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Dear Sir,

Sub: Postal Ballot Notice

As intimated earlier vide our letter dated 10‘h August, 2019, the Board of Directors at their

meeting held on 10Lh August, 2019 have decided to seek fresh approval of the shareholders by

postal ballot for the following Special Resolutions:

Approval for sale ofthe Company’s Delhi Hotel Undertaking;

Approval for sale ofthe Company’s Bengaluru Hotel Undertaking;

Approval for sale of the Company’s Chennai Hotel Undertaking;

Approval for sale of the Company’s Udaipur Hotel Undertaking;

Approval for sale of the Company’s Hotel Operations Undertaking; and

Approval for sale of the Company’s shareholding in Leela Palaces and Resorts

Limited, a wholly owned subsidiary of the Company.
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Accordingly, notice pursuant to Section 110 of the Companies Act, 2013 along with

explanatory statement is being sent to the shareholders for passing of the aforesaid

resolutions. The Company is also providing e-voting facility to the shareholders to enable

them to cast their vote electronically. The Board has appointed Mr, Prashant S. Mehta,

Practicing Company secretary, as the Scrutinizer for conducting the Postal Ballot process in a

fair and transparent manner.

Further, the schedule ofevents for the Postal Ballot is as follows:

:2 Activity Date

Cut-off date / Benpos date for sending Postal Ballot notice (11
1

to the shareholders
9 August, 2019

2 Commencement of Voting Period date and time (9 am) 18‘h August, 2019

3 End of voting period date and time (5 pm) 16‘11 September, 2019

Date of declaration of the results by the Chairman/Person [h
4

authorized by the Chairman. Reed. Office:
18 September, 2019
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The Leela Mumhai, Sahar, Mumbai 400 059 India. Phone: (91-22) 6691 1234; Fax: (91-22) 6691 1211; Email: leela@theleela.com;www.theleela_com

The Leela Palaces, Hotels and Resorts: New Delhi, Bengaluru, Chennai. Mumbai, Gurugram, Udaipur, Goa. Kovalam

and Mahatma Mandir Convention and Exhibition Centre, Gandhinagar, Gujarat.

Upcoming Hotels: Jaipur, Hyderabad, Bhartiya City Bengaluru, GandhinagarGujavat and Agra.

Corporate Identity Number (ClN): L55101MH1981PLC024097

W
a global hotel alliance
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Notice of Postal Ballot is enclosed herewith which is also available on the Company’s

website Viz., www.theleela.com.

This is for your information and records.

Thanking you,

Yours Faithfully,
For Hotel Leelaventure Limited

Alen erns

Company Secretary

Encl: as above
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Registered Office: The Leela, Sahar, Mumbai —400 059

Tel: 0226691 1182/83; Fax: 022-6691 1458;
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POSTAL BALLOT NOTICE

[Pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the

Companies (Management and Administration) Rules, 2014]

To

The Shareholders

Notice is hereby given pursuant to Section 110 and other applicable provisions ofthe Companies Act, 2013, (the ”Act”) ifany,

read together with the Companies (Management and Administration) Rules, 2014, including any statutory modification or

re-enactment thereof for the time being in force, that the special business items set out in the resolutions appended below

are proposed to be passed as special resolution by way of postal ballot/e-votingi The explanatory statement pertaining to

the said resolutions setting out the facts concerning the items and the reasons thereof, as required in terms of Section 102

of the Act, is annexed hereto along with a postal ballot form (the ”Form") for your consideration.

The Board of Directors, at its meeting held on 10‘“August, 2019, has appointed Mr. Prashant S. Mehta, Practicing Company

Secretary (Membership No. 5814), as the Scrutinizer for conducting the postal ballot voting process in a fair and transparent

manner.

Members are requested to carefully read the instructions printed on the Form, record your assent (for) or dissent (against)

therein and return the same in original duly completed and signed in the attached self—addressed, postage pre-paid envelope

(if posted in India) so as to reach the Scrutinizer not later than the close of working hours, i.e., 5.00 pm. on 16‘“September,

2019.

in compliance with the Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 and pursuant to the provisions of Section 108 of the Act read with the Companies

(Management and Administration) Rules, 2014, the Company has extended e-voting facility, for its Members to enable them

to cast theirvotes electronically instead of dispatching the postal ballot form(s), Members desiring to opt for e-voting as per

facilities arranged by the Company are requested to read the notes to this Notice and instructions under the section "Voting

through Electronic Means”.

Upon completion of the scrutiny of the Forms, the Scrutinizer will submit his report to the Chairman & Managing Director

or the Company Secretary of the Company.

The result of the voting conducted through postal ballot would be announced by a Director or the Company Secretary of the

Company on 18"‘September, 2019 at 11 am. at the Registered Office of the Company.

The said result would be displayed at the Registered Office of the Company, intimated to BSE Limited and National Stock

Exchange of india Limited, where the Company’s shares are listed, published in the newspapers and displayed on the

Company’s website, viz., www.the|eela.com and the website of Karvy Fintech Private Limited (”Karvy") vizi, https:[[evoting.

karvy.com, along with the Scrutinizer’s report,

Item No. 1: Approval for sale of the Company’s Delhi Hotel Undertaking

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

”RESOLVED THAT, pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and the

relevant rules made thereunder (including any statutory modification or re-enactmentthereof, for the time being in force),

and the enabling provisions in the Articles of Association of the Company, read with Securin‘es and Exchange Board of indie

(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “LODR”) and subject to such approvals, sanctions,

consents, registrations and permissions, as may be required, the consent of the members of the Company, be and is hereby

accorded to the Board of Directors of the Company (hereinafter referred to as the “Board", which term shall include any



Committee constituted by the Board or any person(s) authorized by the Board to exercise the powers conferred on the

Board by this Resolution) for the sale, transfer, assignment and delivery ofthe entire undertaking ofthe Company pertaining

to the hotel in New Delhi, namely "The Leela Palace New Delhi”, Chanakyapuri, Diplomatic Enclave, New Delhi — 110023,

together with all its assets and liabilities, including but not limited to contracts, properties, permits, licenses, employees,

employees’ benefit funds, records, except the assets and liabilities specifically excluded ("Delhi Hotel Undertaking“), as a

going concern, on a 'slump sale' basis to an Indian subsidiary of BSREP Ill India Ballet Pte. Ltd. for a lumpsum consideration

F‘ve Crore onl sub'ect to ad'ustments if an with effect from
7

such date and on such terms and conditions, and with such modifications as may be required, as the Board may deem fit

and appropriate in the interest of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or cause to be done all such acts, deeds,

matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or incidental

thereto, to effect the sale and transfer of the Delhi Hotel Undertaking to such Indian subsidiary of BSREP in India Ballet Pte.

Ltd., including (i) to finalize, vary and settle the terms and conditions ofthe sale and transfer ofthe Delhi Hotel Undertaking;

(ii) settle and finalise all issues that may arise in this regard, without further referring to the members of the Company; (iii)

to negotiate and finalize the business transfer agreement, conveyance deeds, and/ or any other transaction documents

(including providing such representations, warranties, indemnities and covenants and agreeing to price adjustments as may

be agreed); (iv) to execute, deliver and perform such business transfer agreement, conveyance deeds, other contracts, deeds,

undertakings and other documents and subsequent modifications thereto; (v) to file applications and make representations

to seek the requisite approvals in respect thereof from the relevant government authorities and third parties, including

lenders of the Company; and (vi) to take all necessary steps in the matter as it may in its absolute discretion and in the best

interests of the Company deem necessary, desirable or expedient, to give effect to the above resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers or authorities herein

conferred by this resolution, to any Director(s) orto any other official ofthe Company orto any Committee of Directors or any

other foicer(s)/ Authorized Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary,

as may be deemed necessary to give effect to this resolution."

Item No. 2: Approval for sale of the Company’s Bengaluru Hotel Undertaking

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

"RESOLVED THAT, pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and

the relevant rules made thereunder (including any statutory modification or re-enactment thereof, for the time being in

force), and the enabling provisions in the Articles of Association of the Company, read with Securities and Exchange Board

of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the ”LODR") and subject to such approvals,

sanctions, consents, registrations and permissions as may be required, the consent of the members of the Company be

and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as the "Board”, which term shall

include any Committee constituted by the Board or any person(s) authorized bythe Board to exercise the powers conferred

on the Board by this Resolution) for the sale, transfer, assignment, and delivery of the entire undertaking of the Company

pertaining to the hotel in Bengaluru, namely "The Leela Palace Bengaluru”, located at 23, Old Airport Road, Bengaluru — 560 008,

together with all its assets (including windmills owned by the Company in Karnataka) and liabilities, including but not limited

to contracts, properties, permits, licenses, employees, employees’ benefit funds, records, except the assets and liabilities

specifically excluded (”Bengaluru Hotel Undertaking”), as a going concern, on a ’slump sale’ basis, to an Indian subsidiary
of BSREP III India Ballet Pte. Ltd. for a lumpsum consideration of ? 1,000 Crore (Rupees One Thousand Crore only), subject
to adjustments, if any, with effect from such date and on such terms and conditions, and with such modifications as may be

required, as the Board may deem fit and appropriate in the interest of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or cause to be done all such acts,

deeds, matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or

incidental thereto, to effect the sale and transfer of the Bengaluru Hotel Undertaking to such Indian subsidiary of BSREP

III India Ballet Pte. Ltd., including (i) to finalize, vary and settle the terms and conditions of the sale and transfer of the

Bengaluru Hotel Undertaking; (ii) settle and finalise all issues that may arise in this regard, without further referring to

the members of the Company; (iii) to negotiate and finalize the business transfer agreement, conveyance deeds, and/ or

any other transaction documents (including providing such representations, warranties, indemnities and covenants and

agreeing to price adjustments as may be agreed); (iv) to execute, deliver and perform such business transfer agreement,

conveyance deeds, other contracts, deeds, undertakings and other documents and subsequent modifications thereto; (v) to

file applications and make representations to seek the requisite approvals in respectthereof from the relevant government

authorities and third parties, including lenders of the Company; and (Vi) to take all necessary steps in the matter as it may

in its absolute discretion and in the best interests of the Company deem necessary, desirable or expedient, to give effect to

the above resolution.



RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any ofthe powers or authorities herein

conferred by this resolution, to any Director(s) or to any other official ofthe Company orto any Committee of Directors or any

other Officer(s)/ Authorized Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary,

as may be deemed necessary to give effect to this resolution.”

Item No. 3: Approval for sale of the Company's Chennai Hotel Undertaking

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

"RESOLVED THAT, pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and

the relevant rules made thereunder (including any statutory modification or re—enactment thereof, for the time being in

force), and the enabling provisions in the Articles of Association of the Company, read with Securities and Exchange Board

of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the ”LODR") and subject to such approvals,

sanctions, consents, registrations and permissions as may be required, the consent of the members of the Company be

and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as the ”Board”, which term shall

include any Committee constituted by the Board or any person(s) authorized by the Board to exercise the powers conferred

on the Board by this Resolution) for the sale, transfer, assignment, and delivery ofthe entire undertaking of the Company

pertaining to the hotel in Chennai, namely "The Leela Palace Chennai”, located at Satyadev Avenue Extension, MRC Nagar,

Raja Annamalapuram, Chennai - 600 028, together with all its assets (including windmills owned by the Company in Tamil

Nadu) and liabilities, including but not limited to contracts, properties, permits, licenses, employees, employees’ benefit

funds, records, except the assets and liabilities specifically excluded (“Chennai Hotel Undertaking”), as a going concern,

on a 'slump sale’ basis to an Indian subsidiary of BSREP III India Ballet Pte. Ltd. for a lumpsum consideration of T 675 Crore

(Rupees Six Hundred and Seventy Five Crore only), subject to adjustments, if any, with effect from such date and on such

terms and conditions, and with such modifications as may be required, as the Board may deem fit and appropriate in the

interest of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or cause to be done all such acts,

deeds, matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or

incidental thereto, to effect the sale and transfer of the Chennai Hotel Undertaking to such Indian subsidiary of BSREP

III India Ballet Pte. Ltd., including (i) to finalize, vary and settle the terms and conditions of the sale and transfer of the

Chennai Hotel Undertaking; (ii) settle and finalise all issues that may arise in this regard, without further referring to the

members of the Company; (iii) to negotiate and finalize the business transfer agreement, conveyance deeds, and/ or

any other transaction documents (including providing such representations, warranties, indemnities and covenants and

agreeing to price adjustments as may be agreed); (iv) to execute, deliver and perform such business transfer agreement,

conveyance deeds, other contracts, deeds, undertakings and other documents and subsequent modifications thereto; (v) to

file applications and make representations to seek the requisite approvals in respect thereof from the relevant government

authorities and third parties, including lenders of the Company; and (vi) to take all necessary steps in the matter as it may

in its absolute discretion and in the best interests of the Company deem necessary, desirable or expedient, to give effect to

the above resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers or authorities herein

conferred by this resolution, to any Director(s) or to any other official of the Company orto any Committee of Directors or any

other Officer(s)/ Authorized Representative(s) of the Company or to engage any adviser, consultant, agent or intermediary,
as may be deemed necessary to give effect to this resolution."

Item No. 4: Approval for sale of the Company’s Udaipur Hotel Undertaking

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

”RESOLVED THAT, pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and the

relevant rules made thereunder ( including any statutory modification or re—enactment thereof, for the time being in force),

and the enabling provisions in the Articles of Association of the Company, read with Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the "LODR") and subject to such approvals, sanctions,

consents, registrations and permissions as may be required, the consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as the "Board", which term shall include any

Committee constituted by the Board or any person(s) authorized by the Board to exercise the powers conferred on the Board

by this Resolution) for the sale, transfer, assignment, and delivery of the entire undertaking of the Company pertaining to

the hotel in Udaipur, namely "The Leela Palace Udaipur”, located at Lake Pichola, P.O. Box No. 125, Udaipur — 313 001,

together with all its assets and liabilities, including but not limited to contracts, properties, permits, licenses, employees,

employees’ benefit funds, records, except the assets and liabilities specifically excluded (”Udaipur Hotel Undertaking”), as a

going concern, on a ’slump sale’ basis to an Indian subsidiary of BSREP III India Ballet Pte. Ltd. for a lumpsum consideration

of t‘ 320 Crore (Rupees Three Hundred and Twenty Crore only) subject to adjustments, if any, with effect from such date and
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on such terms and conditions, and with such modifications as may be required, as the Board may deem fit and appropriate

in the interest of the Company.

RESOLVED FURTHER THATthe Board be and is hereby authorised to do and perform or cause to be done all such acts, deeds,

matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or incidental

thereto, to effect the sale and transfer of the Udaipur Hotel Undertaking to such Indian subsidiary of BSREP Ill lndia Ballet

Pte. Ltd., including (i) to finalize, vary and settle the terms and conditions of the sale and transfer of the Udaipur Hotel

Underta ing; ii sett e an na Ise 3 Issues a may arise in l ,

'
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Company; (iii) to negotiate and finalize the business transfer agreement, conveyance deeds, and/ or any other transaction

documents (including providing such representations, warranties, indemnifies and covenants and agreeing to price

adjustments as may be agreed); (iv) to execute, deliver and perform such business transfer agreement, conveyance deeds,

other contracts, deeds, undertakings and other documents and subsequent modifications thereto; (v) to file applications

and make representations to seek the requisite approvals in respect thereof from the relevant authorities and third parties,

including lenders of the Company; and (vi) to take all necessary steps in the matter as it may in its absolute discretion and in

the best interests of the Company deem necessary, desirable or expedient, to give effect to the above resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any ofthe powers or authorities herein

conferred by this resolution, to any Director(s) or to any other official ofthe Company orto any Committee of Directors or any

other Officer(s)/ Authorized Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary,

as may be deemed necessary to give effect to this resolution."

Item No. 5: Approval for sale of the Company’s Hotel Operations Undertaking

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

”RESOLVED THAT, pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 and the

relevant rules made thereunder ( including any statutory modification or re-enactment thereof, for the time being in force),

and the enabling provisions in the Articles of Association of the Company, read with Securities and Exchange Board of lndia

(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “LODR”) and subject to such approvals, sanctions,

consents, registrations and permissions as may be required, the consent of the members of the Company be and is hereby

accorded to the Board of Directors of the Company (hereinafter referred to as the “Board", which term shall include any

Committee constituted bythe Board or any person(s) authorized by the Board to exercise the powers conferred on the Board

by this Resolution) for the sale, transfer, assignment, and delivery of the entire undertaking of the Company pertaining to

the hotel management operations of the Company together with all its assets and liabilities, including but not limited to

contracts, records, employees, employees’ benefit funds, intellectual property used in, held for use in, or related to the

hospitality, hotels and resorts business or related to the hotel and hospitality business undertakings, permits and licenses,

all the aforesaid as applicable, except the assets and liabilities specifically excluded ("Hotel Operations Undertaking"), as a

going concern, on a 'slump sale’ basis to an Indian subsidiary of BSREP lll lndia Ballet Pte, Ltd. for a lumpsum consideration of

? 135 Crore (Rupees One Hundred and Thirty Five Crore only), subject to adjustments, ifany, with effect from such date and

on such terms and conditions, and with such modifications as may be required, as the Board may deem fit and appropriate

in the interest of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform or ca use to be done all such acts, deeds,

matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or incidental

thereto, to effect the sale and transfer ofthe Hotel Operations Undertaking to such Indian subsidiary of BSREP Ill lndia Ballet

Pte. Ltd, including (i) to finalize, vary and settle the terms and conditions of the sale and transfer of the Hotel Operations

Undertaking; (ii) settle and finalise all issues that may arise in this regard, without further referring to the members of the

Company; (iii) to negotiate and finalize the business transfer agreement, conveyance deeds, intellectual property assignment

agreement and/ or any other transaction documents (including providing such representations, warranties, indemnifies and

covenants and agreeing to price adjustments as may be agreed); (iv) to execute, deliver and perform such business transfer

agreement, conveyance deeds, intellectual property assignment agreement and other contracts, deeds, undertakings and

other documents and subsequent modifications thereto; (v) to file applications and make representations to seek the

requisite approvals in respect thereof from the relevant government authorities and third parties, including lenders of the

Company; and (vi) to take all necessary steps in the matter as it may in its absolute discretion and in the best interests of the

Company deem necessary, desirable or expedient, to give effect to the above resolution,

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any ofthe powers or authorities herein

conferred bythis resolution, to any Director(s) or to any other official ofthe Company orto any Committee of Directors or any

other Officer(s)/ Authorized Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary,

as may be deemed necessary to give effect to this resolution."

4



Item No. 6: Approval for sale of the Company’s shareholding in Leela Palaces and Resorts Limited, a wholly owned

subsidiary of the Company

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

”RESOLVED THAT, pursuant to Regulation 24 (5) of Securities and Exchange Board oflndia (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (the "LODR") and further pursuant to Section 180(1)(a) and other applicable provisions,

if any, of the Companies Act, 2013 and the relevant rules made thereunder (including any statutory modification or re-

enacm- "on
--n -‘;'

- ---A--'eAe-e -:,,,

and subject to such approvals, sanc ons, consents, registrations and permissions as may be required, the consent of the

members of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as

the "Board”, which term shall include any Committee constituted by the Board or any person(s) authorized by the Board

to exercise the powers conferred on the Board by this Resolution) for the sale and transfer, of the entire investment/

undertaking/ shareholding of 27,28,130 equity shares of the Company (comprising of 27,28,124 equity shares held solely by

the Company and 6 equity shares held beneficially through 6 nominees, each nominee holding 1 equity share each) in Leela

Palaces and Resorts Limited, a wholly owned subsidiary of the Company, to subsidiaries, affiliates or nominees of BSREP lll

India Ballet Pte. Ltd. (”Sale Shares”), for a consideration of ? 115 Crore (Rupees One Hundred and Fifteen Crore only), on

such terms and conditions, and with such modifications as may be required, as the Board may deem fit and appropriate in

the interest of the Company.

RESOLVED FURTHER THATthe Board be and is hereby authorised to do and perform or cause to be done all such acts, deeds,

matters and things, including actions which may have been taken, as may be necessary, or deemed necessary or incidental

thereto, to effect the sale and transfer of the Sale Shares to such subsidiaries, affiliates or nominees of BSREP lll lndia

Ballet Pte. Ltd. including (i) to finalize, vary and settle the terms and conditions of the sale and transfer of the Sale Shares;

(ii) settle and finalise all issues that may arise in this regard, without further referring to the members of the Company;

(iii) to negotiate and finalize the share purchase agreement and/ or any othertransaction documents (including providing

such representations, warranties, indemnifies and covenants as may be agreed); (iv) to execute, deliver and perform such

share purchase agreement, and other contracts, deeds, undertakings and other documents and subsequent modifications

thereto; (v) to file applications and make representations to seek the requisite approvals from the relevant government

authorities and third parties, including lenders of the Company; and (vi) to take all necessary steps in the matter as it may

in its absolute discretion and in the best interests of the Company deem necessary, desirable or expedient, to give effect to

the above resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any ofthe powers or authorities herein

conferred bythis resolution, to any Director(s) orto any other official ofthe Company orto any Committee of Directors or any

other Officer(s)/ Authorized Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary,

as may be deemed necessary to give effect to this resolution.”

By order of the Board

For Hotel Leelaventure Limited

Alen Ferns

Company Secretary

Registered Office:

The Leela, Sahar

Mumbai - 400 059

CIN: L55101MH1981PLC024097

Mumbai, 10‘“August, 2019

Notes:

1. The explanatory statement and reasons for the proposed resolution pursuant to Section 102 of the Companies Act,

2013 (”Act”), read with, Rule 22 of the Companies (Management and Administration) Rules, 2014 setting out material

facts is annexed hereto.

2. The dispatch of the postal ballot notice and the Explanatory Statement shall be announced through advertisement in

at least one English newspaper and at least one Marathi newspaper, each with wide circulation in Mumbai, where the

registered office of the Company is situated, and published on the website of the Company.

3. The postal ballot notice is being sent to all the Members, whose names appear in the Register of Members / Statements

of beneficial ownership maintained by the Depositories i.e., National Securities Depository Limited (NSDL) and Central

Depository Services (India) Limited (CDSL), as on the record date, i.e., on close of business hours on 9‘“August, 2019. A

person who is not a Member on the record date should treat this notice, for information purposes only.
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4. in compliance with the provisions of Section 108 and 110 ofthe Act, read with, Rule 20 of the Companies (Management

and Administration) Rules, 2014, the Company is offering e-voting facility to all its Members to exercise their right to

vote. For this purpose, the Company has entered into an agreement with Karvy Fintech Private Limited (”Karvy”) for

facilitating e-voting to enable the Members to cast their votes electronically

5. Only a Member who is entitled to vote is entitled to exercise his/ her vote through the postal ballot form or through

e-voting. Voting rights of every Member shall be reckoned on the paid-up value of shares on the basis of names

.

. .

"A- .. .. 9M- 0-...
.u. I' u u u.. :-

any recipient of the postal ballot notice whose name does not appear as a Member in relation to the shares as on the

aforesaid date should treat the same as intimation only

6. In accordance with the provisions of Section 101 & 110 of the Act, read with, Rules 18 and 22 of the Companies

(Management and Administration) Rules, 2014, this postal ballot notice is being sent by e-mail to those Members

who have registered their e—mail address with the Company (in respect of shares held in physical form) or with their

Depository Participants (DP) (in respect of shares held in electronic form) and made available to the Company by the

Depositories. Members who have not registered their e-mail address will receive this postal ballot notice along with

the postal ballot form through post.

7. The voting rights of the Members shall be in proportion to their shares in the total paid»up equity share capital of the

Company as on 9‘“August, 2019 (cut-off date).

8. The Special Resolutions passed by the Members through postal ballot are deemed to have been passed as ifthey have

been passed at a General Meeting of the Members.

9. Voting period commences on 18‘4August, 2019 at 9.00 am and ends on 16"‘September, 2019, at 5.00 pm.

10. The Company has appointed Mri Prashant S. Mehta, Practicing Company Secretary (Membership No. 5814), as the

Scrutinizer for conducting the postal ballot/e- voting process in a fair and transparent manneri

11. The Scrutinizer will collate the votes downloaded from the e-voting system and votes received through post to declare

the final result for each ofthe resolutions forming part ofthe Notice of Postal Ballot. Upon completion of the scrutiny of

the Ballot Forms and collation of the votes downloaded from the e-voting system, the Scrutinlzer shall, within a period

not exceeding three working days from the conclusion of the voting by postal ballot/e-voting, submit his consolidated

report to the Chairman and Managing Director or the Company Secretary ofthe Company or a person authorized by

him in writing.

12. The results ofthe voting by postal ballot/e-voting will be announced on or before 18‘h September, 2019 atthe Registered

Office of the Company at The Leela, Sahar, Mumbai 400 059.

13. The said results will also be intimated to the stock exchanges, published in newspapers and uploaded on the Company’s

website viz., www.thelee|a.corn and on Karvy’s website viz., https://evoting.karvy.com.

14. The last date for the receipt of duly completed Postal Ballot Forms or e-voting shall be the date on which the resolution

would be deemed to have been passed, if approved by the requisite majority.

15. Kindly note that the Members can opt for only one mode of voting ite., either by postal ballot or e-voting. If the

Members opt for e-voting, then they should not vote by postal ballot and vice versa. However, in case Members cast

their vote by postal ballot and e—voting, then voting done through e-votingshall prevail and voting done by postal ballot

will be treated as invalid.

16. in case a Member is desirous of obtaining postal ballot in printed form ora duplicate one, the Member may write to

the Company or send an e-mail to investor.service@theleela.com. The Company shall forward the same along with

self- addressed postage prepaid Business Reply Envelope to the Member.

17. The postal ballot notice is also being uploaded on the Company’s website viz., www.the|eela.com and on Karvy‘s

website viz., https://evoting.karvy.com.

18. All documents specifically listed in this postal ballot notice and explanatory statement as being made available for

inspection and setting out material facts are open for inspection by the Members at the Registered Office of the

Company between 10.00 am. and 12.00 noon on all working days except Saturdays, Sundays and national holidays,

from the date hereof up to 16‘“September, 2019.

19. Instructions for Voting:

A. Voting through Physical Postal Ballot Form

1. A Member desiring to exercise vote by postal ballot is requested to carefully read the instructions printed

in the Postal Ballot Form and shall complete the enclosed postal ballot Form with assent (for) or dissent
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(against) and send itto the Scrutinizer in the closed self-addressed postage prepaid Business Reply Envelope,

However, in case a Member sends the postal ballot by courieror registered post / speed post or delivers it

in person at his expense, such postal ballots will also be accepted.

2. The postal ballot form, duly completed and signed by the Member(s) should be returned in the enclosed self—

addressed postage prepaid Business Reply Envelope directly to the Scrutinizer so as to reach the Scrutinizer

of the postal ballot form will be permitted/ accepted.

before the close of working hours on 16"‘ September, 2019. Any postal ballot form received after the said

,

,
..

.g 5.. ..ii...€.

Voting through electronic means

In compliance with provisions of Section 108, 110 and other applicable provisions, if any, of the Companies Act

2013, read with, the Companies (Management and Administration) Rules, 2014 and Regulation 44 ofthe Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “LODR”),

the Company is pleased to offer e<voting facility to all the Members of the Company and the business may be

transacted through electronic voting system. The Company has engaged the services of Karvy for facilitating

e-voting to enable the shareholders to cast their votes electronically. A Member may avail this facility at his

discretion as per the instructions provided herein.

0 In case of Members receiving postal ballot intimation by e-mail (for members whose email addresses are

registered with the Company/Depository Participant)

a.

b.

Launch an internet browser by typing the URL:https://evoting.karvy.com.

Enter the login credentials (i.e. User ID and password). Your Folio No. or DP ID-Client ID will be your

User ID. However, if you are already registered with Karvy for e-voting, you can use your existing User

ID and password for casting your vote. If required, please visit https://evoting.karvy.com or contact toll

free number 1-800—3454—001 for your existing password.

After entering the above details click on
- login.

You will now reach password change menu, wherein you are required to mandatorily change your

password. The new password shall comprise minimum 8 characters with at least one upper case (A-

2), one lower case (a-z), one numeric (0-9) and a special character (@,#,$,etc.) The system will also

prompt you to update your contact details like mobile number, email ID, etc. on first login. You may

also enter a secret question and answer of your choice to retrieve your password in case you forget it.

It is strongly recommended that you do not share your password with any other person and that you

take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the E—Voting Event Number for Hotel

Leelaventu re Limited.

On the voting page enter the number of shares (which represents the number of votes) as on the

cut-off date under "FOR/AGAINST” or alternatively, you may partially enter any number in "FOR” and

partially in llAGAINST" but the total number in “FOR/AGAINST" taken together should not exceed your

total shareholding as on the cutoff date. You may also choose the option ”ABSTAIN” and the shares

held will not be counted under either head.

Members holding shares under multiple folios/ demat accounts shall choose the voting process

separately for each of the folios/ demat accounts.

Voting has to be done for each item of the Notice separately. In case you do not desire to cast your vote

on any specific item it will be treated as abstained.

You may then cast your vote by selecting an appropriate option and click on ”Submit”.

A confirmation box will be displayed. Click "OK" to confirm else ”CANCEL” to modify. Once you confirm,

you will not be allowed to modify your vote. During the voting period, members can login any number

oftimes till they have not voted on the Resolution(s).

Corporate/ Institutional Members (i.e. other than individuals, HUF, NRI, etc.) are also required to send

scanned certified true copy (PDF Format) ofthe Board Resolution/Authority Letter, etc., together with

attested specimen signature(s) of the duly authorized representative(s), to Scrutinizer at email ID: acs.

pmehta@gmail.com with a copy marked to evoting@karvy,com. The scanned images of the above

mentioned documents should be in the naming format "Corporate Name_EVENT NO."
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0 In case of Members receiving postal ballot form by post:

a. User ID and Initial password is provided as shown below at the bottom ofthe postal ballotform to be used

to exercise your vote in respect of the proposed resolution.

EVEN (E Voting Event Number) USER ID PASSWORD/PIN

b. Please follow all steps from Sr. No. a to Sr. No. I above, to cast your vote by electronic means.

General Instructions:

1. The e-voting period will commence on 18‘“August, 2019 (9:00 am.) and end on 16m September, 2019 (5:00 pm.) (both

days inclusive). During this period Members, holding shares either in physical form or in dematerialized form as on the

record date, may cast their vote electronically. The e-voting module shall be disabled by Karvy thereafter. Please note

that once the vote on a resolution has been cast, Members cannot change it subsequently.

2. The said results will also be intimated to the stock exchanges, published in newspapers and uploaded on the Company’s

website viz., www.thelee|a.com and on Karvy’s website vi2., https://evoting.karvy.com.

3. In case of any query pertaining to e»voting, please visit Help & FAQ’s section available at Karvy's website https://

evoting.karvy.com or contact Karvy at toll free number 1-800~3454-001.

4. If you are already registered with Karvy for e-vot'ing, then you can use your existing user ID and password for casting

your vote.

5. You can also update your email ID in the user profile details of the folio which may be used for sending future

communicationls).

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 (”ACT") IN RESPECT OF SPECIAL

BUSINESS SET OUT IN THE NOTICE

Item Numbers 1 to 6:

As the Members are aware, the Company had already sought approval from its Members by way of special resolutions on

the said Item Numbers 1 to 6 by and under its Postal Ballot Notice dated 18‘"March, 2019 (”First Postal Ballot Notice”).

The Company had, on 26‘“April, 2019, declared the results of the said voting together with the Scrutinizers’ Report, and the

resolutions set out in Item Nos. 1 to 6 had been duly passed by the requisite majority by way of Special Resolutions

Based on complaints received by it, the Securities and Exchange Board of India (“SEBI”) had, on 23rd April, 2019, passed a

direction on the Company not to act on any of the transactions set out in the First Postal Ballot Notice, till further directions

from SEBI. Thereafter SEBI, passed its order dated 23"July, 2019 and clarificatory order dated 30‘“.Iu|y, 2019 (collectively

“SEBI Ordei”) in respect of the said complaints. It observed, among other things, that "It is noted that the transaction

involving sale of hotel properties is between HLVL and Brookfie/d, which is not a 'related party’ and the consideration for the

same is to be paid by Brookfie/d to HLVL. Further, it is noted that there is no transfer of ’resources, services or obiigations’ of

any kind between HLVL and any of the Promoters. Therefore, it is noted that the Company’s transactions do not fall within

the ambit of ’related party transactions’ as defined under the LODR Regulations 2015," in the SEBI Order, SEBI has observed

that certain additional disclosures should have been made by the Company, and accordingly SEBI has inter alia directed the

Company to once again seek the approval of the members of the Company in respect ofthe transactions set out in Item

Numbers 1 to 6 above, while making such additional disclosures as directed in the SEBI Order.

Pursuant to the SEBI Order, the Board of Directors of the Company had a meeting on 10‘“August, 2019 and discussed

the SEBI Order. Based on a review of the said order, the recommendations of the Audit Committee, and in line with its

decision taken at its meeting on 18‘“March, 2019, the Board continued to remain of the unanimous view that the sale by

the Company of its undertakings to Brookfield should proceed as originally approved in its meeting held on 18‘“March, 2019

and accordingly, noted with approval that the resolutions passed by it in its meeting held on 18"‘March, 2019 continued

to remain valid. The Board considered this Postal Ballot Notice and Explanatory Statement ("PBN") and all the documents

referred to in the PEN and unanimously approved the same and resolved once again to recommend the said resolutions for

approval by the shareholders.

Accordingly, and in compliance with the SEBI Order, the Company is now once again seeking approval of the members of the

Company for the transactions set out in Item Numbers 1 to 6 above. Pursuant thereto, as a matter ofgood order and for ease

of reference, set out below is the Explanatory Statement as annexed to the First Postal Ballot Notice.
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Original Explanatory Statement as contained in the Postal Ballot Notice dated 18‘“March, 2019 (First Postal Ballot Notice)

As the Members are aware, the Company had restructured its debts under the Corporate Debt Restructuring ("CDR")

mechanism in September 2012 with January 1, 2012 as the cut-off date. The Company has been seeking a viable restructuring

package from its lenders, but it did not materialize.

in orderto reduce debts, the Members had passed a special resolution in December2014 forsale of Leela Palaces and Resorts

Limited ("LPRL"), a wholly-owned subsidiary of the Company, together with the property owned by the said subsidiary in

Agra. The Members also had passed special resolutions in September 2016 forsale or the Hotels owned by the company in

Delhi and/or Chennai. However, the Company could not conclude the sale of any ofthe aforesaid properties.

The Company has been evaluating various options for a viable restructuring, including sale/ monetization of non»core assets,

sale of hotels, equity infusion and debt refinancing by investors.

In this regard, the Company has received a proposal from BSREP ||| India Ballet Pte. Ltd., a company incorporated in

Singapore and an affiliate of BSREP lll, Brookfield Asset Management’s (NYSE: 8AM) latestflagship private real estate fund,

which globally owns and operates $350 billion of assets, with interests in various sectors (”Brookfield”) for acquiring (i)

the Company’s hotel undertakings in Delhi, Bengaluru, Chennai and Udaipur; (ii) the Company’s business of hospitality and

hotel management operations together with all intellectual property of the Company used in, held for use in, or related

to the hospitality, hotels and resorts business or related to the Undertakings (as defined below); and (iii) the shares of

LPRL, which owns certain property and holds licenses for the development ofa hotel in Agra, through various subsidiaries

(direct or indirect) or affiliates of Brookfield (each, a “Purchaser Entity”) as they intend to engage in the hospitality business

in lndia. It is a composite proposal for the acquisition of the aforementioned hotels and related assets, as well as the

"The Leela” brand and other associated brands and intellectual property rights as mentioned herein. Brookfield, through

the Purchaser Entities, will purchase and consummate all of what is mentioned herein simultaneously. If any one of the

transactions mentioned herein are not consummated, the entire transaction will fail and therefore, each and every aspect

of the transaction described below is connected, interlinked and integral for the entire transaction to close.

in orderto consummate the above transaction, it is now proposed to sell the Company’s hotel undertakings (other than the

Company’s hotel in Mumbai) and the business of hotel management operations and all the shares of LPRL to the Purchaser

Entities, in the following manner ("Transaction"):

(a) The hotel undertaking ofthe Company located in Delhi is proposed to be transferred by way ofa slump sale, as a 'going

concern' to a Purchaser Entity, for a lumpsum consideration of t1,705 Crores, subject to adjustments, if any (“Delhi

Hotel Undertaking”);

(b) The hotel undertaking of the Company located in Bengaluru is proposed to be transferred by way of a slump sale, as

a “going concern‘ to a Purchaser Entity, for a lumpsum consideration of @000 Crores, subject to adjustments, if any

(”Bengaluru Hotel Undertaking”);

(c) The hotel undertaking of the Company located in Chennai is proposed to be transferred by way of a slump sale, as

a ‘going concern’ to a Purchaser Entity, for a lumpsum consideration of t675 Crores, subject to adjustments, if any

(”Chennai Hotel Undertaking”);

(d) The hotel undertaking of the Company located in Udaipur is proposed to be transferred by way of a slump sale, as

a ’going concern' to a Purchaser Entity, for a lumpsum consideration of? 320 Crores, subject to adjustments, if any

(”Udaipur Hotel Undertaking”);

(e) The undertaking of the Company pertaining to the hotel/ project management operations of the Company (including

the hotel management contracts and technical service agreements in relation to hotels/serviced apartments at

Gurgaon, Delhi, Cavelossim, Kovalam, Hyderabad, Mumbai, Bengaluru, Gandhinagar), together with all intellectual

property of the Company used in, held for use in, or related to the hospitality, hotels and resorts business or related

to the Undertakings (as defined below), is proposed to be transferred by way of a slump sale, as a ’going concern’ to

a Purchaser Entity, for a lumpsum consideration of t 135 Crores, subject to adjustments, if any (”Hotel Operations

Undertaking"); and

(f) The entire shareholding of Leela Palaces and Resorts Limited (“LPRL"), which owns property in Agra and holds licenses

for the development of a hotel, held by the Company is proposed to be transferred to a Purchaser Entity for a total

consideration of? 115 Crores.

Each of the aforementioned hotel undertaking set forth in items (a) to (e) are proposed to be transferred as a going concern

on a ’slumgo sale' basis (as defined under Section 2(42C) of the Income Tax Act, 1961) for a lumpsum consideration, without

values being assigned to individual assets and liabilities, based on certain representations, warranties and indemnities

provided by the Company. Each hotel undertaking for the purpose of such transfer would comprise all undertakings of the

Company pertaining exclusively to the relevant hotel, including the transfer of all its movable assets, immovable assets,
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liabilities, customer contracts, vendor contracts, properties, permits and licenses, employees and employee benefit funds,

bookings/reservations made by customers, and records pertaining to the relevant hotel undertaking. The windmills owned

by the Company in Karnataka and Tamil Nadu are also being transferred as part of the Bengaluru Hotel Undertaking and

the Chennai Hotel Undertaking, respectively. The employees of each hotel undertaking shall be transferred to the relevant

Purchaser Entity with full continuity of service and on terms no less favourable in the aggregate than the terms on which

they are currently employed with the Company. A post~closing working capital adjustment is also envisaged in the transfer of

each hotel undertaking. As part of the Transaction, the Company and the Promoters ofthe Company have agreed to certain

exclusivity, non-compete and non-solicit restrictions.

The completion ofthe Transaction is subject to fulfilment of certain conditions precedent including, intern/la, receipt of the

approval of the lenders of the Company, receipt ofthe approval of shareholders of the Company by way ofspecial resolution

and other regulatory approvals, as applicable, as well as the condition that all security created by or over the assets of the

Company and/or the Promoters / Promoter Group in favour ofthe lenders ofthe Company are to be released upon and as a

part of closing of the Transaction. The entire transaction is subject to lenders' approval and in fact, the Company has already

submitted the necessary documents for evaluation by lenders and approval bythem.

As a part ofthe Transaction, the Company has, on 18‘h March, 2019, entered into a Framework Agreement with Brookfield,

among others, to record the understanding of the parties in relation to the contemplated Transaction (”Framework

Agreement”), and, in addition the Company will execute separate Business TransferAgreements (”BTAs”), as well as various

supplementary and ancillary agreements, for the transfer of the Bengaluru Hotel Undertaking, Chennai Hotel Undertaking,

the Delhi Hotel Undertaking, the Udaipur Hotel Undertaking, and the Hotel Operations Undertaking (collectively the

“Undertakings") as part of their transfer on a slump sale basis as a going concern which will also include agreements for

assignment of all intellectual property used in, held for use in, or related to the hospitality, hotels and resorts business or

related to the Undertakings and agreements for the conveyance of immovable property in relation to the Undertakings.

The Company will also execute a separate share purchase agreement with a Purchaser Entity for the sale of the entire

100% shareholding of the Company in LPRL. Further, the Company will provide transition support to the Purchaser Entity

through, inter alia, limited licenses for the use of office space for a transition period and other support services as may be

mutually agreed. In addition, Brookfield will have a right of first refusal over the Company’s hotel in Mumbai, as a part of

the transaction.

Voting and exclusivity agreements with inter alia the Promoters have also been entered into, where relevant members of

the Promoter / Promoter group have provided their express consent to vote in favour of the resolutions contained in this

notice in such manner so as to give effect to, and prescribing the manner of dealing with competing offers in relation to, the

transaction.

In addition to the above, for the consummation ofthe Transaction, the following additional agreements are proposed to be

entered into:

(a) An escrow agreement will be entered into between Brookfield, the Company and its lenders, which will provide for

the total consideration payable for the Transaction being deposited by Brookfield/ the relevant Purchase Entities in an

escrow account which will be used for repayment of the loans taken by the Company from such lenders. Simultaneous

with such repayment, there will be a corresponding release of all mortgages/security interests created by the Company

and its Promoters/ Promoter Group in favour of such lenders and the Company’s assets, including the Mumbai Hotel,

which will then be free from all mortgages/security interests.

(b) An agreement for assignment will be entered into by Leela Lace Holdings Private Limited (“LLHPL”) and a Purchaser

Entity, for assignment ofthe intellectual property owned by LLHPL used in, held for use in or related to the hospitality,

hotels and resorts and business, as may be mutually agreed between the Purchaser Entity and LLHPL, for a total

consideration of ? 150 Crores (Indian Rupees One Hundred and Fifty Crores).

(c) An agreement for the license of the right to use the name ”The Leela” with respect to the hotel operated by the

Company in Mumbai, and related matters, and also an agreement for use of centralized services to be provided by

Brookfield in this respect.

(d) An agreement to be entered into between Brookfield and certain Promoters/ members of the Promoter Group (or

their affiliates) with respect to business expansion services to be provided to Brookfield, whereby the said Promoters

/ members of the Promoter Group (or their affiliates) would provide services and may receive consideration up to an

amount of ? 150 Crores (Indian Rupees One Hundred and Fifty Crore), subject to due performance of the terms and

achievement of the milestones set out therein.

(e) As the Bengaluru Hotel Undertaking is built partly on the land leased from Leela Lace Holdings Private Limited, as a part

of the transfer of the Bengaluru Hotel Undertaking, there will be a fresh lease deed to be executed with respect to the

grant of leasehold rights with respect to the Bengaluru Hotel Undertaking land which is owned by LLHPL, initially on
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the same rent as currently being paid by the Company. This agreement also grants to Brookfield a right of first refusal

for the acquisition ofthe Bangalore hotel land.

(f) Given that Promoters own ”The Leela” brand inter alia in respect of real estate projects, Brookfield and certain

Promoters will enter into a joint venture agreement for the development of real estate projects using the said brand.

(g) An intellectual property assignment agreement to be executed between the Promoters/ Promoter Group and their

affiliates and LLHPL as may be mutually agreed between the parties and Brookfield.

(h) An intellectual property assignment agreement between the Company and identified promoters and their affiliates,

with respect to registrations/ applications for registration of the trademark 'Jamavar’, as may be mutually agreed

between the parties and Brookfield.

Pursuant to the foregoing, the Audit Committee of the Company, at its meeting held on 18‘“March, 2019, has approved and

recommended the Transaction to the Board of Directors. Pursuant thereto, the Board of Directors of the Company, at its

meeting held on 18‘“March, 2019 has approved the Transaction, subject to the approval ofthe members and other requisite

approvals and also subject to the fulfillment of various conditions, including that all security created by or over the assets of

the Company and/or the Promoters/ Promoter Group in favour of the lenders of the Company are to be released upon and

as a part of closing ofthe Transaction. The Board of Directors has further accorded its approval forthe execution of relevant

transaction documents for giving effect to the above. The agreements and documents referred to in the postal ballot notice

and explanatory statement are available for inspection.

In terms of Section 180(1)(a) of the Companies Act, 2013 (“Act”) a company shall not, except with the consent of the

members by way of a special resolution, sell, lease, or otherwise dispose of the whole, or substantially the whole, of the

undertaking of the Company in which the investment of the Company, exceeds 20% of its net worth as per the audited

balance sheet of the preceding financial year or 20% of the total income of the company during the previous financial year.

In addition, Regulation 24 of the SEBl (Listing Obligations and Disclosure Requirements) Regulations, 2015 (”LODR") provides

that no company shall dispose of shares in its material subsidiary which would reduce its shareholding (either on its own

or together with other subsidiaries) to less than 50% or cease to exercise of control over the subsidiary without passing a

special resolution in its General Meeting, except in cases where such divestment is made under a scheme of arrangement

duly approved by a Court/ National Company Law Tribunal.

The net worth of the Company as on 31“ March, 2018 is ? 48.30 Crores and the consolidated turnover of the Company for

the financial year is ? 743.13 Crores.

LPRL is a material subsidiary of the Company as its net worth exceeds 20% of the consolidated net worth of the Company in

the immediately preceding accounting year.

Since the proposed Transaction involves transfer/sale of the various Undertakings as mentioned above, as well as sale

of shares held by the Company in LPRL, which exceeds 20% of the net worth of the Company as per the last audited

balance sheet and also exceeds 20% of the total income of the Company duringthe previous financial year, the transactions

mentioned under resolution Nos. 1 to 6 require the approval of the shareholders of the Company, as perthe provisions of

the Act/ LODR.

The proceeds of the Transaction would be used in accordance with the provisions of the transaction documents to repay

the existing lenders of the Company, and upon closing, all the borrowings ofthe Company from all banks and financial

institutions would have been repaid. The Company will continue to have and operate the hotel in Mumbai, certain land

in Hyderabad (valued at about ? 4O Crores) and the joint development project of residential apartments with Prestige

Developers in Bangalore (the balance value of which is about t 90 Crores).

None of the Directors/ Managers/ Key Managerial Personnel of the Company and their relatives is/ are, in any way,

concerned or interested in the said resolutions, except to the extent stated above, and alsoto the extent of their respective

shareholdings in the Company, if any, and such other additional obligations that they are required to fulfill in order to

complete the transaction.

The Board of Directors recommend to the members passing of these resolutions as special resolutions, through Postal Ballot.

Additional information

The audited accounts for the year ended 315‘March, 2019 have been approved by the Board at its meeting held on 27‘“May,
2019 and are being placed for approval before the shareholders at the ensuing annual general meeting proposed to be held

on 19‘“September, 2019. As per the said audited accounts, the consolidated turnoverofthe Company as on 315‘March, 2019

was ? 762.5 Crore, which includes the turnover ofthe hotel undertakings proposed to be sold by the Company, and classified

as ”asset included in disposal group(s) held for sale”.
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Further disclosures as mandated by the SEBI Order

in compliance with the SEBi Order, the Company is disclosing the following additional information:

identification of transactions between (a) the Company and Brookfield, and (b) the Promoters/members ofthe Promoter

Group and Brookfield

Transactions involving the Company on the one hand and Brookfield on the other hand:

. «- w a, m a“

“a.“ . +3235: t . .

1. Sale of the Delhi Hotel Undertaking

”E W 55

Company and Brookfield ? 1705 Crore

6. Sale by the Company of its 100%

shareholding in LPRL

2. Sale of the Chennai Hotel Undertaking Company and Brookfield ? 67S Crore

3. Sale of the Bangalore Hotel Company and Brookfield ? 1000 Crore

Undertaking

. Sale of the Udaipur Hotel Undertaking Company and Brookfield ? 320 Crore

5. Sale of the Hotel Operations Company and Brookfield ? 135 Crore

Undertaking

Company and Brookfield ? 115 Crore

7. Provision of license to use the

name "The Leela" and provision of

centralized services

Company and Brookfield No license fee is payable by the Company to

Brookfield for the license to use the name

”The Leela”. The annual centralised services

cost is variable and depends on the estimated

budget of costs. Most centralized services will

be provided at cost, and the remaining will be

provided on a cost plus 10% basis.

1. Sale by various Promoters / members

of the Promoter Group of ”The Leela”

Transactions involving the Promoters/members of the Promoter Group on the one hand and Brookfield on the other hand:

Promoters / members of

the Promoter Group and

t 150 Crore

services by the Promoters

brand and certain other trademarks Brookfield

2. Provision of business expansion Promoters and Upto ? 150 Crore may be paid by Brookfield to

Brookfield the Promoters, subject to due performance of

the terms and achievement of the milestones

setouttherein.

3. Lease by LLHPL to Brookfield of the

underlyingland on whichthe Bangalore
hotel is built

LLHPL and Brookfield Upto 31“ March, 2026: 2.5% of the Gross

Revenue ofthe Bangalore Hotel property.

After ls‘April, 2026: 3% of the Gross Revenue

of the Bangalore Hotel property, subject to a

minimum guarantee of ? 5 Crore per annum

for the first 5 years. The minimum guaranteed
amount will be subject to an escalation of 10%

every 5years afterthe expiry of initial 5 years.

4. Grant of license to use the "Jamavar”

trademarks by Brookfield to the

Promoters after the acquisition of the

"Jamavar" trademarks by Brookf'ield.

Promoters and

Brookfield

NIL, as, the license is being granted in

consideration of growing the 'Jamavar’ brand

internationally.

5. Joint venture / collaboration for the

branding of any future residential real

estate projects that may arise using the

"Leela” brand

Promoters and

Brookfield

NIL, as there are no projects being undertaken

by the joint venture at present. Any proceeds
from the projects to be undertaken by the

Parties in the future will be shared between

the Promoters and Brookfield in the ratio of

75:25.

Valuation

Sale of the Company’s Hotel Undertakings in New Delhi, Bangalore, Chennai and Udaipur

The following valuation reports had been obtained in 2014 (a) individual valuation reports dated 8"“April, 2014 from Crowe

Horwath HTL Consultants Private Limited (”Horwath”), with respect to each of the Company’s hotels in New Delhi, Chennai
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and Udaipur as at 1“April, 2014; and (b) valuation report dated 23'dluly, 2014 from Horwath with respect to the Company’s

hotel in Bangalore as at 15‘April, 2014 (collectively “2014 Valuation Reports”). The valuation methodologies applied in the

2014 Valuation Reports are the Discounted Cash Flow method and the Replacement Cost Method.

Furthermore, the Company had made an application to its lenders on 20‘h March, 2019, seeking their approval for the

proposed sale by the Company of its Undertakings to Brookfield and prior to the issuance of the Postal Ballot Notice dated

18‘“March, 2019, the Company had submitted the necessary documents for evaluation by lenders and approval from them.

Pursuant thereto, certain en ers as e t e ompany o 0 am va ua on rep
’

in New Delhi, Bangalore, Chennai and Udaipur as at 315‘March, 2019 from valuers who are empanelled as such with the

lenders. Accordingly, the Company has obtained the following: (a) individual valuation reports dated 18‘“Apri|, 2019 for each

ofthe Company’s hotels in New Delhi, Chennai and Bangalore from Sapient Services Private Limited; and (b) valuation report

dated 12”1 April, 2019 of the Company’s hotel in Udaipur from Mr. Mukesh Dad, Chartered Engineer (collectively “2019

Valuation Reports”). The valuation methodologies applied in the 2019 Valuation Reports are the Fair Market Value method,

the Realisable Value method and the Distress Sale Value Method (except for the 2019 Valuation Report for Udaipur, which

only applies the Replacement Cost method).

Set out below is a table which shows the value ofthe Company’s hotels in New Delhi, Bangalore, Chennai and Udaipur under

the 2014 Valuation Reports, 2019 Reports and the final price agreed to be paid by Brookfield.

W;
. .

a

Delhi Hotel 1359.1 Cr 1757.5 Cr 1675.6 Cr 1648.6 Cr 1401.3 Cr 1236.5 Cr 1705 Cr

Bangalore
Hotel 1029.4 Cr 981.8 Cr* 997.9 Cr 924.2 Cr 785.6 Cr 693.2 Cr 1000 Cr

Udaipur Hotel 337.9 Cr 363.4 Cr 285.7 Cr N/A N/A N/A 320 Cr

Chennai Hotel 902.6 Cr 1327.6 Cr 666.5 Cr 645.1 Cr 548.4 Cr 483.8 Cr 675 Cr

Total 3629.0 Cr 4430.3 Cr 3625.7 Cr 3217.9 Cr 2735.3 Cr 2413.5 Cr 3700 Cr

*excluding land value, as the land is not freehold.

The following observations are relevant with respect to the 2014 Valuation Reports:

1. One part of the 2014 valuation relied on the Discounted Cash Flow (DCF) method of valuation, which essentially

relies on projections of future revenue. These reports were made available to prospective investors / buyers including

Brookfield, from time to time. However, in the 4 years which have passed from the date of the valuation, the actual

revenues and profit did not correspond to the assumed projections due to prevailing economic condition, and therefore,

the prospective investors / buyers would likely have made offers after adjusting for the difference in profit.

2. In any event, the price being offered for the Delhi Hotel by Brookfield is actually higher than the DCF valuation, and the

price offered for the Bangalore and Udaipur Hotels by Brookfield is quite similar to the DCF valuation, and it is only with

respect to the Chennai hotel there is deviation in price offered. However, it is worth noting that the total price offered

by Brookfield for all the 4 hotels is higher than the DCF Value of the 4 hotels.

3. In addition, the price being offered for the Delhi and Udaipur Hotels by Brookfield is quite comparable to the

Replacement Cost valuation. With respect to the Bangalore Hotel, the price offered by Brookfield is higher than the

Replacement Cost Valuation, excluding the land value. it is only with respect to the Chennai Hotel, that price offered

by Brookfield is lower than the Replacement Cost Valuation.

With respect to the 2019 Valuation Reports, even though the same have been obtained after the 18‘“March, 2019 Board

Meeting, the same bear out and vindicate the decision made, as the values ascribed to such hotel assets are lower than the

offer received from Brookfield, and the distress values as set out in the 2019 Valuation Reports are in fact much lower than

the Brookfield offer.

Sale of the Hotel Operations Undertaking

Horwath have done a valuation of the Management Contracts Business, i.e., managing hotels owned by other parties, under

a management contract, taking into consideration the discounted cashflows ofthe revenue from the four hotels presently

under management and the three hotels under development. Based thereon, in Horwath’s opinion, the valuation of the

Management Contracts Business is in the range of ? 115.13 Crore to t 141.67 Crore. Brookfield’s offer is an amount of

t 135 Crore, which falls within the valuation range specified by Horwath.
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Sale by the Company of its 100% shareholding in LPRL

M/s lshwar & Gopal, Chartered Accountants, have conducted a valuation of LPRL, and in their opinion the value of 100%

shareholding in LPRL is f 114.39 Crore. Brookfield’s offer of ? 115 Crore is higher than the said valuation.

Provision oflicense to use the name "The Leela" and provision of centralized services

As mentioned above, there is no license fee payable by the Company to Brookf‘ield for the license to use the name llThe

Leela” The annual centralised services cost is variable and depends on the estimated budget of costs. Most centralized

services will be provided at cost, and the remaining will be provided on a cost plus 10% basrs. Horwath, haying regard to the

above, have stated that, in their opinion, the charges proposed to be paid by the Company, when taken as a percentage of

the total revenue of the Mumbai hotel, are within the industry norms.

Sale by various Promoters / members of the Promoter Group of ”The Leela" brand

A valuation of ”The Leela” brand, which is owned by the Promoters, adopting the royalty based approach, for the purpose

of valuation of the brand for the purposes of possible sale, was undertaken by Horwath in 2017 ("Leela Brand Valuation

Report"). The Leela Brand Valuation Report highlights the fact that the Company was not charged any royalty by the

Promoters / members of the Promoter Group for use of "The Leela” brand, whereas a hotel would normally have been

charged a brand or license fee for use of the brand. The computation of the brand value is on the assumption that the

brand related fee that could have reasonably be charged by Leela hotels would be 1.5% of total revenue. Accordingly, the

estimated brand value as per Horwath is approximately ? 500 Crore, and the Promoters are receiving a lesser amount than

this from Brookfield.

Provision of business expansion services by the Promoters

As mentioned above, an amount of up to t 150 Crore may be paid by Brookfield to the Promoters under this Agreement,

over a period oftime, subject to due performance of the terms and achievement of the milestones set out therein. Further

to the SEBI Order, a valuation report was sought in respect of such services from Horwath. However, Horwath have informed

that a valuation of such services is not possible.

Lease by LLHPLto Brookfield of the Bangalore hotel land

With respect tothe lease by LLHPLto Brookfield ofthe Bangalore hotel land, Colliers international have submitted a Valuation

Report, and in their view an amount of ? 37.13 per square foot per month is the fair market rent of the said land. Given

the land area is approximately 24,404 square meters (equivalent to approximately 2,62,682 square feet), this works out to

approximately ? 97.53 lakh per month, and approximately ? 11.7 Crore per year, The amount agreed to be paid by Brookfield

to LLHPL, which is a promoter group company, is lower than this.

Grant oflicense to use the ”Jamavar” trademarks by Brookfield to the Promoters

Horwath has undertaken a valuation of the "Jamavar" brand based on the discounted cash flow ofthe royalty which would

have been payable if such brand were owned by a different entity. Based on this, Horwath have valued the "Jamavar" brand

to be in the range of? 10.39 Crore to ? 14.24 Crore.

Joint venture /collaboration for residential real estate projects using the "Leela” brand

The Promoters/ members of the Promoter Group and Brookfield have agreed to collaboratively pursue the business of

"Leela" branded residential real estate projects. Given that both Promoters/ members of the Promoter Group as well

as Brookfield will have rights to do certain types of "Leela" branded residential projects, rather than dilute the brand by

separately undertaking such projects, the parties have agreed to collaboratively pursue such branding business since both

parties have the potential to achieve synergies in this business through such a collaboration. This collaboration arrangement

does not currently have any projects and shall come into effect only as and when any projects are identified and undertaken

in the future. Neitherthe Promoters / members of the Promoter Group nor Brookfield are paying any consideration to each

other in this regard, and only future revenues, if any, shall be shared between them as aforesaid. Accordingly, there is no

valuation which could have been obtained in this respect.

Liability to AAI

The Company had entered into a lease deed on 7‘h February 1996 with the Airports Authority of india (”AAI”) in respect

of land admeasuring 11,000 sqm (”Leased Property
~ 2”) next to The Leela, Mumbai (”Mumbai Hotel”), intended for the

construction of a 150-room Hotel based on terms stipulated in it of ground rent and royalty on turnover with minimum

guaranteed amounts ("MG") to be mutually agreed. The percentage of royalty and MG was stipulated in the Supplementary

Agreement dated 7‘“ February, 1996 entered into between AAI and the Company ("Supplementary Agreement”). The MG

was arrived at based on certain revenue projections.

The terms and stipulations specified in the Supplementary Agreement became impossible of performance for various

reasons and the Company has disputed the same. Further, the Company vide letter dated 6‘“ April 2017 requested AAI

to take over immediate physical possession of the Leased Property ~ 2 pending restoration offloor space index (”PSI”) by

the Company. However, AAl commenced the eviction proceedings with their claim of MG and enhanced rent. As per the
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revised claim filed by AAl in February 2019 before the eviction officer, the amount due to them as on 315‘1anuary, 2019 is

‘s' 807.05 Crore towards MG and rent as against ? 285.37 Crore as on 315‘January, 2017 claimed earlier, which the Company is

disputing. The eviction matter is pending with the eviction officer and the Company is legally contesting the same. According

to legal opinion received, the liability is contingent in nature and hence no provision is made in the books. No provision has

been made for the cost of FSl in the books of account, as it is not ascertainable.

There were lease agreements dated 19'“October, 1983 and 22"d November, 1983 between AAI and the Company relating

.
,

u"i. .- . .-. , , 7..
"

.-
-

" ihwerevalidtillll‘Hul

2012 and vide letter dated 31“ March, 2011, AAI had offered to extend the lease of Leased Property
— 1 by another 30 years,

subject to revised terms, which the Company had accepted vide its letter dated 29‘h September, 2011. Pending execution

of the lease agreement, AAI had been provisionally extending the lease for 3 months to 1 year at a time and the latest

extension was till 11‘“January, 2016. Thereafter, AAI arbitrarily increased the lease rental payable for Leased Property
- 1,

effective from 15‘0ctober, 2014, and the increased rentals on the basis of such arbitrary increase works out to ? 51.84 Crore

for the period up to 31“ March, 2019. The Company has objected to this increase and has not provided for the same. AAI

has unilaterally terminated the lease and commenced eviction proceedings and the Company is legally contesting the same.

While the approval of members for the transactions with Brookfield was in process, AAl had, after the issuance of the First

Postal Ballot Notice on 18ll‘March, 2019 filed a suit before the Hon’ble City Civil Court at Dindoshi, being Short Causes Suit

No. 845 of 2019 (”Suit”), against the Company, its directors, Promoters/ members ofthe Promoter Group, lM Financial Asset

Reconstruction Company Limited and ITC Limited ("Defendants”), seeking (i) a declaration that the act of the Defendants

in trying to dispose of/ create third party rights in respect of any assets of the Company, except the Mumbai property, in

any manner whatsoever, is fraudulent and being done to defeat the right of AAI; (ii) an order of injunction restraining the

Defendants from creating any kind of third party rights in respect of any assets ofthe Company, till such time the vacant

and peaceful possession of the Leased Property - 2 is handed over to AAI, along with FSl as on the date of handing over

of possession to the Company; (iii) an order of injunction restraining the Defendants from creating any kind of third party

rights in respect of any assets of the Company, till such time the dues of AAI are paid by the Company. it also filed a Notice of

Motion seeking certain interim reliefs till the hearing and final disposal of the Suit. The said Notice of Motion was dismissed

by the Hon’ble City Civil Court at Dindoshi, vide its order dated 12‘”June, 2019, and there is currently no order in the Suit

which is operating against the Company or which prevents the consummation of the transactions set out above.

Transaction relating to Jamavar

The SEBl Order, inter alia, directed that the transaction "involving transfer of ’lamavar’ trademark, shall separately be put

to vote by HLVL before its shareholders afresh, in case such valuation in respect of the ’Jamavar’ trademark exceeds 10% of

the annual consolidated turnover of HLVL, as per the last auditedfinancia/ statements.” As mentioned above, the valuation

of the ‘Jamavar’ trademark is in the range of ? 10.39 Crore to €14.24 Crore. As mentioned above, the annual consolidated

turnover as per the audited financial statements of the Company for the year ended 315‘March, 2018 is ? 743.13 Crore,

and 10% of the said amount is i‘ 74.3 Crore‘ As also mentioned above, the annual consolidated turnover as per the audited

financial statements ofthe Company (approved by the board but not yet placed before the shareholders) for the year ended

315‘March, 2019 is ? 762.5 Crore, and 10% of the said amount is ? 76.25 Crore. Accordingly, given that the valuation of the

’Jamavar’ trademark is much lower than 10% of the annual consolidated turnover for both the year ended 315‘March, 2018

as well as the year ended 315‘March, 2019, as per the SEBl Order, the said transaction is not being separately put to vote by

the Company before its shareholders.

Inspection of documents

The SEBl Orders dated 23’dJuly, 2019 and 30il‘luly, 2019, along with all the documents which were provided and made

available for inspection upon the issuance of the First Postal Ballot Notice shall also be provided and made available for

inspection by the members of the Company.

Additionally, as directed by SEBl, the Company shall keep the following available for inspection:

0 Valuation report dated 8‘“April, 2014 from Horwath for the Company's hotel in New Delhi.

- Valuation report dated 11‘“August, 2014 from Horwath for the Company’s hotel in Chennai.

0 Valuation report dated 8‘“April, 2014 from Horwath for the Company‘s hotel in Udaipur.

- Valuation report dated ZSMJuly, 2014 from Horwath for the Company’s hotel in Bangalore.

- Valuation report dated 18'“April, 2019 from Sapient Services Private Limited for the Company’s hotel in New Delhi.

0 Valuation report dated 18‘hApril, 2019 from Sapient Services Private Limited for the Company’s hotel in Chennai.

0 Valuation report dated 18‘“April, 2019 from Sapient Services Private Limited for the Company's hotel in Bangalore.

- Valuation report dated 12’hApril, 2019 from Mr. Mukesh Dad, Chartered Engineerforthe Company’s hotel in Udaipur.

- LegaE opinion obtained by the Company in relation to the classification ofAAl liability.
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0 Valuation Report dated 9‘hAugust, 2019 from Horwath with respect to the Hotel Operations Undertaking.

- Valuation Report dated SMAugust, 2019 from M/s. lshwar & Gopal, Chartered Accountants, with respect to the shares

of LPRL.

0 Valuation Report dated 9‘”August, 2019 from Horwath with respect to the Centralized Services Agreement.

0 Valuation Report dated 28‘“July, 2017 from Horwath with respect to the ”The Leela” brand.

‘“
‘

o valuation of Business Ex ansion Services.

0 Valuation Report dated 9‘“August, 2019 from Colliers international (India) Property Services Pvt. Ltd., with respect to

lease of the Bangalore Hotel land.

0 Valuation Report dated 9‘“August, 2019 from Horwath with respect to the ”Jamavar” brand.

- Papers and proceedings in (a) Arbitration proceedings initiated by AAl, (b) Writ petition filed by the Company in respect

of the AAI dispute, (c) Special leave petition filed by the Company in respect of the AAI dispute, and (d) Proceedings

initiated by AAI under the Public Premises (Eviction of Unauthorised Occupants) Act, 1971.

in addition, the Company shall provide inspection of copies of the following documents:

Executed Agreements:

0 Framework Agreement dated 18'" March, 2019. it may be noted that the long stop date under the Framework

Agreement has been extended till 14‘"September, 2019 on 6‘“July, 2019.

- Promoter Voting Agreement dated 18‘h March, 2019‘

Agreements in final form which are proposed to be updated and executed after approval of shareholders:

0 Business Transfer Agreement for sale of Delhi Hotel Undertaking

- Business Transfer Agreement for sale of Bangalore Hotel Undertaking

0 Business Transfer Agreement for sale of Chennai Hotel Undertaking

- Business Transfer Agreement for sale of Udaipur Hotel Undertaking

. Business Transfer Agreement for sale of Hotel Operations Undertaking

0 Share Purchase Agreement for sale of Shares of LPRL

~ Centralized Services Agreement for provision ofthe license to use ”The Leela” name and other services to the Company

by Brookfield

- Deed of Assignment for the assignment of trademarks, domain names and copyrights to Brookfield by the Company.

Other agreements:

- Latest draft of the Escrow Agreement for the payment of the consideration and settlement with lenders, which is as

currently agreed to between HLVL, the Promoters and Brookfield, but is subject to comments and approval of the

lenders and the escrow agent.

None of the Directors/ Managers/ Key Managerial Personnel of the Company and their relatives is/ are, in any way,

concerned or interested in the said resolutions, except to the extent stated above, and also to the extent of their respective

shareholdings in the Company, if any, and such other additional obligations that they are required to fulfill in order to

complete the transaction.

The Board of Directors recommend to the members passing ofthese resolutions as special resolutions, through Postal Ballot.

By order of the Board

For Hotel Leelaventure Limited

Alen Ferns

Company Secretary r

Registered Office:

The Leela, Sahar

Mumbai -400 059

cm: L55101MH1981PLC024097

Mumbai,10"‘August, 2019
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