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PREAMBLE

A.

1.

1.!

BRIEF DESCRIPTION OV THE COMPANY'ES

Leillon Tree H tele L1lnited ("LtH")

Lemon Tree Hotels Li111ited is a public lilllited company iilcorpoiated on June 2, 1 992:
under the Collapanies Act, 1 956, bearing CIN L74899HRl992PLC !40546 and having its
registered albee at Leia-on Tree C03porate Park, [Jlban Conaplex, U]]ahan'as, Sector 60,
Gilt.ug]-am, Ha]yana-lE2201[ 11 . LTH is, intel alia, ellgaged in the hospitality business and
owns / leases / operates / f.ancjlises hotels, laaotels and resorts. The equity whales of LTH
are listed on BSE and NSE.

1 .2 Tile llnain oUects of LTH as provided in its memoralldum of association ale, intel alia

(a) to cali on the business of hotel, motel, revolts, time shading holiday resoil.s,
restaurant, caH, catelillg, boarding ]lome, fast foods, industrial ceding canteens,
tavem, bars, refreshment, ]lousekeepers, clubs, cabarets, discotlleques, batt)s,
dressing rooms, laundries, reading, wilting and newspaper rooms, shopping centers,
grounds, places of alnuseinent, reel'Cation, c031vention, exhibitions, sym])osiums,
swimming pools, bakery, confectioner , entertainment: shows, hairdressers auld
perfunlelsl

(b) to run educational programmes and courses for training persoimel in various «melds

such as hotel, financial auld tecllnical manage3nent and to run schools, coaching
centers. }lostels. instiUtes auld other allied educational activities in co lnection with
objects as the aforesaid

2.

2. 1

F'!eur lio€els I,limited ("Trailsfel'ee Company '")

Fleur Hotels Limited is a public limited company incorporated on July 9, 2003, ullder tile
Companies Act, 1 956, bearing CIN U55 101 HR2003PLC140540 and having its registered
office at Lemon Tree Hotel, Urban Complex, Ullahawas, Sector 60, Gurugram, Hal.yana-
12201 1 . LTH presently holds 58.91 % of tile share capital of the Transfered Company. The
T3ansferee Company is, inter alia, engaged in the hospitality business and owns / leases
[lote[s: motels and resorts. The Transf'eke Company wi]] seek ]istiilg o]' its equity shares
on the Stock Excllanges as specified iil tile Schellle.

2.2 Tile main objects of tile Transfered Company as provided in its meilaorandum of association
ale, inter alia:

(a) to carty on the business of hotels, motels, lesoas, tilde sharing holiday resoils,
restaurant, cafe, catering, braiding home, banquets, tavern, bars, refreshment rooms,
housekeepers, discot])eques, laundries, places of amusement, recreation, convention,
symposiums and enteitailunent shows and to cant on the business of establishing,
developing, renovating, managing and runlHng hotels, motels, holiday and heaitl3
resorts and to provide and undertake all kinds of related services and activities;

(b) to purchase, acquire, taken on lease or in excllange or in any ethel lawful manner any
plea, land, buildhlgs, structures and to tum the same into account, develop the same
and di spoke of o-t maintai]] tile gRIlle and to build townships markets or other buildings
residential and coillmercia] ol ' coax.e! leDGes [hereon nnd to equip the same or,;Ein:t
thee'eof w it]l a]] or ally amenities ol ' coax.eniences; drainage. hcilitj ', eleClij6,

Ma.«'.
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teleptlollic, television installations and to deal wit:h the same iil any nlaJlner
whatsoever, and by advancillg motley to and enteriiag into colatracts and arrangements
of all kinds u,itl] builders, telaants and others;

(c) to collstruct, erect, build, repair, re-model, demolisll, develop: illlprove, grades,
curve, pave, macadamize, cement and maintain buildillgs stmctules, houses, service
apartments; entertainillent centers, business ceatel~s, restaurant, apailnlents, llospitats,
scllools, places of worship, highways, roads, paths, streets, siders'ays, coutts alleys
pavements and to do other sinailar constluctiol], leveling OI paving walk, and for
tllese puq)odes to purclnase, take on lease, or otherwise acquire and hold any lands
and prepare lay-out tj]ereon o] buildings of a])y te])ure or desc]il)ti03] wlleiever
situate, or rights oi interest therein or collected tllerewith;

(d) to carry on business as estate agents and estate managers and to collect iel)ts, repair,
look aren and manage inltllovable properties of or Fo} any persons, fit"ills and
companies, govemments and States, as well as ttlis company, to give, take, let and
sublet rent-fallniing contracts, and to can out, u13dertake, or supervise any buildillgs,
constructing, altering, improving, detnolisj]ing, and repairing operations and ajl other
works and operations in collection with immoveable estates and ])loperties;

(e) to purchase, se]], develop, .take in exchange, or on ]ease, hire or ot])erwise acquire,
whet1ler for investment or sale, or working the same, any rea! or personal estate
including lands, mines, business, building, factories, mill, houses, cottages, shops,
depots, warellouses, machiilel , plant, stock in trade, mineral rigllts, concessions,
])i-ivileges, licenses, easement or interest il} or witll respect to any property oj ' Interest
in or with respect to any property wllatsoever for the purpose of the Company's in
consideration for a gross sHIn ol ' rent oi partly in oi3c way an pallly in tile other or for
any other ' consideration and to carry on business as proprietors of flats and buildings
and to ]et on ]ease or ot])erwise apartments therein and to provide $or the
conveniences collunonly provided in Hats, suites, and residential and business
quarters.

3.

3 . 1.

Can)anon Hotels Pri\ ate I.imited ("Transferor Company ' I ")

Carnation Hotels Private Limited is a private limited coilapany incorporated on December
24, 2002, under the Companies Act, 1956, bearing CIN U55101HR2002PTC1405411 and
having its registered ofHce at Lemon Tree Corporate Park, Urban Complex, Uliahawas,
Sector 60, Gurug3am, Haryana-122011. Transferor Company I is a wholly owned
subsidiary of LTH. The Transferor Company I is, inter alia, engaged in tile llospitaliy
business and provides end-to-end management solutions to hotel owners, flom design
conceptualizatioll to day-to-day operations .

3.2 Tile main objects of tile Transfelor Company I as provided in its memorandum of
association are, inter alia:

(a) To establish and bally on tile business of operating, managing, promoting and
fiancl[ising hotels, ]notels, resorts, time sl)firing holiday resorts, health ]esoils,
serviced apartlxaents, ]lo]iday homes, boarding and dodging ]«louse, banquet lla!},
camps, restaurant, ca£6, re6eshnent room, catering, eating places, pubs, bats, clubs,
discotheques, reading, waiting arid newspaper rooms, shops)ing centres, grounds,
places of amusement, recreation, exllibitions, symposiums, spa, swimming pogo,

conlbience and conn'ention centres find ethel ' acre\.ities belated alla incidental :no ltk
hospitality business. .,.ifi ..~/
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(b) to enter illto management contracts, fiancllise agreemellts, technical agi'eenlents,

teclulical services agreement: and otl3er agreements and or arrangelt3ents identical or
similar theleto, n,ith various parties and to establish, pro\;"ide, naaintain and collduct
research, training and otl]ei services fo] the u-ai]dng, education and instructioi] of'
personnel in tile business of franchising, operating, lnallaging awad promoting the
hotels, motels and other hospitality business as aforelalentioned.

(c) to equip and fu!'Dish any property for the purpose of letting or ]liring in full OI pan
the same to visitors wlletjler in single or double rooil] suits, cllalets cottages,

apart:meiats, resorts ol ' otllerwise and to llaallage land, buildings aad otller piopelties
situate as aforesaid, w])etllei belonging to tile company or not and to collect rellts and
illcome, and to supply te13ants and occupiers and ethel's, refieslameilts, attendance,
messages light, waiting rooms, reading rooills, llleetiilg rooms, lavatories, laundt
conveniences, electric conveniences, stables and other advalltage.

(d) to carry on business of advisers and/or consultants on problems and matters relating
to the plaiu[ing, constmction, reconstructio]], development, ii3ap]ovei]]ent, operation,
management, administration, Organisation, finance, quality colltlol, personnel,
patent, invention model, design, secret formula or pl'ocess or sinnilai plopeny right
or in6onnation concerning any hotel or hotels, bade ol- business and other relative
business and all systems o] process relating to production, storage distribution, sale,
of goods awad/or i'dating to l-enduring specialized services including teclmical know-
how and services to engage in and cant on researcl[ ii[to all matted's, and ]netj]ods,
tecllnique I'dating to mallufactute, Hlnance, persoinle} and industrial and business
management and distribution, marketing and selling, to collect prepare and distribute
infoilbatioi] and statistics relating to any type of hotel or }aotels as may be considered
desirable for or beneficial to al} or any of the Company's oUects or ally person OI
any body corporate having oUects similar to tlaose of tile Company and to render all
such other services ancillat or incidental to ally of the foregoing matters.

4.

4. 1

Hamstede Living })rivate Liltii€ed ("Ti'ansferor Company ' 2")

Haillstede Living Private Limited is a private limited company incorpoi'abed on December
6, 201t8, under the Companies Act, 2013, bearing CIN U74999]IR2011 8PTC140543 and
haviiag its registered ofHlce at Lemon Tree Corporate Park, Urban Complex, Uilahawas,
Sector 60, Gulugram, ]laryana-122011. Transferor Company 2 is a wtlolly owned
subsidiary of LTH. The Transferoi Company 2 is, inter alia, engaged in the }aospitaiity
business.

4.2 TI)e main objects af the Transfelor Company 2 as provided in its memorandum of
association are, inter alia:

(a) To provide full-range accomlnodal:ion and lodging services illcluding food services,
facilities management, transpoHation, laundry, colmnunication, broadband,
enteilaimnellt and community se!'l ices till'pugh designing, de\;elopirlg, consul'acting:

repositioning, iefurbislling, owning, acquiring, leasing, and managit)g shod and long
stay real estate })!ojects (il)eluding, shared accoEnmodation: hostels: guesthouses),
with a primary focus on smdent }aousing, co-living for working professionals/adults,

to pro\'ide sen'ices in relatioTa to ( a > above: including pl'opera ' lxlatlagement;$: !V1l"T ;

etc

(b)
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5.

5.1

Ol-idle Dr. FI'esh Mote s PI'ivafe L ! !iced ("Transferor Cempan)' 3"}

Oi-iole Dr. Fresh Hotels Private Limited is a private limited company incorporated on
September 9, 2004, under the Coma)allies Act, 1956, bearing CIN
U851 10HR2004PTC140547 and })aving its registered ofBce at Lemon Thee Corporate
Park, Urban Coma)lex, Ullahan'as, Sector 60, Gurugram, Haryana-122011. Transferor
Company 3 is a wholly owned subsidial of LTH tnith LTn holding 78.35% of ' its
shareholding directly and the remaining 2 1 . 1 5% indirectly through another wllolly owned
subs[diarj ', i.e.. Ttai3sf'el'ol ' Compaq); ] ). The Tiansferor Coma)an) 3 is. iiltci a]ia. engaged
in the ]lospitality business of dex doping, owning, acquiri!)g, I'enovatillg and proilanting
llotels, n30tels, }'esolts, restaurants, ei:c

5.2 Tile main objects of the Transfe30r Company 3 as provided in its lllcmorandun of
association are, inter alia

(a) To camry on the business of hotel, motel, resorts, holiday and healttl resorts,
restaurant, cafe, catering boardillg home, fast foods, industrial feeding canteens,
tavem bars, re&eshlnent roojns, I)oust keepers, baths, dressing loomis, maui)dries,

reading, writing and newspaper rooms, shopping centres, grounds, places of
amusement, ]ecieation, convention, exllibitions, syunposiums, swindling pools,
bakery confectionary, ellteitainment shows, hairdressers and pelfunlers.

(b) to calls on the business of establishing, developing, renovating, managing and
lunging }lol:els, motels, holiday and health resorts, I)oliday camps, spa, guest
blouses, marriage home, banquet hall, restaurants, fast food cent:res, ice cream
parlours, caterers, canteens, cafes, taverns, pubs, bars, beer houses, }efleshment
rooms and lodging of apartments, housekeepers, discotheques, sn'imming pools,
health clubs, batla dressing rooms, licences victuallers, wine, beer, mineral and
atlificial water's and other drinks, pulveyors, caters $or public an)usemellt generally
and to provide and undertake all kinds of related services and activities.

(c)

(d)

to promote, develop, set up and manage commercial centres, ofHlce centres,
shoppii[g penh"es, healtl] clubs, studios o] any other place or places of amusement
and entertainment of Semel'al public utility.

to provide camping and parking place for mot03'ists, lodging and boarding
restaurants, eating house, bar, swimmi13g pool and other facilities including
motorists, visitors and other delegates collling 6om al! over India and foreign
countries and to the members of delegations auld mission from foreign coulltlies
and to encourage, carry on and Gcilitate motorists and tourist bade in llndia.

6.

6. 1

Canary Hotels }'rivate Limited (" !'!'ansi'eros Compaq); 4"}

Canary Hotels Private Limited is a pl:irate limited company incorporated on January 6,
2006, under the Clom!)aides Act, 1956, bearing CIN U55101EHR2006PTC140545 and
having its registered ofHce at Lelalon Tree Corporate Park, Urban Complex, U1lahawas,
Sector 60, Gurugram, Haryana-12201[ !. Transferor Company 4 is a who]]y owned
subsidiar) of LTH (with LTH ]aolding 94.1 7% of its s])arehn]ding dil'ect])- and the
remaining 5.83% indirectly through another wllolly owned subsidiary, i.e., Transferor
Company ] ). Tile Transferor Company 4 is. idle! alia. engaged in tile business ot '
developing: owning, acquiring, renovating and promoting ]lotels. mcltels: regs?J:€$

restaurants. etc. t/ ;#' ''";"
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6.2 The main objects of the Transfelor Coma)any 4 as provided in its ltaemorandu133 Of
association are, inter alia

(a) To carly on the business of t)opel, nlotei, lesorfs, time shariiag holiday 3esolls:
restaurant, cafe, catering boarding home, fast foods, tavem, bars, lefiesllment roollls:
blouse keepers, cabarets, discotheques, }aundl:ies, places of amuselT)ent, recreation:
conve.ntion, exhibitions, symposiums and entertaiilme3}t sl30ws.

(b) to carly on tile business of establislling, developing, renovating, managing and
runt.nng hotel s, lalote]s, and ]lealth resorts, holiday camps, spa, guest houses, marriage
][ome, t)ai]quet }]aii, restau-ants, fast food centres, ice ciean] pailours, caterers:
canteens, cafes, tavems, ])ubs, bars, bed houses, reOeshment rooms, and lodging of
apartme31ts, housekeepers, discotheques, swii]aming pools, health clubs, batl] dressing
rooms, licensed, victua1lers, wine, beef, and spirit merchants, exporters, importers of
aerated, mineral and artificial n'akers and other drip.H€s, purveyors, caters for })ublic
amusement generally and to provide and undertake all kinds of related services and
activities.

(c) to provide camping and packing place fol motorists, lodging auld boarding
restaurants, eatillg house; bar, swimming pool and otller facilities including
motorists, visitors and other delegates Golding flom a]} over ]lndia and forei©l
countries and to the members of delegations and missioll flom foreign countries and
to encourage and carly on the facilitate motorists and tout:ist blade in India

7.

7. 1

$ukhsagar Complexes }'i'irate Limited ("!'ra! sfcror Contpan> 5")

Sukjlsagar Complexes Private Limited is a ])rivate limited company incorporated on Apri!
27, 1993, under the Companies Act, 1956, bearing CIN U7010]HR1993PTC140544 and
having its registered office at Lemon Tree Corporate Park, Urban Complex, Ullahawas,
Sector 60, Gurug3'am, Haryana-12201[ 1[.TI'ansfelor Company 5 is a who]]y owned
subsidiary of LTH (with LTH holding 79.909a of its silareho]diilg dil'ect]) and tile
remaining 20.10% indijectiy though another wholly owned subsidiary, i.e., Transferor
Company I ). The Tiansfbi'or Company 5 is: intel ' alia, engaged in the business of '
developing, owning, acquiring, renovating and promoting hotels, motels, resorts,
restaurants, etc.

7.2 The main objects of the Transfeior Company 5 as provided in its memorandum of
association are, inter alia:

(a) To cant on the business of llotel, hotel, revolts, time sharing holiday resorts,
restaurant, cafe, catering, boarding home, tavem, bars, re$estullent rooms, house
keepers, discotheques, laundries, places of amusement, lecieation, convention,
symposiums and entertainment shows and to cant on the business of establishing
developing, renovating, managing and 3'ulming hotels, motels, holiday and hear:h
resorts and to provide and undertake all kinds of related service and activities.

(b) to acquire by purchase, lease, auction, excllange, mortgage, hide oi otherwise lands
and property of any tenure or to join for any illterest in tile same.

(c) to erect and construct houses, buildings or works of every description on any land of
the Company or upon any other lands oi property, and to pull down, rebuild, elllil3#g:
nllel and incl)faye exisEirlg llnuses: buildings i)r wniks theieon. to cnn\4ll ind : ',

6 \-- '- .'.\ cdg*«'' £ , : -'
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appropriate any such land fol roads, streets, squares, gardens acid otllei conve!)iellces
and generally to deal with altd improve tile propel+y of tile company or others.

(d) to sej!, !ease, ]et, ]tire, auction, mori:gage oi athena'ise dispose of the lands, houses:
flats, buildi]]gs and any other piope]ly of the co] a])any or of others.

(e) to undertake o] direct tile construction and the malaagement of the property, buildings
lar)ds and estates (of an>' {enuie OI kind) of any pe!'sofa: argailisation ol ' institution
u,hetl]er member of the con]pany o] not, in the cajlacity of steward or otherwise.

8.

8.1

R3a11aki!} Rego!'t:s h'i\.a€e Lintited ("Transferol ' Coma)a111- 6"}

Manakin Revolts Private Limited is a private limited company {ncolporated on Novelllbel
7, 2005, under t] e Companies Act, 1956, beating CIN U55101HR2005PTC140538 and
having its registered ofHlce at Lemon Tree Colpolate Paik, Urban Complex, Ullahan'as,
Sector 60, Guruglam, ]]a} ana-]22011. Transfeloi Coi33pally 6 is a wholly owned
subsidiary of LTH. The Transferor Company 6 is, illter alia, engaged i:il the business of
developing, owning, acquiring, renovating and plonloting }lotels, motels, :resorts,
restaura3tts, etc

8.2 The main objects of tile Tlansferor C0131pany 6 as provided in its meialoraiadum of
association are, inter alia:

(a) To carty on the business olhotcls, resorts, time share, leisure activities, tileme packs:
restaula13ts, fast food !estaui-ants, house boats.

(b) to establisl] and camry on in india and elsewhere the business to acquire, undertake,
promote, run, manage, lease, cot)vert, build, commercialize, handle, operate,
renovate, construct, maine,ain, improve, exclaange, fumish, reconditioj], hire, let on
loire, develop, cojksolidate, sub-divide, and merge, demerge, organize, hotels,
restaurant, cafes, tavems, rest blouses, tea and coffee houses, beer houses, haig, night
Idtchen, lodging, housekeeper, cottage or grocers, poulterers, green grocers,
discotheque, banquet laalls, dressing rooms, places of amusemellt, recreations, art
galleries, sports: entertailu13ent, health clubs, agencies, motor cabs, produce, process,
bu)-, sell. ilnpol{. export. service: u-holesale. retail, pack: i'epack: oj ' otherwise to deal
ii} all kinds of vegetarian foods, non-vegetarian foods, beverages, wilkes, waters,
purveyors, cigarettes, soR drinks, ice creams, juices, cosmetics, provisions, spices
and goods, consumables connected thereto.

(c) to purchase, contract or otherwise acquire any land, building or premises and to turn
into account, develop, improve, alter, demolish or let out for tile })uipose of carrying
on the business of midway resorts oi highways, motels, })oliday camps, casinos.

(d) to acquire, establish and !)maintain healthcare and slimming centres, gy313nasiums,
massage pai'gaul. bode ' care centre: beaux) pal'jour: mini sports boutique including
swimming pool, library and to provide the services relating to u'eight losing auld
gaining programs, modem gadgetries and aerobics, yoga teclmiques for improving
health, sauna, steam, andjacuzzi baths $or clients.

B

l

O'vERVlIEW OF THE SCHEN41E

This Scheme (as defined hereinafter) is pl'esented under Sections 230 to 232 read with otJ ei:
aplJlicable plo\ isions oI'the C(lmpanies .Act tas HeRDed heieinafrer) and I)io\i(tes tbf: : l: ,
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(a) Anlalgalllation of Transfelor Company IE at3d T3allsferor Compally 2 with LTH and
tile dissolution of Transfe30r Company land Tiansfelor Company 2 xx'ithout
wiildii)g up in acc03dallce with Sections 230 to 232 and ethel applicable provisions
of [[)e Canlpanies .\ct and in accai'dance u i]ja Section 2( ] B) and other app]icab]e
provisions of the IT Act 1961 (as deH[[ed ][e3'einaHer) oj- with Sectioi] 2(6) of the
IT Act 2025 (as dellJled hel'einaftel), as applicable: ai)d in the inanilei speciJled iTI
PaN lil of ' this Schenae ("Antaigamation ]"l;

(b) Amalgallnatian of Transferor Company 3, Trallsferor Colllpa!)y 4, Transl'e30r

Company 5 and Tlallsi'eros Company 6 with tile Tiansfelee Company and tt3e
dissolution of Transfelor Company 3, Ttansf eros Company 4, Tlansferor Collapany
5 and Transferol Company 6 without winding up in accordance n'itla Sectiolls 230
to 232 and other applicable provisions of the Companies Act dad in accoida31ce
wit! Section 2(IB) and other a})])]icab]e pro\isions oi ' the iT .Act i96] or x4.it!]
Sectio[} 2(6) of ' the IT .\ct 2025. as applicable. a]]d ir] the i]aa1]ner specified in PaR
lv ol ' this Scheme ("Alnaigal ration 2"1; awad

(c) lJnjllediately after efFectivelless of Amalgamation I and AIElalgamation 2,
Denlcigcr(as dellned 1lcl-einaftcl ') o£' the Demcrgcd Undertaking {as defined
hereinafter) of LTH into the TI'ansi'erie Company nn a going concern basis in
accordance with Sections 230 to 232 and other applicable provisions of the
Compaq)ies Act and in accordallce u ith Section 2f19X \) and otjlet ' applicable
pro\'isions ot ' the IT Act 1961 or with Section 2(35) ol ' the IT Act 2025. as
applicable and in tate manned speciHted in Part V of this Sche3ne.

2.

C

Tile Scheme also provides for other lalaUers consequentia! or otherwise integrally connected
tllelewitl] in tile manner as provided in tllis Scheme.

PARTS OF THE SCHEME

This Scllcme is divided into 6 (six) parts

}. PART-l deals witj] tl]e definitions, inte]pretatioi] and operation of the Sclleme;

11.

111.

PART-ll deals with the capital structure of the Companies

PART-lll deals with the Amalgamation of Tlansferor Company I and Transferol
Company 2 with LTH a})d the dissolutiol] of Trailsferor Conl})any I and Tt.ansferor
Company 2 witjlout winding up;

iv. PART-lV deals witl] tl]e A]nalgamatioi] of Trausferol Company 3, Trallsfer02
Company 4, Transferor Company 5 and Transferor Company 6 wide the Transferee
Company and the dissolution of Transferor Company 3, Transferor Company 4,
Transferor Company 5 and Transferor Compuly 6 without winding up and execution
of'the SH N4anagement Agreements (as defined hcieinaRel ');

v. PART-V deals with the Del)lerner of the Demerged Undertaking of LTH into auld
with the Tlansferee Clompany, in accordance with Sections 230 to 232 of the
Companies Act and the continuation and amends)ent to the Existing Management:
Agreements (as deHned hereinafter) and execution of ' the ])elnel'ged Pi'opS:3#'

Nlanagement .Agt'Cements (as defined hereinafter"t; and 1/ .) ":.7
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VI PART-VI deals willi the general tomas and cot)ditions a!)plicable to tllis Sctaenae

D

l

BACKGRO'UND AND RATION'ALE OF TH'E SCHEB{E

LTl] is a leading hospitality company in India \x,ith a!} establislled porta ono of owned,
ceased and ma[[aged hote]s, ]]] addition to its hotel-on'ne]shiiJ poi]fo]io, LTH has deve]o])ed
a strong hote]-jnajlagement p]at6oim co\-eking bland sysl.ems, distribution, sales, loyalty,
t:ecltulology, operations and other central functioi3s. LTH presently holds 58.9 } % of the
equity share capital of the Trallsfel'ee Con3pany

2. LTH bas undeilaken a detailed review of its business stincture witl} a view to segregating:

I i) the asset hea\y hotel-owners1lii) and de\elopJalellt underlakirlg, and (li) tile asset ligllt
llotelE-nlanageillent and brand platform undertaking and detelmilled that the business
compiisillg [he asset hea\ y hote]s (il)c]uding the Denlel'gcd Hotel Pi'openies { as defined
hereijlafte].)) auld the De\ e]opmellt Capabilities ( as de6lled ]lel'einaner) is a distinct auld
se!$sustaining undertaking weil suited to be housed il.t like Transfelee Company.

3 Tllerefore, to acllieve operational focus, greater nexibility fol capital deployment, auld
cleaner alignmerlt of llusiness objectives. it is proposed under this Scheme [o(i) alllalgajnate
Tlansfelor Con)pany 3, Transfelor Company 4, Transferor Company 5 auld Tlansferol
Canlpalay 6 willa the Tlansf'Cree Colllpany; and (ii) demerge and \esl tile Demel'ged
Uildertakiilg (cotnprislng tile Deitnerged Hotel Properties auld the Dex elopme111 Capabilities
together with {he related ulldel-takings. as defined hel'einafler) into the TI'ansfeiee
Colalpany, while LTH will colltinue to focus on t!)e asset-light }aotet management suppoil,
build and operations including management support of the }aotels transfered to tile
T}.ansferee CoJnpany and other properties.

4 Tile Scheme seeks to establisj] the Transferee Company as the principa] entity ])ousiilg the
Deillelged Hotel Properties assets and invesbnents auld establish LTH as tile primary
platt oj'in fnl hospitaiit) nlarlagenlent and brand. of tbe group. The Sclleme u-i11 ellsure t1lat
the group retaills uniHled strategic control, while providi1lg operations! independence and
Hnancial nexibility to each enEiW.

Upon) the Scheme becoming effective, the Transfered Company sllall issue equity shares to
tile sharelaojders of LTH in consideration for the Demerge}. As a result, all shareholders of
LTH wi]] obtain a direct sl3alellolding in the Transfered Company and thereby directly
participate in tile economic value and growth of the hotel-ownership and development
undertaldllg. LTH will continue to hold equity sllares in the Trans6eree Cotllpany and, on
the assutllption that only sllares pursuant to Amalgamation 2 and Demeige} are issued, such
shareholding is expected to represent approximately 41 .03% of the equity share capital of
the Transfered Coma)any, which shall be subject to dilution pursuant to the Proposed
Preferential Issue, if undertaken. Accordingly, LTH will colltinue to participate indirectly
in the Transfered Company through such ]'stained st]'ategic in\ esunent. Follow ing the
implementation of the Scheme, the Transfered Company will cease to be a subsidia} of
LTi], and its shares will be listed on the Stock Exchanges, enabling transparent price
discovery and market-driven valuation of the asset-heavy business. This structure eilsuj'es
tllat the shareholders of LTH directly ])anticipate in the economic value of the note!-
ou-nership and de\;eloplllent ulldertaking tl)rough listed shares of [he T}'ansfbree Compa]]y.

6. Further, the amalgamation of Transferor Company land Trainsferor Company 2 with LTH,
both wholly owned subsidiaries of LTH, is intended to sinnplify the existing group sti'uctu11e

by eliminating mega! and stlucural layering and consolidating the assets and liabilit@$..dfl
these entities direcllj ' w ilhin the L,TH I)TaLFbim. This c(ansi)li(cation is expected to Jdduce
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administrative processes and compliance costs associated with mailltaijling muitipie
standalone legal entities, and will allow for tile centralisation of contracts, caslanows,
goveilaance and reporting under LTH. This removes duplication, impro\-es organisational
efHcieilcy and reduces coi3troilership overheads, while ensuring continuity of business
operations within LT]]

7. The principal objects and rationale of this Scheme are as follows

(a) To consolidate a]] hospitality }nm3agenlent and operations ol tile Tlansferoi
Company [! auld Tlansferor Colalpany 2 illto a single entity, LT]], thtoug]l
Amalgamatioi[ 1, add to consolidat:e ce]lai]] hate!-oxx'.Ring co]]npanies ii]to the
Transfered Company through Ailaalgal)lotion 2, thereby eliminating duplications,
iillproving operational efHlcie3}cy, and ensuring uidfied brand management and
decision-maldng.

(b) To teolgailize the group's business by an3algamating the Ttailsferor Company 3,
Transfelor Company 4, Trans6eror Company 5 and Transfeior Con3pa31y 6 together
n.ith the Subsidiary lloEels (denlned below ') auld [he Denlelged Under-takijag olLI'!{.
into the Tr ansferee Company. Tjlis will ensure LTH remains focused on hotel
management and operational activities, n'lille the Tlansferee Company selves as
the asset-holdillg and investtnellt platt onn. ITI fuHhel'ance of tjlis objective. ({} tile
Existing Management Agreements shall be amended, inter alia, to extend ttleir
tenure hom the Ap})ointed Date to ensure continuity of hotel operations, brand
management and comn[ercial an'angemei]ts betweei] LTtl and tl]e Ttansfeiee
Came)any, ai)d (ii) new hotel o])eiatillg agreements sinai! be entered itlEo beM'een
LTH and the Transf'eree Colnpan)(and'or its subsidiaries), {bl ' [he operation and
management of the properties transferred to the ]'lai3sferee Company, in each case,
in the ]nanne] speciHled in the Scheme.

(c) To enable a potential separate listing of the Transfelee Company, tllereby providing
it with independent market visibility, valuation, and access to capital for expansion
and acquisition of new hospitality assets.

(d) To c]ear]!y demarcate the ou'nels])ip and illanagement functions of the group,
allowing eacj] entity to pursue its respective business objectives efHciently, while
continuing to operate in synergy tlu'pugh management and service anangements.

(e) To establish separate management teams and gavel"nance 6ameworks for LTH and
the TI'allst'el'ee Coma)any, promoting accountability ', agility, and strategic OI el'sight
at both the operational and asset levels.

(£)

(g)

(11)

To create a flexible strucure enabling t:he Transfered Company to atuact illvestols
or co-development partners for specific hotel projects, without: affecting LTH's
brand operations or central over strategic decisions.

To centralize all hotel managennent and brand arrangements under LTH, ensuring
consistent service quality, operational standards, and brand positioning across
owned and third-party hotels.

To simplify the existing group structure by amalgamating the Transferor C03x3pany
I and Transferor Coins)ally 2, botll wholly owned subsidiaries of LTH, into LTH
eliminating legal and struchtral layering and consolidating the assets and liabilitigiq;
of these entities directly within the LTH platfoml thereby reducing administrqj:h$;'

'' b, d!" :.:'
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processes and complialace costs associated with maintaining multiple standalone
legal entities

(i) To achieve lang-tenn value eiUancement for shareholders by establishillg two
distinct yet comp]emeiltaly p]atforms, with LT]] operating as the management and
brand coJla})any and tile Transfered Company operating as the asset platform,
that'eby improving operational focus, financial efHciency and i31arket positioning.

8. Tile Sclleme is expected to result in a silllplified, tlanspatent, and growth-oriented structure
fol the group's hose)italia) business. aligning ownership: opel'ations and nlallagenlcnt
functions in a manner consistent with) best global practices it! the foote! and hospitality
industry. Tile restructuring will deliver tile following key bene$1ts:

(a) Tile Sctle3}le will uNock init.indic value f or shareholders by enabling distilact lnalket
recognition and valuatio!) of tile hospitality management and bland business housed
in LTH, and the hotel ownership }loused in tl)e Ttans$elee Collapany. The separate
fisting of Transfelee Company will allow investor's to directly paHicipate in tile
hotel assets, while LTH continues to derive stable, I'ee-based revenues through
mai3agement contracts

(b)

(c)

The Sclaeil)e will consolidate al} }llanageme3)t and brand operations into LTH
enhancing efficiency and synergy across lite 1lospitality pojt6olio.

Amalgamation 2 and tile Deinerger will place the Subsidiary Hotels, Ae I)elllerged
Hotel Properties and the Developmental Capabilities under tile Trans£e3'ee
Company, providing financial clarity and enabling tailored capital structures for
owned assets

(d)

(e)

(f)

(g)

Distinct management and operational responsibilities will
accountability and decisi031-making speed.

drive gIGatel

Separate listing of the Transfered Company n'lll enable diJ.ect market valuation and
access to dedicated pools of capital Hor asset growtll.

The Scheme wil! allow for targeted pailneiships and provide a scalable Qat)rework
for futui'e expansion.

The Scheme wi]] improve operational ef'Elciency within LT]] by amalgamating its
u ho1[y-owned subsidiaHes (TI'ansi'eros' CoiTlpai)y ] and Trans]bror Con)party 21
directly into LTH, thereby removing corporate layering, simplifying administrative
and compliance processes, and enabling centralised govemance, controilership and
repoiliilg for these businesses.

(h) The Sc1leme will consolidate the hotel-ownership and development vertical witjain
the Ti'ansfbree Company through the alllalgamation of ' TI'ansi'eror Compally 3:
Transferor Company 4, Transferor Company 5 and Transferor Company 6 and the
Demelgel ' of tile Demerged Undertaking:hom LTH to the Tlansferee Company,
thereby strengtheidng the Transfered Company as the focused asset piatfonn of the
group, enhancing transparency 6or asset-side investors and lenders, and facilitating

long-temp capital planning and allocation for on'ned hotel assets- t/

t .'A"'' ,.;:£
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9. The Scheme is in tile best interests of the sharellolders, creditors, employees and otller
stalcellojders of all tile Coi31])ames invol\;ed and is expected to result in long-term
sustainable groxx'th, fjiaallcial .nexibility and ed)anced stakeholder value.

h.
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PAk'r;ii CENElq.AL # bEPiNll'il:$N'S:::l.NI'ERPl11EI.'ATIGNS AN'D OPERATION O}'
ITHE::$€.HEME

1. DEFINITIONS

1.1

1 .2

In this Scheme, tlnless repugnant to the subject or context or n3eaiaing thereof. tile following
expressions sha]] have the meanings as set out ]iereill below:

'Alllaigamating Companies'' means and inc]udes Transferol Company ]-, Transferol
Company 2, Ti'alls$erol Coma)any 3, Trallsferoi' Conlpally 4, Tlansfeior Company 5 and
Trallsf'eros Company 6;

! .3.

1 .4.

1 .5.

'A]nalgalnation 1" and "An]algamation 2" sl3all ha\ e tile mea]]ing set out: i]] Clauses I fal
and I(b) of ' Palagrapi) B of ' {he Preanable of'tbe Scheiliel

'Amalgamation I Proceedings'' shall have the !uea13ing set out in Clause 7 of the Scheme

'Amalgamation 2 p'roceedings'
Scjleille;

shall slave the nleanilag set out in Clause ]6 of tile

1.6.

]. .7.

1.8.

'Altlalgalnadons'' nleatls collectively, Amalgamation I and Amalgamation 2:
;Amalgamation '' ineails any one of them, as tile context may lequil'e;

auld

APG:: sha]] slave the meaning set out in Clause 4.2(b) of'tile Sullen)e

;Applicable Lan (sl" ]neans an) applicable stature. enactment. iaw. ]'egulatic]T]. ordinance:
rule, judgment, order, decree, ])olicy, clearance, approval, directive, guideline, press not.es,
!equilemellt, writ, injunction, directions, judgmellt, al.bitral award, decree or ally similar
form of detemlination by or decision of or agreements with any Govemmenta} Authority,
in each case having the force of law, and is binding or applicable to a person, whether in
effect as of the date on which this Scheme has been approved by the Boards OI at any time
tl)ereafter;

1 .9.

I .lO.

'Appoi]]ted ])ate'' means commencement of business ]]ou]s of April 1 , 2026 or sucl] other
date as may be detennined by tile NCLT;

;Assets'' means without limitation, assets and properties of every bind, natale and
descJi])lion and tile ]'ights and interest tjlerein, whether incltuded in tile balance s})eet or not
arid illcludes mo\;a ble and imnlox;able property(wheeler fi'eellold oi leasehold OI otherwise
acquired), tangible or intangible assets (including a]] investments in securities of ' all
desclij)boils), deposits riilcluding deposits fbr leases. utilities:
sui)pliers ve})dais 'cnlltractol's). inventory. axed assets. plallt: mac!)inery and equilllllent.
electrical equipment, inFomlation teclmology and communication equipment, software,
fumiture, Hlxtures and 6lttings, all books, records, files, papers, process infotlllation,
tecjmical data, design materials, manuals, standard operating procedures, cuisine
knowledge, software licences, soar'are programmes, mobile and web applicatio.ns,
databases (including procm'enlen{. co! nercia]. project-illanagelllent and operational

databases), catalogues. quotations. sales and advertising materials. supplier lists. customer
infhrtnatlon {including c!'edit iilfol'lnation and pricing data }, and all other ' records. u hethel '

in physical or electronic foia and expressly excluding all records, systems and databases
fanning pall of' [he ]lote] managetnent. bl'adding, lo) arty, leservatian. distribution:.a-
colporate platfomas of LTH; : v

\ fg@...-A- i'l';.z

13

-#l....:$



1 . '1. 1 'Board of Directors'' ol' ''Board '' in relation to the Companies, uneans their respective
board of directors and, unless it is repugnant to the context o] otllenx'ise, includes ally
coi31mittee of directors or ally person authorised by the roald of directors or by such
colxunittee of directors;

1 . 12. ''BSE '' means BSE Limited

1.13.

I .!4.

'CAIN '' ]lleans Calporal:e Identification Nulllber

'Claims'' shall mea]] ia ]elatio]k to a })elson, any actio]], deja)a13d, legal claim, !)roceediilg,
suit, ]itigation, prosecuti031, mediation o} aibit3'anon whether civi], criminal, adminishative
or investigative and whether foima] o} informal, made or brougllt by o} against tile person;

1.15 'Comllanies'' means LTl=1, the Transfetee Con)party, Tiansfero} Company 1 , Tl-ansferor
Coma)any 2, Tlallsferor Compaiay 3, Transfer03 Company 4, Transferor Coma)any 5 and
Transfer'or Company 6 collectively, amd ''Company '' means any one of them as tile context
may iequlie;

1 .16.

1 .17.

'Companies Act '' means tile Companies Act, 20 1 3 as notified, cjariHled al)d/or it30difled
by jules a3kd noti8lcations issued by tile Ministry ot ' Coll)crate Af:Fairs, fioll) time to tilde;

'Consent'' shall lllean any consent, approval, authorization, u,aiver, penllit, no-objection
ceiliHcate. quotas: rlgllts. eTalltlcment: gul)t. concession: deal'ance: license; certificate;
exemption, Older, sanction, registration, declaration, ailing, report OI notice, of. with or to,
as the case ma) be: by an) person (IncludiJlg ally Gox;enlltne! tal Autilorit)-)I

1.18 'Demcl'ged Assets'' means the Assets tllat relate to, or pertain to the activities, operations
or business of the Den)urged Undertak.ing including the De3nelged Hotel Properties,
Dev'elopment Capabilities and the Demelged Assets as disclosed in the balance sheet
relating to t!)e Demerged Ulldertaking as of September 30, 2025 al. Schedule I of the
Scjleme;

1. .19 . Bemerged Employees" means the employees of LTH who: as on t!)e Eflbcti\ e Date: (ajl
are assigned. deployed or engaged exclusives)- or piilnarily in the opel'aligns (such as fl'ont

office. housekeeping, fated and beverage: security and inhnllation techllology),
management, maintenance, ]'efurbisluneilt, development oi supp03t of tile Demerged Hotel
Pi'opellies and 'or the Development Capabilitiesl or (b) are otherwise deter'miiaed by [he
Board of Directors of LTH, as employees {brming part of the Demerged Undertaking;

1 .20. [)emerged Hotel Properties" means: co]]ecti\ ely: t])e f'o!!c)wi])g tu eix;e (1 2) ow ned:
leased oi licensed hots! properties of LTH (each a "Delnerged note!"): (i) Lennon T3'ee

Hotel. Chandigarh= (ii) I. ,QUInn Tree Premier. City Center: GuJugl'am: (iii) Lemon i'lee
Hotel. Udj'og Vijlal '. Gwugl'an:l: (iv} Lemon Tree Premier-. l-eisuae \'allen ' } : GuJ'ugraml
(v} Red Fox Hotel. De!!)i Airpol-t= (\i) Lemon TICE Hotel: Banjala Frills: H} delabad; {\'ii I
Lemon Tree Hole!: Allnledabad; (vin) Lemon Tree Hotel. Hinjawadi: Pune; (ix} Lelllo
Tree Premier. U]soor Lake. Benga]uru=(x) Lemon Tree ] hotel. Cjlemlail( xi) Red Fox Hotel;
[[yde['abed; and (xii) Amika. Shin3]a ai]d sha]] also i]ac]ude: iJ] i'aspect of each of ' the
foregoing hotels, all Den3erged Assets, conti'acts, Consents, records, employees and
Demerged Liabilities, to the extent that such Demerged Assets, contracts, Consents,
records, employees and Demerged Liabilities relate exclusively to, or pertain exclusively
to, the on'nership, operation, n]aintenance, refurbishment o] development of tile relevant
LTH Hotel as oll tile Appointed Date, on a going-concem basis. For the avoidance of doubt:

(a) the Retained LTH Hotels sllall noi film pail of'the Demelgef H{)[el Ptopertles: and (h)

oW& {fi { ';: '::
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tile Demerged Hotel Properties shall expressly exclude al! elements fon3tillg part of the
Residual Undellaking relating to the hotel ma31agement and operations business, any
management. ftallchise or sinlilal comet'acts I'Glaring to ou ned. leased or third paid ' lloteis.
all corporate or shared-services functions, and all into!!ecUa! property, bland names,
tlademalks, sen,ice }Tlarks, ]ogos, brand systems and associated goodwi]] of LT]], tx;high
sjlal} be retained by LTH;

1 .21 'Demerged Liabilities" means(a) a]] Liabilities of LTH that allse out ol:. relate to. or
peilain to [jle acts\ ities. opel'aCions or business oi ' the Demerged Ulldcltaking; (b a]]
specific ]oans, bolrowillgs, det)elltuies or otlleJ indebtediaess raised, incuned auld utilised
exclusively fbr the pu!])odes ot: tile Demel'ged Undellaking; arid (c) al! Liabilities ot L,TH
relatillg to the Demerged Enl])loyees, iJlcludiilg std:ut03y auld coiltiactua! employee-!elated
obligations sucll as gratuity, provident fu3)d, superannuation, leave encase n ent and pension
beneHlts, whether arising prior to, on, or after the Appointed Date and whether arising upon
resignation, death, retirement, retrenchment or otllerwise including the Liabilities as
disclosed in the balance sheet relating to the Demeiged Undertaking as of September 30,
2025 at Schedule ] of the Scher)lc;

1 .22.

1,23

'l)emerged Property 114anagement Agreements'' sl)all slave the meanii3g set out in
Clause 24.6(a) of tile Scheme;

'De]]terged Undo!'taking" ]llealls. co]]ectix;e]y: (a) the Dei)aGrEed Hote] PI'openies: and
lb) tjae Des e]opment Capabilities of LTH: l:ogether with ai] busillesses. u3adetlaldilgs.

operations, Demerged Assets, rigllts, interests and benefits of LTH, of whatsoever nature
ai)d ]<ind and u I)eiesoever situated. that relate exclusix ely to. ol ' peilain excjusl \ e!) to: (A}
the ownership, ope]atio]], maintenance, ]efurbish]nent o] developlT3ent of the Demerged
Hotel Propejlies: ai[d'or(B) the perfoi]nai]ce: suppoi't oi ' exercise ol: tile De\ Clap ]]e t
Capabilities illcluding all personnel, systems, processes and documentation required for
hotel development activities, whether relating to dle IDetnerged .Hotel Properties or any
future hotel development opporhnities, as on the Appointed Date, on a going-coilcem
basis, whether situated in or outside India, and excluding, for tl.ie avoidance of doubt, all
businesses, Assets, employees, intellectual property, goodwill, brand, contracts and
Liabil~ities fomling pail of the Residual Undeltal<ing, and including, without limitation:

(a) all immovable properties forming pal of the Demerged Hotel Properties, including
tile under]) ing band (u heE]ler ]]'eeho]d. ]ease]lo]d. licensed. {enanted or others ise),

together wink all buildings, structures and capital work-in-progress standing
thereof, and all associated easements, rights of way, appullenant rights, licences,
tenallcies and other lights. and all deeds. instruillents. }'ecords and evidence of ' title:
in each case relating exclusively to tile Demerged Hotel Properties;

(b) all movable, intangible, fi1lancial and other non-immovable and !ight-of-use assets
relating exclusively to the ownership, operation, maintenance, refurbishment or
development of the Demerged Hotel Properties &ni&'oF exclusively to the
pelfomlance, support or exercise of the Development Capabilities, w1lethel present
or future or contingent, tangible or intangible, cotpolea} or incolporeal, in
possession or not, wherever situated and whether or not recorded in the books of
LTH: inc]uding, u-ithout limitation:(i) a]] ca!)ita! work-in progress. plant and
machinery, furniture, Hixtules, fuinishiilgs, computers, servers, IT systems,

software, aij-conditioning sysl:ems, appliances, accessories, inventories, office
equipment: conlmu11icatiol] s) stems: illstaljations and x;CITic es: (ii) all actioqal)b ::
claims. earnest felonies. securil) dcpnsits (including deposits Ihi leases. utilities.I '
suppliers 'vendors conuactors) ]'etention !nodes: prepaid ex})ellses. advaq4&s,'and ~'l ::

$@. ,. .l::
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all {bnlis of receix ables (u-tletller hilied. unbilled. accrued or cn ltingei ); (ii{) all
}li[[s ot ' excha3}gc. promissol): notes and other negotiab]e instmillents= (iv) a]]
Ginancia} assets, includhig liquid investln.eats and any illvestments relating
exclusively to the Demerged Undertaking, includillg the illveshalent in Arulll Hotels
Pri\ ate L ignited (u }lich hou ses Aulika: Shillotlg) (t'eceix ed by LTH from Tlansfbl'or
Company I pursuant to Pal't lil of ellis Sc1leme); (v) all oufstandilag }aans and
advances. recoverable in cash or in kind o] for value to be received. funds. casl] and

bank balances, axed deposits and other deposits, whetllel with banks, Hi1laltcial
illstitutioils. Govelmnentai ,\uthorities. cust013}ers. velldol's o!' other pel'solls=(vi)
all accrued interest. accrued income. declared dividends. unclaillled dividends.
rein[buj-semei]t8. refunds. insurance ])t'oceeds ai]d Glands; (\-i{) ali ]eser\;es.
provisions, ullutijised funds, benefits of agleemellts, amd a]] lights, entitlellaellts and
beneH[ts under ward'antics, indem]]ities, vendor co.ntracts o] contractor ai]ar3gements
relating exclusi\ely to tile Delnerged Undeilakilag; (\iii) a!} shot'es. t)orld$.

debelltules. debenlui'e stock: units: pass {jnough ceniHcates. securii:ies auld othe!
financial inset-unlents I'elatillg exclusixel); {o the Deilleiged Ulldellajdllg; and (ix}
all ottler movable or financial assets of any kind exclusively relating to the
Denleiged Undeaaking, whether or not ex])lessly enulllerated above;

(c) all Tax-belated rigllts, lcfui)ds, credits and entitlements exclusively relating to the
owilers1lip, operation, maintenance, lefurbishlncnt or develop)ment of the
Deulerged Hotel Properties and/or the pelfonnance, support or exercise of the
Development Capabilities, including, without !imitation, GST input credits, sales
tax/'enti tax/TDS credits or sei:-offs, witlMolding tax clcdits, regular tax, surcharge
and cass credits, Tax }'efunds (l]]ciuding ]'elh]]ds arising lto] ] eiToneous or excess
paynleilts), deferred [ax assets and liabilities. accu]]auiated losses under ' the IT Act
1961 or IT Act 2025, as applicable, and allowances for unabsorbed depreciation
under the IT Act 1961, o} IT Act 2025, as a])plicable, and any camry-forward
business losses and unabsorbed depreciation to the extent relatable to the Demerged
Undertaking;

(d) ali pemlits, licences, pennissions; rights of way, approvals, author:isations,
clearances, consents, registrations, bene$ts, entitlements, credits, certificates,
certiHcations, accreditations, awards, sanctions, privileges, memberships,
allotments. quotas. no-objection ceitiHicates. exemptiolls (including 'rax
exemptions), pre qualifications. bid acceptances. concessions. subsidies. Tax
defbn'als and ottaei bellelits (including the benefit of an) pending applicatioTls for
an)- of'the foregoing), and all other licellces o!' clearances planted. issued oJ- gi\ en
by any Govemmental Authority, statutory, regulatory, local ol ' administrative body
or any other person, in each case relating exclusively to the Demelged Undertaking,
togeEhei with a!] belated liberties. ad\ antages auld appunenant rights. whet!)er or iaot
recorded in the books of LTH;

(e) all intellectual pl'operty exclusively related to tl)e Denlerged Undertakii3g, including
ploUect-speciHlc copyrights, drawings, specifications, design documents, technical
materials, manuals and client data; p30vided that all corporate-level, group-level or
brand-level intellectual ])roperty of LTH, including, without limitation, all
trademarks (including Lemon TI'ee }iotels {l'ademal'k). domain names. service
marks, trade names, logos, brand systems, service standards, reservation systems,
loyalty programmes, proprietary software, operating manuals, digital assets, and all
associated goodwill, together with all intellectual property fomling pail of LTH's
hole! management, branding, distribution, sales, reservations OI contra! opeiatiWi
p[atfol"!n, sha]] be retained so]e]y by LTH; and l:he Transfer?e Company s})a]] ]!#$$=!
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onl) sHojI iilnited iigllts of' use (il ' an)) as are expressly grallted ullder Ehe }ln el

management and operations agreements or any other deHtnitive agreemei)ts entered
illto between LTH auld the Transfered Coma)ally;

(f) all contracts, agieeinents, service orders, operation dad }x)aintenance contracts,
memoranda of u13detstanding/undertakings, bids, tariff policies, expressions of
interest, letters of intent, tenancy or occupallcy rights, rights of way agreeluents,
equipmeJlt purchase agreements, customer agreements, supplier OI service-provider
contracts, concession agree311ents, deeds, bonds, sc])enles, ulldeltakings,
an'angemeilts, powers of attomey, insurance cliainls and al! other instruments or
contracts (ullethei ' u-l'itten OI OI'ai. executed ar executor),: vested ol ' potential. and
as amellded. supplelllcllted nl ' restated Hom Lillie to tilde), togeEjler with a rights.
title, interests, claims, assurances and bene6lts arising thelef\oln, bl each case
relating exclusively to the Demelged H.opel Plope3ties or the Devejopnnent
Capabilities provided that all I)opel tnanageme13t agreen3ents, $ailchise agree eats,
bland agreements, teclmical services agreements, centlai reservation syste131

agrceJnents, loyalty programme agreements, distribution agleeJnents, sales and
marketing agreements and other hospitality-management oi bland-platform
contracts shaj] be express]y excluded and s]lai] forll] part of the Residual
Undertakijlg;

(g) att insurance policies relating exclusively to tile Demerged Hotel Properties o] the
Development Capabilities, togetller with all rights, claims, ])loceeds auld benefits
arising therefiom;

(h) al! llgllts to use and avail [elepholles. fhcsin]ile. email: inlej]iet: leased line
coilnectiolls: utilities. eiectiicity and other ser\ ices: and ali reset'\-es. provisions:
funds, privileges, easements, liberties, advantages and other appurtenant rights of
any natwe R,hatsoever, together with any related ]egistratiolls, contracts,
engagements or alTangements, in each case belonging to, vested in, granted in
favour of. or otherwise enjoyed by LTH, to the extent such rigjlts or interests relate
exclusively to the Delnerged Hotel Proj)erties or the Development Capabilities;

(i) a[[ books, records, .6]es, papers, process infoilllation, tecjlnica] data, design
materials, manuals, standard operating procedures, cuisine knowledge, software
!icences( n'hctllel- pj'n])I'ietary OI ' ethel'u-ise), soRwai'e progrunmes: mobile auld web
applications. databases (Including proculemellt. comin)ercial: project-manageillent
and operational clalabases). catalogues. quotations: sales and advertising materials:
sup])1le[ lists. customer infomtatioia (i] icludi])g credit inf onT]ai:inn and pricing data).
and all other records, whetlaer in pllysical or electronic form, to the extent
exclusively related to the Demerged llotel Propellies or tile Development
Capabilities, and expressly excluding al} records, systems and databases forming
part of tile hotel manage[nent, branding, loyalty, reservation, distribution o]
corporate platforms of LTll;

cj)

(k)

(1)

the Demerged Enaployees

the Demelged Liabilities; and

al] !egan. !'egulatol)': quasi judicial. admillistrati\ e: arbitral: taxation (ethel Elian
those penaini1lg to tile ]T Act } 96] or tjae IT Act 2025 )and otllel- proceedings: suits.
actions, claims, investigations, show-cause notices and demands, n'heller pendiBgi
threatened, potential or arising ilE the fntuie, in each case relating to or peltainiilg
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to the Demetged Undertaking, which shall stalld transfered to and continued by oi
against the Tlansfeiee C0131pany ii} accoldauce with Applicable Law.

It being dai:iHied that the Demerged Undeitakillg shall not include ally employees, Assets,
Liabilities, contracts, riglats, interests or obligations forming pall of the Residual
Undertaking. Any questioi] as to wllethel any specific Asset, Liability, employee, colatlact
or ethel matter pertains to the Demerged Uildetlaking or the Residual Undertaking shall be
detennined solely through a writ.ten mutual agteemei3t of tbe Boards of LTH and the
Ttansferee Compaiay;

1 .24. 'Demei'gei.'' ]neans the transfer dad vesting of the Detllerged- Undenaki13g of LTl-i into tile
Tlallsferee Company ol] a going concem basis, puisuallt to Sections 230 to 232 and other
applicable provisions of tile Companies Act, ilx such }nanner tjlat the Deinerged
Undertaking comprising the Demelged Assets and Demerged Liabilities shall stand
transfered to and vest in the Transfered Conapany without any :lbrther act, instlunlent or
deed and the consequent issue of equity shades by t:lae Tlansferee Company to the
shareholders of LTH in tile malmer speciHled in this Scheiue, in accordance with tile
provisioJls of Section 2( 1 9AA) and otjler ie]evant pl'ovisioils of the IT Act [ 96] or role\'ant
])rovisions of ]T Act 2025 ;

25. 'Development Capabilities'' means the in-house project development function of LTH,
comprising the pelsormel, expertise, systems, processes, methodologies and teclulical
capabilities dedicated to the origination-, evaluation, plainaing, design, engineering,
construction, renovation, refulbislunent and delivery of hotel development ])rdects,
including:(i) LTH's project development teams; including architects: interior designed s:
engineers, project managers, quantity surveyors, site managers, construction supelvlsors
a!)d project execution personnel= (ii) ajl p3'0cesses. tools: nlet1lodologies auld sl'stems used
fol ' project planning, f'easibility analysis, budgeting, design management, piocurelllelll:
planning, tendering, contractor and vendor management, site supcl'vision, quality
assurance/quality control, regulatory conapliance, pioUect monitoring and cost
managetnent; (iii) all project documentation. including dram ings: speciHcations: design
standards, construction manuals, engineering data, plc8ect reports, plans, checklists,
procurement templates and ethel materials used in the development ai)d execution of hotel
pj'ojects including standard development templates ai]d toolkits(including draw ]'equcst
fbmlats and dex elopmenl budget templates) used in tile dev elopment and execution ofllotel
projects: (iv) the capabilit) and function to ulldeHake future hate! de\ elopnlent projects;
whether relating to the Delnerged Hotel Properties or any future development opportunities
of the Transfered Company, including tenders/ bids/ expressions of interest subilliued fo}
developing new hotel praUects (if any), market screening, site selection: feasibility and
valuations, diligence, transaction structuring and executiol}, land/change-of-use approvals,
financing arrangements, training, 6t-out and commissioning of hotel facilities and ])roject-
ie\ el systems and procedwes (fol 6'outback office: housekeepi)lg and maintenance), etc.I
(v) experience. past track record. credentials relating to [he Development Capabilities; and
(\ i) all contracts. deeds. agreements. inden]nities. guarantees: insurance policies: oi otl]e]
similar rights or entitlements whatsoever, scllemes, arrangements, and other ilutiumeilts in
relatioi] to tl:ie foregoing; provided that:(a) Development Capabilities do not include any
corporate-level or group-level trademalics, service marks, trade names, logos, brand
systems, brand standards, customer relationships, coi'porate goodwi]], or ally inte]iecua]
property used Sor hotel management, branding, distribution, loyalty progranunes,
reservation systems or central operations, all of which shalt remain the exclusive propei4y
of' LTH as pall of ' the R.esidua} Undeilaking; and (b) the Transfered Company shall ha\ e

access to corporate brand intellectual properly of LTH only to tile extent expressly l;l;B:;Wi1l=r:::=
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under tile foote! operating/ managennent agreelllents or ails' otl3er contract between LTH and
tile Tlansfelee Company;

1 .26. 'Effective Date '' under the Scheille sllall be tile date on which tile last of the conditions
])recedcnt specified in Clause 33. I of the Sctleme aie duly cotllpleted, unless duly xx;aived

in tellns of the Scheme. References in this Scjleme to ''coming into effect of this Sclleme'
or ''effectiveness of this Scl]e]]ae '' or ''Scheme becomes effective'' shall ]nean tile Effective
Date

;Encumh.ra:]ce" sba]] !] ean bill ' nlol]gage. p]edge: c])al'ge I lvhether axed or floating):
assigJlllae it, hypotllecation, security interest, title intention, preferential light, option)
(including call commitment), trust a]]ange]nent, light of set-ofT. couiaterclain} o] banlcel's
lien, any desig]3ation of loss payers ol~ bene6lciaries or any similar alrangei3)ent under or
willi respect to any insurance policy or aay pl-efere3ace of elle credit«or over another arisi})g
by operation of App]icab]e Law, privilege o] priority of a31y kijld ]iaving the effect of
security or any interest, inc]uding any right granted by a transaction which, in ]ega] teitns,
is 310t the grallting of security but wjlicj} leas an economic or Hlnancial effect similar to dte
grantijlg of security under }ildian Lan ' or an agleenlent. ail'angement OI ' obligation to create
any of the foregoing, whether imposed by contracts, ullderstandiJlg or Applicable Law; and
;Ellcumber'' shal! mean to create ally of them;

1.28.

1. .29.

'Entitled Party'' s]la]] ]lave the meaiaing set out in Clause 32. 1E of tile Scheme

'Existing Mailagemeut Agreements'' laleans, collectively, tile hotel operating agreements
enter'ed into beau een LTH and: (a) the Transf'e]'ee Con]panl ' in ]'elation to operations dad
management of hotels owned b) tile Tl-ansfeiee Colllpalay, iiiciuding the fbllowiilg:(i) [!:le
hotel o])Grating agreement dated Apti] 25. 2012 i)r Lemon TICE PI'emiei ': lii Tecl} Cit)
Hyderabad: (ii) the ]lote] opel'citing agreement dated }vlarc1l 1 : 201 5 for Lemon Tree Hate!;
Gacllibowli. lll'derabad; (iii) tile hotel operating agl'Cement dated August 1; 2015 f'al '
Lenloi) Tt'ee Ajnarante Beach Resell: Goal(iv} {he hotel operating agi'eenlent dated
Decelllber 19, 2016 fnr Lemon Tree Hotel. Caldo]im (Goa); (v) the hotel operating
agreement dated Januaq ' 9. 20 17 f or Red Fox Holed. Sector 60. Gurugiaili= (\;i) the hnte]
operating agreement dated January 20, 2017 Sor Lemon Tree Hotel, Sector 60, Gurugram;
lvji) the ]lotel operating agreement dated .\prim 1: 2017 fhj ' I,emon Tree Premier; I eisui'e
Valley 2: Gurugram: (vin) Elle hotel opel'aung agreement dated June 1 2, 20} 9 1br Lennon
TI'ee Premier. Niulnbai; (ix) tile llote! opel'aung agreement dated October 22. 2018 fbl ' Red
Fox [[ote[. Debi'aden: (x) tile ]lote] operating agt'eenlent dated October ' 29. 2019 fo]' A.urijta
Hotels & Resorts: Udaipur: (xi) hotel opel'aung agi'eement dated Decelnbe1 5: 201 8 {br
Lemon Tree Preiniel-. Pune: (xii) the hotel opelaEing agl'eemellt dated October ' 14. 2019 fbr
Lemon Tice Pielllier. Kolkata;(b} Bandhav Resorts PI'irate Limited (a wholly-owned
subsidiary nfllle Transklee CoillpaTly). in relation to opel'ations auld 131anageinent ol:Lei)}on
Tree Wildlife Resort, Bandllavgarh, through the hotel operating agreement dated December
1 9. 2016= (c) Ceisia llotels Private Lilllited (a u'llolij'-an-ned subsldiar) of the Transfered
Company), in relation to operations and management of Len30n TICE Hotel, Electronic City,
through tile hotel operating agreenleilt dated Jwle 29: 2012; (d) H) acinth }lotels PI'ivate
Lin)fled (a u-holly--ow ned subsidiary of {he Trallsferee Company), in legation [a opel'atioils and
management of Lemon Tree Premier, Deja)i Airport, through) tile hotel operating agreement
dated September 22. 20] 4; (e} Ino\oa [lotels A13d Resotls Limited (a who]!y-owned
subsidiary of tbe Transl'Cree Company): in !elation to operations and inanagenlent of ' Lemon
Tree Hotel, Whitefield tluough the hotel operating agreement dated September 30, 2013;
(f) Berggruen Hotels Pll\;ate L;incited (a wholly ou ned subsidiaf)' of the 'l'railsfb! ee Company):
in relation to operations and management of hotels owned by Berggmen liEotels Privq@
Limited: including the fo]]nwing: hote] operating agreement dated Nqx'ember } 5: 20 E 9i;:h}
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eac[l of (i) Keys Select Hotel. Hosur ]qoad: (ii) Keys Select Hote], Thiluvanailthapuran:
(iii) Keys Seiec! }iote!: \h'hitefield: (i\ ) Keys Select Hotel. Koclai: (v) hotel operating
agreelne11t dated No\ embed ' 15: 201 9 f'ar Keys Select Hotel. Piinpri. Panel (\l) tile 1latel
opel'citing agreement dated Nox ember 15, 2019 fol ' Ke)-s Select Hotel: LudiBanal and I vii)
the hotel operating agleeinent dated Novenaber 15, 2019 6ol Keys Select Hotel,
visakilapatllam; and (g) lora liolels Pri\ ate Limited (a u})ol!) on.ned subsidiar) Qf the
Transfered Com])anl-), in re]ation [o operations awad management ot Aul'i](a ]lo]els &
Resorts, Mumbai, tluough the hotel opec'ani)g agreement dat:ed October 5, 2023, in eacl]
case, as amended fiona time to time;

1 .30. 'Gove]'11mel3ta! Au$:1]o]'iq-ties)" ]lleans and includes. u'lacther ila ol- outside india ( as
applicable): (a) ally tlationai: state, Lenitol),. j)ro\.{ncia]: district: ]oca] ol ' sii i]ai
govemnlenta[, statutory, regu]atoi , administrative authority, tribunal or coup or other
entity, in each case authorized to make !aws, rules, regulations, stalldards, requirelllents,
procedu['es oi ' [o pass directions O[' o] dens: i]} each case ha\ i]]g the force ofiaw-; (b } any non-
govelnmenta} regulatory or admiidstrative authority, body or other organization to the
extent that the rules, regulations, standards, requilel)tents, procedures, or orders of such
authority '. bod) or oEhel ' organization ha\ e t])e force of [au : (c} ally sl:ock exchange o!:india
or any other country, the Registrar of Compallies, Regional Director, Ministry of Colpolate
Affairs, Reserve Banc( of India, Securities ai)d Exchange Board of India, Olt.dal
Liquidator, National Company Law THbuna!, and any Diller sectoral regulators or
authorities as may be applicable: auld (d) any body exercising executive: legislative:
judicial, ]egulato]y O]' administrative fu31ctions includi]]g delegated fu]ctio]]/authority of or
pertaining to govemlllent, including ally other government authority, agency, depailmcnt,
baal'd. com11aisslolas: instrumentality or ally political s\!b divisio11 [!hereof oi ' abitrator and
any self-regulatory organization;

1.31 'Holding Party'' sha]] have the meaning as set out iti Clause 32. ] of tile Scheme.

1 .32.

1 .33 .

'[CDR Regu[at:ions'' means the Securities and Excjlaiage Board of ]]ndia (]ssue of Capita!
and Disclosul'e Requil'emetlts} Regulations: 2018: as amended flom [inle to tilnel

'lnd AS'' shall mean the Indian Accounting Standards notiHled under Section 1 33 of the
Companies Act lead with the Companies (Indian Accounting Standards) Rules; 201 5; as
may be amended flom time to time;

1 .34.

1.35 .

1 .36.

'INR '' oi ' ''Rs. or "Re." shall ]]]ea]] llldian Rupee(.s I

'investor" sha!] bax-e the mealling set out in Clause 4.2t])) of the Scjleme

'lET Act 1961'' means the Income-tax Act, 1 96 1 , the jules made ttlel-eundei and will include
any stamtoiy amendment(s), modification(s) OI ' re enactlnen{(s) tllereof h!' the [iine being
in force;

1.37 'IT Act 2025'' means the Income-tax Act, 2025, once enacted and brought into eject, the
rules made thereundei auld n ill include any statutoi) an[e[[dment( s). inodiHcation€s) o!' ]'e

enact)lent(s) thee'eaf for [he time being in farce;

1.38 ;Liabilities" nleaJls ail debts (whether il} Rupees or foreign cunency), liabilities (including
contingent liabilities, provisions, guarantees and obligations under any license or permit or
schemes QI ' claims B'oln customers), bo110wiiags. bills pa) able. in Crest accrued and loans
raised and used. obligations incited and duties nf' an]' kind. natale or descri])lion anq:

ui)dcrtakings ol ' e\-eiy kind or nauue n]]d fhe liabilities ol ' a]]) dcsciipii( n whatsoev$£:,
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wl.kethet present: oi future, a]]d howsoe'.'er raised o] incuiled OI utilized along with any
cllarge, Enculbbrance, !iel} ol ' security thereof;

1.39. 'LODI Regulations'' means tl)e Securities and Exchange Board of India (Listillg
Ob[igations and Disc]asul'e ]qequire ents} Regu]atiotl$. 20] 5. as aJnended Ji'om [ii e [n
t.une

1 .40. 'NCiLT ''. or ''Tributtal '' ]].lea1ls tile Regiona! Bend) of tile Nation)al Company Law Tribunal
at Ci[andigarl[, havi]]g ju'isdiction oven such conan)allies Jbr tile purposes of this Scl]eme
and s1laji include, if applicable, such other forum or authority as may be vested with {:he
pou:ers of a tl'ibui a] fbr tile purposes of Sections 230 ta 232 of the Coilapanies Act as !nay
be applicable;

]. .41

] .42.

]. .43 .

'Nen ' Manageme11t Agreemellts'' means collectively, the S£[ Management Agreetuellts
and Demerged Plopelty Manageinelat Agreements;

'NSE '' }neans National Stock Exchange of India Limited

;P}'erased Preferentfa] ]ssue" sha]] have the nleanii)g set out in Clause 4.2(b} of the
Scjleme;

1 .44. ;Rego:'d Date" t]]eans.(i) ii} ieiation to the aj]]algan]atio]] of TI'arlsfbi'or Company 3.

Tl-ailsferor Company 4, Transferor Company 5 and Transfeior Company 6 with tile
T3ansferee Company, the date to be nixed by the respective Board of Directors' of
T] ansferor Company 3, Trailsferor Company 4, Transferor Company 5 auld the Transferor
Company 6 for detennining tile sllareholdeis of each sucl} Tlansferor Company entitled to
I eceix e sllares of tile Transfbree Colllpal)y pm'suajlt [o this Scheme: auld(ii) in relation to
the demerger of Ehe Demerged Undenakillg, the date to be axed by tile Board of Dil:extols
of LTH for deter)idling the shareholders of LTH entitled to receive shares of the Transferee
Company pursuant to this Scheme;

1 .45 .

1 .46 .

'Registrar of Companies'' or
Chandigarh;

means the Registrar of Conapanies, Halyai3a at

'Residual Undertak:ing'' ]lneans ajl under'takings, businesses, operations, activities,
Assets, rights, interests, employees, Liabilities and obligations of LTH that shall continue
to be retained and carried on by LTH upon t:his Scheme coming illto effect, including,
without limitation, the Retained LTH Hotels, together with ail Assets, lights, interests,
contracts, Consellts, employees and Liabillities exclusively relating thereto; and . fultller
including Ehe entire hate! management, operations, branding, marketing, distribution,
reservations, loyalty, franchise, consultancy, revenue management, sales, quality
assurance. [laining and other 1lospita]itl ' manage3nen{ businesses of LTH {u'hetiler carried
on in rellatian to the Demerged Hotel Properties, the Retained LTH Hotels or any other
ou-ned. ]eased oi ' third paKy hotels), together u ith a]i inte]Jectua] propeNy and bl'and assets
of LTl] including all trademarks, service marks, trade names, logos, brand systems, domain
names, proprietary soft'n'are, operating manuals, bOPs, standards of service, reservation
systems, loyalty programmes, digital assets and all associated goodwill; all rigllts, interests
and beneHts under all hotel management agl'Cements, fi-anchise agteelllellts, technical
services agreements, cello:ral reservation system agreements, sayles and lllalketing
agreemei)ts, bl'adding agreements, advisory arrangements and other commercial
agreeinenEs relating to the hotel management or bi'and businessl al! eilaploj'ees e1lgagedh;
or attributable To ]lote] illanagenlent: branding, sales: marketing, re\ence majlagelpd6€:
reservations, traiJling, corporate support, .finance, HR, legal, . IT, pJ:ocureJ$$W,
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administrative or other centralised functions, togetl3ei with all related elnploylnent
liabilities; all movable Assets, office equipment, computers, servers, IT infiastlucture,
software licences, databases, corporate furniture, vehicles, inventories and other tangible
Assets used in or fondling pdt of the hotel llnanagement OI corporate platfaJlu; alt cunent
assets, tecei'-'ables, deposits, loans and advances, accmed income, cash and bank balances,
reserves auld other 6lnailcia! assets aiisiilg holly o] relating to the detained businesses of
LTHI all Liabilities {wilether present: future. accrued or co11tingent) arising f\oin or I eJating
to t})e hotel management, brand, leservat:ions, distribution, consultancy or corporate
functions of LTH; and al} documents, manuals, records, systetns, data, operationa!
iil6onBation, training }taai:eiials, colpolate policies and databases relatillg to tile retained
businesses of LT!], together with al} other uildeitakiilgs, eillployees, Assets, rigllts,
interests, contracts and Liabilities of LTH, u,}3ether existing on the Appointed Date o]
ai'isn)g thee'eaf ter i11c]uding a]] Liabilities of LTH (i lciudiilg an) Liabilities peltainilag [o
i'epl'esentations: w anailties and con'esponding illdem11ities }. The balance sjlee{ !'elatitlg to
tbe Residual Under'taking as on Se])teilnbel 30, 2025 is set out at Schedule 2 of d)is Scheme;

1 .47. 'Retained LTH IHotels'' means, collectively, the following 1lotel I)ropelties of LTH which
sha[[ coiatinue to be owned, operated and retaiJled by LTH as part of the Residual
Ulldertal<il)g: (i) Len30n Tree Hotel. illdol'e= and (ii) Lennon TI'ec Hotel. Aul'aJagabad:
together xx,it1l ali Assets, Hghts, interests, coils:facts, permits, ticellccs, employees, books and
records, Liabilities and obligations exclusively or primarily relating to OI pertaining to tile
ou,nership, operation, ma1lagement, refurbishment or maintenance of the foregoing
properties;

1 .48.

1 .49.

'Sat2ction Order '' ]lleails the order' of the NCLT sa1lctioning tjds Scllellle

'Scheme'' ]neans this Composite Scheme of Arrangement ail)ong LTH, Transfered
Conapany, Tlansfeior Company 1, Transferor Company 2, Tlansferor Company 3,
Transfeior Company 4, Transferor Company 5 and Transf'etor Company 6 and their
respective shareholders and c3'editors pusuant to Sections 230-232 auld other a])plicable
provisions of the Companies Act in its present form or with shell modi6cations and
amendments as may be made Bold time to time, with the appropriate approvals and
sanctions of the NCLT and other relevant regulatory authorities including without
[ijllitation tale SEB], as may be required under t})e Companies Act and under a]] other
Applicable Lawsl

1 .50.

1.51

'SEMI '' means the Securities and Excl)ange Board of India

'SEBll Circular '' illeans circular no. DEBI/HO/CFD/POD-2/CljU2023/93 dated June 20.
2023 issued by DEBI or any otller circulars issued by SEBI applicable to schemes of
atlangelnent 6om time to time;

1 .52. 'SIH Management Agreements'' sllall have the }lleaning set out in Clause 14.20 of the
Scheme;

1 .53.

1 .54.

;SHA" s]la]] ha\;e the inealling set out in Clause 4.2(b) of the Scjlenle

'Share Entit:cement Ratio Report '' ]lleans the S])are Entitielnen4: Ratio Report dated December
31: 2025 1\'oJm BDO Valuation Advisory 1.1 P. a]] ilidei)eildent Regisiel'ed Value: (IBBI
Registered Va[uer No. iBB! R V E 02 20] 9 '] 03) z/lre/' a/ia. detefmllliilg the share entil]ejnent
ratios for Amalgamation 2 and the Demerger specified ila the Scheme, basis of the valuatipzaBf:l"!:

tl\e reset:Hilt [tansfciving and [he transtbree cntilies: V :
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1 .55 'SPA'' sj]all have tjae meaning set out in Clause 4.2(t]) of the Schell)e

1 .56. 'St.ock Excilanges'' means BSE Limited and National Stock Exchange of 1l\dia Limited

1.57. ;$ubsidiar) Hotels" ]llealls the fb]!owing ]lotel u31detlakings: (i) the Red Fox Hfltel: East

Del1li. N4ayui Vi})al ' Please 111. owlled b) Tt'anskroi ' Company 3= (ii) tbe Lemon 'FI'ee
Hotel. East Delhi \Tall. Kaushalnb{. owned by TI'anstbrol ' Colnpanl ' 4= (iii) tile {ted Fox
llotel. Jaipui ': owned by T]'at]sfbror CompaT]y 5; and ('i]. ) t!)e Lennon T] ee Venlbanad Lake
Resold, kerala, owned by Tlansferol Com!)any 6;

1 .58. 'Tax '' means all fonlks of taxes and statutot , governllnental, sl,ate, plovincia!, local
governmelltal OI muilicipa! impositions, duties, contiibutioils and levies, u'hethei !evied by
reference to income, pro6ts, book profits, gains, net wealth, asset values, gross receipts,
premium, i3nll)ovable property, }llovable property, profession, wealth, gia, ellaploynlent,
payroll, flanctlise tax, turnover, added value, goods and services or otlleiwise and shall
fuilher include payin-ents in inspect of or on account of tax, whether by way of deduction
at source, collection at source, divideltd distribution tax, advance tax. minilllunl altemate
tax, excise duty, central sales tax, service tax, octroi, Iaea! body tax and customs duty,
goods ai)d services tax, changes on unearned itaco113e, transfer charges/ fees, surci)aides,
cass, levies ai3d all interest, :tines, penalties, ctaarges, assesslllents and costs relating tllereto
to tax resulting floll], attlibutabie to or ilacuned in connection with any proceedings or late
payll)eats in respect thereofi

1 .59. 'TCS'' means tax collected at source, in accordance with the ptovisioils of IT Act 1 96 1 or
IT Act 2025, as ap])]icable;

1 .60. 'TDS'' means tax deductib]e at source, in accordance wit«}a t:he provisions o] !T Act 1 96]
or IT Act 2025, as applicable; and

1 .6 1 . "WI'ong Pocket Asset'' shall have the meaning set out in Clause 32. 1 of tile Scheme

2. INTERPRETATION

2.1 Terms and expressions whic]l ale used in this Sc]aeme but not defined ]kerein shall, unless
repugnant or c031tiary to tale context or meaniing thereo:f. slave the same meaning ascribed
to them under the Compalaies Act, the IT Act 1961 or IT Act 2025, as applicable, the
Secui'ities Cojltract (Regulation) Act: 1956. the Depositor'ies Act: i990: Ehe Foreign
Excl3ahge Management Act, 1 999 and other Applicable Laws, Jules, regulations, bye-laws,
as the case may be, including ally statutory nlodiflcation OI re-enactment thereof, train time
to tilde.

2.2

2.3

The words ''include'' and ''including'' are to be construed without limit:anon. The dusdem
genells(of tile same kind) rule wil! tacit appl) {o [he intelpj'station of'ellis Schel]]e

In this Scheme, unless the context otherwise requires

(a) referee)ces to "persons" snail include indo\,ideals: bodies coipoiale (where\,el '

incoq)oratedl), unincorporated associations and pallneJ'ships=

(b) reference to any lau ' oi to any provision tllereof shall include references to any such
!aw or to any provision thereof as it may, after the date hereof, flom time to time, be

amended. suplllcmenled oi re enacted. or lo any law oi any plo\\psion which ie1)ll4$es;::: I
- .k.. . ' '.'': ' '

2. 'V C@ : '



it, and any re$eience to ally statute oi to any statutoiy provision sha]] include any
subordillate legislation made 6om time to lillie under that statute o] }novision;

(c) tile ]leadillgs al'e inselled f'or ease of lefeience only arid shall blot affect the
construction or intelpretatial} of this Scheme ;

I.d) references to one gellde! iJlcludes all genders;

le I wal'ds itl the sillgu]ar silo ]] l!)elude [he I)loral and x,ice x.e]sal aF]d

I'f) pel'centages ha\ e bee31 rounded of'{ up to [wo decimal places

Any inferences to sections of tile Companies Act, 1956 shall be deemed to include
references to the equivalent provisions of the Colllpanies Act if nob.6ed. Any references to
sections of the ]T Act li961 sjla!} be deemed to i31clude references to the equivajcnt
provisi013s of the IT Act 2025 or any subsequent enactment {jaereof.

DATE OF TAKING EFFECT AND OPERAS'].VE DATE

Tile Scheme shall become effective fioln tile Appointed Date, but shall be operative f!'om

the Ellfective Date. #i...;l(l$1 =1?l( i==i:..

\l. :: ..:::
',. , c&g/- ':
\ '' '

2.4.

3.
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4.

4. !

CAPITAL STRUCTURE

LTH

As on January 9, 2026, i.e. tj-Ee date of approve! of tile Sclleme by the Boards of Directors
of tile Coinpallies, tile capital stlnct\lre of LTH, is as under

4.2.

(a)

Transferee Company

As on January 9, 2026, i.e. tile date of approval of the Scjleme by tile Boards of Directors
of tile Companies, the capital structure of the Transfered Conapany, is as under

Note: ]:h€ equity shares G.{ the ]:t;altsfel'ee Company al'e pl'esently ilo{ listed otl ally shock
exc[lal\ge. Atl app]ic toll s]\a]] be stade with tate BSf atta NSEpast lite qlr c{ veness af ]\e
Sciletnc. fof ] st ng ( t te equity s lures o {he Tlansferee C:olnpci 1 ; so that tlpoll Denlet'ge}
of ]\e DePICt'ged t-illdertciking nto tile Ilan fel-ee Coutpany, tile lltetllbel's of tile T}'altsferee
Corltpany lava ready access to melt'ket aKd cctv }'rely {l;ade {jl tile sinai'es oj lite Tl:ansfetee
Contpany.

(b) On Januai)- 9. 2026, APG Strategic Realestate Poo! NV ("APG"), an existing shad'eholder
of tile Transfered Company leas entered into a s1lare purchase agreetnent ("SPA") u;ith
Coastal Coda!- Inx-estinents B,V.: an entity registered in Nethe1lailds ("In\ ester"), the
Transfered Compally and LTH for the ti'ansfel of its entire s1lareholding of 41 .09% (fatty
one point zero nine percent) in the Transfer.ee Company to the Investor. Simultaneous with
tile execution of tile SPA, the Transferee Company, LTH, certain promoters of LTH and
the Investor slave intel'ed into a s]lare])olden's' agreement("SHA") in I'elation [o the
Transfelee Company. In teams of the SHA, as and when the Ttansferee Company needs
gi'owth capil:al, the Investor has the right to ])rovide such capital to the Ttansferee Company,

b) subscriptiojl to equity shares: fol ' an amount of up to INR 960:00:00;000'-o :pii?:13
Rupees Nine HundEcd and Si\t} Ciores} at a valuation nt ' the Tiansletee Company;,dlllicll ': ',.

25 \. (:;kl.x. 1: ' .:' 1:.
'k.b3<$- 'g

  Ant itiiit :(iti R$': 
Autliat:iSe4 hadith!
1 .00.73.90.000 equity sllaj'es of ' Rs. } 0 each
1 .95.000 5% redeemable prelbrence s1lal'es of Rs. 1 00 each
4.90.000 Preference sinai'es of'Rs. 1 00 eaci]

1 0.07.30.00.000
1 .95.00.000
4.90.00.000

Total !0,14.24.00.000
};Ssaed. $hbic!'iced ahd Paid:o:t) SllArc Ca$itbl:R
79.22.46.464 ecluit\- shares af Rs. 10 each. 7.92.24.64.640

  7.92.24.64.640

s11 f c$biti! li!! i ::t;:.: !:li! ! ::: ! :!lila:; l!    
A$tb6$'iaea Capital
] 3.58.50.000 equity shares of Rs. 10 eacll
1 0.00.000 P}'ef'erence sjlales of Rs. 1 00 each
1 . 1 4.00.000 Prefer'ence shares of Rs. 1 0 eacj]

1 .35.85 .00.000
I o.oo.oo.ooo
1 ! .40.00.000

I'oral 1.57,25,00.000
[g$+idd: $atj94fib d id Paid:tib S] ibid :tahiti
9.78.31 .493 equit) s1lares oars. 1 0 each 97.83.14.930
I'oral 97.83.14.930



is loot less ttaan tile valuation of tile Transferee Company detenllined under tile Sjlare
Entit[ement Ratio Report, as provided f or in the S]qA (''])I'oposed p'rife!'entia] issue ''). Any
issuance of ' equity slaares b); tile TI'ansfbree Compala) to the li:l\ ester (oi ' its affiliates) may
}'esult in dilution of tile sharetlolding held by LTH in the Transferee Company. However,
such Proposed Preferential Issue to tile lilvestor shall not illlpact, alter change the S1lare
Entitlement Ratio 1. Share Entitleme t Ratio 2. Shale Entitlement Ratio 3. Share
Entitlement Ratio 4 and / or Share Entitlement Ratio 5 as specified in tile Scheme.

4.3.

(a)

T] ansfel'or Coi3}pany I

As on .January 9, 2026, i.e. tile date of approval of tile Scheme by tl e Boards of Directors
of Companies, the capita! structure of the Tlansferor Company 1, is as u31der

(b) As on January 9, 2026, i.e. tile date of approval of the Scheme by the Boards of Direct«oi-s
of the Companies, the Transferoi Company } is a wholly owned subsidiary of LTH auld I
lone) equity s1lal'e is held by the nominee nf LTH in order ' to sat:isIS- the I'equip'emenl: of'the
Compaides Act.

4.4.

(a)

Transfer'or Company 2

As on January 9, 2026, i.e. the date of approva! of the Scjleme by the Boards of Directors
of the Companies, the capital stmcture of the Transferor Company 2, is as ulldel:

(b) As on January 9, 2026, i.e. tile date of approval of the Scheme by the Boards of Directors
of the Companies, the Transferor Company 2 is a wholly owned subsidiary of LTH and I
(one) equal)- sllare is held b) the nominee of LTn in OI'del ' [o satisfy ' the iequiren eni of [l:]e
Companies Act.

4.5.

(a)

TI'ansferor Company 3

As on January 9, 2026, i.e. the date of approval of the Scheme by the Boards of Directors
o{ rl)e(- onlparlics: tile capital SUucRnc of the Trarlsteui)I('ompany ' 3: is as undo: .:

:. : i ":l:
'A '

       
Atttljorisdd sli:are cabot:al

1 0:00:000 equip)- shares of Re. ] each
3.50.000 5% Pl-efbJ'ence Sinai-es of'Rs. 1 00 eacll

lO.oo.ooo
3,50.00.000

Total 3.60.GQ.G00

!;$su:cd: $ubsciiibed'aad Paid-dD; SI ; !'e;:CODita!

9.34.580 equip\- sl)ai'es of Re. I each 9.34.580
]'oral 9.34.38Q

siiiiaiicini{ ilii:! ;lli$1ii!! I iliii !ii$1 I iiiil: iil iii1111 :! ::jii;iiii I i: if i:;! eii i:!iiiie:lim : 
Auth:atised :Seal'e Cibital
4.00.00.000 equip) shares of ' Rs. E 0 each
95.00.000 Pi-e brencc shad'es of'Rs. 10 eacj]

40.00.00.000
9.50.00.000

'!'opal 49.5€).(}o.o0o

lssaedi $ttbscl:abed and ;p£iid=ab; slid'e; cabit£i!
2.95.00.000 equity shares of' Rs. 1 0 each 29.50.00.000
Total 29.50.00.$00



(b) As on January 9, 2026, i.e. the date of approval of the Scl3enle by the Boards of Directors
o!'Companies. tile T:'ans1lblol ' Company 3 is a w«1lo]])- ov.'ned subsldia:')- of LTH ai]d 5 {6\ e)
equity shares are held by the nominees of Lull in order to satisfy the requirement: of the
Con)])aities Act

4.6.

(a)

Trailsferor Company 4

As on January 9, 2026, i.e. the date of approval of the Sc})eme by tile Bonds of Directors
of the Compallies, tile capital structure of tile Transfero} Company 4, is as uiadei:

(b) As on January 9, 2026, :1.e. tile date of approval of the Scheme by tile Boards of Directors
of the Companies, tile Transfelor Company 4 is a wholly owned subsidiary of LTH and I
(one) equity shale is held by Elle namillees ot'LTH in OI'der to satisfy ' tile requirement ofthe
Colaa])allies Act.

4.7.

(a)

Transferor Coma)ally 5

As on January 9, 2026, i.e. the date of approval of the Sclleme by the Boards of Directors
of the Compaldes, the capita! structure of the Tlansfbror Company 5, is as under:

(b) As on January 9, 2026, i.e. the date of approval of the Scheme by the Boards of Directors
of the Companies, the Transferor Company 5 is a wholly owlled subsidiary of LTH and lO
(ten) equity shares are lleld by the nnnlinees of LTH in Olden ' to saList'y Elle iequilement of

the Compaldes Act. . v

®a.'*

;::

.\'-.:

27

  Abiaijd{ (i 1: R I 
A ut:ial:i$ d;gIlA'i:e;:capita!
2.2} .00.000 e(]uilv shad'es of Rs. } 0 eac!] 22.}0.00.000

  22,]G.0Q.000
iisaedi:$absci:!b'dd and :{)hid=ut$:sita!'c ca$itk!
52.00.000 equity shares of Rs. 1 0 each 5.20.00.000
['ota] $.20.eG.000

$ ;at c ii al!:y::ji:i :!!;!jill :l ili!::il l!!:ili:li! AiHouiit   b;ll :l E: ,

uthofiied $!$ re Ci$$tal
66.60.00.000 equjtx shades of'Re. ieacl} 66.60.00.000
Total 66,6Q.00.Q00

lagged.:$ubgcl:ib d i! d j'did=ttb $! a're Cabot !
53.1 9.45.400 equitv shares of ' ]qe. ] each 53.19.45.400

'fatal 53.19.45.400

Sua:iieiC $itiii! i iii:i iil i! ;liiliii nil i$iiiiiiihii;i i: lll      
Autlibl:ii:6d $hal'e C#$itil
1 .56.80.000 equity sllares of'Rs. 1 0 each 1 5.68.00.000
!'ojai }5,68.80.00Q
issued: Subs; abed and Paid;up:;$h are Capita!
1 .27.60.000 equity seal'es ot'Rs. 1 0 each 12.76.00.000
}'oral 12.76.eO.aQO



4.8.

(a)

TI'ansfei'or Compai3y 6

As on January 9, 2026, i.e. the date of approval of the Schelaae by the Boards of Directors
of the Companies, the capital structure of the Transferor Company 6, is as abdel

(b) As on January 9, 2026, i.e. the date of approval of tile Scheme by the Boards of Directors
of the Colllpallies, the Tlansferor Company 6 is a wholly owned subsidial of LTll and I
(a] e) equity share is held b) [jle nnlnince of LTH in order to satls$ tjie ]-equiren]ent ol ' tice

Companies Act.

:£/'

.b.r
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  Aili$U:iit (id R$:)'1 I lll!
Autlioiiiscd glial'e CanitAI
60.00.000 ecluiCx sllares of ' Rs. 10 Cacti 6.00.00.000
I'opal 6.G0,88.000
Ekiti:dd: $ilb#ctiiEidd 8:1jd i) id=6$ chai'd Cabin i
57.14.280 equip)- silaies ol'lts. 10 each 5.71.42.800
}'beal 5.7].42.800
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5.

5.2

TRANSFER AND VESTIN'G OF ENTIRE BUSINESS OF TRANSFEROR
COB{PANY I AND TITAN'SFEROR COMPANY 2 M/ITH LTH

Upon the Effective Date and with effect 6om tile Appointed Date and pursuant to Sections
230 to 232 and other ap])iicable provisions of the Coma)antes Act and in accordance with
Section 2( 1B) and ntller applicable prix isiolls of the IT .Act } 96 I {ll ' w.it!} Section 2(6) ol '
tjae IT Act 2025, as applicable and Applicable Laws, and suUect to tile pro't'isions of this
Sclaenae, Tran.sferor Coillpally I and Transferor Coialpan-y 2 sllajl stand a lalgaillated with
LTH as a goi31g conccm and the business of Tiansferor Company I and Trac)sferol

Company 2 (inc[uding a]] assets: piopertl ', ]]abilities and ob]igations of ' Transfbloi '
Coma)an)] and TI'anshrot ' Coi3}pany 2) shall. without any farther act, ilast{ ument or deed:
stand transferred to and vested in or be deemed to have beel} transfered to and vested in

LTl{. so as to become. as auld H'otn tile Appoillted Date. the i)uslness (Including assets;
plod)arty, ]iabi]ities and ob]igations, as the case may be) of LT]], by virtue of operation of
law, and in tile manner provided in tjlis Scheme.

5.3 A[[ the assets and properties of ]'ransferor Company ] a!)d Tlansferor Conl})any 2, xx'hick)
aie nlox able in natui'e (including but not }ilnitcd [o al! {jltangible assets), or are otherwise
capable of transfer by delivery or ])obsession or by eildol'cement, shall stand trallsfelTed by
Transferor Company land Transfeior Company 2 to LTH upon tile coming into effect of
this Scl[en[e and u'ith ef'Ybct Rona the .\])pointed Date and shall. ipso/czcfo awad without a]])-
other order ' to this effect, become the assets and properties of LTH xx'it1lout requiring any
deed ol ' instrument of collveyance Sor transfer of the same.

5.4 All ilnlalovable properties of Transfelor Con)party I and Transferor Company 2, xx'llether
h'cetanld or leasehold oi !Cave and licerlce and an) docuillents of title: rights and easements
in relation thereto, s})all stand transfeiled and vested in LTH, and sha!! become the propet©
and an integral part of LTH, without any fuitller act, illstrument or deed and without any
Consent of any third party. Upon tile Scheme coming into effect, LTH shall be entitled to
exercise all Hghts and privileges and be liable to pay all Taxes and charges, and fulfl all
obligations, in relation to or applicable to such immovable properties. The mutation of the
ou.nership or title. or interest in the i]m]]ovable propel"ties(u l]ethe]' {teel]old oj ' leasehold }
comprised in Transferor Company [t and Transferor Company 2, in favour of LTt], shall
be made and duly recorded by the Govemmenta] Authorities pursuant to the sanction of
ttlis Scheme.

5.5 Notwitllstanding anything contained in this Scheme, iflequired, tile concerned parties sllall
execute and register or cause so to be done, separate deeds of conveyance or deed of
assigmllent of lease in respect of any immovable propellies of Transferor Compally land
Tlansferor Company 2, whether oxx'ned ol ' ]eased, whet] el executed before or after the
Effective Date, in favour ' of LTH, for the purpose of inter alia, payment of stamp duty, and
vesting with LTH. Each of the immovable properties, only for the payment of stamp duty
(if lequii'ed under Applicable Lan ), shall be deemed to be con\-ej'ed at a consldelalion
detellniiled in accordance with Applicable Law. The execution of such conveyance shall
fon)I an integral pali of the Scheme.

5.6 With respect to the assets of Ttansferor CompaJty E and Tlansferor Company 2 other than
those refined to in Clause 5.2 and 5.3 above, illcluding all lights, title and interests in the
agl'eelnel)ES (including agleenlents foi ' lease o! licellse of the propellies), inveq W: dlsi#if;
shares. mural funds. bonds and an} other seem'ities: sundry debtor's: claii89"fl81ii:/
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customers OI otllerwise, outstallding loans and advances, if any, recoverable in cas3} o} in
kind or for value to be deceived, bank balances and deposits, if any, with any Go'\'ei-ntue13tal
Authority, custolbers and other persons, wilether or not the saDIe is held in the name of
Transferor Company lor Trallsfelor Company 2, the sallie s})all, without any futll3er act,
instrument ol ' deed. be transferred to and/or be deeJT3ed to be transfered to LTH, s,ifh effect
flom the Appointed Date by operation oflaw as transmission in favour of LTH. With legald
to the liccilces/ leases of the properties, LTH will be entitled to enter into novatioil
agreements, ifit is so required.

In respect of any assets owned by Transf'eros Company land Transf'ero! Company 2 as on
tile Effective Date, other than tllose }uelltioned in the f'oregoing clauses, including all
docuillents, deeds, agreements, moagages, pledges, guaralatees, actionable claims,
contingent assets, sunday debtors, outstanding loans, advainces, wjlethel recoverable io cash

or kind or $or value to be received and deposits, if any, with the local and otlaer authorities,
bodies colp03~ate, customers etc., Tlansferor Con3pany It and Tlansfeior Company 2 shall,
if so required by LTH, and LTH may, issue llotices in such f orm as LTH may decal fit and
proper stating that pursuant to the NCLT having sanctioned this Scheme, the relevant debt,
loan, advance or otl]e] asset, be paid or made good o] held on account of LTH, as the person
entitled l:hereto, to the end and intent that tile rigllt of Ttansferor Company 1[ and TlansferoJ
Conapany 2 to recover or realize tile same stands transferred to LTH and l:l)at appropJ'iate
entries sllould be passed in tl)eir ies])active books to }ecold tile afolesaid changes.

5.8 All the brands and trademarks owned by Transferoi Company land Tlans$eror Compaiay
2 including I'egistered auld ulu'egistered tl'ademmks aiollg n'ith a]] l]gjlts of conune]-ciao
i3atuie including attached goodwill, title, interest, labels and bl-and registrations, copyll.gilts
and a]] suc]k otjier industlia] and inte]]ectua] property rights of whatsoever nature sha]] stand
transferred to LTH by operation of ]aw. LTH s])ajl take such actions as may be necessary
and pemlissible to get the same tlansfeiled and/ or registered in tile name of LTH

5.9 With effect from the AlJpointed I)ate, all debts, liabilities, contingent liabilities, provisions,
duties and obligations of every kind, nature and description of Transfelol Colnpa1ly I and
Transferor Company 2 whet!)er provided for or not in the books of Transferor Company I
and T3ansferor Company 2, and all other liabilities which may accrue or arise acer the
Appoitated Date but which relates to the period on or up to the Appoint:ed Date shall,
pursuant to tile order of NCLT or suct] otller competent authority as may be applicable
under Section 232 and other applicable provisions of the Companies Act, without any
fullhel act or deed. be transfers'ed or deCIDed to have been transferred to and vested in and

assumed by LTH, so as to become as on the Appointed Date, the liabilities auld obligatiolls
of LTH n,high undertakes to meet, disclkarge and satisfy the sallie and it shall 3aot be
necessary to obbtain the consent of any tl3ird daily or other person who is a party to any
contract oj ' airailgement by virtue of which such debts, liabilities and obligations have
arisen in order to give effect to the provisions of this Clause 5.8.

5.10 Where any of the debt, ]iabitities, contingent !iabilities, duties and obligations of Tlansfelor
Company I and Transferor Company 2 as on the Appointed Date, deemed to be transfered
to LTH have been discharged by Transferor Company lor Ttansferor Company 2, as the
case may be, after the Appointed Date and prion to tile Effective Date, such discharge st)all
be deemed to have been for and on account of LTH. and all !Dabs lapsed and used and all
liabilities and obligatiolls incuned by Tlansferor Company I and TI.ansferor C03npany 2
aBeT the Appointed Date and prior to tile Effective Date shall be deemed to have been
raised, used or incurred for and on behalf of LTH and to the extent they are outstanding on
t] e Ef'Ybctive Date. shall also without any furtllel act. deed. matter or thiiag stand transjbl:te$:

lo LTH and shallbecome the liabilities and obligations ot LTH w hick underlakegLn:nice(. =
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discjlaige al3d satisfy the sajne auld it sl)all loot be necessary to obtain tile c013sent of any
third paJ.ty or other person who is a paley l:o any contract or anangement by virtue of which
such loans a.nd liabilities have arisen in order to give effect to the provisions of this Clause
5.9

5.10 Unless otherwise agreed between Tlansferor Coiaapany I and Transfelor Compally 2 and
LT.HI, the transfer of al} the assets of Transferor Company lalad Tl:allsferor Colalpaiay 2, as
aforesaid, shall be subject to the Encu131b3ances, if any, over or in respect of any of the
assets oi any part thereof. provided however that such Encumbrances sllal! be conHuled only
to the tetevallt assets of Tiansfelol C03npany land Trainsfeior Company 2 or })all tjlereof
on or over u'high they ale subsisting on and no such Enculllblances sinai! extend over or
apply to an) othe! asset(s) ol ' I.TH. Any refblence ii} an) security doculllents ar
an:angeJllcnts. if anj-,(to whicjl TI'anskror Con)pany] or Ti'allsferor Company 2 is a party }
related to any assets of Transferor Company I and Tlansfelor Company 2 shad! be so
construed to the end and intent that sucla security shall not extend, }lor be deerkled to extend,
to aj}) of the oti[er asset(s) of' LTH. Sin]ila]'ly, LTH shall not be ]'equi!'ed to create a]])-
additional security over assets transferred under tills Scjleme fol any loans, debenhres,
deposits or other Onancial assistance already availed of / to be availed of by it, and the
Enctu)lbrances in respect of such illdebtedness of LTH sllalt flat extend or be debi)led to
extend or apply to tile assets so transfelled. The absence of any fonllal ai endinlent or
appro't'al which allay be required by a !ended' or a ttliid para ' shall not affect tile operation
of the above.

5.1 1 On and flom tile Et'fbcti\ e Date dad till sucl} time tllat the nallle(s) of the bank accounts of '
Ttansferor Compai3y I and Transferor C03}apany 2 slave been replaced with tllat of LTH,
LTH shall be entitled to maintain and operate the ba1lk accounts of Transferor Conapany I
and Transferor Company 2 in ttleir name and for such time as may be determined to be
necessary by LTH. All cheques and other negotiable instruments, payment orders received
or presented for encasllment which are in tile name of Transferor Coillpany I and Tlansferor
Company 2 after tile Effective Date shall be accepted by the bangers of LTll and credited
to t])e account of L]'H, if presented by LTH

5.12 Without prdudice to the provisions of the foregoing sub-clauses of this Clause 5 and upon
the effectiveness of this Scheme, Transferor Company land Transfelor C03alpany 2 and
LTH may execute any and all instruments or documents ai3d do all the acts, deeds and filings
as may be required. including filing of necessaj'l ' particulars and ' ol ' ialodification(s) of '
charge, necessary app]ications, notices, intimations or betters with any Goverllmenta]
Authority or pel'son to give effect to the Scheme.

5.13 BeneHlts of any and all corporate approvals as may have already been taken by Transferor
Company land Tlansferoi Company 2, whetller beillg in tile natale of compliat)ces or
otherwise under Applicable Laws, shall automatically be to the benefit of LTH and the said
corporate approvals and compliances sllal! be deemed to have been takeifcomplied with by
LTH

5.14 Urith effect f]oin the Appointed Dade. a]] t!)e Consents held or availed of' b)-, and all ]jg1]ts
and benefits that have accrued to, Tiansferor Company land Transferor Company 2,
pursuant to the ptovisians of Section 232 of the Companies Act and under Applicable Laws,
shall without any further act, instrumellt or deed, be transferred to, or be deemed to have
been hansferred to, and be available to, LTH so as to become as and flom the Appointed
Date. tile Consents. estates. assets: rlg1lt$. title. interests and aut1lolilies of LTH and shall
!-eltlain \ did; ef'fbcti\'e and enforceable on tbe same helms and conditions to ge;%$ellt
pennissible under AI)lllicable Law s [o ensued continuatit)n f)r opel'ations ol''Ti'aisfbpt./'

/



Company [t and Tialls$eror Coillpalay 2 il] LT]] u,it1lout ally hindrance and tile Consellts
shall be a})piopriateiy mutated by the Gove[[unental Autl[o[-ities concemed the]ewith h]
favour of LTH as if the same were 03igina1ly given by, isstled to or executed in favour of
LTl], and LTH shall be bound by tile trims thereof the obligations and duties l:llereu13de},
awad the rights and bene$1ts u!)der tale same sha]] be avai]ab]e to LT]]

5.15 All corktracts, deeds, bollds, agreements, inde31anities, guaralltees, insulalnce policies OI
otller similar rights OI entitlements wllatsoever, schemes, arrangements and other
instruments, lights, entitlements and Consents for the purpose of carrying on tile business
of Tlansfelol Colllpany I and Trans6erol Company 2, and i31 relation tjlereto, and those
reiatiJlg to tenancies, privileges, powers, facilities of every kind and descripti013 Of
whatsoever i3ature in relation to Teal)s6eior Collapany I and TI allsferoi Company 2, or to
the gene.Rt of which Transferor Company I and Transferor Colllpany 2 olay be eligible and
which are subsisting o} ]aaving effect immediately before this Scheme comi13g into effect,
shall by endorsemelat, by delivery or recordal or by operation of lan, pursuant to tile order
of the NCLT sanctioning the Scltel})e, and on tllis Scheme becoilling effective be duel-ned

to he contracts. deeds: bonds, agt'eej]]ents: inden]nities, guam'antees or otl e]' similar ]'lgbts oi '
entitlenaents whatsoever, schemes, arrangeJnei3ts aiad other illstrunlellts, rights, entitleikaellts
and Consents of LTH. Such properties and rigjlts described he3einabove sl)all stalld
tlansfened to LTH] and s])a]] be deCIDed to be t])e property and become the ptopelty by
operation of law as an integral pail of LTH. Such contracts auld properties desci-ibed above
sllal} continue to be in full force and continue as effective as llitllerto in :l'amour of or against
LTH and s]la]] be the ]ega] dad enforceable rights and interests of LTH, which can be
ellforced and acted upon as fully and efFectually as if it were Transferor Company I and
Tiansfelor Company 2. Upf)n tile effectiveness of the Sclleme, tile lights, benefits,
privileges, duties, liabilities/ debt incurred auld moneys bolroxx'ed, obligations and interest
wl[atsoever, arising fjon] o] pertaini]]g to contracts a]ad properties relati]]g to Ti'ansfe]or
Company ] and TransfelorCompany 2, shall be deemed to have been entered into dad stand

assigned, transferred and novated to LTH by operation of law and LTH sjlall be deemed to
be Tiansferoi Company It 's and Transferoi Company 2's substituted party or bene6icialy
o] obligor theresa, it being always understood that LTH sjlall be the successor in the interest
of Transferor Company land Transferor Company 2 in relation to the properties or rights
mentioned hereinabove. In relation to the same, any procedural requirements lequiled to be
fu[fi[[ed so]e]) by Tiansfblor Company ] and Transf'eros' Company 2( and not by any o] its
successors), shall be fulfilled bl ' LTH as if ' it n-el'e tile du!> caiastituted atl:oinej ' o{
Transferor Company I and Transferor Company 2.

5.16 Without plqudice to the other provisions of ellis Scheme, LTH inlay, at any time after the
effectiveness of the Scheme, in accordance with the provisions hereof. if so required under
an} A!)])likable Lau or othenvise: take such) actions auld execute such deeds (Including
deeds of adllerelace), conamiations, otller writings, arrangements with any polly to any
contract o} arrangement to which Transferor Company lor Transferor Company 2 is a
party or any writings as may be necessary in order to give effect to the provisions of this
Sclaeme. With effect 6om the Appointed Date, LTH shall, under the provisions of this
Scjleme, be deemed to be authorized to execute any such) writings on behalf of Transferor
Company land Transferor Company 2 and to carty out or per$oml all such formalities or
compliaiaces refened to above, on the part of Tiansferor Colaapany I and Transfeior
Colbpany 2

5.17 On and 6om the E:llfective Date, and tilereaaer, LTH shall be elltitled to enforce all pending
contracts and transactions, actions and issue cl'edit notes on behalf of Transferor Company

! and Tlansfelol Company 2, in the name of LTH in so.iar as may be ilecessqlX;yn©jj:#!e
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transfer. of rights and obligations of Tlansferor Coma)any li and Transferor Company 2 to
LTH under ' this Scheme slave been give!) effect to ullder such co})tracts and tlansacti013s.

5.18 Ail unutiiized Tax cl'edits (including balances o! adx andes), betlellEs. subsidies. gl'ants.
special status auld other benefits ol ' privileges of wtlatsoever nauru under laws pertaining
to Taxes, including income-tax, wealth tax, sales tax / value added tax, service tax, central
goods auld service tax, integrated goods and service tax, State goods alld service I.ax, Union
TeiTito] goods and service tax, goods and semi,ice tax, compensation cass, excise duty,
customs duty or any ot]ler bevy of siillilal nature, which Transferor CoJnpany 1[ and
Transferor Company 2 is eligible and entitled to, sllall be trans$eired and available {o LTH
as all integral pal't oi' the Sclleme.

5.19 This Sct)eme has been d['awn up to comply u,itj] t.l]e conditions rejati]]g to 'AJ]]algamation
as specified under Sectioj] 2(] B) of the ll Act 1 961 . Ef any of the tet'ills oj ' provisions of
tile Sc])eme al'e fh und or ii\terpreted to be inconsistent with tile pro\'isions of' Section 2r! B )
and ot][e[- applicable pio\ asians of [he IT Act 196] or u i]h SectioJ] 2(6) of tice [T Ac{ 2025.
as applicable, at a later date including resulting .6rot13 an allaendllacnt of Applicable Law or
for any ottler reason wjlatsoevei, l:lle provisions of the said section of the IT Act 1 96 1 or IT
Act 2025, as applicable, shall prevail. The Scheme shall then be mutually agreed to be
modified {o the extent deLellnined !)ecessary to colnp]b ' with Section 2(} B) of ' [he ]] /\ct
196] oj ' wit]l Section 2(6) oJ ' [he !T Act 2025. as app]icab]c. Such midi(icai]ons wi]]
}lowever not affect the other pans of the Scheme. Tile power to make such amd)&nents as
may become necessary sha]] vest with t:he Board of Directors of LT]] and the Tran.sfero}
Company [ and Trailsfeior Company 2, which power sha]] bc exercised reasonably in the
best interests of the co113pal)ies concemed and their stakelaolders.

6. EMPLOYEES

6.1 Without prejudice to the foregoing, upon tile effectiveness of this Scheme and with eft'ect
from the E{Tective Date, LTll undertakes to engage, without any intenuption in service, all
employees of T3'ansferol Company land Transferor Company 2 on fellas and conditions
no !ess favourable than those on which they are engaged by Tlansferor Company I and
Transferor Company 2 as on the Effective Date. LTH undertakes to continue to abide by
any agreemenly ' settlement or arrangement, if any, entered into or deemed to have been
entered into by Transferor Company ' land Transfero! Company 2 n'ith any of the aforesaid
employees. LTH agrees that the services of all such employees with the Transfeior
Company I and Transferor Company 2 prior to the transfer sllal} be taken into account Sol
the purposes of all existing hehe:Rts to which the said employees may be eligible, including
fbr the purpose of ' payment of any Fell'ellchment compensation. giatuill ' and other retin'al,
terminal benefits.

6.2 The accuJnulated balances, if any, standing to l:he credit of the a$oresaid employees in the
existing provident fund, gratuity fund and superarmuation fund or any equivalent funds
establlislied under Applicable Laws by whatever name called, of u'high they are
beneHcial'ies. wi]] be transfered i'espectivel) to shell provident fufid. gratnit>' fund and
supelarmuation funds or any equivalent funds established under Applicable Laws by
whatever name called nominated by LTH and/ or such new provident fund, gratuity fund
and superannuation fund or any equivalent funds established under Applicable Laxx's by
whatever name called to be established in accordance witll Applicable Law and caused to
be recognized by the Governmental Authorities, by LTH. \ ,::;::::::::;:::::
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7. PROCEEDINGS CONCEliNING TRANSFEROR COA{PANY I AND
TRANSFEROR COMPANY 2

Without prqudice to the foregoing, if any suit, cause of action, appeal or otlaei legal, quasi-
judicial, arbitral or other adnainistJative proceedings of xx'hatever nature including
pl'oceedings under Tax laws (bereinaHer called the "A11ta ganlatioil I g'!-ocecdlngs") bl '
or against Transferor Company I and Tiansfeior Company 2 is pending on tile Eff'ective
Date, the same s1lall not abal.e, be discontinued OI ' in ally way be pldudicially afT'acted by
reason of tile anlalganlation or ellis Scheme, but the Alllalgamation I Proceedi1lgs may be
conti11Lled, prosecuted alld ellfarced by or against LTH in the same lJlanl-ter and to tile same
cxie[at as the)- u'ovid O] n]ight ia\ e bee]} co]]ti] ued. p]'osccuted a]]d ei]fnlced l])- O]' agaillst
Trans$eroi Company ! and Tlansferor Coi3}pany 2 as if tllis Scl3eme had not been }llade.
On Bild flom the Effective Date, LTH may initiate or defend ally legal ploceedillg fol and
ol} bellalf of Transferor Company I and Transfelol Company 2. In this regard, upon t!)e
effectiveness of the Scheme, LTH will undejtal(e appropriate actions dad/or proceedillgs
under law for substituting itsetfil] place of Trans$eror Conapany I and Tt:ansferor Company
2 in a]] pe[[ding proceedings involving Tra13sferor Company ] and T3~ansfero] Coua])any 2,
respectively.

8. TAXES/ DUT:lES/ CASS

Without prdudice to tile 6oregoii3g, upon tjae effectiveness of the Schenae Bild with effect
hom t!)e Appointed Date, by operation of ]aw pursue!)t I.o tile Older of the NCLT:

(a) a!} Taxes (includiiag but not limit:ed to dispuCcd tax dei31ailds. ad\alice tax. {ax
deducted at source, tax collected at source, goods and services. tax, ijaput tax credit,
minimum alternate tax credits, securities tlallsaction tax, value added tax, sales tax,
service tax or any taxes of similar nature etc. witllheld/paid in any jurisdiction
(inc[uding [ndia)) paj'ab]c by or refundable to Transfbror Colalpany ] ai)d Transfbrol

Company 2, including all or any refunds or disputed tax demands, if conHlnlled, or
claims shall be U-Gated as the tax liability or refunds/claims, as the case may be, of
LTH, and any incentives, advantages, privileges, exemptions, credits, holidays,
remissions, reductions, subsidies, grants, special status, other benefits, as would have
been available to Tlansferor Company I and Transferor Company 2, shall, t)e
available to LTH. If Transfe30r Clompany I and Tt:ansferor Company 2 aJe entitled
to anv unutilized credits. benefits under the state or contra! fiscal / investlllent
incentive schemes and policies or concessions under any tax lau, or Applicable Law,
LTH shall be entitled, as an integral paid of the Schenae, to claim sucla heng.Ht o]
incentives oi unutilised credits as tile case llaay be witllout any specific approval ol-
permission. Without pie8udice to the genes'ality of the foregoing, in resp)ect of
unutilized input credits under Applicable LARK's of T3ailsfei'ol Company land
TI'ansfbl'ol ' Company 2(including but not !illlited to input tax credit u1lder goods and
sen'ices tax laws). [he same sJaaj} be tl'ansfen'ed to I.I'H {n accordance with the
Applicable Law

(b) Taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, dividend distribution tax, minimum
altemate tax, tax on buy back, goods and services tax, customs duties, if any, paid by
Transferor Company [! and Transferor Company 2 shall be treated as paid by LTt]
and it sllail be entitled to claim he credit, refund, adjustment for the same as may be
applicable. I/
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(c) Upon Elle Scllemc becni)ling effbcti\ e. notwilhstandillg anything to the connary
contained in the provisions of this Scheme, unabsorbed Tax depreciation and

accumulated losses, if any, of the T}'ansferor Compally I and Ttansferor Company 2
as on the Appoijlted Date, shall, foi ai! !)ui])uses, be treated as unabsorbed Tax
depreciation and accwnulated losses of LTH.. !t is further clariHled that ally
unabsorbed depreciation of the Ttansferot Company land Trallsf'eror Colllpany 2 as
specified i!] t1leir respective books of accounts sjlall be included as ultabsolbed
depreciation of LTH for the purposes of coma)station of minimum alternate tax.

rd.) IfTransfelor Company I and Tlansfero} Conlpally 2 al'e entitled to ally bene6lts under
incentive schemes and policies ui[der tax laws, all such beneH]ts Hinder all sucl]
intel-ktive scjlel«lies and policies shall be and stand applicable to th.e beneglt of LTH

(e) Tiailsfelor Colllpally land Tlansfelor Company 2 and LTH are expressly pelllliKed
to revise a13d nile tlleir respective income tax retums and ethel ' statutol }etull)s,
including tax deducted / collected at source }etu[ns, equalisatio]] levy rettun, ser'vice
tax returns, sales tax / value added tax / goods and service tax returns, as may be
applicable and has expressly deserved the light to n3ake such provisiola in its returns
and to claim refunds, advance tax credits, credit of tax deducted at source, input
credits including input tax credit ulldel ' goods and services tax laws, sales tax, service
tax, value added tax, etc., credit of foreign taxes paid/withheld, etc. if any, as may be
required foi: tl)e phil)uses o£7consequeilt to itllplementation of the Scltenle.

(f) It is hereby clari6ed tllat in case of any refunds, benefits, incentives, grants, subsidies,
etc., Ti'ailsferor Company ! and Transfeior Company 2, shall, if so required by LTH,
issue notices in such foUR as LTll may deem fit and proper stating that pursuant to
the NCLT having sanctioned this Sclleme under Sections 230 to 232 of the Act, tile
] elevant refund, beneHlt, incentive, grant, subsidies, be paid or made good or lleld on
account of LTH. as tile person entifjed {hel'eto. to tile end and iiltell! that the rlgl)t of
Tiansferor Company I and Ti.ansferor Cot31pany 2, to recover or realise the sa:me,
stands transferred to LTH

(g) L.TH sjlal! be entitled to claim) deduction under- Sections 43B. 40A(7) and 40(a)(i),
40(a)(ia) of t]:ie IT Act 196] or Sections 37. 35(b)(i), 35(b)(ii), 29(] )(d) and 20(2) of
the IT Act 2025 in respect of unpaid liabilities transfered to it upon Amallganaation
[ to tile extent not c]ainled by the Transferor Company band Transferor Coma)any 2,
as and when the sallie are paid by LTH subsequent to the Ap])hinted Date.

(h) In case of ally all Gaby fain'ald losses and unabsolbed depreciatioia in Tiansferor
Company land T}'ansfelor Company 2, the same slaal} be accounted for in
accordance with Section 72A of tile IT Act 1 96 1

9. SAVING OF CONCLUDED TRANSACTIONS OF TitANSFEROR COAL.PANY I
AND TRANSFEROR COMPANY 2

The transfer of the assets auld liabilities of Transferor Company I and Tiansferor Company
2 under Clause 5 above. the effectiveness of contacts and deeds under Clause 5. 1 5, Clause

5. 16 and Clause 5. 17 above and the continuance ofproceedings under Clause 7 above, shall
not affect any transactions ol ' proceedings already concluded by Transfero} Company I and
Tlansferor Company 2 on or before the Effective Date, to the end and intent tllat LTH
accepts and adopts all acts, deeds and things done and executed by Trac)sfelor Company I

and Tiansl'eros Ci)napany 2 in respecltheieto: tis ifd{ ne anti e\ecured on irs bella4f
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10. \rALly)ITY OF EXlESTiNG C01RPORATE AUTH10RISAT1[0NS, .ETC. OF
TRANSFEROR COA{PANY I AND TRAN$FEROR COMPANY 2

Upon this Scheme coming into e]]fect, t])e resolutions/ power of attomeys executed by
Tlansferor Company 1- and Transferor Collapany 2, as are c013sidered necessai by tile
Board of Directors of LTH, and that ale valid and subsisting on tile Effective Date, shall
contijlue to be valid and subsisting and be considered as resolutions and power of attol"ney
passed/ executed by LTH, and if amy such resolutions have any monetai li111its approved
under the provisions of the Applicable Law, then such lijnits as are considered necessary
by tile Board of Directors of LTH shall be added to the li131its, if ally, ullder like resolutions
passed by LTH and sha]] constitute tile new agglegal:e }inaits for each o:f ]:])e suUect matters
coveted under such resolutions/power of attomeys to!' i:lle purpose of LTH.

1. } CONSIDERATION AnD CANCELLATION OF EQuiTY SnAJ{XS HELD By LTU
IN TRANSFE.ROR COMPANY I AND TRANSFEROR COMPAN'Y 2

11.1 Upon the Sclaeme coming illto effect, ail equity slates of Transferor Conapany I and
Ti'ansferor Con:Epany 2 11eld by J.TH (eitl]er directly ' nr througj] llalniilees) shall stand
cancelled wit]lout any furt]ler application, act or deed. ]t is c]ari.]]ied that no new shades sjla]]
be issued and ilo paymellt in casjl shall be made xx'llatsoevel, as consideration, by LTH in
lieu of shares of T}'ansferor Company I and Transferor Company 2 as Tl-ansferor Company
I and Transferor Company 2 are wholly owned subsidiaries of LTH.

1 1 .2. The cancellation of equity share capital held by the I'espective sllaleholdeis of the
Transferor Co113pany I and Tt.ansferor Compally 2 as per Clause 11.1 above shall be
effected as an integra] part of tile Scheme, xx'ithout slaving to follow a separate process in
teens of Section 66 of Elie Companies Act on account of the Explanation to Section 230( 12}
of tile Companies Act. The approval of the sharellolders of the Transferor Company land
Transfelor Company ' 2 to tile Scheme shall be deemed to be their approval for purposes of
effecting tile reduction under Sections 230 to 232 of the Companies Act.

12. ACCOUNTING TREATB{ENT

In t:he books of LTH

Upon this Scheme becoming effective, LTH sllajl account for the amalgamation of the
Transferor Company laird Tianskrol ' Company 2 in the books of account in accordance
witl] the applicable accounting standards prescribed ullder Section 1 33 of the Companies
Act I'ead w ith the Companies (Indian Accounting Standards) R ales. 201 5. as aillended auld
other accounting principles generally accepted in !adia and specifically under 'Pooling of
Interest Nietllod ' of' accounting as laid down in Apt)endix C of Ind AS 103 (Business
Combinations of entities under common control) as under

(a) LTH shall resold al! the assets and liabilities of tile Transferor Company I and
Transferor Company 2, vested in it pwsuant to the Sclleme, at the carrying an30unt
as considered in the consolidated financial statements of LTH;

(b) The balance of Ehe retained earnings of the Transfeior Company land Tlansfetot
Company 2 as considered in the conso]idated 6nancia] statcinents of LT]] is
aggregated with the conesponding balance ap])Carb)g in the flinancial statements of
LTH

:\, &« ';::' ,.
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(c)

(d)

The identity of the deserves shall be pl~eselved did LTH sl)alt record the reserves of
the Transferoi Con3pany I and Tf ansferoi' Company 2 il.E the same fond and at the
carrying ai2)aunts as considered in tile consolidated Hlnancial sl,atements of LTH;
The canyiilg amount of investments in the equity shares of the Trans$eror Colt)pany
] aud Transferor Company 2 held by LTH, sllal} stalad cancelled and tllere shall be
ilo further obligation in that behalf!

(e) Upon tile sctleille coming into effect, tile surplus/deficit, if any of the net value of
assets, liabilities and reset-ves of tile Tratnsfeiol Coilapany I ai3d Tralasfelol Coill})any
2 acquired and recorded by LTH over the value of invests eats cancelled shan be
adjusted in ''Capita] Resell'e Account'' iJI the Hnancial statements of LTH;

tiller-Company transactions auld balances including loans, advances, receivable or
payable iiltei se between tile Trans$eior Conlpa1ly I or Tl-ansfelor Colllpany 2 and
LTH as appearing in their books of account, if any, shall stand cancelled;

(g) Comparative financial infoln3aation in tile Hnaiacia! statements of LTH slEall be
restated for the accounting impact of mel'ger, as stated above, as if t])e merger had
occur! ed flom the beginning of tile comparative period.

13. DISSOLU'TIAN OF TRANSFE.ROR COB{PANY } AND Tl&ANSFEROR
COMPANY 2

13.1 On tile Sclleme becoming effective, Trans6elol Company I and Tlansfelot Company 2 shall
stand dissolved witllout winding up and tile Board of Dilectots and any committees thereof
of T}'ansferor Company land Transferor Coinpuay 2 shall without: any futher act,
instrtmlent o] deed be and stand discllaiged. Pursuant to the Scheme colaliilg into effect, ali
s[aares of Trai3sferor Company ] and Transferor Con«ipany 2 sha]] stand cancel!ed and the
company stan.s of the Transfeloi Company land Trans6eror Compaiay 2 appearing on the
mantel dat:a of the Ministry of Corporate Affairs shall stand changed to ''amalgamated ''.

13.2 Even ad.er the Scheme becoming effective, LTH shall be entitled to operate all bank
accounts relating to the Transferor Company I and Transferor Company 2 and realize a!}
monies and complete and enforce al} pending contracts and transactions insofar ' as may be
necessary until the tlansfet and vesting of rights and obligations of tile TI'ansfelor Company
I and Tlaiasferor Company 2 to LTH under this Scjleme is folnlaliy affected by the paNiCs
concemed

'.

37



i''AR iVI AMKfGAM.&Ti6.N:iD'F #RANfFEk6k :6R4:PAN'$':3::Tina.N$.FEk6K:
QQMf18$.Y ]]1111B41N$F$8;QR'€ $1EFA]W ]$:1:AND: !R$N$F@8:QR :€Qbf?:4Ny €1 .$q]. $

i:3'RAN$FEli.EE :01WPAN'y

14. TRANSFER AND \RESTING OF ENTIRE BUSINESS OF TRANSFEROR
C[OMPANY 3, TRANSF'GROK COMA''ANY 4, T]R.ANSI'EROS. COB{PANY 5 AND
TRANSFEROR COB{PANY 6 WITH THE TliANSFEREE COMPANY

14.1 Upon the Effective Date and witl} effect from the A])pointed Date Bild pursuallt to Sections
230 to 232 ai3d other applicable provisions of the Conapanies Act and in accordance with
Section 2(] B'l and ottleJ ' ap})!icabie plo\'isions of the iT Act 196i or w.ith Section 2(6) of
tile IT Act 2025, as a])plicable and Applicable Laws, and subject to lite provisions of this
Scheme, Transfelor Company 3, Tians6etor Company 4, Tlansfelor Company 5 and
Tlansferor Colx3pany 6 shall stand amalgamated with the Tlansferee Company as a going
concem a31d the business of TI'ansferor Company 3, Transferol Colllpany 4, Trai3sferor
Conlpally 5 auld TI'allsfel'ol Colnpaily 6 (inc]udillg a]] Assets al)d L labijities oJ: Ti'ansfbroi '
Company 3, Trails:6elor Company 4, Transferor Company 5 and Tlansferor Coma)any 6,
including the Subsidiaq Hotels) shall. w.iljlout any fUlLer act. il:istrunlent OI ' deed. stand
transfelTed to and vested in or be deemed to have been transfered to and vested in the

Trallsferee Company, so as to become, as and Bom tile Appointed Date, the business
lincluding Assets and Liabilities. as [he case may be) of'the TI'ansfbl-ee Compalay, by \ irtue
of operation oflaw, and in the manner provided in this Scheme.

14.2 Al} tile Assets of TI'ansferoi ' Company 3, TI'aust'elol Company 4, Trailsferor Coinpat)y 5
and Trallsl'eros- Conlpaily 6. u high al'e n)ovable in nahre (Includiiag but not limited {o all
intangible Assets), ol ' are other-w ise ca])able of transfer by deli\ erl- or possessio11 0r by
endorseialent, shall stand transferred by Transfeior Company 3, Tlansferor Coma)any 4,
Transferor Company 5 and Transfelor Coma)any 6 to the Transfelee Company upon the
coming into effect of this Scheme and with effect fiona the Appointed Date and s]la]], ipso
/nc'ro and without any oder oi'de!' to tjls efT'ect: become tile Assets of [l)e TI'allslbree
Company without requiring ai)y deed or illstrument of conveyance {'or transfer of tile same.

14.3 All Assets of Transferor Company 3, Transferor Company 4, Transferor Company 5 and
Transferor Company 6, which are immovable, whetller freehold or leasehold or leave and
licence and any documents of title, rights and easements in relation theleto, shall stand
transfered and vested in the Transfered Company, and shall become t})e properly auld an
integral pad of tl[e Trans$eree Company, without any furl:her act, instrument o] deed. Upon
tile Scheme coming into ef'feet, tile Trallsfe3ee Company shall be enl.tiled to exercise all
rights and plivi]eges and be liable to pay all Taxes and charges, and ful61 all obligations,
in relation to or applicable to such immovable Assets. The mutation of the ownership or
title: or interest il) the inm)o\-able Assets(n«hetllei freehold oi !easehold) compo'iced in
Transferor Company 3, Transfeior Company 4, T}'ans6eJor Con3pany 5 and Tlansfelol
Company 6, in favour of the Transferee Company, sha!} be made and duly recorded by the
Govenunental Autllorities pursuant to the sanction of this Scheme.

14.4. Notwithstanding anything contained in tjlis Schetale. if the Boat'd of Directors of the
Trailsferee Company so decides, the concerned parties shall execul:e and register or cause
to be done, separate deeds of conveyalace or deed of assignment of lease in respect of any
immovable Assets of Transferor Company 3, Transferol Company 4, Transferol Company
5 and Transferor Clompany 6, whether owned or leased, whether executed before or after
the Effective Date, in the favour of the Transfelee Company, for the purpose of inter alia,
pa>'mentor stamp dolt) . an(t \ eslinB w ith the Transklee Compan) .
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14.5 Witt) l~espect to the Assets of Tiansfe30r Company 3, Tiai3sferor Company 4, Ttansfel'or
Company 5 auld Transferor Company 6 other than those refereed to in Clause 14.2 auld 14.3
above, including all rigjlts, title and interests in the agreement.s (includillg agreements for
Lease OI ' license of'the propellies), investments in shares. illuMal holds: bonds awad an), other
secui'ities, sundry debtors, Claims fom customers or otherwise, outstanding loans and
advallces, if any, recoverable in cash or in kind oi for value to be received, bank balances
and deposits, if any, witl] any Govemmenta} Authority, customers and other persons,
wllether or not tile same is held in tile name of Tla31sfero} Company 3 , Trailsfeior Company
4., T] ansfelol ' Company 5 aiad Transferol ' Company 6, the sai:lle stlall, without any fultllel
act. iilsttument or deed. be tlansfelned to and/or be deellled l:o be transfelled to tile
TI'ansfelee Co})lpally, n'ith effect 8ot.n the Appointed Date by operation of }a'n- as
trai[snJission in favour of the T[ai3sferee Company. Willa regard to the licenses/ leases of
the properties, the Trainsfeiee Company wii! be entitled to enter into notation agleemellts,
if it is so required

14.6. ]ln respect of any Assets owned by Ttansferor Company 3, Transferor Company 4,
Transfeior Company 5 and Tlansferor Coi31pany 6 as o-n the Ej:6ective Date, ot])el fLaIl tllose
mentioned in the fol'egoing clauses, iilc]uding a]] docuneilts, deeds, agreeinellts,
mortgages, pledges, guarantees, actionable claitns, colltingent Assets, sundry debtors,
outstanding [oans, advances, whether recoverab]e in casj] or ]€ind or for \;a]ue to be deceived
and deposits (il eluding deposits fol ' leases; utilities: suppliers \ endars contractorsl), if ' any
with t][e ]oca] and other aut1[orities, bodies co]po:'ate, customers etc., Trai]sferor Co]n])any
3, Tlansferor Company 4, Transfelol Company 5 and Tlansferol~ Company 6 shall, if so
required by the Transfeiee Company, and tile Transfer'ee Company may, issue notices in
such latin as the Tlansfe3'ee Compaq)y 111ay deem 6t and pooper stating tlaat pul'quant to the
NCLT leaving sallctioned this Schei13e, the reICh'ant debt, loan, advance or other Asset, be
paid or made good or held on account of the Transfered Cotllpany, as tile person entitled
thereto, to the end and intent that the right. of Transfelor Company 3, Tiansfelor Company
4, Tra31sfero]' Cou]pany 5 and TiaiasfeJor Co]]]pany 6 to ]'ecover OI realize the same stands
tlansf'eked to the Transferee Compel)y and that appropriate entries should be passed in tlleit
respective books to record the aforesaid changes.

}4.7. Al[ the brands and trademarks owned by Transferor Company 3, Transferor Con]])any 4,
Trailsfelor Company 5 and Transferor Company 6 including registered and unregistered
trademarks along with a]] rig]lts of commercial naNre including attached goodwill, title,
interest: labels and bland registJ'ations. copyrights t!'adenlarks auld al! such ethel ' industrial
and intellechial property lights of whatsoever nature shall stand tiansfened to the
Transfe3ee Company by operation of law. The Transfe3ee Company shall tajce such actions
as may be necessa} and perlbissible to get the same tlansfened and/ o] registered ii) the
name of the Transfered Company.

14.8 With effect flom t])e Appointed Date, all Liabilities of Transferor Company 3, Trans$eror
Company 4, Transferor Company 5 and Transferor Company 6 disclosed by the Tlansferor
Company 3, Transferor Company 4, Transferor Company 5 and Trallsferor Company 6 and
all Liabilities which may accrue or arise after tile Appointed Date but which relates to the
period on ol ' upto the Appointed Date sha]], pursuant to the order of NCLT or sucl] other
competent authority as may be applicable under Section 232 and other applicable
provisions of the Companies Act, without: any fu]+he] act o] deed, be transferred or deemed
to have been tlansfeired to and vested in and assumed by tll:e Transfered Company, so as to

become as on the Appointed Date, the Liabilities of the Trans$eree Company wllich
undertakes to meet, discharge and satisfy the same and it shall not be necessary to obtiil)
the Consent of any third para or other persoll xx,ho is a party to any .,99q@a$11g. or
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anangenlellts by vij:tue of which such Liabilities slave arisen ill older to give effect to the
provisions of this Clause }4.8.

14.9. Whole any of the Liabilities of Tlalasferor Company 3, Transbror Company 4, Transfero}
Company 5 and Transfelor Company 6 as on the Appointed Date, deemed to be transfers'ed
to the Transferee Company have been discharged by Trailsfetol Company 3, Transferol
Compaiay 4, Tra13sferor Company 5 and Transferor Company 6, as tile case may be, after
the Appointed Date and prior to the Effective Date, sucj] discllarge sl)al! be deemed to slave
been for and on account of the Transfered Company, and all loads raised and used and all
Liabilities incurred by Tiansfefor C03Tapany 3, Transferor Company 4, Tra1lsferoi Company
5 and Tlailsferor Coillpany 6 after- tile Appoint:ed Date and piiol to tile Ef'festive Date shall
be deemed to have been raised, used or illcuned $ol ' and on bel)alf of the Transferee
Company and to tile extent they are outstanding on tile EflEbctive Date, shall also witllout
any tHIther act, deed, matter or t] ing shall stalld trallsfeiTed to the Tralasferee Company and
shall bec0131e the Liabilities of the Transfered Coillpany which ulldettal(es to meet:
discharge and satisfy the same and it shall not be llecessary to obtain the Consent of any
tilil'd party OI otller person w1lo is a patty to ally contracts or aiiangemeiats by virtue of
which such loans and Liabilities have arisen in order to give effect to t])e provisions of this
Clause 14.9.

]. 4. 1. 0. Unless otjlerwise agreed between Transferor Company 3, Tiailsferol Company 4,
Transferor Company 5 and Transferor Con3pany 6 arid the Tlansferee Company, the
transl'ei of all the Assets of Transferor Company 3, Transferor Company 4, Transferor
Company 5 and Transfbror Company 6, as af oresaid, s1lali be suUect to the Enculnbiances,
if any, over oj ' ila respect of any of the Assets or any part thereof. provided however that
such Encumbrances shall be confined only to tile relevant Assets of T3'ansferor Company
3, Transferor Company 4, Transferoi' Colllpany 5 a})d Trallsferor CoiT3pany 6 or part tllereof
on OI over which t])ey are subsisting on and no such Ellcumbranc6s sllal} extend over or
app[>' to any ot])er Asset(s) of ' the Transfbree Company. Any i'efbi'ence in an) secui]ty
documents or ari'allgetllenls. if'any,(to whicjl Transfbro!- Colnpanl ' 3. Ti'anslbror Compally
4. 'Ti'a31sfbior Company 5 and Transfer'oi ' Company 6 is a paTtI ') ]'elated to anl ' Assets of
Transferor Company 3, Transf'eros Company 4, Transferor Company 5 and Transferor
Company 6 shall be so consumed to the end and illtent that sucl] security shall not extend,
nor be deemed to extend: to an)- af tile other Assetls) of the TransRree Company '. SiJnilarly.
the Transfered Company glial! not be required to create any additional security over Assets
transfered under t]lis Scheme for any ]oans, debentures, deposits or other 6tnancial
assistance already availed of / to be availed of by it, and tile Encumblances in resp)ect of
such indebtedness of the Transferee Company shall not extend or be deemed to extend or
apply to tl«ie Assets so hansferred. Tile absence of any found ainendllleilt or approval whicll
may be required by a lender or a third party shall not af'Feet the operation of the above.

14. 1 1 Oj] and flom the EHbcti\ e Date and till such time tllat tile naliie(s) of ' tile bank accounts ol '
Tlansfelor Company 3, Tlansferol Company 4, Tlansferol Company 5 and Transfelor
Company 6 have been replaced u,ith that of the Transferee Company, the Trans$eree
Company shall be entitled to maintain and operate the bank accounts of Tlansferor
Company 3, Ttansfer03 Company 4, Tlansferor Company 5 and Transferor Company 6 in
the name of Transferor Company 3, Transferor Company 4, Transferor Company 5 and
Tiansfelor Company 6 and :for such l:ime as may be determined to be necessary by tile
Transfered Company. All cheques and other negotiable instruments, payment elders
received or presented for encashlaaent which are in the name of Transferor Company 3,
Tlansferor Coillpany 4, Transllbror Company 5 and Transferor Company 6 after the
Effective Date shall be accepted by the bankers of tile Transfered Company and credited::!g:

the account of the Transfered Company, if presented by tile Transfered Cotllpany. ,:!?q€:

,)491.g. ::=:i ' *i:
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14. !2. Without pieyudice to tt)e provisions of t})e foregoing sub-clauses of this Clause 1 4 ai)d upon
the effectiveness of tllis Schellae, Tlansferor Compa31y 3, Transferor Coma)any 4, Transferol
Company 5 tend T3ansferor Company 6 and the Transfetee Conapany may execute any and
all instruments or documents and do all tile acts, deeds and things as iTnay be required,
including 61itag of necessai>' f)a11iculars and ' or modification(s) of Glial'ge. necessar),
applications, notices, inti]nations o] letters with ally Govemillental Authority or person to
give effect to the Scheilae.

}4 . ]. 3 . BeneHlts of any a13d all corporate approvals as may leave already been taken by Tiansferor
Col«npany 3, Trans$erol Compally 4, Transfetor Company 5 al-kd Tlansferoi Company 6,
wllethei being iil tile !3at:ure of coJnpliances or otilelwise under Applicable Laws, sjlall
automatically be to the bene$1t of the Ti:ansferee Company and talc said coll)crate approvals
and compliances shall be deellled to have been takeiv'complied with by {he Transfelee
Company.

]. 4. '!. 4. With effect 6om the Ap])oilated Da]:e, a]J tale Coitsei)ts ]keld OI availed of I)y, and all liglats
and benefits that have accrued to, T3'ansfelor Cotalpany 3, Tt.ansfeior Coillpany 4,
Transferor Company 5 and Transferol Company 6, pursuant to tile provisions of Section
232 of the Conapanies Act and under Applicable Laws, sl)all xx,ithout any further act,
instjumcnt OI deed. be transferred to. or be deellled to leave been transfered to, and be
available to, the Tlansferee Company so as to become as a31d 6om tile Appointed Date, the
Consents, estates, Assets, rights, title, interests and authorities of the Trailsfelee Company
and shall relllain valid. effective a13d enforceable on the same tet113s and conditions to tile
extent pe31)1issible under Applicable Laws to ensure continuation of operatiolls of
Transfelor Company 3, Transfero} Collkpally 4, Ttansfeloi' Compai3y 5 and Tiansferor
Company 6 in the Transfered Colllpany without any hindrance and tile Consents shall be
appropriate[y mutated by the Govemmenta] Aut]loiities concerned thelewit]) in favour of
the Transferee Company as if the same were originally give11 by, issued to or executed in
favour of the Tt.ansferee ColBpany, and the Transleree Company sllall be bound by the
terms thereof. the obligations and duties thereunder, and I.he riehl:s and benefits under the
same shall be available to the Trans6eiee Company.

14. !5 . All contracts, deeds, bonds, agreemei3ts, indemnities, guarantees, insurance policies or
ot])er siEnilai ' rights or entitlements u-jlalsoever. sc1lenles. an'angenlents and other
instruments, ]'ights, entitlements and Consents for the purpose of carrying on the business
of Transferor Company 3, Transferor Company 4, Transferor Company 5 and Tlansfelo}
Company 6, and in relation thereto, and those relating to te.Dangles, privileges, powers,
facilities of every kind and description of whatsoever nature in relation to Transferor
Company 3, Transferor Colalpany 4, Tlansferor Company 5 and Transferor Company 6, or
to the benefit of wldch Transferor Company 3 , Trans6eror Company 4, Trans6elor Coillpany
5 and Transferor Company 6 hay be eligible and which are subsisting or having effect
immediately before this Scheme coming into effect, shall by endorsement, by delivery or
recorda[ or by operation of]aw pursuant to the order of the NCLT sanctio1ling t])e Scheme,
and on this Scheme becoming effective be deemed to be contracts, deeds, bonds,
agreements, indemnities, guarantees or other similar rights or entitlements whatsoever,
schen[es. arrangements and other ' inst]unents: ]'lghts. e]]titlements and Consents of the
Transfered Company. Such properties and rights descHbed hereinabove sllall stand
transferred to the Transferee Company and shall be deemed to be the property and become
the property by operation of law as an integral pan of the Tlanstbree Company. Such
contracts and properties described above shall continue to be in full force and coi«itinue as
efT'ecTive as hitherto in f'ax our of or against the T!'ansfel'ee Company and shall be t!)e legal
dnd enforceable ]'ights and interests of tile Transf'el'ee Company, n:high can be enforced $$ggl#
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acted upon as fully and efFectualty as ifit were Tralas6erot Company 3 , Transferor Company
4, Trailsferor Company 5 and Trans6eror Collnpany 6. Upon tli-e effectivelless of the
Scheme, the debts, beneHlts, privileges, Liabilities incuiTed and lnoiaeys boron'ed,
obligations and interest wtlatsoever, arising flom or pel+ainillg to contracts and properties
relating to Transferor Company 3, Transfelol ' Cotnpany 4, Transferor Company 5 and
Ttansfelor Couapany 6, sllall be deemed to have been elltered into dad stand assigned,
t3'ans£ened and llovated to the Tlansfeiee Conapally by operation of law and the Trailsferee
Coin.party shall be deCIDed to be Transfer-or Colllpany 3's, Traiasferor C03npany 4's,
Tlansfetor Compally 5 's and l"lansferor Coi13pany 6's substituted })ally ot bene6icialy or
obligor tileteto, it being always understood that tile Transfelee Colalpally shall be the
successor i!] the interest of Trallst'eros Coillpany 3, '!'ransferor Company 4, Tlansferor
Con)party 5 dad 'l"lansf'eros Company 6 in relation to the properties or rights mentioned
llereinabove. In relation to the same, any plocedu3al requirejllents required to be fulfilled
solely by Transfeiol Colxapany 3, Trai3sfero} C031}patly 4, TI'ansferoi Co113pany 5 and
T] ailsfei'oi ' C0131pany 6 (a:ld not b) any of its successors), sha]] be {LIHlled by t:he Ti ansfbl'ee
Con3pany as if it weil the duly constituted attorney of Tlansferoi Company 3, TiaJasfeloi
Company 4, Transferor Company 5 and Transferol Collnpany 6.

14. ]. 6 . Witjlout prqudice to the otllel ' provisions o:E:tllis Schelnle, tile Tiansfeiee Coi),kpany Jlnay, at
auy lillie frei the efl'ectiveness of tile Scheme, in accordallce n'itll tile })revisions hereof, if
so }equited under any Applicable Law or otherwise, take such actiolls and execute such
deeds (iilcludii)g deeds of adllerence}, conHrmations. otjlel ' wl iliilgs: arrangements with any
party to any contracts o] arrangement to which Tlans6eror Company 3, Transf'eior Conapany
4, Ti'al-isfelo} Company 5 and Transfeior Conapany 6 is a patty or any writings as may be
necessary il] order to give effect to the p30visions of this Scl)eDIe. With effect from tile
Appointed Date, the Trallsfel'ee Company shall, under the provisions of tills Scl)eme, be
declined to be ault)prized to execute any such writ:ings on behalf of Transferor Company 3,
Transfe30r Colllpany 4, Trailsferor Company 5 and Transferot Company 6 and to daily out
or perform all such formalities or compliances refelTed to above, on the pdt of Transferor
Company 3, Tiansferor Company 4, Transferor Company 5 and Tlansferor Company 6.

14. 17. On and Bom tile Effective Date, and thereafter, tile Transfered C031apany shall be elltitled
to eil$orce al! pending contracts and transactions auld issue credit notes on bejlalf of
Transfer'ol ' Company 3, Transfbi'or Company 4, Transferol Company 5 and Tratlsferol
Company 6, in tile name of the Transfered Company in so far as may be necessary ulltil the
t:ransfel ' of I'igjlts and obligations of Transfer03 Company 3, Transferor Company 4,
Transfeior Company 5 and Tlansferor Colbpany 6 to the Transferee Compai3y under this
Schenae have been given effect to under sucll contracts and transactions.

14. 18 Alt unutilised Tax credits fincluding !)dances ol ' advances), benefits: subsidies: grants.
special status and other bene6ts or privileges of whatsoever nature under laws pertaining
to Taxes, including income-tax, wealth tax, sales tax / \;aIDe added tax, service tax, central
goods and service tax, integrated goods and service tax, State goods and service tax, Union
Tenitory goods and service tax, goods and service tax, compellsation ceos, excise duty,
customs duty or any other ' levy of similar nature, which Transferor Company 3, Ttansferor
Company 4, Tlansferor Company 5 and Tlansfelor Company 6 is eligible and entitled to,
shaltl be transferred dad available to the Transfered Company as an integral pail of the
Scjleme

14. 19. TIES Scheme has been drawn up to comply with the co1lditiolls relating to 'Amalgamation
as specified under Section 2(! B) o]' [he ]T Act E961. If any of ' he te111]s o!' prix islons oi '
the Scheme are Found or interpreted to be inconsistent with tile provisions of tile sg!$pa
2( IB} and i)lhel al)plicahle I)ia\isions orthe ll Act 1961oiwith Sccrii)n 2{ri) of thcjT .4et
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2025, as applicable, at a later date including result:ing fio111 an atnendment of Applicable
Law o] fo} any other reason whatsoever, the provisions of l:he said section of tile IT Act
} 961 or iT Act 2025, as applicable, shall prevail. The Scheme shall then be mutually agreed
to be modiHed to tbe extent deterillined necessai to colllp])- u ith Section 2(] B} af ' tile IT
Act 196] o!' with Sectio]] 2(6) nf tile [T Act 2025. as ap])!fcab]e. Suet) lllodif]catiolls uiJ}
however blot affect the otllel pars of tile Scheme. Tile power to make such amendments as
may become necessary shai} vest with the Board of Directors of the Transfered Co111pa1ly

and tile Trallsfelor Company 3, Transfeior Cotalpany 4, Tlansferor Colt)poly $ a13d

Tra31sferor Compai3y 6 and, which power ' shall be exercised reasonably in tile best il teiests
of tate coma)allies colicemed and their stalwl\oldeis.

14.20. Upon this Scheme becomil)g effective, the Subsidiary Elotels shall continue to be mal\aged
and operated by LTH for and on behalf of the Trans!'dee Company as per the provisions of
f he SH X4anagejnent Agl'eenlellts (d€/i/7ed he/'ei/zq/ze/"}. To give eilbct to the same; and as
an integra[ part of the Scheme, LTH and the Tlansfeiee Company shan enter into hotel
operating agl'eenlellts in I'aspect of each of tile Subsidiar) Hotels lcoilecti\ eiy:Elle "$H
Rlanagemen{ Ag['Cements"), on such teams as indy be ]]]utuall) agreed be w een the]ai; t!)e
key commercial helms of wllic1l are set out il] Sclledule 3. LTH sjlall operate, manage aod
provide services for such Subsidiary Hotels pursuant to tile trims of the SIH- Manageme31t
Agreements. The base naanageinent fees, incentive f'ees awad any other coin elcial
entitlle3nents payable to LTH under the SH Management Agleemellts sllall, iaotwithsta31ding
the date oi] which the SH Managei31ent Agreements are executed, accrue to and be due a13d

payable to LTH with effect ftol}) the Appointed Date. The approval and sanction of this
Scheme by the sllateholders and creditors of LTH and t:he Transfered Coillpany, a})d by tile
relevant regulatory auld judicial authorities, slla!} be deemed to constitute sufHcieilt
authority auld approval for LTH and the T3'ansferee Company to enter into, execute and
perfonn tile S13 Management Agreemellts, and 110 further or separate Consent or resolution
under Regulation 23 of the LODR Regulations, or uildel Sections 177, 188 or ally other
applicable provisions of the Companies Act or any other Applicable Law, shall be inquired
f o] the execution, delivery or perfom)ance of the SH Management Agreements.

15. 'EMPLOYEES

15.1 Without prejudice to the foregoing, upon the effectiveness of this Scheme and with effect
flom the EllFective Date, the T3ansfelee Company undertakes to engage, without any
interruption il] service, all employees of Transfeior Company 3, Transfero} Company 4,
Transferor Company 5 and Transfer03' Company 6 on trims and conditions no less
favourable than those on which they are engaged by Ttansferor Company 3, Transferor
Company 4, Transferor Company 5 and Transfelor Coilapany 6 as on the Effective Date.
The Trans£e3'ee Colllpany undertakes to continue to abide by any agreement/ settlement or
alaangellnent, if any, entered into or deenaed to slave been entered into by Tiansferol
Company 3, Transfelor Company 4, Tra1lsferor Company 5 and Transfeior Company 6 with
ally of the afolesaid employees. Tile Transfered Company agrees that the services of all
such employees with Transferor Company 3, Transfeior Colnpat«iy 4, Transferor Coillpany
5 and Transferor Company 6 prior to the transfer shall be t.akers into account for the purposes
of all existing benefits to whictl tile said em])loyees may be eligible, including for tile
purpose of payment of an) [et['ei]chment compensatio]]: giaEuity ai]d ot])e] i'etira] tennina!
henefll:se

15.2 Tile accumulated balances, if any, standing to the credit of the aforesaid employees in tILe
existing provident fond, gratuity fund and supeiallnuation fund or any equivalent funds
established under Applicable Lau's by whale\er name called: of n'!ich thg!.@x
beneficiaries; u;i]] be tl'ansfelTed respectivel) to sucja p!'o\ident fund; graulity fy#:Jitid
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superalu3uation fuJlds OI any equivalei3t funds established u13der Applicable Laws by
u,hatevet na]]]e called nominated by the Transfered Co])]pany and ' or such blew provident
fund, gratuity Rmd and superannuatiol} fund or any equivalent .hltds esta!)fished under
Api)]icable Laws by whatever name called to be established in accordance 'K'itl3 Applicable
Law and caused to be recogllized by the Govertu)dental Authorities, by the Transfered
Company.

}6. PROCEEDINGS CONCE3{N]N'G TRANSFEROR COB{PANY 3, TRANSFEROR
CO.b,LEANT 4, TRANSFEROR CO$1EPANY S AND TIRAN$FEROR COIN'!MANY 6

Wit1lout prqudice to tile f oregoilag, if any suit, cause of action, appea] or oi.hel- legal, quasi-
judicial, arbit]al o] other administrative proceedings of wl3atever nature including
i)!oceedings undo Tax laws ("A lalgama€ion 2 1*!'oceedi11gs") by or against }'ra! shior
Collapaoy 3, Tlansferor Company 4, Tlansfelor Connpany 5 and Tlansfelol ' Colnpaily 6 is
pellding on the Effective Date, tile same sha!! not abate, be discontinued or in any xx'ay be
preludicia[[y a]]]£bcted by reason of the ama]galnation OI t]3is Sc])eme, but tale Ama]ganlation
2 Proceedings indy be continued, prosecuted Bild enforced by o} against tile Tiansfbree
Company in the same manner and to the same extent a$ they would or migjat have been
continued, prosecuted awad enforced by or against TrallsfeioJ Company 3, Transfelor
Compally 4, TI'ansferor Company 5 auld Transferor Company 6 as {f this ScheJne bad 110t

been made. O13 and from the Effective Dal.e, tile Tlansferee Company may illitiate OI defend
any legal proceeding for amd on behalf of Tlansfero} Company 3, Transferor Company 4:
Tlansfelor Company 5 and Tiallsferor Company 6. 11n this regard, upon the effecti'veness
of tile Scheme, tile Tlansfelee Company will under'tal(e appropriate actions and/or
proceedings under lan ' for substituting itself in place of Tlansferoi Com!)away 3, Transfeior
Col)l])any 4, T3'ansferol Company 5 and Ttansfero} C03tapany 6 (as allay be applicable) in
all pe31ding proceedings involvillg Tlailsfelor C03npal)y 3, Tl-ansfelor Company 4,
Transferor Coilapa31y 5 and Transferor Company 6, respectively.

17. TAXES/ DUTIES/ CEOS

Without prdudice to tile foregoing, upon tjie effectiveness of tile Scjleme awad with effect
flom the Appointed Date, by operation of law pursuant to the order of the NCLT:

(a) Al] Taxes (illcluding but not limited to disc)Heed tax detnallds, advance tax. [ax

deducted at source, tax collected at source, goods and services tax, input tax ci'edit,
minimum altemate tax credits, securities transaction tax, value added tax, sales tax,
service tax or any taxes of similar nature etc. withheld/paid in any jurisdiction
(including India)) pa) able by or I'efhladable to Translblor Company 3: Tt'ailsfet'ol '
Colnparly 4: Tralisfelol Cotnpany 5 and Transf'doi Coialpaiay 6. inc]uding ai] or ally
refunds or disputed Tax demands, if confirmed, or Claims, shan be treated as the Tax
Liability or refunds/Claims, as the case malay be, of tile Tlansfelee Coma)any, and any
incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, subsidies, grants, special status, other benefits, as would have been
available to Tlansfelor Company 3, Tra31sferor Company 4, Transferor Con3pany 5
and Tlansferor Company 6, shall be available to tile Transfered Company. If
Transferor Company 3, Transferor Clompaiay 4, Transferor Company 5 and
Transfelor Company 6 are entitled to any unutilized credits, benefits under the state
or central 6scal / invesbllent illcentive schemes and policies or concessions under
any Tax law or Applicable Law, the Transfered Cplllpany shalEI be entitled, as an
integl'al pail of the Sclaeme, to claim such belle.Ht or incentives or unutilised credits
as the case may be without any specific approval or pemlission. Without prejudice tg
the generaliq of'the fbiegoing. in iespecll)f'unutilized Bill)ulciedits under Applicable
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Laws of Transferor Colaapal)y 3, Transferor Chill!)any 4, Tlansferor Coi31pany 5 and
T] allsfcl'o! Coltnpal:ly 6 (includirlg bu{ not liluited to input tax ci'edit under goods awad

services tax laws), the same shall be transferred to the Transfered Company in
accordallce witty the A4)plicable Law.

(b) Taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes. tax deducted at source. dividend distribution i:ax. minimum
altemate tax, tax on buy back, goods and services tax, customs duties, if any, paid by
Transferor Company 3, Transferor Company 4, Transferor Colllpany 5 and
Trallsferor Collapany 6 sllall be pleated as ])aid by the T3-ansferee Collapany and it
sjlail be ei3titled to claim tile credit, refund, adjustment fol the sallie as !3)ay be
applicable.

(c} Upon [[[e Scheme becon[ir[g ef'Tbctix e. noon'ithstanding a]])]] i]]g to t]]e contia]y
contained in the provisions of this Scheme, unabsolbed Tax depreciation and
accumulated lasses, if ally, of tile Transferor Company 3, Tlansferor Company 4,
Transfelor Company 5 and Tia31stbror Company 6 as Ol] tile Appoilnted Date, shall,
for all purposes, be treated as unabsorbed Tax depreciation ai)d acculllulated losses
of the Transfered Company. ]l: is furtjler clariHled that any unabsorbed depreciation
of the Tiansfeiol Company 3, Tlansfeior Con)many 4, Tiansfetor Coikl])any 5 and
Tiansfelor Cotllpany 6 as specified in their respective books of accounts sha]] be
included as unabsorbed depreciation of the Tiansferee Co})apany fot tile purposes of
computation of minimum alternate tax

(d} ]{ Tra1lsfbl'ol- Cnnlpaliy 3. Tla1lstbror Coi):lpaily 4. Tlansfeior Colnpai)y 5 and
Transfelor Company 6 are entitled to any beneHlts under illcentive schemes and
po[icies u31der Tax jaws, a]] such beneHlts ulader a]] such incelltive schell)es and
policies shall be and stand applicable to the bene6t of the Transfeiee Company.

(e) Transfelor Company 3, Ttansfelor Compa13y 4, Ttansferol ' CoJllpany 5 and
Transferor Company 6 and the Transfered Company ale expressly permitted to revise
and .Hle their respective income tax retums and other statutoi retums, including tax
deducted / collected at source retums, equalization levy retum, service tax reams,
sales tax / value added tax / goods and service tax returns, as allay be applicable and
leave exp!'essly reset\ ed the I'ig!)t to mal(e such pro\ision ij} its returns and to claim
refunds, advance tax credits, credit ol'tax deducted at source, i1lput credits including
input tax credit under goods and services tax laws, sales tax, service tax, value added
tax, etc., cl'edit of foreign taxes paid/will)held, etc. if any, as may be required fol the
puposes o£7consequent to ilnplenientation of the Scheme.

(f) It is hereby clari6led that in case of any l~efunds, benefits, incentives, grants, subsidies,
etc., Transferor Company 3, Transfbl-or Company 4, Transferor Company 5 dad
Transferor Company 6, shall, if so i'equired by the Tlansfelee Company, issue notices
in such fold as the Transfelee Company may deem fit and pl'oper stating t})at
pul'quant to the NCLT slaving sanctioned this Scheme under Sections 230 to 232 of
tile Companies Act, the 3'elevant refund, benefit, incentive, grant, subsidies, be paid
or made good or held on account of the Transfelee Company, as tile person entitled
tllereto, to the end and intent that the light of Transferor Company 3, Tiansferor
Company 4, Transferor Company 5 and Transferor Company 6, to recover or realise
the same, stands transferred to the Transfered Company.

(g) The Tlansferee Company stla!} be entitled to claim deduction under Sections J#$1B?
40X(71), 40(a)(i) and 40(a)(ia) of the iT Act 1 96] or Sections 37; 35(b)(i), 35(IHXi{):
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29( [)(d) auld 29(2) of the IT Act 2025 in respect of unpaid Liabi]i]ies tlansfel-red to
it upon Amalgalllation 2 to tile extent not claimed by the Transferor Company 3,
Transferor Company 4, Traitsferor Company 5 and Transferol Company 6, as and
wheel the same ale paid by the Transferee Company subsequent to the Appointed
Date

(i) in case of ally carry forward !osses and unabsoibed depreciation in Tlansferor
Co[[[pat[y 3, Transfe]03 Compai3y 4, Trans$e]or Company 5 o] Transfe]or Con]pa]]y
6, the sai]]e shall be accou].tied for in accordance witl3 Sectio]] 72A of tile ll' Act 1 961

SAVING OF CONCLtJDED TRANSACTIONS OF TjiANSFEROR COMPANY 3,
TjtANSFEROR CO$4PANY 4, TRANSFE]iOR CO]WPANY 5 AND TRANSFEROR
CON{PANY 6

Tone transfer of the Assets and Liabilities of Tiansfeior Coma)any 3, Transfeiol Coma)any
4, Tlansferor Coma)any 5 and T3'ansfelor Company 6 under Clause 14 above, the
effectiveness of contracts and deeds under Clause 14.]5. Clause 14.16 and Clause 14.17
above and the collti]3uance of proceedings under Clause ]6 above, sha]] not affect any
tialasactions or pl'oceedings already concluded by Ttansferol Company 3, Tiallsferor
Con[])any 4, Tlai]s$e]or Co]]apany 5 and Ttaltsfeioi Co]]]pany 6 on o] before tl]e Effective
Date, to the end and intent that l:he Transfered Company accepts and adopts all acts, deeds
and filings done and executed by Transferor Company 3 , Transferor Company 4, Tlansfeiol
Company 5 and Transferor Cotnpany 6 in respect theresa, as if done and executed on its
belaalfa

19. VALIDITY OF EX[STING. CORPORATE AUTHO]U.SAT]ONS. ETC. OF
TRANSFEROR COM'MANY 3, TltANSFEROR COM:'PA.NY 4, TliANSFEROR
COMPANY 5 AND TltANSFEROR CON{PANY 6

Upon this Sclleme coming into effect, the resolutions/ power of attollaeys executed by
Tlansferor Coillpany 3, Tlansferor Company 4, Tratksferor Company 5 and Ti:ansferol
Company 6, as are considered necessary by the Board of the Transfered Company, and that
are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as resolutions and power of attomey passe(M executed by tl)e Transfered
Coma)any, and if aly such resoiutioi3s ])ave any monetary limits approved under the
provisions of the Applicable Law, then such limits as aie considered necessary by the Board
of the Transferee Company small be added to the !inlits, if any, under like resolutions ])asked
by the Transferee Company and slkall constitute take new aggregate lilaaits for each of the
subject matters covered under such resolutions/power of attorneys for tile purpose of the
Transfered Company.

20. CONSIDEliATION

20. 1 Upon the Scheme becoming effective and in consideration of the amalgamation of
Transferor Company 3, Transfelor Company 4, Transfelor Company 5 and Transfelor
Couapany 6 with the Transferee Company, the Transferee Co]npany shall, witt]out further
application or deed, issue and allot equity shares credited as fully paid-up, to the melllbers
of Tlansferor Clompany 3, Tiansferor C03npany 4, Transferor Company 5 and Transfelor
Company 6, holding fully paid up equity sllares and whose names appear iil the register of
members, inc.luding register and index of belle.Heidi owllej's maintained by a depository
under Section ll of the Depositories Act, 1996, of Transferor Coillpany 3, Trapsklol

Canlpany 4: TJ-ailsf'croc Company 5 and TI'ansi'elol Coma)an)- 6: on Elle Record..,$t@ :a)"$:ih
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such of their respective heirs, executors, admi]]istrators ot otj]er legal re])]esentative o}
other successors in title as on the Record Date, in eac1] case, iJ] I.he following n]ani]er:

(a) [Q,eQO(Ten T]t£n sctitd} .fttttl' pclid-ltp equity s] at'es af tile Ti'ctltsfel'ee Cotltpaap o.f'
!NR IQ(ittclian Rupees Tell) eacjt .fal' eve!'F 4$.872(Fal'ty-Nolte 'i'itausatt Etgttt
tiu11dl'ed Sese it)l-Tlpa) equity s:laie$ of tke TrciKsfcloi Catltpany 3, of {NR {8
({ttdialt R Fees Tend tacit ("$jtai'e Elttitiente t R€!ti(} }"l;

(b) }0,QQQ(Tell Thou altd} .f!city plaid-{ p equiv sltct! e$ o.f tue Tt'alts.fbt'ee Cant pan)f a.f
}NR IG({itdiat} Rt€pees Tell) each jbr e\PeW 2£},87, 7S4(Tlveltty-Nine i-aittls EigilQ-

Sevett }: tl} sa tc! Se\fell }iut4(!t'ed t'itty-F'aut'} equip $ttal'es oj tue ]'raltsjei'tli'
Cniapany 4. a3' !N:R l<iitdiatt Rt£pee(}14e) tacit {"S ta e Etltit elite tt Ratio 2");

(c) }Q.0e0 (T€n }Jtousattd} .f'u!!y pctid-up equip si]a]'es o.ft te T}'a]tsfei'ee Co! } ty {].f
{NR IQ (intlialt Rupees Tctt) each .fbr chet) S3.118 (Fifa-'l'in-ee 'i;tttlttsalld One
Hu dl'ed Eig tfeell) equip sitar'es o.f tile T}'ansfet'ol' Co! tlJany S {lfiNR IQ {!natan
}ii Fees Teit} tacit("Share Eufitletttcnt Ratio 3"J; aitd

(d) IG.0Q0(Ten Tito!£sand) .fUiiy paid-up ecluiQ },Ical'es oj: the Tt'alts.fbree Carol)an)? tlf'
{NR IQ (ftldiafl Rupees Tett} each .bi' every ,8 .07T (ane Lakjt Ote 3*hotlsan

ScvetltF-Sevett} equip sltc£l'es oj tile TI'atlsfet'nt ' Cfllttpatty 6. ©.f' !NR lO {!tt( ian
Rt£pees Ten) each {"Sitafe Eittitle tent Ratio 4").

20.2 If any I)leinber of tile Transferor Company 3, Transferor Company 4, Transfelor Company
5 and Traasfetor Company 6 becomes entitled to a fiactiona] equity sjlare to be issued by
the Transferee Colllpany pursuant to Clause 20. 1 , the Trallsfetee Company shall not issue
sucjl fractional equity sllale to sucl] eligible member, but the Board of the T3'ansferee

Colllpany shall, in compliallce with Applicable Law, consolidate all such fractional
entitlements of a]] e]igib]e })members and t:he Board of the ]'iansferee Company sha]],
xx,ithout any further act, instrument o] deed, issue and allot such equity shares t!)at relnesent
the consolidated flactiona! entitle131ents to a trustee ]lominated by the Board of the
Transfered Company and sucjl tmstee shall hold such equity shares, with all additions or
accretions thereto, in trust for the beneHlt of eligible members who are entitled to the
ti'actiona] elltitlemellts( and their !espective lleii's. execuEol-s. adrninistl-atom's or successor's)

for the speciHlc purpose of selling such equity shares so allotted on the Stock Exchanges ai:
sucj] tilde o[' tij]]es at]d at sucj] pi'ice€s} and to sucla other pe]'soJ}. as suc!] person '!iustee
deems fit w itllin 90 (ninety ') da) s h'on) the date of allotment or sucia ethel ' pei'iod as pel ' {he
Applicable Law, and on such sale, distribute to the eligible lnembe3's in prob)Orion to tlleir
respective flactiona} entitlements, the net sale proceeds of such equity shares (after
deduction of applicable Taxes and costs irlcuned and suhyect to ithholding I'ax. if ' any).
[t is c]ari6ed [i[at an); suc!] distribution sha]] take peace on]y aite]' [he safe Q{' ai} the equity
sllares of tile 'l"l-ailsferee Company that were issued and allotted to the trustee pu!'quant to
this clause

20.3 Tile equity sinai'es to be issued to tile shareholders of Transfeloi Company 3, Tralns$elor
Company 4, Transferor Company 5 auld Tlansferor Company 6 in the Transfered Compaity
pursuant to Clause 20.1 and Clause 20.2 above shall be suUect to the I leuaorandum and
articles of association of tile Tut)sferee Coi3}pally and in compliance witj] tll-e Applicable
Laws

20.4 Tate cquit} seal'es to be issued auld allotted by [he ']l'ansfbl'ee Collapally ii) te)ins of:; tJli :
Scl)eme shall Tank pari passe in all respects and stlal} have !he sallie lights attach 6:.liBdi
then existing equity shares of the Transfered Coma)any. V
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20.5

20.6

The equity shares to be allotted as pel Clauses 20.1 and 20.2 above shall be issued in
deiliaterialized fond in accordance 'with the Applicable Law

The issue and allouuent of the equity whales by tile Transferee Company, as provided in
this Schei31e, is an integra! pan of the Schellle, and s]ta11 be deemed to ]lavc beeJI caJlied
out without ally hither act or deed by tile Tralasfetee C0311pany as if the procedure laid
down under Sections 42 and 62 of the Colllpanies Act or tile ]CDR Regulations OI the
1.,0DR Regulatiojls and any otller applicable provisiolls of the Coillpallies Act weil duly
colllplied with.

20.7 Fol the avoidmace of doubt, it is ]leleby dal'idled that the Proposed Pjefelent:ial .Issue by the
Transfered C013apany shall not illlpact, alter ol' otllerwise change the Share Entitleluent
Ratio 1 , Share Entitlement Ratio 2. Sllare Entitjelne13t Ratio 3 alld Shale Ent:ltlement Ratio
4 nt !""'lntlcP 7n I ahn\rP

2 ]. i.iS'!'!NG O}' EQEJ13'\; $nAlqE$ OF Tile TltAN$F'EstEE COR[PANli

21 . 1. All equity shades of tile Tiansfel'ee Coulpany, illcluding the whales issued pursuant to thais

Part [V of the Sc]leme sha]}, subject to the execution o:]' t] e ]isti.ng agreed)tents with tile
Stock Excjlanges and payment of the appropriate fees, be listed on the Stock Exchanges:
which leave nation-wide I.Fading teilninals in India, and admitted to trading. Tile Transfelee
Conlpalll ' s!)ali apply to the Stock Excllanges (ujaere the staares of ' LTH are ! sled) and
SEMI for listijlg and admissioi} to trading of all the equity s1lales of the Tt.ansferee

Company issued pursuant: to Clause 20. The T3-ansferee Company shall ei3te} into such
ari'angements, cojnplete sucll fomlalities and give undertakings, if any, to tl)e Stock
Excllanges: i!)eluding for seeking exejllption under ' Rule 19(2)(b) of ! e Seoul'ities
Conti'acts (Regulation) Rules. 1 95 7 as nla) be necessar). in accordance w-ilh Ai)plicable
Laws for listing of equity shades of the Transfer-ee Company.

21 .2. Subject to ally dispensation glanced by the SEB]t and the Stock Exc])angus, the sllares
allotted pursuant to Clause 20 of the Schei31e shall remain frozen il] the depositories system
until pemiission fbr listing-ti'ading is granted by [he Stock Exchanges

21 .3 . Ulltil such time as the equity shares of tile Trallsfetee Company ale listed on the Stock
Exchanges, except as provided in the Scheme, tllere shall be no change in the shareholding
pattem o] control of or pre-anangement capital structure of the Tralasftiee Conapany
betweein the Record Date and the listing which may affect the status of approvals i'eceived
flom the Stock Exc1lailges, other than as provided in the Sctaeme.

21 .4. In terms of the DEBI Circular, the Trausferee Company under'takes thad. if. upoll listing of
its equity shares pursuant to the Sclle2Tle, the public sllareholding of the Transfered
Colnpanl ' is !ess than 25% (tu'envy-fi\;e percent ), it s])a]] illciease its public shaie])oiding
to at least 25% (tu enty five percei[t) within a pe[-iod of'ot]e ( ! ) )-eat ' fFoj]] the date of'listing
of its equity shares in the maimed prescribed under Applicable Law.

22. ACCOUNTING TREATMENT

In tile books of Transfered Compa1ly

Pursuant to the Scjieme coming into effect. with effect Oom the Effective Date, the
Transfered Company shall account 6or the meager/amalgamation of Tlansferor CompaiW;
3, Tlansfelor Company 4, Tiansferor Company 5 and Tlans@llor Company 6 h accordaA!$;
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with It[d AS notified tu)de[' Section i33 nf tl]e Cn] ])allies Act. under tl]e Cot]apanies (indian
Accounting Stat)dal'd) Rules. 201 5. as Inlay be anaeladed lion €1llae to time: iJa its books ol '
accounts sucl3 that

(a) Tile Tlansferee Company s})all lecold all the identi6labie Assets and Liabilities of
eacll of the Tlansfelor Company, vested in it pursuant to the Scheme at tiaei3

[especti'.'e fair values, as detein]ined in accor'dance \4'itl] Ind AS.

(b) The Tlansferee Colllpany s]la]} credit to its equity shad-e capital, the aggregate of t])e
f ace value of equity sllares issued and ailol.ted by it puisuan{ to the Scllenle and
excess, if any, of tile fair value of the equity sjlares isstled over the face value of the
equity sllales issued sjla11 be classiOed as securities premium under the plead ''Other
Equity:

lc}

(d)

The differ'ence between tile fail ' value of new equity shares issued and tile excess of
t:he fair value of Assets acquired over the fan value of Liabilities assull«Eed, sl)al} be
recorded as goodwill / capital resell'e, as the case may be.

Any i31atter not dealt with il] clauses hereinabove shall be dealt witj] in accordal)ce
with the Ind AS ap])likable to the Tlansferee Colllpany.

In €he books of LTH

Pursuant to the Scheme coming into ef'fact, with effect 6om the Ef'festive date, LTj-{ s]aa]]
account 6or tile melge}/ a)lalgamation of tile Transferor Colllpany 3, Tiansferor C0133pany

4. Tl-ansfei'or Coma)an} 5 auld Tlanskror Company 6("each of the TI'ailsGeror Con)party")
with T['ansf'erie Company in accor'dat]ce w-it!] India]] .\ccounCing Statndards ("!nd A$::)
notified under ' Section 133 of the Con)panics .\ct: 201 3: under the Co111panies (Indian
Accounting Standard) Ru[es, 20]-5, as may be amended flom time to time, in its books of
accounts such that

(a) The canning value of investments ill each of the above Transferol Clompai3y silall be
derecognised

(b)

(c)

Investment in equity scales of Transfered cola)pany deceived as consideration sllall
be recognised at its fair value.

Difference, if any, between the value of investments in each of the Transferor
company derecognised, and the value of investment in equity sllares of Trallsferee
Company recognised, sha]] be recognised in tile Statclnent of Pi-oat and Loss.

23. DISSOLUTION OF TliANSFEROR COMPANY 3. TRANSFEROR COhtPANY 4
TRANSFEROR COMPANY 5 AND TRAN'SFEROR COM'PANE 6

23 . 1 On the Scheme becollling effective, Tiansfelor Company 3, Transfeloi Company 4,
Transferor Company 5 and Transferor Company 6 sllali stand dissolved without winding
up and tile Board of Directors and any committees thereof of Transferor Company 3,
Transferor Company 4, Transferor Company 5 and Trailsferoi Company 6 shall witilout
any further act, instrument or deed be and stand discharged. Pursuant to the Scheme coming

into effect, tl)e shares of Transfelor Co113pany 3, Transferor Collapany 4, Trans$eror
Coma)any 5 and Transferol Company 6 shall stand cancelled and the company status of t})e

Ti-ansleror Coi)lpany 3. Tiatlsleiilr Cotnpany ' 4. Transf'eioi (-onlpnl)) 5 and TlltMFii;Qj,
'.
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Company 6 appearillg on tile master ' data of the Millistry of Colpoiate Affairs shall stand
changed to ''amalgamated ''

23.2. Even acer tile Scheme becoming effective, tile Transfered Company shall be entitled to
opel'ate al} ba31k accounts relating to tt)e Trans6eror Company 3, Tlansfero} Coillpany 4,
Transferor Company 5 and Transferor Company 6 and realize al} I)monies and complete and

eiaf03ce a]} pendillg contracts and transactions insofar as may be necessary untie t])e transfer
auld \fasting of rigilts and obligations of the Tra£tsf'doi Company 3, T}'anstbror Company 4:
Tt-ansferor C0131pally 5 awad Transf'eros Company 6 to the Tlansferee Cotllpany under ellis
schellae is fon13aliy affected by the parties concetiled

l
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PARI: 'gI::DAME.kC©R. QF';:I$E: DEWERGE-B 'UND:ER'RAKING

2.4. TliANSFER AND \rESTI'NG OF THE DEMERGED UNDERTAKING F'ROM LTH
TO THE TRAN$FEliEE COMPANY

24. 1 Upon tile Eff'ective Date, al} Demeiged Assets and Demerged Liabilities and the entire
Demelged Undertaking of LTH sha]] sta13d demerged and vested in the TI'ansfelee
Company, as a going concern, wittlout any further act oi deed subject to the provisions of
t1lis Scilenle. ii) accordance with SecEi03) 2(] 9A.\) and othe!' a!)plicablc })I'nx.isions ol ' [he
IT Act 1961 ol' IT Abut 2025, as applical)le: and put'sunlit t:o Sections 230 to 232 al)d other '
applicable provisioins of l:ile Colnpallies Act, and pursuant to the Sanction Order and
App[icab[e Law and related provisions colatained in various ot]le! Taxation jaws on t])e
Effective Date illcludi3ag without limitation in relation to goods a.nd services Tax, customs
duty, or excise duty. In addition, fot the avoidance of doubt, the Residual Undertaking and
a!] the Assets and Liabilities pertaining tllereto shall contillue to belong to and be vested in
and be mai3aged by LTH

24.2 Without prdudice to tate generality of the above and to the extent applicable, unless
otherwise stated ]aelein, upon this Scheme becollki31g effective and with effect flom tile
Appointed Date:

(a) All Demerged Assets, which are movable iil nature or are iilcorporea! or are otherwise

capable of traiasfel by physical or constructive deliver and'or by endorsement and
delivery, or by vesting and recordal, puisuallt to tilts Scheme, sllall stand transfered
to and vested in and/or be deCIDed to be transferred l:o and vested ilt the Transfered
Company wherever ]ocated and shall become tile property and an integral part of the
Transfered Company. The vesting pursuant to this sub-clause sjla]] be deemed to have
occured by physical or constructive delivery or by endow'scment and delivery or by
vesting and lecordal, and without requiring any deed or instrument of conveyance for
transfer and vesting of the same, pursuant to this Scheme, as appropHate to t])e
properly being vested and title to the property shall be deetl=ed to taave been
transfered accordingly;

(b) All otller Demerged Assets which are movable, other than those dealt with in Clause
24.2(a) above, including but not limited to Tax lefhtds with the goveliunent as
applicable, investments in sllares and any other securities, sundry debtors, tuNiC
receivables, outstanding loans and advances, bills, credits, if any, recoverable in cash
or in kind or for value to be received, bank balances and deposits, if any, with
govemnlent, selbi-government, local and other autllorities and bodies, customers and
other- persons, shall without any further act, instrutnent or deed, becoi3te the property
of tile Tt.ansfelee Collnpa1ly and the same shall also be deemed to slave been
hansferred by way of delivery of possession of the respective documents in this
regard. It is hereby clarified that investments, if any, made by LTH and pertaining to
the Demerged Undertaking and all the rights, title and interests of LTH pertaining to
the Demerged UndeNaking in any !easehold properties shall, pursuant to Section 232
of the Companies Act and the provisions of this Scheme, without any further act or
deed. be transfered to and vested in and/OI be deemed to have been tlansfened to
ai3d vested in the Transfered Company and/or be deemed to be denlerged flom LTH
and transferred to and vested in the Transferee Company on he Effective Date
pursuant to the provisions of Section 232 of the Companies Act;

(c) All Demerged Assets whicll ale itnnlo\able. including land together \h«itja !il€:
buildings and suucluues stan(!ing lheicon and ligllts and inr$t'ears tl)eiein. wl)etilel
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fl'eellold OI ' !ease1lold ol ' licensed proj)enies (il eluding but no( lin)iced to capital wol'ks
in progress, rigilt-of-use assets f'or leased ploperlies, band, buildillgs, dad any otl)el
rights, titles, interests, lights of way and easenaents in relation tllereto) Bild ail
documents of title, rigllts auld easements in legation theleto shall be vested ila and/or
be deenaed to be vested in tile Transhree Company, without any futlller act or deed
done or being required to be don-e by LTH and/OI tile T:ansferee Colalpany. All lease
or licence or rent agieenlents $onllillg part of the Demerged Undert:along, elatered
i[[to by LTH with various la[[dlotds, owners, and lessors i]] connection witj] tl]e use
of the IDemeiged Assets, shall stand automatically vested in favor! of the Trac)sferee
C03npany on the saID.e tei'nls and conditions, subject to Applicable Law, xx'ithout ally
fulthel ' act, instrument or deed. Tile Tlans$eree Collt})any shall contijiue to pay I'ent
amouiats as provided fol ij] such agleemelats and shall colllply with the Diller terms:
cojaditions and cox e pants tllereunder and shall also be entitled {o refund of securib '
deposits paid ui3der such agreelllents by ]-TH. The Tiailsferee Co113])any sjlat] be
entitled to exercise all ]igilts and privileges attached to the aforesaid in llaovable
piopelties, if any, and shall be !iable to pay the gloulld rent and Taxes, if applicable,
and fujfll all obligations in relation to oj ' applicable to snell immovable properties.
The mutation or substitutiol] of the title to the i13unovable properties, if any, shall be
made and duly recorded il] the nallle of tl)e Ttallsferee Compally by the Gavel'nmental
Aut[lorities }3ul'quant to the Sanction Order, in accordance with tile teens ]lereoC
Notwitllstanding such transfer/ vesting of the immovable properties, if any
application is required by tile Goverllment Authorities to iillplenaeilt the trallsfer and
vesting of tile immovable properties, as provided h-ereinabove, LTH and tile
Tlansfelee Company sllall be entitled to nile sucji applicat:iol)s/deeds willi tile
Government Authorities, wtaictl sjlall be granted/ approved by the Govellu31ent

Autlko[ities iia f'avour of tl]e Tra]]sferee Company pursuant to the Sanctio]] Order.

(d) All the security interest over any llloveable and'or imnloveable properties and
seoul'ity in an) ollie! jann(bot!} present and futul'e) includiJ)g but not linliled to any
pledges, or guarantees, if any, created/executed by any person in favour of LTH for
the purposes of the Demelged Undertaking or any other person acting on behalf of
or f or the gene:Et of LTl{ pertaining to the Demerged Undertaking for securing the
obligations of the persolas to whom LTH alas advanced loans and granted other
Funded and non-funded financial assistance, pertaining to the Demerged Undertaking
by way of letter of colalfol{ OI through other similar instruments shall pursuant to the
provisions of Section 232 of the Coma)ames Act and without any further act,
insb"uinent or deed stand vested in and be deemed to be in favour of the Transfered
Company and the bcneHlt of such security shall be available to the Tlansferee
Company as if such security was ab initio created in favour of tile Transfelee
Company. The mutation or substitution of the charge in relation to the movable and
immovable plopetlies of LTH pertaining to tt)e Demerged Undertaldng shall, upon
this Scheme becolaaing effective, be lllade and duly recorded in the name of tile
T] ansfeiee Company ' by [be Gn\ ernnlenta] Aut]lorities auld [jlird patties ( nciudii)g
an) de])ositojy participants) pursuant to the sanction ot ' this Scheme b) tile NCLT
and upon the Scheme becoming effective in accordance with the helms hereof. It is
clarified that the Transfered Company shall be entitled to engage in such
col"respondcnce and make such representations, as may be necessary fol the purposes
of the aforesaid mutation and/OI substitution

le) Al} estates, Assets, rights, title, interests and autilorities accrued to and/o} acquired
by the Deme3ged Undeaaking shall be deetaled to have been accrued to and/ai
acquired for and Ol] behalf of tile TI'ansferee Company and sl)aJI. upon this SchGnaG:

coming into ef'fact. puisuanl tt) rhe Incnx isians c)I ' Secli?n 232 and oLllei aJ)plical)le
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provisions of tl)e Companies Act, without any fultller act, illstrument or deed, t)e and
stand tlansfeued to or vested in and/or be deemed to slave been trans$ened to o]
vested in the Transfelee Company I.o that extent auld siaall become the estates. Assets
I'ights, title, interests and autllorities of tile T} ansferee Colupany

(f) All Demerged Liabilities shall be deemed to be Me Liabilities of the Transferee

Company and tile T3'ansferee Con)pony silall, an.d undertakes to kneel:, discharge dad
satisfy the same in teillts of tlleir respect:ive terms and conditions, if ally. It is hereby
c[ai'i6ied thai: it s1la]] not be necessary to obtain de consent of any tllild pony or othe!
person who is a pail:y to any contracts o} arlangemellt by v'tithe of n,mich such)
Delnerged Liabilities have al-isbn in order to give eff'ect l:o the provisions of this

fuse

(g) All registrations, goodwill, licences, trademarks, seIN'ice marks, copyrights, design
lights, domain 1lajlles, ap])!ications for any of tile foregoi]ag, bade i]a]].ies auld all Diller
intellectual property of LTH tlnat exclusively ferns pact ofl is used exclusively in, or
i'dates exclusively to tile Deilaeiged UndertaJdilg, whether registered ol~ uiuegistered,
logethel w ilh all ilghis ol ctlnlEneicial natui'e including aHaclled goodwill. title.
interest and all other Nghts and intelcsts relating theieto, shall, upon !his ScJlellle
becoming effective, stand tlansfened to auld vest in tile Tlansfelee Co113pany, without
any furtller act, deed or instrument, and shall tllel'Carer be tile absolute property of
the Tralnsferee Company. Fol ' the avoidance of doubt, it is hereby cjariHled that all
coipol'ate-level, g30up-level or brand-level intellectual property of LTH, including
without limitation all Lemon Tree trademarks, service 2ualks, tl'ade Dailies, logos,
brand systems, service standards, ])roplietary software, reservation systems, Jaya!{«y

proglamlnes, digital asset:s, and a]] associated goodwi]] and any registrations or
applications t1lerefor, sllall be and shall remain the exclusive property of LTH, and
no pail tllei'eof sllall form pact of the Demerged Undeitakij-Eg o] stand transferred to
tile Tlansferee C03npany pursuant to l:his Scllenie. The Transfered Company sjlall
llaxe onl)- such rights ol ' use (if dll ') as inn ' bc explessl) granted UEI(ter 1l)e hotel

management and operations agreements or a})y other contlactua] alTangements
betweei3 LTH and the Transfered Company;

(13) All contracts, deeds, agreements, indelludties, guarantees, insurance policies, or other
similar rights or entitlements whatsoever, schemes, arrangements and other
instruments, rights, entitlements, Consents, including Development Capabilities, foi
the purpose of carrying oj] tile business of LTH exclusively peltaiidng to the
Demelged Undertaking and in relation thereto and those relating to tenancies,
privileges, powers, pledge, facilities of every kind and description of whatsoever
llature in relation to LTH pertaining to the Demelged Undertaldng, or to tile benefit
of u,high, tile Demerged Undertaking may be eligible and which are subsisting or
having effect immedial:ely beJbre the Effective Date, sha]] be and remain ili fu]] force

and effect on, against or in favor of the Tlansferee Company and olay be enforced
as fully and efFectually as if. instead of LTH and pell:dining to the Demerged
Undertaking, the Transferee Company had been a panty o] beneficiary or obligol
theleto. In relation to the same, any procedural requirements required to be fulHlled
soleil ' by LTH land not by ' any nfits successors). sliallbe hllilled b) rhe Transktec
Colllpany as if it is tile duly constituted att:ol"ney of LTH;

(i) All cheques and other negotiable instlmaents, payilaent elders deceived and presented

k" L £@,'.

fol encashment which al'e in Me name of LTH and pei
Undertaking after ' the Ellfbctive Date, sllall be accepted
transfeli'ed to the accounts of tile Transferee Company;

ng to the Demeiged
LTH and proDpt#y:
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(i) Al] Consents (ii)eluding tile licenses gra11ted b); any gn\,elian)entai: statuCoi)- ol '
regulatoly bodies for the purpose of calling on its business o} in connection
[hei'ew ith) nf ex ery kbtd and descrip£io]) w1]atsoe\ e] held by LTi] in relation [o {he
Delnerged Undertaking, or to the beneBt of wllich the Denaerged Undertaking may
be eligible/entitled and which are subsisting or having effect ilaniaediately bef03e t.lle
Effective Date shall be in fu!! force a!)d effect in hvow of the Transferee Company
and may be enforced as fully and e.Hbctually as if. instead of the Denlerged
Undertaking, tile Trans6eiee Compally had been a party or be13e$!diary or obligor
t,hereto. It is hereby clati6led that if the Conseint« of any third patty OI authority is
required to give effect to the provisi031s of this Clause, tile said third party OI autllority
shall make and duly record tile necessary substitutioi#endolsenaent in the manIC of tile
TJansfeiee Conapany pui'quant to the sanction of ellis Scheme by the NCLT Bild upot}
tills Scheme becoming effective in accordance witl] the terms laeleof. For this
purpose, the Tra31sferee C03npany shall .Hle appiopliate applications/doculllents with
relevant autllolities concemed fol infatuation and record purposes.

24.3. Eb4PLOYEES

(a) Uj301t the effectiveness of the Scheme, all Demerged Eilk]llo) ees of LTH ])eltaiiaillg
to tile Demelged Undertaking who are on its payrolls alan tile EfFecti'.,e Date shall
become tile employees of the Tianskree Coma)any without any bleak oi intenuption
in t1leir sel\-ices o! lla !css fb\ curable teJllls (including employee beileHrs suci3 as
plovideiat hnd. !ca\ e e acasliment and an) otbel ' reElra! beneHts) as applicable to such
employees with LTH and in accordance with Applicable Law. The Tlansferee
Company further agrees that for the purpose of payment of any retirement
bene$t/compensatiol], illcentive contractual and statutory beneHlt, inceiative plans,
terminal benefits, such illlmediate ullinterrupted past services willi LTll, shalt also
be taken into account and slaaj! be reckoned flom tile date of their appointment with
LTH. In order to give ef'feet to this provision and to cant out or perform all
formalities or compliances, LTH and/or the Transfered Con3pany, as the case may
be, shall do all such acts and deeds as may be necessary, or execute such contracts,
agl'eements, deeds or other illstiuments or obtain necessary Consents.

(b) Tile accumulated balances, if any, standing to the credit of the Demerged Employees
in the existing provident fund, gratuity .hnd and superainluation fund or a31y

equivalellt funds established under Applicable Laws by wllateve} name called, of
which tlaey aje bene$ciaries, will be trans$er]ed ]-espectiveiy to such pro'.'ideal fulld,
gratuity fund and superaimuation fuiads or any equivalent fullds established Under
Applicable Laws by whatever najne called and nominated by the Transferee
Company and ' oi ' suc! 11ew pro\'ident rand: gratuity fund and superannuation fund or
any equivalent funds establislled under Applicat)le Laws by whatever name called to
be establish)ed in accordance with Applicable Law and caused to be recognized by
the Govemmental Autlloi ities, by the Transfelee Company.

24.4. PROCEEDINGS

U])OI) the ef'tbcti\ encss of tale Sc1lelne: alla ' peladillg sail:s 'appeai8= a]] legal, taxation ( othe!'
ilIaD those pertaining to tile I'f Act E961 or tl]e IT .Xct 2025) o! other proceedings including
heroIC any statutory or quasi-judicial autla03ity or tribuna! oi other proceedings of
\x,hatsoever nature relating or pertaining to tile Demerged Unde1laking, wlletiler by or
against LTH, whetller pending on the Effective Date or whicll may be illstituted any::#ilfHf:

in the futui'e and in eacj] case relating to the Den)el'ged Undertaking si)all not abbie?lb '

.:l., odg,x
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discolltinued or in ally way pleJudicia1ly affected by reason of tile demerger of the
Demerged Undellaking or of anything contained in this Scheme, but tbe proceedings shall
to the extent pelmiued by Applicable Law, coJltinue and any prosecution sllail be enf Olced
by or against the Trallsferee Company abel the Effective Dat:e. The TransfeJee Company
shall, after the Effective Date, be re])!aced as party to such proceedings and shall prosecute
or defend such ploceediilgs in co-operation with LTH in the same lnajlner and to the same
extent as would or might have been continued, prosecuted and/oi enforced by o] against
LTH, as if this Sclleme had nat been implemented.

24.5. TAX/DUTIE.S/CEOS

(a) Upon the Scheme becoming effective, and with ellfect from the A])pointed Date, by
operation of !aw il] so fai as various incentives, subsidies, exemptions, renaissions,
reductions, export benefits, all indirect tax related benefits, i31cluding GST benefits,
service tax benefits, customs duty exemptions/concessions, all illdilect tax belated
assets/credits, including but not limited to goods and sell'ice tax input credits, sales
tax anti) tax credits oi ' set-oK. TDS 'TCS credits ol- set off(to tjae exte3at remaini31g
unutilized on the Effective Dale), income tax honda); 'bel elle'losses'nlinin3um
altenlative {ax and ollie!' benefits oi exemptions ol ' j)rix;ileges enjoyed(to the extent
rellaaining unuti]ized Ol] the E]]'active Date), gl'a11Eed b) any Covet-nmenta] AuLiloriE)-
or by ally other poison, or availed of by LTH are concemed, tile sallie sha]], together
with any conesponding obligations without any futher act OI deed, in so fai as they
relate to tile Demelged Undeilaking, vest with and be available to the Transferee
Company on tile same terms and conditions as were available with LTH and as if the
same had been alcott.ed and/or granted al)d/or sanctioned and/or allowed to the
T3'ansferee Colllpany, to the end and intent that the lig]lt of LTi] to recover or realize
the same, sllall become tile right of the Transfered Company and/or stands vested iil
t})e Transfeiee Company alld that appropriate entries sllould be passed in their
respective books to record the aforesaid changes.

(b) Upon the Scheme coming into effect, notwithstanding anything to tile central
colltained in the provisions of this Scheiue, all accumulated tax loss, unabsorbed
losses and conesponding deferred tax assets, unabsolbed tax depreciation, tax
benefits, tax deductions, tax concessions, minimum altemate tax credit, if ally,
pertaining to the Demerged Undertaking as on the Appointed Date, respectively sllall
be transfered to the Transfelee Company in tends of provisions of the IT Act 1 961[
o} IT Act 2025, as applicable.

(c) Upon the Scheme becomiltg effective, the Transferee Company shall be entitled to
claim refunds or credits, illcluding input tax credits, with respect to Taxes paid by,
for, or on behalf of. the Demerged Undertaking uildei Applicable Laws, whether or
not aiisiilg due to ally inter se transaction, even if the prescribed time limits for
claiming sucl} refunds or credits have !apsed

(d} Upon the Scheme becomi13g effective, any TDS certificates issued by LTH to, or for
the benefit oC the Delnerged Undertaking under the IT Act 1 96 1 or IT Act 2025 with
respect to tl)e inter se transactions would be a'vailable to tile Tlansfeiee Company to
seek refund of noirs the Tax author.ities in compliance with law. Fultlaer, TDS
deposited, TDS certificates issued or TDS returns filed by LTH pertaining to the
Demerged Undeilaking on transactions other tl)an intel se transactions shall continue
to hold good as if such TDS amounts were deposited, TDS ceHiflcates were issued

and TDS ]-eEums w ere filed b) the Trmshl'ee Company Any TDS deductgqb :flap:
/'
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on behalf of. the Demerged Undertaking will be treated as ad'-,ance tax de])osited by
the Transf'Cree Conlpaily and shale, in all Tax proceedings, be dealt with accordingly.

(e) The Transfered Compalay is also expressly pel'lMtted to clailll }'efunds, credits,
benefits, concessions, deductions, allowances including reston'anon of input
CENVAT/ GST credit, tax deduction in respect of nullifying of any trallsaction
between or amongst the Demerged Under'talking and tile Transfer'ee Company

(f) Tile obligation for deduction of tax at source Ol] any payilleiat made by OI to be made
by LTH. pertaining to t])e Deinelged UndeJt:eking under tl)e IT Act 1 96 1 , IT Act 2025,
sen.,ice tax !aws. central sales tax. state value added tax. goods and service tax laws
OI other Applicable LANA's and/O] regulations deali}).g with taxes, duties o] levies shall
be deemed to have been 1}3ade auld duly conaplied witi] oj] behalf of the Tlansferee
Company.

(g) IJpon the Scheme began.ling eff'ective, the Trac)sferee Company is also expressly
permitted to revise its income-tax reams, withholding tax retums, sales tax returns,
excise & CENVAT retwns, ser\-ice tax letums. odder tax returns, to obtain TDS
ceaificates, includiiag TDS cern.Hcates relating to transactions between or amoi)gst
the Deilnerged Uladellaking and tile Tlailsferee Company and l:o claiill refunds,
advance tax and withholding tax credits, beneHlt of ca!'ry 6otward of accumulated
losses etc., poignant to the provisions of t!)is Scheme.

in accordance with the Centra] Goods and Services Tax Act, 20]7 and other
Applicable Laws as ale prevalent on the Effective Date, the unutilised tax credits
relating to excise duties paid on inputs/capital goods/input services lying in the
accounts of LTH pertaining to tile Demerged Undertaking shall be pen)fitted to be
transferred to uae credit of the Transfe3ee Co[npany, as if all sucl] unutilised credits
were lying to the account of the Transferee Company. The Transferee Company shall
accordingly be entitled to set off all such unutiiised credits agaijlsl t:he applicable
outs)ut tax payable by it o] claim as refund unless already claimed. Without prdudice
to tile genes'amity of ' t] e {'oregoing, a]] bene1lts. incentives. losses. credits(including
wit1lout limitation income tax, tax on boot( profits, wealth tax, custom duty, value
added tax. goods and services tax oi any otjler [ax), to u'high the Deme]'ged
Undertaking of LTH is entitled to in terms of Applicable Law, shall be available to
and vest in he Transfered Company

(i) All the expenses incuned by LTH and the Transfeice Company in relation to the
denlerger in accor'dance with this Schelile (Including stamp duty expenses. if any}
shall be a!!owed as deduction to the Tlansferee Company in accordance with Section
35DD af Elle IT Act over a period of 5 (n \ e ) ) ears begiiming with tile linancia! yeah
in which this Scheme becomes effective. The Tlal3sfelee Company shall be entitled
to claim deduction under Sections 43B. section 40A( 7), 40(a)(i) and 40(a)( ia) of ' [he
IT Act 1 96] ol ' Sections 3 7. 35(b)(i), 35(b)(ii), 29( ] )(d) and 29(2) of'the IT .Act 2025
in respect of unpaid Liabilities transfeiled to it as part of the Demerged Undertaking
to the extent not claimed by LTH, as and when the same are paid by the Tlansferee
Coma)any subsequent to tile Appointed Date. Further, the Ttans$elee CoJllpany shall
not be suUect to tax for any reversal of provisions which were made by LTF[ and
offered by it for disalltowance in the year in which it was created.

+« t./'
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24.6. MANAGER{ENT OF .HOTELS, DEvELOPIK'LENT CAPABIELITltES AND
}iELATED MATTERS

(a) Upon t1lis Scheme becomiiEg effective, and xx'it]l effect 6om the Allpointed Date, t]).e
Demerged Hotel Pi'opel'ties, which \h'el'e hitherto owned and opercated by LTH as pa3't
o!' its integrated hotel ope!'ations sha]] be nu lied by Translbiee Com])an} { and nl ' its
subsidial-ies} and managed auld operated b) LT! las Tlet ' [!ae te111ls of Elle hemel'ged
Proj)elly Management Agteenae}3ts. To give ellfect to the same, and as an integral pall
of the Sclnenle, LTlll and the Transfered Company/ its subsidiaries sllall enter into
hotel opeiatiilg agreements i!] respect of each of the Denlerged Hotel Properties auld
Au!'ika: Si] liang lcolieclivcly. [Jle "Pe ei'ged ]'rope!'t)' bla! age11ent
Agi'ee] amis"), nn such tet]us as t)]ay t]e ]numaily agreed beth-eet} [i)en:i. the ke>
colnmetcia! te)ms o:l'w1licl} are set out in Sclledule 3. LTH shall o})Crate, manage and
provide services foi ' sucll Demerged Hotel Pio])erties pursuant to {:tle terms of tile
Demerged Plopetty Managetlleut Agreements. The n3ailagement fees, blab)d licence
f'ees awad any ol1ler conailteicia} entitle31aents payable to LT.H ullder the IDenaerged
Property Managen3ent Agreemellts shall, notwitjlstanding tile date on which the
Demelged Property Managed lent Agreements are executed, accrue to and be due and
payable to LT]] wit]] effect flom take Appoillted Date.

(b) Upon this Scheme becoming effective and with effect from the Ap])hinted Date, and
as an intent'a] pail o]' tale Sc])ei3)e(i) a]] contracts: engagements and all'ailgemenls
subsisting immediately prior to the Effective Date bCtIA'eet} LTll and tile Tlanskiee
Coillpany iJ] I'es])ect of. or I'dating ta, the pro'\vision or pei'fonlnai\ce of ally
devclopillent-belated senices (Itacluding, witllout }inlitatiola. tile develo])nIGHt
illaTlageluent agJ-ceillent: dared April 25. 2012) shall. b) operation ofiaw and nitilout
any fui+her act, deed or instmlnent, stand teimiilated and be of no further force or
effect, and neittler party shall have any further payment obligation or Liability
thereunder. To the extell{ agreed between LT]] and tile Tlanshree Coiln{)any, the
rights and obligations ex])ressly stated in such contracts to survive termination and
tile rights, obligations or Liabilities whicjl have accrued prior to the Effective Date
shall survive tenllination; it being fi.irther clariHled tllat fol the period between the
Appointed Date and the Effective Date, no development ke, service charge,
reimbursement or other amount shall be deemed to have accrued or become payable
by l:he Transfered Company to LTH under any such inter-company development-
related contract and, to the extent any such atllounts have been paid or acct"ued, the
same shall, upon this Scheme becollling effective, stand reversed, ulawoutld or
adjusted th'ougl] appt'oi)date book entl'ies so that the cconolllic CfTbct is consistent
with tile deeming piavisions of Section 232(6) of the Conapanies Act: and (ii) all
contracts, engagements and arrangements executed between LTH and any child-party
owners, developers or operators for the provision or peifom3ance of development
related services, and which al'e subsisting {lnmedial:ely prior to the Effective Date,
shall, upon ellis Scheme becoming effective and by ope!'anon of !aw, stand tiansfen'ed
to, and be deemed to be tile contracts, rights and obligations of the Transfeiee
Compa1ly, and sj3all continue in full force and effect in .favour of or against tile
Transfered Company, and a]] rights, beneHll:s, interests, privileges, obligations,
Liabilities, clai]ns and proceedings arisii]g tl]ereBom o] relating thereto shall, wit1lout
any furtller act, deed or instl'un.lent, vest in or be assumed by the Transfeiee Coulpany
ftoln the Appointed Date; and any procedural or ministerial requirements required to
be fulfilled by LTH { auld }lol b) an) nails successors) for giving efTbct to such traqskt
shal] be fLIHlled by the Traiasfcl'ee Company as ii'it w;erc tile duly constituted aqQ tB$
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(c) In furtllerance of the }eolganisation contemplated under this Scllelne, and in order to
ensure operational colltinuity and aligmnent of the business mode! n,hereby LTH
shall focus on hotel management, operations and brand-related activil:ies and tile
Transfbl'ee Company (and, oi ' its subsldiaries} s1lali function as the asset holding and
development platfonll, as an integral pail of tile Scheme, with ef'feet Doin the
Effective Date, the Existing Manageme31t Agieen ants shall stajld amended an£Vor
!estated, o]] teams as !away be agreed betweej] LTl{ and tile Tiansfelee Col))party
I and 'or its J-elegant subsldia]y). with [he ]llateria] c013iitnercia] ilaodiflcaEions to such
agreements being those set out in Sclledule 4 to this Schell)e.

(d} Subject [o a1[d in accor'dance w-itb any !elevar]{ agreed ]e] t(s} to u'high LTH awad [he
T}.allsferee Company are patties, if LT.H deceives ally bona fide oppolUnity to
acquit'e (b) puicbase or long-te]n] co]tcession O] lease) O]' de\ Clap any hotel: hotel
pi'oiect or hotel-£e]atcd leal estate intended [o be OKlled (di!'ecE]) oi [l]rnugh a
subsldiai)- or special purpose vehicle), LrTI sllall I'elba ' suc1l opportu! t). [o the
Ti'ansfei'ee Company by a wl'itten }lotice describillg tile oppollunity and the key
commercial terms then reasollably available in the ]nanner as agl-eed betweein LTH
and tl[e Trausfeiee Con)party, and eve]] if tile T]ansfbree Company declines, or fails
to respond to sucj] notice or does not submit a binding proposal, LTH shall not pu3'sue
such oppol[uTlity(ies.). Not]ling cntltained ]lercin slaa]] pre\'ent LTH fl'on} pu:'suing
auld enter into hotel operating ailangen3ents/ nanchising alrangetnenf: in relation to
an opportunity n,high lIBs been declined by the Tiansferee Company but undeital<en
by a third patty refer"red to by LTH (not being LTH, its prollaoters, their respective
al:£lliates and related pallies)

(c) ["he approval and sanction of this Scheme by ]:})e shareho]ders and creditors of LTH
and the Transfeiee Company, and by the relevant legujatoiy and judicial authorities,
shall be deemed to constitute sufHcient authority and appt'oval for tra1lsactiolls auld
a31angeulents contemplated under ' Clause 24.6, and no further ol ' separate Consent or
resojudon under Regulation 23 of the LODR Regulations, or under Sectiojls 1 77, 1 88
or any other applicable provisions of the Companies Act or any other Applicable
Law, shall be requhed in relation to the foregoing.

25. SAVING OF CONCLUDED TRANSACTIONS OF LTH ['N RELATION TO THE
DEMERGED UNDERTAKING

The tralasfer of t})e Demerged Assets and Demerged ]-,iabilities pursuant to Part V of the
Scheme, shall not affect any transactions or proceedings already concluded by LTH in
relation to the Demerged Undertaking on or before t})e Effective Date, to the end and intent
that the Transferee Corlipany accepts and adopts al} acts, deeds and things done and
executed by LTH in respect thereto, as if doyle and executed on its belaalf.

26. VAL[EDITY OF EX[ST[ENG CORPORATE AUTHOR[SATj[ON$, ETC. OF LTH ]IN
RELATION TO THE DEIWERGED UNDERTAKING

Upon the coming into effect of this Sell.ellie, the resolutions, if any, of LTH pertailaing to
the Demerged Undertaking, u,llich are valid and subsisting on tile Effective Date shall
continue to be valid and subsisting and be considered as resolut:ions of the Transfered
Company and if any such resolutions have upper monetary or other limits beiJag inaposed
under the provisions of the Companies Act, or any other applicable provisions, allen such
limits shall be added and shall constiNte the aggregate of such limits in the Transfe11ee.

C03npany. BelleHjts of an) and ali coi'pirate approx'als as ma) ha\ e ahead) been tabQbi,!$
LTH in relation lo the Demerged Lndcilaking: w herhci being in rhe i:atuie ol conlplibflces
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or otheim,ise, illcludiilg xx'itllout lin station approvals under SectioJls 42, 62, 1 80, 1 85, 186,
1 88 etc., of the Compai]ies Act, read witl] the rules and regulations made thereunder, sllall
stand transfered to the Transkree Coinpa})y and the said corporate apple'''als awad

compliances sl3all be deemed to have bella tal£en/coillplied with by the Tlai3sferee
Company.

27. CONS}DEjiATION

27. 1. t.Jpon talc Scale lne becolllilig e1116ective and it.i consideration of tile tlallsfer and \;estillg of
the Denaelged Undellaking ila lite T}'ansfelee Company, tile Tiallsfeiee Colllpany shalt,
u,itliout :Ebnhei application or deed, issue and allot equity sliaies credited as fully paid-up,
to t})e me[[[bers of LTH, holdh]g fully paid up equity sj]a]es and wl]ose i]an]es appear i]] the
regisl,el ' of members, {ncludillg legiste} ai3d iiadex of bone.6cial on'nets {alaintailled by a
de})osito} under Section il of tile Depositories Act, 1 996, of LTH, on the Record Date or
to such of their respective heirs, executors, ad3alinistlatars oi ethel mega! repleseiltative or
other successors in title as on the Record Date in the following manner:

28 {1'wettty).fhltp pctid-up equity shades a.f t te T ans.fei,ee Cantpalty a3' iNR {G(1ltdian
tlttpees T'en} each, .fol' ever'y 31}(Till'ee Hultdl'ed Eievett} eqliitF vital'es o3i-'!'H. o.f !NR
!Q {] t€ticln Rupees Ten) ea;ctt !"'Sha:'e Enfifle ttcnt; Ratio S" \

27.2. 11 is clariHed that the existing equity ' silo!'es of tile Trailskree Compaq)- (includi!)g the
chat-es ]3eld b) LTH ii} tile Transfered ConlpaJly} shall lint be ca!)celled pursuant [o or on
effects.velless of tile Scheme

If any member of LTH becomes elltitled to a fractional equity shale to be issued by tile
Tiansfelee Company pursuant to Clause 27. 1 , the Tlansfefee Compaq)y silall not issue sucjl
fractional equity shale to such eligible member, but tile Board of the Transfelee Coll)pany
shall, in compliance with Applicable Law, consolidate all such fractiona! entitlements of
all eligible members and tile Board of the Transfelee Company shall, without any fultller
act, instrument o] deed, issue and allot such equity s1lares that represent the consolidated
EI'actiona} entitlements to a t3"ustee nominated by tl)e Board of the Tiansfel'ee Company and
snell trustee sha!! hold such equity shares, with all additions or accretions thereto, in trust
fb!' the be11elit of eligible members u-ilo al'e enEiEjed to the fi'actinnal anti laments (and tlleil '
respective 1leirs. executors. admiliistl atoms or successors) {bl tile spccinc purpose Q f selling
such equity scales so a]]otted on tile Stock Exel)angus at such time or tilbes and at suet)
price(s) and to such other ' person. as sucj] pel'son trust ee deems fit u ithin 90 (}linety) da) s
6om the date of allotment or such other period as pel the Applicable Law, and on such sale,
distribute to the eligible members in proportion to tlleir respective fractional entitlements,
the net sale proceeds of ' such equity sllaj-es (aflel ' deduction of ' applicable Taxes and costs
incurred and subject to u itldiolding Tax: if an)"}. it is clarified Chai any such distribution
seal! take place only acer the sale of a!} the equity shaics of the Transfered Collapany that
we!'e issued and allotted to the trustee pursuant to this Clause.

27.4. The equity shares to be issued to the shareholders of LTH in the Transfered Company
pursuant to Clauses 27.1 and Clause 27,2 above shall be subject to {he memorandum and
articles of association of tile Tlansferee Company and il] coma)nance with the Applicable
Laws

27.5 Tile equity shares to be issued and alloted by the Tlalasferee Company in terms of this
Scheme shall }'arlk pal'i passe in a]] rest)Cots and s]lai] ha\ e the sallie lights attacjae#46 Hl$
then existing equity shad'es of the Transferee Company. t.f
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27.6.

u].

The equity shares to be allotted as pel ' Clauses 27.1 and 27.2 above stiall be issued in
demateiialized form in accordance with the Applicable Law

The issue and allotlllenl: of tl3e equity slates by the Tlansferee Collapa1ly, as provided in
this Scheme, is an integral part of tile Scheme, auld shall be deemed to have been carried

out without ally fultller act or deed by the Tlansferee C0113pany as if the procedure laid
down under Sections 42 and 62 of the Coilnpanies Act or tile ICDR Regulations or the
LOI)R Regulations and ally other applicable provisions of the Con3})aides Act weld duly
complied with

27.8 For t])e avoidance of doubt, it is hereby GIRL'ifie(} tllat tile Pro])oled Preferelltia! Issue by the
TI ansferee Company shall }tot i[npact, alter o] otl]ei'xx'ise cJlai]ge the Share Entitletncnt
Ratio 5 at Clause 27.1 above

2.8. LASTING or EQuITy SHARES OF TUE TRANspfnEE CORiPANV

28 All equity shares of tile Transferee Company, incltlding the shades issued pursuant to this
Pail V of the Sc1leme sllall, subject to the execution of the !isting agteenlents with the Stock
Exchanges and payment of the applopiiate fees, be listed on tjie Stock Exchanges, which
have nation-wide trading tem]inals iJ] India, and admitted to tladilag. The Tlans6elee
Company sha]] appt); to tile Stock Exchanges { u hel'e [he seal'es nf L'rH ale listed) auld SEB]

for listing and admission to trading of alt the equity shares of the Transferee Company
issued pmsuant to Clause 27. The T3'allsf'erie Company shall enter into such ariangelnents,

colTlplete such formalities and give undertakings, if any, to tile Stock Exel)a31ges, including
for seeking exemption under Rule } 9(2)(lb) af the Securities ContiacES (Regulations Rules.
1957 as may be necessary in accordance with Applicable Laws for listing of equity shares
of the Tiansfel'ee Company

28.2 Subject to any dispensation granted by the SEB] and the Stock Exchanges, t])e sl)ares
allotted pursuallt to Clause 27 of the Scl3eme shall remain frozen in the depositolies system
until peinlissiol[ foi fisting,'t]'adii]g i$ g]'allied by the Stock Exel)angus

28.3 Until such time as the equity sjlales of the Trans$eree Company aje !isted on the Stock
Exchanges, except as prodded in the Scllelne, there shall be no change in the shareholding
paaem o:t control of o] pre-arrangellaent capital structure of tile Transfered Company
between the Resold Date and tile listing wjlich may affect the slams of approvals received
from the Stock Exchanges, other than as provided in the Scheme

28.4 In terms of the DEBI Cil-culal, tile Transfered Company undeilakes that if. upon listing of
its equity sjlares pursuant to the Scheme, the public shareholding of t})e Transfelee
Company is !ess [j:ian 25%(tu envy five percent), it sha]] increase its !)ublic shareholding to
at !east 25%a (tu ent)--nve percent} within a pe!'iod {lf' one (1 ) year ltoln the date ot listing
of its equity shares in the maimed ' prescribed under Applicable Law

29. ACCOUNTI'NG TREATMENT

29. 1 Accounting treatment in the books of LTlli

Pursuant to the Scheme comillg into effect, with effect 8om tile Effective Date. LTH shall
account for tile demelger iil accordance with Ind AS ]loti6ed under Section 133 of the
Con:ipanies Act: as notified under tile Coi13panies (Indian Accou1lting Scandal'd) ,]ilaB$,

201S and Bencrall} accel)led acctlunling principles. as ma)- bc ailended ['loin tilde jo:title.
in its books of accounts such that: 4 , ,5 :,i:..IF"' """:....:'=:
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(a) The assess distributed to the silas'e]ao]deJS { considered as a distl-ibution ofassets }, sha]]

be recognised by debit to retained earnings under tile head ''Other Equity'' at tile fah
value of such assets distributed

(b) Tile caRVing values of all Demetged Assets and Demerged Liabilities pettailling to
tile Den)erred Undejtal€ing as appearing in the books of accounts of LTH, being
trai3sftrred to and vested in {he Trallsferee Colllpany, shalt be reduced, hone the
respective t)ook value of the assets and liabilities of LTH.

(c) Diflkl'ence, if ai-ky, between tile cat'lying value of nuemerged Assets and .Del'nci-ged
Liabilities (in point (b) abo\e} and Elle fail \ a]ue of dle distributed assets (in point: (a)
abo\ e), sllali be recilgldsed in tile Statement of ProRt and [ oss.

(d) Any matter not dea]t with in clauses hereinabove s])a]] be dealt willi in accordance
with the l13d AS applicable to LTH.

29.2 Accounting treatment in the books of Transferee Company

Pursuant to the Schen[e coi[[ing into effect, wit:l] ef!'ect fJ-om the Effective Date, the
Transfered Company sha]] account $oi the det13e2gel in acc03dance u'ith ]llld AS nob:lied
under Section 133 ot ' [he Companies Act. under ' the Con:lpanies (}tadian Accourlting
Scandal'd) R uses. 20] 5. and generally accepted accouiltillg principles: as ma) be aillended
hom tii31e to time, in its books of accounts sucl} t:hat

(a) The Transfered Company shall record all the ideiltiHiabie Delnelged Assets and
Deineiged Liabilities of tile Delneiged Undeltahng, vested in it pursuant to the
Scl)eme at tlleir respective f ail values, as deterllliiled in accoidailce wif.h lind AS.

(b) Tile Transfered Collapany shall credit to its equity share capital, tile aggregate of the
face value of equity shares issued and allotted by it pursuant I.o the Scheme and
excess, if ally, of the fail value of the equity shares issued over the face value of the
equity sllares issued shall be classified as secwities premium under the head ''Other
Equity'

(c) The difference between tile fait. value of new equity shares issued and the excess of
the fair value of Demerged Assets acquired over tile fair value of Denlerged
Liabilities assulued, shall be recorded as goodwill / capital receive, as the case may
be

(d) Any maher not dealt with in clauses hereinabove shall be dealt: win) in accordance
with the Ind AS applicable to the TI'ansfelee Company.

30. RESIDUAL UNDERTAKING OF LTH

30.1 The Residual Undertaking and al} Assets and Liabilities pertaining theleto shall col)tinue
to belong to and be vested in and be mallaged by LTH

30.2 All legal, Taxation or other proceedings by or against LTH under any staUte, OI quasi-
judicial autlloi'ity or tl-ibunal) u'hethel ' pending on the date of filing of this Scheme ol ' which
may be {nstiUted in futme whether or not {n respect of any }aaatter arising before the
Ef[bcti\ e Date and re]ating to [he Residual Undellakillg(includillg t1lose relating::toj'a$y
property right. I)owed: Liability. obligalinn nr duties nf ' LTjl in i'csl)ect nf tile Rbsidliaf
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UildeiLaidng) shall be continued auld enf'nlced b) or agaillst LTH. Tbe Tiailstbi'ec Conlpanl '
sha[[ in no event be responsib]e or ]iab]e in relation to any suc][ ]ega], Taxation o] ot]3er
proceedillg against LTH and if proceedings are taken up against tile TlaJlsferee Con3pany
in respect of the matters referred to in this Clause, it stlall defend the sallie in accoidallce
with tile advice of LT]] auld at the cost of LTH and the latter shall reimburse and indeJllnify

the Trailsferee Company against all Liabilities and obligatioias incurred by the Tlansferee
Co113paily in respect thereof.
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;PAR'l ' $/}::GEN'ORAL 'I.EIII.R4S AND :CONDIETIIONS

31t. BUSINESS UNTIEL EF'F'EColE\rE DATE

31.1 With effect flom the Appointed Date and untie Part ill ol ' the Sclleme becomes effective:

(a) tile Transf'eros Company I and T3allsferor C0131pany 2 shall be deel)led {o have been
canning on, and to be can'ying oll, all business ai)d activities of the Tt.ansferol
Conapany I al3d Tlans6eror Company 2, respectively, in each case, ita ordinal course,
fol and ol] account of a!)d in bust for LTH;

(b) All profits o} incon3e arising or acct"u-ills to the Transfetor Colllpany I and I'lans$eror
Company 2 and a]] Taxes paid thereof O[ ]osses inc]uding Tax losses, a].using o]
incull'ed by ],]le Transferor Company I and Tlansferol Coltnpany 2 for the period
conlmencillg flom the Appointed Date to tbe da[:e the Scjleme is ef]kctiv'e sha]], fol
all purposes, be treated as the proHlts or illcollne, Taxes o} lasses, as the case malay be,
of LTH

(c) All Assets ]lowsoever acc]uired by the Tiansferol Coma)al«iy - I and Tlansferot
Coma)ally 2 for carlillg ol] their. respective businesses, operations o] activities and
the Liabilities relating thereto shal! be deemed to hav'e been acquired and are also
contracted for and on be!)all ' of LTH;

(d) Any of tile rights, powers, authorities or pl'ivileges exercised by the TlansferoJ
Co113pany ] and Transfer.or Company 2 shalt be deemed to slave befall exercised by
the Transferor Conl])any I and Tlanst'dior Company 2, respectively, for auld on behalf
oC a})d in trust for, LTH. Similarly, any of tl)e obligations, d-uties and coll I ainuents

t})at have beeJI mldenaken or discharged by the Transferor Colllpany I and Ti.a11sferol
Company 2 sha]] be deemed to have been ulldertaken or discharged for and Ol} })elaalf
of LTH; and

(e) The Tlailsferol ' Company 1: TI'anskror Company 2 and LTl-l sllall be entitled:
pending tile sa11ction of the Sclleme, to apply to the appropriate Govemmental
Autlloiities concelned as are necessary ullder any Applicable Law for such Consents,
n,high the Tlansfelor Collapany 1, Tlansferol Company 2 and LTH may require to
cam)- on tile business of the TI'ansferor Con:lpany I and TI'ansfbi'or Co1)3pai)} 2 ( as
applicable) to gi\ e efT'ect to Elle Sc1lellae.

31 .2 Willi effect frolll the AppoiJated Date and unt:il Part IV of the Sclleme becomes effective

(a) the Transfer'ol ' Compatay 3, Tlansfel-or Company 4, Transferoi' Conapany 5 and
Transferor Company 6 shall be deemed to have been carrying on, and to be cain,ing
on, all business and activities of the Transferor Company 3, Transferor Company 4,
TI'ansfbrot- Conapany 5 and Ti'ansfbi'or Company 6( as applicable), in eacla case. in
ordinary coup'se, 6or and on account of and ilt trust fot the T3'ansfe3'ee Compalny;

(b) All profits or incolale arising or accruing to the Tla13sferol Company 3, Transfero!
Company 4, Transferor Company 5 and Tlansfero} Company 6 and all Taxes paid
thereolt or losses including Tax losses, arising or incuned by the TraJ3sferor Company
3. TI'a1lsfel'oi Cflnlpany 4: Transfeioi Compally 5 and Transtbi'ol Company 6 ( as
applicable) fbl ' the period conlnleTlcing H'oln the A.ppointed Date to the date the
Scheme is effective shall, for all purposes, be treated as the profits or inconae, T4;£8:
OI ' losses: as Elle case 131ay bc. of the Transf'et'ec Con ipany; }or the a\,oidance of d6hbt;
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it is clari6led that LTH shall be entitled to receive such fees as agreed between tile
parties under the relevallt SH Management Agleeillen4:s for the provisiot3 Of services
with respect to the Subsidiary Hotels, u,llicjl have been t:ransfer!'ed as part of
A3nalgailaation 2

(c) All Assets howsoevei acquired by the Transferor Company 3, TI'ansfelor Coillpally
4, Transferol Coll)paily 5 auld Transferor Company 6 for calls'ing on i:tleii t.espective
busillesses, operations oi activities and the Liabilities relating t1leleto shall be deel}3ed

Conapany

(d) Any of tile i-ights, powers, autllol~ities oi privileges exercised by tile Tlansfelol
Company 3, TI'a1lsfel'or Compaq)r 4, Trailsferoi ' Coins)any 5 and Trans6eroi' Conapany
6 sha]] be deCiDed to slave been exercised by Tiailsfelol ' Ca113])ai«Ey 3, Transfelor
(-ompany 4. Tiansfblor ('ompany 5 and Tiansfeini Compttny 6 (a\ apl)licable} lbi
arid iQ behalfnf. and in dust fbi. ll)e Tianslciee ('aillpanJ '. Similarly: tmy of ihc
obligations, duties and conlmitjllellts that leave been undeltakei} or discl3aiged by tjae
Transferor Company 3, T}'ailsfbror Company 4, Tiansfelor Coillpally 5 and
Tratlsfeior Colupany 6 sha]] t)e deemed to slave beell undellaken oi discharged for
awad Ol] bellalf of the Ttansferee Company; and '

(e) The Transfeior Coillpany 3, Trallsfelor Co!)lpany 4, Transferol Company 5,
Tla11sfeior Colnpai)y 6 and tile Tlansfelee Compally shall be entitled, pending tile
sallctioll of the Scheme, to apply to the apptopliate Governmental Authorities
concemed as aie necessary under any Applicable Law for such Consents u,high the

Ti'ansferor Cloilapany 3, Transferor Conapany 4, Tlansfelor Compally 5, Trans6eror
Company 6 and TI'ansfeJee Compalay 113ay require to cant on tile business of the
Tiansferol Company 3, Transfelor Colllpany 4, Transferor Company 5 and
I'Eansfeloi ' Ctlmpiln) 6(as appTical)le) to dixie cfTecf lathe Scheme

31 .3 With effect 6oill the Appointed Date and until Pall V of tile Scl)eme becomes ellhctive

(a) LTH shall be deemed to slave been carrying on, and to be rallying on, all business
and activities of the Demelged Undertaking, i]] ordLlary course, 6or and on account
of and in trust for tile Transfered Company;

(b)
All profits or income adsj1lg OI ' accmillg to t.he Demeiged Uiadertaking and all Taxes
paid thereof or losses including Tax losses, arising or incurred by LTH in ielatio.t] to
f:he Demerged Undertaking for the period commencing fiona the Ai)pointed I)ate to
the date tile Scheme is effective shall, 6or alt pu4)odes, be treated as tile profts or
income, Taxes or losses, as the case may be, of the TransfeJee Con3pany. For the
avoidance of doubt, it is clarified that LTH s1lall be entitled to receiv-e sucl} fees as
agreed between {he pailies under tt)e relevant Demerged Property Manageilkent
Agreements for the provision of services with respect to tjae Delneiged Hotel
Propellies and Aurika, Sllillong, whicit have been transferred as pdt of the Demergel-;

(c) Al] Assets }lowsoever acquired by LTll for caning on the business, operations or
activities of the Denlelged Undertaking and the Liabilities relating t])ereto, shall be
deemed to have been acquired and are also contracted for and on behalf of the
Transfered Company;

(d) AJI)- of the lights, ])nwei '\. aurhoEities ot ])tit i]eges exel'cased b} LT]] in ieldtoh io:.
rhe Den)ergcd LndeiTaking shall be deemed 10 ha\:e been exercised h) LTH fbi'imd '', .



on behalf ot. and in trust for, the Transferee Company. Similarly, any of the
ob[igations, duties and commituaents t]]at ]]ave been underta!<c]] o] discharged by
LTH in relation to the Demerged Undertaking shall be deemed to have been
uJldeltaken oi discharged $oi and on behalf of the Trans6eree Compa}3y; and

(e) LTH and the Transfeiee Coln})any sllal} be entitled, pending tile sanction of tile
Schenae, to apply to the appropriate Govemlnental Authorities cancel"ned as are
necessary under any Applicable Law foi such Conselats xx,}aich LTH may require to
calif ol] {he busiiaess of the Denaelged Undertaking, to give effect to the Sclleme.

31 .4 CHANGE IN CAPITAL STRUCTUliE OF THE COB{PAN}.ES

Witllout prqudice to the generality of this Scheme, during the period beth,een the date of
approval of the Scllell)e by the respective Boards of the Cot)lpanies and up to and illcluding
tile Effective Date, none of the Companies sha]] make any change in their respective capital
structures, by xx'ay of increase (including by issue of equity stlales ojl a rights basis and
issue of bonus sllares), decrease. reduction: reclassiHcation: subdi\ isioll OI ' cnnsolidaiiot).
re-organisation of shad'e capital xx'latch i31ay affect the issuance of shares as pel Clauses 20
and 27, except under any of the following circuinstajlces:

(a)

jb)

by mutual u,]:itten consent of the respective Boards of the Companies, to tile extent
pennissible under Applicable Law ;

the transfer of the entire shareholding of APG in the Transkree Company, froill
APG to the Investor pursuallt to the SPA and issuallce of equity shares to the
lllvestol pursuant to the Proposed Plefelential Issue purstlant to the SHA; or

(c) as may otllerwise be expressly permitted u1lder tl)is Sclaeme

31 .5 Tile approval and sanction of this Scheme by the sharejlolders and creditors of the
Companies, and by the Govemment Autlloiities, shall be deemed to constitute sufHlcient
corporate auttlority f'or tile Companies under Applicable Lau-s. including the LODR
Regulations, to enter into, execute and give effect to tl)e transactions contemplated ui3der
or mentioned in the Scheme including the amendments proposed to the Existing
Management Agreements and execution of tile New Management Agreements, and no
separate or further Consents o] resolution under LODR Regulations, or under Companies
Act or any otllel ' A.pplicable Lan: shall be requii'ed for the executioll: deliver)- or
perfolnlance of the obligations under the aforementioned arrangements/ agree3nents /
documents.

32. STRONG POCKET ASSETS

32.1 ff at any time after Elle }if'fbctix e Date. LT]{ or TI'ansfbree Company(the "lioldi]]g Pant'"}
is en'oneously OI ' others ise holding an) Asset that ought to have been. bu{ nas not been.
!i'ansi'failed to another Party(the "Entitled Parte ")])ursuant to t!)e Scheme (a "Wrong
!'oc]cet Asset"}, ] e]] tbe Holding Party shall (i) nntib ' ] e E titled Pbnj ' of'holding such)
U'rang Pocket Asset u-ithin 2 (two) business days a iter it becomes awad'e of possession of
such W;Fong Pocket Asset: auld (ii) witllout any costs to the Entitled Paj'ty, transfcj ' or
deliver, as the case ilnay be, such Wrong Pocket Asset, as soon as practicable and ijl no
event aren 7 {seven) business days after the date on which tile balding Party becotmes
aware of possession of suc!] Wrong Pocket Asset, to the Entitled Party. The Compq4Bw=:
shall do a]] suc]} fuilher acts and things and s]la]] execute such documents as }$$$>:bb:(/(,
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[kecessa3 to eft'ect the transfer and vesting of suci] Wron.g Pocket Asset ii] the Entitled
Party.

32.2 Without prdtldice to Clause 32. I above, if tile Holding Patty cannot deliver or transfer a
Wlo1lg Pocket Asset, it shall, to tt3e extent penllitted by Applicable Law, hold the relevant
Wroiag Pocket Asset in bust for the benefit of the Entitled Party and shall account fol and
pay n\;ei ' to the EnEitJed Party the benefits (including a]] cosi) and ollie!' Assets !'ecei\ed by
it) in respect of such Wrong Pocket Asset. The Entitled Party shall be entitled to tile use
and el\joyment of such Wlolag Pocket Asset.

JJ. R#llSCELLANEOUS AND GENEliiAL ?ROvIES.IONS

33.t Conditions Pi.ecedent

Ui3less otherwise decided and agreed by and between tile Board of Directors of each of tbe
Collapanies, the effectiveness of tills Schenae is conditiona! on and suUect to:

(a) Receipt of obsei'f anon or no-objection letter by LTH flom DEBI/Stock Exchanges
under Regulation 3 7 of the LODR Regulatiolls, in accordance with the SEBl[ Cilcula3
in respect of the Scheme, ou temps acceptable to LTH ai3d tile TI'ansHe! ee Com])anyl

(b) Tile Scheme being approved by tile requisite mdority of embeds (passed {hlougtl
postal ballot 'e voting as applicable) and 'or creditors (w-here applicable} of LTH alla
the Transfered Company and tile Amalgamating Coma)aides as required under the
C03b])allies Act, LODR Regulations, and as may be directed by tile NCLT, subject to
a})y disc)eilsatioj] t«hat may be grant:ed by the NCL'l';

(c) The ColllpetitioTI Commission of india ha\ ing granted an a])prova] (if and to the extent
required) Eb[' the consummatio]] of:(i) {l]e transfer af sllares cont:empla#ed ufldel tile SPA
C ii) tile Proposed Preferentia] issue il] accordalace with tile SlJA; and (il i} the Erailsactiolls
contemplated under tile ScheJlae to under:al(e (a) Anlalgalnalion I. (!)) .\n:ialgama£iol) 2
auld (c) the Deinergerl

(d) Tile Scheme being sanctiolled by the NCLT in temps of Sections 230 to 232 and ethel
relevant provisions of the Companies Act on tends acceptable to tile Companies; and

(e) The certified/aut! enticated copies of tile Sanction Oi'del of the NCLT approving this
Scl[eine being Hiked with t})e Registrar of Companies by eacl] of the Companies.

33.2 Order of !mplementatioll of tile Scheme

(a) Upoll this Scheme becoming effective, 4.}le fallon,ing shall be deemed to have
occurred and become effective and operative only in the sequence and in the order
mentioned hereunder:

(i) The amalgamation of Transferor Company land Transferor Company 2 with
LTl] pursuant to Pail-lil of this Sc})eme;

(ii) The amalgamation of Transferor Coll)party 3, Transferor Company 4,
Trailsferol Company 5 and Trans6eror Company 6 with the Tratlsfelee

lli) i}.iii:?:' i)i:i..iiilb)

Company pursuallt to Pall-llV of this Sclaeme; and
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(iii) Tile deilaei'gci of tile Den)edged Undeilaking hom LTH to the Transi'el'ee
Co11apany pursuant to Pall-V of this Scllenle.

(b) It is llereby dali.Hed l:hat sublllissioll of tills Scheme to the NCLT and {o tile
Gavel"wlnental Authorities for then respective Consents is witt)out prejudice to al!
I'igllts, interests, titles or defences that tile Compaldes allay ha've under or pursuant to
Applicable Law

(c) The sl[arel[oldei-s of tl]e Companies and sucl] other classes of pers013s ] dating to tile
Compaldes, if any, as the case hay be, by approving tjlis Schel13e, sllall also be
deenacd to have resolved Bild accorded all relevant Consents under I.he Con3panies
Act, LODR Regulations or other'a'ise to the sallie extent ap])likable to ali the illatters
related o] arising pursuant to the Scheme.

(d) ]lt is ]lereby c]aliHted that the effectiveness and imp]ell)entation of Part Jill, Pail IV auld
Part V of the Scheme ale iinterdepeindent on eac!] otller and tile Sclleme shall not take
effect unless eac]] of Part Jill, Part IV and Pair V take effect in tile sequence set out i]]
Clause 33 .2(a) above.

33.3 Real'ganization auld Co!!soiidation of Autltot'iced glial'e Capital and Consequent
Amendments t:o €he Memos'anduln of Associatiol} of LTH and Transferee Company

(a) As all integral part of t!)e Scheme and upon tills Sclnetue becomillg effective, tl3e
autllorised shale capital of tile Tlans&loi Coinpally I and Tlansferol Colllpany 4
ba\ ing Race value af Re. I ,- (llldial} tR upee Oiled eacl}. shall sta1ld real'gallized e idly
as equip) sl ares lla\ing f'ace value of Rs. lO (Indiall Rupee 'l'en) Gael)

(b) As an illtegral part of tile Scheme and upoi} this Scheme becoming effective, the
authorised share capital of each of t])e Transfer'or Company It (after reclassiHcation
as per Clause 33.3(a)) and the Translbrol Company 2 shall stand uanskn'ed to and
be amalgalllated/combined with the aut1lorised sllaie capita.I of LTll. Clause V of the
memorandum of association of LTH sllall, upon this Scheme becoming effective,
pursuant to the provisions of Section 1 3 and otller applicable provisiolls, if any of tile
Colxapanies Act and widlout any act, instrujnent or deed be and stand altered,
modified and amended as follows

i,'. Tile At{ ]lo} iced altai'e Ct£llita of the Cattipclny s R>. !.(}67,34.il{).{li{) {illdiall
Rupees One Thou,salad, Sixty bevel't Clot'es Tllij'W Four Laklls Only) divide(} iltto
104. l4,90.000 (One Htt tci:ed t:ot£r (.}:at'es, Save lty F:ol£t- Lciitlls Niltety tllolisclnd}
Eql£iQ Sllcn-es of RS. I(} (1lldiatt Rupees Ten) eacia. S4S. Cleo {F' {ve Lclkits } arty Five
i \otlsaltd otl]l:) S% Redeetltabte PI'eferettce Shui'es of'Rs. 1(]0f- fRtipces One llt{3\ct} ed

eacll} and 14.40. 000 flout-Eeelt Lak !s F' o D t tot scum on ):) P}'4bl'ellie Sttcti'es oars.
}(}fl eacil (Rupees One Hu:tdred eacltl.

(c) As an integral part of the Scheme and upon ellis Scheme becoming effective, tl)e
authorised share capital of each of the T3'ansfelol Company 3, Trailsferor Company
4 ( otter reclassification as per Clause 33.3(a }), Tiansfel'or Comparly 5 and Transfbl'ol '
Company 6 shall stand tiailsfelled to and be amalgamated/combined willi tile
authorised shale capital of the Ttansferee Company. Clause V of the memorandum
of association of Ttansfelee Company shall, upon this Scllellae beconlillg effective,
pursuant to the provisio!)s of Section 1 3 and otllel ' applicable provisions, if any of the
Companies 4c{ and without any ac€: {nstiunlent oi deed be and stand aiiwed,,
modified and amended as follows: }/ ,4gq.lit; i;..i£U$:
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{,'. Tile Atlfllal-iscd SHUI'e Ctl tal oj tile (.O114pculy {s Rs. 2fl7.63:tj{):t){)0 €1tldia}
Rupees Two htindi'ed sixty seven Clones siEW tl't,t'ee Lal<lls OI'tly) di'\:i:ded tito
24. 62. 3Q. 000 {T' Hani) } olin Crates S xly { \x:o {.ak ts and filil'iy tllott5a ld only) Eqt ib:
S[lctreS a} Rs. [] {! td KU Rupees Te I ectch: ]€}.QQ.i]€)O {Ten ].ci t l5 au ):) })}-ejet'ellie
Stares o{ Rs. 1{)0.' {Rupees Ol\e lt11tdl'ed ecici\} t nd ~14.€1€).{ }{) {Olle C;i'ol'e

Fatirlcc:! La is Ol1ly) ! t-(jbj'ettce Sltat'cs of !t>. {0 cclcit (}ilipqes Teri caclt).

(d) [f the author.iced shale capital of LTH, the Trans6eree Compally, AiTna]galllatiiag
Colxapanies undergoes any ciaange prior to t!)e Effective Date, either as a consequence
of any corporate actions or otliei"n,ise, shell the relevat t autllolised share capital
clause of tile mellaolandull) of associatioll of LTH/Tra:nsfel~ee Company shall
autolltatically stand modified or adjusted automatically to {al<e into account tile effect
of such change.

(e) Tl[e kes oi' stamp duty, if ally, ])aid })y each of tl]e Amalgalnating Companies on their
respective authorised share capital sjlal} be deell)ed to have bee I so paid by LTH or
the TI'ailsferee Company, as tile case may t)e, on the coillbined authorised seal'e
capital, alld LTH or the TI'ansfelee Collapany, as the case may be, shall not be
required to pay any $ee/ stamp duty fol tale increase of the auth03ised s])ale ca])ita] ill
cotalpliance with Sectioj] 232(3}(i) of the Compaq)ies Act. ;l'be auLilorised share
capit:al of LTH or Trailsferee Company, as the case Indy be, will automatically stand
increased to that ellfect by .filing the requisite fon13s w ith tile RoC and no separate
procedure or instrunaent or deed shall be required to be followed under the
Colllpanies Act.

(f) The appro'val of tl]is Sclae]n.e by shareholders of LTH o] tile Tt-ansfelee Company, as
the case may be, under Sections 230 to 232 of the Companies Act, whether at a
meeting or otherwise, or any dispensation of tale same by the Tlibuna], silall be
deemed to have buell an approval under Sections 13, section 61 auld 64 ol ' any other
applicable prn\'asians under the Colllpanics Act and no ftlllher resolution(s) would
be lequil'ed to be separately passed in this I'egard.

33.4 Compliance n'it:h Laws

(a) Tllis Schellle is presented and drawn up to comply with the provisions/iequitelaaents
of SeCtiOnS 230-232 and otllel applicable provisions of tile Coins)ames Act, f ol ' tile
pull)ose of Amalgamation 1, Amalgamation 2 and Denlel-ger of dte Demelged
Undertaking to tile Transferee Collapany. LTH and the Trallsferee Company u'ill
ensure compliance, as applicable, with the General Circular No. 09/2019 dated
August 21, 201E9 issued by the Ministry of Corporate Affairs with regard to the
appointed date

(b) The Amalgamations under Pails 111 and IV of this Scheme has been drawn up to
comply with the conditioJls reiatin.g to ''amalgamation '' as specified under the Tax
!aws. including Section 2(IB) and ot]ler i'e]e\ant sections of tj:le [T Act 196] or ]T
Act 2025, as app]icab]e and the Demerger under Paid V of t]lis Scheme alas been
drawn up to comply n'itl] the conditions relating to ''demerger'' as speciHled under the
Tax latte. including Section 2(1 9X A) and otller telex ant sections of the ll ' Act 1 9a i
or IT Act 2025, as applicable. If any tenlls or pi'o't'isioils of the Scheme are found to
be OI intelpleted to be illcoilsistent with ally of tile said provisions at a later date,
whether as a result of any amendment of law OI any judicial o} executive

inleil)relation oi ltu an) otl)cr least n w hating\ cl. the atbiesalill plo\ isions ol the IT :v ' '
''; : c@* '
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Act 1961 OI IT Act 2025, as applicable, shall prevail. The Sclleuae shall tllen be
mutually agreed to be modiHted to tile extent deteinuined ilecessa} to comply with
the said provisions. Such modiHicatiorl wi]] however not affect other parts of the
Scheme. Tj]e power to make suct] amendments as 13).ay become } ecessaly sllall vest
with the Board of Directors of the Companies, 'n'hicjl. poxx'cr s]la]] be exercised
reasonably in the best interests of the Co113panies concerned and then staketloldels.

(c) Upon the Sclleme becoming eff'active, LTH and the Tiansferee Colalpany ale
expressly pena3itted to devise tjaeir Hillancial statements. Tile Sallction Order shaj} be
declined to be ail Older of tile NCLT pen)littiilg the Ttansferee Coma)ally i.o levine its
Hnancial statements and books of accounts auld no further act sha!! be required to be
undertalwn by the Tiansfelee Company.

33.5 Dividends

(a) The Conapanies shall be entitled to declare and ])ay dividends, n'hetller illterim OI
Heal, to their respective shateholde]-s i]] respect of tile accoullting period prion to the
Effective Date

(b) The holders of the sjlales of the Colllpanies shall, save as expressly provided
otllcl'wise in Ellis Scheme and subject to Clause 33.5€ a) abox e. conti]]ue to enjoy their
existing rights under t1leir respective articles of association including the right to
}.eceive dividends.

lc) It is dai:tried that the afolesaid provisions ill respect of declaration of dividends ale
enabling provisiolls only and shall not be deemed to calif'er any I'ight on any member
of the Compaides to denaaild oi claim any divide31ds whicll, subject to tile provisions
of the Compallies Act, sllall be entirely at the discretion of tile respective Boards of
Dii:factors of the Companies respectively and subject to the approval of the
sjlareholdel's of tile Companies respectively.

33.6 Applications to the NCLT

(a) The Companies shall as may be required make necessary applications and/or
petitions to the NCLT under Sections 230-232 and other applicable provisions of the
Companies Act and the jules issued thereunder seeking elders for dispensing with or
convex«king, llolding and coiaducting of the meetings of members an(Uor creditors and
for sanction o:f flds Scheme with such midi Rcation as may be approved by the NCLT
ai3d a]] i13atteis anci] lal or incidental theleto.

(b) Upon this Scheme being approved by the requisite majority of the sllalejlolders and
cl'editors of the Companies. I'espectively(u'hei'e\ er I'equired) [hiougla e-x-oti]]g to be
made available to the public share1lolders of LTH and as othejnvise applicable, tile
Companies shad!, with all reasonable dispatch, elle respective petitions bef oje the
NCLT for sanction of this Scheme under Sections 230-232 and other applicable
provisions of the Companies Act and for such other Older o] orders, as tl)e NCLT
may deem -nt fol putting this Scheme into effect.

(c) Upon tills Scheme becoming etlbctive. the sliareholdel's ol ' the Calllpanies shall be
deemed to have also accorded their approval under all relevant provisions of the

Companies .Act ll)r gi\ing effect to rile I)it)\ isn)ns cnmuined in this Scheme,,; .

d@,'k ,:.I
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33.7 ModiHcation cr Amendments to tile Scheme

(a) Tile Companies tlnougla tlleir respective Boards of Dit.factors, may, if agreed betlx'een
all of the Companies in n'ritiiag, i]] their full and absolute discretion, assent {o any
alteration, amendunent or unodi.Hcation to this Sc! Cine, as they tlnay deem ,6t, or which

the NCLT and/or any other Govemmei3tal Autllority may deem fit to approve or
ullpose.

(b) rite Coll:lpa31ies though tileir ]especlive Boards of'Di!'ectois. nla) , ifag!'eed beau een
all of tile Coma)allies ill \x'iitil3g, gi\.'e snell directions as they llaay consider necessary
to settle ally question or diftHculty arising ulldel the Schcllle or ijl iegatd to o] of tile
meaning or intelptetaf:join of the Scheilae OI imp]elnelltation ]lereof or in any mattel
wl3atsoeve[' coin)acted tl]e]'edith (l] eluding any question or difntculty aiisl]ag i!]
collllection with any deceased or insolvent sharelaoldets of the respective
Companies), oi ' [o I'eview tt]e pnsi]ion }'elati1]g to tj]e sa]isfbctinn of ' \ a]'ions conditions
to tile Sclletne and if'necessary: to u-ai\ e any o!'tjlose (to tile exieJlt pe!'missible under
Applicable Law)

(c) Tile Companies tlliough their respective Boards of Diiectois, sllall, if agreed between
all of the Companies in wilting, be at liberty to u,ithdj'aw frolll this Scheme or any of
its parts in case any condition or alteration imposed by the NCLT or aJky otllei
Govenlinental Authority is loot on tends acceptable to 1lcm. prion ' tn the Eflbctive
Date. Upon the witt)drawal of tjlis Scheme or any oats parts as set out in this Clause,
no rights and liabilities sha]] accrue to or be il)suited b) [he }especti\e Companies o]
tl[eir shareholders or creditors or employees or any other person. In sucl] case, eacl]
Company sl3all bear its own costs and ex])eases or as inlay be others'ise mutually
agreed

(d) If any part of ths Sct)eine is invalid, ruled illegal or rdected or is unreasonably
delayed or not sanctioned by any count of c03npetent jurisdiction, OI unenforceable
under ' present or future laws, or not sanctioned or is utveasonably delayed, then it is
the intention of tile Companies that suc!] part shall be severable from tile remainder
of this Scheme and this Scheme sllall not be affected thereby, unless the deletion of
such part shall cause this Scheme to become lnatelially adverse to any party, in which
case [he Colalpanies. actillg tiuough their I'espective Boat'ds of ' Directors. shall
attempt to bring about a ]nodification in this Scheme, as will best preserve for the
Companies, tile benefits at)d obligatiolls of this Scheme, including but not limited to
such pdt, which is invalid, bled illegal o] rqected, o] being -LUueasonably delayed
or iaot sanctioned or is unreasonably delayed by any court of competentjurisdictioll,
or unenforceable under present or future laws.

Ottiel- Mliscellaneous Provisions

If any pail of this Scheille is found to be unworkable for any reason u'llatsoever, uae same
shall not, subject to the decision of tile Board of Directors of tl)e Companies, affect the
validity or implen3entation of the other parts an£Vor provisions of this ScheJne.

33.9 Residual

(a) Upon this Scllenle becoming ef6ecti\'e.(i) LTn shall be entitled to opel'ate all bank
accounts, cash and deposits relating to tile Transferor Company It and Tralas6eror

Company 2; iea]ise ali felonies and coinp]ete and ellfolce a]] ])e1ldi3}g conti'a.q!?;?$g Fi
transactions in respect of'the Tianslbior ('tlnlpally lite(ITianskioi('oillpany i 'tn ''/

{., o'K '\ :: {:
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the name of the Transferor Company li and Tlansferol Compally 2 to tile ext.ent
necessary; and (ii) tile TI'ansfelee Collapmiy s!)a]] be entit]ed [o clperate a]] ba1lk
accounts, cash and deposits of the Tlallsferor Company 3, Transferol Conlpa1ly 4,
Tlansfeior Company 5 and Tlansfelor Company 6 and relating to the Demerged
Undellaldng, realise all monies auld complete and enforce all pen-ding contacts and
tlallsactions in tcspect of tile Tiansf'eior Coltapai3y 3, Tf ansferol Colnpal3y 4,
Transferor Company 5 and Traiasferor Company 6 and tile Deialerged Undertaking
in t]ae name o:f LT]] to uae extent necessary.

(b) U})coil this Scheme becoi31illg eflbcEi\-e. (i) E,TH sllal! {ae entitled in occupy and use
all premises, whet:her owned, leased or licensed, relatii)g to the Transfero}
Coi)3pany I and Trai[sf'eros Company 2 anti.I i:l]e transfer of tl]e ]igl]ts and
obligations of the Transfetor Company I and Tlansferor Company 2 to LTl{ under
this Scheme is fhl nelly accepted by the patties collcer1led: (ii) bile Tiansferee
Con3pany sha!} be entitled to occupy and use ail premises, whether ou'ned, leased
or licensed, relatillg to the Trans.Eeror Conapany 3, Tiansferor Company 4,
Tlansfelot Company 5 and Tlans$etol ' Company 6 until tile trallsfel of the rights
and obligations of the Transferor Company 3, Trans$eior Company 4, Transf'eros
Couapaily 5 and Transfeior Company 6 to the Transi'erie Conapany under tllis
Scheme is £bn31ally accepted b) the parties cn acemed: and fin) Elle Transfbree
Company sha]] be eiltit]ed to occupy and use a]! pi'elnises, whether owned, ]eased
OI ' ]icensed: re]ating to de Deinei'ged Undei]aking un]i] the transfer of tile I'ights
and ob]igatioils of LTH pertaining to the Demeiged Ullderta]dng to t])e Teal)sferee
Company under this Sc1leme is follna1ly accepted by tile patties concemed.

33.t 0 Cost, Charges and Expellses

(a) Each of tile Conlpailies shall bear their own respective costs, expenses, changes and
fees in relation to the negotiations leading up to the transactions contemplated
hereunder and the preparation, execution, filing, approval and carrying illto el'feet
of the Schellle including costs associat:ed with advisors and satisfaction of the
conditions precedent.

(b)

(c)

The stamp duty payable in the State of Haryaila on the Sanction Order shalt be
borne by tile Transferee Company.

All costs, charges and expenses payable in l~elation to or in connectiol} n'itty
Amalgamation ] rincluding stamp duty, registration and {ransf bl ' related claarges
incurred on the ti'anslb] 'mutation of ' properties. whether owned ol ' leased) shall be
boone solely by LTH

(d) All costs, charges and expenses payable in relation to or in connection xx'it1l

Amalgamation 2 and tile Denlelger (Including stamp duty, registl'anon and {ransfbi
related charges incurs'ed on the transfer/mutation of properties, whether owned or
[eased) s]la]] be honIG by the Tra!)sfbJ'ee Company

(e) SuUect to Clauses 33. ] 0 (a) and (d) above: eac]] of tf le CoJalpallies s])a]] bear tbeil
respective Taxes, if any, that may arise in relation to tile Scheia3e.

+,&«
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SCHEDULE I

Deitlex'ged Under'ta] ng of Lc11ton Tree lletels Limited

Balance Site.et as at September 30, 2025
As at: Septentber 30, 2025

Rs ilt lakh.sPal'ticulars

A q£F.Tq

No11-c\ll'i'olt asset:s

a IPropcib , plant auld equiplllellt
(b) Capital xx,Olk-in-progress

(t;) iiliailgible assets
(d) Rigllt of use asset
(e) Finattcial assets

(i) Other ]30n- current financial assets
(f) Other nail-ounent assets

33,652.60
6. 1 07.5 ]

13.47

1 } . 1 74.92

1 .604 .71
520.32

53.073.53

Curl'e.nt. assets

(a) ]lnveillories
(b) Financia] assets

(i) Trade receivables
(ii) Cash and caste equivale ts
(iii) Other culveilt financial assets

(c) Other cunent assets

223.34

]. ,154.37
95.99
1 .22

1 ,144.55

2,6]9.47
55,693.60Total Assets

EQuiTY AND LI.ABii.i'TIES
Equity
(a) Equip) oE'Nt s Aruln !otels P: l\ ate I ,incited
(b) l-!ead office account(including other equity)

Total Equity
Liabilities
Non-curl'ent liabilities
(a) Financial liabilities

({) Bon nn«ings
(ii) Lease liability

(b) Provisions
(c) Deferred tax liabilities (net)

1 5.+S8 47

+84 . 15

15,972.62 E

]2,257.93
]5 ,240.41

782.86

28,309.24
CtErl'ent liabilities

(a) F'inancia] liabilities
(i) Borrowings
(ii) i-ease liability
(iii) Trade payables

total outstanding dues of micro ei3terprises an.d small enterprises
total outstanding dues of creditors otiler tl3an micro enterprises and

small enterprises
(i\ ) Other current financial liabilities

(b) P3'0visions
(c) Current tax liabilities (net)
(d) Other current liabilities

7,148.33
226.82

3]3.39

I ,] 95 .44

1 .361 ,] 7
149.87

4}4.48
601 .44

11,411.14

39,720.38

! ,; f:$$hQ93.00

'['ota! Liabi].ities

rotai Equity and Liabilities
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SCHEDULE 2

Residtlal Under'taldng of Lemon T}'ee .Hotels Limited
Baiailce Sheet as at SeJ teiltber 30, 2025

Particulars

ASHE.TS

Non-cur!-ella assets

(a) Propel-ty, plant and equipment
(b) !uv6stlDc] t FI'operty
(c) ]liltangible assets
(d) Right of use asset
(e) Financial assets

(i) !nt,e$b13etlts

(ii) l-oaks
(iii) Otller nail- cul'rent -Hnancia{ asset.s

(f) Defened tax assets (]let)
lg} Nail Current tax assets tliei:)
(h) Otiler Doll-current assets

A.$ at September 36, 2a25
Rs in lakes

4.680.29
212.78

1 14.] 6

1 .3 17.97

98,263.75

5,417 .82
904.88

623 .14
1 .263.92

156.99

1. ,12,95S .70
Cur! e11t: assets

(a) inventories
(b) Financial assets

(i) Ti-ade receivables

(ii) cash and cas:] equivaleilis
(iii) In-,-estlnetlts

(iv) Bank bala1lces ol})er t!)ai3 (ii) above
(v) l-oars
(vi) Otl)er cunent 6naancial assets

(c) Omer currellt assets

36.09

1 61R IR
48 } .22

2}5 .00
48} .08
647.48

1.395.49

5,392.75

1 ,18,348 .45Total Assets

EQUITY ANn i,.iABILiTi'ES
Equity
(a) Sllare capita!
(b) Read office account

[G) 0lh ef equip)-

Tot.a! $1.quite
Liabilities
Non-cun'ent liabilities
(a) Financial liabilities

(i) Barron'ings
(ii) Lease liability

(b) Pro'visions

79 , ]. 84 .76
l0,440.34
24.909.82

i,14,S34.92

337.94
1 ,309.89

186 .04
1,833.87

Current: liabilities

(a) Financial liabilities
(i) Bonowings
(ii) Lease liability
(iii) Trade payables

total outstanding dues of micro enterprises and small
total outstan.ding dues of c.reditors ethel ' than xl)icro ei

SJnall eiltetpii.ses
(iv) Odder current 6tnailcia] liabilities

'7'i

107.99

130.99

enterprises

].terprises and
,;. :'

73 .19
727.59

280.61
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(b) Provisions
(c) Maier cunenl: liabilities

] 01.90

557.39

1,979.66

3,8}3.53

},18,348,45

Tota]. I,iabilities

Total Equip) and Liabilities

\

\,.&-~

74



SCHEDULE 3

KEY COMMERCIAL TERMS OF SH B4ANAGEMENT AGREEB{ENTS. DEA{ERGED
PROPERTY MAN'AGE$q.ENT AGREEMEN'TS AND EXISTING R{A.N'AGE$tENT

AGREEMEN'TS

l I'ei]u]'e of {l]e Ag]'Cement: F'j\ e (5) } ea]'s {loin tj]e Appointed Date. w-itia auto]natic ]eneu-als
fbr successi\;c periods of Hx;e (5) year-s eacii. suUect to the pro\isions of Elle relevallt
agleenlellt and as may be mutually agreed betxx-een tile parties, and also subject to receipt of
shareholder ' ai)])royal as I'equiied ullder Applicable La\3': fhi ' up lo foul 1 4) {Lillle!~ renew ai
periods, ullless otlleiwise }llumaiiy agreed bern'een the patties.

2. Mlateiial tends, lnoiletary value and palliculars of the agreemellt or ailangement: The
Collapa13y deceives the }nanageilaent fees at a pei'centage of the Gloss lFnconae aud Gross
Operating Profit of eac]] ]lotel, xx'hicla depends on plevaiiilag lnalket collditions, t.llere6ore
value of tate transaction calnaot be detenlained. The lalanageme1lt fee conlplises of the
following ele311ents=

Bale blallassmg11tJlw: 3.5 % o£'G!'oss llicanle of'tile Jlotel(s) on a calendar n {lntlaly
basis;

b) Incentive Fees

(i) 4. 0% of ' GI'oss Opel'aung PI'oH{ nf t]3c ]loLe!(s} wlael'e lyle Adjusted GI'oss
Opel'atiilg Front (ATOP) fvlargin is !ess than OI ' equal [o 509flor

8.0% of'Gross Operating Profit of ' [he Howells) w]lere the AGOP X4al'gin is moi'e
than 50%;

c) S I s, ...M81.kiting and Branding. Website Reservation. LoYaltY PlogJammes and
lteserval:ion & Communication SflJ:!g££ 2.5% of Gross lllcome of the Hotel( s).

In addition to above fee the ow'nina con)party agrees and undertakes to pay tile following
cllarges as mutually agreed between li)arties:

(i) [l'aiding ]'ee. charges: expenses {o LTH ("OperafiiBg Company-:') o!' such other

speciHlcally nominated agency; and

(ii) Fee, charges towards tech platfonn services subscription, cllargeable by tile Operating
Company ol' its Afb1liate

3. Key ])e81nitions

icAdjusted Gross Operating PI'o6t" or "AGOG:"' llleans wit]l respect to each Financial
Year, tate Gross Operati3}g Pro.6t plus the following amounts athibutable to such Financial
Yell

(a)
(b)

(c)

Base Management Fee
Fee for group advellising, call centers, sales promotion public relations and persot3nel

training pl'ograinmes: sales and I'eservation nctw OI'ks and facilities( such as websites:
I'eservations neHvork. lo)-alt) piogralmnes: etc. ) to the extent speciHed
all cc[sts and expenses fbr maintenance of inf'onnatio]] [echnoiag) toc]ls and #:f$ihl$$ :1S

attributable to the management and operation of the Hotel. 'l.p .;f;$::?"'''"<''"

7s $ i2qg...'.K- :lilliil i..:!::}. i:;!!}..! n I }..«/.
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Adjtlsted GOP B/Eal'gill '' oJ ' ''AGOG Mal'gin '' means tile Adjusted Gloss Operating Pro6t
divided by the Gross Income for the relevant period.

Gross Operating Profit and Gross Income shall have the meanings as ascribed to tllelll in the
relevallt SH Mallagement AgreemeJlts, the Deilaerged IPropelty Management Agreements
auld tile atl)ended Existing Management Agreemellts.

Exclusivity: During the Operating Term, tale Operating Cotnpany s]!a]] i)ot etltei into any
agreement fo} maikaging a hotel under the b[-ands oxx'ned by tile Operating Coi]]pai]y and / o] its
.\f'T]]iates in same ])ote] segnlejlt ("Rests'icf:ed Brand"}. {br at: least a ellie km radius. {ar 2 klYI
froll} the Hotel {dl'iving disEa1lce whichct;el ' is [l)e greater rests'iction ("iiest]'acted A]'ea" }. For
the avoidance of doubt both the conditions tllust be satisHled $or tile exclusivity not to a})ply. Tlt
tile event the Pailies are not in agreement as to n'nether a bland n3anaged by tile Operating
C0131pany is a Restricted Brand the matter shall be ref'erred to an Expect for resolution.

H
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