49%

Costal Debt (poat tang: 4,514,

Premibum of 6% is added to cost of capilal as it s an anbsted company

Uhe tolal Fouity value based on 130

i Ma 682 80 crores and value porshare of MEP
PR AR eler Annonore 1 oy deatls),

s R

FAIR VAL UA T O

Ason Marchy 3, 2019, lumi equity value of {he Company i

P il o2 A0 crores The Tanr value
povshoare of MR s Be 1304

Fhe company proposes o issue U wnpubsarily Convertible Deberturey OOy ot oo
vatue of Ry 100,

The CORwill be converted i -‘ui Sty shares atfair volue, Hierofore, as Py
per share of ML as on Mareh ¢

5, I’E‘”f e comvarsion ratio will be as otiows:

e fair vahue

we Valoe of COTY A
ai Vadue of i sl (B
( Amvuersion 1 Ao {/ \/i))

Phe CCrsweill be converied ar fatr value of eouity por share of Ry 13004 Therdiore, at
I, the issue price of COL A s, 10 s (aiy,
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EXCLUSTONS/IMSCLA IMERZLIMATATIONAVARRANTING & CAVEATS

This confidentinl roport is preparad by CSAPL solety for the pupose sel ol i the report,
Hshould not be copivd. disclused, circulated, quoled or referred o, cither in whole or i
PIrG i corres pondence ar in discossion with Ay othwer persen exeept fo whow s

i, ML vy share

ssued. ad he purpose mentioned berein, For tha purpese of clarit
this ropart with its auditors, advisnrs and investmen: bankoers 11 the normal com
Dusiness, W will not acceptany responsibility to any other party (0 whor this report

ARSI EEY

may bo shovwn arwho may dRUIre s copy of the report, withowt our wrilton Jrermisson
aree Fhe oaterial s tue only as of the date of Qs leter Weasstiiniing o

neach i
responsn e o updade or reviee L epirion based uper evenis or ircaimstanees il

veen hlor o

Wi e prepased this report based on e idormation provided, sasdanation given, and
representisions made by managament of MEPL W e neithor checked vor
dependently verified such information and representations. Wo have also not fagtored
A Lk bnplicationg or any financial or (ax planning which the MUPL take in Tuture, W
e selody roliod on explanations, information, paper, reports, dociments & Statemomis
provided by the Managoment of ML only and acceplod all that information prrovided
SR A rensstent dnd accurate onan "as iy basis and talen in seod Taitivand in the beljed
Hhat such information is neither false nor mislewding,

O work did not include either an auditof the financial stalomoents of the S Lo
validating the fnancial performance of the CUTRDIY,

W i propared Hus report with assumption that linancial stite mond of Mi P capturey
all the contingent Habilitics and there are no ather cantingent Babititios of the Compuinyg.
Fids Report 85 fssued on the understanding that Man genment of NHTPL has draven oy
adention ta gl maders of which thev are oware corcerning the financial position o! the
busiiess of the MUPL, which may have an IMPACE OB ouT TEport 1 (o the dale of issue
Our vieses are twecessarily based on erenomie markel aod other conditons carrendly i

cHUet W Bave ng responsibility to update this report for cvenss aned Circunmslanees
oveurring fter e date of this Rupart. We do not hald onrachves rusponsibie or kb ror

5 Oruntpomgs swhatsoover and howsoover consed,

e Josses damages, couts, UNJIS
incurred, sustained oy arising aul of errors due (o false, tdsleadivig o incomplion:
infonnation or doctmentation being provided 10 us ar due foauny ACLR, O DR NRIOHE of

avy other porson,

w1 obvatuation recommaondistions and coriderations of the 1stes deseribod hrein

oy
Jre areds of oy reguar corparate advisory prravtice,
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The scope of gur work has been Bimited I terms of the purpose of valtation mentioned in
Avticlo Tand 2 of thiy report. There may be mattors, olher than those noted in this report,
which midgiu e volovant in e context of any ot purpese and which a wider S
Mgt uneover i may b neted that Veluadon, is nol an ewocl seivnce and eltimately
depends upon whal the business s worth o a serious investor or Puver who may be
Prepared W poy o substaniial goodwill The valuation eversise i earriod ot using
generallv acceptod valuation mathadology, princisles, and the relative cinphasix of gach
often varying, basod on sovornl speaiic factors, The resulis of Bis oxercise voulid vary
significanthy depending upon the basis usod, the specific cireumstances gl PrOfessional

L

nrdgues v

jusdgmuent of the valuer, In respoch ol going concem, cortain valuation fe
ovolvod aver time and are ommonty i use, witich we have appliod in

We have no presont or lanned future nterestin M and te feos for this report 1y e
conlineent upon e value reported heroin, Gur ¥aloation Analvsis kol not be
constriad as mvestment adviee, spocilicallvowe o e CRPTCES W aninioe on e
stitabiing or othern fue of CHETIR I Aoy Uansaction with M L urther CwA Y] o
the members of the team working on the independent valuston v directiv oy
sudiredily, throvgh e cliont ar otheryise shared any adviBONY porspeciive or have beon

infuencd or undertaken advocating a ma nageneny position in determining the vatue,

Wehave not considered any basv, regulation, and faxation or acounting principhe as
relted ar applicabl Lo Target Company’s country. We have prepared this report as por
IicHan Law, repulation, or aceounting prineiple in badia on the dala prrovidhed o ws,

CLAPE does net sccepbany Hability to any thisd party i selition 1o the lsue (o this
vatialion repart. Noither the valuation report b s contents may be referred (o or
t_;uoi‘l;:d in iny r*.,'[:;:'.exi'r.iiiion statemoent, pruspectus, c‘)lf‘m‘in;g memoravdun, annual report,
Lo Hrd partes withoul ogr nrio

loar agreeiment or other apreciment or dacumoent it
WETen consent, We rotain the rig it duny permission for ihe same.
il h

[or (~npih|1.“ic.]um'v Advisors Pet, Lid,

.;\ uk

P Sigralory
Idale; Mareh 34, 20109
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