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Dear Sir / Madam,

Sub: Annual Secretarial Compliance Report for the Financial Year 2018-19

Pursuant to Regulation 24A of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, read along with circular no. CIR/CFD/CMDl/27/2019 dated February 8,

2019, please find enclosed the Annual Secretarial Compliance Report dated 27th May 2019 of

the Company issued by Mr. Prashant S. Mehta, Practicing Company Secretary for the

financial year 2018 -l9.

This is for your kind information and record.
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For Hotel Leelaventure Limited
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Secretarial compliance report of Hotel Leelaventure Limited for the

year ended 315* March, 2019.

I, l’rasliam S. Manta, Proprietor of P. Me'hta & Associates, Practicing Company Secretaries!

have examined:

a) all the documents and records made available to me and explanation provided by Hotel

Leelavenmre? Limited (“the listed entity"),
o‘

b) the filings/ submissions made by the listed entity to the stock exchanges,

c) web-site oi the ligted entity,

d) any ether document/ filing, as may be relevant, which has been relied upon to make

this certification,

for the year ended 31“ March, 2019 ("Review Period") in respect of compliancée with the

provisions of:

a) the Securitiea and Exchange Board of Endia Act, 199?. (“SEBE Act”) and the

Regulations, circulars, guidelines issued thereunder; and

b) the Securities Contracts {Regulatinn} Act, 19:36 (”SCRA”), rules made thereunder and

the, Regulations, circulars, guidelines issued thereunder by the. Securities and

Exchange Beard. of India (”SE81");

The specific Regulations, whose provisions and the circulars/ guidelines issued thereunder,

have been examined, include:-

a) Securities and Exchange Board of lndia (Listing Obligations and Disclosure

Requirements) Regulations, 2615;

b) Semrities anti Exchange Board of India (Iswe of Capital and Disclosure Requirements}

Rizgulations. 201.8;- Not applicable

C) Securities and Exchange Board of India (Substaniial Acquisition of Shares and.

Takeovers) Regulations, 2011;
1

d) Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;~ Not

applicable

e) Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,

2014;~ Not applicable

f} Securities and Exchange Board of india (Issue and Listing of Debt Securities)

Regulations, 2008;

g} Securities and Exchangg Beard of India (Issue and Listing of Non—Convertible and

Redeemable Preference Shares) Regulations,2013;~ Not applicable

h) Securities and Exchange Board of India (Prohibitien of lnsicier Trading) Regulations,

2015;

i) FEMA Regulations;

ln addition, based 0n the above examination, I hereby report that, during the Review Period:

a) The listed. entity has complied with the provisions of the above Regulations and

ci‘rculars/ guidelines issued thereunder, except in respect of matters specified belowz~
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Ohsan'afionwlenrfirks of the
Sr No Compliance Requirement Deviations

{Regulationsfllirculars/Gu Practicing Company Secretary

idelines including specific
clause)

“1 Regulation 24 of SEBI Non-appointment- of The Company’s Independent

(LODR) Regulations, 2015 the Company’s {)irector is not appointed as

Independont Director Director on the Board of the

cm the Board of its unlisted material subsidiary Le,

material unlisted Leéla. Palaces and Resorts

subsidiary. Limited after 17*” September,
2018 since all the Directors of

the Company are disqualified
under section ~164(2)(b) of the

Companies Act, 2013.

b) The listed entity has maintained proper records under the provisions of the above

Regulations and circulars/ guidelines issued thereunder in so far as it appears from my

examination of thosa records.

c) The following are the details of actions taken against the listed entity/ its promoters/

directors/ material subsidiaries either by 81331 or by Stock Exchanges (including under

the Smmiard Operating Praceduras issued by 8881 through various circulars} under the

aforesaid Acts/ Regulations and clrculars/ guidelines issued thereunder:

3r Action Details of violation Details of Observafions/Remarks

No taken by Action taken of the Practicing

E.g. fines, Company Secretary, if

warning any

halter,

. debarment etc

1 SE81 Vida lTC Limited and LEO have Nil SE81 has advised the

its letter filed complaint with SEBI Company to ensure

dated against sale of Company’s that none of the

2:3,”041’2019 undertakings] shareholding transactions proposed
read with in wholly owned subsidiary in the Postal Ballot

email to 831281“ ill indie! Ballet Plea notice dated, “18%h

dated Ltd. or. its affiliates March, 2019 are acted

2:3,? 04/2019 ("Brookfleld") by Postal upon till further

Ballot, alleging violation of

the provisions relating to

related party transactions and

oppression and

mismanagement against

minority shareholders. The

resolutions for sale of

undertakings were approveci
by the shareholders on 24*“

April, 2019 by way of postal
ballot and the results were

declared 0:126‘21 April 2019.

directions from SE81.

The Company has

responded promptly to

the queries raised and

clarification sought by
33881 The Company is

awaiting the Order

from SEBI in this

regard



d) The. lifited entityhas taken the following actions to comply with the observations made

in previous reports: \

Sr Observations/Remark Observation Actions taken by the listed Observations

No softhe Practicing .s madein entity, if any ofthe

Company Secretary the Practicing
in the previous secretarial Company
reports compliance Secretary on

report for the actions

the year taken by the

ended listed entity
{The years
are to be

mentioned)
I The Company has 31.03.2018 In order to repay debts the The Company

been in default in Company has entered into a his still in

payment of principal binding agreement with default of

amount since BSREP III India Ballet Pte, Ltd payment of

Somewhat, 2016 and (”Brookfleld") for acquiring principal
interest since March, the Company’s hotel amount and

2017 to LlC of India, undertakings in Delhi, interest on

the debenture holder. Bongaluru, Chennai and Secured

The Company has Udaipur as well as the Redeemablo

intimated the said Company’s business of hotel Now

defaults to the. stock management operations and convertible

exchanges in April, 100% shareholdings of LPRL, Debentures

2&8. Due to the which owns property in (NCD) clue to

aforesaid default Mr. Agra. LlC of India,
Vivek Nair, Mr. The Company has: obtained Hence, all the
Dinesh Nair and Mrs. Shareholders approval by Directors of

Anna Malhotra way of special resolution tho Company
{Directors of the through postal ballot on 24m .are

Company have been April 2619. However, the disqualified
digqualifioci under Company is awaiting under Section

Section 164(2) of the clearance and approval from 164(2)(b) of the
Act. the lenders and regulatory Act.

authofities for concluding the

transaction.

2 lnvaccordance with the 31.03.2018 Mr. Vivek Nair, Chairman 6:: The Company
provisions of Section

152 of the Act, read *'

with Section 149 of the

said Act, the Directors

are liable to retire by
rotation at every
Annual General

Meeting. However,
the Company has not

complied with the

requirements of the

said Act.

Managing Director and Mr.

Dinesh Nair, (Io-Chairman

and Managing Director,

Executive Directors of the

Company, are not liable to

retire by rotation in terms of

their appointment. The

Board of the Company does

not have any Non-

lndependent, Nowexecutive

Director, who can be

subjected to retire by rotation.

has still not

complied with

the

requirements
of Section 152

of the Act,

read with

Section 1149 of

the said Act.



E): The Composition of

the Board of Directors

of the Company was

not in compliance
with the SEBI (LODR)

during the part of the

year. However, the.

Company has

compiied with the

same during the year

under review.

31 03.20.18 The Company has complieé
with the requirement of

composition of the Board by
appointing requisite number

of independent directors

during the year under review.

The Company
has ¢omplied
witfi the

requirements
of the SE81

(LODR).

During ihe part of the

year under review, the

composition 01‘

Nomination 8:

Remuneration

Committee (NRC) dici

31.03.2018 The Company has

reconstituted the Nomination

8: Remuneration Committee,

during the year under review.

The Company
has complied
with the

requirementfi
'

of the $831

(LOIDR).
not consist of

minimum 3 non—

executive directors

and is therefore not as

per reguiai'ions 19 Of

the SE81 (LODR).
However, the Board at

its meeting held on 93‘

May, 2018 has

remnstituted the said

mmmitizee to be in

mmpliance with the

requirements of the

SEE! ('LODR). Further.

the Chairperson 0f

NRC was not present
’

at the previous
Annual General

Meeting of the

Company.

For P Mehta 8: Associates.

Practicing Company Secregaries

kiwi?
Prashant S. Mehta

(i’roprietoz‘)
AC3 No. 5814 Date: 27m May, 2019

CJ’. No. 17341 Place: Mumbai


