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Board’s Report
To the Members

The Directors hereby present the Forty Seventh Annual Report of the Company together with the Financial Statement (Audited
Statements of Account) for the year ended 31st March, 2018.

Operating and Financial Results

3 Lakhs

2017-18 2016-17

4827.52 5113.62
Income 4827.52 5113.62
Gross Profit for the year 1214.49 1538.19
Less: Depreciation 417.31 464.85
Less: Interest 12.32 -
Profit before tax 784.85 1073.34
Less: Provision for Tax
Current Tax 301.30 491.77
Deferred Tax (157.00) (100.12)
Provision of tax of earlier years ( Net ) (7.74) -
Profits after Taxes 648.29 681.69
Add: Other Comprehensive Income (Net of Taxes) 1.07 (16.61)
Total Comprehensive Income 649.36 665.08
Add: Balance brought forward from previous year 3818.17 3466.03
Balance available for appropriations 4467.54 4131.11
Less: Dividend Paid 195.00 260.00
Less: Tax on Dividend 39.70 52.93
Less: Amount transferred to General Reserve - -
Balance Carried forward 4232.84 3818.17
OPERATIONS

During the year, the Revenue from Operations dropped by 4.3% as compared to previous year as 55 rooms at The Gateway
Hotel, Varanasi were not available due to renovation for part of the year. F&B revenues were almost at par with previous year,
though the room revenues decreased by 6% as compared with previous year.

While Nadesar Palace has improved its performance, owing to decrease in Room revenue at The Gateway Hotel, Varanasi
and the margins coming under pressure in The Gateway Hotel, Gondia coupled with the drop in Interest income on account
of utilization of funds for the renovation projects of Rooms and construction of new banquet hall, the Gross Operating Profit
(EBIDTA) for the year was at ¥ 1214.49 Lakh as against ¥ 1538.19 Lakhs in the previous year.

Accelerated depreciation amounting to ¥ 118.90 Lakhs (PY ¥ 187.04 lakhs) in accordance with provisions of schedule Il of the
Companies Act, 2013 have been charged during the year. Consequently, the profit before tax was at ¥ 784.85 lakh, i.e. 26.88%
lower than previous year.

A new banquet hall at The Gateway Hotel, Varanasi has been commissioned and renovation of 55 rooms has also been
completed which would help the Company to improve its performance in the coming years.
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DIVIDEND

Keeping in view of the performance of the Company, your Directors recommend the payment of dividend @ 150 % (previous
year dividend @ 150%) per equity share involving distribution of ¥ 195 lakhs.

PARTICULARS OF EMPLOYEES
The Company had no employees during the year who were in receipt of remuneration aggregating to:
Not less than ¥ 102.00 lakhs for the year, if employed throughout the financial year,

or

Not less than ¥ 8.50 lakhs per month, if employed for part of the financial year.

DIRECTORS

During the year under report, the office of Mr. B.L. Passi, Director fell vacant w.e.f. July 21, 2017, pursuant to Section 167 of
the Companies Act, 2013 and Mr. Rakesh Sarna, Director resigned from the Directorship of the Company with effect from
September 30, 2017. The Directors place on record their appreciation of the services rendered by Mr. Passi and Mr. Sarna
during their tenure as Director of the Company.

In accordance with Section 149 of the Companies Act, 2013 and SEBI (LODR) Regulations, 2015 (SEBI Listing Regulation),
Mr. Giridhar Sanjeevi (DIN: 06648008) and Mr. Puneet Chhatwal (DIN: 07624616) were appointed as Additional Directors of
the Company with effect from January 25, 2018 and May 10, 2018 respectively on the recommendation of the Nomination &
Remuneration Committee. Mr. Giridhar Sanjeevi has since resigned as a Director w.e.f. May 16, 2018 from the Directorship of
the Company.

In terms of Section 161 of the Companies Act, 2013 and Article 122 of the Articles of Association of the Company, Mr. Puneet
Chhatwal holds office up to the date of the Annual General Meeting of the Company. It is proposed to appoint Mr. Chhatwal
as a Director of the Company at the ensuing Annual General Meeting. The Board of Directors commends the appointment of
Mr. Chhatwal as a Director of the Company.

In accordance with the Companies Act, 2013 and the Articles of Association of the Company, Dr. Anant Narain Singh (DIN
00114728) Director of the Company is liable to retire by rotation and being eligible seeks reappointment.

KEY MANAGERIAL PERSONNEL

During the year under report, Mr. Ravi Sharma, Chief Financial Officer (CFO) resigned w.e.f. July 16, 2017. He was replaced by
Mr. Sopan Kedia as CFO of the Company w.e.f. July 24, 2017. Mr. Ashwani Anand, Chief Executive Officer (CEO) resigned w.e.f.
May 3, 2018. He was replaced by Mr. Vijay Partap Shrikent as CEO of the Company w.e.f. May 10, 2018.

In terms of Section 203 of Companies Act, 2013, your Company has Mr. Vijay Partap Shrikent as the Chief Executive Officer
(CEO), Mr. Sopan Kedia as the Chief Financial Officer (CFO) and Ms. Vanika Mahajan as the Company Secretary of the Company,
as the Key Managerial Personnel of the Company.

INFORMATION PURSUANT TO RULE 5 OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

The information pursuant to Rule 5 of The Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
is given in Annexure 1.

SUBSIDIARY COMPANIES

The Company does not have any subsidiary company.
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HOLDING COMPANY
The Indian Hotels Company Limited (IHCL) is the Ultimate Holding Company of the Company.
NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR

The Company held 4 (four) Board Meetings during the financial year under report.

AUDIT COMMITTEE AND VIGIL MECHANISM

In terms of Section 177 of the Companies Act, 2013, your Company has an Audit Committee with Mr. Shriraman, Mr. Moiz
Miyajiwala, Mrs. Rukmani Devi and Mr. Rohit Khosla as its members. During the year under report, Mr. B.L. Passi and Mr.
Giridhar Sanjeevi ceased to be the members of the Audit Committee consequent to the vacation of office and resignation from
the Directorship of the Company respectively.

Your Company has a policy on Vigil Mechanism/Whistleblower Policy to provide a formal mechanism for the Directors and
employees to report genuine concerns about any unethical behavior, actual or suspected fraud or violation of your Company’s
Code of Conduct or ethic’s policy. The policy provides for adequate safeguards against victimization of employees who avail
of the mechanism and also provide for direct access to the Chairman of the Audit Committee. It is affirmed that no personnel
has been denied access to the Chairman of the Audit Committee. The provisions of the policy are in line with the provisions of
Section 177(9) of the Act and Regulation 22 of the SEBI listing Regulations. The Whistle Blower Policy can be accessed on your
Company’s website www.benareshotelslimited.com.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

In terms of Section 135 of the Companies Act, 2013 (the Act), your Company has the Corporate Social Responsibility Committee
(CSR) Committee of the Board with Dr. Anant Narain Singh, Mrs. Rukmani Devi and Mr. Rohit Khosla as the members of the
Committee. The brief outline of the CSR Policy of your Company and the initiatives undertaken by your Company on CSR
activities during the year are set out in “Annexure — 2" of this Report in the format prescribed in the Companies (Corporate
Social Responsibility Policy) Rules, 2014. The policy is available on the website of your Company www.benareshotelslimited.
com.

NOMINATION AND REMUNERATION COMMITTEE

In terms of Section 178(1) of the Companies Act, 2013 (the Act), the Company has a Nomination and Remuneration Committee
(NRC) of the Board with Dr. Anant Narain Singh, Mrs. Rukmani Devi and Mr. Shriraman as the members of the Committee.
Mr. Giridhar Sanjeevi ceased to be a member of the Nomination & Remuneration Committee consequent to the resignation
from the Directorship of the Company. The Committee met four times during the year on 8th May, 2017, 24th July, 2017, 25th
January, 2018 and 28th March, 2018.

Interms of the requirement of section 178(3) and SEBI Listing Regulations, the Company has a policy relating to the remuneration
for the directors, KMPs and other senior employees. The key features of the said policy are:

- Overall remuneration (sitting fees and Commission) should be reasonable and sufficient to attract, retain and
motivate directors aligned to the requirements of the Company;

- Overall remuneration practices should be consistent with recognized best practices

- Within the parameters prescribed under the law, the payment of sitting fees and commission will be recommended
by NRC and approved by the Board.

- The aggregate commission payable to the Directors will be recommended by NRC to the Board based on company
performance, profits, return to investors, shareholder value creation and any other significant qualitative parameters
as may be decided by the Board.
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- The quantum of commission for each director shall be recommended by NRC to the Board based upon the outcome
of the evaluation process drive by various factors including attendance and time spent in the Board and committee
meetings, individual contributions at the meetings and contributions made by the Directors other than in meetings.

INTERNAL COMPLAINTS COMMITTEE

The Company has an ‘Internal Complaints Committee’ under The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 for the prevention and redressal of complaints of sexual harassment and for the matters
concerned, connected or incidental thereto. No case was reported during the year under review.

DECLARATION BY INDEPENDENT DIRECTORS

In terms of Section 149(7) of the Companies Act, 2013 (the Act), the Independent Directors have given a declaration that they
meet the criteria of independence as per Section 149(6) of the Act.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

In addition to the Corporate Governance Guidelines discussed and adopted by the Board which, inter alia, included the role,
rights and responsibilities of independent directors, the Company has an appropriate ongoing familiarization programme,
with respect to the roles, rights, responsibilities in the Company, nature of the industry in which the Company operates,
business model of the Company etc. The details of the familiarization programme are disclosed on the Company’s website
www.benareshotelslimited.com.

LOANS, GUARANTEES AND INVESTMENTS MADE UNDER SECTION 186

The Company has not given any loans or guarantees nor has made any investments under Section 186 of the Act during the
year under review.

BORROWINGS

During the year under report, the Company has borrowed a sum of ¥ 500.00 Lakhs as a short term Inter Corporate Deposit
from a body corporate.

SECRETARIAL AUDIT REPORT

In terms of Section 204(1) of the Companies Act, 2013, M/s A K Bhayana & Associates, Company Secretaries, were appointed
by the Company as the Secretarial Auditor. The secretarial audit report as obtained from them is attached to this Report as
Annexure 3. The report does not contain any qualifications, reservation or adverse remarks.

ANNUAL RETURN

The extract of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of the Companies (Management and
Administration) Rules 2014 is furnished in Annexure 4 to this Report.

CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

All related party transactions that were entered into during the financial year under report were at arm’s length basis and in
the ordinary course of business.

The Company has developed a Related Party Transactions Framework under the Policy on Related Party Transactions, which
policy is also available at Company’s website www.benareshotelslimited.com, for the purpose of identification and monitoring
of such transactions. Prior omnibus approval of the Board is obtained for transactions which are of a foreseen and repetitive
nature. The transactions entered into pursuant to the omnibus approval so granted and a statement giving details of all the
related party transactions is placed before the Audit Committee for its approval on a quarterly basis.

Other than transactions entered into in the normal course of business, the Company has not entered into any materially
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significant related party transactions during the year, which could have a potential conflict of interest between the company
and its promoters, Directors, Management and/or relatives save and except that the transaction with The Indian Hotels Co.
Ltd., the ultimate holding company during the year exceeded 10% of the annual gross turnover of the Company for the previous
year, the approval for which was taken from the shareholders by way of a special resolution at the AGM held on August 21,
2015.

CORPORATE GOVERNANCE

As required by SEBI Listing Regulations, the report for the year 2017-18 on Management Discussion and Analysis, Corporate
Governance as well as the Auditors’ Certificate regarding compliance of conditions of Corporate Governance, forms part of the
Annual Report.

During the year under review, there were no significant and material orders passed by the regulators or courts or tribunals
impacting the going concern status and the Company’s operations.

RISK MANAGEMENT POLICY

Your Company has a Risk Management Policy, pursuant to the provisions of Section 134 of the Act, to identify and evaluate
business risks and opportunities for mitigation of the same on a continual basis. This framework seeks to create transparency,
minimize adverse impact on business objective and enhance your Company’s competitive advantage. The risk management
framework defines the risk management approach across the enterprise at various levels including documentation and
reporting.

The framework enables risks to be appropriately rated and graded in accordance with their potential impact and likelihood.
The two key components of risks are the probability (likelihood) of occurrence and the impact (consequence) of occurrence, if
the risk occurs. Risk is analyzed by combining estimates of probability and impact in the context of existing control measures.

Existing control measures are evaluated against Critical Success Factors (CSFs) and Key Performance Indicators (KPls) identified
for those specific controls. Guiding principles to determine the risk consequence (impact), probability of occurrence (likelihood
factor) and mitigation plan effectiveness have been set out in Risk Register.

The Key business risks identified by the Company and its mitigation plans are as under:

Strategy Risks: Risk of erosion of market dominance by losing market share, which originates from the choices we make on
markets, resources and delivery models that can potentially impact our competitive advantage in the medium and long term.
Loss of F&B attractiveness on account of pricing/design/competition.

Industry and Economic Risks: High dependence on US, Europe and East Asian markets for foreign tourists arrival. The economic
situation in these parts of the world has a potential impact on the entire tourism industry. Risks arising from the development
in the regulatory environment that could impact the Hotel/Tourism Industry. Risks due to geographic concentration of business,
primarily in the city of Varanasi.

Operational Risks: High dependence on several technology platforms & systems to operate business — both Internal & External.
Cost overruns/delays in completion of projects. Loss of critical/sensitive data due to leakage/loss/hacking. Increase in fixed
cost elements beyond entity control. Highly litigious nature of the industry/adverse consequences of litigation against the
company. non-renewal of key licenses and NOCs.

Safety and Security Risks: Risks arising from factors such as Fire, Accidents, Electricity mishaps, etc. Business interruption on
account of natural calamities/ act of God/riots & strikes/political instability and terrorism.

Resources: Risks arising from sub-optimal succession planning and retention of talent pool. Inappropriate utilization of financial
capital, talent and infrastructure.
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KEY RISK MANAGEMENT PRACTICES

Risk Identification and Impact Assessment: Risk assessment enables risks to be appropriately rated and graded in accordance
with their potential impact and likelihood. The two key components of risks are the probability (likelihood) of occurrence and
the impact (consequence) if the risk occurs. Risk is analyzed by combining estimates of probability and impact in the context
of existing control measures and included in the risk register. Apart from risk register, internal audit findings also provide input
for risk identification and assessment, which is carried out on an annual basis across all functions.

Operational risks are assessed primarily on three dimensions, namely strength of underlying controls, compliance to policies
and business procedure effectiveness.

Risk reporting and Disclosure: Risks to the achievement of key business objectives, trend line of risk level, impact and mitigation
actions are reported risk level, impact and mitigation action are reported and discussed. The escalation of risk information is
timely, accurate and gives complete coverage of the key risks to support management decision making at all levels.

Risk Mitigation and Monitoring: Each Manager creates a risk mitigation plan by employing an effective system of internal
controls & checks and balances to mitigate the risks in the most effective manner, including designating responsibilities and
providing for upward and onward communication of any significant issues that may merit attention or escalation. All employees
actively engage in risk management within their own areas of responsibility.

Integration with Strategy and Business Planning: Identified risks to the business objectives in the near term, medium term and
long term are used as one of the key inputs for the development of strategy and annual business plan. Key strategic initiatives
are identified to mitigate specific risk.

STATUTORY AUDITORS

PKF Sridhar & Santhanam LLP, Chartered Accountants (Registration No. 003990S/5200018), the Statutory Auditors of the
Company hold office till the conclusion of the ensuing Annual General Meeting. The report of the Statutory Auditors along
with the Notes to Schedules is enclosed to this Report and does not contain any qualification, reservation or adverse remark
or disclaimer.

The Board has recommended the appointment of PKF Sridhar & Santhanam LLP, Chartered Accountants (Registration No.
0039905/5200018), as the Statutory Auditors

of the Company, for a term of five consecutive years, from the conclusion of this AGM till the conclusion of the 52nd AGM of
the Company to be held in the year 2023, for approval of the Members.

CONSERVATION OF ENERGY

The Company has always been conscious of the need for conservation of energy and has been sensitive in making progress
towards this end. The Company has implemented following energy conservation initiatives at the hotel:

Replacement of old chiller plants with energy saving advance chiller plants including pumps & cooling towers
Replacement of cold rooms in kitchen, which are energy efficient.

Installation of FCU and LED lights in renovated rooms with higher efficiency.

Installation of LED lights in back office area in place of CFL

TECHNOLOGY ABSORPTION

The activities of the Company do not involve the absorption of technology as envisaged to be furnished pursuant to The
Companies (Accounts) Rules, 2014.

8  Annual Report 2017-18



ATATA

SUBSIDIARIES ACCOUNTS 2017-2018 Enterprise

& e

o
tata150.com

FOREIGN EXCHANGE EARNINGS AND OUTGO

In terms of the provisions of Section 134(3)(f)(m) of the Companies Act, 2013, read with Rule 8(3)(C) of The Companies
(Accounts) Rules, 2014, the foreign exchange earned in terms of actual inflows during the year and the foreign exchange outgo
during the year in terms of actual outflows is furnished below:-

a) Value of Imports

31-Mar-18 31-Mar-17
T Lakhs 3 Lakhs
Stores, Supplies and Spare Parts for Machinery 8.04 6.39
Value of Imports (CIF) Capital Imports 240.07 35.92
b) Expenditure in Foreign Currency
Professional and Consultancy Fees 11.73 16.24
Other Expenditure in Foreign Currency 22.48 48.98
c) Earnings in Foreign Exchange
Earnings in Foreign Exchange 726.57 999.27

DIRECTORS’ EVALUATION

The Board of Directors has made the annual evaluation of its own performance and that of its committees and individual
directors based on the review conducted by the Nomination & Remuneration Committee by assessing the questionnaires
furnished by the directors/members of various committees in respect of their self-assessment as well as the assessment of the
Board/Committees followed by the discussions with the directors/members of the Committees.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Your Company has an Internal Control System, commensurate with the size, scale and complexity of its operations. The scope
and authority of the Internal Audit function is well defined in the organization. To maintain its objectivity and independence,
the Internal Audit function reports to the Chairman of the Audit Committee of the Board.

The Internal Audit Department monitors and evaluates the efficacy and adequacy of internal control systems in the Company,
its compliance with operating systems, accounting procedures and policies at all locations of the Company. Based on the report
of Internal Audit function, process owners undertake corrective action in their respective areas and thereby strengthen the
controls. Significant audit observations and corrective actions suggested are presented to the Audit Committee of the Board.

DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial control and compliance systems established and maintained by the Company,
work performed by the internal, statutory and secretarial auditors including audit of internal financial controls over financial
reporting by the statutory auditor and the reviews performed by the Management and the relevant Board Committees,
including the Audit Committee, the Board is of the opinion that the Company’s internal financial controls were adequate and
effective during the financial year 2017-18.

Accordingly, pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors to the best of their knowledge and
ability, confirms that:

a). In the preparation of the annual accounts, the applicable accounting standards have been followed along with proper
explanation relating to material departures;

b). The Directors have selected such accounting policies and applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at March 31,
2018 and of the profit of the Company for that period;
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c). The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;

d). The Directors have prepared the annual accounts on a going concern basis;

e). The Directors have laid down internal financial controls to be followed by Company and that such internal financial
controls are adequate and were operating effectively; and

f). The Directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

ACKNOWLEDGEMENTS

The Board desires to place on record its appreciation of the services rendered by the employees of the Company during the
year under review.

On behalf of the Board of Directors

Dr. Anant Narain Singh
Chairman

Place: New Delhi
Date: 25th May, 2018
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Information under 197 of the Companies Act, 2013 read with Rule 5(1) of The Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014

Particulars of Disclosures

company for the year 2017-18

The ratio of the remuneration of each Director to | 1. Dr. A. N. Singh 52:1
the median remuneration of the employees of the | 2.  Mr. Rakesh Sarna N.A.
Company for the year 2017-18. 3. Mr. Shriraman 36:1
4.  Mrs. Rukmani Devi 39:1
5.  Mr. B. L. Passi 06:1
6. Mr. Rohit Khosla N.A.
7. Mr. Moiz Miyajiwala 0.8:1
8. Mr. Giridhar Sanjeevi N.A
9. Mr. D. R. Kaarthikeyan. 0.8:1
10 Mr. Puneet Chhatwal N.A.
The percentage increase/ (decrease) in remuneration | 1.  Dr. A. N. Singh (22)%
of each Director*, Chief Financial Officer etc. in the | 2. Mr. Rakesh Sarna N.A.
financial year 3. Mr. Shriraman (3)%
*Directors are entitled to get Commission on the net | 4. Mrs. Rukmani Devi (3)%
profit of the Company and the sitting fee for attending | 5.  Mr. Rohit Khosla N.A.
the Board / Committee Meetings. 6. Mr. Moiz Miyajiwala N.A.
7. Mr. B. L. Passi (56)%
8. Mr. D.R. Karthikeyan (56)%
9. Mr. Giridhar Sanjeevi N.A.
10 Mr. Puneet Chhatwal N.A.
11. Mr. Ashwani Anand (CEO)  15.9%
12. Mr. Sopan Kedia (CFO) NA
13. Mr. Ravi Sharma (CFO) NA
14. Ms. Vanika Mahajan (CS) 24.1%
The percentage increase in the median remuneration | 3.3%
of employees in the financial year
The number of permanent employees on the rolls of | 162

Average percentile increase already made in the
salaries of employees other than the managerial
personnel in the last financial year and its comparison
with the percentile increase in the managerial
remuneration and justification thereof and point
out if there are any exceptional circumstances for
increase in the managerial remuneration

Average percentile increase in the remuneration of KMP is 2.0%.
while the average percentile increase in the salaries of employees

other than KMP is 4.75%

It is hereby affirmed that the remuneration paid during the year is as per the Remuneration Policy of the Company.

Place : Mumbai
Date : 10th May, 2018

On behalf of the Board of Directors

Dr. Anant Narain Singh
Chairman

EEY
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Annexure 2
Annual Report on Corporate Social Responsibility Activities
[Pursuant to the Companies (Corporate Social Responsibility Policy) Rules, 2014]

1. A Brief Outline of the Policy

The CSR policy of the Company is aimed to improving the quality of the life of the communities served by us through
long term stakeholder value creation. In line with the CSR policy of the Company, the CSR activities/programmes were
undertaken in line with and as specified in Schedule VII of the Act to serve and be seen to serve society and community
and create and significant and sustained impact in their lives and provide opportunities for Tata employees to contribute
to these efforts through volunteering.

The Corporate Social Responsibility (CSR) Policy of the Company, as approved by the Board of Directors is available on the
Company’s website www.benareshotelslimited.com

2. Composition of the CSR Committee
i)  Chairman: Dr. Anant Narain Singh

ii)  Member: Mrs. Rukmani Devi

i)

3. Average Net Profit of the Company for the last three Financial Years: -

Member: Mr. Rohit Khosla

% 1,272.04 Lakhs
4. Prescribed CSR Expenditure: - ¥ 25.44 Lakhs
5. Details of CSR spent during the Financial Year 2017-18: ¥ 28.78 Lakhs

A) Manner in which the amount spent during the year is detailed below:-

Sr. | CSR Project or activity identified Sector in which | Projects or | Amount Outlay Amount Cumulative Amount
No. the projectis | Programmes (budget) spent on the | expenditure | spent: Direct
covered project or projects or up to 31st or through
program wise programs March, 2017 | implementing
agency
(% Lakhs) (% Lakhs) (% Lakhs)
1 | Hospitality skill centre set-up cost
at Varanasi and food production
lab set-up-Training in F&B service, Livelhood Varanasi 6 18.39 18.39 Tata Strive
production and Housekeeping
trades
2 | Livelihood Entrepreneurship (HWA Human
partn.ershlp progr;jlm)— handloom Livelihood Varanasi 11 6.10 6.10 Wel_far.e
weaving and training Association
(NGO)
3 | Traditional Arts and Crafts
(OKHAI partnership)- providing
marketing assistance through
online collaterals and designs for Livelihood Varanasi 5.00 - - OKHAI
selling weavers sarees on OKHAI
website and supporting weavers’
livelihood
4 | Expenditure for cleanliness Responsible
program at Varanasi Ganga ghats . Varanasi 5.00 4.28 4.28 Direct
. o Neighbourhood
and providing clean drinking water
Total 27.00 28.78 28.78
12 Annual Report 2017-18
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7. The CSR Committee Responsibility Statement.
The activities of the Company are in compliance with the CSR objectives and CSR policy of the Company

On behalf of the Board of Directors

Rukmani Devi Dr. Anant Narain Singh
Director Chairman, CSR Committee
(DIN: 00552831) (DIN: 00114728)

Place : Mumbai
Date : May 10, 2018

Annexure 3 Secretarial Audit Report
The Members,

Benares Hotels Ltd.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by BENARES HOTELS LIMITED (hereinafter called the Company). Secretarial Audit was conducted in a
manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our
opinion thereon. Based on our verification of the Company ’s books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of Secretarial Audit, we hereby report that in our opinion, the Company has, during the
audit period covering the financial year ended on 31st March, 2018 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance- mechanism in place to the extent, in the manner and
subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company
for the financial year ended on 31st March, 2018 according to the provisions of:

The Companies Act, 2013 (the Act) and the rules made there-under;
ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there-under;
iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed there-under;

iv.  Foreign Exchange Management Act, 1999 and the rules and regulations made there-under to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial Borrowings;

v.  The Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’) viz:-
a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009;
d. The SEBI(Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999;
e. The SEBI (Issue and Listing of Debt Securities) Regulations, 2008;

f.  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;
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g. The SEBI (Delisting of Equity Shares) Regulations, 2009; and

h. The SEBI (Buyback of Securities) Regulations, 1998;

i.  SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 and as amended from time to time.
vi. And other applicable laws like Factories Act, 1948, The Payment of Gratuity Act, 1972 and other Labour Laws.

vii. And all other laws applicable to Hospitality and Hotel industry and in particular Food and Beverages, the list of which was
provided by the Company.

viii. And all direct tax and indirect tax laws including excise, customs and service tax.

We have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii) The Listing Agreements entered into by the Company with respective Stock Exchanges.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

We further report that having regards to the compliance system prevailing in the Company and on examination of the relevant
documents and records in pursuance thereof, on test check basis, the Company has complied with the laws applicable to the
Company.

The Company has complied with section 135 of the Companies Act, 2013 read with schedule VII, by constituting a CSR
committee and undertaking activities as given in CSR policy. The CSR systems and process of evaluation is in place.

The Board of Directors of the Company is duly constituted with proper balance of, Non-Executive Directors and Independent
Directors. The changes in the composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act. Meeting of Independent directors was also held.

Adequate notice, along with agenda and detailed notes on agenda is given to all the directors for the Board Meetings at least
seven days in advance and a system exists for seeking and obtaining further information and clarifications on the agenda items
before the meeting, and for meaningful participation at the meeting.

Majority decision is carried through and recorded as part of the minutes.

We further report that there are adequate systems and processes in the Company commensurate with the size and operations
of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

A K Bhayana & Associates
Company Secretaries

Anil Kumar Bhayana
Prop.

Membership No. FC51585
CP 624

Date: 10/05/2018 Place: New Delhi

This report is to be read with our letter of even date which is annexed as Annexure A and forms an integral part of this report.
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The Members,

Benares Hotels Limited.

Our report of even date is to be read along with this letter.

1.

Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to express
an opinion on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts
are reflected in secretarial records. We believe that the processes and practices, we followed provide a reasonable basis
for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

We have obtained the Management Representation about the compliance of laws, rules and regulations and other
applicable laws.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility
of management. Our examination was limited to the verification of procedures on test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

A K Bhayana & Associates
Company Secretaries,

Anil Kumar Bhayana

Prop.

Membership No.FCS No. 1585
CP No. 624

Date: 10/05/2018 Place: New Delhi.
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Form No. MGT-9
Extract of Annual Return

(As on the financial year ended on 31/03/2018)
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS

i)
ii)
i)

iv)

Vi)

vii)

CIN

Registration Date

Name of the Company

Category / Sub-Category of the Company

Address of the Registered office and contact
details

Whether listed company

Name, Address and Contact details of Registrar
and Transfer Agent, if any

L55101UP1971PLCO03480
03/11/1971

Benares Hotels Limited

LIMITED

Annexure 4

Company Limited by Shares/Indian Non-Government Company

Nadesar Palace Compound, Varanasi 221 002
Phone: 0542 6660001

Yes

The Indian Hotels Co. Ltd.

Registrar & Share Transfer Agent

Unit: Benares Hotels Limited

Mandlik House,

Mandlik Road, Mumbai 400 001

e-mail id: investorrelations@tajhotels.com

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sr. Name and Description of NIC Code of the % to total turnover of the
No. main products / services Product/ service Company
1 | Hoteliering 55101 100%
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES —
Sr. NAME AND CIN/GLN HOLDING/ % of shares Applicable
No. ADDRESS OF SUBSIDIARY/ Held Section
THE COMPANY ASOCIATE
1 | The Indian Hotels L74999MH1902PLC0O00183 Ultimate Holding 53.70 (together 2 (87)(ii)

Company Limited

with its
subsidiaries)
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IV. SHARE HOLDING PATERN (Equity Share Capital Breakup as percentage of Total Equity)

(i)

Category-wise Share Holding

ATATA
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tat'alSO.com

Category of Shareholders

No. of Shares held at the beginning
of the year

No. of Shares held at the end of % Change

the year

during

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

% of Total | the year
Shares

A. Promoters

(1) Indian

a) Individual/HUF

61487

22550

84037

6.46

61487

22550

84037

6.46|No Change

b) Central Govt.

c) State Govt(s)

d) Bodies Corp.

729138

729138

56.09

729138

729138

56.09|No Change

e) Banks/Fl

f) Any Other

0.00

0.00

Sub-total (A)(1) :-

790625

22550

813175

62.55

790625

22550

813175

62.55|No Change

(2) Foreign

a) NRIs- Individuals

b) Other Individuals

c) Bodies Corp.

d) Banks/Fl

e) Any Other

Sub-total (A)(2) :-

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Total Shareholding of Promoter (A) =
(A)(1) +A)(2)

790625

22550

813175

62.55

790625

22550

813175

62.55|No Change

B. Public Shareholding

(1) Institutions

a) Mutual Funds

b) Banks/Fi

c) Central Govt.

d) State Govt(s)

e) Venture Capital Funds

f) Insurance Companies

g) FIIS

h) Foreign Venture Capital Funds

i) Others (Specify)

Sub-total (B)(1) :-

(2) Non Institutions

a) Bodies Corp.

(i) Indian

20099

815

20914

1.61

19394

790

20184

1.55 0.06

(ii) Overseas

b) Individuals

(i) Individual Shareholders holding
nominal share capital upto % 1 lakh

252311

81041

333352

25.64

241210

59159

300369

23.11] (2.54)

(i) Individual ~Shareholders holding
nominal share capital in excess of
%1 lakh

74092

20000

94092

90936

20000

110936

8.53 1.29

c) Others

(i) Trusts

(ii) Directors & their Relatives

1106

10106

0.78

1871

8200

10071

0.77 0.01

(iii)Non Resident Indians

3258

3258

0.25

3538

3538

0.27 0.02

(iv)Clearing Members

679

679

0.05

117

117

0.01 0.04

(v) HUF

24424

24424

1.88

23890

23890

1.84 0.04

(vi)IEPF

0

0

0.00

17780

17720

1.36 1.36

Sub-total (B)(2) :-

375969

110856

486825

37.45

398676

88149

486825

37.45

Total Public Shareholding (B) = (B)(1) + (B)(2)

375969

110856

486825

37.45

398676

88149

486825

37.45

C. Shares held by Custodian for GDRs
& ADRs

Grand Total (A) + (B) + (C)

1166594

133406

1300000

100.00

1189301

110699

1300000

100.00
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(ii) Shareholding of Promoters

Sr. Shareholder’s Shareholding at the beginning of the year Shareholding at the end of the year
No. Name
No. of % of %of Shares No. of % of % of Shares % change
Shares total Pledged / Shares total Pledged / In share
Shares encumbered Shares encumbered Holding
of the to total of the to total during
company shares company shares The year
1 |[Tifco Holdings Limited* 350825 26.99 -1 350825 26.99 - -
2 | The Indian Hotels Company 293000 22.54 -| 293000 22.54 - -
Limited
3 | Piem Hotels Limited 54063 4.16 - 54063 4.16 - -
4 | All India Kashiraj Trust 30000 231 - 30000 2.31 - -
5 |Imlak Varanasi Developments 1050 0.08 - 1050 0.08 - -
Private Limited
6 | Northern India Hotels Limited 150 0.01 - 150 0.01 - -
7 | Oriental Hotels Limited 50 - - 50 - - -
8 | Anant Narain Singh 24000 1.85 - 24000 1.85 - -
9 | M.K. Krishna Priya 17550 1.35 - 17550 1.35 - -
10 | M K Vishnupriya 13000 1.00 - 13000 1.00 - -
11 | Maharaj Kumari Hari Priya** 12450 0.96 - 12450 0.96 - -
12 | Anamika Kunwar 6937 0.53 - 6937 0.53 - -
13 | Maharaj Kumari Har Priya** 5100 0.39 - 5100 0.39 - -
14 | Mahraj Kumari Vishnupriya** 5000 0.38 - 5000 0.38 - -
TOTAL 813175 62.55 813175 62.55

* Tifco Holdings Limited has been amalgamated with The Indian Hotels Company Limited vide NCLT order dated March 8, 2018 with appointed
date April 1, 2017 and effective date April 11, 2018.

** Shares held in physical form and not yet dematerialized. The Company has notified these promoters the requirement of getting their shares
dematerialized in terms of Regulation 31(2) of SEBI (LODR) Regulations, 2015. The shares, however, are not yet dematerialized despite follow

up with them by the COmpany.

(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Shareholding during the year specifying the
reasons for increase / decrease (e.g. allotment
/ transfer / bonus/ sweat equity etc):

Sr. Shareholding at the beginning of | Cumulative Shareholding during
No. the year the year
No. of shares % of total No. of shares | % of total shares
shares of the of
company the company
At the beginning of the year
Date wise Increase /Decrease in Promoters|No Change No Change No Change No Change

At the End of the year
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(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and
ADRs):

Sr. Name No. of Shares at the Date Increase/ | Reason Cumulative
No. beginning (01-04-17)/ Decrease Shareholding during
end of the year (31- in share the year(01-04-17 to
03-18) holding 31-03-18)
No. of % of total No. of |% of total
Shares shares Shares shares
of the of the
Company Company
1 |Brij Raj Singh of Kishangarh 20,000 1.54 01 April 2017
20,000 1.54 31 March 2018 0 20,000 1.54
2 |Vinodchandra Mansukhlal 19,252 1.48 01 April 2017
Parekh
19,252 1.48 31 March 2018 0 19,252 1.48
3 | Arjun Ramani 18,798 1.45 01 April 2017
18,798 1.45 31 March 2018 0 18,798 1.45
4 | Raghubirsingh R Gohil 23,802 1.83 01 April 2017
24 November 2017 -1,870 Sale 21932 1.69
16 March 2018 -5,836 Sale 16096 1.24
23 March 2017 -21 Sale 16075 1.24
15,960 1.23 31 March 2018 -115 Sale 15960 1.23
5 | Dinesh Muktilal Paldiwal 12,440 0.96 01 April 2017 0.00
07 April 2017 54 | Purchase 12494 0.96
02 June 2017 37| Purchase 12531 0.96
21 July 2017 10| Purchase 12541 0.96
27 July 2017 37| Purchase 12578 0.97
04 August 2017 39| Purchase 12617 0.97
18 August 2017 69| Purchase 12686 0.98
25 August 2017 67| Purchase 12753 0.98
01 September 22| Purchase 12775 0.98
2017
15 September 5| Purchase 12780 0.98
2017
22 September 147 | Purchase 12927 0.99
2017
30 September 76| Purchase 13003 1.00
2017
13 October 2017 94 | Purchase 13097 1.01
20 October 2017 56 | Purchase 13153 1.01
27 October 2017 11| Purchase 13164 1.01
03 November 2017 100| Purchase 13264 1.02
17 November 2017 20| Purchase 13284 1.02
24 November 2017 378 | Purchase 13662 1.05
01 December 2017 19| Purchase 13681 1.05
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Sr. Name No. of Shares at the Date Increase/ | Reason Cumulative
No. beginning (01-04-17)/ Decrease Shareholding during
end of the year (31- in share the year(01-04-17 to
03-18) holding 31-03-18)

No. of % of total No. of |% of total

Shares shares Shares shares

of the of the
Company Company
15 December 2017 75| Purchase 13756 1.06
05 January 2018 108 | Purchase 13864 1.07
13,864 1.07 31 March 2018 0 13864 1.07
6 |Muktilal Ganulal Paldiwal 9,889 0.76 01 April 2017 0.00
28 April 2017 94 | Purchase 9983 0.77
05 May 2017 55| Purchase 10038 0.77
12 May 2017 13| Purchase 10051 0.77
19 May 2017 375 | Purchase 10426 0.80
26 May 2017 17| Purchase 10443 0.80
02 June 2017 149 | Purchase 10592 0.81
09 June 2017 50 | Purchase 10642 0.82
30 June 2017 19| Purchase 10661 0.82
14 July 2017 132 | Purchase 10793 0.83
21 July 2017 68 | Purchase 10861 0.84
04 August 2018 25| Purchase 10886 0.84
18 August 2017 25| Purchase 10911 0.84
01 September 54 | Purchase 10965 0.84

2017
20 October 2017 38 | Purchase 11003 0.85
27 October 2017 47 | Purchase 11050 0.85
17 November 2017 5| Purchase 11055 0.85
24 November 2017 28| Purchase 11083 0.85
08 December 2017 50 | Purchase 11133 0.86
15 December 2017 25| Purchase 11158 0.86
22 December 2017 6| Purchase 11164 0.86
30 December 2017 175 | Purchase 11339 0.87
05 January 2018 150 | Purchase 11489 0.88
12 January 2018 50 | Purchase 11539 0.89
25 January 2018 72 | Purchase 11611 0.89
09 February 2018 4| Purchase 11615 0.89
23 February 2018 89 | Purchase 11704 0.90
02 March 2018 11| Purchase 11715 0.90
11,715 0.90 31 March 2018 0 11715 0.90
7 | Arjun Dunichand Ramani 11,391 0.88 01 April 2017
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Sr. Name No. of Shares at the Date Increase/ | Reason Cumulative
No. beginning (01-04-17)/ Decrease Shareholding during
end of the year (31- in share the year(01-04-17 to
03-18) holding 31-03-18)

No. of % of total No. of |% of total

Shares shares Shares shares

of the of the
Company Company
11,391 0.88 31 March 2018 0 11,391 0.88
8 |Aditya Deorah * 1,100 0.08 01 April 2017 0.00
16 March 2018 10,247 | Purchase 11347 0.87
11347 0.87 31 March 2018 0 11347 0.87
9 |[Sharda Ramani 8,650 0.67 01 April 2017 0.00
8,650 0.67 31 March 2018 0 8,650 0.67
10 | Abhay Krishi Udyog Pvt Ltd 7,648 0.59 01 April 2017 0.00
7,648 0.59 31 March 2018 0 7,648 0.59
11 |Jitendra Mansukhlal 7,141 0.55 01 April 2017 0.00

Parekh

7,141 0.55 31 March 2018 0 7,141 0.55

*Not in the list of Top 10 shareholders as on April 1, 2017. The same has been reflected above since the shareholder was
one of the Top 10 shareholders as on March 31, 2018.

Note — During the year 17,220 Equity Shares of FY 2009-10 have been transferred to IEPF Authority in terms of IEPF Rules.

(v) Shareholding of Directors and Key Managerial Personnel:

Sr. Shareholding at the beginning of Cumulative Shareholding during
No. the year the year
For Each of the Directors and KMP No. of shares % of total No. of shares % of total shares
shares of the of the company
company
1 | Dr. Anant Narain Singh (Chairman)
At the beginning of the year 24000 1.85 24000 1.85
Date wise Increase/Decrease in No Change No Change
Shareholding during the year specifying
the reasons for increase/decrease (e.g.
allotment/transfer/bonus/sweat  equity
etc):
At the End of the year 24000 1.85 24000 1.85
2 | Mr. Shriraman (Director)
At the beginning of the year 4500 0.35 4500 0.35
Date wise Increase/Decrease in 2080 shares
Shareholding during the year specifying transferred on
the reasons for increase/decrease (e.g. 17/05/2018
allotment/transfer/bonus/sweat  equity
etc):
At the End of the year 2420 0.19
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3 | Mrs. Rukmani Devi (Director)
At the beginning of the year 1106 0.09 1106 0.09

Date wise Increase/Decrease in No Change No Change 0.02
Shareholding during the year specifying
the reasons for increase/decrease (e.g.
allotment/transfer/bonus/sweat  equity
etc):

At the End of the year 1106 0.09 1106 0.09

V. INDEBTEDNESS

During the year under report, the Company has borrowed a sum of Rs. 5.00 crores as a short term Inter Corporate Deposit
from a body corporate.

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. REMUNERATION TO MANAGING DIRECTOR, WHOLE-TIME DIRECTORS AND/OR MANAGER: Not applicable

B. REMUNERATION TO OTHER DIRECTORS:

Sr. |Particulars of Remuneration Name of Directors Total
No. Amount
1. |Independent Directors Mr. Shriraman Mr. B L Passi* Mrs. Rukmani Devi  |Mr. Moiz Mr. D. R.
Miyajiwala Karthikeyan**
e Fee for attending board / 3,00,000 - 3,90,000 2,10,000 -|9,00,000
committee meetings 7,75,900 1,93,200 7,75,400 20,100 2,29,500( 19,94,100
o Commission @ (for 2015-16)
o Others, please specify
Total (1) 10,75,900 1,93,200 11,65,400 2,30,100 2,29,500( 28,94,100
2 Other Non-Executive Directors Dr. AN Singh Mr. Rakesh Mr. Rohit Khosla Mr. Giridhar ~ [Mr. Puneet
Sarna*** Sanjeevi**** |Chhatwal*****
e Fee for attending board / 3,30,000 NA NA NA NA
committee meetings 12,24,800 3,30,000
o Commission @ (for 2015-16) - 12,24,800
o Others, please specify -
Total (2) 15,54,800 - - 15,54,800
Total (B)=(1+2) 44,48,900
Total Managerial Remuneration 44,48,900

Overall Ceiling as per the Act 3% of the net profit of the Company excluding sitting fees

* Vacation of office u/s 167 of Companies Act, 2013 w.e.f. July 21, 2017

** Resigned wef October 20, 2016

*** Resigned w.e.f. September 30, 2017

**x* Appointed w.e.f. January 25, 2018 and resigned w.e.f. May 16, 2018

*Ex** Appointed w.e.f. May 10, 2018

@ An amount of ¥ 23.81 Lakhs has been provided in the books of Account towards the commission payable to the Directors for the
financial year ended 31st March, 2018 and shall be paid as may be decided by the Board on the recommendation of the Nomination and
Remuneration Committee after adoption of accounts by the shareholders at the Annual General Meeting to be held on August 24, 2018.
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

ATATA
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I\Skr). Particulars of Remuneration Key Managerial Personnel
CEO ) Company CFO* CFO*
Ashwani Secretary RaviSharma | Sopan Kedia Total
Anand | Vanika Mahajan P
Gross salary
(a) Salary as per provisions contained
in section 17(1) of the Income-tax 34,96,334 7,22,200 3,23,416 10,81,638 56,23,588
Act, 1961
1 | (b) Value of perquisites u/s 17(2) of
the Income-tax Act, 1961 89,796 1,05,449 14,538 - 2,09,783
(c) Profits in lieu of salary under ) ) ) i )
section 17(3) Income tax Act, 1961
2 | Stock Option - - - - -
3 | Sweat Equity - - - - -
Commission
4 |- as % of profit - - - - -
- Others, specify...
5 | Others, (PF, Superannuation, 3,13,629 34,742 11,193 31,121 3,90,685
Gratuity)
Total 38,99,759 8,62,391 3,49,147 11,12,759 62,24,056

* for the part of the year.

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were no penalties/punishments/compounding of offences for breach of any Section of Companies Act against the

Company of its Directors or other officers in default, if any, during the year.

Place: Mumbai
Date: May 10, 2018

On behalf of the Board of Directors

Dr. Anant Narain Singh
Chairman
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INDEPENDENT AUDITOR’S REPORT

To the members of
BENARES HOTELS LIMITED

Report on the Indian Accounting Standards (Ind AS) Financial Statements

We have audited the accompanying financial statements of BENARES HOTELS LIMITED (“the Company”), which comprise the
Balance Sheet as at 31st March, 2018, the Statement of Profit and Loss (including Other Comprehensive Income), the Cash
Flow Statement and the Statement of Changes in Equity for the year then ended, and a summary of the significant accounting
policies and other explanatory information.

Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the Act”)
with respect to the preparation of these Ind AS financial statements to give a true and fair view of the financial position, financial
performance (including other comprehensive income), cash flows and changes in equity of the Company in accordance with
the accounting principles generally accepted in India, including the Indian Accounting Standards specified in the Companies
(Indian Accounting Standards) Rules, 2015 (as amended) under Section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design, implementation and maintenance
of adequate internal financial controls, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the Ind AS financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these Ind AS financial statements based on our audit.

We have taken into account the provisions of the Act and the Rules made thereunder including the accounting and auditing
standards and matters which are required to be included in the audit report under the provisions of the Act and the Rules
made thereunder and the Order issued under section 143(11) of the Act.

We conducted our audit of the Ind AS financial statements in accordance with the Standards on Auditing specified under
Section 143(10) of the Act and other applicable authoritative pronouncements issued by the Institute of Chartered Accountants
of India. Those Standards and pronouncements require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the Ind AS financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the Ind AS
financial statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of
material misstatement of the Ind AS financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal financial control relevant to the Company’s preparation of the Ind AS financial statements that
give a true and fair view, in order to design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness of the accounting estimates made by
the Company’s Directors, as well as evaluating the overall presentation of the Ind AS financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid Ind AS financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India, of the state of affairs of the Company as at March 31, 2018, and its profit
(including other comprehensive income), its cash flows and the changes in equity for the year ended on that date.
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Other Matter

The comparative financial information of the Company for the year ended March 31st,2017 prepared in accordance with Ind
AS included in this Statement have been audited by the predecessor auditor. The report of the predecessor auditor on these
comparative financial information dated 08th May, 2017 expressed an unmodified opinion.

Our report is not modified in respect of this matter

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central Government of India in
terms of sub-section (11) of section 143 of the Act, we give in the “Annexure A”, a statement on the matters specified in
paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143 (3) of the Act, we report that:

(a)

(b)

(c)

(d)

We have sought and obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purposes of our audit.

In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from
our examination of those books.

The Balance Sheet, the Statement of Profit and Loss (including other comprehensive income), the Cash Flow
Statement and the Statement of Changes in Equity dealt with by this Report are in agreement with the books of
account.

In our opinion, the aforesaid Ind AS financial statements comply with the Indian Accounting Standards specified
under Section 133 of the Act.

On the basis of the written representations received from the directors as on 31st March, 2018 taken on record
by the Board of Directors, none of the directors is disqualified as on 31st March, 2018 from being appointed as a
director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure B”. Our report expresses an
unmodified opinion on the adequacy and operating effectiveness of the Company’s internal financial controls over
financial reporting.

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

i.  The company has disclosed the impact of pending litigations as at March 31, 2018 on its financial position in its
Ind AS financial statements at Note No. 27.

ii. The Company did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses as at March 31, 2018.

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor Education and
Protection Fund by the Company

For PKF Sridhar & Santhanam LLP
Chartered Accountants
Firm’s Registration No.0039905/5200018

S. Ramakrishnan Place of Signature: Mumbai

Partner

Date: 10 May 2018

Membership No. 018967



IHCL BENARES HOTELS LIMITED

Annexure A to Independent Auditors’ Report

Referred to in paragraph 1 of the Independent Auditors’ Report of even date to the members of Benares Hotels Limited on
the Ind AS financial statements as of and for the year ended March 31, 2018

i)

i)

i)

v)

vi)

vii)

In respect of its fixed assets:

a) The company has maintained proper records showing full particulars, including quantitative details and situation of
fixed assets.

b) The Company has a program of verification of fixed assets in a three year period which, in our opinion, is reasonable
having regard to the size of the Company and the nature of its assets. Fixed assets have been physically verified by the
management during the year as per the said program. As informed, discrepancies noticed on such verification were
not material and have been properly dealt with in the books of account.

c) According to the information and explanations given to us and the records examined by us and based on the
examination of the relevant records provided to us, we report that, the title deeds, comprising all the immovable
properties of land and buildings which are freehold, are held in the name/erstwhile name of the Company as at the
balance sheet date.

As explained to us, the inventories were physically verified during the year by the Management at reasonable intervals
and no material discrepancies were noticed on physical verification.

In respect of loans given:

a) Based on our audit procedures & according to the information and explanation given to us, the Company has granted
loan (unsecured) to a party covered in the register maintained under section 189 and the terms and conditions of the
grant of such loan are not prejudicial to the Company’s interest.

b) For this loan, the schedule of repayment of principal and payment of interest has been stipulated and the receipt of
principal amount and interest, where applicable, is regular.

c) There are no amounts overdue for more than 90 days

Based on our audit procedures & according to the information and explanation given to us, in respect of loans, investments,
guarantees and security, provisions of section 185 and 186 of the Act have been complied with.

Based on our audit procedures & according to the information and explanations given to us, the Company has not accepted
any deposits from the public within the meaning of the provisions of Section 73 of the Act and Rules made thereunder and
hence clause (v) is not applicable.

The Central Government of India has not specified the maintenance of cost records under sub-section (1) of Section 148
of the Act for any of the products of the Company.

According to the information and explanations given to us, in respect of statutory dues:

a) The company has generally been regular in depositing undisputed statutory dues including provident fund, income-
tax, sales-tax, service-tax, goods & service tax duty of customs, value added tax, luxury tax and cess with the
appropriate authorities during the year and that there are no disputed amounts in respect of these dues which have
remained outstanding as at 31 March, 2018 for a period of more than six months from the date they became payable.

b) Dues relating to income tax / sales tax / service tax / duty of customs / duty of excise / value added tax/ goods and
service tax, which have not been deposited on account of any dispute, are stated in the table below:
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viii)

Xi)

Xii)

xii)

Xiv)

Xv)

Xvi)

ATATA

& e

tata150.com

Name of the statute Period Amount Forum where the dispute is pending
(in INR Lakhs)

Income Tax Act, 1961 FY 2012-13 0.98* CIT- Appeals (Varanasi)

Income Tax Act, 1961 FY 2014-15 58.24* CIT- Appeals (Varanasi)

Service Tax (Finance Act, |FY2012-13 9.70 Assistant Commissioner, CGST &

1994) to 2014-15 Central Excise, Audit Circle, Varanasi

Uttar Pradesh Trade Tax Act | FY 2006-07 & FY 2007-08 | 26.27* 1st Appellate Authority, UP VAT

* net of amounts paid under protest.

Based on our audit procedures and according to the information and explanations given to us, there were no loans or
borrowings from financial institutions or government, nor has it issued any debentures during the year. Accordingly, the
provisions of Clause 3(viii) of the Order are not applicable to the Company.

In our opinion and according to the information and explanations given to us, there are no term loans raised or outstanding
during the year. The Company did not raise any money by way of public offer. Accordingly, the provisions of Clause 3(ix)
of the Order are not applicable to the Company.

To the best of our knowledge and belief and according to the inf