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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Information Memorandum uses certain definitions and abbreviations which, unless the context otherwise
indicatesorimplies, shall have the meaningsascribed to such terms herein, and references to any legislation, act,
regulation, rule, guideline, policy, circular, notification or clarification will include any amendments or re-

enactments thereto, from time to time.

Company and Scheme Related Terms

Term Description

“the  Company” or “Resulting|1TC Hotels Limited, a company incorporated underthe Companies Act,

Company” or “ITC Hotels” 2013, with its registered office situated at Virginia House, 37 Jawaharial
Nehru Road, Kolkata 700 071, West Bengal, India

“We” or “us” or “our” or “our|Unless the context otherwise indicates or implies, our Company

Company” togetherwith its Subsidiaries, Associates and Joint Venture Companies,
on a consolidated basis, as applicable on the respective dates

“Demerged Company” or “ITC|ITCLimited, acompany incorporated underthe Indian Companies Act,

Limited” 1882 and being a company within the meaning of the Companies Act,

2013, with its registered office situated at Virginia House, 37 Jawaharal
Nehru Road, Kolkata 700 071, West Bengal, India

“Articles of Association” or “Articles”
or “AoA”

The Articles of Association of the Company,asamended from time to
time

Appointed Date

January 1, 2025

Appropriate Authority

Meansand includes, whether in or outside India (asapplicable): (a) any
national, state, territory, provincial, district, local or similar
governmental, statutory, regulatory, administrative authority, agency,
board, branch, commission, department or public body or authority,
tribunal or court or other entity, in each case authorised to make laws,
rules, regulations, standards, requirements, procedures or to pass
directions or orders, in each case having the force of law; (b) any non-
governmental regulatory or administrative authority, body or other
organisation to the extent that the rules, regulations and standards,
requirements, procedures or orders of such authority, body or other
organisation have the force of law; (c) any stock exchange of India or
any other country, the Registrar of Companies, Regional Director,
MCA, RBI, SEBI, Official Liquidator, NCLT, and any other sectoral
regulators or authorities as may be applicable; and (d) anybody
exercising executive, legislative, judicial, regulatory or administrative
functions including delegated function/ authority of or pertaining to
government, including any other government authority, agency,
department,board, commission or instrumentality or any political sub-
division thereof or an arbitrator and any self-regulatory organisation

Associates

Gujarat Hotels Limited and International Travel House Limited

Audit Committee

Audit Committee of the Company constituted in accordance with
Regulation 18 of the SEBI Listing Regulations and Section 177 of the
Companies Act, 2013, as described in “Our Management” on page 186

Audited Financial Statements

Audited Financial Statementsof the Company forthe period from July
28, 2023 till March 31, 2024 and for the six months period ended
September 30, 2024

“Auditor” or “Statutory Auditors”

S.R. Batliboi & Co. LLP, Chartered Accountants

“Board” or “Board of Directors”

Board of Directors of the Company

Government”
or “Government

“Central
“Government”
India” or “Gol”

or
of

The Government of India




Term

Description

Chief Financial Officer

Being the Chief Financial Officer of the Company
For details, see “Our Management” on page 186

Companies Act, 1956

Erstwhile Companies Act, 1956, along with relevantrules, regulations,
clarifications and modifications made thereunder

Companies Act, 2013

Companies Act, 2013, along with relevant rules,

clarifications and modifications made thereunder

regulations,

Company Secretary and Compliance
Officer

Being the Company Secretary and Compliance Officer of the Company
For details, see “Our Management” on page 186

Competition Act

Competition Act, 2002, along with relevant rules,
clarifications and modifications made thereunder

regulations,

Corporate Office

ITC Green Centre, 10 Institutional Area, Sector-32, Gurugram 122 001,
Haryana, India

Corporate  Social

Committee

Responsibility

Corporate Social Responsibility Committee of the Company,
constituted in accordance with Section 135 of the Companies Act, 2013
and the Companies (Corporate Social Responsibility Policy) Rules,

2014, as described in “Our Management” on page 186

Demerged Employees

All the employees of the Demerged Company who are engaged in or
relate to the Demerged Undertaking as on the Effective Date

Demerged Undertaking

All the businesses, undertakings, activities, operationsand properties of
the Demerged Company, of whatsoever nature and kind and
wheresoever situated, related to or pertaining to the conduct of, or the
activities of, the Hotels Business ason the Appointed Date, on a going
concern basis, whether in or outside India, including but not limited to,
the following:

(@) all immovable properties and rights thereto i.e. land together with
the buildings and structures standingthereon (including capitalwork in
progress), whetherfreehold, leasehold, leave and licensed, right of way,
tenancies or otherwise, including all rights and interests in the hotels,
roads, gardens, drains and culverts, civil works, foundations for civil
works, buildings, warehouses, offices, apartments, complexes,
residential and other premises etc. related to the Hotels Business, unless
otherwise mutually determined by the Boards of Demerged Company
and Resulting Company, and all documents (including panchnamas,
declarations, deeds or receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest,
benefits and interests of rental agreements for lease or license or other
rights to use of premises, in connection with the said immovable
properties;

(b) all assets,asare movable in nature and which form part of the Hotek
Business, whether present or future or contingent, tangible or
intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated, whether or notrecorded in the books of accounts of
the Demerged Company, (including capitalwork in progress, plantand
machinery, furniture, fixtures, computers, air conditioners, appliances,
accessories, office equipment, communication facilities, installations,
vehicles), actionable claims, earnest monies and sundry debtors,
prepaid expenses, bills of exchange, promissory notes, financialassets
including liquid investments related to the Hotels Business, receivables,
investments held in the Hospitality Entities, outstanding loans and
advances, recoverable in cash or in kind or for value to be received,
receivables, funds, cash and bank balances and deposits including
accrued interest thereto with any Appropriate Authority, banks,
customers and other persons, dividends declared or interest accrued
thereon, reserves, provisions, funds, benefits of all agreements, shares,




Term

Description

bonds, debentures, debenture stock, units or pass through certificates,
securities, the benefits of any bank guarantees, performance guarantees
and Tax related assets/credits pertaining to the Hotels Business,
including but not limited to goods and service tax input credits (if
transferable), sales tax/entry tax/TDS/TCS credits or set-offs,
withholding tax/TDS/ TCS, Taxes withheld/paid in a foreign country,
self assessmenttax, reqular tax,surcharge, cess, Tax refunds, rights of
any claim not made by the Demerged Company in respect of any refund
of Tax, duty, cess or other charge, including any erroneous or excess
payment thereof made by the Demerged Company and any interest
thereon, with regard to any law, act or rule or scheme made by the
Appropriate Authority, deferred tax assets/liabilities, accumulated
losses under the IT Act and allowance for unabsorbed depreciation
under the IT Act;

(c) all permits, licenses, permissions, right of way, approvak,
authorisations, clearances, consents, benefits, registrations, rights,
entitlements, credits, certificates, certifications, accreditations, awards,
sanctions, privileges, memberships, allotments, quotas, no objection
certificates, exemptions, pre-qualifications, bid acceptances,
concessions, subsidies, Tax deferrals, and exemptions, Tax benefitsand
other benefits (in each case including the benefit of any applications
made forthe same), if any, liberties and advantages, and other licenses
or clearancesgranted/ issued/ given by any governmental, statutory or
regulatory or local or administrative bodies, organisations or
companies, related to or pertaining to the Hotels Business including
those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto, whether or
not recorded in the books of accounts of the Demerged Company;

(d) all contracts,agreements, service orders, operation and maintenance
contracts, memoranda of understanding/ undertakings/ agreements,
bids, tariff policies, expressions of interest, letters of intent, tenancy
rights, agreements for right of way, equipment purchase agreements,
agreement with customers, purchase and other agreements with the
supplier/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, concession agreements, powers of attorney, insurance
covers and claims, clearances and other instruments of whatsoever
nature and description, whether vested or potentialand written, oral or
otherwise, as amended and restated from time to time and all rights,
title, interests, assurances, claims and benefits thereunder related to or

pertaining to the Hotels Business;
(e) allinsurance policies related to or pertaining to the Hotels Business;

(f) all Intellectual Property that exclusively forms part of the Hotels
Business;

(g) all rights to use and avail telephones, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements,
liberties and advantages of whatsoevernature and wheresoever situated
belonging to or in the ownership, power or possession and in control of
or vested in or granted in favour of or enjoyed by the Demerged
Company exclusively forming part of the Hotels Business and all other
interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favourofor held for
the benefit of or enjoyed by the Demerged Company and exclusively
forming part of the Hotels Business. For the avoidance of doubt, it is
clarified thatthe facilities and services mentioned in this sub paragraph




Term

Description

which are used for or form part of the Remaining Business, and all the
rights, title and interestin the same shall not form part of the Demerged
Undertaking and shall be dealt with in the mannerset outin Scheme of
Arrangement;

(h) all books, records, files, papers, process information, cuisine
knowledge, software licenses (whether proprietary or otherwise),
computer programs, mobile and web applications, software
applications, data, databases including databases for procurement,
commercial and management, catalogues, quotations, sales and
advertising materials, lists of suppliers including service providers,
other customer information, customer credit information, customer/
supplier pricing information, and all other books and records, whether
in physical or electronic form that exclusively form part of the Hotels
Business;

(i) the Demerged Liabilities (including Liabilities of the Demerged
Company with regard to the Demerged Employees) whether under
employmentagreements, appointment letters, settlement agreements, or
otherwise, including with respect to the payment of gratuity,
superannuation, pension benefits, leave encashment and provident fund
or other compensation or benefits, if any, whether in the event of
resignation, death, retirement, retrenchment or otherwise;

(j) the Demerged Employees;
(k) all legal or otherproceedings of whatsoevernature, including quasi-

judicial, arbitral and other proceedings, related to or pertaining to the
Hotels Business, which are capable of beingcontinued by or against the
Resulting Company under Applicable Law; and

() any assets, liabilities, agreements, undertakings, activities,
operationsor properties that are mutually determined by the Boards of
the Demerged Company and the Resulting Company as relating to or
pertaining to the Hotels Business.

Depository

A depository registered with the SEBI underthe Depositories Act, 1996

Designated Stock Exchange

National Stock Exchange of India Limited

Director(s)

The director(s) on the Board of the Company

Effective Date

January 1, 2025

Equity Shares

Equity shares of the Company of face value % 1/- each

“Financial Year” or “Fiscal” or “Fiscal
Year” or “FY”

Period of 12 months ended March 31 of that particular year

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under
Section 12 of the Fugitive Economic Offenders Act, 2018

GDR Depositary

Citibank N.A., being the depositary for the GDRs of ITC Limited
appointed underthe Deposit Agreement dated October 20,1993, or any
other successor/ replacement depositary appointed upon termination of

the said Deposit Agreement

GDRs Global Depository Receipts issued by the GDR Depositary pursuant to
the Issue of Foreign Currency Convertible Bondsand Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993, asamended
from time to time, and other applicable laws

Group Company(ies) Includes companies (otherthan Promoter and Subsidiaries) with which

the Company had related party transactions, duringthe period forwhich
financialinformation is disclosed in this Information Memorandum, as
covered under the applicable Accounting Standards and any other

company as considered material by the Board of the Company




Term

Description

Hotels Business

The hotels business of ITC Limited before it was transferred to ITC
Hotels Limited pursuant to the Scheme

Income Tax Act/ IT Act

Income-tax Act, 1961, along with relevant rules,

clarifications and modifications made thereunder

regulations,

Independent Director(s)

The Independent Directors of the Company interms of Section 149(6)
of the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI
Listing Regulations

“Industry Reports” / “Horwath HTL
Reports”

Report titled “Industry Report — India Hotel Sector” and “Industry
Report— Sri Lanka Hotel Sector” dated January 11,2025 each prepared
by Crowe Horwath HTL Consultants Private Limited

Information Memorandum

Information Memorandum dated January 22,2025 of the Company for
listing of Equity Shares pursuant to the Scheme of Arrangement and
filed with the Stock Exchanges in accordance with the applicable laws

Joint Venture

Joint Venture of the Company being Maharaja Heritage Resorts
Limited

“Key Managerial Personnel”

“KM P”

or

Key Managerial Personnel of the Company in termsof Section 2(51) of
the Companies Act, 2013 and Regulation 2(1)(bb) of the SEBI ICDR

Regulations, as described in “Our Management” on page 186

Materiality Policy on disclosures under
SEBI ICDR Regulations

The criteria defined by the Board for identification of material Group
Companies and outstanding material litigations pursuant to the
requirements under the SEBI ICDR Regulations for the purpose of
disclosure in this Information Memorandum

“Memorandum of Association”
“MOA”

or

Memorandum of Association of the Company, as amended from time
to time

“NCLT” or “Tribunal”

National Company Law Tribunal, Kolkata Bench

Net Worth

Net worth of the Company in termsof Regulation 2(1)(hh) of the SEBI
ICDR Regulations

“New Equity Shares” or “Resulting
Company New Equity Shares”

Fully paid-up Equity Shares of the Company having face value of X 1
each allotted by the Company asconsideration in terms of clause 18 of
the Scheme

Nomination and Remuneration

Committee

Nomination and Remuneration Committee of the Company constituted
in accordance with Regulation 19 of the SEBI Listing Regulations and
Section 178 of the Companies Act, 2013, as described in “Our
Management” on page 186

Pro Forma Financials

Pro Forma Consolidated Financial Information of the Hotels Business
(Demerged Undertaking) for last three Financial Years and for six
months period ended September 30, 2024 and September 30, 2023

Promoter

The promoter of the Company, being ITC Limited. For further details,
see “Our Promoter and Promoter Group” on page 208

Record Date

January 6,2025 being the date for determining the shareholders of ITC
Limited for allotment of the New Equity Shares of the Resulting

Company

Registered Office

Registered Office of the Resulting Company situated at Virginia House,
37 Jawaharlal Nehru Road, Kolkata 700 071, West Bengal, India

Registrar and Share Transfer Agent

KFin Technologies Limited

“Registrar of Companies” or “RoC”

Registrar of Companies, Kolkata at West Bengal

Remaining Business

Remaining Business meansall the businesses, undertakings, activities,
operations, assets and liabilities of the Demerged Company otherthan
those that form part of the Demerged Undertaking

RevPAR

Revenue per available room




Term

Description

Risk Management Committee

Risk Management Committee of the Company constituted in
accordance with Regulation 21 of the SEBI Listing Regulations, as

described in “Our Management” on page 186

Sanction Order

Order of NCLT dated October 4, 2024 sanctioning the Scheme of
Arrangement

“Scheme of  Arrangement” or|Scheme of Arrangementamongst ITC Limited and ITC Hotels Limited

“Scheme” and their respective shareholders and creditors under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, as
sanctioned by the NCLT on October 4, 2024

SEBI Circular SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated

June 20, 2023, as amended from time to time

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capitaland Disclosure
Requirements) Regulations, 2018.

SEBI Investment Advisers Regulations

Securities and Exchange Board of India (Investment Advisers)
Regulations, 2013

SEBI Insider Trading Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2019

SEBI Mutual Fund Regulations

Securities and Exchange Board of India (Mutual Funds) Regulations,
1996

SEBI SBEB Regulations

Securities and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund)
Regulations, 1996 as repealed pursuant to the SEBI AlF Regulations

Senior Management

Senior Managementof the Company as described in “Our Management
— Senior Management” on page 203

Special Purpose ESOP Scheme

‘Resulting Company Special Purpose ESOP Scheme’ of the Company
in accordance with Clause 10.7 of the Scheme

Shareholders

Shareholders holding Equity Shares of the Company from time to time

Securityholders Relationship| The Securityholders Relationship Committee of the Company
Committee constituted in accordance with Regulation 20 of the SEBI Listing
Regulations and Section 178 of the Companies Act, 2013, asdescribed
in “Our Management” on page 186
Subsidiaries The Subsidiaries of the Company being the following:
(i) Fortune Park Hotels Limited;
(i) Bay Islands Hotels Limited;
(iii) Landbase India Limited;
(iv) Srinivasa Resorts Limited; and
(v) WelcomHotels Lanka (Private) Limited
Wilful defaulter or a fraudulent| A person or anissuer who or which is categorised asa wilful defaulter
borrower or a fraudulent borrower by any bank or financialinstitution (as defined

under the Companies Act, 2013) or consortium thereof, in accordance
with the guidelines on wilful defaultersor fraudulent borrowers issued




Term

Description

by the Reserve Bank of India, in accordance with Regulation 2(1)(lll)
of the SEBI ICDR Regulations

Conventional and General Terms and Abbreviations

Term

Description

% /Rs. / Rupees/INR

Indian Rupees

€/ EUR / Euro(s)

Euros, the legal currency of 20 of 27 member states of European Union

$/US$ / USD / U.S. Dollars

US Dollars, the legal currency of the United States of America

Al Artificial Intelligence

AlF(s) Alternative Investment Funds

ARR Average Room Rate

Asset Turnover Total revenue divided by average assets
Bn/bn Billion

BSE BSE Limited

CAGR Compounded Annual Growth Rate
CDSL Central Depository Services (India) Limited
CFO Chief Financial Officer

CIN Corporate Identity Number

Cr/lcr Crore(s)

Companies Act/ Companies Act,2013

Companies Act, 2013, as applicable, along with relevant rules,
regulations, clarifications and modifications made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy dated October 15,2020
issued by the Department of Promotion of Industry and Internal Trade,
Ministry of Commerce and Industry, Government of India, and any
modifications thereto or substitutions thereof issued from time to time

CSR

Corporate Social Responsibility

Debt to Equity Ratio

Total borrowings (excluding Preference Shares) reduced by cash and
cash equivalents (excluding term deposits) divided by total equity

Demat

Dematerialised

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director ldentification Number

DRs Depository Receipts

DP ID Depository Participant’s Identification

DP / Depository Participant A Depository Participant as defined under the Depositories Act
EBITDA Earnings before interest, taxes, depreciation, and amortization
EBITDA Margin EBITDA divided by total income

EGM Extraordinary General Meeting

EPS Earnings Per Share

ESG Environment, Social and Governance

ESOP Employee Stock Option

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and

regulations issued thereunder




Term

Description

FEMA Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year / Fiscal / Fiscal Year /
FY

Unless stated otherwise, the period of 12 months ending March 31 of
that particular year

FPI Foreign Portfolio Investorsas defined under the SEBI FPI Regulations
FSS Act Food Safety and Standards Act, 2006

Gol / Government [/ Central| Government of India

Government

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
1M Indian Institute of Management

Inc. Incorporated

Income Tax Act

Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under Section 133 of the
Companies Act and referred to in the Companies (Indian Accounting
Standards) Rules, 2015

India Republic of India

loT Internet of Things

IPC Indian Penal Code

IPO Initial Public Offering

IRDAI Insurance Regulatory and Development Authority of India

ISIN International Securities Identification Number allotted by the
Depository

1SO International Organisation for Standardisation

IST Indian Standard Time

IT Information Technology

ITA 2000 The Information Technology Act, 2000

KYC Know Your Customer

LKR Sri Lankan Rupees

LLC Limited Liability Company

LLP Limited Liability Partnership

LM Act Legal Metrology Act, 2009

M&A Mergers and Acquisitions

MCA Ministry of Corporate Affairs, Government of India

Mn/mn Million(s)

MSMEs Small scale undertakings as per the Micro, Small and Medium

Enterprises Development Act, 2006

Mutual Funds

Mutual Funds registered under the SEBI Mutual Fund Regulations

NACH National Automated Clearing House
NAV Net Asset Value
NEFT National Electronic Fund Transfer




Term

Description

Negotiable Instruments Act

Negotiable Instruments Act, 1881

No.

Number

NSDL National Securities Depository Limited
NSE National Stock Exchange of India Limited
OHSAS Occupational Health & Safety Assessment Series
p.a. Per annum

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PAT Margin PAT divided by total income

PBT Profit Before Tax

R&D Research and Development

RBI Reserve Bank of India

Return on Capital Employed

Earnings before interest, tax, other income and exceptional items
divided by capital employed

Return on net worth

Net profit after tax divided by net worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI Securities and Exchange Board of India constitutedunderthe SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

State Government

The government of a state in India

Stock Exchanges

NSE and BSE

STT

Securities Transaction Tax

TAN

Tax deduction account number

U.S. Securities Act

U.S. Securities Act of 1933

Industry Related Terms

Abbreviation

Description

ADR Average Daily Rate

BIA Bandaranaike International Airport

BPO Business Process Outsourcing

CHHTL Crowe Horwath HTL Consultants Private Limited
COVID Coronavirus Disease

CPI Consumer Price Index

CRM Customer Relationship Management

CSE Colombo Stock Exchange

CYy Calendar Year

D2C Direct to Customer

F&B Food & Beverage

FHRAI Federation of Hotel and Restaurant Association of India
FMCG Fast Moving Consumer Goods

FTA Foreign Tourist Arrivals

GCC Global Capability Centres

GDPR General Data Protection Regulation




Abbreviation

Description

HAI

Hotel Association of India

HFI High Frequency Indicators

IMF International Monetary Fund

ITeS Information Technology Enabled Services

k Thousand

MICE Meetings, Incentives, Conferences and Exhibitions
MPPA Million Passengers Per Annum

MRIA Mattala Rajapaksa International Airport

NCR National Capital Region

NIPFP National Institute of Public Finance & Policy
PFCE Private Final Consumption Expenditure

PPP Purchasing Power Parity

R&D Research & Development

REVPAR Revenue Per Available Room

SAARS Severe Acute Respiratory Syndrome

SEZ Special Economic Zone

SLTDA Sri Lanka Tourism Development Authority
UDAN Ude Desh ka Aam Naagrik

UNESCO United Nations Educational, Scientific and Cultural Organisation
WTTC World Travel & Tourism Council

YTD Year to Date
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

All references in this Information Memorandum to “India” are to the Republic of India. All references to the
“Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government” are to the
Government of India, central or state, as applicable. Unless stated otherwise, all references to page numbers in
this Information Memorandum are to the page numbers of this Information Memorandum.

Financial Data

Unless stated otherwise, the financial data pertainingto our Company in this Information Memorandum is derived
from our audited financial statements since incorporation i.e., July 28, 2023 till the period ended September 30,
2024 which are represented in < crores. Our audited financial statements, including the reports issued by the
Statutory Auditors, included in this Information Memorandum, have been prepared in accordance with Ind AS
and the Companies Act, 2013.

Our Company’s Financial Year is a twelve month period commencing on April 1 ofa calendaryear and ending
on March 31 of the succeeding calendaryear,and all references to a particular Financial Year shall be construed
accordingly. Unless the context requires otherwise, all referencesto a “Year’ in this Information Memorandum
are to a calendar year and references to a ‘Fiscal/Financial Year’ are to the year ended on March 31, of that
calendar year.

Our Company wasincorporated on July 28, 2023 with our first financialyear commencingon July 28,2023 and
ending on March 31, 2024. The Board has approved the audited financial statement for the first financial year
ended March 31,2024 on April 23, 2024. Additionally, the Board has approved the audited financial statement
for the six months period ended September 30, 2024 on December 31, 2024.

Industry and Market Data

Unless stated otherwise, industry and marketdata used in this Information Memorandum have been obtained or
derived from the reports titled “Industry Report — India Hotel Sector” and “Industry Report — Sri Lanka Hotel
Sector” each dated January 11,2025, which are exclusively prepared by Crowe Horwath HTL Consultants Private
Limited for the purpose of listing of Equity Shares of our Company and are commissioned and paid for by our
Company. The Industry Reportswill be available on the website of our Company at www.itchotels.com. Industry
sources and publicationsare also prepared based on information as of specific datesand may no longer be current
or reflect current trends. This Information Memorandum contains data and statistics from the Industry Reports,
which is subject to the following disclaimer:

Industry Report - India Hotel Sector:

“Crowe Horwath HTL Consultants Private Limited (CHHTL) does notacceptany liability arising out of reliance
by any person or entity on contentsof its report, or any information contained in its report, or for any errors or
omissions in its report. Any use, reliance or publication by any person or entity on contents of its report or any
partof it is at theirown risk. In no eventshall CHHTL or its directorsor personnel be liable to any party for any
damage, loss, cost, expense, injury or other liability thatarisesout of or in connection with this report including,
without limitation, any indirect, special, incidental, punitive or consequential loss, liability or damage of any kind.

Our opinions are based on information available to us at the time of preparation of the report and economic,
market and other conditions prevailing at the date of this report. Such conditions may change significantly over
relatively short periods of time. Should circumstances change significantly, or additional information bec ome
available, after the issuance of this report, the conclusions and opinionsexpressed herein may require revision.
There is no requirement for CHHTL to update thisreportin any such circumstances. The statementsand opinions
expressed in this report are made in good faith and in the belief that such statements and opinionsare not false
or misleading. Recipients should make their own enquiries and evaluations they consider appropriate to verify
the information contained in the Industry Report. This Industry Report does not purport to provide all of the
information the recipient may require in order to arrive at a decision.

Forward-Looking Statements
This Industry Report containsestimates / projections/ outlook and statements that may be regarded as forward-

looking statements. These statements are based on a number of assumptions, expectations and estimates which,
while considered by us to be reasonable, are inherently subject to significant uncertainties and contingencies
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many of which are beyond the control of ourselves or ITC Hotels Ltd. (on whose behalf this report has been
prepared) or which may reflect future business decisions which are subject to change. Recipients of this
information are advised that the estimates / projections/outlook may be regarded as inherently tentative. Due to
the subjective judgments and inherent uncertainties of statements about future events, there can be no assurance
that the future results, or subsequent estimates/ projections/outlook will not vary significantly fromthe estimates

/ projections / outlook and other statements set out in Industry Report.

This disclaimer must accompany every copy of this Industry Report, which is an integral document and must be
read in its entirety.”

Industry Report - Sri Lanka Hotel Sector:

“Crowe Horwath HTL Consultants Private Limited (CHHTL) doesnotacceptany liability arising out of reliance
by any person or entity on contents of its report, or any information contained in its report, or for any errors or
omissions in its report. Any use, reliance or publication by any person or entity on contents of its report or any
partof itis at theirown risk. In no eventshall CHHTL or its directorsor personnel be liable to any party for any
damage, loss, cost, expense, injury or other liability that arises out of or in connection with this report including,
without limitation, any indirect, special, incidental, punitive or consequential loss, liability or damage of any kind.

Our opinions are based on information available to us at the time of preparation of the report and economic,
market and other conditionsprevailing at the date of this report. Such conditions may change significantly over
relatively short periods of time. Should circumstances change significantly, or additional information become
available, after the issuance of this report, the conclusionsand opinions expressed herein may require revision.
There is no requirement for CHHTL to update thisreportin any such circumstances. The statementsand opinions
expressed in this report are made in good faith and in the belief that such statements and opinionsare not false
or misleading. Recipients should make their own enquiries and evaluations they consider appropriate to verify
the information contained in the Industry Report. This Industry Report does not purport to provide all of the
information the recipient may require in order to arrive at a decision.

Forward-Looking Statements

This Industry Report contains estimates / projections/ outlook and statements that may be regarded as forward -
looking statements. These statements are based on a number of assumptions, expectations and estimates which,
while considered by us to be reasonable, are inherently subject to significant uncertainties and contingencies
many of which are beyond the control of ourselves or ITC Hotels Ltd. (on whose behalf this report has been
prepared) or which may reflect future business decisions which are subject to change. Recipients of this
information are advised that the estimates / projections/outlook may be regarded as inherently tentative. Due to
the subjective judgments and inherent uncertainties of statements about future events, there can be no assurance
that the future results, or subsequent estimates/ projections/outlook will not vary significantly fromthe estimates
/ projections / outlook and other statements set out in Industry Report.

This disclaimer must accompany every copy of this Industry Report, which is an integral document and must be
read in its entirety”.

Crowe Horwath HTL Consultants Private Limited is an independent agency which has no relationship with our
Company, our Promoters, any of our Directors, Key Managerial Personnel or Senior Management.

For details on risks in relation to the Industry Reports, see “Risk Factors — This Information Memorandum
contains information from third-party industry sources, including the Industry Reports, which has been
exclusively commissioned and paid for by our Company solely for the purposes of preparing this Information
Memorandum. Such information is based on certain assumptions and prospective investors are advised not to
place undue reliance on such information.” on page 37.

Although, we believe thatthe industry and marketdata used in this Information Memorandum is reliable, industry
sources and publications may base theirinformation on estimates and assumptions that may prove to be incorrect.
The data used in these sources may have been reclassified by our Company forthe purposes of presentation. Data

from these sources may also not be comparable with the data presented by other compan ies.

The extent to which the market and industry data presented in this Information Memorandum is meaningful
dependsupon the reader’s familiarity with and understandingofthe methodologies used in compiling such data.
There are no standard data gathering methodologies in the industry in which the business of our Company is
conducted,and methodologiesand assumptions may vary widely among different market and industry sources.
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Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 21. Accordingly, investment decisions should not be

based solely on such information.
Other disclaimers
Disclaimer of Marriott

“THE MARRIOTT GROUP (WHICH INCLUDES MARRIOTT AND ITS AFFILIATES) IS NOT A PROMOTER
OR SPONSOR OF THE COMPANY. THE MARRIOTT GROUP DOES NOT, AND WILL NOT, VOUCH FOR
THE ACCURACY AND COMPLETENESS OF ANY STATEMENTS OR INFORMATION INCLUDED IN THIS
INFORMATION MEMORANDUM AND SHALL NOT BE HELD RESPONSIBLE FOR THE SAME. FURTHER,
OUR COMPANY HAS NO RIGHTS OR INTERESTS OVER THE INTELLECTUAL PROPERTY OWNED BY THE
MARRIOTT GROUP.”

Currency and Units of Presentation

Unless otherwise specified or the context otherwise requires, all references to:

. “INR”, “Rs.”, “¥”, “Indian Rupees” and “Rupees” are to the legal currency of India;

. “US$”, “USD”, “$” and “U.S. Dollars” are to the legal currency of the United States of America;
. “EUR” and “€” are to the legal currency of 20 of 27 member states of European Union; and

. “LKR” is to the legal currency of Sri Lanka.

In this Information Memorandum, our Company has presented certain numerical information. All figures have
been expressed in crores, unless otherwise stated. One crore represents ‘10 million” or ‘100 lakhs’ or 1,00,00,000.
However, where any figures that may have been sourced from third-party industry sources are expressed in
denominations other than crores, such figures appear in this Information Memorandum expressed in such
denominations as provided in their respective sources.
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FORWARD LOOKING STATEMENTS

This Information Memorandum contains certain “forward-looking statements”. Certain statements contained in
this Information Memorandum that are not statements of historical fact constitute forward-looking statements.

G

These forward-looking statements generally can be identified by words or phrases such as “aim”, “anticipate”,
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“believe”, “continue”, “can”, “could”, “estimate”, “expect”, “future”, “forecast”, “intend”, “likely to”, “may”,
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“objective”, “plan”, “potential”, “project”, “propose”, “pursue”, “seek to”, “shall’, “should”, “target”, “will”,
“will continue”, “will pursue”, “would” or other words or phrases of similar import. Similarly, statements that
describe our Company’s objectives, plans or goals are also forward-looking statements. However, these are not
the exclusive means of identifying forward-looking statements. All statements regardingour Company’s expected
financial conditions, results of operations, business plans and prospects are forward-looking statements. These
forward-looking statements may include planned projects, revenue and profitability (including, without limitation,
any financialor operating projections or forecasts) and othermattersdiscussed in this Information Memorandum

that are not historical facts.

These forward-looking statements contained in this Information Memorandum (whether made by our Company
or any third party), are predictions and involve known and unknown risks, uncertainties, assumptio ns and other
factorsthat may cause the actualresults, performance orachievementsof our Company to be materially different
from any future results, performance or achievements expressed or implied by such forward-looking statements
or other projections. This may be due to risks or uncertainties or assumptions associated with the expectations
with respect to, but not limited to, regulatory changes pertaining to the industry in which our Company operates
and our ability to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India which
have an impact on our business activities or investments, the monetary and fiscal policies of India, inflation,
deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices,
the performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes,
changesin competition in the industry and incidence of any naturalcalamitiesand/oracts of violence. Important
factors that could cause our actual results, performances and achievements to differ materially from any of the
forward-looking statements include, among others:

o Any deterioration in the quality or reputation of our brands on account of inconsistency in service
standards, negative publicity or misinformation on social/ other media could have an adverse impact on
our business, financial performance and growth prospects.

. The hotel industry and retail food and beverage industry are intensely competitive and there can be no
assurance that the new or existing competitors will not significantly expand orimprove facilities in the
markets in which we operate.

. Assignificant portion of ourrevenue is realized from a fewof our hotels located in key geographicalregions
andany adverse developments affectingsuch hotels orregions in which they operate could have an adverse
effect on our business, results of operation and financial condition.

. Delay in timelines/cost overruns of hotel development projects could have an adverse impact on the
business, financial performance and growth prospects of our Company.

. Our business operationsin Colombo, Sri Lanka may be adversely impacted by external factors, including
macroeconomic and geopolitical developments, natural disasters, etc. which are beyond our control.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in the section “Risk Factors” on page 21.

Given these uncertainties, investors are cautioned notto place undue reliance on such forward -looking statements
and not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as on the date of this Information
Memorandum and are not a guarantee of future performance. These statements are based on the management’s
belief and assumptions, which in turn are based on currently available information. Although we believe the
assumptions upon which these forward-looking statements are based are reasonable, any of these assumptions
could prove to be inaccurate,and the forward-looking statementsbased on these assumptionscould be incorrect.
Neither our Company, our Promoters, our Directors, nor any of their respective affiliateshaveany obligation to
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update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance with
SEBI/Stock Exchange requirements, our Company will ensure that investors are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges.

15



SECTION Il - INFORMATION MEMORANDUM SUMMARY

This section is a summary of specific disclosuresincluded in this Information Memorandum and is not exhaustive
nor does it purport to contain a summary of all disclosures or details relevant to prospective investors. This
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearing elsewhere in this Information Memorandum, including the sections titled “Risk Factors”, “Industry
Overview”, “Outstanding Litigation and other Material Developments”, “Our Promoter and Promoter Group”,
“Financial Information”, “Our Business” and “Main Provisions of the Articles of Association”. For additional
information and further details with respect to any of the information summarised below, please refer to the
relevant sections of this Information Memorandum. Unless otherwise stated, the financial information in this
section is derived from the “Financial Information ”.

Summary of primary business of our Company

Our Hotels Business represents one of India’s pre-eminent hospitality chains, embodying the essence of Indian
hospitality and sustainability. We are engaged in the business of, inter alia, owning, licensing, operating and
managinghotels and resorts, directly and through our Subsidiaries, Associates and our Joint Venture. Our current
footprintencompasses over 140 hotels across over 90 destinations comprising about 13,000 keys. ITC Hotels is
also renowned for its culinary excellence, with several award-winning brands and iconic food and beverage
cuisines. ITC Hotels is a globalexemplarin sustainable hospitality, embodyingthe ethos of ’Responsible Luxury’

by seamlessly integrating opulence with environmental and social responsibility.
For further details, please see "Our Business" on page 149 of this Information Memorandum.
Summary of industry in which our Company operates

The drive to expand India’s GDP from $3.57 trillion GDP to $6 trillion GDP by 2030, will strongly push and
support travel and the hotel sector. Per WTTC, the travel and tourism sector’s contribution to India’s economy is
estimated at X21.1 trillion for CY 2024 and projected to increase to ¥43.25 trillion by 2034, growing at 7.4%
CAGR. This growth is higher than CAGR o0f3.7% over the same period for the global traveland tourism sector’s
contribution to the global economy. The hospitality sector is underpenetrated compared to several developed
global markets in terms of ratio of rooms to population.

For further details, please see "Industry Overview" on page 70 of this Information Memorandum.
Our Promoter

The Promoter of our Company is ITC Limited.

Shareholding of our Promoter and members of our Promoter Group

As on the date of this Information Memorandum, the shareholding of the Promoter in our Company isas follows:

S. No. Name No. of Equity Shares Percentage of the post-
held Scheme Equity Share
Capital
1. ITC Limited 83,00,00,000* 39.88
Total 83,00,00,000 39.88

*Including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each (ITC Limited being the
first shareholder).

As on the date of this Information Memorandum, none of the members of the Promoter Group of the Company
hold any Equity Share in the Company.
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Financial information

The following information has been derived from the Audited Financial Statements of our Company:

(in X Crores, except per Equity Share data)

Particulars For the six months period | For the period from July 28,
ended September 30, 2024 2023 to March 31, 2024

Share capital 83.00 83.00
Net worth? 85.43 84.11
Revenue 0.00 0.00
Profit after Tax 1.33 1.11
Earnings per Equity Share (basic)? 0.02 0.01
Earnings per Equity Share (diluted)? 0.02 0.01
Net asset value per Equity Share? 1.03 1.01
Total borrowings 0.00 0.00

Notes:

1. Net worth has been computed in terms of regulation 2(1)(s) of SEBI Listing Regulations read with section
2(57) of the Companies Act, 2013, which defines it as the aggregate value of the paid-up share capital and
all reserves created out of the profits, securities premium accountand debit or credit balance of profitand
loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, as per the audited balance sheet, but does not include reserves
created out of revaluation of assets, write-back of depreciation and amalgamation.

2. Basic anddiluted earningsper Equity Share are calculated in accordance with Indian Accounting Standard
33 — Earnings per share, as prescribed under the Companies (Indian Accounting Standards) Rules, 2015.

3. Net asset value per Equity Share is calculated as Net Worth divided by the weighted average number of
Equity Shares outstanding during the year.

For further details, please see “Financial Information” on page 213.
Auditor qualifications or adverse remarks

There have been no qualifications or adverse remarks by our Statutory Auditors in the Audited Financial
Statements.

Summary of outstanding litigation
A summary of outstandinglitigation proceedings involving our Company, our Subsidiaries, our Directors and our

Promoter as disclosed in the section titled “Outstanding Litigation and Material Developments” have been set out
below:

Category of Criminal Tax Statutory or | Disciplinary actions | Material Aggregate
individuals / proceedings | proceedings | regulatory | by SEBI or Stock civil amount involved
entities proceedings | Exchanges against | litigation R in crores)*
our Promoter in the
last five years,
including
outstanding action

Company
By the Company 4 2 Nil N.A. 3 124.79
Against the 3 62 3 N.A. 2 98.03
Company
Directors
By the Directors Nil Nil Nil N.A. Nil Nil
Against the n Nil Nil N.A. Nil Nil
Directors
Promoter
By our Promoter 97** 24 Nil N.A. Nil 1392.83
Against our 16*** 271 262/ Nil Nil 669.24
Promoter
Subsidiaries
By our Subsidiaries | Nil | Nil | Nil| N.A. | 1] N.A.
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Category of Criminal Tax Statutory or | Disciplinary actions | Material Aggregate

individuals / proceedings | proceedings | regulatory | by SEBI or Stock civil amount involved
entities proceedings | Exchanges against | litigation ® in crores)*

our Promoter in the
last five years,

including

outstanding action

Against our Nil 4 1 N.A. 7 247.44

Subsidiaries

*To the extent quantifiable

**This includes 80 cases filed against various parties under Section 138 of the Negotiable Instruments Act, 1881. The

aggregate amount involved in such proceedings is approximately ¥ 21.7 crores.

***This includes 11 prosecutions in connection with regulatory matters for alleged violations of LM Act, FSS Act and

Standards of Weights and Measures Act, 1977.

A This includes criminal proceedings related to alleged violations of the LM Act for errorsin labelling declarations on items

displayed for sale in Choupal Saagars.

M This includes 197 proceedings under the FSS Act and the PFA Act, and 59 proceedings under the LM Act.

For further details of the outstanding litigation proceedings, please see “Outstanding Litigation and Material
Developments” on page 278.

Risk factors
For details of the risks associated with our Company, see the section “Risk Factors” on page 21.

Contingent liabilities

The details of the contingent liabilities (as per Ind AS 37 and Schedule 111 to the Companies Act, 2013) of our

Company set forth below:
(in % crores)

Contingent liabilities* As at September 30, 2024 As at March 31, 2024

Direct Taxes Nil Nil

Indirect Taxes Nil Nil
Guarantees Nil Nil

Claims made by the parties not acknowledged as Nil Nil

debts

Estimated amount of contracts remaining to be Nil Nil

executed on capital account

Others Nil Nil

Total Nil Nil

*These details relate to the Company basis its financial statements as at March 31, 2024 and September 30, 2024, that is,
prior to the Demerged Undertaking being vested in the Company. The Demerged Undertaking would have additional
contingent liabilities.

For further details on our contingent liabilities, please see “Financial Information — Note 21(iii): Contingent
Liabilities” and “Financial Information — Note 23(iii): Contingent Liabilities” on pages 240 and 261 of the
financial statements as at March 31, 2024 and September 30, 2024, respectively.

Summary of related party transactions

The following are the details of the related party transactions for Fiscal 2024 and forthe six months period ended
September 30,2024, asperind AS 24 — Related Party Disclosures, derived from the Audited Financial Statements:
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(in % crores)

Related Party Particulars For the six months period | For the period from July
ended September 30, 2024 28, 2023 to March 31,
2024

Holding Company Issue of equity share - 83.00
Remuneration of managers 0.83 0.63
on deputation reimbursed
Reimbursement of expenses - 2.23
incurred on behalf of the
Company (rates and taxes)

Key Management Personnel | Director’s sitting fees 0.01 -

For details of the related party transactions and as reported in the Audited Financial Statements, please see
“Financial Information — Related Party Transactions” on pages 238 and 259.

Financing Arrangements

There have been no financing arrangements whereby our Promoter, members of the Promoter Group, Directors
of our Promoter or our Directors and their relatives have financed the purchase by any other person of Equity
Shares of the Company during a period of six months immediately preceding the date of this Information

Memorandum.

Weighted average price at which the Equity Shares were acquired by the Promoter in the one year
preceding the date of this Information Memorandum

Our Promoter has not acquired any Equity Share in the one year preceding the date of this Information
Memorandum. Accordingly, the weighted average price at which Equity Shares were acquired by our Promoter
in the one year preceding the date of this Information Memorandum is not applicable.

Price at which Equity Shares were acquired by the Promoters, members of Promoter Group and other
shareholders with right to nominate directors or any other rights in the last three years

Our Promoter has only subscribed to the Equity Shares at face value of ¥ 1/- each as subscriber to the
Memorandum of Association.

There are no Equity Shares acquired by the Promoter, members of Promoter Group and other shareholders with
right to nominate directors or any other rights in the last three years.

Average cost of acquisition

Our Promoter hassubscribed to the Equity Shares of the Company at face value of X 1/- each assubscriber to the
Memorandum of Association.

Issue of Equity Shares for consideration other than cash in the one year preceding the date of this
Information Memorandum

Other than the Equity Shares allotted pursuant to the Scheme of Arrangement, asdisclosed in the section “Capital
Structure” on page 49, the Company hasnotissued any Equity Sharesforconsideration otherthan cash in the one
year preceding the date of this Information Memorandum.

Split or consolidation in the one year preceding the date of this Information Memorandum

The Company hasnot undertaken any split or consolidation of its Equity Sharesin the last one year preceding the
date of this Information Memorandum.
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Exemption under securities laws

The Company wasgranted an exemption from the application of Rule 19(2)(b) of the SCRR by SEBI vide letter
no SEBI/HO/CFD/CFD-RAC-DCR1/P/OW/2025/2078/1 dated January 20,2025.

Further, the Company was granted an exemption by SEBI under Regulation 300(1)(a) of SEBI ICDR Regulations
from classifying Tobacco Manufacturers (India) Limited, a public shareholder of ITC Limited, as a Promoter
Group of ourCompany as prescribed under Regulation 2(1)(pp)(iii)(B) of the SEBI ICDR Regulations vide letter

No. SEBI/HO/CFD/RAC-DIL-1/0W/7101/1/2024 dated February 22, 2024.
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SECTION I11 - RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
in this Information Memorandum, including the risks and uncertainties described below, before making an
investment in our Equity Shares. To obtain a more detailed understanding of our business and operations,
prospective investors should read this section in conjunction with “Our Business”, “Financial Information”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “Key Regulations
and Policies” and “Outstanding Litigation and Material Developments” on pages 149,213, 265, 166 and 278.

The Company has been incorporated to carry on the hotels and hospitality businessupon the Scheme becoming
effective. The Scheme provides for demerger of Hotels Business of ITC Limited into the Company on a going
concernbasisand in consideration, the consequent issuance of equity shares by the Company to the shareholders
of ITC Limited as per the share entitlement ratio. Since the said demerger has been made effective from January
1, 2025, we have described the risks and uncertainties related to the Hotels Business that we believe are material,
but these risks and uncertainties may not be the only risks relevant to us, the Equity Shares, or the industry in
which we currently operate. In addition, the risks provided in this section may not be exhaustive and additional
risks and uncertainties, not presently known to us or that we currently deem immaterial may also impair our
businesses, financial condition, results of operations and prospects. If any of the following risks (or a combination
of them), or other risks that are not currently known or are now deemed immaterial, actually occur, our
businesses, financial condition, results of operations,and prospects could suffer, the trading price of our Equity
Shares could decline, and you may lose all or part of your investment. In making an investment decision,
prospective investors must rely on their own examination of us and the terms of the listing including the merits
and risks involved. You should consult your tax, financial and legal advisors about particular consequences of
investing in the Equity Shares of our Company.

Prospective investors should pay particular attention to the fact that we are incorporated under the laws of India
and are subject to a legal and regulatory environment, which may differ in certain respects from that of other
countries. This Information Memorandum also contains forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ from those anticipated in these forward-
looking statements as a result of certain factors, including the considerations described below and elsewhere in
this Information Memorandum. For details, see “Forward Looking Statements” on page 14.

Unless otherwise indicated, industry and market data used in this section has been derived from the Industry
Reports. Also see, “Certain Conventions, Use of Financial Information and Market Data and Currency of
Presentation — Industry and Market Data” on page 11.

Unless specified in the relevant risk factor below, we are notin a position to quantify the financial impl ication of
any of the risks mentioned below. The financial information in thissection is derived from our Audited Financial
Statements unless otherwise stated.

Internal Risk Factors

1. Any deterioration in the quality or reputation of our brands on account of inconsistency in service
standards, negative publicity or misinformation on social/ other media could have an adverse impact
on our business, financial performance and growth prospects.

We own, operate, manage, franchise and develop hotels and resorts under “ITC”, “The Luxury
Collection”, “Sheraton”, “Mementos”, “Welcomhotel”, “Storii”, “WelcomHeritage” and “Fortune”
brands, alongwith its variant suffixes, i.e., Select, Park, Resort, Inn. Our restaurants operate underse veral
brands, including “Bukhara”, “Peshawri”, “Avartana”, “Royal Vega”, “Ottimo”, “Yi Jing” and “Cajsa”,
each representing our signature Indian and internationalcuisines. The “ITC”, “Bukhara”, “Dum Pukht”
and “Dakshin” brands have been licensed to our Company by ITC Limited, our Promoter. The “Luxury
Collection” and “Sheraton” brands have been licensed to our Company by Marriott. Ourability to attract
guests largely depends on the public recognition and perception of our brands and its associated
reputation. In addition, the success of ourhotel owners’ businesses may indirectly depend on the strength
and reputation of our brands. Such dependence makes our business susceptible to risks regarding brand
obsolescence and reputational damage. The performance and quality of services at our hotels are critical
to the brand reputation and success of our business. If our brand is found to be lacking in consistency or
quality, then ourability to attract guests, orattract orretain our third-party hotelowners may be impacted.
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Negative publicity of any kind (including untrue or unfair comments), negative customer experiences,
adverse reports of unsatisfactory quality and inconsistency of service standards, including due to reasons
beyond our control, or allegations of defects, even when false, or accidents, natural disasters, crimes or
other similar events may harm the reputation of our brandsand cause an adverse impact on our business
operations. We could also face legal claims, along with adverse publicity thereof. In recent years, there
hasbeen extensive growth in social media usage. This hassignificantly increased the potentialscope of
negative publicity arising from the above.

Due to the broad expanse of ourbusinessand hotellocations, events occurring in one location could have
a resulting negative impact on the reputation and operations of otherwise successful individual locations.
Further, some of ourbrandsmay be adversely affected by negative publicity resulting from managed and
franchised hotels due to reasons beyond our control. The reputation of some of our brands may also be
affected by third parties using our trademarks for their business and operations, including hotels under
management and franchise agreements.

While we implement strong risk mitigation strategies, including stringent quality checks forour services
ateach of our hotels, comprehensive social media policy, amongothers, and have not experienced any
instances of significant negative publicity resulting in brand or reputational damage in the past, if the
perceived quality of ourbrand declines, orif our reputation isdamaged, our business operations, financil
performance and growth prospects could be adversely affected. We may also incur significant costs
towards business promotions in the future, in order to source more customers and offer improved
services.

The hotel industry and retail food and beverage industry are intensely competitive and there can be
no assurance that the new or existing competitorswill not significantly expand or improve facilitiesin
the markets in which we operate.

The travel and tourism sector’s contribution to India’s economy is estimated at ¥ 21.1 trillion for CY
2024 and is projected to increase to ¥ 43.25 trillion by 2034, growing at 7.4% CAGR which is well above
the global average. As at September 30, 2024, India has about 1,95,000 chain affiliated hotel rooms
across segments. The sector also hasa robust supply pipeline, which is estimated atabout 95,000 rooms
till FY29. Supply share of internationalchainsin India is expected to increase from 21% in FYO01 to 46%
in FY29 (Source: Industry Reports).

Hotels in India currently face intense competition from existing and new hotels globally and in India, as
well asfrom hotel chains, upcoming homestay aggregators, hostel accommodations, boutique hotels and
budget hotels, which have been witnessing an increasing demand from travellers. Some of the hotels
owned and/oroperated by usare generally located in intensely competitive regions. Our success is largely
dependent upon our ability to compete in areas such as brand recognition and perception, room rates,
location of the property, quality of accommodation, service levels, quality and scope of other amenities,
including food and beverage facilities, and attractiveness of our loyalty program. Our existing and future
competitors may offer rooms at competitive prices, provide quality amenities and services, have better
name or brand recognition, and may be located in key geographical regions, having higher footfall of
travellers. Further, some of our competitors may develop alliances to compete against us, have greater
financial and other resources, adopt more sophisticated distribution and sales channels, or incur higher
expenditures on offline and online advertising and marketing placements, which may attract new
customers or our existing customers.

To caterto changing customer preferences and habits, we continue to refresh our cuisines and invent new
concepts. We cannotassure that we will be able to keep up with other food brands offering a variety of
cuisines at competitive prices.

Therefore, we cannot guarantee that ourcompetitors will not offer better services or amenities or expand
or improve their existing facilities and command a larger portion of the market revenue. Similarly, we
cannotalso assure you that our business strategies will be successful against such competitors, and that
our business operations and financial performance will remain unaffected.
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A significant portion of our revenue is realized from a few of our hotels located in key geographical
regions and any adverse developments affecting such hotels or regions in which they operate could
have an adverse effect on our business, results of operation and financial condition.

A large portion of our revenue is derived from our hotels located in key geographical regions, including
in New Delhi, Mumbai, Chennai, Kolkata, Hyderabad and Bengaluru. Any social, political or economic
factors, natural calamities, increased competition or civil disruptions including protests in these areas
may adversely affect ourbusiness, results of operation and financial condition. Further, changes in laws
and policies of local and municipal government authorities in these regions, including an increase in
property tax, may require us to potentially change our business strategy and operations.

Other than from the global outbreak of the Covid-19 pandemic which adversely affected the performance
of our hotels along with the hospitality sector in general, we have not experienced any significant
disruptions, specifically impactingthese regions in the past. However, the happeningof such occurrences
in the future may adversely affect ourbusiness operationsand financial performance. Consequently, we
are uncertain whether our reliance on the hotels located in the abovementioned key regions, for a
significant portion of our revenue, will reduce or change in the future.

Delay in timelines/cost overruns of hotel development projects could have an adverse impact on the
business, financial performance and growth prospects of our Company

Our ‘asset right’ growth strategy envisages development of new owned hotels and management/
franchise of third party owned hotels. We have established strong credentials over the decades by
commissioning several iconic properties through greenfield developments.

There may be delaysand cost overruns in project execution on account of operationalfactors, including,
inter alia, delay in obtaining approvals, changes required due to shortcomings in design development,
construction defects, high dependency on contractors and labour coupled with non-availability during
specific seasonsor strikes, inadequate project management, unanticipated future regulatory restrictions.
Delays or cost overruns could also be on account of external factors including force majeure events,
economic downturns, natural calamities, terror attacks, etc., which are beyond our control and may
adversely affect ourbusiness operationsand financial performance. In the last three financial years, some
of our projects have witnessed time and cost over-runs and we cannot assure you that such delays will
not happen in project execution in the future.

We have well laid down systems and processes for execution of greenfield projects including, interalia,
appointment of key consultants at initial stages, due diligence of contractors, firm and non-escalatable
price arrangements. However, in the event that there are delays or cost overruns in on-going and/or future
projects, there may be an adverse impact on our business and financial performance.

Our business operations in Colombo, Sri Lanka may be adversely impacted by external factors,
including macroeconomic and geopolitical developments, natural disasters, etc. which are beyond our
control.

The Hotels Business launched its first international property - ITC Ratnadipa, Colombo in April 2024. It
is a one-of-a-kind mixed-use project which comprises of 352 guest roomsand suitesaswell as 132 luxury
apartments (‘Sapphire Residences’). The project’s construction was impacted by severalexternalfactors,
including terrorist attacks in 2019, the Covid-19 pandemic between 2020 to 2022, subdued
macroeconomic conditions since 2022, decline in tourism and recent uncertainty in the political
environment. As on date, the project outlay is substantially complete, asthe hotelis being operationalised
in a phased manner, wherein approximately 250 roomsare operational presently and approximately 100
rooms are planned to be operationalised over the next few months. Further, the sale of ‘Sapphire
Residences’, constituting about 7.3 lakh sq. ft. of saleable space, is underway and the sales velocity is
expected to improve with the completion of the project, coupled with the anticipated stability in the
political and macro-economic environment in Sri Lanka.

Sri Lanka’s real GDP growth for Q1 CY24, Q2 CY24 and Q3 CY24 was 5.3%, 4.7% and 5.5%,
respectively. World Bank estimates Real GDP growth for CY2024 and CY2025 at 4.4% and 3.5%,
respectively, reflecting more stability from the previous uncertainties, and the potential for improved
economic performance in coming years. Foreign tourist arrivals in CY2023 were 1.5 million, double the
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arrivals in CY2022. The average length of stay was 8.4 days. Foreign tourist arrival for YTD November
2024 was 1.81 million, increasing by 41% from 1.28 million for YTD November 2023. Continued
implementation of structural reforms will, however, be key to raising the medium to long-term growth
potential. Potential challenges are substantial due to the fiscal and external vulnerabilities, along with
significant risks stemming from prolonged or insufficient debt restructuring, policy instability, and the
medium-term impacts of the economic crisis in Sri Lanka (Source: Industry Reports).

As aresult, we cannotassure that ourbusiness operationsin Sri Lanka will not be adversely impacted by
macroeconomic and geopolitical factors, including natural disasters and other force majeure events
experienced in the past, which are beyond our control.

Renovation work, repair and maintenance or physical damage of our hotels may disrupt our
operations and revenue.

To maintain our propertiesas perrelevant brand standards, we incur periodic costsrelating to renovation,
repair and maintenance. We may also incur unscheduled maintenance costs in order to comply with
applicable regulations or to increase the attractiveness of our properties for our customers. The regular
renovation and maintenance work at our hotels may be subject to various risks including increased costs
and delays in construction, including unanticipated risks beyond our control such as adverse weather
conditions, labourunavailability, shortages of materialand construction cost overruns. We typically do
not suspend operations or reduce guest intake in cases of maintenance, renovation, refurbishment or
development. However, we may be required to suspend operations of hotels for an extended period of
time in case of a significant refurbishment or development in the future, if deemed necessary for our
guests’ safety and comfort, thereby causing loss of revenue from such properties.

For instance, in the recent past, we suspended operationsat Welcomhotel Chennai, located on Cathedral
Road, for a period of 9 monthsduring the last Financial Year to complete a comprehensive makeover of
the hotel. We cannotguarantee thatwe will not undertake such refurbishment or developments, or that
the cost of such repairs will not increase due to unforeseen circumstancesin the future. While we have
not experienced any material instances of the abovementioned risks in the past, we could face
unanticipated delaysinthe development or renovation of our properties and/ orincrease in our budgeted
expenditure for such activities, should any of these risks materialize.

Certain of our hospitality assets are licensed to us or located on leased land. Some of these assets
contribute significantly to our total revenue and profits. If in future, we are unable to comply with the
terms of the lease or license agreements, renew such agreements or enter into new lease or license
agreements on favourable terms, or are not able to enter into such agreements, our business and
financial performance may be adversely affected.

As on date, some of our hospitality assets are licensed to us or located on leased or licensed land from
third parties including governments and land development authorities. While we typically have long-
term license or lease arrangements, there can be no assurance that our license or leasehold arrangements
will berenewed upon expiry of the license or lease period, or that such agreementswill not be terminated
prior to the completion of the relevant term. Also, the lease agreements entered into by us with our lessors
require us to comply with several conditions, such asobtaining approvalsand consents fordevelopment
of projects, payment of license fees and rent, etc. We cannot assure that we will be able to fully comply
with all the terms of the lease deeds or license agreementsthatwe have entered into in relation to these
properties, renew such agreements, or enter into new agreements in the future.

If in the future, we are not able to comply with the conditions attached to license or lease arrangements
renew such agreements, enter into new lease agreements on favourable terms, or not able to enter into
such lease agreements, our business, results of operations, financial condition and cash flows may be
adversely affected. In cases where the lessor is the Governmentor a governmentagency, in case of any
arbitrary or exorbitant increase in rent by the lessor, the business prospects of the hotels situated on such
leased properties may be affected.

Further, any regulatory non-compliance by the third-party hotel owners or adverse development relating
to the landlords’ title or ownership rights to hotel properties may entail significant disruptions to our
operations, especially if we are forced to vacate leased space or terminate the hotel management or
franchise agreements following any such developments.
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While there have been no instances in the past wherein our lease deeds or license agreements for
properties operated by us have been terminated due to non-compliance with the terms of the lease deeds
or license agreements or adverse development relating to the landlords’ title or ownership rights, there
can be no assurance that this will not occur in the future.

It may be noted that the lessor of the land on which ITC Maurya hotel is situated has proposed a
retrospective increase in ground rent, and the same hasbeen challenged before the Hon’ble Delhi High
Court by way of a writ petition. The matter is currently pending. If the retrospective increase in rent is
upheld, the financial position and results of operations of the Company may be adversely affected.
Further, the lease in respect of ITC Windsor, Bengaluru is a subject matter of litigation. An unfavourable
result in the litigation may impact the operations of ITC Windsor, Bengaluru. For further details of the
said matters, please refer to “Outstanding Litigation and other Material Developments” on page 278.

We have licensing arrangements with the Promoter to use the “ITC” brand and other brands such as
“Bukhara”, “Dakshin” and “Dum Pukht”. Any improper use of such trademarks by the Promoter Or
any other third parties, or termination of such licensing arrangements, could materially and adversely
affect our business, financial condition and results of operations. Further, if any trademarks or
intellectual property of our Company are infringed by third parties or improperly used, it may be
detrimental to us.

Rights to trade namesand trademarksare a crucial factor in the marketing of ourbusiness. Our Company
hasbeen granted a non-exclusive license to use the “ITC” brand pursuant to the license agreement entered
into on December 31,2024 (the “License Agreement 1”), and license to use the “Bukhara”,“Dakshin”
and “Dum Pukht” brands pursuant to the license agreement entered into on December 31, 2024 (the
“License Agreement I1” and together with License Agreement I, the “License Agreements”), each
between the Promoter and our Company. Under these License Agreements, our Company is required to
pay a royalty which is commercially negotiated and at an arm’s length basis.

The License Agreements above mentioned may be terminated by written notice by the Promoter in case
our Company, inter alia, is in material breach of the terms of the License Agreements, or in case of

material breach of the usage guidelines applicable to the trademarks.

We are dedicated to earning and maintainingthe trust and confidence of our customers, and we believe
thatthe good reputation created thereby,and inherent in the “ITC” brand name, is critical to the business
of our Company. As such, any damage to our reputation, or that of the “ITC” brand name, could
substantially impair our ability to maintain or grow the business of our Company and may result in loss
of business from our existing or potentialcustomers. Further, any action on the part of the Promoter that
negatively impacts the “ITC” brand could have a material adverse effect on the business, financial
condition and results of operations of our Company.

If ourtrademarks orotherintellectual property are infringed or improperly used, the value and reputation
of our brandscould be harmed. There are times when we may need to resort to litigation to enforce our
intellectual property rights. Litigation of this nature could be costly, force us to divert ourresources, lead
to counterclaims or otherclaims against us or otherwise harm ourbusiness or reputation. In addition, we
license certain of our trademarksto third parties. Failure to maintain, controland protect our trademarks
and other intellectual property could adversely affect ourability to attract guests or third-party owners,
and could adversely affect our business, financial condition and results of operations.

We rely on management/ franchise contracts as one of the waysto achieve growthand expansion. Any
non-renewal, termination or non-compliance of the terms of such management/ franchise contracts
may adversely affect our business operations.

Inaccordance with our ‘asset right’ strategy, we focus on efficiently utilising our existing hotel properties
and otherassetsin our ownership to our benefit, while expandingourfootprintthrough management and
franchise contracts with property owners in order to manage or franchise hotels under our brands. Thus,
our business and growth strategy could get impacted by the terms and conditions contained in these
management and franchise contracts, and the relationships developed with such third-party property
owners.

25



10.

While the management and franchise contracts we enter into with the third-party owners are typically
long-term arrangements, with initial terms generally ranging from 10 to 30 years, with furtherextensions
of approximately 10 years,any changesto the terms of the contracts, non-compliance with terms by any
of the parties, or early termination or non-renewal of such contracts can have an adverse effect on our
business operations, brand reputation and growth prospects.

The third-party hotel owners may failto follow or maintain properties as per our brand standards or may
violate our intellectual property rights or may terminate these arrangements in case of failure to meet
their financial or performance targets.

Additionally, ourfees from hotelmanagement agreements may depend on meetingspecific financialand
performance criteria. Our ability to meet theirexpectationsis subject to risks common to the hotels sector,
many of which may be beyond our control.

The property owners we contract with may, in certain cases, create charges or collateral on the hotel
property under management and franchise to purchase or refinance the purchase of the hotel property, or
to finance their business operations. If these property owners fail to comply with the terms of their
borrowings or failto repay orrefinance maturingindebtedness on favorable termsdue to overleveraging,
corporate guarantees, their lenders could declare a default,accelerate the related debt, and repossess the
property. Any such repossessions could result in the termination of our management and franchise
contracts and negatively impact revenues and cash flows from such properties.

While we ensure adequate safeguards, such as performingbackground checksand ensuring maintenance
and franchise of brand standards, and have not faced any such materialinstances underthe management
and franchise contracts resulting in early termination or non-renewal in the past, we cannot guarantee
that future terminations ornon-renewals of our hotelmanagement or franchise agreements by third -party
hotel owners will not negatively affect our business operations and growth prospects.

Land title in India can be uncertain and we may not be able to identify or correct defects or
irregularitiesin title to the land which we own orintend to acquire inconnection with the development
or acquisition of new hotels.

Land ownership in India can be difficult to ascertain as every state in India hasits own practice for
maintenance of land records. In recent years, the Government of India has launched a national digitization
program known as the Digital India Land Records Modemization Program (“DILRMP”) to streamline
maintenance of land records in India. However, as the DILRMP has not been implemented across all
states in India, land ownership in India is difficult to ascertain as there is a lack of uniformity in
maintenance of land records across states. Until the DILRMP is fully implemented across all states in
India, there could be inaccuracies, errors or contradictions between the records maintained by different
authorities, or the approvals obtained in relation to the properties located on these lands, which could
affect the reliability of such records. Accordingly, we cannot assure a complete absence of errors,
inconsistencies or contradictionsin the land records of the properties we own or manage or franchise or
transferred to third parties. Further, physical land records may be illegible, incomplete or inaccurate in
certain respects, or may have been kept in poor condition, which may impede title investigations or our
ability to rely on such land records. Inconsistencies may arise in the process of translation of land records
which are originally available in vernacularlanguages. Further, our properties may have multiple owners
and the original title to lands may often be fragmented.

While we have not experienced any materialinstances of title disputes or irregularities of title in the past
and we endeavourto ensure that the land title for the properties we own or manage or franchise or
transferred is clear and accurate through ourrobust internal verification processes, we may still be subject
to irregularities or defectswhich we may notbe able to identify or correct. This may give rise to conflicts
in the future or compel us to incur significant expenditure, divert management’s attention or harm our
brand reputation, thereby affecting our business operationsand financial performance. Such irregularities
may also be a hurdle for us when we look to expand and acquire new properties.
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11.

12.

13.

In case we seek to buy/lease or manage/franchise more hotel propertiesin jurisdictions outside India,
we may face legal, regulatory, economic, real estate or property-based uncertainties, or demographic
risks in such countries.

Having forayed recently into the international markets with the opening of an owned hotel, ITC
Ratnadipa, in Sri Lanka and a managed hotel, Fortune Bhaktapur, in Nepal, in 2024, we may seek
opportunities to own/lease or manage/ franchise more properties in other countries, subject to our future
expansion plans. Accordingly, our operationsin such jurisdictions may be dependenton the regulatory
and legal framework in such countries outside India. Further, our success in such jurisdictions may be
subject to uncertaintiesrelating to the property market,economic climate, civil and political factors,and
the demographic risks in such areas, which may be beyond our control. Consequently, we may incur
unanticipated delaysorsignificant costs in setting up such hotel properties, and we cannot guarantee that
our expansion plans will be successful and profitable for our Company. We could also risk having an
adverse impact on our existing investments, including on account of having to impair and write down
investments made, or we may have to make furtherunforeseen investments, which may have an adverse
effect on the business operations and financial performance of our Company.

Our business is subject to macroeconomic conditions, seasonal and cyclical volatility and variations
which could result in fluctuations in our results of operations and financial condition.

Depending on macroeconomic conditions and other factors such as the weather, festive or religious
holidays, amongothers, the revenue of our hotels may fluctuate during certain periods of the year, or for
a few years, as compared to other time periods.

The hospitality sector experiences periodic changesin demand and supply, which we may notbe able to
predict accurately. We may be vulnerable to economic downturns in India, which may reduce our
flexibility to respond to changing business and economic conditionsand adversely impact the cash flows
from our business operations. The hospitality industry is also subject to weekly variations, with demand
from business travellers being the most on the weekdaysand demand from localtourists being the most
on weekends. Further, the demand generally remains high during second half of the Financial Year.
These fluctuations may vary from property to property, depending on the location of each property and
the guests they caterto. The timing of opening of new hotels and the timing of any hotel acquisitions or
disposals may also cause a variation of revenue and earnings from quarter to quarter.

Such factors may cause fluctuations in room demand, occupancy rates, and room rates and may affect
our business operationsand financial condition, given thatthe costs of running our hotels, including for
power and fuel, employee benefits, repairs and maintenance, etc., would remain relatively fixed across
different time periods. Further, our portfolio may be subject to increases in property charges, tax or
regulatory charges, utility costs, insurance costs, repairs and maintenance costs and administrative
expenses.

We may be unable to reduce fixed and recurring costs in a timely manner, or at all, in response to a
reduction in the demand for our services at any of our hotels. Consequently, the financial performance
may fluctuate significantly from period to period, and comparisons of different periods or the same
periods during different years may not be meaningful. Our results fora given financial year or quarter
may not be necessarily indicative of results to be expected for any other period.

We have incurred losses and negative cashflows during Covid-19 pandemic and may experience the
same in the future which could result in an adverse effect on our business, cash flows and financial
condition.

The Hotels Business incurred losses and negative cashflows during the Covid-19 pandemic. For further
details, see “Our Business” beginning on page 149. Any failure to increase our revenues in the future,
including on account of certain force majeure events, to keep pace with our expenses and investments
could prevent us from achieving profitability or positive cash flows on a consistent basis. This in turn
could adversely affect our financial performance, ability to fund our operations and growth prospects.

27



14.

15.

We are subject to extensive government regulation with respect to safety, health, environmental, real
estate, food, excise, property tax and labour laws. Any non-compliance with, or changes in, regulations
applicable to us may adversely affect our business, results of operations and financial condition.

Our Company is subject to extensive government regulation with respect to, amongothers, safety, healh,
environmental, real estate, food, excise, property tax and labourlaws. We are also subject to supervision
and regulation with regard to the scope of permitted business activities and the licenses and permits
required for our business operations. The requisite licenses and permits differ on the basis of the location
as well as the nature of operations carried out at such locations. We are responsible for obtaining,
maintaining and renewing all government and regulatory approvals and licenses required in relation to
the operationsand services provided ateach of the hotels which are directly owned and operated by us.
For details of the key regulations applicable to us and the key approvals and licenses we are required to
maintain, see “Key Regulationsand Policies” and “Government and Other Approvals” on pages 166 and
287, respectively.”

Further, regulations and policies in India may also impact the demand for, expenses related to and
availability of our hotel services, and food and beverage operations. We are also subject to regulations,
which are periodically amended, including relating to the sale, storage and service of food, alcoholic and
non-alcoholic beverages and hosting of events at our hotels. As a result of non-compliance with, or
changes in the applicable laws, such as changesin excise policy, property tax and building regulations,
we may incurincreased costs, be subject to penalties, have ourapprovalsand permits revoked, be subject
to enforced shutdowns, suffer a disruption in our operations or have other sanctions imposed on us by
the regulatory authorities. In the past, we have notfaced any materialinstances of non-compliance with
government regulations with respect to safety, health, environmental, real estate, food, excise, tax and
labour laws that have had a materialeffect on ourbusiness, reputation, results of operationsand financil
condition. However, we cannot assure you that we will not face any material instances of such non-
compliance in the future, which may adversely affect our business, results of operations and financial
condition.

If we are unable to obtain the requisite approvals, licenses, registrations and permits to develop and
operate our hotelsand other related services, or are unable to renew them on time, our operations may
be adversely affected.

The nature of ourbusiness requires us to obtain and maintain a number of regulatory licenses, approvalk,
registrations and permits in order to carry outour business, construct or develop our hotel properties, to
operate them, and to offervarious productsand services to our customers. These include permissions for
preparation and sale of eatables, providing food and beverage services, license to sell and serve liquor to
customers, obtaining environmental clearances, obtaining no objection certificates for fire safety, and
acquiring various other permissions from municipal authorities in relation to our hotels.

While we have obtained the requisite approvals and permissions for our existing properties and have
strong review and verification processes, we cannot guarantee that we will continue to obtain all requisite
approvalsin the future, or thatwe will be able to renew all the existing approvalsin a timely manner, for
reasons beyond our control. We also cannot guarantee that the licenses orapprovals will not be suspended
or revoked in the future due to any non-compliance of the conditions subject to which they have been
granted. Any failure to obtain requisite approvals for our business may adversely affect our business
operations and financial performance.

Further, under hotel management/franchise agreements for our managed and franchise portfolio, the
third-party hotel owners are typically responsible for obtaining and renewing all relevant permits,
licenses and clearances necessary for hotel operations. Any inability of the third-party hotel owners to
obtainand renew all such permits, licenses and clearances may affect ourability to continue to manage
or franchise such hotels. While there have been no instances of significant delay in receipt of material
permits, approvals, and licenses in the past, we cannot assure you that there will be no delays or other
issues in obtaining such approvalsin the future, and that the hotel owners will continue to extend
cooperation and assistance in a timely manner, or at all, thereby adversely affecting our business
operations, results of operation and financial performance.
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17.

We are required to comply with data privacy regulations and any non-compliance in the future may
have an adverse impact on our business, results of operations, cash flows and financial condition.

Our business requires us to collect and retain substantial amount of sensitive data, including personal
data of our customers, vendors and employees, credit or debit card related data,any data related to any
other electronic mode of payment or any personally identifiable information. Safeguarding such data is
critical to our business. The business is subject to existing and emerging data privacy regulations,
including the Information Technology Act, 2000. Compliance with Indian and international data privacy
related laws and policies may change the way in which we will be required to store, collect, monitorand
use the personal data of our customers, vendors and employees. Any potential non-compliance of these
laws may result in fines or other penalties. Further, we may face data breaches or related risks in the
future, which may adversely affect our financialcondition and market reputation and may require us to
incur significant costs to undertake more robust data protection measures. Though personal data of
customers provided to third party hotel owners underour management and franchise contracts is required
to be treated as confidential information, we rely on such third-party hotel owners’ systems and data
security measures to ensure data privacy.

We have advanced and sophisticated IT infrastructure and systems to ensure information security and
integrity and we have notexperienced any significant instances of data breaches in the past. Nevertheless,
our systems are potentially vulnerable to data security breaches, whether by employees or others who
may expose our data to unauthorized persons. We cannot assure that future security breaches will not
harm ourreputation and lead to legal actions, potentially impactingour business operationsand financial
performance.

System failures, security breaches or increasing intensity of sophisticated cyber-attacks may result in
non-availability of information technology systems and information assets, loss of data integrity and
compromise or theft of sensitive or personal information of customers, which may lead to significant
disruption of operations, erosion of stakeholder confidence and reputational damage.

Our information technology systems are potentially vulnerable to, among others, system inadequacies,
network and hardware failures, operating failures, non-identification of sensitive and critical information
assets, security breaches, malicious intrusions or cyber-attacks,improperoperation by or supervision of
employeesand data losses. Cyber-attackstargeted at ourinformation technology systemsmay affectour
business operations by interfering with our online reservation system. While we have put in place
sophisticated systemic and operational controls, including identification of all critical business
applicationsand IT assets, I T continuity plans, centralized data loss prevention systems, etc., there may
be a possibility that the same may not be adequate to prevent frauds, data sharing, errors, hacking and
system failures. If we suffer from any of such technological threats, it could adversely affect our
reputation, business operations and financial performance.

Our business makes use of sophisticated technology and digital systems in areas such as property
management, reservations, distribution, revenue management, customer loyalty programs, guest
amenities and our Company’s website and web application. We incur significant costs towards the
development of ourtechnological systems. The cost, speed, and efficiency of our reservations system are
important aspects of our business and are an important consideration for hotel owners in choosing to
enter into hotel management and franchise agreements with us. Further, any failure to keep up with the
latest technological developments or failure to replace any outdated systems in a timely manner may
adversely affect our operations and financial condition. We may also experience an erosion of our
competitive edge if othermarket players keep pace with the technological developmentsina more timely
and cost-effective mannerand achieve the desired benefits from it. While we have not ex perienced any
significant disruptions to our central reservations system or other information technology systems on
account of technological obsolescence or cyber-attacks in the past, we cannotassure you that we will not
encounter any such disruptions in the future. Any such disruption may result in the loss of key
information and disruption of our business processes as well as financial losses.
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19.

20.

Changes in travellers’ preferences due to increased use of telepresence equipment, cost of travel,
spending habits, and other factors may adversely affect the demand for hotel rooms, thereby adversely
impacting our business, results of operations, financial condition, and cash flows.

With the increased use of business-related technology, an increasing availability of various
accommodation options, and the presence of internet-based hotel aggregators and travel agents, the
traveller’s choices have widened. The increased reliance on teleconference and video-conference
technologies in day-to-day business reduces the necessity for business-related travel, which in-turn
decreases the demand from business travellers. Similarly, a shift in spending habits and the cost-
conscious mind-set of travellers may adversely affect ourbusiness and financial condition in the future.
The hospitality industry remainsheavily dependent on the preferences of travellers which is beyond our
control and we cannot guarantee that changes in the preferences of travellers will not adversely affect
our business operations and financial performance.

The success of our business is dependent on our ability to anticipate and respond to evolving customer
requirements and provide superior quality of services than that of our competitors. Our business may
be affected if we are unable to identify and understand contemporary and evolving customer
preferences or if we are unable to deliver quality service as compared to our competitors.

Changes in customer preferences, national and regional economic conditions and demographic trends
have a significant impact on the hospitality business. Our success is driven by the quality of our services
and the ability to meet customer expectations. The ability to anticipate, identify and fulfil evolving
customer demands and preferences is critical in this regard. Our inability to identify, anticipate,
understand and address contemporary and evolving customer preferences or to deliver quality service as
compared to our competitors, for reasons including any failure or deterioration of our quality control
systems, or in the eventthat our competitorsare able to identify and meet such customer demandsin a
superior manner, ourbusiness, financialcondition, cash flows and reputation may be adversely affected.
This may affect our market perception and require us to incur significant costs towards understanding
customer preferencesand trends, marketing, enhancing guest experiences and restoring the credibility of
our brands.

The performance and quality of services at our hotels are critical to the success of our business. While
we implement stringent quality checks to monitor the performance and quality of services atour hotels,
we cannotassure you that these measures will consistently maintain the desired service performance and
quality.

We are exposed to risks associated with food preparationand delivery which inter aliaincludes food
safety, high product quality/ consistency and order fulfilment. If we are unable to maintain quality
and efficiency of food preparation, delivery or manage operational challenges, it could reduce demand
for our products resulting in an adverse impact on our business and loss of reputation.

Any failure to maintain the quality and hygiene standards of the food and beverages that we offer will
adversely affect ourbusiness operationsand financial performance. Food and beverage preparation and
service requires carefuland hygienic handling of food products, which if improperly undertaken may
have an adverse impacton the health of our guests and may result in liability for us or otherwise ham
our reputation. Key risks include, inter alia, inadequate inspection and testing of food items,
inappropriate cooking, inadequate refrigeration and non-compliance with FSSAI norms. To addresssuch
risks, we deploy risk mitigation strategies, including institutionalizing stringent quality inspection and
cooking measures, strong controls over cleaning, maintenance and conducting timely examination of
food items, periodic training of relevant personnel and systems to ensure complete compliance with
FSSAI norms.

Further, since we also provide delivery services for the food and beverages prepared in the restaurants
located in our hotels directly or through e-commerce aggregators, we are exposed to risks relating to
transportation, contamination orspoilage of food items, manhandling, and other logistical challenges. In
this regard, we are dependent on factors such as the weather, temperature, technology, integration of
third-party systems, and the efficiency of our delivery personnel or partners.

While we have robust quality control mechanism for preparation, packaging and delivery of food and
beverages, any failure in effectively managingsuch operationalchallenges may result in delayed or sub-
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standard services being provided to our customers, leading to customerdissatisfaction, which in turn may
cause an adverse impact on our business, results of operations and reputation

Our operations may be adversely affected if we are unable to attract and retain high quality talent,
including our senior management; inadequate training and development, and high attrition may
adversely affect business operations and growth prospects of the Company.

In order to run a successful large-scale hotel business in India and provide the high-quality service that
defines our reputation, we maintain a qualified and well-trained managementand service staff. This
requires us to identify and recruit competent staff, train them and retain them in the long run, towards
which we incur significant costs. Shortage of skilled labour or failure to retain well-trained staff may
have an adverse effect on our operations, financial condition, and reputation. We also rely on the
competency and skill of our Key Managerial Personnel and Senior Management, and in case they are
unable or unwilling to continue in their present positions, we may not be able to replace them easily.
Given thatour Key Managerial Personnel and Senior Management have built long-lasting relationships
with our customers over the decades, the loss of their services could impair our ability to implement our
strategy, and may result in the loss of revenue and impede our growth.

Further, while we believe in being the ‘employer of choice’ for our employees and undertake various
learning and development programs and other initiatives for the benefit of our employees, we cannot
predict thatany disagreements with our employees, strikes, lock-outs or massexits in the future will not
damage our reputation and affect our business operations.

We deploy a large workforce of over 8,200 direct employees (excluding contractual employees)

including service staff, across our hotel properties, and we may be exposed to various risks, including

the following, towards which we may have to divert significant costs and resources:

e actions, inactions, errors or malicious acts by our personnel, including matters for which we may
have to indemnify our guests;

e failure of our personnelto adequately perform theirduties, including for rendering deficient services,
staff shortages, absenteeism or tardiness;

¢ violation by our personnel of security, privacy, health and safety regulations and procedures;

e any failure by us to adequately verify backgroundsand qualifications of our personnelor third -party
service providers;

e injury or damages to any guest or their property due to negligence of our personnel or third-party
service providers; and

e criminal acts, torts or other negligent acts by our personnel or third-party service providers.

We may also experience employee disruptions at hotels owned/ leased or managed/ franchised by us,
which may temporarily affect our operations or, if severe, may reduce the overall profitability and
adversely affect the results of our operations.

A significant increase in the attrition rate of employees may result in an increase in recruitment and
training costs for new hires, potentialdecline in productivity and efficiency, loss of knowledge, skill and
expertise, disruption in hotel operations and negative reputation. As a result of the happening of such
events, we cannotassure you that we will be able to grow our workforce in a mannerconsistent with our
growth objectives, which may adversely affect our business operations, financial performance and
growth prospects. While we have not experienced any material instances of employee disruptions or
claims in the recent past, such disruptions or claims in the future may result in interruptions to our
operations, negative publicity and adverse effects on our reputation, increased operational cost and
impact our overall financial performance, going forward.

Disruptions or lack of basic infrastructure such as electricity and water supply could adversely affect
our operations. Existing transportation infrastructure at or near our hotelscould be closed, relocated,
terminated, delayed or not completed at all.

We are significantly dependent on the consistent and regular provision of electricity and water supply
forourhotel operations. While we take necessary steps to ensure uninterrupted power supply at our hotels
by maintaining stand-by generators, we cannot guarantee that we will always have sufficient back-up
power during power failures. We rely on large-scale air-conditioning plantsto maintain cooling standards
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andany interruption in the functioning of such air conditioning plants could cause serious reputation and
operational risks at our hotels.

Additionally, we primarily depend on governmentwater supply services (wherever accessible) to meet
our water needs. In the past, we have notexperienced any material disruptions in the provision of basic
infrastructure facilities such as electricity and water supply. However, any failure on our part to obtain
alternate sources of electricity or water, or to address mechanical, electrical and plumbing failure, in a
timely fashion, and at an acceptable cost, may have an adverse effect on our business operations and
financial performance.

The locations of our hotels and their accessibility through transport services and related infrastructure
are also of significant relevance to us. While we have not faced any material instances of closures,
termination, delay or incomplete transport services and related infrastructure in the past, if the
accessibility to any of our hotels is adversely affected in the future, for reasons beyond our control, it
could negatively affect the attractivenessand marketability of our hotels, which may, in turn, impactour
business operations and financial performance.

Our operations require the services of third parties on which we depend. There is no guarantee that
such third parties will perform their obligations in a timely manner or at all.

In order to provide quality services to our customers, we depend on third parties for certain business
operationsand services. These third partiesinclude contractors, engineers, architects, suppliers of fabrics,
furniture and carpeting, cleaning service providers, manufacturers of eatables, beverages and other
consumables, and otherthird parties required for logistical support. We have outsourced services to third
parties in the past and may continue to do so in the future. Any disruptions in the provisions of their
services or any conflict with such third parties thatarise in the future may require us to incur additional
costs ormay result in a delay of provision of certain services to our guests within the intended timeframe,
which may in turn have an adverse impact on ourbusiness, results of operations, cash flowsand financial
condition.

We are exposed to a variety of risks associated with safety, security and crisis management.

Being in the hotels business, we are exposed to risks resulting from extreme weather, naturaldisasters,
pandemics, fire, health crisis, civil or political unrest, violence and terrorism, cybercrime, sexual
harassment at the work place, employee dishonesty, thefts, misappropriation of funds, serious and
organised crime, or petty crimes, which may result in dangerto or loss of lives, or substantial damage or
destruction or loss of reputation to our hotel properties, resulting in suspension of our operations.
Terrorism continuesto pose a global risk and hotels are often considered vulnerable destinationsto such
terrorist activities. Additionally, the presence of domestic and international VIPs and high net worth
individuals increases the potential consequences of both natural and man-made incidents. There have
been instances of travel advisories in the past to tourists from countries of their origin to specific
destinationsin India. While we havenotfaced any such instancesin the recent pastthathave materially
affected our business and results of operations, serious incidents or a combination of such events could
escalate into a crisis which, if managed poorly, could further expose usto significant reputational damage
and lack of customerconfidence in our business. Any such incidents may also subject us to disputes or
litigation, and in case we are found liable, it could adversely impact the results of our business operations
and financial performance.

An inability to establishand maintain effective internal controlscould lead to an adverse effect on our
business, results of operations, cash flows and financial condition.

Our success hinges on our capability to efficiently utilise resources and uphold internal controls, for
which we have established processes to ensure timely and adequate compliance and disclosure. We also
maintain robust internal controls over financial reporting, enabling us to produce reliable financial
statements and prevent financial fraud. Periodically, we test and update our internal processes and
systems as we are vulnerable to operational risks due to potential inadequacies or failures of these
processes or systems. Our actions may not always be sufficient to guarantee effective internal checks and
balances under all circumstances. Maintaining such internal controls requires human diligence and
compliance, makingthem subjectto lapses in judgmentand failures resulting from human error. While
continuous effortsare made to enhance internal control systems, it is not possible to completely eliminate

32



26.

27.

28.

all such risks.

Additionally, due to the nature of our business and operations, we conduct a high volume of business
transactions. If weaknesses in our internal controls are notidentified and addressed in a timely manner,
it may adversely impact our ability to manage our business effectively. Although we have not
experienced any significant lapses in ourinternal controls previously, any future lapsescould potentially
affect our business operations and financial performance.

New brands or services that we launch in the future may not be as successful aswe anticipate, which
could have an adverse effect on our business, financial condition and results of operations.

The success of our business is dependent on the strength and reputation of ourbrands. In addition to our
existing brand portfolio, we may launch additionalbrandedhotels, productsand servicesin the future for
our customers. We cannot guarantee that such new brands, products or services will be successful, or
will be accepted by our customers or hotel owners. We cannot also provide any assurance that we will
be able to recover the costs incurred in developing such brands. Thus, if our new brands, products and
services are not as successful as envisaged by us, it could have an adverse effect on our business
operations, financial performance and growth prospects.

Any failure to protect our trademarks and other intellectual property could reduce the value of our
brands and harm our business.

Being a well-recognized hospitality player, we have several well-known and widely recognized
trademarks and logos for (@) our hotels (whether owned/ leased or managed/ franchised), such as
Welcomhotel, Mementos, Storii, Fortune, with its variant suffixes, i.e., Select, Park, Resort, Inn,
WelcomHeritage; (b) our signature cuisine brandsincluding Peshawri, Avartana, Ottimo,amongothers;
and (c) wellness, including Kaya Kalp and K by Kaya Kalp. We have registered the trademarks forsome
of our brandsand logos, including Welcomhotel, Mementos, Storii, Fortune with its variant suffixes, i.e.,
Select; Park, Resort, Inn, Welcom Heritage, which are materialto ourbusiness operations. As on the date
of the Information Memorandum, our Company has over550 registered trademarks. We take necessary
steps to use and to protect our trademarks and other intellectual property rights in India and other
jurisdictions. Notwithstanding the precautionswe take to protect our intellectual property rights through
protections available under Indian intellectual property laws and our robust monitoring processes, we
cannot assure that we will be successful in preventing all third parties from using or copying our
trademarksor other intellectual property without authorization. Further, we may incur significant costs
in respect of disputes arising from such unauthorized use of our intellectual property. We may also be
unsuccessful in defending ourselves in such suits, resulting in a loss of material intellectual property
rights. We may incur costs or losses arising from any disputes in respect of our intellectual property,
arising in jurisdictions outside India. Third parties may also challenge or oppose our trademark
applications, and we cannot guarantee that all our pending trademark applications will be granted in a
timely manner. In addition, our current and future trademarks are subject to expiration, and we cannot
guarantee that we will be able to renew all of them prior to their expiration.

While we take measures to ensure that we comply with the intellectual property rights of others, we
cannotdetermine with certainty whether we are infringing any existing third-party intellectual property
rights. Any failure to maintain andprotect ourintellectual property may harm our business and reputation
and may adversely affect our business operations and financial performance.

We have entered into agreements with Marriott Group for use of their global brands ‘Luxury
Collection’ and ‘Sheraton’ for some of our hotels. While these are long-term agreements with Marriott
Group, if these agreements are terminated or not renewed, our business, cashflows and financial
condition may be impacted.

Pursuantto various license agreements with Marriott, 16 hotels are owned and/oroperated by us under
‘The Luxury Collection’ brand in India (“India LC Hotels”) and in Sri Lanka. Under the license
agreements for the 15 India LC Hotels, we have an exclusive license for use of ‘The Luxury Collection’
brand in India. We also own and operate a hotel based in New Delhi under “Sheraton” brand under a
non-exclusive license from Matrriott.
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We utilize these global brandsto market our hotels and use the global distribution network provided by
these brands. While we maintain a strong relationship with Marriott since 1979, in the event these
agreementsare terminated priorto theirtenure, orif not renewed, we may not have accessto these brands,
their loyalty programs and distribution network and our business, financial condition and results of
operations may be adversely affected including due to disruptions and expenses related to such re-
flagging or re-branding.

A part of our hotel reservations originates from online travel agents and intermediaries. If these
entities continue to gain market share compared to our direct reservation system or our competitors
are able to negotiate more favourable terms with such online travel agents and intermediaries, our
business and results of operations may be adversely affected.

Currently, about 18% of our hotel reservations originate from multinationalas well as regional or local
online travel agents and intermediaries, including online aggregators, with whom we have contractual
arrangements and to whom we pay commissions. These parties provide various services such as
reservation and bookings, comparative analysis tools, and review functions. They may create the
impression of offering lower prices compared to our direct reservation systems.

With their growing range of services and economical costs, these travel agents and intermediaries may
be preferred by customersover our direct reservation systemsin the future. In the event these companies
continue to gain market share, they may impact our profitability, undermine our direct booking channek
and online web presence, and may be able to negotiate more favourable contract terms. Negative reviews
and feedback on online travel portals may cause gueststo choose the services of ourcompetitors. Further,
our competitors may be able to negotiate more favourable terms with such online travel agents and
intermediaries, impacting our reservations from these channels, which in turn may adversely affect our
business and results of operations. Moreover, any material disagreements with any travel agents or
intermediaries may result in the hotels in our portfolio being removed from their platform. While we
have not faced any material disagreements with travel agentsand intermediaries in the past,any material
disagreements in the future may lead to an adverse effect on our business and profitability.

Our insurance coverage may not adequately protect us against risks including operating hazards and
natural disasters.

We could also be held liable for accidentsthat occurat ourhotels orotherwise arise out of our operations.
In the event of personal injuries, fires or other accidentssuffered by our employeesor other people, we
could face claimsalleging that we were negligent, provided inadequate supervision orbe otherwise liable
for the injuries. In addition, natural calamities such as floods, earthquakes, etc. could disrupt our
operations. We have not experienced any materialinstances of personal injuries, fires or other accidents
suffered by our employees or other people in the past. Further, our hotel properties and several aspects
of our business are covered by insurance policies, which cover risks relating to public liability, property
damage, interalia, in respect of buildings, plantand machinery breakdowns, fire insurance, earthquake,
floods, deterioration of stocks, accidental damage, loss of profit, business interruptions, terrorism etc.
We also maintain directors’ and officers’ liability insurance for our management personneland accident
group insurance, health insurance and life insurance for our employees. We believe that the insurance
policies availed by us provide us with reasonable protection from various foreseeable contingencies.
However, there may be unforeseen or undesirable circumstances which may not be, either partially or
entirely, covered by our insurance policies, or may cause consequential loss or damage in case of any
events to which our insurance policies may not be extended. Further, there is a possibility that our
insurance claims may not be honoured, either partially or at all, in the future. Accordingly, such
circumstances may require us to incur significant costs, and may have a material adverse effect on our
business operations and financial performance.

We have in the past entered into related-party transactions and may continue to do so in the future.

Our Company hasentered into transactions with certain related parties in the past. For details on related
party transactions, please see “Financial Information— Related Party Transaction” on page 238 and 259.
While we believe thatsuch transactionshave been conducted on anarm’s length basis, there can be no
assurancethatwe could not have achieved more favourable termshad such transactions not been entered
into with these related parties. Further, our Company may continue to enter into related party transactions
in the future.
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Although all related-party transactions that we may enter into will be subject to authorizations and
approvals, as required under the Companies Act, 2013 and the SEBI Listing Regulations, there can be
no guarantee that such transactions, individually or in aggregate, will not have an adverse effect on our
financial condition and results of our operations or that we could not have achieved more favourable
terms if such transactions had not been entered into with related parties.

We have in the past done, and may continue to do, strategic acquisitions, joint ventures and
investments, which may not perform in line with our expectations or may be prone to other
contingencies.

We have previously engaged in acquisitions and joint ventures to expand our hotels portfolio and
operational presence in India. As part of ourgrowth strategy, we continue to evaluate future opportunities
to grow through inorganic means, including the acquisition of hotel properties and entering into strategic
joint ventures.

However, there is no assurance that we will be able to successfully identify or pursue such opportunities
in the future. Factors such as changing market conditions, increased competition for attractive targets,
regulatory constraints, or lack of alignment with potential partners may limit our ability to identify or
execute such strategic arrangements. Even if we identify such opportunities, there is a risk thatwe may
not be able to negotiate favourable terms, secure necessary approvalsor successfully integrate acquired
businesses or establish effective collaborations. We may not also be able to effectively integrate and
manage the acquired businesses, exert control over strategic decisions made by companies acquired or
exert control over actions of our joint venture partners. It is also possible that the due diligence exercise
prior to any acquisitions we make may not have identified all material defects or identify any possible
liabilities from such defects which may adversely affect the earnings and cash flows from such
acquisitions.

The abovementioned risks, if materialized, may have an adverse effect on our business operations,
financial performance and growth prospects.

Our inability to effectively manage our expansion and execute our growth strategy could have an
adverse effect on our business, results of operations and financial condition.

We cannot assure you that we will successfully execute our strategies, that our growth strategy will
continue to be successful or that we will be able to continue to expand furtheror sustain the same rate of
growth. Changes in market dynamics, increased competition, evolving customer preferences, regulatory
challenges, or economic uncertaintiesmay hinder our ability to execute our growth strategy effectively.

Our growth strategy dependson several factors, including successful launchesof new hotels or brands,
expansion into new markets, and strategic investments in technology and infrastructure. Any delays,
inefficiencies, or failures in executing these initiatives could negatively impactour business operations
and financial performance.

Inorder to manage and support our growth, we must implement, upgrade and improve our operational,
administrative and technological systems, procedures and internal financial and management controk
with a view to effectively manage our portfolio. If we fail to implement these systems, procedures and
controls on a timely basis, or if there are weaknesses in our internal controls that could result in
inconsistent internal standard operating procedures, we may not be able to efficiently manage our
business and growth and our reputation may suffer. While we have notexperienced any inadequaciesin
our management, operational and financial systems that materially affected our business and results of
operationsin the past,we cannotassure you that such systems will be adequate to supportall our future
operations.

We may require additional equity or debt financing in the future in order to continue to grow our
business, which may not be available on favourable terms, or at all.

While our Company currently hasa strongzero debt balance sheet, it may need to raise additional capital

in the future to support growth plans. We cannot assure you that such funds will be available to us on
favourable terms,oratall. Theamountand timingof such additionalfinancingneeds will vary depending
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on the timing of our new hotel launches, potential acquisitions of new hotel assets, renovation and
refurbishment costs for new and existing hotels, and the amount of cash flow from our operations.
Further, any incurrence of debt may increase our financing costs.

Our ability to obtain additionalcapitalon acceptable terms is subject to several uncertainties, including:

. investors’ or lenders’ perception of and demand for our services;

) conditions of the Indian and other capital markets in which we seek to raise funds;

) our future results of operations, financial condition and cash flows;

. governmental regulation of foreign investment in the hospitality industry and the construction
development of hotel projects;

o economic, political and other conditions in India; and

o governmental policies concerning external commercial borrowings.

Further, our financing agreements may contain terms and conditions that may restrict our ability to
operate and manage our business, such as terms and conditions that require us to maintain certain
pre-set debt service coverage ratios and leverage ratios and require us to use our assets, including our
cash balances,ascollateral for our indebtedness. If we are unable to raise additionalfundson favourable
terms, or atall, our business, results of operationsand financial condition may be adversely affected. Our
Company has been rated AAA/Stable and Al+ for its Long term and Short term bank loan facilities,
respectively, by CRISIL. Any downgrade in our credit ratings could also increase borrowing costs and
adversely affect ouraccessto capitaland debt markets. In addition, any such downgrade could increase
the probability that our lenders may impose additional terms and conditions to any financing or
refinancingarrangementsthat we enterinto in the future, thereby adversely affecting our business, results
of operations, financial condition and cash flows.

Our ability to pay dividends in the future will depend on our earnings, financial condition, working
capital requirements, capital expenditures and restrictive covenants of our financing arrangements.

Our ability to pay dividends in the future will depend, inter alia, on our earnings, financial condition,
cash flow, working capital requirements, capitalexpenditure and restrictive covenantsof our financing
arrangements, if any. Any future determination asto the declaration and paymentof dividends will be at
the discretion of our Board of Directors and will depend on factors that our Board deems relevant,
including our future earnings, financial condition, cash requirements, business prospects and any other
financing arrangementsand in line with the approved Dividend policy of our Company.Inview of the
emergent opportunities and growth strategies, our Board may decide to retain all of our earnings to
finance the developmentand expansion of our business and, therefore, may not declare dividends on our
Equity Shares. We cannot provide the assurance that we will be able to pay dividends in the future. For
details on the dividend policy adopted by our Board, see “Dividend Policy” beginning on page 212.

There are outstanding legal proceedings against our Company, certainofour Directors, our Promoter,
and our Subsidiaries which may adversely affect our business, financial condition and results of
operations.

There are outstandinglegal proceedings against us thatare incidentalto ourbusiness and operations. Our
Company, Subsidiaries, our Promoter, and some of our Directors, face certain legal proceedings, which
are pending at varying levels of adjudication before various fora. Such proceedings may consume
significant financial resources of our Company and managerial time of our executives, and may
unfavourably affect our reputation (even if we ultimately prevail in such litigation), causing anadverse
effect on ourbusiness and financial condition, presently or in the future. Further, unfavourable outcomes
in any of these proceedings could have an adverse effect on our business, financial condition, results of
operations and prospects.

For a summary of such outstanding litigation proceedings involving the Company, our Promoter, our
Directors, and our Subsidiaries, please see “Information Memorandum Summary - Summary of
outstanding litigation” and “Outstanding Litigations and Other Material Developments” on pages 17
and 278, respectively of this Information Memorandum.
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We have contingent liabilities and our financial condition could be adversely affected if any of these
contingent liabilities materialize

Our contingent liabilities, asdisclosed in “Financial Information” on page 213, may materialize. Further,
we cannotassure that we will notincur similar or increased level of contingent liabilities in the future. If
any of the contingent liabilities materialize or if at any time, we are compelled to pay all or a material
proportion of contingent liabilities, our financial performance may be adversely affected.

Delays or defaultsin payment from our customers could affect our cash flows and may adversely affect
our financial condition and operations.

We extend credit to some of our customers based on credit assessment carried out by usor by third parties
for a specific period of time.

There is no assurance that we will be able to recover these outstanding amounts in part, full or at all.
Prolonged payment cycles, defaults or financial difficulties faced by our customers could result in a
mismatch in cash flows, eventually resulting in bad debts. This may negatively affect our financil
condition and operations.

Any downgrade of our credit ratings may restrict our access to capital and thereby adversely affect
our business, reputation, cash flows and results of operations.

Our Company hasbeenrated AAA/Stable and Al+ for its Long term and Short term bank loan facilities,
respectively, by CRISIL, reflecting our strong financial position and creditworthiness. However, there is
no assurance that we will be able to maintain thisrating in the future. Any downgrade in our credit rating,
whether due to macroeconomic factors, changesin our financialperformance, or adverse developments
in our industry, could restrict our accessto capital markets, increase borrowing costs and have significant
negative implications for our business.

This Information Memorandum contains information from third-party industry sources, including
the Industry Reports, which have been exclusively commissioned and paid for by our Company solely
for the purposes of preparing this Information Memorandum. Such information is based on certain
assumptions and prospective investors are advised not to place undue reliance on such information.

This Information Memorandum includes data and analysis derived from third-party industry sources and
a report commissioned by us from CHHTL, an independent consulting firm engaged and paid by us.

All such information in this Information Memorandum indicates third-party industry sources or the
Industry Reports as its source and such industry and third-party related information has not been
independently verified by us. A copy of the Industry Reports will be available on the website of our
Company at www.itchotels.com. We commissioned CHHTL for the purpose of confirming our
understandingon the hospitality business and the future outlook of the industry in India and Sri Lanka.

Moreover, the industry sources, including the Industry Reports, contain certain industry and market data,
based on certain assumptions. Such assumptionsmay change based on a variety of factors. Further, the
Industry Reports uses certain methodologies for market sizing and forecasting. There are no standard
data gathering methodologies in the hospitality sector, and methodologies and assumptions vary widely
among different industry sources. Industry sources and publications are prepared based on information
as of specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. Further, the Industry Reports or any other industry data or sources are not
recommendations to invest in any company covered in the Industry Reports. Accordingly, investors
should read the industry-related disclosures in “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 149 and 265, respectively, in this
contextand should not base theirinvestment decision solely on the information derived from the Industry
Reports.
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External Risk Factors

Subsequent to the listing ofthe Equity Shares, we may be subject to pre-emptive surveillance measures,
such as the Additional Surveillance Measures and the Graded Surveillance Measures by the Stock
Exchanges in order to enhance the integrity of the market and safeguard the interest of investors.

Subsequentto the listing of the Equity Shares, we may be subject to Additional Surveillance Measures
(“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges. These measuresare in
place to enhance the integrity of the market and safeguard the interest of investors. The criteria for
shortlisting any security trading on the Stock Exchanges for ASM is based on objective criteria, which
includes market-based parameters such as high low-price variation, concentration of client accounts,
close to close price variation, market capitalization, average daily trading volume and its change, and
average delivery percentage, among others. Securities are subject to GSM when its price is not
commensurate with the financial health of the issuer. Specific parameters for GSM include net worth,
net fixed assets, price to earnings ratio, market capitalization and price to book value, among others.
Factors within and beyond our control may lead to our securities being subjectto GSM or ASM. In the
event our Equity Shares are subject to such surveillance measures implemented by any of the Stock
Exchanges, we may be subjectto certain additional restrictions in connection with trading of our Equity
Shares such as limiting trading frequency, wherein trading is either allowed once in a week ora month,
or freezing of price on upper side of trading which may have an adverse effect on the market price of our
Equity Sharesor may in general cause disruptions in the development of an active tradingmarket for our
Equity Shares. The market price of the Equity Shares may be subject to significant fluctuations in
response to such disruptions.

A slowdown in economic growth, in India or globally, could have an adverse effect on our business,
financial performance and operations.

The performance and growth of our business is significantly dependent on the health and performance
of the overall Indianand globaleconomy. The hospitality industry is especially sensitive to the condition
of the economy, and a contraction of the global economy or low levels of economic growth in the
domestic or overseas marketswhere we operate could adversely affect ourbusiness operations, and our
ability to raise funds, meet revenue and salestargets, and implement our strategies in the future. Further,
our business and results of operations may be affected by factors such as inflation, change in interest
rates, increase in transportation and fuel costs, increase in taxes, etc. In addition, many of the expenses
associated with our business are relatively fixed, and we cannot assure you that we will be able to
meaningfully calibrate these costs during a period of overall economic weakness. We cannotassure you
that such macroeconomic and otherfactors, which are beyond our control, would not significantly affect
demand for our services in the future and that such factors would not adversely affect our result of
operations as well as limit or slow our future growth.

Our business is greatly dependent on the condition of the tourism and travel industry in Indiaand any
changes in the policies ofthe Indian government relating to tourism can adversely affect our business.

The Government of India hasintroduced several policies and initiatives relating to travel and tourism in
India. In 2022, the Government of India introduced the Draft National Tourism Policy of 2022, which
focuses on the sustainable growth and development of the tourism sector in India. The policy will be
applicable forthe next 10 yearsand targets 25 million internationaltouristarrivals and 4 billion domestic
tourist visits by the year2030. The overall goal of the policy is to achieve $1,000 billion in tourism GDP
by 2047. However, any change in the Government’s stance or policies in relation to tourism, any
limitation of the foreign direct investment in the hotel and hospitality industry in India, or any additional
requirements or restrictions imposed on players in the traveland tourism industry whether due to a public
health emergency or any other reasons may either directly or indirectly, affect the operations, revenue
and results of operations of our Company.

Any natural or man-made calamities or disasters, pandemics or endemics, civil unrest, regional
conflicts or other such events can materially affect our business.

Natural disasters such as cyclones, storms, floods, fires, earthquakes, tsunamis, tornadoes, explosions,

pandemic disease, etc.,and any man-made disasterssuch asacts of war, terrorist attacks, military actions,
civil disturbances, adverse social, economic or political events, etc., may cause economic or civil
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instability, loss of business confidence or make traveland other services more difficult, which could have
a material impact on our business, results of operations, cash flows and financial condition. Such
incidents, along with any deterioration in internal relations, perception of riskiness of Indian securities
or regional stability in India, may also adversely affect the price of our Equity Shares.

We are subject to risks related to Environmental, Social and Governance (“ESG”) aspects.

We are subject to environmentalrisks including on account of climate change involving, inter alia, rising
average temperatures, increasingseverity and frequency of extreme weathereventsand natural disasters.
Moreover, we may also be impacted by changes in laws and regulations related to climate change and
sustainability. These factorsmay lead to a decline in travel and lower demand forhotelroomsand related
services. Further, these could also result in increase in operating costs and impact our business operations.
Significant costs could also be involved in improving the efficiency and climate resilience of our hotels
or otherwise preparing for, responding to, and mitigating the physical effects of climate change,
environmental or sustainability-related concerns.

The growing importance of social responsibility including labour rights, DEI (diversity, equity and
inclusion) policies and community engagement, means that our business must continue to align with
international ESG standards. There is also increasing focus on ethical governance,encompassing areas
such as transparency, disclosures, accountability and regulatory compliances. While we are focused on
embedding ESG at the forefront of our business goals, our Company may be susceptible to the risk of
reputationaldamage and higher compliance costs on account of the above, which mayhaveanadverse
effect on our financial performance and business operations.

We are subject to risks associated with the domestic and international property markets.

Since we are engaged in the business of owning, managing and franchising properties, we may be
unfavourably affected by factors specific to property markets such as changes in interest rates,
availability of financing, cost of real estate assets and hotel location requirements. We may also be
adversely affected by lack of liquidity of real estate assets, uncertainty of market conditions,and legalor
regulatory actionstaken by statutory authorities, which inter alia may decrease the value of the real estate
we own. Further, factors such as macroeconomic and geopolitical factors, natural disasters and
competition may adversely impact the cost and availability of suitable property in potential markets or
the marketsin which our hotels operate. Such factorsmay also adversely impact ourability to sell surplus
and/ or value dilutive real estate assets, if required, on beneficial terms.

Changing lawsand regulationsin India and legal uncertainties may adversely affect our business and
financial performance.

The legal and regulatory framework in India is continuously evolving and is subject to change. Various
evolving laws and policies, including those pertaining to labour, safety, health and food, environment,
real estate, food, taxation, and foreign investment, will remain applicable to our business through the
course of our operations. The Government of India may implement new laws, regulations and po licies
thatcould lead to new compliance requirements, including requiring us to obtain approvalsand licenses
from the Government of India or otherregulatory bodies, thereby imposing additional requirements and
compliances on us.

There is no certainty on the impact that any further amendments to taxation laws may have on our
business and operations or on the industry in which we operate.

Additionally, the Government of India has recently introduced the four new labour codes relating to
wages, industrial relations, social security, and occupational safety, namely the Code on Wages, 2019,
the Industrial Relations Code, 2020, Code on Social Security, 2020, and the Occupational Safety, Health
and Working Conditions Code, 2020, which consolidate, subsume and replace numerousexisting central
labour legislations. The new labour codeshave not yet come into force, and the full impact of such laws
on our business, operations and growth prospects, would be ascertainable only in the future.

Unfavourable changesin or interpretations of existing laws, or the promulgation of new laws, rules and

regulations, including foreign investment laws governing our business, operations and group structure,
could result in us being deemed to be in contravention of such laws or may require us to apply for
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additionalapprovals. We may incur increased costs and other burdens relating to compliance with such
new requirements, which may also require significant management time and other resources, and any
failure to comply may adversely affect our business, results of operationsand prospects. Uncertainty in
the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may affect the viability of our
current business or restrict our ability to grow our business in the future.

Further, the Government of India hasintroduced The Bharatiya Nyaya (Second) Sanhita, 2023, Bharatiya
Nyaya Sakshya Sanhita, 2023 and Bhartiya Sakshya Sanhita, 2023, which have replaced the Indian Penal
Code, 1860, Code of Criminal Procedure, 1973 and the Indian Evidence Act, 1872, respectively. While
the rules for implementation under these codes have not been finalized, the coming into force of these
codes could increase the financial burden on our Company, which may adversely impact our business
and profitability.

We may be subject to certain geopolitical and market risks, which could adversely affect our business
and results of operations.

Global geopolitical conditions have a direct correlation with inbound travel to India. Any overseas
expansion may subject usto additionalgeopolitical and market risks which are beyond our controlin the
markets we operate in, including any overseas markets.

Some of these risks include:

e Increases in operating costs due to escalation of labour costs, utility costs (including energy costs),

e Increased taxes and insurance costs, as well as unanticipated costs owing to acts of nature;

e [nflation which could increase our costs and decrease our results of operations;

e Increases in transportation and fuel costs for sustained periods and impediments to means of
transportation that could adversely affect domestic and international travel;

e Exchange rate fluctuations;

e Political instability in any of the markets we operate in;

e Changes in interest rates and in the availability, cost and terms of financing; and

 Changes in governmental laws and regulations, fiscal policies and incentives and the costs of
compliance.

We cannotassure you that such geopolitical and market risks would not significantly affect demand for
our portfolio and services in the future, including demand forrooms at properties that we own, manage,
franchise or develop, and that such factors would not adversely affect our business and result of
operations as well as limit or slow our future growth.

If inflationwere to rise in India, we may not be able to increase the prices of our hotel rooms at all, or
in a manner that ensures our margins are protected, which may result in a decline in our profits.

Inflation rates could be volatile, and we may face high inflation in the future. Increasing inflation in India
can contribute to an increase in interest rates and increased costs to our business, including increased
costs of transportation, salaries, and other expenses relevant to our business, which may adversely affect
our business and financial condition. High fluctuationsin inflation rates may make it more difficult for
us to accurately estimate orcontrolour costs. Any increase in inflation in India can increase our operating
expenses, which we may not be able to pass on to customers, whether entirely or in part, and the same
may adversely affect our business and financial condition. Further, high inflation leading to higher
interest rates may also lead to a slowdown in the economy and adversely impact credit growth. If we are
unable to increase our revenues sufficiently to offset our increased costs due to inflation, it could have
an adverse effect on our business, prospects, financial condition, results of operations and cash flows.

While the Government of India has previously initiated economic measures to combat high inflation

rates, it is unclear whetherthese measureswill remain in effect,and there can be no assurance thatIndian
inflation levels will not further rise in the future.
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We are exposed to risks associated with foreign exchange rate fluctuations and hedging

The majority of our costs and incomes are denominated in local currencies, providing a “naturalhedge”
against currency exchange fluctuations. Nevertheless, our operations in ITC Ratnadipa in Colombo, Sri
Lanka exposes us to certain currency exchange risks. Changes in the value of currencies with respect to
the Rupee may cause fluctuations in our operatingresults expressed in Rupees,and a possible fluctuation
of the aforementioned currencies with respect to the Rupee may have an unfavourable impact on such
results. While we enter into forward exchange contracts or other derivative instruments to hedge these
risks, there is no assurance thatsuch fluctuationswill notaffectourfinancial performance in the future,
particularly in the event of expansion into other emerging markets outside India where the risk of
currency volatility is higher.

Any downgrading of India's debt rating by an independent agency may harm our ability to raise
financing.

India’s sovereign debtrating can be downgraded by domestic or internationalrating agencies forreasons
outside the control of the Company. However, such revisions to India’s debt rating may detrimentally
affect our ability to raise additional financing on favourable terms, or atall, and the interest rates and
other commercialterms at which such additionalfinancingis available. This may have a negative effect
on our business, financial performance, capital expenditure plans, and the price of our Equity Shares.

Recent global economic conditions have been challenging and continue to affect the Indian market.
Financial instability in other countries may cause increased volatility in Indian financial markets.

Economic developments globally can have a significant impact on India. In particular, the global
economy has been negatively impacted by the conflict between Russia and Ukraine, and the ongoing
disruption in the Middle East. Governmentsin the United States, United Kingdom, and European Union
have imposed sanctions on certain products, industry sectors, and parties in various countries. Such
disruptions could negatively impact regional and global financial marketsand economic conditions, and
result in global economic uncertainty impacting travel and hospitality industry. Any significant
disruption could have an adverse effect on our business operations and financial performance.

Investors may not be able to enforce a judgment of a foreign court against us, or our Directors, except
by way of a lawsuit in India.

Our Company is a public company incorporated under the laws of India. Our directors are residents of
India and most of our Company’sassetsare located in India. As a result, it may be difficult for investors
to effect service of process (upon us or on these persons) outside India, orto enforce judgments (including
judgments predicated upon the civil liability provisions of securities laws of jurisdictions outside India,
including judgementsobtained in U.S courtsunder federal securities laws of the United States) obtained
against our Company oragainst such parties outside India.

Recognition and enforcement of foreign judgmentsis provided for under Section 13 and Section 44A of
the Code of Civil Procedure, 1908 (“CPC”). India has reciprocal recognition and enforcement of
judgmentsin civil and commercial matters with only a limited number of jurisdictions, such asthe United
Kingdom, the UAE, Singapore and Hong Kong. In orderto be enforceable, a judgment froma jurisdiction
with reciprocity must meet certain requirements established under the CPC. The CPC only permits the
enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature
of any amounts payable in respect of taxes, other charges, fines or penalties. Judgmentsor decrees from
jurisdictions which do not have reciprocal recognition with India, including the United States, cannot be
enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money
rendered by any courtin a non-reciprocating territory for civil liability, whether or not predicated solely
upon the general laws of the non-reciprocating territory, would not be directly enforceable in India.

We may be affected by competition law in India and any adverse application or interpretation of the
Competition Act could in turn adversely affect our business.

The Competition Act, 2002, as amended (the “Competition Act”), was enacted for the purpose of

preventing practices that have or are likely to have an appreciable adverse effect on competition
(“AAEC”). Further, any agreement among competitors which directly or indirectly involves
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determination of purchase or sale prices, limits or controls production, or shares the market by way of
geographical area or number of customers in the relevant market is presumed to have an appreciable
adverse effect on competition in the relevant market in India and shall be void. Furthermore, the
Competition Act prohibits abuse of dominant position by any enterprise. If it is proved that the
contravention committed by a company took place with the consent or connivance or is attributable to
any neglect onthe part of,any director, manager, secretary or other officer of such company, that person
shall be guilty of the contravention and liable to be punished.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have
an AAEC in India. Consequently, certain agreementsentered into by us could be within the purview of
the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements,
abusive conduct or combination occurring outside India if such agreement, conduct or combination has
an AAEC in India. The impact of the provisions of the Competition Act on the agreements entered into
by us cannot be predicted with certainty at this stage. However, if we pursue an acquisition driven growth
strategy, we may be affected, directly or indirectly, by the application or interpretation of any provision
of the Competition Act, any enforcement proceedings initiated by the CCI, any adverse publicity that
may be generated due to scrutiny or prosecution by the CClI, or any prohibition or substantial penalties
levied underthe Competition Act, which would adversely affect ourbusiness, results of operations, cash
flows and prospects.

While the Competition (Amendment) Act, 2023 (the “Competition Amendment Act”) has been
implemented, only certain amendments havebeen enforced currently. The Competition Amendment Act
amends the Competition Act and gives the CCI additional powers to prevent practices that ham
competition and the interests of consumers. The Competition Amendment Act, inter alia, modifies the
scope of certain factors used to determine AAEC, reduces the overall time limit for the assessment of
combinations by the CCI from 210 days to 150 days and empowers the CCI to impose penalties based
on the global turnover of entities, for anti-competitive agreementsand abuse of dominant position. If we
pursue any acquisitions in the future, we may be affected, directly or indirectly, by the application or
interpretation of any provision of the Competition Act, any enforcement proceedings initiated by the
CCl, any adverse publicity that may be generated due to scrutiny or prosecution by the CCI, or any
prohibition or substantialpenalties levied under the Competition Act, which could adversely affectour
business, results of operations, financial condition and cash flows.

Risks relating to Equity Shares

Foreign investors are subject to foreign investment restrictions under Indian law which may limit our
ability to attract foreign investors, and which may adversely impact the market price of our Equity
Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-
residents and residents are freely permitted, subject to certain exceptions, if they comply with the
requirements specified by RBI. If the transferof shares is not in compliance with such requirements or
falls under any of the specified exceptions, then prior approval of the RBI will be required. Further,
shareholders seeking to convert the Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India will require a no-objection or tax clearance certificate
from the income tax authority. Furthermore, this conversion is subject to the shares havingbeen held on
a repatriation basis and, either the security having been sold in compliance with the pricing guidelines
or, the relevant regulatory approval having been obtained for the sale of shares and corresponding
remittance of the sale proceeds.

Additionally, the Government of India may impose foreign exchange restrictions in certain emergency
situations, including situations where there are sudden fluctuations in interest rates or exchange rates,
where the Government of India experiences extreme difficulty in stabilizing the balance of paymentsor
where there are substantialdisturbancesin the financialand capital marketsin India. These restrictions
may require foreign investors to obtain the Government of India’s approval before acquiring Indian
securities, or before repatriating the interest or dividends from those securities or the proceeds from the
sale of those securities. There can be no assurance thatany approvalrequired from the RBI or any other
governmentagency will be obtained onany particularterms, or atall. Therefore, such uncertainties may
dissuade foreign investors from investing in our Equity Shares,and may also adversely affect the market
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price of our Equity Shares, once listed. This may also result in delaysin our future investment plansand
initiatives.

Further, according to the Press Note No. 3 (2020 Series), dated April 17,2020 issued by the Department
forPromotion of Industry and Internal Trade in India, allinvestments underthe foreign direct investment
route by entities of a country which share a land border with India or where the beneficial owner of an
investmentinto India is situated in or is a citizen of any such country, will require prior approvalof the
Government of India as prescribed in the Consolidated FDI Policy dated October 15,2020 and the FEMA
Rules. Any such approvals would be subject to the discretion of the regulatory authorities. We cannot
guarantee that any required approval from the relevant governmental bodies can be obtained on any
particular terms, or at all.

Investors may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares
and on any dividend received.

Under current Indian tax laws, unless specifically exempted, capitalgains arising from the sale of equity
shares of an Indian company are generally taxable in India. Capital gains arising from the sale of the
equity shares may be partially or completely exempt from taxation in India in cases where such
exemption is provided under a treaty between India and the country of which the seller is a resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on gains
made upon the sale of the equity shares.

The Equity Shares of the Company will be listed and/ or admitted to trading on NSE and BSE pursuant
to the Scheme of Arrangement, interalia, providing forthe demerger of Hotels Business to our Company,
and in consideration, the consequent issuance of New Equity Shares by our Companyto the shareholders
of ITC Limited as per the Share Entitlement Ratio. In this context, it should be noted that the cost of
acquisition of sharesin the Resulting Company shallbe determined in accordance with the provisions of
the Income Tax Act, 1961. Further, the cost of acquisition of original shares held by the shareholder in
the Demerged Company shallbe deemed to have been reduced by the cost of acquisition of the shares in
the Resulting Company in line with the provisions of the Income Tax Act, 1961.

Pursuant to the Finance (No.2) Act, 2024, which was enacted in August, 2024, the capital gains tax rates
and provisions, applicable inter alia to listed shares, have been amended. The shareholders are advised
to consult their own tax advisorsto understand theirtax liability asper the laws prevailing on the date of
disposal of equity shares.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment and stamp duty laws governing our business and operations
could result in us being deemed to be in contravention of such laws and may require us to apply for
additional approvals.

Rights of shareholders under Indian lawsmay differ from those under the laws of other jurisdictions.

Corporate and legal principles in India relating to shareholders’ rights, corporate processes, articles of
association, composition of the board, directors’ duties and liabilities, etc., may differ from those that
apply to companies in different jurisdictions. Shareholder’s rights in India may be more limited and thus,
investors may face more difficulty in asserting their rights as shareholders of an Indian company as
opposed to a shareholder in a corporation established in another jurisdiction.

Any future issuance of our Equity Shares may dilute your shareholdings and may adversely affect the
trading price of our Equity Shares.

In case our Company issues any furtherequity shares or convertible securities in the future, such issuance
may lead to the dilution of the shareholding of shareholdersin our Company. Further,asa publicly traded
company, there is no restriction on our shareholders to dispose of a part or the entirety of their
shareholding in our Company. Any sale of substantialamount of our Equity Shares in the public market
post-listing or the perception that such sale could occur, could affect the market price of our Equity
Shares and could affect the future ability of the Company to raise capital through equity share issuances.
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We cannotassure you that we will notissue additional Equity Shares or convertible securities or that our
shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

Since our shares are denominated in Rupees, the value of our shares may decline based on the value
of the Rupee vis- a-vis other currencies.

Our Equity Shares are denominated, and once listed, will be traded in Indian Rupees. Any fluctuation in
the exchange rate between the Rupee and foreign currencies or any erosion in the value of the Rupee
may adversely affect the value of our Equity Shares and could resultin a loss of yourinvestment. Further,
any dividends to be paid on the Equity Shares in the future will also be paid in Rupees and will remain
subject to any adverse movement in exchange rates during that time. The exchange rate between the
Rupee and the U.S. dollar has changed substantially in the last two decades and could fluctuate
substantially in the future, which may have an adverse effect on the value of our Equity Shares and
returns from our Equity Shares, independent of our operating results.

Sale of Equity Shares by investors in ITC Limited., who by their mandate or regulatory restrictions or
otherwise, may not be permitted to hold or retain the Equity Shares of the Company allotted to them.

Some of the shareholders of ITC Limited may not have a mandate to stay invested in our Company or
may be bound by regulatory restrictions or other restrictions, due to which they may notbe able to hold
or retain the Equity Shares of our Company allotted to them and hence, may sell their Equity Shares. We
cannotassure you thatanysuch sale by the investors will nothave anadverse impact onthe market price
of our Equity Shares.

The Equity Shares may experience price and volume fluctuations, and an active trading market for
the Equity Shares may not develop. Further, the price of the Equity Shares may be volatile ordecline,
and you may be unable to resell the Equity Shares at or above the listing Price, or at all.

After the listing pursuant to the Scheme, an active tradingmarket for our Equity Shares may not develop.
Listing and quotation do not guarantee thata market forour Equity Shares will develop, or if developed,
that there will be liquidity in such market for our Equity Shares. Investors might not be able to rapidly
sell the Equity Shares at the quoted price if there is no active trading in the Equity Shares.

The market price of our Equity Shares may be subject to significant fluctuations in response to, among
other factors:

e quarterly variations in our results of operations;

* results of operations that vary from the expectations of research analysts and investors;

¢ results of operations that vary from those of our competitors;

e changesin expectations as to our future financial performance, including financial estimates by
research analysts and investors;

e conditions in financial markets, including those outside India;

e achange ‘in research analysts’ recommendations;

e announcements by us or our competitors of significant acquisitions, strategic alliances, joint
operations or capital commitments;

e announcements by third parties or government entities of significant claims or proceedings
against us;

o new laws and government regulations or changes in laws and government regulations applicable
to our sector;

e developments relating to our peer companies in the hospitality sector;

e additions or departures of Key Managerial Personnel and/or Senior Management;

e general economic and stock market conditions; and

¢ public reaction to our press releases and adverse media reports.

Changes in relation to any of the factors listed above could adversely affect the price of our Equity
Shares. Consequently, the price of our Equity Sharesmay be volatile or decline afterthe Demerger, and
you may be unable to resell your Equity Shares ator above the initial price, or atall, and may asa result
lose all or a part of your investment.
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SECTION IV — INTRODUCTION

GENERAL INFORMATION

Our Company was incorporated as a public limited company under the Companies Act, 2013 with the name
‘ITC Hotels Limited” and a certificate of incorporation dated July 28, 2023 was issued by the Registrar of
Companies, Kolkata, at West Bengal. The Demerged Undertaking was part of ITC Limited and has been
transferred to the Company effective from January 1,2025, pursuant to the Scheme of Arrangement. For further

details, please see “History and Certain Corporate Matters” on page 175 of this Information Memorandum.
Registered and Corporate Office of our Company
The addresses of our Registered Office and Corporate Office are as follows:

Reqistered Office

Virginia House

37, Jawaharlal Nehru Road,
Kolkata 700 071

West Bengal, India

Corporate Office

ITC Green Centre

10 Institutional Area,
Sector-32,

Gurugram 122 001
Haryana, India

Company Registration Number and Corporate Identity Number

The Registration Number and Corporate Identity Number of our Company are as follows:

a. Registration Number: 263914

b. Corporate Identity Number: U55101WB2023PLC263914

Registrar of Companies

Our Company is registered with the Registrar of Companies, Kolkata which is situated at the following address:
Registrar of Companies

Nizam Palace, 2" MSO Building

2" Floor, 234/4, AJ.C. Bose Road

Kolkata 700 020
West Bengal, India
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Board of Directors

The Board of our Company as on the date of this Information Memorandum comprises the following:

Sl. Name Designation DIN Address

No.

1. [ Mr. Sanjiv Puri Chairman and Non-| 00280529 | Flat No. 9, Fountain Court 7/1, Little Russell
Executive Director Street, Middleton Row, Kolkata 700 071, West

Bengal, India

2. | Mr. Kamal Bali Independent 00688141 | #247, 4™ Main 4™ Cross, 1% Block, Koramangala,
Director Bengaluru 560 034, Karnataka, India

3. | Dr. Indu Bhushan Independent 09302960 | B-31, Third Floor, West End Colony, New Delhi
Director 110 021, India

4. | Mr. Anil Chadha Managing Director | 08073567 | T040, First Floor, Emerald Hills, Sector 65,

Badshahpur, Gurugram 122 101, Haryana, India

5. | Mr. Supratim Dutta Non-Executive 01804345 | Flat No. 27, Woodlands Syndicate, 8/7 Alipore
Director Road, Kolkata 700 027, West Bengal, India

6. [ Mr. Mukesh Gupta Independent 06638754 | 5-402, MESI, Kesar Exotica, Sector 10, Kharghar,
Director Navi Mumbai 410 210, Maharashtra, India

7. | Mr. Tablesh Pandey Non-Executive 10119561 | 14, Oval View, Maharshi Karve Road, Churchgate,
Director Mumbai 400 020, Maharashtra, India

8. | Mr. Prathivadibhayankara | Independent 01915274532, Defence Colony, Sainikpuri, Secunderabad

Rajagopalan Ramesh Director 500 094, Telangana, India

9. | Ms. Vrinda Sarup Independent 03117769 1-102, Som Vihar Apartment, R. K. Puram, New
Director Delhi 110 022, India

10. [ Mr. Rajendra Kumar Singhi Non-Executive 00009931 | Flat No. 5EE, Mani Karn, 3B Rammohan Mullick

Director

Garden Lane, Kolkata 700 010, West Bengal, India

For further details of our Directors, see “Our Management” on page 186.

Company Secretary and Compliance Officer

Mr. Diwaker Dinesh
Corporate Office:

ITC Green Centre, 10 Institutional Area
Sector-32, Gurugram 122 001, Haryana, India

Tel: 0124-417 1717

Email: investorservices@itchotels.in

Legal Advisors to our Company

Cyril Amarchand Mangaldas
5t Floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013, Maharashtra, India

Tel: 022-2496 4455
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Registrar and Share Transfer Agent

KFin Technologies Limited

Unit: ITC Hotels Limited

Selenium Building, Tower B,

Plot Nos. 31 & 32, Financial District,
Nanakramguda, Serilingampally

Rangareddi, Hyderabad 500 032, Telangana, India
Tel: 040-79611000 and 1800 309 4001 (toll free)
Email: compliance.corp@kfintech.com

Investor grievance email: einward.ris@kfintech.com
Website: www.kfintech.com

SEBI Registration No: INR000000221

Statutory Auditors

S.R. Batliboi & Co. LLP

67, Institutional Area, Sector 44

Gurugram 122 003, Haryana, India

Tel: 0124-681 6000

Email: sanjay.vij@srb.in

Peer review number: 017128

ICAI Firm Registration Number: 301003E/E300005

Change in Auditors

There hasbeen no changein the Statutory Auditors of our Company since the date of incorporation till the date
of this Information Memorandum.

Filing
A copy of this Information Memorandum has been submitted to NSE and BSE.
Listing

The NCLT, through its Sanction Order dated October 4, 2024 (certified copy of the order was received on
December 16, 2024), has sanctioned the Scheme. In accordance with the Scheme, the Equity Shares of our
Company (including the New Equity Shares issued pursuant to the Scheme) shall be listed and admitted to trading
on the Stock Exchanges. Such admission and listing are not automatic and will be subject to fulfilment of the
respective listing criteria of the Stock Exchanges by our Company and also subject to such other terms and
conditions as may be prescribed by the Stock Exchanges atthe time of the application made by our Company to
the Stock Exchanges for seeking approval for listing.

For the purposes of listing of our Equity Shares pursuantto the Scheme, NSE is the Designa ted Stock Exchange.
Eligibility Criteria

There being no initial public offering or rights issue, the eligibility criteria prescribed under the SEBI ICDR
Regulations are not applicable. However, SEBI vide its letter no. SEBI/HO/CFD/CFD-RAC-
DCR1/P/OW/2025/2078/1 dated January 20, 2025, granted relaxation of Rule 19(2)(b) of the SCRR to our
Company pursuant to an application made by our Company to SEBI under Rule 19(7) of the SCRR as per the
SEBI Circular. Our Company has submitted this Information Memorandum, containing information about our
Company, makingdisclosures in line with the disclosure requirement for public issues, as applicable,to NSE and
BSE and the Information Memorandum shallbe made available to public through the respective websites of the
Stock Exchanges at www.nseindia.com and www.bseindia.com.

Information Memorandum has also been made available on our Company’s website at www.itchotels.com. Our
Company shall also publish an advertisement in the newspapers containing the details in terms of Part Il (A)(5)
of the SEBI Circular. The advertisement shall draw specific reference to the availability of the Information
Memorandum on our Company’s website.
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General Disclaimer from the Company

The Company acceptsno responsibility for statements made otherwise than in this Information Memorandum or
in the advertisementto be published in terms of Part 11 (A)(5) of the SEBI Circular or any other material issued
by or at the instance of the Company and anyone placing reliance on any other source of information would be
doing so at his or her own risk. All information shallbe made available by the Company to the publicat large and
no selective or additional information would be available for a section of the investors in any manner.
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CAPITAL STRUCTURE

Details of the share capital of our Company, as on the date of this Information Memorandum, are set forth below:

A Equity Share Capital of our Company prior to the Scheme of Arrangement

Particulars | Aggregate value ()
A |AUTHORISED SHARE CAPITAL

Equity Shares comprising:

2,50,00,00,000 Equity Shares (of face value of X 1 each) 2,50,00,00,000
B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
83,00,00,000 Equity Shares (of face value of X 1 each) 83,00,00,000
C SECURITIES PREMIUM Nil
B. Equity Share Capital of our Company post the Scheme of Arrangement
Particulars | Aggregate value ()

A |AUTHORISED SHARE CAPITAL
Equity Shares comprising:

2,50,00,00,000 Equity Shares (of face value of % 1 each) 2,50,00,00,000
B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

2,08,11,71,040 Equity Shares (of face value of X 1 each) 2,08,11,71,040
C SECURITIES PREMIUM 1,05,46,74,79,879
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Notes to the Capital Structure

1. Share capital history of the Company
@) Equity Share Capital
The history of Equity Share Capital of the Company is set forth below:
Sl Date of Nature of Nature of Number of Face | Issue | Cumulative | Cumulative Name of allottees/ shareholders
No. | allotment of allotment consideration Equity value | price number of paid-up
Equity Shares Shares per per Equity Equity Share
Equity | Equity Shares capital (in )
Share | Share
@in%) | (in%)
1. | July 28,2023 | Subscription to the| Cash 83,00,00,000 1 1| 83,00,00,000| 83,00,00,000(ITC Limited (6 Equity Shares held
Memorandum of jointly with 6 individuals holding 1
Association Equity Share each with ITC Limited
being the first shareholder).
2. January 11, [Allotment pursuant| Other than cash 1,25,11,71,040 1 N.A.[2,08,11,71,040(2,08,11,71,040 | Allotment was made to the shareholders
2025 to the Scheme of of ITC Limited whose names appeared

Arrangement

(Transfer of the
Demerged

Undertaking)

in the Register of Members of ITC
Limited or in the Register of Beneficial
Owners maintained by the Depositories
as on the Record Date fixed for this
purpose, pursuant to the Scheme of
Arrangement.
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(b)

Preference Share Capital

Our Company doesnothave any preference share capitalason date of this Information Memorandum.

Shares issued pursuant to the Scheme of Arrangement approved under Sections 230 to 232 of the
Companies Act, 2013

The NCLT hasapproved the Scheme of Arrangement pursuantto the provisions of Sections 230 to 232
of the Companies Act, 2013 on October 4, 2024. Pursuantto the Scheme, the Company hasissued and
allotted 1,25,11,71,040 Equity Shares of face value of % 1 each to the shareholdersof ITC Limited, ason
the Record Date i.e. January 6, 2025.

Offer of shares for consideration other than cash or out of revaluation reserves (excluding bonus
issuance)

a. The Company has not issued any Equity Shares out of its revaluation reserves since its
incorporation.

b. Except as stated in paragraph 2 above, the Company has not issued any Equity Shares for
consideration other than cash,as on the date of this Information Memorandum. The Company has

not issued any bonus shares, as on the date of this Information Memorandum.
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Shareholding pattern of our Company

(@ Shareholding pattern of our Company prior to allotment of Equity Shares under the Scheme of Arrangementis as under:
Category| Category of [Numbe | Number of Number|Total number|Sharehol Number of Voting Rights held in each class Shareholdi Number of Number of Number of |Subcategorisation of shares|
(0} shareholder | rof | fully paid- of shares|of shares held|lding as| ng, as a % |Locked inshares | Shares pledged |equity shares (XV)
(1) Fhareho| up equity underlyi VI a % of assuming (X1 or otherwise held in
Iders |shares held [paid-up| ng =(1V)+(V)+ | total full encumbered |dematerialize
(D) ) Deposito vI) number conversion (X1 d form
ry of - - of (X1V) -
Receipts . Number of Voting Rights SR E Numbe | As a % [Numbe| As a % Shareholding (No. of
1) (calculal securities ( r(a) |oftotal | r(a) [oftotal shares) under
Shares Shares
(0l & e held (b) held (b)
per Classe.g.: percentage Sub Sub Sub
SCRR, |Equity Shares of diluted category|category|category|
1957) share (i) (ii) (iii)
(VI capital)
Asa % XI)=
of VIN+(X)
(A+B+C As a % of
2) (A+B+C2)
(A) |Promoter 1*(83,00,00,000 0] 0 83,00,00,000f 100.00 83,00,00,000 100.00; 0] 0.00 0| 0.00| 83,00,00,000 0] 0| 0
and
Promoter
Group
(B) |Public 0 0| o 0 0.00 0 0.00 0 0.00 0 0.00 0 0 0| 0
(C) |Non 0 0| o 0 0.00 0] 0.00 0] 0.00 0 0.00 0 0] 0| 0
Promoter-
Non Public
(C1) |[Shares 0 0| o 0 0.00 0] 0.00 0] 0.00 0| 0.00 0 0] 0| 0
underlying
depository
receipts
(C2) |[Shares held 0 0| q 0 0.00 0] 0.00 0] 0.00 0 0.00 0 0] 0| 0
by employeg]
trusts
Total 1/83,00,00,000 0 83,00,00,000/ 100.00 83,00,00,000 100.00; 0] 0.00 0| 0.00[ 83,00,00,000 0] 0| 0
(A+B+C)

Note: The above table includes the shareholding on a consolidated basis, as per the PAN details of the shareholders.

*6 Equity Shares are held jointly with 6 individuals holding 1 Equity Share each with ITC Limited being the first shareholder.



(b)

Shareholding pattern of the Company post allotment of Equity Shares under the Scheme of Arrangement is as under:

Cate [Category of| Number of|[Number of fully]Numb|Numb| Total number [ShareholfNumber of Voting Rights held in each class of [INumber of|Shareholdi| Number of Locked | Number of Number of |Subcategorization of
gory [shareholder|shareholde| paid-up equity | er of | er of | of shares held |ding as a| securities shares |ng, asa % in shares# Shares equity shares shares (XV)
m (1) rs (111) shares held |partly [shares (VII) % of X) Underlying| assuming (X1 pledged or held in
av) paid- [underl| =(1V)+(V)+ total Qutstandin full otherwise |dematerialized
up | ying V1) number g conversion encumbered form
equity | Depos of shares| convertible] of (XI111) (X1V)
shares| itory (calculat Number of Voting Rights* Total | securities |convertiblel Number (a) [ Asa [Numb| Asa Shareholding (No. of
held | Recei ed as per| las a % (including | securities % of |er (a) | % of shares) under
V) pts SCRR, of [Warrants) (asa total total
V1) 1957) Classeg. |Class Total (A+B+ X) percentage IShares| Shares Sub | Sub | Sub
(VD | Equity Shares | e.g.: ) of diluted held held catego [catego|catego
Asa % Others share (b) (b) ry () [ry Gi)|ry i)
of capital)
(A+B+C XI)=
2) (VIN+(X)
As a % of
(A+B+C2)
(A) [Promoter 1f  83,00,00,000 0 0 83,00,00,000[ 39.88 83,00,00,000 0| 83,00,00,000( 39.88 0 39.88| 83,00,00,000{100.00 0 0.00 83,00,00,000 0 0 0
and
Promoter
Group
(8) [Public® 25,96,731| 1,25,11,71,040 0 0 1.2511,71,040 60.12] 1,25,11,71,040 0] 1,25,11,71,040( 60.12 0 60.12 o[ 0.00 0| 0.0 1.2511,71,040 0 0 0
(C) [Non 0 0 0 q 0 0.00 0 0 o[ o0.00 0 0.00 o[ 0.00 0| 0.00 0 0 0 0
Promoter-
Non Public
(C1)|Shares 0 0 0 q 0 0.00 0 0 o[ o0.00 0 0.00 0| 0.00 0] 0.00 0 0 0 0
underlying
depository
receipts
(C2)|Shares held 0 0 0 q 0 0.00 0 0 o[ o0.00 0 0.00 o[ 0.00 o[ 0.00 0 0 0 0
by
employee
trusts
Total 25,96,732| 2,08,11,71,040 0 0 2,08,11,71,040[ 100.00] 2,08,11,71,040 0| 2,08,11,71,040(100.00 0 100.00| 830,000,000( 39.88 0| 0.00 2,08,11,71,040 0 0 0
(A+B+C)

Note: The above table includes shareholding on a consolidated basis, as per the PAN details

of the shareholders.

*Voting Rights includes 1,48,967 fully paid-up equity shares held in the Unclaimed Suspense Account, and 39,59,274 fully paid-up equity shares held by the Investor Education and
Protection Fund (IEPF) Authority.
#*The shareholding of the Promoter (Pre-scheme capital) including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each, with ITC Limited being the first
shareholder, is locked-in as per the SEBI Circular.
Sincludes 3,46,822 shares allotted to GDR Depositary, as per the Scheme of Arrangement.
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Details of equity shareholding of the major shareholders of the Company:

a) The list of shareholdersof the Company (i) holding 1% or more of the paid-up equity share capital of
the Company; and (ii) aggregating 80% of the equity share capitalof the Company asonthe date of
the Information Memorandum:

Sl. Name of the Shareholders Number of Equity Shares | Percentage of the post-
No. (of face value of ¥ 1 each) Scheme Equity Share
Capital
1. ITC Limited 83,00,00,000 39.88
2. Tobacco Manufacturers (India) Limited 25,41,49,586 12.21
3. Life Insurance Corporation of India 19,18,47,649 9.22
4 Spemf_led Undertaking of the Unit Trust 9.74,53,142 468
of India
5. Myddleton Investment Company Limited 4,86,31,194 2.34
6. SBI Mutual Funds 4,05,76,158 1.95
7 GQG Partners Emerging Markets Equity 2.33,82,737 112
Fund
ICICI Prudential Mutual Funds 2,29,81,063 1.11
9. General Insurance Corporation of India 2,16,98,550 1.04
10. T_he_New India Assurance Company 1.79,23,501 0.86
Limited
11. | NPS Trust 1,57,86,860 0.76
12 R_othmans International Enterprises 1,54,95,489 0.75
Limited
Goldman Sachs GQG Partners
13. International Opportunities Fund 1,51,92,301 0.73
14. | HDFC Mutual Funds 1,48,04,539 0.71
15. | UTI Mutual Funds 1,39,37,574 0.67
16. | Government of Singapore 1,17,31,148 0.56
17. | SBI Life Insurance Co. Ltd. 1,11,92,057 0.54
18. Nippon Life India Mutual Funds 1,10,04,925 0.53
19. | Parag Parikh Mutual Funds 1,06,09,612 0.51
Total 1,66,83,98,085 80.17
Note: The above table includes shareholding on a consolidated basis, as per the PAN details of the shareholders.

b)  The list of shareholders holding 1% or more of the issued and paid-up Equity Share capital of our
Company as on 10 days prior to the date of this Information Memorandum is given below:

Sl Name of the Shareholder Number of Equity Shares Percentage of the post-
No. (of face value of % 1 each) | Scheme Equity Share capital
on a fully diluted basis (%0)

1. |ITC Limited* 83,00,00,000 39.88
2. Tobacco Manufacturers (India) Limited 25,41,49,586 12.21
3. Life Insurance Corporation of India 19,18,47,649 9.22
4. | Specified Undertaking of the Unit Trust

of India 9,74,53,142 4.68
5. I\/_Iyqldleton Investment Company 4,86,31,194 234

Limited
6. [SBI Mutual Funds 4,05,76,158 1.95
7. (FBL%S Partners Emerging Markets Equity 2.33.82.737 112
8. [ICICI Prudential Mutual Funds 2,29,81,063 1.11
9. | General Insurance Corporation of India 2,16,98,550 1.04

*Including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each with ITC Limited being
the first shareholder.
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c) The list of shareholders holding 1% or more of the issued and paid-up Equity Share capital of our
Company as on one year prior to the date of this Information Memorandum is given below:

SI. | Name of the Shareholder [ Number of Equity Shares| Percentage of the pre- Scheme Equity
No. (of face value of 1 each) | Share capital on a fully diluted basis (%6)
1 ITC Limited 83,00,00,000* 100%

*Including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each with ITC Limited being

the first shareholder.

d) The list of shareholders holding 1% or more of the issued and paid-up Equity Share capital of our
Company as on two years prior to the date of this Information Memorandum:

Our Company was incorporated on July 28,2023, hence, not applicable.

History of the Equity Share Capital held by our Promoter

As on the date of this Information Memorandum, our Promoter holds 83,00,00,000 Equity Shares of our
Company, representing 39.88% of the issued, subscribed and paid-up Equity Share capital of our Company.
The details regarding our Promoter’s shareholding are set forth below.

a) Build-up of Promoter’s equity shareholding in the Company
The build-up of equity shareholding of our Promoter since incorporation of the Company is set
forth below:
Date of Nature of Number of | Nature Face Issue | Percenta | Percentage
allotment | transaction | Equity Shares of value per | price/ | geofthe | of the post-
[ transfer allotted/ conside | Equity | transfer pre- Scheme
transferred ration | Share () | price per | Scheme | capital (%)
Equity | capital
Share }) (%)
ITC Limited, Promoter
July 28, | Subscription to| 83,00,00,000% Cash 1 1 100 39.88
2023 the
Memorandum
of Association
*Including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each with ITC Limited
being first shareholder.
All the Equity Shares held by our Promoter are fully paid-up. Further, as on the date of this
Information Memorandum, none of the Equity Shares held by our Promoter have been pledged.
b) Shareholding of the Promoter and Promoter Group

The details of shareholding of the Promoterand members of the Promoter Group of the Company

as on the date of this Information Memorandum are set forth below:

S. No. Name of the | Pre- Scheme | Percentage of the | Post- Scheme | Percentage of
shareholder number of pre- Scheme number of the post-
Equity Shares Equity Share Equity Shares Scheme
(of face value | capital (on a fully | (of face value of | Equity Share
of ¥ 1 each) | diluted basis) (%) % 1 each) capital (%0)
Promoter
1 ITC Limited 83,00,00,000* 100.00 83,00,00,000 39.88
Total 83,00,00,000 100.00 83,00,00,000 39.88

*Including 6 Equity Shares held jointly with 6 individuals holding 1 Equity Share each with ITC Limited
being first shareholder.
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As on date of this Information Memorandum, none of the members of the Promoter Group hold
any Equity Shares.

C) Shareholding of the Directors of our Promoter

By virtue of their shareholdingin ITC Limited ason the Record Date, the following directors of
our Promoter have been allotted Equity Shares in terms of the share entitlement ratio pursuantto

the Scheme:
S. No. Name of Director of Promoter Number of Equity Shares
1. Mr. Anand Nayak 1,36,245
2. Mr. Supratim Dutta 86,818
3. Mr. Sumant Bhargavan 85,470
4, Mr. Sanjiv Puri 40,284
5. Mr. Hemant Malik 49,158
6. Mr. Shyamal Mukherjee 2,100
7. Ms. Alka Marezban Bharucha 2,027
8. Mr. Atul Singh 127

Details of Equity Shares held by our Directors, Key Managerial Personnel and Senior Management

By virtue of their shareholding in ITC Limited as on the Record Date, the following Directors, Key
Managerial Personnel and Senior Management have been allotted Equity Shares in terms of the share

entitlement ratio pursuant to the Scheme:

S. No. Name Category Number of Equity
(Director or Key Managerial Shares
Personnel or Senior Management)

1. | Mr. Sanjiv Puri Director 40,284
2. |Mr. Kamal Bali Director 10
3. [Mr. Anil Chadha Director and Key Managerial Personnel 8,565
4. | Mr. Supratim Dutta Director 86,818
5. |Mr. Tablesh Pandey Director 8
6. |Mr. Rajendra Kumar Singhi Director 42,695
7. | Mr. Ashish Thakar Key Managerial Personnel 8,256
8. | Mr. Diwaker Dinesh Key Managerial Personnel 1
9. | Mr. Vidyaprakash Prabhakaran Menon Senior Management 30,046
10. [Mr. Hebbagilu Chandrashekara Vinayaka | Senior Management 15,249
11. [Mr. Mohit Aggarwal Senior Management 9,977
12. [Mr. Atul Bhalla Senior Management 4,191
13. | Mr. Zubin Sarosh Songadwala Senior Management 2,216
14. [Mr. Arif Musa Patel Senior Management 1,635
15. [Mr. Bhaskar Malla Bujor Baruah Senior Management 450
Total 2,50,401

As on the date of this Information Memorandum, none of our Directors, Key Managerial Personnel and
Senior Management have been granted any Stock Options underthe Special Purpose ESOP Scheme of our
Company. However, pursuant to the Scheme of Arrangement, they will be granted stock options by our
Company under the Special Purpose ESOP Scheme in respect of the outstanding stock options of ITC
Limited held by them.

Details of acquisition of Equity Shares by the Promoter Group through secondary transactions: Not
Applicable.

Except for the Equity Shares allotted under the Scheme, the Promoter Group, the Directors of Promoter
Group or the Directors of the Company and their relatives have not purchased or sold any Equity Share of
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

the Company, during the period of six months immediately preceding the date of this Information
Memorandum.

Except for allotment of Equity Shares upon exercise of Stock Options to be granted in terms of the Special
Purpose ESOP Scheme pursuant to the Scheme of Arrangement, the Company presently doesnot intend or
propose to alter its capital structure for a period of six months from the date of this Information
Memorandum, in any manner whatsoever. However, for meeting growth capital requirements of the
Company and/or its Subsidiaries/Joint Venture company or for acquisitions, joint ventures and other
arrangements, the Company may, subject to necessary approvals, raise capital by further issue of Equity
Shares and/or other securities through any mode available under the applicable laws.

There will be no further issue of Equity Shares of the Company, whetherby way of issue of bonusshares,
preferential allotment, rights issue or in any othermannerduring the period commencing from the date of
filing of the Information Memorandum with the SEBI until the Equity Shares of the Company have been
listed on the Stock Exchanges.

As on the date of this Information Memorandum, the total number of Shareholders of our Company is
25,96,732 (consolidated as per the PAN details of the shareholders).

The issuance of Equity Shares by the Company since incorporation until the date of this Information
Memorandum has been undertaken in accordance with the provisions of the Companies Act, 2013 as
applicable.

As on the date of this Information Memorandum, all Equity Shares held by our Promoter are held in
dematerialised form.

There have been no financing arrangements whereby our Promoters, Directors of our Promoter or our
Directors and their relatives have financed the purchase by any other person of Equity Shares of our
Company duringa period of six monthsimmediately preceding the date of this Information Memorandum.
Our Company and any of our Directors have not entered into any buy-back arrangements for purchase of
Equity Shares of our Company from any person.

The Equity Shares issued pursuant to the Scheme of Arrangement are fully paid-up atthe time of allotment
and the Company does not have any partly paid-up Equity Shares as on the date of this Information
Memorandum.

No lead manager has been appointed in connection with listing of the Equity Shares of our Company.
Therefore, the requirement to disclose the shareholding of the lead managerand theirrespective associates
in our Company is not applicable.

The Company has only one denomination of Equity Shares.

The Company shallcomply with such disclosure and accountingnorms as may be specified by SEBI from
time to time.

As on the date of this Information Memorandum, except for Stock Options that will be granted by the
Company under the Special Purpose ESOP Scheme to be formulated pursuant to the Scheme of
Arrangement, there are no outstanding warrants or convertible securities, including any outstanding

warrant or right to convert debentures, loans, or other instruments into Equity Shares.
ESOP Scheme

Pursuant to the Scheme, a Special Purpose ESOP Scheme will be formulated by the Company, wherein
eligible employees to whom Stock Options have been granted by ITC Limited ason the Record Date shall

be granted 1 (one) Stock Option of the Company for every 10 (ten) Stock Options held in ITC Limited.

Upon receiving necessary approval from the Stock Exchanges for grant of options under the Special
Purpose ESOP Scheme, our Company will grant Stock Options to the eligible employees under the
aforesaid Special Purpose ESOP Scheme. As on date, there are no outstanding Stock Options granted under
the Special Purpose ESOP Scheme.
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To

STATEMENT OF TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS (Under Direct and Indirect tax laws)
AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS

The Board of Directors
ITC Hotels Limited
Virginia House

37 Jawaharlal Nehru
Road Kolkata-700071

Dear Sirs,

Statement of Special Tax Benefits available to ITC Hotels Limited, and its shareholders (the
“Statement”) under the Indian tax laws

1.

We hereby confirm that the enclosed Annexures 1 & 2 (the “Annexures”), prepared by ITC Hotels
Limited (‘the Company’), provides the special tax benefits available to the Company and to the
shareholders, under the Income-tax Act, 1961 (‘the Act’) as amended by the Finance (No. 2) Act
2024 read with Income tax Rules, 1962, i.e. applicable for the Financial Year 2024-25 relevant to the
assessment year 2025-26, the Central Goods and Services Tax Act, 2017, the Integrated Goods
and Services Tax Act, 2017, theapplicable State Goods and Services Tax Act, 2017 (“GST Act”),
the applicable State incentive policies, the Customs Act, 1962 (“Customs Act”) and the Customs Tariff
Act, 1975 (“Tariff Act”) as amended by the Finance (No. 2) Act 2024, i.e., applicable forthe Financial
Year 2024-25 relevant to the assessment year 2025-26 and Foreign Trade Policy 2023, presently in
force in India. This Statement has been issued at the request of the management and is intended
solely for the purpose of inclusion in the Draft Information Memorandum and Information
Memorandum to be submitted by the Company in connection with the proposed listing of shares of
the Company subsequent to approval of Scheme of Arrangement (the "Scheme™) by the National
Company Law Tribunal (NCLT) vide its order dated October 4, 2024.

Several of these benefits are dependent on the Company, or its shareholders fulfilling the conditions
prescribed under the relevant provisions of the Act. Hence, the ability of the Company, and /or its
shareholders to derive the tax benefits is dependent upon their fulfilling such conditions which, based
on business imperatives the Company faces in the future, the Company, or its shareholders may or
may not choose to fulfil.

The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the
contents stated is the responsibility of the Company’s management. We are informed that these
Annexures are only intended to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of the Scheme particularly in view
of the fact that certain recently enacted legislation may not have a direct legal precedent or may
have a different interpretation on the benefits, which an investor can avalil.

We do notexpress any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future;

ii) the conditions prescribed foravailing the benefits have been / would be met with; and
iii) the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed Annexures are based on information, explanations and representations
obtained from the Company and on the basis of their understanding of the business activities and
operations of the Company.
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6. This Statement is addressed to and provided to the Board of Directors of the Company at specific
request of the Company, solely for the purpose given in paragraph 1 above and is not to be used,
referred toor distributed forany other purpose. Accordingly, we do notaccept orassume any liability
or any duty of care for any other purpose or to any other person to whom this Statement is shown or
into whose hands it may come. Any subsequent amendment/ modification to provisions of the
applicable laws may have an impact on the views contained in the Statement. We do not assume
responsibility to update the views consequent to such changes subsequent to our report date.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Sd/-

per Sanjay Vij

Partner

Membership Number: 095169
UDIN: 25095169BMLOAS4302
Place of Signature: Gurugram
Date: January 10, 2025
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO ITC
HOTELS LIMITED (THE “COMPANY”) AND ITS SHAREHOLDERS UNDER THE
APPLICABLE TAX LAWS IN INDIA

UNDER THE INCOME-TAX ACT, 1961 (hereinafter referred to as "the Act') as amended
by the Finance (No. 2) Act 2024 read with the Income-tax Rules, 1962, i.e. applicable for the
Financial Year 2024-25 relevant to the Assessment Year 2025-26 (together, the Direct Tax Laws).

1. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY UNDER THE ACT
There are no special tax benefits available to the Company under the Act.

2. SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS UNDER THE ACT
There are no special tax benefits available to the shareholders of the Company.

Notes:
1. The above Annexure of special tax benefits sets out the provisions of Direct Tax Laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences.

2. The above Annexure of special tax benefits is as per the current Direct Tax Laws relevant for the
Assessment Year 2025-26. These benefits are dependent on the Company or its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Tax Laws.

3. The above Annexure covers only the special tax benefits under the Direct Tax Laws and does not
cover any benefit under any other law in force.

4. Benefit of lower rate of tax under Section 115BAA of the Act and corresponding exemption from
applicability of Minimum Alternate tax (MAT') provisions under section 115JB of the Act:

As per The Taxation Law (Amendment) Act, 2019 No.46 of 2019, a new section 115BAA was
introduced in the Act which provides for an option to domestic companies to opt for reduced
rate of corporate taxes subject to certain conditions specified therein. The said section provides
that, with effect from financial year2019- 20, all domestic companies shall have an option to
pay income tax at the rate of 22% (plus 10% surcharge and 4% cess), subject to the condition that
they will not avail specified tax exemptions or incentives and other conditions as specified in sub-
clause 2 of section 115BAA of the Act. Proviso to section 115BAA(4) of the Act provides thatonce
the Company opts for paying pay tax as per section 115BAA of the Act, such option cannot be
subsequently withdrawn for the same or any other previous year.

The Company has opted for lower tax rate under section 115BAA of the Act from the Assessment
Year 2024-25. Lower corporate taxrate under Section 115BAA of the Act is available in general
and hence may not be treated asa special tax benefit to the Company.

5.  The Company is entitled to claim depreciation on specified tangible and intangible assets owned
by it and used for the purpose of its business as per provisions of Section 32 of the Act. The
depreciation rates in respect of motor cars, plant and machinery and office equipment is 15%,
furniture & fittings and electrical equipment is 10%, intangible assets is 25% (does not include
goodwill of business or profession), computers is 40%, buildings (residential) is 5% and buildings
(others) is 10%. Allowance for depreciation is available in general and hence may not be treated
as a special tax benefit to the Company.
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10.

11.

Further, the Company shall not be entitled for the additional depreciation under section 32(1)(iia)
asit has opted for the benefit of lower rate of tax under section 115BAA of the Act.

With regard to block of assets received pursuant to demerger, as per Explanation 2B to Section
43(6) of the Act, the written down value of the block of assets in the case of the resulting company
(ie. ‘the Company’) shall be the written down value of the transferred assets of the demerged
company (i.e. ITC Limited — ‘ITC’) immediately before the demerger.

Dividend income earned by the shareholders of the Company would be taxable in their hands atthe
applicable rates. However, in case of domestic corporate shareholders, deduction under Section 80M
of the Act would also be available on fulfilling applicable conditions. Further, in case of shareholders
who are individuals, hindu undivided family, association of persons, body of individuals, whether
incorporated or not and every artificial juridical person, maximum surcharge on the tax on dividend
income would be restricted to 15%, irrespective of the amountof dividend income. Such deduction
u/s 80M of the Act and the cap on surcharge are available in general and hence may not be treated
as a special tax benefit to the Company.

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction under the
provisions of Section 80JJAA of the Act, of an amount equal to 30% of additional employee cost
(relating to specified category of employees) incurred in the course of business in the previous year,
for three assessment years including the assessment year relevant to the previous year in which such
employment is provided. The deduction u/s 80JJAA of the Act shall be applicable even if the
company opts for concessional rate of tax u/s 115BAA of the Act.

Section 112A of the Act provides for concessional tax rate of 12.5% (plus applicable surcharge and
cess) on long-term capital gains (exceeding Rs. 1,25,000) arising from the transfer of equity shares
of the Company if Security Transaction Tax (‘STT’) has been paid on acquisition and transfer of
equity shares and subject to fulfilment of other prescribed conditions (including Notification No.
60/2018/F.N0.370142/9/2017-TPL dated 1 October 2018). However, the benefit of foreign currency
exchange difference and indexation, as provided under the first and second proviso to section 48 of
the Act, may not be applicable for computing long-term capital gains taxable under section 112A
of the Act. The provisions of section 112A of the Act shall be applicable once the shares of the
Company are listed on the Indian stock exchanges. In addition, maximum surcharge on the tax on
such long-term capital gains would be restricted to 15%. These lower tax provisions are available in
general and hence may not be treated as a special tax benefit to the Company.

As per the provisions of section 111A of the Act, short-term capital gains arising from transfer of
equity shares in the Company which is chargeable to STT and subject to fulfilment of other
prescribed conditions (including Notification No. 60/2018/F.N0.370142/9/2017-TPL dated 1
October 2018) shall be taxable ata concessional rate of 20% (plus applicable surcharge and cess, if
any). The provisions of section 111A of the Act shall be applicable once the shares of the Company
are listed on the Indian stock exchanges. Inaddition, maximum surcharge on the tax on such short-
term capital gains would be restricted to 15%. These lower tax provisions are available in general
and hence may not be treated as a special tax benefit to the Company.

As per section 47(vid) of the Act, any transfer or issue of shares by the Company, in the scheme of
demerger to the shareholders of ITC in consideration for demerger of the Demerged Undertaking
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12.

13.

14.

15.

16.

17.

18.

shall not be subject to any capital gains tax under the Act.

Subject to satisfaction of prescribed underlying conditions (as provided under Section 2(19AA) of
the Act) in context of ongoing demerger, there may not be any income tax implications in hands of
the Company or corresponding implications in the hands of its shareholders under section 56(2)(x)
of the Act.

As per the provisions of section 49(2C) of the Act, cost of acquisition of shares of the Company is
to be computed by applying the proportion of net book value of the assets of ITC transferred in the
demerger to the net worth of ITC immediately before the Demerger, to the cost of acquisition of the
original shares held by the shareholders in ITC.

As per the provisions of section 2(42A)(g) of the Act, the period for which the shares of ITC were
held by the shareholders shall be included to determine the period of holding of the shares of the
Company.

Depending upon the nature of assessee (Resident or Non resident) and classification of income and/
or exemption status, relevant provisions of withholding tax as laid down under the Act will be
applicable. In respect of non-resident shareholders of the Company, the tax rates and consequent
taxation mentioned above will be further subject to any benefits available under the relevant
Double Taxation Avoidance Agreement, if any, entered into between India and the country in
which the non-resident shareholder(s) has fiscal domicile.

The above Annexure covers only certain relevant benefits under the Direct Tax Laws and does not
cover any tax benefit under any other law.

The above Annexure is based upon the provisions of the specified Direct Tax Laws, and judicial
interpretation thereof prevailing in the country, as on the date of this Annexure. Several of these
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant tax laws.

The above Annexure is intended only to provide general information to the investors andis neither
designed nor intended to be a substitute for professional taxadvice. Inview of the individual nature
of tax consequences, each investor is advised to consult his/her own tax advisor with respect to
specific tax consequences of his/her investment in the shares of the Company.

No assurance is given that the revenue authorities/courts will concur with the views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to such changes in provisions of law and its interpretations.

For and on behalf of ITC Hotels Limited

Sa/-

Ashish Thakar
Chief Financial Officer

Place: Gurugram
Date: January 10, 2025
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ANNEXURE 2 TO THE STATEMENT OF TAX BENEFITS AVAILABLE TO ITC HOTELS
LIMITED (THE "COMPANY") AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX
LAWS IN INDIA

The Central Goods and Services Tax Act, 2017 / the Integrated Goods and Services Tax Act,
2017 and applicable State Goods and Services Tax Act, 2017 (""GST Act"), the applicable State
incentive policies, the Customs Act, 1962 (""Customs Act") and the Customs Tariff Act, 1975
("Tariff Act™) as amended from time to time, and Foreign Trade Policy 2023 ("FTP™) (together,
the Indirect Tax Laws)

1. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY

There are no special indirect tax benefits available to the Company under the Indirect Tax Laws.

SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS

There are no special indirect tax benefits available in the hands of the shareholders for
investing in the shares of the Company under the Indirect Tax Laws.

Notes:

1.

The above Annexure is based on our understanding of the specific activities carried out by
the Company which is relevant for Financial Year 2024-25.

The above Annexure is based upon the provisions of the specified Indirect Tax Laws, and
judicial interpretation thereof prevailing in the country, as on the date of this Annexure.

The Company may be eligible for the following exemptions/benefits upon the Scheme
becoming effective:

Zero-rated export of goods or services in terms of Section 16 of Integrated Goods and Service
Tax (IGST') Act, 2017.

- Fiscal and non-fiscal incentives asavailable under various State incentive policies.

- Imports from countries with which India has a preferential / free trade agreement, exemption

from payment of duty | benefit of reduced duty of customs is available subject to fulfilment
of prescribed conditions.

Exemption from payment of custom duty, additional duty, safe-guarding duty and anti-

dumping duty, integrated goods and services tax and compensation cess on import of Capital
Goods against Export Promotion Capital Goods (EPCG') license in terms of Foreign Trade
Policy 2023.

- Exemption from duty of customs (specified in First Schedule to Customs Tariff Act) in terms
of Notification 50/2017- Customs dated June 30, 2017, (and as amended from time to time) as
is in excess of the amount calculated atthe standard rate specified in the Notification and from
so much of integrated tax leviable thereon under Section 3(7) of the said Customs Tariff Act,
in excess of the rate specified in the Notification, subject to fulfilment of prescribed conditions.

The above exemptions/benefits are available in general and hence may not be treated as special
tax benefits to the Company.

The above Annexure covers only certain relevant benefits under the Indirect Tax Laws and does not
cover any tax benefit under any other law.



The above Annexure is based upon the provisions of the specified Indirect Tax Laws, and judicial
interpretation thereof prevailing in the country, as on the date of this Annexure. Several of these
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under
the relevant tax laws.

The above Annexure is intended only to provide general information to the investors and is neither
designed nor intended to be a substitute for professional taxadvice. In view of the individual nature
of tax consequences, each investor is advised to consult his/her own tax advisor with respect to
specific tax consequences of his/her investment in the shares of the Company.

No assurance is given that the revenue authorities/courts will concur with the views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to such changes.

For and on behalf of ITC Hotels Limited

Sa/-

Ashish Thakar
Chief Financial Officer
Place: Gurugram
Date: January 10, 2025
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To

STATEMENT OF TAX BENEFITS

The Board of Directors
ITC Hotels Limited
Virginia House

37 Jawaharlal Nehru Road
Kolkata-700071

Dear Sirs,

Sub: Statement of Special Tax benefits (the "Statement™) available to WelcomHotels Lanka
(Private) Limited, a Material Subsidiary of ITC Hotels Limited (the “Company”) under the Tax
Laws

We hereby confirm that the enclosed Annexures 1 & 2 (the "Annexures™) to the Statement, prepared
by the Company, providesthe Special Tax benefitsavailable to its material subsidiary uponthe Scheme
becoming effective, under the relevanttax laws of the Government of Sri Lanka (hereinafter referred to
collectively as the "Tax Laws"). This Statement has been issued at the request of the management
and is intended solely for the purpose of inclusion in the Draft Information Memorandum andin
the Information Memorandum to be submitted by the Company in connection with the proposed listing
of shares of the Company subsequent to approval of Scheme of Arrangement (the "Scheme") by the
National Company Law Tribunal (NCLT) vide its order dated October 4, 2024.

Several of these benefits are dependent on the material subsidiary fulfilling the conditions prescribed
under the relevant provisions of the Tax Laws. Hence, the ability of the material subsidiary to derive
the tax benefits is dependent upon their fulfilling such conditions which the material subsidiary may
or may not, based on business imperatives that they may face in the future, be able to fulfill or
choose to fulfil.

The benefits discussed in the Annexures are not exhaustive and the preparation of the contents stated
in the Annexures is the responsibility of the Company's management. We are informed that this
statement is only intended to provide general information to the investors and is neither designed nor
intended to be asubstitute for professional tax advice. In view of the individual nature of the tax
consequences and the changing Tax Laws, each investor is advised to consult his or her tax
consultant with respect to the specific tax implications arising out of the Scheme particularly in view
of the fact that certain recently enacted legislation may not have a direct legal precedent or may
have a different interpretation on the benefits, which an investor can avail.

The contents of the Annexures are based on information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations
of the Company.

We do not express any opinion or provide any assurance as to whether:
« the Company, its shareholders and/or its material subsidiaries will obtain/continue to obtain these
tax benefits in future; or
» the conditions prescribed for availing the tax benefits as per the Annexures have been/would
be met with; and
« the Revenue Authorities/Courts will concur with the views expressed herein.
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6. This Statement is addressed to and provided to the Board of Directors of the Company at specific
request of the Company, solely for the purpose given in paragraph 1 above and is not to be used,
referred to or distributed for any other purpose. Accordingly, we do not accept or assume any
liability or any duty of care for any other purpose or to any other person to whom this Statement is
shown or into whose hands it may come. Any subsequent amendment/modification to provisions of
the applicable laws may have an impact on the views contained in the Statement. We do not
assume responsibility to update the views consequent to such changes subsequent to our report date.

Sd/-

Deloitte Associates
Chartered Accountants
Colombo

9 January 2025
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS UNDER THE APPLICABLE
DIRECT TAX LAWS OF SRI LANKA AVAILABLE TO WELCOMHOTELS LANKA (PRIVATE)
LIMITED, MATERIAL SUBSIDARY OF ITC HOTELS LIMITED (THE "COMPANY™")

The Company’s wholly owned subsidiary WelcomHotels Lanka (Private) Limited in Sri Lanka (“WLPL’), had
entered into a Project Agreement with the Board of Investment of Sri Lanka on 04th May 2012. Thereafter, the
mixed-use project of WLPL has been duly declared a Strategic Development Project by the Government of Sri
Lanka under the Strategic Development Projects Act, 2008.

0]

(ii)

(iii)

(iv)

v)

Notes:

In view of the above, the provisions of the Inland Revenue Act of Sri Lanka (‘IRA’) relating to the
imposition of income tax on the WLPL on the profit and income from the mixed-use project shall not
apply for a period of 10 years (tax exemption period). The tax exemption period shall commen ce from
the first yearin which WLPL makestaxable profitsorthree yearsaftercommencementof itscommercial
operations, whichever falls first. After the expiration of the aforesaid tax exemption period, the profits
andincome of WLPL shall be charged at a concessionary tax rate which shall be the lower of 6% or 50%
of the prevailing tax rate for the hotel industry in Sri Lanka, for a period of 15 years (tax concessionary
period) immediately succeeding the last date of the tax exemption period.

The tax on dividends distributed to shareholders out of profits shall be exempted from income tax during
the said tax exemption period and one year thereafter.

The recipient shall be fully exempt from the charge of income tax in Sri Lanka underany provisions of
the IRA and WLPL is exempt from the payment of withholding tax on the following:

(@) interest on foreign loans taken for capital expenditure;

(b) technical fees to consultants;

(c) management fees up to 3% on gross revenue;

(d) royalty fees up to 1.5% on gross revenue;

(e) marketing fees up to 1.5% on gross revenue;

(f) incentive management fees up to 10% on gross operating profit; and

(g) charges towards reservations made through the Central Reservation System of the Company/other
service providers of WLPL.

In addition to the above, WLPL shall be fully exempt from the charge of Capital Gains Tax under IRA
during the tax exemption period and the tax concessionary period.

The expatriate staff of WLPL shall be exempted from the charge and payment of income tax on salary
subjectto a restriction thatthis concession shall apply subject to the maximum number of 20 employees
at any point of time. This concession shall be applicable for a period of five years from the date of
commencement of commercial operations by WLPL.

1. The above Annexure of special tax benefits sets out the provisions of Direct Tax Laws in a summary
manner only and is not a complete analysis or listing of all potential tax consequences.

2. The above Annexure of special tax benefits is as per the current Direct Tax Laws relevant for
WelcomHotels Lanka (Private) Limited. These benefits are dependent on the Company or its
shareholders fulfilling the conditions prescribed under the relevant provisions of the Tax Laws.

3. The above Annexure covers only the special tax benefits under the Direct Tax Laws and does not cover
any benefit under any other law in force.

4. This Statementis intended only to provide general information to the investors andis neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of tax
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consequences, each investor is advised to consult his/her own tax advisor with respect to specific tax
consequences of his/her investment in the shares of the Company.

5. No assurance is given that the revenue authorities/courts will concur with the views expressed herein.
Our views are based on the existing provisions of law and its interpretation, which are subject to
changes from time to time. We do not assume responsibility to update the views consequent to such
changes in provisions of law and its interpretations.

For and on behalf of ITC Hotels Limited

Sa/-

Ashish Thakar

Chief Financial Officer
Place: Gurugram

Date: January 9, 2025
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ANNEXURE 2 TO THE STATEMENT OF TAX BENEFITS UNDER THE APPLICABLE INDIRECT
TAX LAWS OF SRI LANKA AVAILABLE TO WELCOMHOTELS LANKA (PRIVATE) LIMITED,
MATERIAL SUBSIDARY OF ITC HOTELS LIMITED (THE COMPANY)

There are no special indirect tax benefits underthe Indirect Tax Laws of Sri Lanka available to WelcomHotels
Lanka (Private) Limited.

Notes:

1. This Annexure is based on our understanding of the specific activities carried out by WelcomHotels
Lanka (Private) Limited.

2. This Annexure is based upon the provisions of the specified Indirect Tax Laws, and judicial
interpretation thereof prevailing in the country, ason the date of this Annexure.

3. This Statement is intended only to provide general information to the investors and is neither
designed nor intended to be a substitute for professional taxadvice. In view of the individual nature
of tax consequences, each investor is advised to consult his/her own tax advisor with respect to
specific tax consequences of his/her investment in the shares of the Company.

4. No assurance is given that the revenue authorities/courts will concur with the views expressed
herein. Our views are based on the existing provisions of law and its interpretation, which are
subject to changes from time to time. We do not assume responsibility to update the views
consequent to such changes.

For and on behalf of ITC Hotels Limited

Sd/-

Ashish Thakar

Chief Financial Officer
Place: Gurugram

Date: January 9, 2025
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SECTION V - ABOUT US

INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled
“Industry Report— India Hotel Sector” and “Industry Report — Sri Lanka Hotel Sector” released by Crowe Horwath
HTL Consultants Private Limited (collectively, the “Horwath HTL Reports”). The Company has commissioned and
paid forthe Horwath HTL Reports forthe purposes of confirming our understanding of the industry specificallyfor
the purpose of the listing of the Equity Shares, as no report is publicly available which provides a comprehensive
industry analysis, particularly for our Company s services, that may be similar to the Horwath HTL Reports. Unless
otherwise indicated, all financial, operational, industry and other related information derived from the Horwath
HTL Reports and included herein with respect to any particular year, refers to such information for the relevant
fiscal year. Unless otherwise indicated, all references to years in this section are to calendar years.

11

INDUSTRY REPORT - INDIA HOTEL SECTOR

Overview of Key Market Characteristics

Hotel Supply in India?

a.

Chain Affiliated Supply: India has 195k chain affiliated hotelrooms, across segments,asat 30 September
2024. The sector also has a robust supply pipeline, estimated at 95k rooms opening by FY29. Supply at
independent hotels is widely fragmented and substantially of midscale and lower positioning; it is not
considered for this report.

Supply Segmentation: Asatend FY2001, supply was heavily weighted in the Luxury and Upper Upscale
segments (together 56% supply share). Supply composition hasevolved materially over the years resulting
in greater depth and balance across segments — current supply is comprised as16%, 40% and 44% in the
Luxury, Upper Upscale & Upscale, and Upper Midscale & Midscale-Economy segments respectively.

Supply Ownership: Hotel ownership patternshave shifted over the last 20 years. Hotel chain and chain-
led ownership of hotelroomshasdropped sharply from 71% (FY01) to 25% (YTD Sep-24), with ownership
materially led by private sectordevelopers/ institutional investors. Ownership concentrationisalso lim ited.
In case of luxury hotels, chain owned inventory is 44% of total luxury rooms inventory. Among the chain
owned luxury supply, IHCL, ITC Hotels Ltd (“ITC”), EIH and Leela Hotels have 44%, 33%2, 9.8% and
7.6% supply share.

Supply Spread: Geographic spread of hotels continues to widen. Supply share at Key Markets (Mumbai,
Delhi NCR, Bengaluru, Chennai, Hyderabad, Kolkata, Pune, Ahmedabad, Goa and Jaipur) declined from
69%at FY15to58%at YTD Sep24,and is expected at 50% by FY29.66% of new supply between October
24 and end FY29 is outside the Key Markets.

Supply Share — domestic and international chains: Supply share of internationalchains hasrisen from
21% in FYO01 to 45-48% for the last ten years; it is expected to remain at 46% at end FY29.

Domestic Chains - Asset Light Approach: Several domestic chainshave traditionally been asset owners,
and are now actively transitioning to an asset light approach which has enabled portfolio expansion.
Consequently, the share of rooms under management contract among inventory of domestic chains has
increased from 12% in FY01 to 55%at YTD Sep-24. Importantly, 54%3 of the aggregate rooms inventory
under leading chainssuch asIHCL, EIH, ITC, Leela, The Park Hotels and LTH are owned by these chains
— this ownership has provided substantialadvantage to these chains in terms of strong earnings in the last
about three years (and for the foreseeable future), and significant valuation gains.

1

3

Source: Horwath HTL India
Includes hotel owned by ITC Limited
Includes hotel owned by ITC Limited
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g.

Under-penetration: With only 195k chain affiliated hotel rooms across segments as of 30 September
2024, the sector is underpenetrated compared to several developed global markets, in terms of ratio of
rooms to population. Total hotel keys penetration basis population as of 31 December 2023 is at0.3 key s
per 1,000 peoplein India,comparedto 22.1/10/2.7 / 2.2 keys per 1,000 people in the USA/ UK / China
/ globally.

1.2 Hotel Demand

a.

Chain Affiliated Hotel Demand: Demand for chain affiliated hotels grew at9.9% CAGR between FY01
and FY24 while supply during this period grew at9.4%. Demand grew from 26k rooms per day for FY08
to 61k rooms per day for FY15 and to, 90k rooms per day for FY20. Demand hasfurther grown rapidly to
116k roomsperday forFY24, in spite of FTA not fully recovering to pre-Covid levels. Demand is expected
to increase to 192k rooms per day by FY29.

FTA and Domestic Visits: Domestic travel visits aggregated 2.3 bn for CY 2019; post Covid recovery
was sharp with 1.73 bn visits for CY 2022 (subsequent data not available)*. FTA was above 10 mn for
CY2017-19 and, post Covid, has recovered to 9.2 mn for CY23. FTA for Jan-Aug 24 at 6.2 mn is up by
6.5% over Jan-Aug 23. (the latter also has sizeable G20 travel)®.

HAI estimates FTA to cross 30 mn by CY 2037 and 100 mn by 2047, besides 15 bn domestic visits by
2047.The expected FTA and domestic visits by 2047, compared to CY19, reflect CAGR of 8.2% and 6.9%
respectively. A Bookings.com and McKinsey study estimates around 5 bn domestic visits by CY 2030.
Hotel supply will need very material growth to facilitate and serve the projected demand growth. Increased
FTA will strengthen hotel ADRs, particularly for the upper-tier hotels.®

Demand growth aforesaid, and ADR growth by 32% between CY2019 and CY2023, reflect a strong
positive re-set of the platform forIndia’s hospitality industry, and its resilience and recovery appetite when
Covid pandemic travel restrictions were loosened and then dropped.

Corporate travel spends (airlines, hotels and others) were estimated at US$10.6 billion in 2023 and is
expected to rise to US$ 20.8 billion by 2030, at 10% CAGR. 34% of the spend in 2023 was for hotels.
Majordemand sectors were IT Services (29%), BFSI (19%), Engineering (9%), and Aviation, Oil & Gas
and Pharma each at5%. While Delhi, Mumbai, Bengaluru Chennaiand Hyderabad are top visited domestic
destinations, the top emerging domestic destinations comprise Ahmedabad, Vadodara, Lucknow,
Bhubaneshwar, Kolkata and Vizag. ITC has hotels in all these destinations.

Large and expanding Indian diaspora tends to return to India atleast once a year, often more frequently.
These visits have increasingly tended to generate hotel demand, through family vacations, reunions at
leisure destinationsand additional F&B, spa and other spends. Further, the Indian diaspora tends to conduct
and celebrate their weddings in India; often, generating material spending per event.

Positive factors such as GDP growth, expanding airport and road infrastructure enhancement, increased
domestic travel and domestic spend propensity, substantial headroom for FTA growth, and hotel supply -
side growth and diversification are expected to enable sustained demand levels and dem and growth in the
near and medium term, estimated at 10.5% CAGR between FY24 and FY29.

1.3 Travel and Tourism — Value Generation

a.

India’s Ministry of Tourism has set an ambitious target to make India a $3 trillion tourism economy by
20477

b. Travel and Tourism Contribution to GDP:

Per WTTC, the travel and tourism sector’s contribution to India’s economy was just over 219.13 trillion
for CY 2023 and is estimated at321.1 trillion for CY 2024.1t is projected to increase to ¥43.25 trillion by

~ o o s

Source: Ministry of Tourism, Govt. of India estimates

Source: Ministry of Tourism, Govt. of India

Source: Vision 2047 —Indian Hotel Industry, Hotel Association of Indiaand How India Travels 2023, Bookings.comand McKinsey Report
Announcement by Ministry of Tourism on World Tourism Day 2024
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2034, growing at7.4% CAGR from CY 2024 to CY 2034. This growth is higher than CAGR of 3.7% over
the same period (CY2024 to CY 2034) for the global traveland tourism sector’s contribution to the global
economy.

HAI estimates the Indian hotel sector GDP contribution at USD40 billion, USD68 billion and USD one
trillion in calendaryears2022, 2027 and 2047 respectively, with significant multiplier benefit. The sector
creates assets, employment, foreign exchange earnings and tax revenues.

Domestic Visitor Spending: Per WTTC, domestic visitor spending in India of X14.6 trillion in 2023, is
15% higher than for 2019. Domestic visitor spending is forecast to increase to 316 trillion in 2024, and
estimated to increase to ¥33.9 trillion by CY 2034, growing at 7.8% CAGR between CY 2024 and CY
2034. Given the strength of domestic tourism in India in the post-Covid period, the increased domestic
spends can be expected to boost the sector.

. Per a separate study by McKinsey & Co, India was the world’s sixth-largest domestic travel market by

spending in 2023. The study projects spending growth upto 2030 at 9% per annum which will, in turn,
enable India to become the world’s fourth-largest domestic travel market by spending by 2030, moving
ahead of Japan and Mexico.8

. Sector Employment: Per WTTC, the travel & tourism sector employment is expected to employ 45.4

million people in 2024, up by 5.6% from 43 million people employed by the sector in 2023.

In effect, the hotel sector alone has employed over 9% of India’s employed workforce in 2024 . Sector
employment numbers are forecast to increase to 63 million in 2034.°

1.4 Future Demand Drivers

a. Tourism and travelgrowth is expected to drive demand through diverse domestic and inbound travelneeds

— for business, leisure, MICE, weddings, social events, sports, pilgrimages and other personaltravels, and
from political and business delegations and airline crew.

. Travel will be necessitated and supported by a positively growing economy, improved travel infrastructure

(airports, roads, rail, cruises), new convention centres,and demand for internationaland national sport and
entertainment sector events.

. Continued urbanisation, changing demographics and lifestyles, with greater search for experiential travel

elements and willingness to spend on entertainment, recreation, wellness and lifestyle will drive
discretionary travel and spends.

. Increase in affluent population will also drive increase in demand for luxury goods and experiences,

including luxury hotels.

The drive to expand India’s GDP from $3.57 trillion GDP to $6 trillion GDP by 2030, will strongly push and support
travel and the hotel sector.

1.5 Demographics

Relevant demographic changes, creating demand potential for different hotel services, include — (a) increased
urbanisation - per a United Nations study, India is projected to add 416 million urban dwellers by CY 205010 (b)
growing middle class, estimated at 432 mn in FY21, 715 mn in FY31 and 1,015 mn by FY471% (c) younger
population, estimated at 371 mn in CY21 (27.2% of total population)!? with the youth-bulge lasting till CY 2055,
with willingness to spend on entertainment, recreation, lifestyle, and experiences.

Source
Source
Source
Source
Source

10
11
12

: The state of tourism and hospitality 2024 report by McKinsey & Company
: World Travel & Tourism Council Economic Impact Research 2024

: UN World Urbanization Prospect Report

: The Rise of India’s Middle-class Report - PRICE

: Youth in India Report 2022, MoSPI

72



A report by Booking.com and McKinsey projects domestic spend on tourism to rise by 170% from $150bn in CY
2019 to $410 bn in CY 2030, gaining from growing household earnings and a median age of 27.6 years.

1.6 Other Key Attributes

India’s hotel sector include (a) lack of scale atindividual hotels, providing materiallong-term value to hotels with
larger established inventory; (b) inherent strength of the range of cuisines in India, which attractdemandand drive
revenues; (c) strong linkages between expansion of airport infrastructure and growth of cities, micro-markets and
new destinations; (d) demand emergence and push from sports, convention centres, entertainmentand performing
artsevents; (e) widening private sector investment in the hospitality sector, including provision for 100% FDI under
the automatic route; (f) rising land costs continuing to pose significant barriers to entry.

2 India Overview

India is among the fastest-growing major economies globally, gaining from rapid urbanization, increased
consumption and spending by a growing middle-income segment population, and a large component of young
population.

2.1 India: Among the fastest growing economies in the world

In FY24 India continued to be the fifth largest global economy with estimated Nominal Gross Domestic Product
(GDP) of INR 295.4 trillion3 (US$ 3.57 trillion14) at current prices and Real Gross Domestic Product of INR 17338
trillion15 atconstant prices. India is projected to surpass Japan to becomethe fourth largest economy by FY27 and
projected to surpass Germany to become the third largest economy by FY2916, Nominal GDP for FY30 is forecasted
at USD 6.3 trillion1”. Forecasted GDP is reflected in Chart 1.

The nominal GDP for India is projected to nearly double to US$ 7 trillion in FY31 from US$ 3.57 trillion in FY24.18

Chart 1 - Forecasted Nominal GDP in trillion US dollars
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Since FYO05, Indian economy’s growth rate has been twice asthat of the world economy and it is projected to sustain
this growth momentum in the long term.

13
14
15
16
17
18

Source:
Source:
Source:
Source:
Source:
Source:

MoSPI

International Monetary Fund, World Economic Outlook, October 2024

MoSPI

International Monetary Fund, World Economic Outlook, October 2024
International Monetary Fund, World Economic Outlook, October 2024

India Forward Emerging Perspectives Report, September 2024 published by S&P
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GDP atconstant prices grew at8.2% in FY24, asagainst 7% growth in FY2319. GDP growth for FY25 is projected

at 7% and thereafter between 6.46% and 6.5% till FY3020. The GDP growth projections from different agencies are
summarised in Table 1.

Table 1: Real GDP growth rate projections for India by different agencies

Agency Estimated GDP Growth Rate

FY25 FY26 FY27
IMF* 7.0% 6.5% 6.5%
RBI 6.6% 7.0% NA
S&P Global 6.8% 6.7% 6.9%
Morgan Stanley 6.3% 6.5% 6.5%
Asian Development Bank 6.5% 7% NA
Fitch Ratings 6.4% 6.5% NA

*  Source: World Economic Outlook Update October 2024
# RBI hasreduced the growth forecast for QLFY26 to 6.9% from 7.3%. Revised forecast for FY26 is not available.
However, it is possible that the revised annual forecast maybe lower than 7%

With strong GDP over the last three years and third largest Purchasing Power Parity (PPP), India is recently
positioned as third largest power in Asia Power Index?2.

GDP growth rate in Q1-FY25 was 6.6% but slowed to 5.4% in Q2-FY2522, This slowdown in July to September
quarteris mainly attributed to reduced consumer spending, rising inflation, slowdown in hiring in technology sector,
lower profitability in the manufacturing sector and slower government spending on capex because of general
elections.

High frequency indicators (HFIs) for the third quarterof FY25 indicate thatthe Indian economy is recovering from
the slowdown in momentum witnessed in Q2, driven by strong festival activity and a sustained upswing in rural
demand.??

A comparison of Real GDP growth rate (at constant prices) through FY30, for India and the other countries
comprised as the top five global economies, is provided in Chart 2.

Chart 2 - India and Top 5 Global economies Real GDP Forecast
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Source: World Economic Outlook, IMF, October 2024
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Source: Ministry of Economic Affairs

Source: International Monetary Fund, World Economic Outlook, October 2024
Source: Asia Power Index 2024 by Lowy Institute

22 source: MoSPI

2 source: RBI Bulletin published in December 2024
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2.2 India Per Capita GDP Forecast

Per capita nominal GDP growth for India is estimated at 8.7% CAGR between FY23-FY29. Increased individual
income is expected to create additional discretionary spending, which may be beneficial for the hospitality sector.

Chart 3 - India Per Capita Nominal GDP Forecast
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Source: World Economic Outlook, IMF, October 2024, National Statistics Office, Ministry of Statistics &
Programme Implementation (MoSPI), Govt of India

2.3 India - IT Exports

India is a hub for IT software exports. Karnataka, Tamil Nadu, Kerala and Telangana contributed about 65% of

India’s IT and ITeS exports for FY23, with operations mainly driven from Bengaluru, Chennai, Kochi and
Hyderabad respectively.

Chart 4 — India and Select States — IT and ITeS Exports — FY15 to FY23
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Note: State wise data for FY24 is not available; Source: STPI

All India exportsincreased by INR 2,201 billion in FY23. Karnataka, Telangana and TamilNadu contributed 44%,
14% and 9% respectively of the all-India increase. IT exports increased to Rs. 9 lakh crores in FY24.

Karnataka leads, with 42% share of all India IT and ITeS exports in FY23, and reasonably steady significant share
for several past years.

IT and ITeS sectors have a major contribution to hotel rooms and dining demand particularly in cities such as
Bengaluru, Pune, Chennai, Hyderabad, Gurugram and Noida. Growth in IT sector earnings and exports is expected
to have a beneficial impact on hotel occupancy, rates and F&B revenues.

75



2.4 Private Final Consumption Expenditure (PFCE)?*

PFCE is the expenditure incurred on final consumption of goods and services by the resident households reflecting

the level of consumption spending in an economy.PFCE at current prices increased from 59% of GDP in FY19 to
60% in FY24. In the 5 years from end FY19 through FY24, PFCE at current prices grew at 9.7% CAGR.

PFCE increased by 6.7% in H1-FY25 as compared to 4.0% during the corresponding period in the previous year.
Growth in PFCE reflects higher discretionary income spending.

2.5 Increased Consumer Spending

India hasseen an increase in consumerspending in CY21-CY23, gaining from factorssuch asa larger and younger
workforce, double income families, a trend towards consumerism and lesser savings, and greater credit penetration.
Increased spend patterns augur well for travel and F&B spends at hotels.

Results of various leading FMCG companiesfor Q2-FY25, reflect slowing consumerspending, particularly by the
urbanmiddle class, mainly attributed to factors such as inflation, rising food prices and slower growth in corporate

employee cost budgets. On the other hand, budgets for wedding spends in the wedding season from November 24
are reported to have increased by about 40%.

Urban average monthly consumption expenditure per person hasincreased by Rs. 3,829 (146%) between FY12 and
FY2325, Increased spend patterns augur well for travel and F&B spends at hotels in India.

The India D2C Report 2022 has projected consumer spending for 2030 at US$ 4 trillion, growing at 10% CAGR

from spending of US$ 1 trillion in 2021. The report attributes the growth in consumer spending to several factor
including

e Large middle-class population,increase in urbanisation, large working age population and increasing femalke
workforce participation.

e  High growth in rural spends: By 2030, rural and urban per capita consumption are projected to grow at 4.3
times and 3.5 times respectively, over 2021.

e Higher internet penetration: India is projected to have over 1.3 billion smartphone and internet users and around
500 million online shoppers by 2030. In comparison, India had ~750 million smartphone users, ~830 million
internet users and ~190 million online shoppersin 2021. Smartphone usersare projected to grow at 7% CAGR,
internet users at 5% CAGR and online shoppers at 11% CAGR during this period.

In 2021 India was the third largest retail market globally; the retail market is projected to increase to US$ 1.8 trillion
by 2030 at 10% CAGR between 2019 and 2030.26

24 source: MoSPI
Source: Household Consumption Expenditure Service of MoSPI
Source: India Brand Equity Foundation
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Chart 5 — Consumer Spending in India (in Rs trillion) — CY21 to CY23

CAGR: 5:7%

2021 2022
Source: Statista and MOSPI

2023

2.6 Rise of Affluent Population and increase in Luxury Spending

Working age population in India earning more than US$ 10,000 (top -most income group) is regarded as ‘Affluent
India’. On this basis, about 4% of the total Indian population (~44 million people in 2023 ~60 million people in
2024) can be categorised as ‘Affluent India’. ‘Affluent India’ population numbers have grown at 12.6% CAGR
between FY19 and FY23. The report assumesthis same growth rate for future and accordingly estimates ‘Affluent

India’ population at ~100 million people in 2027.27

The numberof Ultra High Net Worth Individuals (UHNWI), people owning assets higher than US$ 30 million, was
at 12,495 for 2022 and increased by 6.1% to 13,263 for 2023. The number is expected to increase by 50.1%, to

19,908 for 2025. At 50.1% India has the highest growth rate in the world followed by China at 47%.28

Growth of India’s affluent population has led to growth in demand for luxury goods and luxury lifestyle.

Chart 6 — Number _of Affluent Indians (in million)

110 CAGR: 100
100

90
80

50.8%

70 60
60

50 44

-

30
2023 2024 2027

Source: India’s affluent population is likely to hit 100 million by 2027

Growth of some key luxury sectors is summarised below:

Luxury Residences — Sale of luxury residences priced at Rs.500 million aggregated Rs.43 billion in 2023 — this is

Chart 7 — Ultra HNIs in India (in numbers)
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Source: The Wealth Report 2024 by Knight Frank

51% higher than Rs. 28 billion in 2022. In 2023 12.9k residences priced above Rs 40 million were sold compared

to 7.4k residences sold in 2022, reflecting 75% growth.2?

%8 source: The Wealth Report 2024 by Knight Frank
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Luxury Cars® —1n 2023, 47k luxury vehicles were sold (+20% over 2022; Mercedes Benz had the highest sales in

the luxury segment at 17.4k vehicles (+10% over 2022); BMW sold 14.2k vehicles (+18% over 2022). Luxury
vehicle sales in 2024 are estimated to cross 50k vehicles.

Luxury Watches—Aggregate sale of luxury watchesin India in 2023 was US$ 3.4 billion and isestimated to increase
to US$ 4.7 billion by 2030, at 4.8% CAGR.3!

Luxury Travel — 35% ADR growth32 and 16% demand growth for the luxury-upper upscale hotel sector in India,
for CY2023 over CY2019, reflects a spend propensity for luxury and experiential travel, reflecting overall
consistency with the increased spends on luxury products. Rajasthan and Goa, which are key leisure destinations,
achieved over 60% ADR growth33 for luxury-upper upscale segment in FY24 over FY20.

Chart 8: Luxury & Upper Upscale Segqment ADRs for Key Business & Leisure Destinations
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2.7 Key Demographic Aspects

271 Increased Urbanisation

India’s urban population increased from 28% in CY01 to 31% in CY1134 and is expected between 35% and 37% in
CY2435, Urbanization is under penetrated in India compared to USA (83%), UK (85%) and China (65%)3€.
Nevertheless, India was estimated to have second largest urban population in the world, at518 mnin CY23 and
growing to 675 mn by CY3537 at CAGR of 2.2%.

India currently has5 megacities with population > 10 mn, with Pune, Hyderabad and Ahmedabad expected to
become megacities by CY30.38 ITC has owned luxury hotels in all these cities, except Pune.

The number of cities with more than 1 million population is expected to have increased from 52 cities in 201139 to
75-80 cities in 202440, Some of the new cities that possibly have crossed one million population include
Bhubaneshwar, Kochi, Gurugram, Noida, Mysore, Guntur, Trivandrum and Guwahati.

30
31
32
33
34
35
36

Source: Autocar India article published in January 2024

Source: Grandview Research

Source: CoStar

Source: CoStar

Source: Census

Source: SBI Research Report

Source: United Nations, Department of Economicand Social Affairs, Population Division (2018). World Urbanization Prospects: The
2018 Revision, Online Edition.

Source: United Nations, Department of Economicand Social Affairs, Population Division (2018). World Urbanization Prospects: The
2018 Revision, Online Edition.

Source: Source: United Nations, Department of Economic and Social Affairs, Population Division (2018). World Urbanization
Prospects: The 2018 Revision, Online Edition.

Source: Census 2011

Source: SBI Research Report

37
38

39
40
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Cities and towns have expanded, creating multiple micro-markets and business districts. Urbanisation creates the
need for jobs, attractinginvestmentand development of multiple business sectors which augurs well for the hotels
sector. Growth in business and business opportunities due to increased urbanisation is evidenced by increase in air
traffic, wider real estate activity, and growth of hotels in several existing and newer markets.

Maharashtra, TamilNadu, Gujarat, West Bengal, Karnataka, Delhi, Rajasthan, Telangana and Goa are expected to
have more than 50% urban population by CY 2036.4!

Chart 9: India Urbanization Trend Chart 10: Urbanization % (CY23)
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Source: United Nations, Department of Economic and Social Affairs, Population Division (2018). World
Urbanization Prospects: The 2018 Revision, Online Edition.

2.7.2  Rising Middle Class and High-Income Population

India’s middle-class population is expected to grow from 432 mn for FY21 to 715 mn in FY31 and 1,015 mn by
FY47, moving ahead of US and China within this decade“2. The middle class spans a wide economic segment.

Increasing income levels are demonstrated by a robust growth in its middle-class and high-income population.
Middle-class population (income of Rs.0.5 mn to 3 mn perannum) grew at 4% CAGR between FY16-21, increasing
its share from 26% to 31% over the period. This segment is further projected to grow and is estimated to represent
approximately 47% of the population by FY31. High-income households (income > Rs. 3 mn) had 37 mn population
in FY16 and is projected to be 437 million in FY47 increasing at 8% CAGR.*3

Rising middle classand high-income class populationisan important demand driver forthe hospitality sector, using
midscale and upscale hotels and with aspirational demand for upper upscale hotels. The middle class slowly
graduates upwards, with greater affordability and attitudinal and lifestyle changes creating demand potential for
different services (rooms, F&B, functions, entertainment) at upper tier and upper midscale hotels.

“ Source: Population Projections for Indiaand States 2011-2036 Report (July 2020) of Technical Group constituted by the National

Commission on Population under the Ministry of Health and Family Welfare
*2 " Source: The Rise of India’s Middle-class Report - PRICE
3 Source: The Rise of India’s Middle-Class Report - PRICE
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Chart 11: India’s Rising Middle-Class— Share by annual income as a % of Total Population (FY16-FY47E)
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Source: “The Rise of India’s Middle Class” Report published in November 2022 by People Research on India’s
Consumer Economy (PRICE)

2.7.3  Young Population (15-29 Years):

India is now the world’s most populous nation, estimated at 1.4 bn people in CY23.44 India’s young population
increased from 223 mn in CY1991 to 333 mnin CY 2011,360 mnin CY 2016,and371 mnin CY 2021 (27.2% of
total population — the largest youth population globally)*5. The demographic window of opportunity - a “youth
bulge” (growth in youth as a share of total population) in the working-age population, is expected to last till CY
2055.

In 2023,the median age of India was estimated at28.1 years which is 9.9-20.8 years younger than the medianage
for the G-7 countries. Median age in India is projected to remain below 30 years, until 2030.

India’s working age population (15-59 years) is estimated around 961 million in 2024, with a further 179 million
people (gross, i.e. without adjustmentfor retirements) to be added to the workforce by 2045. Workingage population
was about 64% of the total population in CY2021 and is projected to increase to 64.9%%6 by 2036. The large working
age population will require jobs, placing importance on employment creation. The hotel and tourism sector has
substantial ability to create jobs, directly and asa multiplier effect, if the sector is sufficiently enabled. A large
working population also carries potential forenhanced discretionary spend propensity which could benefit the travel
and hotel sector.

# Source: United Nations, Department of Economic and Social Affairs, Population Division (2022). State of World Population Report 2023,

UNFPA, World Population Prospects.

% Source: Youth in India Report 2022, MoSPI

6 Source: Report of the Technical Group on Population Projections for Indiaand States 2011-2036, Ministry of Health & Family Welfare,
July, 2020
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Chart 12: Estimated Median Age in Years (CY23) Chart 13: India population % by Age group (CY21)
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Chart 12 Source: United Nations, Department of Economic and Social Affairs, Population Division (2022). State
of World Population Report 2023, UNFPA, World Population Prospects.

Chart 13 Source: The 2022 Revision and Youth in India Report 2022, published by Ministry of Statistics and
Programme Implementation (MoSPI)

2.8 Stable Currency

Foreign exchange (“Forex”) reserves were nearan all-time high of US$704.9 bn atend September2024.47 Amongst
the BRICS countries depreciation of Indian Rupee against US$ was the second lowest at 3.1%. China had lowest
depreciation at 1.3%. Major Asian currencies including the Indian Rupee have declined sharply against the US$
between November 2024 and December 2024.

Chart 14: CAGR of currency depreciation % against US$ (FY14 - Apr — Sep 24)
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Source: Reserve Bank of India, Half Year Report on Management of Foreign Exchange Reserves,
Oct 2023- Mar 2024, Foreign Exchange data is taken from Investing.com website

2.9 Stable Inflationary Environment

Inflation environment in India hasbeen relatively stable post COVID over the past fewyears with FY24 consumer
price index (“CPI”) inflation YoY % reported at 4.8%.

Chart 15: CPI Inflation (CAGR FY14 — YTD Sep 24)
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Source: World Economic Outlook Report October 2024

47 Source: Reserve Bank of India - Weekly Data via Indian Express
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Chart 16: CPI Inflation % (FY22, FY23, FY24 and YTD Sep-24)
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Source: World Economic Outlook Report October 2024

3 Infrastructural Developments

3.1. Infrastructure development led by significant increase in government capex outlay

Substantial government capex spending on infrastructure has enabled sustained infrastructure growth. Per NIPFP
estimates, the infrastructure spend has a 2.5-3.5 times multiplier effect on GDP. Capex spendshave increased from
Rs.3.4 lakh crores in FY2020 to Rs.11.11 lakh crores earmarked for FY2025 budget (3.4% of GDP).*® The spends
have increased by almost 330% in the last five years. Capex on infrastructure has increased from 28% of total capex
spends in FY14 to about 60% of total capex spends in FY2025.4°

Chart 17: Government Capital Outlay (Rs. in lakh crores)
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Source: MOSPI
Roads and Railways account for nearly 50% of the capex spends by the government Enhancements in these two
sectors will positively benefit multiple othersectors such ashotels and tourism, power, telecom, oil and gas, mining,

and real estate.

Some of the important infrastructure developments in last 10 years are50

e  NationalHighway network hasexpanded by 1.6 times, including the Bharatmala program which will add 54k
kms to the NH network by end 2025.

e Introduction of 100 high-speed Vande Bharat trains, modernization of 1,318 railway stations

e  Expansion of metro rail network by almost 4 times, with metro rail services now operating in 21 Indian cities

¢ Source: MOSPI
Source: Transforming India’s Infiastructure: A Futuristic Roadmap through Budget 2024 -25, article by KPMG
Source: PIB Release, Govt of India

a1
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. Launch of 84 new airports

e  Private sector led development of majornew internationalairports in Jewar and Navi Mumbai,and upgrade/
expansion of several other airports under private sector management

e Sagarmala project foraiding port led developments
e Increase in power generation capacity by 70%

e Increased stress on renewable energy; 220GW of renewable energy capacity in October 2024 expected to add
35GW capacity by March 2025. Broader goal is to achieve 500GW by 2030.

Better roads and airport infrastructure have facilitated domestic and inbound travel growth across established
marketsand newer marketsin tier 2 and tier 3 business cities / towns and newer leisure destinations. Significantly
greater highway and expressway linkages, development of new airports, airport expansions and upgrades, and
opening of several regional airports through Ude Desh ka Aam Nagrik (UDAN) initiatives have each widened the
business, leisure, destination weddings and MICE location options. Travel, across multiple demand segments, is
also facilitated by the Vande Bharat train services. Consequently, travel and hotel demand have grown at Key
Markets, Select Markets and several business and leisure destinations which have expanded their reach or gained
newer opportunities.

Note: Select Markets comprise markets where ITC has owned hotels. These markets are Mumbai, Delhi NCR,
Bengaluru, Chennai, Hyderabad, Kolkata, Ahmedabad, Goa, Jaipur, Agra, Amritsar, Bhubaneshwar, Coimbatore,
Guntur, Port Blair and Vadodara.

Table 2: Planned expansion in infrastructure till 2030

Category 2014 2024 2030
Airports 74 158 230-240
Road Network (km in ‘000s) 91 146 200 (by 2025)

Source: PIB Release, Govt of India

3.2. Increasing travel demand to be supported by increase in airport capacity

15 of 17 Select Markets have their own airport, with aggregate capacity of 309 million as of 31 October 2024.
Aggregate passenger capacity at these airports is estimated to be 423 million passengers per annum (MPPA) by
FY29, including expansion of certain airports.

Among Select Markets, Guntur and Puri are the only marketsthat currently don’t have their own airport; however,
a greenfield international airport is planned in Puri.

The existing and planned capacity of airports at Select Markets is provided in the below table.

Table 3: Select Markets airport capacity

Airport Category Capacity (MPPA) Remarks
Existing [ Additional
Planned
New Delhi PPP 74 20 The capacity and positioning of the Delhi Airport will be
anadvantage in the medium and long term as the airport
expands.

A greenfield international airport at Jewar in Noida is
under construction and likely to open in Q1-FY25. Itis
planned to be India’s largest airport with an initial
capacity of 60 MPPA and planned capacity of 120

83




Airport

Category

Capacity (MPPA)

Remarks

Existing

Additional
Planned

MPPA. This airport will help further expand travel and
cargo potential for Delhi NCR.

Mumbai

PPP

60

A greenfield international airport at Navi Mumbai is
underconstruction and is likely to openin Q1-FY25. The
city will benefit from this new airport as the current
airport capacity expansion is constrained.

Bengaluru

PPP

52

Bengaluru airport is expected to cross 60 mn passengers
in the next 5-8 years, having achieved 38 mn for FY24.
The government is planning for a new greenfield airport
on the outskirts of Bengaluru.

Chennai

21

14

Terminal 2 is undergoing expansion, expected to be
completed in 2026, raising its capacity from 25 to 35
MPPA.A second airport is planned at Parandur with first
phase capacity of 20 MPPA by January 2029 increasing
to 100 MPPA upon completion of Phase 4 of the project
by 2047. The airport will have 3 terminals, spread over
5.4k acres.

Hyderabad

PPP

34

Airport expansion was recently completed.

Kolkata

26

20

The airport is undergoing a major Rs 5,000 crore
expansion project, which includes constructing a new
terminal and increase flight handling capacity. It is
expected to complete by late 2025 or early 2026.

Ahmedabad

PPP

20

Major renovations have been carried out over the past
two years, with plansto expand the passenger handling
capacity from 8 to 20 MPPA by FY26.

Jaipur

PPP

35

6.5

A new terminal dedicated to internationaltravellers was
inaugurated in October 2024.

Goa (Dabolim
& Mopa)

AAI &
PPP

21

The newly opened Mopa Airport (in December 2022)
added further capacity to expand from 4.4 MPPAto 7.7
MPPA. This will become the prime airport for Goa, in
due course.

Dabolim airport expansion with an investment of Rs. 256
crore is underway, enabling it to handle 13 mn
passengers annually. The expansion wasto be completed
in 2024, however it is delayed and will likely be
completed in H1-FY26. With increased importance of
Mopa Airport, Dabolim airport expansion may have
limited long-term relevance.

Bhubaneshwar

A new terminal (T3) is under construction to handle the
increasing passenger traffic. The airport is working on
expandingits runway to accommodate largeraircraft and
increase flight operations.

Coimbatore

12

A new terminalis being constructed aspart of a Rs 1,500
crore investment plan. The runway is being extended
from 9,500 feet to 12,500 feet. This expansion is nearing
completion and will significantly enhance the airport's
capacity to handle larger aircraft and more flights.

Amritsar

25

15

Planned expansion to increase peak hour passenger
handling capacity from 1,200 to 2,000 passengers.
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Airport Category Capacity (MPPA) Remarks

Existing | Additional
Planned

Vadodara AAl 15 - The airport has received approvalto start international
services. Immigration and customs facilities are being set
up, and the first international flights are expected to
connect to destinations like Dubaiand Sharjah.

Agra AAI 15 - A new terminal building is under construction, designed
to handle 1,400 peak hour passengers.

Port Blair AAI 5 - The new terminal became operational in August 2023
with a capacity to handle 5 mn passengers annually.

Puri AAl - New greenfield international airport planned to be
operational by mid-2027 or early 2028.

4 Demand Overview and Characteristics

41. Key Demand Drivers

The key demand drivers for hotels are:

Business Travel - Inbound and domestic visitation for business related purposes, including travel on corporate
accountandby individualbusinesstravellers. Demand typically predominates between Mondayand Thursday,
slowing towards the weekend or public holidays. Domestic business travellers at upscale and mid-segment
hotels often stay through till Saturday. Business travel also slows during vacation periods.

The services sector (1T, BFSI, and professional services) and manufacturingsector are significant drivers for
business travel.

Leisure Travel - This is discretionary in nature and comprises long / short vacations, staycationsat city hotels,
weekend staysfor recreation and entertainment, leisure attached to a businesstrip or to a trip forweddings and
meetings. Greater affordability and propensity, changing lifestyle, and improved connectivity have materially
benefitted hotels with good F&B, recreation and entertainment facilities.

Tourism - India is popularly known for its rich culturalheritage, historical sites, diverse landscapes, and vibrant
festivals. Growth of domestic and inbound tourism contributes significantly to the demand for hotels. The
Ministry of Tourism has undertaken various programs such as Swadesh Darshan Scheme, Pilgrimage
Rejuvenation and Spiritual Augmentation Drive (PRASAD) scheme, Dekho Apna Desh People's Perspective
Hackathon (DPPH) for growth of tourism.

MICE Travel — For corporate, government, institution and association events (conventions, conferences,
retreats, incentives, promotions, training programs, customer-facing events, staff events etc). Corporate and
government demand is mainly during the working week or on Saturday; institution and association demand
can be on weekends. MICE demand occurs through the year, barring main holiday periods and the months
from March through May. Cities with international convention centres are able to attract large international
events. Hotel demand is also gaining from sports events.

Weddings and Social demand - This segment comprises destination weddings and other social / celebratory
events, as well as substantial use of hotels for weddings and social events for local (non-residential) events.
The trend for hosting weddings in city hotels or as destination weddings has grown materially and is ga ining
further momentum, as it percolates to the mid-market segment. Several city hotels attract large residential
weddings, akin to destination weddings in leisure centres. Social travelalso occurs for othersocial obligations
and person / family visits.
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f. Diplomatic Travel - Government leaders and representatives of other countries, often accompanied by large
trade delegations, and diplomats using upper-tier hotels during the transition period on postings to India.

g. Airline Crew - Helps create a core of demand at hotels, albeit at significantly discounted pricing. Airlines also
generate limited demand for layovers when flights are significantly delayed.

h. Transit Demand — Comprises person on overnight stay during air or road trip to a domestic or international
destination.

Each demand segment attracts domestic and inbound travel of varying measures, depending upon the hotel and
destination character. Demand quantum, profile and rate paying capacity are also impacted by seasonality factors
which may apply differently to business and leisure hotels. The months from October through March of any
Financial Year are materially busier than the summer and monsoon seasons.

4.2. MICE Demand

MICE demand contributes hotel revenue forrooms, F&B and other servicesarising from various business and social
events; weddings; corporate, institutional and government sponsored meetings, conferencesand conventions; sports
related events; performing arts and other events. Varied segments may apply to dif ferent hotels and markets.

New convention centres in Mumbai, New Delhi and Jaipur will catalyse demand inthose markets, drawing varied
eventsrelated demand andadditionaldemand for guest rooms. The convention centreswill also generate additional
MICE demand at uppertierhotelsthat have sizeable function spaces, and will encourage an element of leisure travel
by inbound visitors and inter-regional domestic travellers thereby adding to hotel demand and other local spends.

The G20 events were a perfect example of this; these events from December 2022 to September 2023 took
international visitors to multiple destinations and provided occupancy, rate and revenue boost to hotels.

Hotels can gain materially from such events, corporate conventions and weddings by way of (a) outdoor catering
and otherservices; and (b)accommodation andrelated F&B demand. Further, the experience and recognition gained

from successfully hosted events, enables hotels to market to and draw other international and national events and
delegations.

MICE events have contributed to the growth of F&B revenues to 32% share of total revenue and Rs. 46.2 bn in
FY2024 for certain listed companies (Refer Table 33).

The trend for hosting weddings in city hotels or havingdestination weddings is expected to continue and is gaining
momentum asthe practice percolates to the mid-market segment. City hotels also benefit from destination wedding
concepts. Additionally, the trend of increasing importance of various celebratory occasions (such as anniversaries
and landmarks) creates demand at city hotels and resorts.

Sports based demand hasgained momentum and will likely gain strength in the future. International, national, and
league events across various sports (cricket, hockey, kabaddi, and football) are creating sizeable demand, across
various price segments. Demand comprises of team members, officials and support staff and visiting spectators,
Demand arises at the time of the event and during preceding training periods.

43. Food & Beverage Demand

The food & beverage industry is valued at Rs.5.69 trillion in 2024 contributing to 1.9% of India’s GDP. India is
estimated to surpass Japan to be the third largest food services market globally by 2028.51

1 Source: India Food Services Report 2024 published by NRAI
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The F&B industry has grown from US$ 19.8 billion in 2015 to US$ 68 billion in 2024 at 14.8% CAGR and is
projected to grow to US$ 93 billion at CAGR of 8.1%.

The average bill on the Dineout platform was Rs. 2,670 in 2021 compared to Rs. 1,907 in 2020.52

For luxury hotels the F&B Revenue per occupied room in 2019 was Rs.10.1k which increased to Rs.11k in 2023.
For luxury hotels average F&B APCs increased from Rs.1.5k to Rs.1.7k. F&B department profitability was 53% in
2019 and slightly lower at 51% in 2023 mainly because of increase in staff and food costs.53

While specific projections for F&B demand in hotelsare notavailable, the overall strong spendingapproach towards
F&B can be expected to positively reflect on F&B demand at hotels particularly for restaurantsthat carry theirown
brand recognition (such as Bukhara, Peshawri, Dum Pukht, Dakshin, House of Ming, Jamawar etc). The positive
trend for F&B in hotels is evidenced by the increase in F&B revenue from Rs. 26 billion in FY22 to Rs. 59 billion
in FY24 among the group of eight hotel companies / divisions with over the last three years (Refer Table 33).

ITC hotels have sizeable function spaces in most of their luxury hotels. Further, recognizing the business importance
of function spaces, newer hotels have been developed with larger function spaces enabling the hotels in Chennai,
Kolkata and Hyderabad to have the largest facility among luxury hotels in those cities. Besides, ITC Mughal, Agra
benefits from its large lawns and spaciousindoorevent spacesto lead the aggregate function capacity in that market.

4.4, Foreign Tourist Arrivals (FTA)

FTA aggregated 10.1 mn, 10.6 mnand 10.9 mnfor CY17, CY18 and CY19 respectively, achieving the 10 mn mark
for the first time in CY17. After the Covid period decline, FTA recovered to 6.2 mnfor CY22 (partially constrained
by the Omicron wave during the normally very busy months of January and February 22) and furtherto 9.2 mn for

CY23 (84% of CY19 arrivals). FTA forCY24 (Jan —July 24) hasrisen to 5.6 mn compared to 5.3 mn for the same
periods in CY23.

Chart 18: India — Foreign Tourist Arrivals (mn)
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52

o Source: Dineout Trends Report 2021

Source: Horwath HTL Hotel Operations Survey
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Chart 19: India — Foreign Tourist Arrivals- By Country
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Chart 20: India — Foreign Tourist Arrivals- Purpose of visit
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Cross-border travel is impacted by several factors including security, health, political and economic issues at the
destination or source markets. High air fares are currently a constraint as global airlines cope with aircraft and
staffingshortages. In past years, FTA was impacted by eventssuch as Mumbaiterror attackson 26 November 2008,

global financialcrisis, economy related issues in Russia and Europe, or business failure of majortour o perators in
Europe.

Seasonality of FTA is reflected in Chart 22. The winter monthsare clearly preferred for travelinto India for leisure,
MICE events, leadership level business travel and high-end destination weddings.
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Chart 21: FTA Seasonality (2001-2023)
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Electronic Visa (E-visa) scheme made available effective November 2014, for nationals of 43 countries. As on
December 2024, nationals of 173 countries are covered under the e-visa scheme, successfully enabling inbound
visitors to come in with short lead-time and easier visa processes.

45, Domestic Tourism

45.1. Domestic Travel Visits

Domestic travel visits grew at 13.5% CAGR between CY01 - CY19, from 236 mn visits in CY01 to 2.3 bn visits in
CY19. Domestic travelnumbersfor CY22 at 1.7 bn reflects strong recovery of 74.5% of CY19 (pre-COVID). Data
for CY23 is not yet released by the government.

‘How India Travels 2023?” report by Booking.com and McKinsey estimates 5 bn domestic travel visits by 2030.
Vision 2047 report by HAI expects 15 bn domestic visits and FTA of 100 mn by 2047.

Chart 22: India — Domestic Tourists (mn)
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Leisure, staycations, remote working from resorts, and weddings demand have been the mainstay of domestic
demand revivalsince the Covid pandemic. Domestic travel is expected to maintain strong growth, particularly asa
large middleclass population, young working population, and overall increased individual incomes drive
discretionary travel, together with supply creation across wider markets (including religious destinations) and
segments. Increasing supply of luxury resorts, combined with the positive spend patterns on luxury products will
also materially foster high-spend travel.

The domestic sector contributes weekend and off-season occupancies in addition to business travel, leisure and
recreation, weddings and MICE demand, enabling hotels to achieve significantly higher occupanciesand room rates
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than earlier years. Hotel demand will also grow from domestic social visits, family events, and travel to pilgrim
centres.

Table 4 reflects the demand contribution by foreign and domestic visitors at different hotel segments.

Table 4 — Hotels — Domestic vs Foreign Guests

Composition Five Star Deluxe Five Star Four Star All India Average
(%)
FY19 FY14 FY19 FY14 FY19 FY14 FY19 FY14
Domestic 65.6% 51.9% 71.1% 63.3% 76.3% 68.4% 79.3% 75.6%
Guests
Foreign Guests 34.5% 48.1% 28.9% 36.7% 23.8% 31.4% 20.7% 24.4%

Source: India Hotel Survey 2018-19 published by Federation of Hotel and Restaurant Associations of India
(FHRALI), Horwath HTL & STR; India Hotel Survey 2013-14 published by FHRAI & HVS

The share of domestic guests has increased over the 5 years referred in the Table above, with increase across the
Five Star deluxe, Five Starand Four Star hotels.

452. Domestic Spend value on Tourism>4

Growing household earnings and a median age of 27.6 years (about 10 years younger than most countries) are
expected to push the spend on tourism to rise at 9.6% CAGR from $150 bn spent in 2019 to $410 bn in 2030.

New Delhi, Bengaluru, Mumbai, Chennai, Pune, Hyderabad, Gurugram, Jaipur, Kochi and Kolkata are identified
asthe top 10 booked destinations in India.

Barring Pune and Kochi, ITC hasoperatingpresence and owned hotels across 8 of these top 10 booked destinations.

453. Domestic Air Traffic%®

Growth in air travel is a material driver of demand and overall market growth. In FY24, the domestic market
generated 84% of aircraft movement at Indian airports and 82% of the total passengers in India. The domestic
passenger movementsincreased by 44% in 2019 compared to 2016 reflecting CAGR of 13%. Further, it recovered
well from Covid-19 related restrictions to post 8 mn growth in domestic passengers in 2023, compared to 2019. This
growth was driven by opening of new airports, capacity expansionsatexisting airports and improved connectivity
particularly to cities and towns outside the main destinations.

Chart 23: Domestic Passenger Air Movement (in million)
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o Source: ‘How India Travels 2023?’ report by Booking.com and McKinsey.

Source: Airports Authority of India
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Growth in air travel for Select Markets is summarised in Table 5

Table 5 - Pax Movement in mn

Year Select Markets All India Select Market Share
FYO08 96 115 83.2%
FY15 148 191 77.8%
FY24 271 374 72.5%
Apr23 - Jun23 106 149 71.4%
Apr24 - Jun24 131 182 71.9%
CAGR (FY15-24) 6.9% 7.8%

Source: AAI

Note: Select Markets comprise markets where ITC has owned hotels. These markets are all Mumbai, Delhi NCR,
Bengaluru, Chennai, Hyderabad, Kolkata, Ahmedabad, Goa, Jaipur, Agra, Amritsar, Bhubaneshwar, Coimbatore,
Guntur, Port Blair and Vadodara.

The Select Markets had 72% share of air traffic for FY24, while having 61% supply share of hotel inventory.
Between FY15 and FY24, passenger movement (domestic + international) at these Select Markets grew at 6.9%
CAGR.

The domestic sector has become a key demand generator with leisure, recreation, weddings and MICE demand
driving weekend and off-season occupancies and enabling hotels and resorts to achieve significantly higher
occupancies

4.6. Indian Hospitality Industry — Potential for greater penetration

We present herein a comparison of ADRs atIndia’s top 3 metro markets, with some global cities. ADRs for hotels
in India have substantial space for growth, to even reasonably match major global cities.

Chart 24: ADR Comparison with Global Cities for Jan — Sep 24 (US$)
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The above comparison reflects that ADRs for hotels in India are substantially lower than for several global cities.
At the sametime, the hotel productand service in India, particularly atupper tier hotels, is superior to the service
levels in several global markets. While, pricing is an outcome of several factors, the expansion of India’s economy
ata global scale, combined with the related increased inbound travel, carries potentialto generate higher ADRs that
are afforded by international travellers in several other global markets.

5 India - Supply Overview
5.1. Chain Affiliated Hotels

5.1.1. The analysisof hotel supply and demand principally deals with chain-affiliated hotels, i.e. hotels thatare
either (i) owned and operated by hotel chains, (ii) operated by hotel chains on behalf of other owners or
(iif) operated under franchise from hotel chains. For this purpose, all recognised international chains
operating in India and domestic hotel chains that are generally considered as operating under common
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51.2.

5.2.
5.2.1.

52.2.

branding have been included. Other domestic chains are considered if they have five or more hotels
operating at least regionally in India.For clarity, groups with multiple hotels only within one stateare not
considered unless these are generally regarded as hotel chains by the market. Companies that primarily
operate time-share facilities, one-star hotels and hotels under aggregators (such as Oyo, Treebo and
FabHotels) are excluded from supply.

This report generally does not cover independent hotels, except to the extent that some independent hotek
may have participated in collection of any reported data.

Data in this section 5 (except where specifically identified) only pertains to hotels in India; it excludes
hotels outside India that are owned / managed / franchised by hotel chains.

Other Independent hotels have been excluded as these — (a) lack of sufficiently co-ordinated, reliable and
consistent data; (b) face increasingly challenged competitiveness against growing presence of chain-
affiliated hotels, (c) have longer-term constraints on growth as chain-affiliated supply spreads to second-
tier marketsand smaller towns; (d) face general reluctance of banksto finance large projectsunless these
have accessto suitable chain marketingand management systems. We believe thatan analysis based mainly
on chain-affiliated hotels (which competingwith any independenthotelsin the relevantcatchmentarea)is
adequate reflection of the overall market conditions.

Segment Classification

The hotels are segmented into the Luxury segment, Upper Upscale & Upscale segment, Upper Midscale
segment (Up-Mid), and Midscale Segment & Economy Segment. The hotels also offeradditional facilities
such as restaurants, bars, and function facilities for meetings and events, varying for each hotel. Each
segment includes entry-level hotels in that segment besides hotelsthat are more fully of segment standards.
These industry terms used for classifying, categorising and segmenting hotels are explained below.

o Luxury Segment typically comprise top end hotels with brand standards, facilities, spaces and
standards that are associated with expectations of luxury seeking clientele; in India, these are
generally classified asdeluxe and luxury hotels. Several brands classify themselves asluxury hotel
brands, based on certain criteria (e.g. room size) without havingthe service standardsand consistent
guest profile typically associated with true luxury hotels.

o Upper Upscale & Upscale Segment (Upper Ups & Ups) comprises first-class hotels and hotels that
are moderately positioned and priced compared to first class hotels. These hotels in India are
generally classified as 5 staror 4 star hotels. These hotels offer superior standards, amenities and
services though not at a level that affords the exclusivity associated with luxury hotels.

. Upper Midscale segment comprises full service or select service hotels, typically with smaller room
sizes and lesser public areas and facilities; these are more moderately positioned and priced than
upscale hotels and would generally be classified as 4 star and sometimes 3-star hotels in India.

. Midscale - Economy Segment are typically 3-star or 2-star hotels providing functional
accommodation with distinctly moderate room sizes, and limited services, being focussed on price
consciousness; domestic brand midscale-economy hotels often offer more services than select
service international branded midscale hotels.

Inthis Report reference to Upper Tier Segments will mean Luxury and Upper Upscale -Upscale Segments
and reference to Mid-Segment will mean Upper Midscale and Midscale Segments.

Classification of hotels into the various segments is based on the definition and method adopted by CoStar
forhotels participatingwith CoStarand followed fordata reportingand market comparison by the industry.
Segmental classifications are essentially based on the intended positioning and overall rate structure of
respective hotel brands; actualstandards of individual properties may vary, butadjustmentis not made on
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5.3.

5.3.1.

5.3.2.

5.3.3.

54.

54.1.

subjective basis. Hotels considered for our report but which are not participating with CoStar have been
classified by us within these segments based on our assessment of positioning of the brand / hotel. If a
chain has modified the positioning of a brand, such change would be reflected in current and previous
period data.

Hotel Operations Mode
Hotel Operations are typically structured as Owner-Operated, Management Contractand Franchise-based.

Owner Operated
Owner Operated structure is where the hotel owner is also operating the hotel for owner’s benefit. This is
applicable to the ITC’s owned hotels, operated by ITC underits brands. Hotels may be owned on freehold
or leasehold basis.

Management Contract

Management Contract structure comprises operation by a hotel management company, such as ITC, of
hotels owned by other parties. The hotels are marketed and operated forthe benefit of the owner, generally
using the brand (including loyalty program) of the hotel management company. The hotel management

company is paid fees for its management and brand. Some management companies serve as third -party
operators, managing hotels under a brand franchise obtained by the hotel owner.

Franchise

Franchise-based structure comprises use by a hotel owner of the brand of a hotel company that provides
use of the brand, associated loyalty program, and defined salesand marketingsupportingto the hotel owner,
against a franchise fee payable to the hotel company. The hotel may be owner managed or managed by
another hotel company.

Focus Segments and Markets

This report focuses on segments and markets in which 1TC has its hotels and projects. In Table 6 we have
summarised by segments the numberof hotels and rooms under chain ownership and under management
contracts with ITC.

Table 6- ITC Existing Hotels & Projects

Segment Owned Managed Total
E P Tot E B Tot E P Tot

Domestic Hotels
Hotels
Luxury 15# - 15 2 1 3 17 1 18
Upper Upscale & Upscale g#| @@ 10 76 35 111 87 36 121
Upper-Midscale 1@ - 1 35 8 43 36 8 44
Total 25 1 26 113 44 157 138 45 183
Rooms
Luxury 4,437 -| 4,437 181 223 404 4,618 223 4,841
Upper Upscale & Upscale 1,019| 219| 1,238 4,465| 2,795 7,260 5484| 3,014 8,498
Upper-Midscale 77 - 77| 2,470 613 3,083 2,547 613 3,160
Total 5533| 219( 5,752| 7,116| 3,631| 10,747 12,649| 3,850 16,499
International Hotels
Hotels 1 - 1 1 1 2 2 1 3
Rooms 250| 102 352 66 348 414 316 450 766
Overall
Hotels 26 1 27 114 45 159 140 46 186
Rooms 5,783| 321| 6,104| 7,182| 3,979| 11,161| 12,965| 4,300 17,265
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# Comprises two hotelseach in Mumbai, Delhi NCR, Bengaluru, Kolkata and Hyderabad; one hotel each in
Chennai, Ahmedabad, Goa, Jaipur and Agra;

#H# Comprises one hotel each in Delhi NCR, Chennai, Bengaluru, Bhubaneshwar, Amritsar, Vadodara,
Coimbatore, Guntur and Port Blair

@ Ahmedabad; @@ Puri

Owned hotels include ITC Grand Central, Mumbai, which is owned by ITC Ltd and will be operated and managed
by ITC Hotels Limited through an Operating Services Agreement

Outside India, ITC owns a 352 room hotelin Colombo, Sri Lanka that opened in April 202 4. The hotelis operational
with 250 rooms; the remaining 102 rooms are expected to be operationalin Q4-FY25. ITC manages a hotel in
Bhaktapur, Nepal and has one hotel in pipeline in Kathmandu, Nepal.

Thus, ITC has totalexisting inventory of 140 hotels (12,965 rooms) and totalpipeline of 4,300 rooms comprising
46 hotels (4,097 rooms) and capacity expansion of its hotels in Bhubaneshwarand Colombo (additional203 rooms).

16 luxury hotels owned by ITC, including the hotel in Colombo, have an exclusive franchise licence with various
affiliates of Marriott InternationallInc., USA (“Marriott”) for ‘The Luxury Collection’ brand. 1 upper upscale hotel
in India owned by ITC hasa franchise licence from Marriott for the ‘Sheraton’ brand. This provides ITC access to

Marriott’s strong global distribution network and Marriott Bonvoy internationalloyalty & rewards program which
has 210 mn members as at 30 June 2024. ITC also has its own loyalty program ‘Club ITC".

Strong and consistent sustainability initiatives in the areas of energy conservation, use of renewable energy and
water use efficiency, with LEED Platinum certification for multiple ITC hotels, enables positive competitive
recognition and contributes to improved profitability.

5.4.2. The overview of supply and demand herein focuses on the luxury, upper upscale and upscale, and upper
midscale segments in which 1TC hasits hotels and projects. Inventory data for provided for chain -affiliated
hotel rooms existing as of 30 September 2024 and pipeline hotels signed as of 15 November 2024.

5.4.3. Data in this report is separately presented on All India basis, for Key Markets and for Select Markets.

5.4.4. Key Markets comprise the top ten markets in India in terms of hotel room inventory. These are

e  Top three metro cities - Mumbai Metropolitan Region, Delhi NCR, Bengaluru
e  Other three metro cities - Chennai, Hyderabad and Kolkata
e  Other Key Markets - Ahmedabad, Pune, Jaipur and Goa.

54.5. Select Markets are marketswhere 1TC hasan owned hotel or hasan owned hotel projectin pipeline. ITC
owns hotels in multiple markets. We have therefore bifurcated the Select Markets in two groups. These are

o Core Select Markets — All Key Markets except Pune
) Other Select Markets — Agra, Amritsar, Bhubaneshwar, Coimbatore, Guntur, Port Blair and
Vadodara

5.4.6. Inthis report Compound Annual Growth Rate (CAGR) between a financial year (start year) and another
financialyear (end year) is calculated from 31 March of the startyearto 31 March of the end year, unless
a different set of dates is indicated for any specific item.

5.5. All India & Select Markets — Overall Supply

55.1. All India — Chain Affiliated Supply
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India had 195k chain-affiliated rooms asat end YTD Sep-24. This room inventory hasgrown ata CAGR 0f 9.4%
since FYO1. Chart 25 below reflects overall All India Chain affiliated hotel room supply.

Chart 25: All India Chain Affiliated Rooms Supply (in ‘000s)
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Majorsupply growth occurred between FY08-FY15, fuelled by strong business conditions and positive Occupancy
and Average Daily Rate (ADR) trends from FY05 through initial months of FY09. On the other hand, moderate
demand and economic activity from FY10 through FY14 was not supportive of new project commitments causing
slower supply growth for FY16-FY23; this was exacerbated by the Covid pandemic. 9.4% CAGR between FY01

and YTD Sep-24 (over 23 years) reflects materialsupply addition, although off a small supply baseas at FY01. 7k
rooms have been added in H1-FY25.

About 67k roomswere added inthe seven yearsfrom start of FY09 to end of FY15 and about 36k roomsin the four
years from start of FY21 to end of FY24. Supply addition in these eleven years comprises 62% of supply creation
over the last 24 years.

5.5.2.  Select Markets — Chain Affiliated Supply

Supply growth, aggregated across the Select Marketsis reflected in Chart 26 below. Supply addition between start
FY09 and end FY15 was 46k rooms. Supply addition between startof FY16 andasof YTD Sep-24 was similar at
42K rooms.

Chart 26: Select Chain Affiliated Rooms Supply
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Aggregate supply in Select Markets,at 116k rooms asat Sep-24, comprises 60% of all India supply; ITC
has 7% share of supply in Select Markets.

5.6. All India - Segmental Supply

5.6.1. Segmentalsupply has evolved significantly since FY01, and continues to do so, as reflected in Chart 27

and Table 6.

Chart 27 - All India Chain Affiliated Rooms Supply — Luxury, Upper Upscale & Upscale, Upper Midscale,
and Midscale-Economy Segments
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The pace of growth in Luxury and Upper Upscale and Upscale segments was similar between FY01 and FY10.
From FY11 onwards the pace of growth in upper upscale and upscale segments and mid-scale economy segments
was fasterthan luxury and upper midscale segments. It reflects diversification of demand and deepeningof demand

at varied price points.

Table 7 — Segmental Composition (Inventory in 000s)

CAGR
Category FY01 | FY08 | FY15 | FY24 | YTD | FY29 | FY01-| FYO08- | FY15- YTD
Sep-24 08 15 24 Sep24-
FY29
Luxury 6 10 17 30 31 47| 6.9%| 7.9%| 6.2% 9.8%
Upper Ups & Ups 12 18 47 76 79 115| 5.9%| 14.8%| 5.4% 8.7%
Upper Midscale 4 7 20 33 33 50| 9.7%| 16.1%| 5.5% 9.7%
Midscale-Economy 2 5 24 50 53 79| 17.2%| 24.2%| 8.6% 9.2%
Total 24 41 108 188 195 290| 7.9%]| 15.1%| 6.3% 9.2%
% of Total
Luxury 26.9%| 25.3%| 16.0%| 16.0%| 15.7%| 16.1%
Upper Ups & Ups 50.3% | 44.3%| 43.5%| 40.3%| 40.3%| 39.5%
Upper Midscale 15.6% | 17.6%| 18.7%| 17.4%| 17.0%| 17.3%
Midscale-Economy 7.2%| 12.8%| 21.8%| 26.3% | 27.1%| 27.1%

Note: The CAGR data in table 6 above is presented on FY basis to provide a more comprehensive picture.

Supply composition has evolved towards greater segmental balance, with lesser concentration of the Upper Tier
segments, and increased supply share and footprint for Upper Midscale and Midscale-Economy segments. A similar
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trend is broadly expected through FY29 with Upper Midscale and Midscale-Economy segments having about 45%
share of new supply between Sep-24 and FY29.

In absolute numbers, the Luxury, Upper Upscale & Upscale, Upper Midscale and Midscale-Economy segments
added about 25k, 67k, 29k, and 51k rooms respectively between FY01 and Sep-24. (Note: segmental inventory
decline in someyears is mainly due to brand re-classification/positioning change). Midscale and Economy segment
had the largest CAGR growth (FYO01-YTD Sep24) at 15.7%, contributing 30% to total addition of rooms since
FYO01. During this period the contribution in absolute terms was highest with 67k rooms for Upper Upscale &
Upscale Segments.

5.6.2. Upper Tier hotels contribute higher share of revenue

Lux-UpperUp hotels remain extremely relevant to the hotel sector, as reflected by its materially larger contribution

to rooms revenue, due to its superior pricing and quality. Refer Table 8 for segmental revenue share in CY23.
Existing Lux-UpperUp hotels will benefit from a moderate segmental pipeline particularly in major metro cities.

Table 8 — Segmental Revenue Share

Positioning Supply Share Revenue Share
Lux-UpperUp 34% 55%
Up-UpMid 39% 34%

M-E 26% 11%

Source: Horwath HTL

5.7. All India - Expected Supply upto FY2029

Per data based on announcementsupto 15 November2024,95k roomsare expected to be added between 1 October
2024 and 31 March 2029. Given the pasttrack record of materialised supply being ata slower rate,actualinventory
growth may be smaller or may be delayed from the yearin which it is presently indicated. On the otherhand, newer
conversion efforts may cause some growth to happen somewhat speedily to partially compensate any delays in
materialisation of the inventory pipeline of 95k rooms.

Chart 28 - Expected Inventory (Rooms in 000s)
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New supply between 1 October 24 and 31 March 29 for Select Markets is 38% of the total new supply, with 36k
rooms being added through March 29. The overall supply share of Select Markets will drop from its current level

of 60% to 53%. Select Markets include nine of the ten Key Markets. Decline in Select Market supply share indicates
the relatively slow supply growth in Key Markets as compared to Other Markets.

Of the new supply 34% will occurin Key Marketsand 66% will occur outside the Key Markets. The wider spread
of new supply will likely satisfy latent demand and generate new demand.

97



Key Markets and several Select Markets are major business centres, with material potential for demand growth.
Limited supply pipeline in these markets overthe next5 yearswill provide occupancy and ADR benefits forexisting
hotels.

Segmental Share of Select Markets supply to total supply is in the Table 9.

Table 9 — Seamental Share of Select Markets Supply to Total Supply

Segment YTD Sep-24 FY29
Luxury 82% 73%
Upper Upscale and Upscale 61% 55%
Upper Midscale 54% 47%
Midscale-Economy 47% 41%
Overall 60% 53%

About 24% of new supply in Select Markets between 1 October 24 and 31 March 29, will be in the Luxury segment;
40%, 16% and 20% in the Upper Upscale & Upscale, Upper Midscale and Midscale-Economy segments
respectively.

5.8. Supply Spread & Analysis

5.8.1. By Market Category
The Key Markets have 58% of rooms supply as at YTD-Sep24, declining from 69% supply share at end FY15.
Hotel rooms supply across market categories is summarised in Table 10.

Table 10 — Supply Distribution

Market Category FYO1l | FY15 | FY24 | YTD | FY29 | FYO01 | FY15 | FY24 | YTD | FY29
Sep24 Sep24
Supply (Rooms in "000s) Demand (Rooms in "'000s)
3 Main Metros 10 41 59 60 78 NA 25 39 41 61
3 Other Metros 3 15 23 22 27 NA 9 15 15 20
Other Key Markets 3 18 30 31 40 NA 11 19 19 29
Total Key Markets 16 75 111 113 145 NA 45 73 75 110
Other Markets 8 34 77 82 145 NA 16 43 41 82
Grand Total 24 108 188 195 290 NA 61 116 116 192
% Share on All India Supply Occupancy
3 Main Metros 40.1%| 38.1%| 31.3%| 30.6%| 26.8% NA| 62%| 68%| 69% 78%
3 Other Metros 14.3%| 14.2%| 12.0%| 11.5%| 9.4% NA| 59%| 67%| 67% 75%
Other Key Markets 12.1%| 16.8%| 15.9%| 15.8%| 13.8% NA| 62%| 66%| 62% 71%
Total Key Markets 66.5% | 69.1% | 59.2% | 57.9%| 50.0% NA| 61%| 67%| 67% 76%
Other Markets 33.5%]| 30.9%| 40.8%| 42.1%| 50.0% NA| 47%| 56%| 50% 57%
Grand Total / Average 100%| 100%| 100%| 100%| 100% NA[ 56%| 62%| 60% 66%

Source: Horwath HTL; Note: Other Key Markets are Pune, Ahmedabad, Jaipur and Goa

Table 11 — Supply Distribution — All Markets and Select Markets

Market Category Room Count (*000) % Share on All India Supply
FYO01l | FY15 |FY24 | YTD |[FY29 | FYO1l | FY15 | FY24 | YTD | FY29
Sep24 Sep24
Total Key Markets 16 75 111 113| 145 66.5%| 69.1%| 59.2%| 57.9%| 50.0%
Other Markets 8 34 77 82| 145| 33.5%| 30.9%| 40.8%| 42.1%| 50.0%
Grand Total 24| 108| 188 195 290 100%| 100%| 100% | 100%| 100%
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Market Category Room Count (*000) % Share on All India Supply

FYO1 | FY15 | FY24 | YTD ([FY29| FYOl1l | FY15 | FY24 YTD FY29
Sep24 Sep24
Core Select Markets 15 69 104 106 137 64.8%| 63.7%| 55.2%| 54.1%| 47.1%
Other Select Markets 2 5 11 11 16| 7.3%| 5.0%| 5.7% 55%| 5.6%
Select Markets - Total 17 74 115 116 153| 72.1% | 68.6% | 60.9%| 59.5% | 52.7%

Source: Horwath HTL; Note: Other Key Markets are Pune, Ahmedabad, Jaipur and Goa

5.8.2.

Supply atthe 3 Main Metros is nearly 2.7 times the Other Metros; Other Key Markets have materially larger
inventory than the Other Metros.

ITC has56% of its aggregate inventory (owned and managed) in the Key Marketsand 44% in Other Markets.
In terms of supply share as at YTD Sep24, ITC has 6% supply share at all-India level, 6% and 7% supply
share respectively in the Key Markets and Other Markets.

18 out of 25 existing ITC owned hotels are in Key Markets. Of the total ITC portfolio of 138 operational
hotels 46 hotels are in Key Markets and 92 hotels are in Other Markets.

The Key Markets led supply creation between FYO01-FY15. Thereafter, 38k rooms have been added in the
Key Marketsand 48k rooms in Other Markets. Among all Key Markets, a little over50% supply growth over
the next 5 years will only be atthe 3 Major Metros [Delhi NCR, Mumbaiand Bengaluru — 6k, 5.6k and 6k
rooms respectively], about one-sixth in the other 3 metros, and nearly 1/3™ in the Other Key Markets.

Supply spread to Other Markets is an important evolution of the industry with 74k rooms added between
FYO01 and Sep-24 and another 63k expected to be added by FY29. This will supportand fostercontinued all-
India demand growth. Increased urbanisation and improved air / road infrastructure have enabled supply
creation in Other Markets in the last 9 % years with 56% share of supply addition in this period. Hotels in
Other Markets tend to be smaller and concentrated at the mid-segment and upscale levels.

Supply addition in the Select Marketscomprised 57k rooms between FY01-FY15 and 42k rooms thereafter
through Sep-24. Core Select markets contributed 91% of the totalsupply addition at Select Market. Within
Core Select Markets, overall supply growth was led by Top 3 Metros (50k rooms), Chennaiand Goa which
cumulatively added 16k rooms, while Hyderabad, Jaipur, Ahmedabad, and Kolkata added 23k rooms
cumulatively. Pipeline share of Select Markets is 36k rooms.

For the Select Marketsthe total supply increased by 4.8% CAGR between FY15 and YTD Sep-24. CAGR
for 10 of 17 Select Markets was higher than the average of 5.1%.

While supply expansion outside the Key Marketsand segmentalspread of supply reflects increasing market
maturity and potential for wider demand growth, the resultant changing supply composition restricts market
wide rate growth due to a larger share of mid-segment hotels.

By Hotel Chains

Supply of top 10 chains as of Sep-24 is summarised in Chart 29
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Chart 29: Rooms (in 000s) and hotels Inventory of Top 10 Chains
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Notes: (a) Inventory reflects chain-affiliated hotelsand roomsin India. Hotels owned and / or managed by domestic
chains outside India are not considered (b) Marriott excludes hotels under franchise with ITC; these are included
under ITC; (c) Louvre Group includes Sarovar

Source: Horwath HTL

. About 65% of total inventory is controlled by the top 10 chains

. Marriott, IHCL, ITC and Radisson Hotel Group are the 4 largest chains in India. ITC is the second largest
hotel chain in termsof number of hotels (reflecting a wider location spread)and the fourth largest hotelchain
in India by way of number of rooms.

Supply of top 5 chains by luxury hotel rooms as of Sep-24 is summarised in Chart 30

Chart 30 - Top 5 Chains by Luxury Rooms Inventory (in 000s)
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Notes: (@) Marriott excludes hotels under franchise with ITC; these are included under ITC; (b) Louvre Group
includes Sarovar;
Source: Horwath HTL

Top 5 chainshave 80% supply share of luxury hotel rooms, with 1TC having 15% share and second only
to IHCL.

5.8.3. By Foreign and Domestic Chain Affiliation
Between FYO01-FY24, Foreign chains have gained material supply share through multiple brands. Hotel

development by a widening group of investors and owners hasprovided the asset base that suits the management/
franchise model sought by foreign chains.

Table 12 - Foreign & Domestic Chain Affiliated Supply

FY01 FY15 FY24 YTD Sep-24 FY29

Domestic | Foreign| Domestic | Foreign| Domestic | Foreign| Domestic | Foreign| Domestic | Foreign
Overall 80% 20% 55% 45% 55% 45% 56% 44% 54% 46%
Lux 100% 0% 67% 33% 67% 33% 67% 33% 60% 40%
Up-Ups 74% 26% 38% 62% 36% 64% 36% 64% 37% 63%
& Ups
Up-Mid 75% 25% 68% 32% 52% 48% 53% 47% 47% 53%
Mid- 55% 45% 70% 30% 7% 23% 79% 21% 80% 20%
Eco

Source: Horwath HTL

At end Sep-24, foreign chains operate / franchise about 44% of the chain affiliated hotel rooms in India.
Their market share has remained at 44% to 47% for the last about nine years, with no significant change
through FY29.

Foreign chains expanded by aggressively pursuing management contracts, offering multiple brands and
supporting the development of hotels with larger rooms inventory and function spaces.

Several asset heavy domestic chainshave gradually shifted to anasset-light or hybrid model (combination
of owned properties and management contracts) to enable expansions. Domestic chainshave added brand
range and successfully positioned productsand brandsin the Upper Upscale & Upscale, Mid-Segment and
Economy segments enabling larger share of new supply in these segments since FY15.

Domestic chainshave traditionally been asset heavy butare nowactively transitioning to asset light model.

Table 13 - Foreign & Domestic Chain Affiliated Supply — By ownership structure

Category FYO01 FYO08 FY15 YTD Sep-24 FY29
Chain- | Manage | Chain- [ Manage| Chain- |[Manage| Chain- |Manage Chain- | Manage
owned d owned d owned d owned d owned d
Domestic 88% 12% 80% 20% 64% 36% 45% 55% 33% 67%
Internation 4% 96% 2% 98% 2% 98% 1% 99% 1% 99%
al
Overall 70% 30% 59% 41% 36% 64% 25% 75% 19% 81%
5.8.4. By Size
Table 14a — Analysis by inventory size — All Segments
Inventory Size Hotels % Rooms (in 000s) %
<100 1,419 68% 71.9 37%
100-250 570 27% 84.9 43%
250-400 86 4% 26.5 14%
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Inventory Size Hotels % Rooms (in 000s) %
400-500 16 1% 6.9 4%
500 + 9 0% 5.3 3%
Total 2,100 100% 1955 100%
Source: Horwath HTL
. ITC Grand Chola, Chennaiis the second largest chain-owned hotel in India, the second largest luxury hotel
in India and one among only 3 hotels with 600 or more rooms.
Table 14b — Analysis by inventory size — Luxury Segment
Inventory Size Hotels Rooms (in 000s)
Chain Owned | Managed Total Chain Owned | Managed Total
<100 27 36 63 14 2.0 3
100-249 31 30 61 53 51 10
250-399 12 20 32 3.9 6.3 10
400-499 4 8 1.8 1.7 3
500 + 2 3 5 1.3 1.8 3
Total 76 93 169 14 17 31
Source: Horwath HTL
. ITC has 2 of the 4 chain-owned luxury hotels with room inventory between 400 to 499; these are ITC
Maurya in New Delhi and ITC Royal Bengal in Kolkata.
o ITC has 23% share of rooms inventory among the 13 hotels with 400 or more rooms in India, including

49% share of owned rooms inventory in this category.
Size analysis for the relevant segments is presented below:

Table 14c —Segmental analysis by average inventory size (Rooms in 000s)

Segment Hotels Rooms Avg Rooms / Hotel
Luxury 173 31 177
Upper-Up & Upscale 643 79 122
Upper-Mid 403 33 82
Mid-Eco 881 53 60
Total 2,100 195 93

Source: Horwath HTL

Except ITC Grand Bharat, all other ITC owned luxury hotels are materially larger than the related segmental
average.

5.9. By Ownership
Chain ownership (including lease) of hotel roomshasreduced from 71%atend FY01 to 25%atend Sep-24. Private

developers and institutional capital have been instrumental in asset creation over the last about 20 years, although
there is very limited ownership concentration.

Table 15 — Ownership Pattern —as at YTD Sep-24

Hotels % Rooms (‘000) %
Chain Owned 442 21% 49 25%
Developer / Investor 1,658 79% 146 75%
Total 2,100 195

Source: Horwath HTL
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Hotels with majority ownership/control of private developers are not considered as chain-owned. For clarity, hotels
with investments by affiliate/ group entity of Accor, Hyattand Radisson are not considered as chain-owned as the
hotel chains do not have controlling interest in the respective companies. The ownership patternis further analysed
in Table 15.

Table 16 — Ownership Pattern by Category —as atFY24

Ownership Structure Hotels Rooms (in 000s) Avg Size
Chain Owned 442 49 112
Major Private Asset Owners! 190 36 187
Other Private Asset Owners? 1,434 105 73
Institutions® 34 6 163
Total 2,100 195 93

1 Major private hotel asset owners comprises group companies owning more than 500 rooms
2  Other Private hotel asset owners comprises group companies owning less than 500 rooms
3 Institutions comprises hotels where a majority is owned by institutional investors

Source: Horwath HTL

Majorprivate hotel asset owners have invested in some large format assets; the larger average size of hotels for this
ownership category is reflective of the investment appetite, vision and opportunity in India. 5 of the nine hotels with
over 500 rooms, and 9 of sixteen hotels with 400 to 499 rooms inventory are owned by major private hotel asset
owners. On the other hand, several chains have invested significantly in the mid-segment and economy segments
where hotels typically have lesser inventory.

Of the Chain Owned hotels, 62% of rooms are in Core Select Markets, while 8% of rooms are in Other Select
markets. ITC has 15%56 and 22% share respectively of chain owned hotel rooms in the Core Select Markets and
Other Select Markets.

Asset Ownership Benefits

An asset-ownership based modelhasseveral merits particularly in terms of (a) asset appreciation; (b) larger earnings
gains under strong market conditions, as the gross revenue and profits belong to the hotel chain; (c) advantage in
creating better returns, if land banksare available at historical costs; (d) the ability to create and showcase the value
and profitability of differentiated products. While situations such asthe Covid pandemic create cash flow stress
from asset ownership, to cover fixed costs and debt service burdens, the full flow-through of revenues is also an
advantage when business recovers.

Several of the hotel chain entities and some developer/investor-controlled entities are listed companies. Analysed
on that basis, the ownership pattern emerges as:

Table 17 — Ownership by listed/unlisted companies — as at Sep-24

Ownership Listed companies Unlisted companies Total
Hotels Rooms Hotels Rooms Hotels Rooms
(000s) (0005s) (000s)
Hotel Chains 267 35 175 14 442 49
Developer / Investor 94 19 1,564 127 1,658 146
Total 361 55 1,739 141 2,100 195

Source: Horwath HTL

56

Includes hotel owned by ITC Limited
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Listed companiescomprise (a) hotel companieswhich are listed companiesor subsidiaries of listed companies; and

(b) otherlarge listed companieswhich inter alia have a dedicated hotel portfolio. Listed companieswhich may inter
alia own a hotelasset have generally not been included and are grouped in the table above underunlisted companies.

Table 17 summarises top ten chains in Indian by hotel ownership.

Table 18— Chain Ownership

Chain Owned Rooms | Owned Rooms | Total Rooms Ownership Owned — Avg
- Luxury (000s) (000s) (000s) Share keys / hotel

IHCL 5.8 12.7 22.3 57% 118
ITC 4.4 55 12.6 44% 221
EIH 1.3 3.2 3.9 81% 158
Leela 12 1.2 34 36% 243
Lemon Tree 0.8 5.8 10.0 58% 139
Bharat Hotels - 2.3 24 95% 161
Kamat Hotels - 1.6 1.7 94% 111
Apeejay Surendra - 13 24 56% 122
Group

Pride Hotel - 1.2 25 49% 151
Royal Orchid - 1.1 6.3 18% 93
Total 13.6 35.9 67.4 53% 260

Source: Horwath HTL
Note: ITC includes ITC Grand Central, Mumbai owned by ITC Limited. ITC will operate and manage the hotel
through an Operating Services Agreement

. Among hotelchains with asset ownership, ITC ranksasthe third largest in India in terms of chain affiliated
hotel rooms inventory as of 30 September 2024. There is material concentration with Top 3 chainswhich
together own three-fourths of total chain owned hotel inventory.

6 India - Performance Analysis

6.1. India Performance

In this section we provide an analysisof the performance of hotels on all India basis. Data is presented for the full
market (comprising hotels of all positioning). Data availability varies from market to market based on extent of
participation by hotels.

Chart 31 shows all-India performance of chain-affiliated hotels from FY20 through YTD Sep-24, across all
segments.

Chart 31: India Performance
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From a macro-perspective, the following elements emerge:

6.2.

Occupancy revived since FY16 as demand conditions improved and new inventory had slowed. The
upward trend in RevPAR up to December 2019 was materially occupancy led, with improved occupancy
gradually enabling ADR increases.

The COVID-19 pandemic was a major disruption with severe travel and operating restrictions causing
reduced travel across segments and a material drop in occupancies and ADR.

Recovery started in late FY21 and continuesto gain momentum giving way to strong performance through
FY24,

For FY24, ADR was atRs. 7.5k atan occupancy of 62%. ADR for FY24 was higher by 14% compared to
FY23, and by 38% compared to FY20 (pre-COVID levels)”

For YTD Sep-24 ADR was atRs.7k (+5% over YTD Sep-23) and occupancyat61%.(similarto YTD Sep-
23).58

Future Demand

Inthis section we have projected future demand. Assumptionsunderlying our estimates of future demand are given

below:

Estimated demandgrowth by market category (forthis purpose marketsare categorised as 10 Key Markets,
other majortier 1 markets and other markets). The total estimated All India demand is an aggregate of
demand from these three categories.

We have adjusted the new hotel supply in FY24 forthe period for which these hotels were open and for
the expected supply from FY25 to FY27 for the period from when these hotels are expected to open. New
hotels are generally on a ramp-up mode upon opening and need a certain period (generally two to four
years) to achieve stable level occupancy. As new supply is added in a market it also leads to demand
creation. During the ramp-up period we are basing our demand projections on partial absorption of new
supply.

Supply and Demand CAGR

In the period FY15-FY24, demand growth for chain affiliated hotels in India across all segments is significantly
higher than inventory growth. This trend is expected to continue between FY24-FY29. Stronger demand growth
will likely cause increased hotel occupancy, and potentially support strong ADR levels.

In Table 19, we have summarised the supply and demand CAGR

Table 19 — Supply and Demand CAGR

CAGR FY15-FY24 FY24-29
Supply CAGR 6.3% 9.1%
Demand CAGR 7.4% 10.5%

Source: Horwath HTL

Supply creation across multiple markets is expected to enable further demand growth from the new supply
introduced upto FY29.

Based on Future Supply and Future Demand estimates, the occupancy estimates upto FY29 evolve as reflected in

Chart 32.
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Chart 32: All India — Rooms Supply vs Demand and Occupancy Estimates — (FY24-FY29)
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7 Select Markets — Supply and Performance Analysis
7.1. Mumbai Hotel Market

7.1.1. Key Features
Certain key aspects of Mumbai are provided in Table 20

Table 20 — Mumbai Key Aspects

Aspect Remarks
Key Features Capital of Maharashtra; commercial and financial capital of India
Area City 437 sq km | Urban Agglomeration | 6.3k sq km
Population City 21.6 mn Urban Agglomeration 24 mn
Mumbai GDDP - FY23 4.4 trillion INR
Air Traffic (Pax) FY20 — 46 mn; FY24 — 52 mn; YTD Oct 24 — 31 Mn; CAGR 3.1%

Constrained by capacity; NaviMumbaiInternational Airport to add 20 mn capacity
by end FY25, which is expected to go up to 90 mn by FY33.

Chain  Affiliated  Hotel FY20 —13.7k, FY24 — 16.7k; YTD Sep24 — 17.2k; CAGR 5.2%

Rooms

Office Space asof 30 Sep 24 116 msf

Mumbaioffers vasteconomic opportunities drawing travel and migration. Besides being a base for several leading
corporate enterprises, key sectors include BFSI, IT & 1TeS, trade, commerce and port services, entertainment, retail
and real estate; manufacturing has shifted to peripheral areas.

Several infrastructure developments are under implementation including multiple metro rail lines, Coastal Road
(partially launched)with extension upto Virar (north-west Mumbai), Navi Mumbai International Airport, improved
access roads to recently completed Atal Setu Bridge (with access enhancements to satellite areas), road connect

between Borivali and Thane etc. The Jio World Convention Centre and adjacent Event Centre have added a major
attraction and facility for the city.

7.1.2. Hotel Inventory

Of the chain affiliated inventory of 17.2k rooms, 2.4k rooms were added between FY23 to YTD Sep-24. The
previous last major supply growth phase was 4k rooms between FY10 and FY13.
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Chart 33 - Mumbai Chain affiliated Inventory — Overall and Segmental
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Supply is concentrated in the luxury segment, followed by the upper upscale- upscale segments. The aggregate
supply share of these segments is expected to remain at about 69% through FY29. Of the luxury segment supply,
IHCL, Marriott, ITC and EIH have 25%, 22%, 10% and 4.7% share respectively.

The supply pipeline of 5.6k rooms by FY29 is reasonably expected to be absorbed by organic domestic and inbound

demand growth, and the demand catalysed through the Jio World Convention Centre, NMACC, opening of Navi
Mumbai international airport by mid-CY2025, and increased sports related demand.

7.1.3. Market Performance

. Demand is led by business travel, MICE, weddings and crew and is materially supported by social and
leisure travel. Each of these are in growth mode.

. FY24 demand of about 12.4k rooms per day was higher by 2.7k rooms over FY20, yielding average
occupancy of 77%5% and enablinga positive rate scenario. FY24 ADR was 33% higher than FY20 ADR .0

. Occupancy forthe period YTD Sep-24 atabout 75% is comparable to YTD Sep-23; YoY RevPAR growth
by 9%reflects ADR growth for this period.61
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Chart 34: Mumbai Market Performance
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7.2. New Delhi Hotel Market
7.2.1. Key Features

Certain key aspects of New Delhi are provided in Table 21

Table 21 — New Delhi Key Aspects

Aspect Remarks
Key Features Political capital of India; growing business and events destination
Area City 42.7 sq km Urban Agglomeration | 1.5k sq km
Population City 142k Urban Agglomeration | 16.8 mn
New Delhi GDDP - FY23 10.1 trillion INR
Air Traffic FY20 — 67 mn; FY24 — 74 mn; YTD Oct24 — 45 mn; CAGR 2.3%

Chain Affiliated Hotel Rooms  FY20 — 13.3k; FY24 — 13.6k; YTD Sep24 — 13.8k; CAGR 0.7%
Office Space asof 30 Sep 24 | 10 msf

New Delhi is India’s capitaland an important economic and tourism centre. It hasthe largest airport in the country,
with further expansion underway. The city, and particularly the NCR has rapidly developed as a prime business
destination drawing corporate activity, IT & ITeS and the manufacturing sectors. Delhi airport presently serves the
entire NCR; the upcoming Jewar airport in eastern NCR is expected to ultimately add growth potentialto the overall
Delhi NCR region, notwithstanding any short term impact in Delhi airport.

Delhi is part of the ‘Golden Triangle’ for tourism, together with Agra and Jaipur. Its hotels gain materially from
wedding and MICE demand; this will deepen with 2 major facilities opened and a 3™ convention centre under

developmentat New Delhi Aerocity. Delhi is also an importantaccessandtransit base forinternationaland national
visitors travelling to various business and leisure centres in North India.

NCR areas carry much larger office spaces, which add to the 10 msf at New Delhi, and help drive business and
demand in New Delhi.
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7.2.2.

Hotel Inventory

Of thetotal chain affiliated inventory of 13.8k rooms as of YTD Sep-24, 7k rooms were added between FY11 and
FY17. Supply growth is across segments, with only 1.7k rooms added in the luxury segment since FY01 and no
new luxury hotel opened since FY18.

The supply pipeline is limited at 1.5k rooms till FY29, including 0.6k rooms at luxury hotels (all located at Delhi
airport / Aerocity). 4.1k rooms added in the Upper Upscale-Upscale segment since FY01, and the Luxury segment
inventory have resulted in 77% supply share for the upper-tier hotels; this status will continue till FY29.

Chart 35 - New Delhi Chain affiliated Inventory — Overall and Segmental
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Among the top five chains in terms of room inventory in the luxury segment IHCL, Marriott and Leela together
have 57% supply share while ITC and Hyatt14% and 12% supply share respectively. 47% of luxury inventory is
chain owned, comprising hotels of IHCL, ITC, Leela and EIH, generating profits (and not just fees) for the chains.

7.2.3. Market Performance

. Two percentage points Occupancy growth since FY20, to 70% for FY 24 and through YTD Sep-24, is more
than counter-balanced by 46% ADR growth between FY20 and FY24 with FY24 ADR at Rs. 9.9k 62,

. Occupancy for YTD Sep-24 at 70% was higher than YTD Sep-23 by 4.4 points, with 5% RevPAR growth.3

. For the luxury segment there was a significant growth in ADR and RevPAR in FY24 over FY20. ADR
increased by 59% from Rs.10k in FY20 to Rs.16k in FY24 and RevPAR by 72% from Rs.7k in FY20 to
Rs.12k in FY24. There was a marginal decline of 0.6% in RevPAR in YTD Sep-24 (Rs.10k) ascompared
to YTD Sep-23%4, because of a lower ADR which is common for the summer months.

. For Upper Upscale and Upscale segment, ADR and RevPAR increased by 39% and 54% respectively for
FY24 over FY20. For YTD Sep-24 RevPAR increased by 9.4% over YTD Sep-23.65

. The Delhi market is expected to be in a positive mode with improved inbound travel and continued
domestic travel adding demand, while the supply pipeline is only 1.5k roomsthrough FY29. These should
benefit occupancy and ADRs.

. The DMRC led Convention Centre on Dwarka Expressway and upgraded Pragati Maidan will create
significant demand basis for MICE growth in the city. City hotels will continue to benefit from weddings
and MICE demand.

2 CoStar

8 CoStar

84 CoStar

% CoStar

109



Quality and high repute F&B outlets, with varied experiential offerings, will continue to gain traction.

Chart 36- New Delhi Market Performance
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Gurugram Hotel Market

Certain key aspects of Gurugram (formerly Gurgaon) are provided in Table 22

Table 22 - Gurugram Key Aspects

Aspect
Key Features
Area
Population
Haryana GSDP - FY23
Air Traffic (Pax)
Chain Affiliated Hotel Rooms
Office Space as of 30 Sep 24

Gurugram is a key business city in Haryana, is part of the National CapitalRegion (NCR), with a seamless border

to New Delhi.

Gurugram is an important business hub, with diverse business interests — BFSI, IT and 1TeS, manufacturing,

Remarks
Major commercial and service sector hub; important constituent of NCR
City 333 sq km Gurugram District 1.3k sq km
City 1mn Urban Agglomeration 1.5 mn

9.8 trillion INR

Served by Delhi International Airport

YTD Sep-24 - 6.6k; expected supply for FY29 — 9.4k
89 msf

corporate activity, professional services, healthcare, education, retail and entertainment and, real estate.
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7.3.2.

Hotel Inventory

Gurugram has 6.6k rooms asof YTD Sep-24, including 4.7k rooms opened between end of FY08 and end of FY15.
Supply growth has been limited since FY15.

Upper tier hotels had 63% inventory share in FY15, 60% share as of YTD Sep-24 and estimated at 60% atFY29.
Within the upper-tier, share of luxury hotels is expected to increase to 18% in FY29 from 13% in FY15. Gurugram
hotels are largely business hotels; however, ITC’s ITC Grand Bharatis built on 16 acres land parcel that is within a

300acre complex. The complex also hasa 27 hole signature Jack Nicklaus designed golf course over 200 acres, the
only golf course in India that is a part of the Asian Tour Destinations Network.

Chart 37 - Gurugram Chain affiliated Inventory — Overall and Segmental
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7.3.3.  Market Performance

. FY24 occupancy for the market at 65% was just 0.8 pts below FY20 occupancy. ADR for the market at
Rs.8k in FY24 was 35% higher than the pre-Covid ADR of Rs.6k.66

. For YTD Sep-24 occupancy was67%,about 4 points higher than YTD Sep-23,while ADR atRs.7.6k was
about 7% higher than YTD Sep-23. This has resulted in RevPAR growth of 14%.57 Gurugram is among
the few markets that has increased both occupancy and ratesin YTD Sep-24.

. FY24 Luxury segment ADR atRs. 14k was 38% higher than FY20. Luxury segment occupancy was 64%
in FY24, materially below 70% in FY2068, with no majorincrease in supply forthis segment. On the other
hand, 65% occupancy for YTD Sep-24 is almost 5 points higher and ADR at Rs. 13k is 6% higher than
YTD Sep-23.%°

. Growth in the commercial office space, completion of Mumbai — Delhi Expressway and inauguration of
Dwarka Expressway will give an impetus to the manufacturing and services sector and will also lead to
growth in demand.
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Chart 38 - Gurgaon Market Performance
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74. Bengaluru Hotel Market

7.4.1. Key Features

Certain key aspects of Bengaluru are provided in Table 23

Table 23 — Bengaluru Key Aspects

Aspect
Key Features
Area
Population
Bengaluru GDDP - FY23
Air Traffic
Chain Affiliated Hotel Rooms
Office Space as of 30 Sep 24

Remarks
Capital of Karnataka; IT and technology capital of India
City 709 sq km Urban Agglomeration 2.2k sqg km
City 8.4 mn Urban Agglomeration 9.6 mn

8.6 trillion INR

FY20 — 32 mn; FY24 — 38 mn; YTD Oct-24 — 24 mn; CAGR 3.8%
FY20 - 14.5k; FY24 — 18k; YTD Sep24 — 18.1k; CAGR 5%

197 msf; among the largest in Asian cities
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Bengaluru is the third largest urban agglomeration in India by size andreferred to as the ‘Silicon Valley’ of India
because of presence of strong IT and technology setup. It contributes 36% to state GDP and the per capita income
at Rs. 621Kk is significantly higher than the nationalaverage. It has third busiest airport in India. Key sectors in
Bengaluru include IT & 1TeS, biosciences, pharma, manufacturing, electronics, aviation and aerospace, professional
services, education, healthcare and retail.

Global Startup Ecosystem Index report issued by Israel based StartupBlink places Bengaluru asthe strongest startup
ecosystem in India and eighth globally. It is the largest hub of semiconductor design companies, outside the Bay
Area in California. The city is also emerging asa hub for aerospace and defence activities. The presence of Global
Capability Centres (GCCs) is growing in Bengaluru.
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74.2.

Hotel Inventory

On city-wide basis, Bengaluru has the largest hotel room inventory in India (18.1k rooms). Hotel inventory in
Bengaluru grew at12.6% CAGR between FY08 and FY24, and materially up to 2016. Inventory growth between
FY16 to FY24 slowed to 5.1% CAGR. Bengaluru has balanced inventory across segments. As at YTD Sep-24,
upper tier segments had 58% supply share; the share is likely to grow to 61% at the end of FY29.

Chart 39 - Bengaluru Chain affiliated Inventory — Overall and Segmental
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Among the top five chains in terms of rooms inventory in the luxury segment, IHCL, Marriott and Leela together
have 61% supply share while 1TC and Hilton have 13% and 7% supply share respectively. 41% of luxury rooms
inventory is chain-owned with ITC having 32% share of the chain-owned inventory.

7.4.3. Market Performance

. For Bengaluru, recovery post COVID was more gradualthan several other Key Markets but hascontinued
to gain momentum as the IT sector returns to office-based working and with growing activity in the
aerospace sector asglobal companiesare setting up R&D and manufacturing bases in the Aerospace SEZ
near Bengaluru airport.

. Airport passenger numbers have surpassed pre-COVID levels, havingachieved 38 mn passengersin FY24.

. Continued return to office by the IT sector, and related increase in inbound travel will enable further
demand accretion which will be beneficial to hotel occupancy and ADRs.

. While Bengaluru was slow to recover post COVID due to wider scale WFH, the reversal of WFH is
expected to materially propeldemand and related ADR growth. ADR forFY24 was 23% higher than FY20
ADR.70

. YTD Sep-24 ADR was at Rs. 7.5k (7% higher than YTD Sep-23), while occupancy also increased from
63% to 66%. For the luxury segment, RevPAR increased by 16% in YTD Sep-24 over YTD Sep-23.7!

. For Upper Upscale - Upscale segment, ADR increased in FY24 by 23% and RevPAR by 27% over FY20;
YTD Sep-24 RevPAR increased by 12% over YTD Sep-23.72
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. Bengaluru demographics, with a growing workforce size and younger profile workforce, point to larger
F&B spends at hotels with the requisite appeal.

Chart 40 — Bengaluru Market Performance
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7.5. Chennai Hotel Market
75.1. Key Features
Certain key aspects of Chennai are provided in Table 24
Table 24 — Chennai Key Aspects
Aspect Remarks
Key Features Capital of Tamil Nadu; an important business city in South India
Area City 426 sq km Urban Agglomeration 1.2k sg km
Population City 6.7 mn Urban Agglomeration 8.9 mn
Chennai GDDP - FY23 2.9 trillion INR
Air Traffic FY20 — 22 mn; FY24 — 21 mn; YTD Sep24 — 13 mn; CAGR 12%

Chain Affiliated Hotel Rooms FY20 — 10k; FY24 —9.7k; YTD Sep24 — 9.6k
Office Space as of 30 Sep 24 68 msf

Chennaihasan internationalairport,an important port,andextensive road and rail connectivity to South India; these
enable Chennaito serve as a key gateway to the region and as a rail head for passenger and cargo movement.

Chennaiand its suburbs have multi-pronged economic activities, including manufacturing, IT and ITeS, BFSI and

other services, port operations etc. OMR was specifically enhanced to develop strong operating base for IT and
ITeS.
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7.5.2. Hotel Inventory

Chennaihastotalchain affiliated inventory of 9.6k roomsasat YTD Sep-24. Addition of 4.3k roomsbetween FY08
and FY15 led to pressure on rates, performance and subpar return on investments. As a result, no major projects
were planned after FY17, causing a supply slowdown from FY20.

Supply is reasonably balanced, with 22% share for the luxury segment, 41%, 16% and 21% share for the upper
upscale & upscale, upper midscale, and midscale-economy segments respectively.

Chart 41 - Chennai Chain affiliated Inventory — Overall and Segmental
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Chain owned rooms inventory is 35% of totalsupply, with IHCLand ITC at 32% and 20% of chain owned supply.
These two chains have 44% and 36% of luxury segment supply. ITC Grand Chola is the largest luxury hotel in
Chennaiand one of only 3 hotels in India with 600 and more rooms.

7.5.3. Market Performance

. Chennai has bounced back strongly in FY24, with 69% occupancy and Rs.6.8k ADR 73 reflecting its best
city-wide performance since FY09.

. The positive results were materially enabled by performance of the Luxury and Upper Upscale - Upscale
segments with ADR at Rs.11k and Rs 7k respectively for FY24.74

. City performance for YTD Sep-24 reflects continued positivity, with occupancy (above 75%)and4% ADR
gain over YTD Sep-23.7°

. For Upper Upscale and Upscale segment ADR increase in FY24 by 35% and RevPAR by 53% over FY20.
For YTD Sep-24 RevPAR increased by 11.5% over YTD Sep-23.76

. Demand comprises business travel, MICE, weddings and crew, business travelincludes long-stay demand.
ITand ITESautomobile, health and pharma sectors, BFSI, retail and corporate activity are the main demand
drivers. Luxury hotels benefit from lavish weddings demand originating from within Chennaiand from
regional towns and markets around Chennai.
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. In March 2023 a new integrated airport terminalwas developed increasing airport capacity from 23 MPPA
to 30 MPPA. Phase 2 of the newterminal T2 is expected to be builtin 2 years, forinternationaland domestic
operations, increasing capacity to 35 MPPA.

. The supply pipeline comprises 1.8k rooms by FY29, comprising 32% in luxury, 22% in upper-upscale &
upscale, and 19% and 28% in upper midscale and midscale-economy segments respectively.

Chart 42 - Chennai Market Performance
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7.6. Hyderabad Hotel Market
7.6.1. Key Features
Certain key aspects of Hyderabad are provided in Table 25
Table 25 — Hyderabad Key Aspects
Aspect Remarks
Key Features Capital of Telangana
Area City 217 sq km Urban Agglomeration 650 sgq km
Population City 3.9mn Urban Agglomeration 6.7 mn
Hyderabad GDDP - FY23 2.3 trillion INR
Air Traffic FY20 — 22 mn; FY24 — 25 mn; YTD Oct24 — 16 mn; CAGR 3.7%
Chain Affiliated Hotel Rooms FY20 - 7.7k; FY24 — 7.9k; YTD Sep24 — 7.8k ; CAGR 0.3%
Office Space as of 30 Sep 24 110 msf
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Hyderabad is the capital of Telangana State. It was the capital of the larger state of Andhra Pradesh (“AP”) before
its partition in 2014 and was also the temporary capital of reorganised Andhra Pradesh until May 2024.

Inthe lastabout 25 years, the city hasestablished itself asa majorhub forthe IT and I TeS sector drawing substantial
internationalinvestmentand recognition. The city hasalso drawn a wide mix of corporate business, advanced tech

manufacturing, pharmaceuticals and healthcare, and other manufacturing. Hyderabad was the first city in India with
an international convention centre, developed in 2007.

Rapid infrastructure development has facilitated economic growth and attracted professionals from across the
country, enabling continual expansion of the city. The expanding privately developed and operated international
airport has added capacity and is serving as a transit hub for regional travel.

7.6.2. Hotel Inventory

Of current supply, 4.3k rooms were added between FY08 and FY15 and 2k roomshbetween FY15 and YTD Sep -24.

Supply is dominated by the upper upscale-upscale segment. The share of luxury supply is only 15% and is smaller
than other metro cities. 66% supply share for upper-tier segment is expected to increase to 70% by FY29.

Of the luxury segment supply, IHCL and ITC have 40% and 39%, share respectively - the entire inventory of IHCL
and ITC is chain owned.

Chart 43 - Hyderabad Chain affiliated Inventory — Overall and Segmental
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7.6.3. Market Performance

. The city hasseen a resurgence of business since 2014, once the statehood matterwas resolved. Hyderabad
has doubled its commercial real estate from 57 msf to 110 msf between 2018 and H1-2024.

. Demand is materially IT and I TeS focussed, with hi-tech manufacturingstarting to gain fraction. Demand
is also supported by large retail spaces and the growth of F&B and entertainment spaces to support a
growing working population with younger demographics and substantial spend power.

. The city benefits from the Hyderabad International Convention Centre, the privately developed and
expanding airport and the excellent road infrastructure.
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Chart 44 - Hyderabad Market Performance
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. 65% Occupancy for FY24 combined with strong ADR increase to enable 40% RevPAR growth for FY24

over FY20. The market ADR for FY24 was Rs.7.1k, while the luxury segment occupancy and ADR were
71% and Rs. 12.6k"7, being much stronger than the market.

. RevPAR for FY24 increased by a steep 86% over FY20 RevPAR."8

. On market-wide basis, YTD Sep-24 occupancy standsat65% with ADR at7.2k. ADR has shown strong
increment (+16%) in YTD Sep-24 compared to YTD Sep-23, while occupancy remained steady. Luxury
segment occupancy increased significantly from 66% for YTD Sep-23 to 76% for YTD Sep-24; ADR
increased by 8% for YTD Sep-24 and RevPAR by 24%.7°

7.7. Kolkata Hotel Market

7.7.1. Key Features

We have provided certain key aspects of Kolkata in Table 26

Table 26 — Kolkata Key Aspects

Aspect
Key Features
Area
Population
West Bengal GSDP - FY23
Air Traffic
Chain Affiliated Hotel Rooms
Office Space as of 30 Sep 24

" CoStar
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Remarks
Capital of West Bengal, gateway to eastern and north-eastern India
City 185 sq km Urban Agglomeration 1.9k sq km
City 45mn Urban Agglomeration 14 mn
15.3 trillion INR

FY20 - 22 mn; FY24 20 mn; YTD Oct-24 12 mn
YTD Sep-24 - 5k; expected supply for FY29 — 6.8k
28 msf
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Kolkata is the capital city of West Bengal. Kolkata Metropolitan Area (KMA) or Greater Kolkata is the largest
urban agglomeration in eastern India and the third most populous metropolitan area in India, after Delhi and
Mumbai.

KMA accounts for the majority of organised industries and employment in West Bengal. Kolkata has major
financial,commercial, educational, health, research and otherorganisations that caterto the requirements of KMA,
the wider state and eastern regions of the country.

7.7.2. Hotel Inventory

Chain-affiliated supply for Kolkata was 5k rooms as of 30 September 2024. Supply nearly doubled between FY15
and YTD Sep-24. About 900 keys were added in FY20. Pipeline supply for the city upto FY29 is only 1.9k rooms.

ITC has 42% share of luxury hotel rooms in the city, including ITC RoyalBengal which has the largest inventory
in Kolkata — the entire ITC inventory is chain-owned.

Chart 45 - Kolkata Chain affiliated Inventory — Overall and Segmental
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7.7.3. Market Performance

The city has limited strength of corporate demand; it thrives on MICE and weddings demand and, demand from
sports related events. Greater business travel demand would be very beneficial. Hotels with sizeable weddings and
MICE facilities and reputation have an advantage.

City wide occupancy has been largely range bound, in the mid to high 60’s with ADR between Rs. 5.5k and Rs.
6.3k for the last 5years.80

Strong demand potential from business travel, corporate MICE and residential weddings is a positive for upper-tier
hotels. The multiple demand segments across manufacturingand services, and with operationsand hotels in different
micro markets, provides greater demand stability and growth prospects.
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Chart 46 - Kolkata Market Performance
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7.8. Ahmedabad Hotel Market

7.8.1. Key Features

We have provided certain key aspects of Anmedabad in Table 27

Table 27 — Ahmedabad Key Aspects

Aspect
Key Features
Area
Population
Air Traffic
Chain Affiliated Hotel Rooms
Office Space as of 30 Sep 24
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Remarks
Largest city in Gujarat in proximity to the state capital Gandhinagar
City 466 sq km Urban Agglomeration 1.9k sq km
City 7.2mn Urban Agglomeration 9mn

FY20 — 11 mn; FY24 — 12 mn; YTD Sep24 — 7 mn; CAGR 0.9%
FY20 - 3.7k; FY24 — 5.6k; YTD Sep24 — 5.8k; CAGR 10.3%
27 msf
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Ahmedabadisan important commercialcity and largest city of Gujarat. Ahmedabad wasthe capitalof Gujarat state
till the development of Gandhinagarin the early 1970’s, specifically as the seat of the state government. Both cities
are seamlessly connected, served by a single airport and share common hospitality, commercial and retail
infrastructure. The city hasa mixed base of economic generators including manufacturingunits of pharmaceuticak,
SME engineering and automotives sector, a robust real estate sector and a developing energy sector.

7.8.2. Hotel Inventory

Ahmedabad has 5.8k chain-affiliated hotel rooms as of 30 September 2024, with 32% of the inventory opening
between FY13 and FY15 and 42% of the inventory opening FY20 onwards. For several years, supply was
concentrated around Kalupurand Ashram Road. Asthe city spread westwards towards S.G. Highway and S.P. Ring
Road, newer hotels have opened on and near SG Highway including two luxury hotels.
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The city mainly had mid-segment hotels till FY08. The share of upper tier hotels has grown from FY08, and the

first luxury hotel in the city opened only in FY21. The share of upper midscale and midscale-economy hotels will
reduce from 77% in FY01 to 43% by FY29.

Of the luxury segment supply, IHCL, Leela and ITC have 41%, 31%, and 28% share respectively. Only the ITC
hotel is chain owned.

Chart 47 - Ahmedabad Chain affiliated Inventory — Overall and Segmental
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7.8.3.

Market Performance

The city achieved 66% occupancy in FY24. Occupancy was higher than FY20 but lower than FY23 by 3
points.81 Rooms demand per day has increased from 2.2k rooms in FY20 to 3.7k rooms in FY23 but
declined marginally to 3.5k rooms in FY24. ADR for FY24 at Rs.5.4k was higher than FY20 ADR by
38%.82

Performance growth continues with 63% occupancy for YTD Sep-24 at ADR of Rs.4.6k.83 The
performance is higher than FY20 and YTD Sep-23. Slowdown in the first half of FY24 due to elections
and summer heat is among the main reason for this decline.

FY24 was benefitted by events such as world cup matches hosted in Oct-23 and, Vibrant Gujarat Global
Summit hosted in Jan-24, contributing to increasing occupancy for hotel sector.

Ahmedabad hotels are in an overall positive phase, as the state and the areas on the city's outskirts draw
industrial investmentand with continued push to grow the International Finance Centre at GIFT City near
Gandhinagar. GIFT City, Ahmedabad (Gujarat) is one of India's pioneering global financial hubs. Metro
rail link between Narendra Modi Stadium, Mahatma Mandir and GIFT City will benefit GIFT city
operations.

Expansion of the city'sairport, completion of the bullet train project and otherintra -state road developments
will support greater MICE activity and some casual leisure/retail related travel. Weddings demand is
expected to remain strong, benefitting guest rooms demand and F&B demand.

GIFT city has taken steps to ease liquor restrictions within its jurisdiction, allowing alcohol consumption
in specific areas like high-end hotels and business districts, with a view to generate favourability for this
global financial business hub.
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. The central and state governments are taking significant initiatives for industrial and economic growth of
Gujarat state. The city itself is expected to see the growth of manufacturing activities on its outskirts,
commercialand residentialzones, and sports related infrastructure with the aim of bidding forthe Olympics
for CY2036.

Chart 48 - Ahmedabad Market Performance
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Note: CoStar does not have Luxury segment data for Ahmedabad and hence Upper Upscale and Upscale data is
provided for reference.

7.9. Goa Hotel Market
79.1. Key Features

We have provided certain key aspects of Goa in Table 28

Table 28 — Goa Key Aspects

Aspect Remarks
Key Features Located on the western coast Goa isthe most popular beach destination in India
State Area 3.7k sq km
State Population 1.6 mn
Goa GSDP - FY24 INR 1 trillion
Air Traffic FY20 -8 mn; FY24 — 11 mn; YTD Sep24 — 6 mn; CAGR 7.8%

Chain Affiliated Hotel Rooms FY20 — 7.2k; FY24 —9.3k; YTD Sep24 — 9.5 mn; CAGR 6.6%

Goa is one of the most prominent leisure destinations in India and India’s prime beach destination.

Tourism has always been a significant component of the State economy. Gaining significantly in the post Covid

period (including in the recovery phase of each Covid wave), travel to Goa has been driven by strong domestic
demand across multiple price segments. It is one of the few states in India that permits casinos.
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7.9.2. Hotel Inventory

As of 30 September 2024, Goa had 9.5k chain affiliated rooms, including 2.4k rooms added since FY20. Supply
growth is materially led by Upper Upscale & Upscale Segments and Mid-Segment hotels. Given the crowded Goa
markets, the luxury and Upper Upscale hotels offera much-valued experience.

In the luxury segment, IHCL, Marriott, Hyatt and ITC have 42%, 22%, 21% and 13% share respectively. Chain
ownership in this segment is primarily between IHCL (425 rooms) and ITC (246 rooms). Importantly, only 49% of
luxury resorts have a beach-front, while other resorts are developed in-land. The ITC resort hasa large beachfront
area.

Chart 49 - Goa Chain affiliated Inventory — Overall and Segmental
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7.9.3. Market Performance

Goa was one of the best performing markets in India during Covid-19. Comparing FY24 with FY20 — (a) luxury
segment ADR increased 67% to Rs. 21k; (b) market-wide ADR increased 47% and (c) Market-wide occupancies
increased from 62% in FY20 to about 66% in FY23 and FY24.84

Goa gained positively in the recovery period from the pandemic asthe internationalborders did notopen up fully,
and the domestic market (including materially the domestic upper tier and luxury market) was travelling within the
country.

In 2024, there hasbeen a market correction which was inevitable as otherdestinations offered travel incentives and
with short-term travel fatigue to Goa.

Market-wide occupancy for YTD Sep-24 at 63% was marginally higher than for YTD Sep-23, however, ADR for
YTD Sep-24 declined by about 4.5% over the previous year. Occupancy for the luxury segment increased by 6
percentage points, while ADR declined by 8%8° (lower ADRs in H1 are a typical occurrence for Goa). Increased
MICE and group businesses reflects in the revenue outcome for hotels and resorts.

8 CoStar
8  CoStar
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Chart 50 - Goa Market Performance
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7.10.  Jaipur Hotel Market
7.10.1. Key Features

We have provided certain key aspects of Jaipurin Table 29

Table 29 — Jaipur Key Aspects

Aspect Remarks
Key Features Capital of Rajasthan; popularly referred as ‘Pink City’ of India
Area City 467 sq km Urban Agglomeration 484.5sq km
Population City 4.3 mn Urban Agglomeration 4.3 mn
Air Traffic FY20 - 5 mn; FY24 5.2 mn; (CAGR 2.1%); YTD Oct-24 3.2 mn

Chain Affiliated Hotel Rooms YTD Sep-24: 7.6k; expected supply for FY29: 11.8k

Jaipur is part of the ‘Golden Triangle’ alongwith Agra and Delhi and its tourism is focussed around its rich heritage
and culture, its forts and palaces, its cuisines and shopping options. The city attracts significant inbound and
domestic tourists, and has developed into a preferred location for destination weddings.

Jaipur is also a business city, drawing travel for gems and jewellery, several SME industrial units, interaction with

governmentand regional BFSI institutions and limited IT sector presence. A convention centre has been opened in
mid-2023.

7.10.2. Hotel Inventory

Jaipur has chain-affiliated inventory of 7.9k rooms as of YTD Sep-24, with 3k rooms added between FY08 and
FY14 and another 3.8k rooms between FY15 and YTD Sep-24.

Initially, hotels were concentrated in the city centre area; these have now spread to the airport area and towards
Kukas (Delhi — Jaipurhighway). IHCL and ITC with 30% and 16% share of luxury supply respectively, ha ve hotelk
in the city centre and in Kukas. The city has seen supply increase across all segments, including materially in the
upper midscale and midscale-economy segments. Luxury segment supply increased by 148% between FY15 and
YTD Sep-24; another97% increase is indicated by FY29 though we believe that some of this supply is unlikely to
occur in the announced time frame.
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Chart 51 - Jaipur Chain affiliated Inventory — Overall and Segmental
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7.10.3. Market Performance

Jaipur hasbeen a price sensitive market other than atthe level of Luxury hotels. Market-wide ADR levels
are markedly lower than for the luxury segment.86

FY24 market-wide occupancy and ADR was 64% and Rs. 8k respectively, with the ADR reflecting 57%
growth over FY20. In comparison, Luxury sesgment ADR of Rs.21k in FY24, was 73% higher than FY20,
with occupancy rising from 57% to 59%.87

54% market occupancyfor YTD Sep-24 is about 4 percentage points lower than for YTD Sep-23, although
ADR grew by 7% for these periods. Rs 14.6k ADR for luxury segment for YTD Sep-24 was 5% higher
than YTD Sep-23, while Occupancy declined from 50% to 43%. 88

However, demand hasgrown from 7.2k rooms per day in FY20 to 7.6k rooms per day for FY23 and 8.3k
rooms per day for FY24.89

Jaipur hasa sizeable pipeline of 3.9k roomsthrough FY29. Of the total pipeline, about 42% s in the luxury
segment and 36% in the Upper Up-Upscale segments. We believe that some of this supply is unlikely to
occur in the announced time frame.

86
87
88
89

CoStar
CoStar
CoStar
CoStar
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Chart 52 - Jaipur Market Performance
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7.11.  Other Markets
7.11.1. Agra
. Agra is located in Uttar Pradesh in North India on the banksof Yamuna River. The renowned monument

Taj Mahala UNESCO World Heritage site is in Agra. This makes Agra a popular tourist destination for
inbound and domestic visitors. Agra forms a part of the ‘Golden Triangle’ tourist circuit.

. Agra has good road and rail connectivity to various importantcities in North India. It also haslimited air
connectivity. The flights from this airport has only been enhanced since late 2023, with direct flights to
Mumbai, Bengaluru and Hyderabad. There are plans to start flights to Jaipur and Prayagraj. Passenger
movement increased from 100k in FY20 to 183k in FY24.

. Total chain affiliated supply for Agra was 2.9k roomsas YTD Sep-24. Luxury segment comprises 19%,
Upper and Upscale segments is at41%, Upper Midscale at 25% and Midscale-Economy is at 15%. Supply
pipeline through FY29 is only 1.2k rooms, including 304 rooms in the luxury segment. Of the current
luxury segment supply, IHCL, ITC and EIH have 42%, 41% and 18% share respectively, with the ITC
having a more resort aspect than the 2 hotels of IHCL.

. For FY24, the city achieved 69% occupancy + 12 points over FY20. ADR increased by 41% in FY24 to
Rs. 7.9k as compared to Rs. 5.6k in FY20. These have combined to generate 70% RevPAR growth. For
YTD Sep-24 occupancy was 60% and ADR was Rs. 5.8k.90

. Agra will continue to be a prominent and important tourist destination. The city is also becoming an
attractive destination forweddings and MICE. It can be expected to benefit from the Jewar airport located
10 kms from the city.

7.11.2. Amritsar

. Amritsar is one of the largest cities in Punjab and an important place and centre of Sikhism. It has the
Golden Temple (Sri Harmandir Sahib) that is regarded as the most sacred placesof worship for the Sikhs.
Besides religious significance, Amritsar is also historically important particularly with the freedom
movement of India and attracts leisure visitors.

% CoStar
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7.11.3.

7.114.

Amritsar is well connected to Punjab andNorth India through rail, road and air. Total Passenger movement
at its international airport increased from 2.5 mn in FY20 to 3.5 mn in FY24.

Total chain affiliated supply for Amritsar was 2.5k rooms as of YTD Sep-24. Luxury segment comprises
7%, Upper and Upscale segments is at 38%, Upper Midscale segment is 21% and Midscale-Economy
segment is at 34%. Of the upper upscale and upscale segments supply, Marriott, ITC and Radisson Hotel
Group have 28%, 27% and 21% share respectively.

Supply pipeline through FY29 is 2.2k rooms and supply is expected to nearly double in the next 5 years.

For FY24, the city achieved 62% occupancy reflecting positive growth from 59% occupancy for FY20.
ADR increased by 25% in FY24 to Rs. 5k, as compared to Rs. 4k in FY20. For YTD Sep-24 occupancy
was 54% and ADR was Rs. 4.4k.%1

With the improvementin tourism infrastructure and enhanced air connectivity leisure travel will continue
to form a majorpart of demand for the hotels. MICE and weddings related demand is also likely to grow.
Amritsar hassubstantialpipeline overthe next fouryears. However, several of these are greenfield projects
and therefore the actual completion may be beyond four years.

Bhubaneshwar

Bhubaneshwar is the capital of Odisha and is the administrative, economic, and educational hub of the
state. Italso becomesa focal point fortravel to Puri and Konark. Key economic drivers for the city include
iron & steel, textile, manufacturing, mining, IT, state administration, education, tourism, and sports.

Bhubaneshwar is an international airport and is a major airport serving the entire state. Total passenger
movement increased from 4.6 mnin FY20 to 5.5 mnin FY24. International passenger movementis limited
and currently ranges between 100k and 150k; an airport expansion is proposed with a view to enhance
international connectivity

Total chain affiliated supply for Bhubaneshwaris limited, atonly 1.1k roomsas at YTD Sep-24. The city
does not have any luxury hotel. Upper upscale and upscale segments comprise 54% of rooms inventory
while upper midscale and midscale-economy hotels have 46% supply share. Supply pipeline through FY29
is only around 800 rooms. Of the total supply, IHCL, ITC and Mayfair have 32%, 16% and 10% share
respectively. The existing and upcominginventory is modest for a significant city; this should work to the
benefit of existing hotels.

The city being a state capitaland a regional economic zone will grow. Expansionin various sectors such
as IT, healthcare and education alongwith continued growth in manufacturingand commercial space will
lead to overall city development.

Coimbatore

Coimbatore is a majorcommercial, industrial and educationalhub in Tamil Nadu. Itis located close to the
Western Ghats and provides connectivity to north-eastern cities of Kerala. It is among the largest textile
manufacturingcentres in India. Other industries include automotive component, pump manufacturingand
engineering. It isalso emerging asa new IT hub.

Coimbatore hasan internationalairport, though operationsare materially domestic flights. Totalpassenger
movement increased from 2.6 mn in FY20 to 2.9 mn in FY24. The airport is planned to be expanded.

Total chain affiliated supply for Coimbatore was 1.5k rooms as YTD Sep-24. Supply is equally spread
between the upper upscale and upscale and the upper midscale and midscale segments. The city does not
have any economy hotels. Supply pipeline through FY29 is negligible.

Occupancy for FY24 was 70% and increased to 72% for YTD Sep-24. ADR increased by 9% from Rs.
4.7k in FY24 to Rs. 5.1k for YTD Sep-24.92

% CoStar
%2 CoStar
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8 Operating Performance Parameters

Manpower to Rooms Ratio

Chart 53 — Manpower to Rooms Ratio — Star Category Wise — FY15 to FY23
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Payroll cost is among the large operating costs for hotels and has a material impact on operating margins. During
and post Covid-19, hotels across segments have rationalised their staffing relative in response to reduced staff

availability and higher payroll costs in order to improve margins. The data above reflects only participating hotels
in the surveys for various years.

Current trends amonghotel companiesare for luxury business hotels to be at or below 2.0 and for three and four-
star hotels to be between 0.8 to 1.2.

Operating Performance Comparison

Table 30 below provides a summary of operating performance for FY2022-24 of listed companiesthatare (a) hotel

assets owning and hotel managementcompany and (b) with material share of luxury segment hotel rooms in their
portfolio.

Table 30 — Operating Performance - Select Listed Hotel Companies (Rs. Mn)

Rs. In Mn.
Company* IHCL ITC EIH
FY22 Revenue from Operations 30,562 13,199 9,853
Other Income 1,552 239 587
Total Revenue 32,114 13,438 10,440
EBITDA 5,599 954 574
EBITDA % to Total Revenue 17% 7% 5%
FY23 Revenue from Operations 58,099 26,291 20,188
Other Income 1,389 244 776
Total Revenue 59,488 26,536 20,964
EBITDA 19,435 8,323 6,750
EBITDA % to Total Revenue 33% 31% 32%
FY24 Revenue from Operations 67,688 30,339 25,113
Other Income 1,829 349 1,147
Total Revenue 69,517 30,688 26,260
EBITDA 23,401 10,391 10,416
EBITDA % to Total Revenue 34% 34% 40%
Apr-Sep 24 |Revenue from Operations 33,764 14,713 11,155
Other Income 1,101 174 670
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Company* IHCL ITC EIH
Total Revenue 34,865 14,887 11,825
EBITDA 10,610 4,305 3,764
EBITDA % to Total Revenue 30% 29% 32%

Source: Listed Company annual reports / quarterly reports

#

Consolidated numbers unless otherwise stated; EBITDA includes Other income

Cost of Development per key

Project costs have risen since the pandemic, requiring larger investmentin hotel development. Increased costs for
new projects provide competitive advantage of existing hotels which carry lower historical costs. Project costsvary
from hotel to hotel due to several factors including size of hotel, F&B spaces - number and type (cuisine) of
restaurants, restaurant standards and appeal, banquet spaces and facilities, other public areas, numberof basements
(including based on regulatory requirement for parking), brand specific needs, site specific development challenges
and financing plans and patterns.

Broadly, current development costs (excluding land cost) are emerging at:

10

Luxury: Rs. 16 to Rs 30 mn per key

Upper Upscale: Rs. 11.5 to Rs 14 mn per key
Upscale: Rs. 8 mn to Rs 11 mn per key
Upper Midscale: Rs.6 mnto Rs. 7.5 mn
Midscale: Rs. 4.5 mnto Rs.5.5mn

Barriers to Entry

Development of hotels in India faces several challenges, principal among which are:

a.

Land: Availability of land at suitable locations for hotels, high cost of available land, and limited
development entitlements - create limitations on hotel development, viability, and hotel size.

Reaulatory Approvals: Hotel projects require multiple regulatory approvals and licenses, before project
implementation and prior to opening. The process is time consuming, with timing uncertaintiesand delays
— the resultant longer time to hotel opening causes project cost escalations, significant additional interest
cost, debt-service pressures, and project quality impact.

Policy Changes: Policy changes by government can have a material impact on hotel development,
operations and profitability. For example, (a) imposition of liquor prohibition; (b) substantial delay in
completion of Delhi Aerocity hotelsassecurity issues were not resolved in a time- bound manner; (c) recent
requirement for drivers accommodation in Tamil Nadu.

Bank Financing: Cost and availability of debt, shorter loan tenures (8 to 10 years till 2015),and repayment
structures which were inconsistent with the capital-intensive nature of hotels that typically need 2-4 years
to stabilise operations. Bankers now provide extended tenures of 12-15 yearswhich is more consistent with
the industry needs and cash flow patterns.

Availability of Equity Capital: Shortage of sufficient long-term equity capitalis a significant constraint
towards capacity creation, particularly a portfolio of hotels or large hotels, and funding working capital
shortages.

Manpower Shortages: Increasing manpower shortages - staff and managers with sufficient operating
experience and skills —and high attrition across managerial and staff levels poses service limitations for
hotels. Increased use of technology and larger talent pool of hotel chains will be sought.
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Several of these barriers, particularly Land, Bank Financing and Availability of Equity Capital have greater
implication for Lux-UpperUp hotels and hotels with large inventory and function spaces.

11 Potential risk factors to the hospitality industry
1. Reputation Risk

The reputation of a hotel is critical to its success. Such reputation is built by the product quality, location
andappeal,range and quality of food & beverage offerings, quality of function spacesand the branding of

the hotel. Service is critical to building a strong reputation. Reputation damage could occur if health and
safety norms are not adequately complied with and implemented.

2.  Demand risk

The discretionary nature of hotel demand can impact demand volumes, profile and pricing due to factors
such aseconomic slowdown; new competitive supply or loss of product quality. Seasonality aspects could
also have a materialimpact on demand, particularly if any challenges occur during high season periods for
a destination.

Overall demand is more discretionary for leisure, weddings and MICE purposes, while forbusiness driven
destinations a certain element of business travel is often inevitable; pricing and demand interplay can
negatively impact revenues during an economic or travel slowdown.

3.  Competition Risk

Arises from newer and more contemporary hotels setup in a market and from alternate accommodation.
Material new supply created in a market or micro market within a concentrated timespan, can impact
occupancy and pricing unless there is ready latent demand to absorb the new supply. Good quality new
hotelsat different price points could also channelaway demand at higher priced hotels which are benefitting
from pricing strength due to lack of adequate supply. On the other hand, depending on circumstancesin a

market additional supply could also create better visibility and greater critical massto the benefit of various
hotels.

4. Economic Risk

Business conditions for hotels can be impacted by the overall economic situation in the country/ city or in
key source markets. A slow, stagnant ordeclining economy createsdemandand pricing pressure, including
ondemand forrestaurants, functions etc. Agrowing economy with positive sentiment helps to lift demand,
pricing and spends. Economic risks can in turn impact foreign currency reserves and create foreign currency
risks which, in turn, can impact earnings and availability of foreign exchange debt funding for hotel

projects. Temporary currency restrictions can have potentialimpacton foreign currency available to fund
imports of goods and services for hotel operations.

5.  Health and Security Risk

Health and or security factors affecting a destination, destination country, or key source markets can
negatively impact demand. This was seen during the Covid pandemic or in certain Asian markets during
the SAARS epidemic, or when terror attacks occurred in Mumbai and New York in 2008 and 2001

respectively. Recovery from health and security concerns depends on the cause but generally remains
robust if the destination market is a key market.

6. Source Market Concentration Risk

Source market economic issues can impact demand and revenues in a destination particularly if there is
substantial demand concentration and reliance upon a particular source market which is suffering an
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economic downturn. Substantial demand concentration or reliance upon specific source markets can impact

demand and revenues, if one or more of such source market suffers from demand risks on account of
economic, health or security issues.

7. Digital Security and Data Privacy Risk

Substantialuse of the digital medium for sales and marketing, and the collection, use and storage of guest
personal data createstherisk of data breach which could affect operatingsystems and operations, as well
as compliance with data privacy laws and regulations. In turn, this can expose hotel companies, including
managed hotels, to liability underinternationaland domestic laws and regulations e.g. GDPR Regulations
and the Digital Personal Data Protection Act, 2023 (regulations yet to be notified). Further, hotel companies
that do not have a robust digital platform can suffer competitive disadvantage.

8. Human Resources Risk

The hotelsector is materially subject to Human Resources (HR) risk asregards availability of a sufficiently
large poolof managersand employees with relevant skills and experience to meet staffingneeds of a rap idly
growing industry, higher competitive costs for personnel, and high attrition levels due to demand fortrained
hotel staff across various service sectors. While staffing pattern have been modified as an outcome of the
Covid pandemic, the HR risk is expected to remain significant.

9. Operating Margin Risk

Operating margins can come under pressure due to decline in revenue (quantum and or rate based) and
increase in costs. Cost increases are not alwaysimmediately controllable, particularly fixed cost elements
towards various utilities, payroll costs with increases amidst competition, increasing input costs towards
F&B and other supplies. Sales costs can vary depending upon sales channels used and the strength of
operator’s sales channels through its loyalty programs and digital or other systems. Greater ability of a
hotel to reduce its fixed cost would prove beneficial in managing operating margins.

10. Compliance Risk

Substantially increased compliance requirements results in greater risk of compliance failure and in added

compliance costs which have effect on operating margins. Variances in compliance needs across different
states in India add to the risks levels and to compliance cost.

11. Third Party Risk

The changing business ecosystem with increased outsourcing of various functionsand sharper procurement
timelines create newer third-party risk for hotels and asset portfolios. Third party risk canalso arise from
outdoor catering events and from greater use of contract employees.

12. Development and Growth Risk

Growth of hotel supply can be impacted by various developmentalrisks including availability of suitable
land with clear titles, entitlements and affordable costs; need for multiple approvalswithout defined time
commitments from authorities, project delays due to regulatory requirements, funding delays including
availability and cost of foreign currency funding and inability to meet escalated project cost due to the
aforesaid factors. Projects also get delayed, and sometimes abandoned, due to economic disruptions,
insufficient funding, and resultant cost escalations. These can cause hotel projects to be delayed or
downsized (with or without reduction in scale during project implementation),orcarryinginadequate initial
quality due to lack of funding.
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13. Debt Service Risk

Debt stress can arise due to development and implementation challenges for hotels, or from overly
leveraged hotels or lack of demand growth or penetration to the extent anticipated thereby causing

inadequate funds availability for debt service. Debt service obligations can pile up quite rapidly if allowed
to persist, impacting the hotel asset and service quality, performance and competitiveness.

14. Asset Impairment Risk

Lack of suitable care in the upkeep, renovation and upgrade of individual hotel assets from time to time
canimpact the hotel’s competitive positioning and capability and thereby impact its earnings. As a cyclical

consequence, this can further reduce funds availability for reinvestment in improving the asset and to
overcome asset quality impairment.

15. Climate Change Risk

Climate change factors can have materialbearing on hotels in terms of changing business seasons, impact
of global warming, increased operating costs due to need for additional air-conditioning and or lack of
water, reduced demand due to high temperatures flooding and landslides (these can even restrict access)
and higher cost of operation to comply with sustainability needs and expectations which may be regulatory
and / or competitive in nature.
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INDUSTRY REPORT -SRI LANKA HOTEL SECTOR

1. Key Market Characteristics

1.1 Relevance of Tourism

Tourism is a key economic contributor to the Sri Lankan economy, generally considered asthe third largest sector
in Sri Lanka. Tourism earnings contributed over 4% of GDP between CY2016 and CY2019. Being materially
dependent upon leisure travel which is discretionary in nature, the tourism sector suffered setbacks from CY2020
due to Covid pandemic restrictions, and the subsequenteconomic crisis which even impacted airline operations to
the country. While the GDP contribution from tourism earnings declined to less than 1% for CY2020and CY2021,
this hasrecovered to 2.5% forCY2023 and is estimated ataround 3.4% for CY2024.0On a larger basis, the aggregate
GDP contribution from the tourism sector as a whole was USD 7.4 billion for CY2023 (7.8% of National GDP).

12 Hotel Supply

Hotel supply in Sri Lanka can be mainly categorised assupply in Colombo and supply in leisure markets (including
cities such as Kandy and Nuwara Eliya). As of December 2023, totalrooms inventory at Classified Tourist Hotels
aggregated 16,686 rooms. Of this, 5,640 rooms were in Colombo and the balance 11,046 rooms were in other
markets, principally being leisure markets. As atend CY 2023 Colombo had 2,199 hotelroomsin hotels with 5 -star
classification and an independent hotel of 292 rooms classified as a luxury hotel under STR segments. ITC
Ratnadipa,owned by ITC Hotels Limited (“ITC”), commenced operations in April 2024 and is operational with 250
rooms as of YTD Sep24. Accordingly, Colombo city has an inventory of 2,741 5-star / luxury rooms as at YTD
Sep24. Additional supply by way of guesthouses and alternate accommodation is not considered relevant for this
report.

13 Foreign Visitors

Given the nature of Sri Lanka and its economy, the principal usage of upper tier hotels and resorts is by foreign
tourists. Usage of upper tier hotels and resorts by domestic travellers is nominal. Being materially dependent on
foreign tourists, the country has pursued efforts towards attractingdemand from various internationaland regional
markets. Foreign Tourists Arrival (FTA) increased from 1.53 mn for CY2014to02.33 mnforCY 2018.CY2023 has
achieved materialrecovery from the Covid pandemic and the subsequent travel disruption due to economic issues,
with FTA of 1.49 mn. CY24 has already achieved 41% y-0-y growth for YTD November 2024 with FTA
aggregating 1.81 mn.

14 Demand Composition

Traveldemand into Sri Lanka reflects different characteristics dependingupon the purpose of travel. Leisure visitors
predominate the totalarrivals and typically have longer stay duration than business visitors. MICE demand has had
moderate extensions of stay duration over and above the specific dates of MICE events.

Colombo hotels materially draw business travel demand and MICE demand. The city also gets leisure demand
typically for a 1-2-night stay to explore the capitalcity and/ or during transit. Revival of the casino operations in
Colombo will provide a fillip to leisure stays at hotels in Colombo.

As a capital city, Colombo naturally depends upon business travel demand as a key element, for the city’s hotels.
This segment has been relatively slower than the leisure segment in the aftermath of the Covid pandemic and
subsequent economic crisis. On the other hand, increased leisure driven FTA combined with greater economic
stability and a booming stock market are positive pointers towards developing positive economic policies and
attracting inbound business interests and thereby inbound business travellers.

Increased foreign travel confidence to Sri Lanka itself creates a positive environment for international busin ess
travellers. Together with a buoyant stock market, and the need for international business attraction, the positive
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sentiment will help drive stronger government policies towards attracting international investments and business
travel which will materially enhance the operating environment for Colombo’s hotels.

The aggregate rooms inventory of 6.1k rooms in Colombo, asat YTD Sep24 includes 2.9k rooms at hotels thatare
older than 10 years. The luxury segment is evolving with two chain-affiliated hotels opening in the last 6 years -
Shangri La (500 rooms) and ITC Ratnadipa (250 roomsoperationaland pipeline of 102 rooms). The segment also
includes the much older Galle Face hotel (156 rooms) and Taj Samudra (300 rooms).

2. Sri Lanka Overview

2.1 Geographical characteristics of Sri Lanka

Sri Lanka, historically known as Ceylon, is an island nation located off the south eastern coast of India separated by
the Palk Strait and the Gulf of Mannar. Popularly referred as the Pearl of Indian Ocean, it also comprises of over
100 small islands and coral reefs around the mainland of Sri Lanka, varying in size from the largest Mannar Iskand
to the smallest Sinigama and Werallaiya islands. The country hasa rich economic history shaped by its geographical
location in the Indian Ocean, serving as a hub for trade and cultural exchange; its economy has evolved through
several phases, from a colonial plantation-based system to a mixed economy that balances agriculture,

manufacturing, and services. Sri Lanka is also known for its diverse landscapes, including beautiful coastalplains,
sandy beaches, rugged terrain, steep slopes and high peaks, and is home to eight UNESCO World Heritage sites.

2.2 Demographics and Population

As of 2023, Sri Lanka has a population of 22.9 mn?3. Colombo, the largest city, spans 37 sq km while Colombo
District is spread across 700 sq km. Colombo hasa population of 2.4 mn94. According to census 2012,70% of the
population are Buddhists, 12.6% Hindus, and 9.7% and 6.7% are Muslims and Christians respectively. Sinhalese
and Sri Lankan Tamils constitute 86% of Sri Lanka’spopulation. The overall literacy rate of the country forage 10
and above is 96%, which is higher than the global literacy rate. Sinhala, Tamil and English are widely spoken
languages.

2.3 Country GDP and Per Capita GDP

Sri Lanka's GDP growth rates and per capita income have been erratic over the past decade. GDP growth rate
increased steadily till CY2017. It started declining post CY2018 with much deeper economic challenges due to
Easter Sunday Bombing in CY2019 and Covid-19 CY2020. GDP growth was in positive territory in CY2021, but
again started declining from Q1-22 because of forex reserves crisis.

Following six quarters of economic contraction, the Sri Lankan economy began to grow from Q3-23, closing
CY2023 Nominal GDP at US$84.4 billion% (LKR 27.6 trillion) which is at 95% of CY2018 level. Real GDP growth
ratesforQ1-24, Q2-24 and Q3-24 were 5.3%, 4.7% and 5.5% respectively. World Bank estimates Real GDP growth
forCY2024 and CY2025 at 4.4% and 3.5% respectively reflecting more stability from the previous uncertainties,
and the potential for improved economic performance in coming years.

Faster-than-expected macroeconomic stabilization has improved the short-term growth outlook to 4.4%°% in 2024.
This contrasts positively than the initial projection of 2.2%°7 growth for 2024.Continued implementation of
structural reforms will, however, be key to raising the medium to long-term growth potential.

GDP per capita also increased steadily till CY2017 and then started declining from CY2018. InCY2023, GDP Per
Capita increased by 10.6% to US$ 3,830 against US$ 3,464 (CY2022), signalling a modest recovery in living

9 WHO Global
% www.lankastatistics.com
% World Bank
% World Bank
" World Bank
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standardsand economic health. The GDP per capita compares favourably with India which reported Nominal GDP
per capita of US$ 2,366 and US$ 2,497 for FY23 and FY249.

Chart 1: Sri Lanka GDP in BillionUS$ (2014-2023) Chart 2: SriLanka Per Capita GDP in US$ (2014-2023)
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Chart 3: Sri Lanka Real GDP Growth (Q1 2021 to Q3 2024)
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Source (Charts 1 to 3): Department of Census and Statistics, Central Bank of Sri Lanka

24 Sectoral Composition of GDP

Chart 4: Sri Lanka GDP Sectoral Composition (2016-2023)
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Services: The services sector is the largest contributor to Sri Lanka's GDP accounting for a significant portion of
the country's employment. Key sub-sectors within services include tourism, financial services, information
technology (IT), and telecommunications. In 2023, the service sector contribution expanded by 4 pts compared to
2022, mainly due to favourable growth in financialservices, insurance and reinsurance services; transportation and
related services; and accommodation, food, and beverage service activities.

% World Economic Outlook, October 2024, International Monetary Fund
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Industry: Sri Lanka has a growing industrial sector, which includes manufacturing, construction, and textiles.
Garment manufacturing and export-oriented industries play a key role in the country's economy, contributing to
employment and export earnings. In 2023, the industry sector contribution shrunk by 3% from 2022, mainly
attributed to limited mining and construction activities.

Agriculture: Agriculture remains an important sector, employing a significant portion of the population,
particularly in rural areas. Key agricultural products include tea, rubber, coconuts, spices, and rice.

Chart 5: Tourism Earnings - Contribution to GDP
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Earnings from tourism are increasing since CY2021, although it hasnot fully recovered to pre-covid levels. Tourism
earnings have increased significantly in January to September 2024 to US$ 2.3 mn which is 61% higher than the

previous year,and also the highest since Covid-19 pandemic. Sri Lanka hasprojected to earn US$ 3 bn from tourism
earnings in 2024.

Per WTTC Research Report internationalvisitor spending in Sri Lanka wasUS$ 2.9 billion in CY2023, estimated
at US$ 4.3 billion in CY2024 and projected to increase to US$ 9.2 billion by 2034 at 7.9% CAGR between 2024
and 2034.

2.5 Inflation

Chart 6: Consumer Price Index (Base Year —2016)  Chart 7: Monthly Consumer Price Index (Base Year -2021)
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Source (Charts 6 & 7): Department of Census and Statistics, Central Bank of Sri Lanka

In the last decade, Inflation has fluctuated, generally between 5% and 7%. Covid and national government issues
let to spiralling inflation in 2022 and 2023. Pressure eased as the IMF approved a US$ 3 billion bailout in March-
23, after which headline inflation has remained in the low single digits throughout 2024, contributing to greater
stability and a nascent recovery with a positive outlook for the coming years.
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2.6 Currency

The Sri Lankan Rupee depreciated against US Dollar, at 10% CAGR over CY2013-23. The currency was stable
between CY2013-18, butthen began to depreciate amid economic crisis and political instability. Sri Lanka has taken
measures to stabilize the currency by internationally negotiating for debt restructuring and by availing Extended
Fund Facility from IMF in Mar-23. Asa result, the Sri Lankan Rupee started stabilizing from mid-2023. As of Nov-

24 Sri Lankan Rupeeshasappreciated againstthe US$ by about 11%, relative to the annualaverage exchange rate
for CY2023.

Currency depreciation to some extent has helped tourism as it made Sri Lanka a cheaper option for international
tourists.

Chart 8: Sri Lankan Rupee vs USD
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2.7 Foreign Exchange Reserves

Gross foreign exchange reserves of US$ 7-9 billion before CY2019 began to decline from 2018 due to economic
conditions and externalfactors. Reserves further declined due to the Covid-19 pandemic’s impact on tourism, trade,
and remittances. The reserves dropped to US$ 3.1 billion in CY2021 and to a critical level of US$ 1.9 billion in
CY2022. With internationalaid, reserves slightly recovered in mid-CY2023 and closed CY2023 at US$ 4.4 billion.
Recovery of tourism receipts, remittances and increased inflows from development partners led to higher foreign
exchange reserves of US$ 6.5 billion at the end of Oct-24.

Earnings from tourism increased to US$ 2.1 bn in 2023 as against US$ 1.1 bn in 2022 recording a growth of 82%
over 2022.1n YTD Nov 2024 the earnings grew by 56% over the same period last year, increasing from US$ 1.8 bn
in YTD Nov 2023 to US$ 2.8 bn in YTD Nov 24. For reference, tourism earnings were US$ 4.4 bn in 2018 and
US$ 3.6 bn in 2019 pre COVID and before the economic crisis — this reflects the potential of the sector and the
importance of this sector (with related policy support) for the overall economy of the country. Forex earnings from
tourism are gradually increasing, reflecting stability and recovery in the market.

2.8 Colombo Stock Exchange

The positive revival of Sri Lanka’seconomy hasled to a boom in the country’s stock exchange with indices at all-
time high. This is reflected in Chart 9 below.
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Chart 9- ASPI Index — January 2019 to December 2024
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The strongly positive sentiment on the stock exchange is expected to aid economic policies and increased
international investment into Sri Lanka’s economy.

3.

3.1

3.2

3.3

Sri Lanka Tourism

Key attractions: Tourism is a majorindustry in Sri Lanka andhastraditionally been the third -largest source
of foreign exchange earnings for the country. Major attractions include UNESCO World Heritage sites
such as Sigiriya, the ancient city of Anuradhapura,and the Temple of the Toothin Kandy; wildlife reserves,
led by Yala National Park with safaris featuring elephants, leopards, and various bird species. Nuwara
Eliya in the mountainsis surrounded by tea plantations. Different parts of the island’s coastline is popular
for beaches and swimming, surfing and other activities. The country’s hospitality, distinctive cuisine, and
adventure activities such as surfing and hiking make it a popular destination for international travellers.

According to WTTC Economic Impact 2023, (a) tourism sector asa whole contributed US$ 7.4 bn (7.8%)
to the national GDP in CY2023; (b) The sector is estimated to contribute US$ 9.5 bn (9.4%) to the national
GDP for CY2024; (c) the sectors GDP is projected at US$ 18 bn for CY2034 (11.7% of then national
GDP). (d) The industry provides significant direct and indirect employment, with 0.86 million jobs (10.6%

of total employment) in CY2023. This is projected to increase to 1.5 million jobs (17.8% of total
employment) by CY2034.

As the financialand judicial capital, many major Sri Lankan companies, such as Aitken Spence, Ceylinco
Corporation, Stassen Group, John Keels Holdings, and internationalbusinessesinvested in Sri Lanka have
their head officesin Colombo. The Fort serves as Colombo's financial district and has the World Trade
Centre (a twin-tower commercial complex with 39 floors and over 750k sft of prime office space), Colombo
Stock Exchange, the Securities and Exchange Commission of Sri Lanka, Lanka IOC, Pearson,and Huawei.
Port City Colombo (PCC) is a multi-service Special Economic Zone (SEZ) spread over 269 hectares with
companies from varioussectors, including IT, finance, shipping, logistics, tourism, healthcare, real estate,
and professional services.

In 2023, 72% of Foreign Tourist Arrivals (FTAs) visited Sri Lanka for leisure, holidays, or to visit friends
and relatives, while 10% came for business and MICE (Meetings, Incentives, Conferences, and
Exhibitions), and the remaining for other purposes.
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Chart 10: Foreign Tourists Arrivals (FTA) in 000’s Chart 11: Tourist Arrivals- By Country (CY23)
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Comments
. In CY2023, FTA of 1.5 mn was double the arrivals in CY2022; the average length of stay was 8.4 days.
. India is the highest single contributor of tourist arrivals since CY2014 (between 16% to 20% of annual),
followed by Russia (around 13% of tourists since CY2022 and +44% since CY2019).
° In CY2023, Europe accounted for 51% of total tourist arrivals reflecting the island's ability to draw long

hauldemand. FTA share for Asia-Pacific, America 6%, Middle Eastand Africa was 40%, 6% 2% and 1%,
respectively.

. FTA for YTD Nov 2024 was 1.81 mn, increasing by 41% from 1.28 mn for YTD Nov-23.

34 According to the Sri Lanka Tourism Development Authority (SLTDA), the tourism sector employed 430k
persons atend CY2023 (+11% over CY2022). Direct employment in the tourism sector asatend CY2023

increased to an all-time high of 205k employees (+7.3% over CY2022). Hotels and restaurants played a
crucial role in this expansion, accounting for 81% of direct employment.

35 Tourism Sector — Future Government Strategies

Tourism is a strategically important industry for Sri Lanka, being the third largest export earner for the country,
creating direct and indirect employment, and offering opportunities for foreign direct investments. To stimulate

rapid recovery of tourist demand, Government has specified five strategic objectivesunder Sri Lanka Strategic Plan
for Tourism 2022-2025

. Target foreign exchange earnings of US$5 billion from tourism by CY2025

. Increase daily tourist in-country spend to US$185- US$ 225, from a baseline spend of US$181 in CY 2019
and US$158 in CY2020

° Adopt and modernise the delivery of training by re-skilling / upskilling the tourism workforce to reach
10,000 trainees per year, with the aim to train at least 30% female trainees by CY2025.

. Increase the share of tourist room nights spent in previously under-served areas from 6% to 15% by
CY2025.
. All new tourist products should comply with environmental regulations by CY2024, and schemes to

enhance the performance of existing assets should be implemented by CY2025.
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Free Visa Program: Starting October 1, 2024, Sri Lanka introduced a free 30-day tourist visa to visitors from China,
India, Indonesia, Japan, Malaysia, Russia and Thailand to boost tourism. This may be extended to other countries.

3.6 Air Connectivity and Infrastructure

Sri Lanka hasfourairports, including three internationalairports. The main internationalairport is the Bandaranaike
International Airport (BIA) situated 33 km north of Colombo city centre. Mattala Rajapaksa International Airport

in Hambantota in southern Sri Lanka and Jaffna International Airport (JAF) in Palaly in northern Sri Lanka are the
other two international airports but serve limited air traffic.

BIA hascapacity of handling 11.5 million passengers annually. A new terminal is being added to this airport with
capacity to handedadditional 9 million passengers annually. The terminalis expected to be completed in 2025.BIA
serves direct flights to 60 destinations across 27 countries.

Total Passenger and aircraft movement from the Sri Lankan airports is provided in the chart below

Chart 12: Sri Lankan Airports- Passenger and Aircraft Movement
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4. Colombo Overview

Colombo, is the largest city by population and commercialcapitalof Sri Lanka, located on the island country’s west
coast, just south of the Kelani River. As an essential port in ancient maritime trading routesthat linked the East and
the West, Colombo has experienced the influence of various colonial powers, such as the Portuguese, the Dutch,
and the British Empire. These influences can be seen in Colombo's architecture, culture, and urban landscape where
colonial styles intermingle with local traditions. Following Sri Lanka'sindependence in 1948, Colombo emerged as
the country’s commercial and administrative centre.

Colombo city is spread over 37 sq km; Colombo District has anarea of 685 sq km. Colombo is one of the world’s
largest artificial harbours making the city a key hub for Sri Lanka’s foreign trade. As the economic centre of Sri
Lanka, Colombo contributes significantly to the nation's GDP. The city has a diverse economy encompassing:

@) Trade and Commerce

e  Colombo Port, among the busiest in South Asia, plays a vital role in international shipping and
logistics.

. Colombo serves as a hub for Sri Lanka’s apparel and textile industry

e  Colomboserves as a centre facilitating global tea auctions for Sri Lanka which is one of the world’s
largest tea exporters.

(b) Finance: The city has the Colombo Stock Exchange and major banks and financial institutions.
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(© Tourism: Colombo attractstourists with its cultural landmarks, beaches,and modern a menities, serving as
the gateway to Sri Lanka. This also enables attraction of regional and international MICE visitation.

@ IT and Business Process Qutsourcing (BPQ): The IT sector, particularly in software development and
outsourcing, is emerging rapidly with a growing tech ecosystem supported by accelerators, coworking
spaces, and government initiatives.

() Other Industries: The city is the base for other industries such as real estate, chemicals, textiles, glass,
cement, leather goods, furniture, and jewellery.

Interms of infrastructure, Colombo hasundergone a significant transformation to enhance urbanliving and support
its role asa regional economic centre. The city is further investing in infrastructure through a combination of public
and private sectorinvestment, to enhance the city’s liveability, economic potential,and appealas a global destination
for trade and tourism. Some key infrastructural projects are summarised below:

. Expansion of Bandaranaike International Airport, aimed at increasing its passenger handling capacity to
over 20 million annually, through the addition of a second terminal and upgraded facilities

. The ongoing Colombo Port City projectasa centrepiece of urban and commercial development, creatinga
269-hectare financial and business hub with luxury residences, offices, a world-class marina, and
entertainment zones, positioning Colombo as a regional competitor to global cities like Dubai and
Singapore. Colombo Port City is expected to be fully developed by 2040, encompassingapproximately 6.3
mn sgm of built-up space, including housing for 273k residents.

. A prominent development in the city’s leisure and entertainment landscape is the opening of City of Dreams
Sri Lanka. The first phase featuresthe openingof 687-room luxury hotel Cinnamon Life at City of Dreams
in October 2024. The second phase, scheduled for completion by mid-2025, will include a casino, a
shopping mall, entertainment areas, and the ultra-luxury 113 rooms Nuwa hotel.

. Additionally, other mixed-use developmentssuch as Altair Colombo and Havelock City are reshaping the
city’s skyline with luxury apartments, retail malls, and office spaces. ITC offers hotel managed luxury
serviced residences which is a unique product for the market.

These projects, alongwith smartcity initiatives, sustainable urban planningand growing commercialand economic
activity will make a Colombo a dynamic metropolis.

5. Colombo Demand Overview and Characteristics

The key demand drivers for hotels are:

Business Travel — Business travel is the main demand segment for Colombo hotels. It contributes to between 45%
and 50% of the totaldemand. Travel is typically high during the winter months and it is mainly on weekdays.
Business travel slows during vacation and holiday periods. Projects related demand, for the Port City and other
potential developments, would create an element of long-stay demand that would seek serviced apartments, where
available.

MICE — Demand from MICE segment accounts for about 10% to 15% of the overall demand. MICE demand
comprises corporate, government, institution and association events (conventions, conferences, retreats, incentives,
promotions, training programs, customer-facing events, staff events etc). Colombo has two convention and
exhibition centres aggregating 140k sft. A convention centre under development in Port City will likely be the
largest facility for Colombo, expected to be ready in mid to late 2030s decade. Newer luxury hotels have sizeable
function spaces to support conferences and events thatare often drawn to Colombo and Sri Lanka. Availability of
such facilities enables hosting diverse eventsin the city. Sri Lanka also attracts some sports related eventsand travel
which will attractstay demand atuppertier hotels for the travelling teamsand support staff; the city also benefits
from fans-based demand for sports events.
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Leisure Travel — Colombo is the primary source of entry into Sri Lanka for international travellers. Therefore, it
becomesan important transit base for visitors to the country, even for persons primarily headed to the beachesand
other attractions. The city’s inherent attractions, including its heritage, cuisine and casinos, will serve to supporta
longer stay particularly as high quality international hotels are increasingly available.

Weddings and Social Demand — This segment comprises destination weddings and othersocial/ celebratory events,
as well as substantial use of hotels for weddings and social events for locally sourced events. Sri Lanka is an
attractive and more economic destination for weddings, particularly for the Indian market — thus Sri Lanka is

increasingly marketing itself as a weddings destination. ITC relationships with wedding planners in India will
benefit ITC Ratnadipa to capture this demand.

Diplomatic Travel — Colombo serves stay and events related demand from international diplomatic visitors,
including Government leaders and representatives of other countries, often accompanied by trade delegations, and
diplomats.

Airline Crew — Crew demand in Colombo is currently limited, as most flights are by regional airlines and are
operated as turnaround flights. Limited crew demand would prefer staying at Negombo, closer to the airport.

Besides, crew demand gets curtailed by minimum room rate requirement in Colombo that makes the hotels more
expensive for crew.

6. Colombo Supply Overview

6.1 Colombo Hotel Inventory

6.1.1. Hotels Registered with SLTDA

The analysis of hotel supply principally deals with accommodation facilities that are registered as “classified tourist
hotels” with Sri Lanka Tourism Development Authority.

This report generally doesnot cover accommodation facilities not registered asbungalows, campingsites, boutique

hotels, heritage bungalows etc or unregistered hotels except to the extent that some unregistered hotels may have
participated in collection of any reported data.

6.1.2. Chain-Affiliated Hotels

These are hotels that are either (i) owned and operated by hotel chains, (i) operated by hotel chains on behalf of
otherowners or (iii) operated underfranchise from hotelchains. For this purpose, all recognised international chains
operatingin Sri Lanka anddomestic hotelchainsthatare generally considered asoperatingundercommon branding
have been included.

6.2 Segment Classification

6.2.1. The hotels are segmented into the Luxury, Upper Upscale and Upscale Segment, and Midscale-Economy
Segment. The hotels also offer additional facilities such as restaurants, bars, and function facilities for
meetings and events, varying for each hotel. Each segment includes entry-level hotels in that segment
besides hotels that are more fully of segment standards. These industry terms used for classifying,
categorising and segmenting hotels are explained below.

e Luxury Segment typically comprise top end hotels with brand standards, facilities, spaces and
standardsthat are associated with expectations of luxury seekingclientele; in India, these are generally
classified as deluxe and luxury hotels. Several brands classify themselves as luxury hotel brands,
based on certain criteria (e.g. room size) without having the service standards and consistent guest
profile typically associated with true luxury hotels.

e  Upper Upscale & Upscale Segment (Upper Ups & Ups) comprises first-class hotels and hotels that
are moderately positioned and priced compared to first class hotels. These hotels are generally
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classified as5 staror4 starhotels. These hotels offer superior standards, amenities and services though
not at a level that affords the exclusivity associated with luxury hotels.

e  Midscale-Economy Segment - comprises full service or select service hotels, typically with lesser
public areasand facilities and smaller room sizes, which are more moderately positioned and priced
than upper upscale & upscale segment. It also includes hotels providing functional accommaodation
and limited services, being focussed on price consciousness. These would generally be classified as3
star or 2-star hotels.

In this Report reference to Upper Tier Segments will mean Luxury and Upper Upscale & Upscale Segments.

In respect of hotels / resorts not participating in CoStar reporting, classification is made as follows:
e Ifthe managementcompany/ brand represents a hotel chain that is otherwise classified by CoStar,
such classification has been used.

e Inothercases, classification is made based on review of general pricing offered by these resorts and
the general price range expected to be applicable to the various hotel segments.

6.3 Focus Segments and Markets

6.3.1. This report focuses on the luxury segments for Colombo, in which ITC owns and operatesa 352 room
hotel. The hotel opened in April 2024 and 250 rooms have become operational by September 2024. The
remaining 102 rooms are expected to be operational in Q4-FY25.

6.3.2. In this report, Compound Annual Growth Rate (CAGR) between a financial year (start year) and another
financialyear (end year) is calculated from 31 March of the startyearto 31 March of the end year, unless
a different set of dates is indicated for any specific item.

6.4 Colombo - Overall Supply

As atend YTD-Sep24, Colombo had 6.1k hotel rooms registered with SLTDA. Inventory hasgrown at6% CAGR
since 2010. Chart 10 below reflects overall supply in Colombo.

Chart 13: Colombo Hotel Rooms Supply
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Only 553 rooms were added between CY2001 and CY2015. Supply creation picked up after civil unrest ended in

2009. 1.8k roomswere added In five yearsfrom CY2016 to CY2020,at9.6% CAGR. Further 1.2k roomshave been
added between CY2021 and YTD Sep-24.
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Cinnamon Life (687 room) and Amari (169 room) opened in Q4-CY2024.

Of the overall supply 60% of supply is chain-affiliated and40% isindependent. In the luxury segment 70% s chain-
affiliated and 30% is independent.

Pipeline for Colombo upper tier hotels includes 113-room hotel in the Cinnamon Life complex and 102 rooms at
ITC Ratnadipa. The long-standing Grand Hyatt project remains uncertain of implementation even in the long-term.

6.5 Colombo — Supply Segmentation

In this section we have provided segmentalsupply for Colombo. Chart 11 below reflects overall supply in Colombo.

Chart 14: Colombo Hotel Rooms Supply
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Supply composition has evolved materially since 2001. In 2001, upscale segment had nearly 50% supply share;
luxury and upper upscale hotels together comprised 29% - most of those hotels are old and not truly competitive
with the new modern hotels

The segmentalcomposition wasalmost similar till 2015. After 2015, the segmentalsupply hasevolved with Upscale
hotels having one-third share asof YTD Sep-24. Segmental share of luxury and upperupscale hotels hasincreased
to 43%.

Evolution of supply share by segments is provided in the table below

Table 1: Colombo hotels- Supply Share by Segment

Category FY10 | FY15 | FY20 | YTD | CAGR | CAGR CAGR CAGR
Sep24 | FY10- FY15- FY20- FY15-
15 20 YTD Sep24 | YTD Sep24
Luxury 05 0.5 1.0 15 - 16.0% 13.7% 15.0%
Upper Upscale & Upscale 1.6 2.0 2.7 3.2 3.9% 6.7% 5.0% 6.0%
Midscale-Economy 05 0.7 1.2 1.4 5.7% 12.7% 3.7% 8.9%
Total 2.6 3.1 49 6.1 3.6% 9.6% 6.6% 8.3%
% of Total
Luxury 17.6%| 14.7%| 19.6%| 24.5%
Upper Upscale & Upscale | 63.0%| 63.9%| 55.9%| 53.1%
Midscale-Economy 19.4%| 21.4% | 24.6%| 22.4%

Source: Horwath HTL

Luxury segment share has increased from 17.6% in FY10 to 24.5% for YTD Sep-24. Of the existing luxury segment
supply Shangri-La, IHCL and ITC have 33%, 20% and 17% share respectively.
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7. Colombo Performance Analysis

7.1 Performance Analysis

In this section we provide an analysisof the performance of hotels for Colombo Market. Data is presented for the
full market (comprising hotels across all positionings). Data availability varies based on extent of participation by

hotels.

Chart 15 shows performance of Colombo Market hotels participating with CoStar.

Occupancy for FY24 was at 55% with ADR at US$ 102.9° Demand has increased at 8.8% CAGR between FY20

and FY24.

Occupancy for YTD-Oct-24 wasat50% at ADR of US$ 102. While occupancy wasabout 3 points lower than YTD
Oct-23, demand was higher by 100 rooms per day and market-wide ADR increase by US$ 10 resulting in 4%

RevPAR growth.100

Chart 15: Colombo Performance
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Chart 16 shows performance of Colombo Luxury Segment hotels participating with CoStar.

Occupancy for FY24 was at 54% with ADR at US$ 127 about 24% higher than Colombo market ADR.10!

Chart 16: Colombo Luxury Segment Performance
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FY24 comparesvery favourably with FY23, with over 90% RevPAR growth. Occupancy for FY24 was more than
twice that for Fy23.102

While the Occupancy statistic for Apr-Oct 2024 reflects a decline to 44% (compared to the same period for 2023),
demand hasactually grown by 10.6%, adding about 73 rooms per day. New luxury supply hasalso enabled ADR
to increase from US$ 113 to US$ 131.103 The statistical decline of Occupancy is a function of new supply creation.

8.

Potential risk factors to the hospitality industry
1. Reputation Risk

The reputation of a hotel is critical to its success. Such reputation is built by the product quality, location
andappeal, range and quality of food & beverage offerings, quality of function spacesand the branding of
the hotel. Service is critical to building a strong reputation. Reputation damage could occur if health and
safety norms are not adequately complied with and implemented.

2.  Demand Risk

The discretionary nature of hotel demand can impact demand volumes, profile and pricing due to factors
such aseconomic slowdown; new competitive supply or loss of product quality. Seasonality aspects co uld
also have a materialimpact on demand, particularly if any challenges occur during high season periods for
a destination.

Demand is also impacted by business conditions and economic policies, particularly forcity hotelsthatare
materially dependent upon business travellers.

3. Competition Risk

Material new supply created in a market or micro market within a concentrated timespan, can impact
occupancy and pricing unless there is ready latent demand to absorb the new supply. On the other hand,
development of a new demand driver such as a casino, or serviced apartments in a market with projects
related demand could create better visibility for the sector. This is particularly relevant while a market is
recovering from an economic downturn.,

4. Economic Risk

Business conditions for hotels can be impacted by the overall economic situation in the country/ city or in
key source markets. A slow, stagnantor declining economy createsdemand and pricing pressure, while a
growing economy with positive sentiment helps to lift demand, pricing and spends. Economic risks would
also arise from foreign currency reserves and create foreign currency risks; on the other hand, a foreign
exchange earning sector such as tourism will be encouraged and incentivised to do more business in the
face of a foreign currency reserves crisis. Potential challenges are substantialdue to the fiscal and external
vulnerabilities, along with significant risks stemming from prolonged or insufficient debt restructuring,
policy instability, and the medium-term impacts of the economic crisis in Sri Lanka.

5. Health and Security Risk

Health and or security factors affecting a destination, destination country, or key source markets can
negatively impact demand. This was seen during the Covid pandemic or in certain Asian markets during
the SAARS epidemic, or when terror attacks occurred in Mumbai and New York in 2008 and 2001
respectively. Recovery from health and security concerns depends on the cause but generally remains
robust if the destination market is a key market.

102
103

CoStar
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6. Source Market Concentration Risk

Source market economic issues can impact demand and revenues in a destination particularly if there is
substantial demand concentration and reliance upon a particular source market which is suffering an
economic downturn. Substantialdemand concentration or reliance upon specific source markets can impact
demand and revenues, if one or more of such source market suffers from demand risks on account of
economic, health or security issues.

7. Digital Security and Data Privacy Risk

Substantialuse of the digital medium for sales and marketing, and the collection, use and storage of guest
personal data createsthe risk of data breach which could affect operatingsystems and operations, as well
as compliance with data privacy laws and regulations. In turn, this can expose hotel companies, including
managed hotels, to liability underinternationaland domestic laws and regulations. Further, hotel companies
that do not have a robust digital platform can suffer competitive disadvantage.

8. Human Resources Risk

The hotelsector is materially subjectto Human Resources (HR) risk asregards availability of a sufficiently
large poolof managersand employees with relevant skills and experience to meet staffing needs of a rapidly
growing industry, higher competitive costs for personnel, and high attrition levels due to demand fortrained
hotel staff across various service sectors.

9. Operating Margin Risk

Operating margins can come under pressure due to decline in revenue (quantum and or rate based) and
increase in costs. Cost increases are not alwaysimmediately controllable, particularly fixed cost elements
towards various utilities, payroll costs with increases amidst competition, increasing input costs towards
F&B and other supplies. Sales costs can vary depending upon sales channels used and the strength of
operator’s sales channels through its loyalty programs and digital or other systems. Greater ability of a
hotel to reduce its fixed cost would prove beneficial in managing operating margins.

10. Compliance Risk

Substantially increased compliance requirements results in greater risk of compliance failure and in added
compliance costs which have effect on operating margins. Variances in compliance needs across different
states in India add to the risks levels and to compliance cost.

11. Third Party Risk

The changing business ecosystem with increased outsourcing of various functionsand sharper procurement
timelines create newer third-party risk for hotels and asset portfolios.

12. Debt Service Risk

Debt stress can arise due to development and implementation challenges for hotels, or from overly
leveraged hotels or lack of demand growth or penetration to the extent anticipated thereby causing
inadequate funds availability for debt service. Debt service obligations can pile up quite rapidly if allowed
to persist, impacting the hotel asset and service quality, performance and competitiveness.

13. Asset Impairment Risk

Lack of suitable care in the upkeep, renovation and upgrade of individual hotel assets from time to time
canimpact the hotel’s competitive positioning and capability and thereby impact its earnings. As a cyclical
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consequence, this can further reduce funds availability for reinvestment in improving the asset and to
overcome asset quality impairment.

14. Climate Change Risk

Climate change factors can have materialbearing on hotels in terms of changing business seasons, impact
of global warming, increased operating costs due to need for additional air-conditioning and or lack of
water, reduced demand due to high temperatures flooding and landslides (these can even restrict access)

and higher cost of operation to comply with sustainability needsand expectations which may be regulatory
and / or competitive in nature.
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OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to our plansand
strategies, contain forward-looking statements that involve risks and uncertainties. You should read “Forward
Looking Statements” on page 14 for a discussion of the risks and uncertainties related to such statementsand also
“Risk Factors” on page 21 for a discussion of certain factors that may affect our business, financial conditionor
results of operations. Our actual results may differ materially from those expressed in or implied by these forward
looking statements.

The industry information contained in this section is derived from Industry Reports. Neither we, nor any of our
affiliatesoradvisors, nor any other person connected with the Information Memorandum has independently verified
thisinformation. Referencesto hotel segmentsin thissection are in accordance with the presentationin the Industry
Reports.

Unless otherwise stated, references in this section to “we”, “our” or “us” (including in the context of any financial
information) are to the Hotels Business/ the Company along with its Subsidiaries, Associates and Joint Venture, on
a consolidated basis. To obtain a complete understanding of our Company, prospective investorsshould read this
section in conjunction with “Risk Factors” and “Industry Overview” on pages 21 and 70, respectively, as well as
the financial, statistical and other information contained in this Information Memorandum.

OVERVIEW

Our Company was incorporated as a public limited company under the Companies Act, 2013 with the name
‘ITC Hotels Limited” and a certificate of incorporation dated July 28, 2023 was issued by the Registrar of
Companies.

Prior to the Scheme becoming effective, our Company was a wholly owned subsidiary of ITC Limited. The main
object of our Company is to carry on the business as hoteliers. Pursuant to the Scheme becoming effective, the
Hotels Business has been demerged and vested into our Company with effect from
January 1, 2025.

Established in 1975, with the first premium hotel launched in Chennai, our Hotels Business today represents one of
India’s pre-eminent hospitality chains, embodying the essence of Indian hospitality and sustainability. We are
engaged in the business of owning, operating, managingand franchising hotels and resorts and are focused towards
enabling authentic indigenous experiences for our guests, which are in harmony with the environmentand society.
Our current footprintencompassesover 140 hotels across over 90 destinationscomprising about 13,000 keys. ITC
Hotelsis also renowned for its culinary excellence, with severalaward-winning brandsand iconic food andbeverage
cuisines, revolving around indigenous ingredients and signature dining experiences. ITC Hotelsis a globalexemplar
in sustainable hospitality, embodying the ethos of ‘Responsible Luxury’ by seamlessly integrating opulence with
environmental and social responsibility.

OUR STRENGTHS
Established, trusted and well-respected brands

Our hotels portfolio is spread across six distinct hotel brands viz., ‘ITC Hotels’ and ‘Mementos’ in the Luxury
segment, “‘Welcomhotel’ in the Upper Upscale segment, ‘Storii’ in the Boutique Premium segment, ‘Fortune’ in the
Mid-market to Upscale segment and “‘WelcomHeritage’ in the Heritage segment, as indicated below:

1. ITC Hotels: Every ITC Hotel is an archetype of the culture and ethos of each destination offeringauthentic,
indigenous luxury experiences which are in harmony with the environment and society. All ITC Hotels
operate under ‘The Luxury Collection’ brand, forwhich we have an exclusive license in India from Marriott.
Each ITC Hotel is certified with a Leadership in Energy and Environmental Design (“LEED”) platinum
rating for globally recognised planet positive endeavours.

2. Mementos: Mementosby ITC Hotels is a brand of luxury lifestyle hotels and resorts that offers the rarest of
luxuries and great memories for customers. Every detail of the Mementos experience is designed to create
exquisite moments, unigque to each destination and transformsthem into an unforgettable experience for the
customers.
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3. Welcomhotel: A collection of premium hotels designed for customers that demand a more curated
experience. The hotels are present in various locations, ranging from the hills, beaches, deserts and cities,
and the brand is reflective of the warmth of the Indian culture, while also upholding the benchmark standards
of ITC Hotels.

4, Storii: Storii is a collection of handpicked boutique properties, designed to satiate the ever-evolving needs
of the global traveller by offering a unique, experience-led stay thatis atypical, immersive, bespoke and co-
exists in harmony with the environment as well as the local community.

5. Fortune: Fortune Park Hotels Limited is a wholly owned subsidiary of our Company, with a pre-eminent
position in the Mid-market to Upscale segment as India’s leading chain of first-class, full-service business
and leisure hotels. Convenient locations, excellence of cuisine, efficient service and competitive pricing have
made the Fortune Hotels chain popularamongst discerning travellers. The sub-brandsunderwhich the hotels
are being operated by the chain are Fortune Select, Fortune Park, Fortune Inn and Fortune Resort.

6. WelcomHeritage: Our Joint Venture, Maharaja Heritage Resorts Limited, licenses the WelcomHeritage
brand, underwhich variousdistinctive hotels are franchised. The WelcomHeritage chain of hotels represents
the finest traditions of heritage hospitality and tourism in India with a unique portfolio of palaces, forts,
havelis and resorts.

Over theyears, we have invested in creating a pan-India presence with severaliconic properties across key business
and leisure destinations and have been recognized as the best luxury hotel chain for the 8™ consecutive year at
‘Travel + Leisure India’s Best Awards 2024°.

Leveraging our asset right strategy to achieve accelerated growth

Having achieved considerable scale and market standing, the Hotels Business in 2018 pivoted to an ‘asset-right’
strategy to achieve scalable growth while optimising capitalallocation, by focusingon strong partnerships with a sset
owners, leveraging brand credentials and operational expertise. This strategy has also enabled us to expand our
presence to tier 2 and tier 3 cities where the demand forpremium hospitality is rapidly increasing. Leveraging this
strategy, we have a visible pipeline to furtherexpand ourfootprintto over 200 hotels and over 18000 keys by 2030,
with the share of keys under management contracts (including franchising) increasing to 65% from about 55%
currently.

@ cxisting Hotels

o o Hotels in pipeline

140 Hotels 6® e
~13,000 Keys 6 (4] (1)
(Owned / Managed Mix By % Keys : 45% / 55% ) (14} P

e

(6]
09 __

200"' Hotels ® e o
18,000"' Keys

(Owned / Managed Mix By % Keys : 35% / 65%)

Status as on 31t Oct “24 | Managed portfolio includes hotels under franchise model

Iconic hotels strategically positioned in key markets
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Our brand portfolio is well balanced across segments of the Indian hospitality industry and comprises several iconic
hotels strategically located at key business and leisure destinations, including Delhi NCR, Chennai, Mumbai,
Kolkata, Bengaluru, Hyderabad, Ahnmedabad, Goa, Jaipur, Udaipurand Agra, amongothers. We have also recently
launched our first international property at Colombo, Sri Lanka.
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Further, we havealso successfully established a portfolio of owned/ licensed hotels which are strategically located
in key markets across India. Our owned/ licensed asset portfolio includes hotels which are located in the heart of
the business and leisure destinations in India, including:

. ITC Maurya is in the heart of New Delhi, located close to the diplomatic enclave at Chanakyapuri. A
landmark by itself, it has been in existence for over 45 years and epitomises the luxury hotel experience in
New Delhi. This luxury hotel welcomes guests to 437 luxury rooms and suites. Award-winning restaurants
such as Bukhara, Dum Pukht and Avartana bring iconic dining experiences, alongside magnificent
conference and banquet venues and unmatched wellness facilities. ITC Maurya also had the privilege of
hosting the President of the United States of America during his G20 visit to India in 2023.

. ITC Grand Chola, Chennai, with its inspiring size and grandeur, is a veritable destination by itself. This
hotel uniquely reflects the magnificent temple architecture of the Chola dynasty. There are four separate
entry points—each with its distinct artistic identity. The hotel offers 600 luxurious rooms, suites and serviced
apartments. The 10 food and beverage outlets bring regional, national and global cuisines to food
connoisseurs, making the property a prime banqueting destination in the city.

. ITC Royal Bengal and ITC Sonar, Kolkata are located in the heart of Kolkata.

. ITC Royal Bengal, launched in 2019, rises tall over the city skyline as an exemplar of refinement
and luxury. An ode to the region’s rich cultural heritage, the property has 456 rooms, suites, and
serviced apartments. Its 7 dining destinations offer a wide and eclectic selection of local and global
gourmet. From corporate events at Kolkata’s largest pillar-less banquet hall, to indulgences at the
luxury spa, the hotel makes every moment memorable for guests.

. ITC Sonar, with 237 luxury roomsand suites, is set in an enchantingexpanse of beautifully designed
gardenscapes with lush trees and gentle water bodies dotted with water lilies and complemented by
the artful minimalism of the hotel’s architecture. It offers a unique leisure environment celebrating
the golden era of Bengal, during the reign of the Pala dynasty.
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Located strategically atthe meeting point of the old city and the new business district, both these hotels are
a short drive from the airport and the city centre.

ITC Maratha, Mumbai, which hasbeen in existence for over two decades, remainsstrategically located at
the entry to modern Mumbai and is situated conveniently close to both the international and domestic
airports. Its arterial connectivity to city hotspotssuch as the Bandra-Kurla Complex, Jio World Convention
Centre, Nita Mukesh Ambani Cultural Centre, Andheri and Worli business districts make it a perfect choice
fora business or leisure trip to Mumbai. The ethos of the hotel has been drawn from the glorious history and
culture of the Marathadynasty, the most revered rulers of this region. The hotel comprises 380 luxury rooms
and suites, 8 award-winning restaurants, luxury spa and salon as well as elaborate indoor and outdoor
banqueting facilities. Inspired by Indo-Saracenic influence and indigenous Maharashtrian design, ITC
Maratha exudes an aura of understated grandeur.

ITC Gardenia, Bengaluru is located in the commercial heart of Bengaluru. Overlooking the
century-old Bangalore Club, the hotel is situated in the midst of the city’s most elite neighbourhood. An
abode forthe indulgent and the aspirational, a sublime confluence of the city’sunhurried past and its dynamic
present, ITC Gardenia embodies the splendours of nature. With 292 luxury rooms and suites, it offers the
discerning traveller a graceful haven. ITC Gardenia has the distinction of being India’s first hotel with
permission to operate helicopters from its roof top elevated heliport, thereby allowing guests to arrive in their
private helicopters, on request. Conveniently located close to city’s major attractions like UB City,
Kanteerava Stadium, Cubbon Park, Brigade Road and MG Road, the hotel is ideally situated for business
and leisure travellers alike.

ITC Kohenur, Hyderabad is an ode to rare and priceless experiences and creations and is a celebration of
tradition and a triumph of culture. Located in the heart of Hyderabad’s new business district, i.e., HITEC
City, and overlooking the picturesque Durgam Lake, this hotel takes inspiration from the famed diamond
and offers amongst the finest accommodation and dining experiences. This hotel offersa wide selection of
274 spacious rooms, along with suites and some of the largest serviced apartments in the city.

ITC Narmada, Ahmedabad draws inspiration from the river Narmada along with the iconic architecture,
vibrant culture and grandeur of Gujarat. The property is architecturally inspired by the Adalaj stepwells of
Gujarat and has traditional ‘toran’ gateways adorning its fagade. The hotel offers a wide selection of 291
well-appointed rooms and suites, offering a fine blend of world-class facilities and indigenous hospitality.
Each floor of the hotel celebrates a distinct element of the vibrant state.

ITC Grand Bharat in Delhi NCR comprises a retreat style property blending opulence with wellness and
a one of its kind golf course in Asia. Set amidst the ancient Aravalli Range, ITC Grand Bharat s a tribute to
five thousand years of unbroken civilization. The expansive retreat expresses inspiration through an
architectural blend of ancient, medieval and modern Indian influences. This mosaic of luxury experiences
encompasses 4 Presidential Villas, 100 suites, elaborate culinary experiences, conferencing facilities, Kaya
Kalp—The Royal Spa and a host of other recreational facilities. The retreat has earned the status of being
one of the finest destination wedding venues in India.

The retreat is co-located with the prestigious Classic Golf & Country Club,a 27-hole Jack Nicklaus signature
golf course, which is the first South Asian signature championship golf course. It is spread over 200 acres
and comprises of an 18-hole signature championship course, a nine-hole signature canyon course, a social
club and a sports complex which offers non-golfing sports and recreational activities.

ITC Grand Goa, hidden away in a tranquil corner of south Goa, holds out the promise of an invigorating
and intimate relaxed getaway. With direct accessto the pristine, sun-drenched Arossim Beach, this 246 room
resort is spread over a lush landscaped area. The 6 signature food and beverage outlets invite its guests to
joyousculinary explorations from Goa and across the world. The resort offers multiple outdoorand indoor
venues for bespoke banqueting, special events and weddings.

ITC Mughal, Agrais located within walking distance to the Taj Mahal. This luxury resort offers 233 opulent
roomsand suites, a resplendent spa, signature cuisine offerings and a range of elaborate banqueting facilities.
With characteristic use of water channels, fruit trees, flowers and shaded walkways, the property recreatesa
paradise for its customers, exemplifying the splendour and perfection that was the hallmark of the Mughal
Dynasty.
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. ITC Ratnadipa, Colombo, launched in 2024, is the latest addition to the magnificent ITC Hotels portfolio
of iconic properties. This luxury hotel is poised to create the ultimate luxury hospitality experience for
discerning business and leisure travellers. The hotel is meticulously designed to showcase the beauty and
rich culture of Sri Lanka, seamlessly blending contemporary elegance with timeless charm. With 352
luxurious guest rooms, suites and serviced apartments (out of which approximately 250 rooms have been
launched till date), each adorned with private balconies with breath taking ocean views, this landmark
property has already become an iconic feature of the Colombo skyline. Complementing its exquisite
accommodations, the hotel also offers ten signature dining destinations that offer a repertoire of local,
national, and global cuisine, including marquee offerings from our award-winning culinary brands.

Signature Cuisine Brands

We are distinctively recognised for our award-winning repertoire of iconic culinary brands revolving around
indigenous ingredients and signature dining experiences. From bringing alive local flavors, cultures and age-old
traditions to gourmet contemporary cuisine, we have been at the forefront of presenting gastronomical delights to
food connoisseurs for decades.
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Our signature cuisine brands, among others, include:

e Bukhara, aniconic award-winning and a globally acclaimed North West Frontier cuisine restaurantat ITC
Maurya, Delhi, which recently celebrated 45 glorious years of timeless flavours and cherished memories.
Bukhara hasbecome an epitome of culinary excellence and a global ambassadorof Indian cuisine, which
is renowned for its and unparalleled dining experiences. The restaurant is a timeless dedication to
authenticity and has set benchmarks in gastronomy, earning accolades both in India and internationally.

e Avartana, a first-of-its-kind openkitchen that culminatesin an exclusive blend of South Indian delicacies
that are both traditional and progressive and served in a sophisticated ambience. A restaurant blending
traditional recipes with contemporary culinary techniques, AvartanaatlTC Grand Chola, Chennai, recently
featured atthe number 1 spotin the Top Restaurant Awards 2024 by Conde Nast Travelerand hasregularly
featured in Asia’s 50 best restaurants overthe years. Currently, Avartanaoutletsare operationalat Chennai,
Kolkata, Mumbai, New Delhi and Colombo.

e Dum Pukht — A specialty restaurantthat promisesa regal dining experience through the finer nuances of
Awadhi cuisine and its slow-cooked recipes. It commands a legacy of over three decades and the brand
recreates a delicate symphony of flavours, reminiscent of an era of artful opulence.

The deep capabilities in food and beverage, developed over several decadesenables us to deliver superior offerings
in the banquet/ catering space. Over the years, we have provided catering services at several marquee events
including atthe ICC Cricket World Cup, Indian Premier League and several nationaland internationalevents. We
were also the official catering service provider forthe G20 summit held in India in 2023 and exclusively curated
and served at the prestigious summit.

Globally acclaimed wellness experiences

Our highly acclaimed award-winning spa brands viz. Kaya Kalp and K by Kaya Kalp, present across ourowned and
select managed hotels, are home to India’s rich therapeutic legacies and offerbespoke treatments inspired by ancient
Indian therapies and global wellness practices. We operate 36 luxurious and premium spas under the
abovementioned two brands in India and Sri Lanka, out of which 24 spas are present in our owned hotels and the
balance across select managed hotels. Over the years, our spa brands have received numerous accolades for their
exceptional services and luxurious offerings, including:
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Pioneers in green hoteliering and ‘Responsible Luxury’

Inan era in which environmentalstewardship hasbecome a key imperative for businesses, ‘ITC Hotels’ emerges as
a global exemplarof sustainability in the hospitality industry. Our commitment to the ethos of ‘Responsible Luxury’
i.e. integrating luxury with sustainability, gives us the unique distinction of being the greenest luxury hospitality
chain in the world.

We arethe first Indian hotelchain to be honoured with the ‘Leadership Award for Organization Excellence’ by the
U.S. Green Building Council (“USGBC”), thereby recognising our dedicated commitment to sustainability and
environment responsibility for over 2 decades.

Sustainability initiatives Our 2030 Sustainability Goals

All Owned Hotels certified LEED Platinum®
Largest chain in the world to achieve this feat

g( LEED® Zero Carbon status for all Owned Hotels

LEED World’s first 12 Hotels to receive
‘Carbon LEED® Zero Carbon Certification To exceed 2050 GHG sectoral emissions targets
setas per COP 21
LEED World’s first 5 Hotels to receive
Water LEED® Zero Water Certification

Solid waste reuse / recycling>99%

USGBC Leadership Award for
Organizational Excellence 2024

LEED® Zero Water Status for >50% of Owned Hotels

d Surpassed 2030 GHG sectoral emission
:;:.ZI.‘VJI.I,‘ targets set as per COP 21

40% reduction in fresh-water consumption
(Baseline 2018)

The cornerstone of our sustainability interventions is our pioneering leadership in green buildings.

ITC Hotels is the first hotel chainin the world to have maximum numberof LEED Platinum ® certification for all
its owned premium luxury hotels, the highest rating awarded by USGBC. We have been undertaking innovative
steps towardsrealizing a greener and more sustainable world. Continuous efforts in the areas of energy conservation
and efficiency, renewable energy and green buildings, have put ITC Hotels in a league of its own.

The world’s first 12 hotels to achieve USGBC LEED® Zero Carbon Certification (Net Zero Carbon Status) are part
of ITC Hotels group—ITC Windsor, ITC Grand Chola, ITC Gardenia, Welcomhotel Bengaluru, Welcomhotel
Guntur, Welcomhotel Chennai, ITC Mughal, Welcomhotel Coimbatore, Sheraton New Delhi, ITC Grand Central,
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ITC Maratha and ITC Rajputana. We have implemented advanced energy management systems to monitor and
reduce energy usage and have significantly scaled up the use of renewable energy sources—more than half of our
electricity consumption is met through renewable sources, offsetting more than 56 million Kg of carbon-dioxide
equivalent emissions annually. 12 of our hotels, i.e., ITC Grand Bharat, ITC Mughal, ITC Maratha, ITC Grand
Central, ITC Windsor, ITC Gardenia, ITC Grand Chola, Sheraton New Delhi, Welcomhotel Bengaluru,
Welcomhotel Chennai, Welcomhotel Coimbatore and Welcomhotel Guntur, operate substantially on renewable
electrical energy.

Further, the world’s first 5 hotels to achieve USGBC LEED® Zero Water Certification (Net Zero Water Status)are
also part of ITC Hotels group—ITC Mughal, ITC Sonar, ITC Rajputana, ITC Maurya and Sheraton New Delhi.
Several initiatives have been made to ensure water efficiency in our operations. All 1TC Hotels are equipped with
in-house water recycling systems. In all our properties, the entire waste water generated is treated through an onsite
sewage treatment plant which is then utilized for other purposes. Excess treated water, if any, is shared with
proximate areas, needy institutions and municipalities as a part of community service. We have also integrated
rainwater harvesting systems to recharge groundwater, helping local water ecosystems and reducing the need for
freshwater extraction. This comprehensive approach to water management underscores our deep com mitment to
sustainability.

We have surpassed our 2030 Emission Targets’ set as per 215t Conference of Parties (“COP 21”), for 4 consecutive
years (UN Climate Change, Paris agreement — ITP Report) as certified by a leading assurance agency on
sustainability and carbon footprint. More than 99% of the waste generated in our hotels is recycled and/ or reused.
Further, all ITC Hotels have onsite organic waste converters,and many propertiesalso have bio -methanation plants,
which produce bio gas from waste to be used as cookinggas in our kitchens. Our hotelsalso follow a ‘reduce, reuse,
recycle’ approach in managing non-biodegradable waste. Our hotels have also annually eliminated nearly 3 lakh
kgs of single-use plastics and use biodegradable or recyclable alternatives. The inhouse water bottling plant at our
hotels ensures and delivers quality drinking water called ‘Sunya Aqua’. It involves zero external transportation
related direct emissions and mitigates the requirement of plastic bottles.

We have seamlessly integrated world class luxury with a profound commitment to ecological and social balance,
setting an exemplary standard at a global stage. By redefining the principles of sustainable luxury, the brand has
positioned itself at the forefront of responsible hospitality, demonstrating that indulgence and environmental
responsibility can co-exist harmoniously.

Leveraging Institutional Strengths

Our Promoter, ITC Limited’s institutional strengths, including, its corporate brand reputation, robust governance
systems and processes, sustainability credentials, digital capabilities, amongst others contribute significantly
towards strengthening our business model and securing sustainable competitive advantage. Additionally, our hotels
provide a platform for high quality consumer engagement and access to world class cuisine expertise for ITC’s
FMCG businesses. The world-class ambience of our luxury hotels continues to be leveraged for gourmet luxury
chocolates under the ‘Fabelle’ brand with exclusive boutiques across nine ITC Hotels and kiosks at four
Welcomhotels.

We have the exclusive license-in India for “The Luxury Collection’ brand pursuant to license agreements with
various affiliates of Marriott International Inc., USA (“Marriott”)—a relationship that was initially established in
1979 (with Sheraton brand initially). Our hotels operate in the luxury and upper-upscale segment under various
license agreementswith Marriott—with 16 hotels operating under ‘The Luxury Collection’ brand (15 in India and
1 in Sri Lanka)and I hotelunder the ‘Sheraton’ brand. The alliance with Marriott provides us access to their strong
global distribution network and international loyalty & rewards programme - Marriott Bonvoy 210 mn Bonvoy
members as on 301" June 2024.

Active asset management

We continuously undertake smart renovationsto our existing hotels and food and beverage portfolio to ensure that
our assets remain contemporary and address the evolving needs of our guests. Renovationsare planned in a phased
mannerduring lean seasonsin order to minimise the impact of unavailable inventory during renovationsand at the
same time, improve business performance going forward.

Welcomhotel Chennaiwas re-opened in January 2024 aftera comprehensive makeover. The iconic legacy hotel, in
its new avatar, has 90 well-appointed rooms, grander banquets, signature dining experiences and a wellness centre
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andis anembodiment of contemporary design and smart facilities. The property is certified as a LEED Platinum®
and LEED® Zero Carbon hotel. The rejuvenated hotelis now registering a two time increase in RevPAR, subsequent
to the renovations.

Some of our other recent renovations include:

Owned Renovation Year of Impact of the renovation
hotel completion

The hotel is India’s first LEED
Platinum® resort and was
FY2024 awarded the ‘Best Wedding
Resort at Travel + Leisure
India’s Awards 2023’

Post its acquisition, the hotel was
ITC Grand | comprehensively renovated in three phases,
Goa i.e, 86 rooms in FY2022, 76 rooms in
FY2023 and 84 rooms in FY2024

60% of the keys have been completely

ITC Property repositioned as a

: renovated in a phased manner, i.e.,19 rooms . N
\é\/lndscl)r, in FY2022, 36 rooms in FY2024 and 88 FY2025 gremlulm quur)ll(og‘ferlngln the
engaluru | o N EY2025 engaluru marke
Rooms being renovated as per
ITC 66 rooms renovated in FY2024 and the contemporary design,
. - . . FY2026 L L
Kakatiya, | remaining keys along with public areas (estimated) enabling it to reposition itself

Hyderabad | expected to be renovated by FY2026 in the peer set and command

superior ARR

We also focus on refreshing our restaurants portfolio to fortify our food and beverage supremacy. Our signature
brand ‘Avartana’ wasrecently added to ITC Maratha and ITC Maurya, and has been wellreceived by ourconsumers.
Further, a new ‘Peshawri’ outletwas added at ITC Kohenur, Hyderabad, by efficiently utilising the space available
atthe hotel, thereby optimising our revenue generating area and improving asset utilisations. A cuisine refresh has
been undertaken at ITC Gardenia, Bengaluru with the opening of ‘Cajsa’, which aims to redefine global flavours by
taking diners on a culinary journey through the best of world cuisine.

Operational excellence

a) Superior guest experience

Our robust operationalperformancealso reflects in our industry leading Net Promoter Score (“NPS”) score of more
than 80 (as on October, 2024), showcasing a high customer satisfaction index as against a global average of 58.
Further, we have achieved a response rate of 98.5%, showcasing our active feedback monitoring capabilities.

b) Cost efficiency

We continue to focuson operationalexcellence and make structural cost management interventionsto drive margin
expansion. Over the past fewyears, we have optimised costsasa percentage of Revenue consistently, acrossall cost
centres, including raw material, payroll costs, energy costs and otheroperating costs. This hasled to competitively
superior ‘cost per key’ metrics for our Hotels Business.

c) Accelerated path to profitability—Recent launches

On the back of ourstrengths and growth strategies, we have been able toachieve anaccelerated path to profitability
for our recent launches which became EBITDA positive within one year of their launch:

(i) 1TC Kohenur, Hyderabad and Welcomhotel Bhubaneswar, Odisha became market leaders by Revenue
within 2 years of their launch. Further, both properties were PBT positive in the second year from their
launch (except Covid-19 impacted period).

(i) 1TC Narmada, Ahmedabad became a market leader by ARR within 1 year of its launch and turned PBT
positive in the following year.
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Continued investment to enhance brand equity

Our brand equity is built onthe pillars of authenticity, luxury and sustainability. We remain committed to offering
ourguests authenticandindigenous experiences that reflect the rich culturalheritage of India through our properties.
Our Hotels Business commands an impeccable reputation built on the foundation of a strong legacy. The iconic
stature of our brands epitomises best in class service, hospitality and sustainability credentials. Our distinctive
brands offera wide spectrum of hotelsand resorts spread across the country, combined via a robust loyalty program,
offering exclusive benefits and redemption value.

Our award-winning culinary brands built over five decades resonates with audiences of all ages and nationalities,
enjoying international repute. The culinary offerings at our hotels are renowned for their excellence and diversity
through our signature restaurants, such as Bukhara, Dum Pukht, Ottimo and Avartana, which offer award-winning
cuisines that celebrate regional flavoursand culinary traditions. These dining experiences are an integral part of the
brand’s appeal and guest satisfaction.

The key strengths of our Company that encourages continuous engagement and customer loyalty comes from
eminent architecture, knowledgeable staff, technology that enables sustainability, an all-encompassing loyalty
program and gourmetdiningand food experiences. We are a globaltrailblazer in sustainability with our ‘Responsible
Luxury’ ethos and our commitment to sustainability reflects in our LEED Platinum® certified properties, energy-
efficient practices and pioneering initiatives to reduce environmental impact. Our world class loyalty programs
contribute to enhancing customer satisfaction and loyalty, thereby strengthening our market position.

We have recently launched 2 new brands ‘Mementos by ITC Hotels’ in the luxury segment and Storii by ITC
Hotels’ in the boutique premium segment:

. Mementos by ITC Hotels aims to provide curated stays in the luxury segment, combining personalised
service, exceptional dining and distinctive architecture. It is positioned as a collection of bespoke resorts,
offering unique experiencesinspired by the charm and essence of theirlocations. Travellerstoday are seeking
novel, off-beat experiences, which are out of the ordinary, yet reflecting the familiarity and reassurance of a
trusted brand. Every aspect of the Mementos experience is designed to create uniquely exquisite moments,
from guest arrival to departure, and to transform these moments into unforgettable memories.

The first property under this brand, Mementos by ITC Hotels Ekaaya Udaipur, which opened in March
2023, offers a unique proposition of ‘unseen Udaipur’. It is tucked away in the lap of Aravalli hills spread
overapproximately 50 acres, makingit perfect fora tranquiland intimate retreat. The resort has cluster villas,
each providing a breath-takingview of the panoramic Aravallirange. These villas exude a modern heritage
feel and are nestled in an uninterrupted landscape, makingthem idealfora rejuvenatingor intimate getaway.
The second property Mementos by ITC Hotels Jaipur hasa unique positioning of ‘a private Jaipur’ hidden
from the public eye and nestled at the foot of the Aravalli hills. Within a short span since its launch, the brand
has carved a niche among discerning travellers who value luxury blended with local charm. Mementos
properties are selected with an eye on their design aesthetics, blending seamlessly with their surroundings,
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while delivering world-class amenities and experiences. The curated, boutique-style approach appeals to
affluent travellers looking for personalized experiences and unique stays. By integrating the essence of the
local culture, architecture and traditions, Mementos enhances its appeal to both domestic and international
travelers seeking authenticity. With strategic marketing and consistently exceptional experiences, it has
strong potential to grow and deliver experiences across the length and breadth of the country.

Storii by ITC Hotels was formulated with an endeavourto tap into the growing segment of new age
experience seeking travellers. The brand is positioned in the boutique experiential space, offering unique
experiences curated to deliver lasting memories. The brand differentiatorsinclude uniqueness for each hotel
by style, usage or experiences, personalisation and localinspirations. Itis fortified by service standardisation,
along with a well curated menu containing signature dishes, reflecting the strength of our business.

Since its launch, we have opened properties across seven leisure locationsin the country. The brand has
garnered excellent response in a short span of time, with six more Storii resorts scheduled to open in the
comingyear, and many more in the pipeline.

Leveraging ‘asset-right’ strategy to drive capital efficient growth

Our Company ispoised forthe nexthorizon of growth and sustained value creation for shareholders on the back of
several factors, including:

1.

5.

An independent hospitality focused listed entity which will continue to leverage ITC Limited’s institutional
strengths, strong brand equity and goodwill for sustained value creation for its stakeholders.

Strong zero-debt balance sheet with robust free cash flows to fund our ‘asset-right’ strategy going forward.
Driving capital efficient growth through smart renovations, on-going projects, new greenfields.

Robust growth pipeline of 46 hotels with approximately 4300 keys (including 100 keys at ITC Ratnadipa),
spread across all segments of Indian hospitality sector.

Upper Upscale Mid to Upscale

- a
Ly S A STORNM F&SRTUNE i
MEMENTOS e s —— WelcomHeritage
BY ITC HOTELS WELCOMHOTE L Member ITC's hotel group Patacess Forms Fovelios Resorts
1 Hotel 13 Hotels 10 Hotels 18 Hotels 4 Hotels
223 Keys 1796 Keys 578 Keys 1439 Keys 162 Keys

The pipeline is spread across key business and leisure locations of India and Nepal, which will further enable
our business to expand its presence in 26 new destinations. The pipeline has a high salience of brownfield
assets with approximately 65% of hotel keys under various stages of active construction and the balance
expected to commence construction shortly.

With more than one hotel expected to be opened per month, on an average, for the next 24 months, the
momentum can be leveraged to accelerate further.

Well-positioned to execute selective inorganic opportunities through value accretive mergers and acquisitions
and strategic alliances.
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Unlocking full potential of recent launches

Sweating existing assets is a core element of our strategy to drive operating performance and capital productivity.
We believe thatthatthere is significant headroom forrevenue growth from owned/ licensed assets as over 20% of
our inventory, launched within last 5 years, currently operatesat less than 75% of potential occupancy. During the
last 5 years, we have launched the following:

ITC Royal Bengal, Kolkata (in Financial Year 2020)
Welcomhotel Amritsar (in Financial Year 2020)
Welcomhotel Bhubaneshwar (in Financial Year 2022)
Welcomhotel Guntur (in Financial Year 2022)

ITC Narmada, Ahmedabad (in Financial Year 2023)

agrwnPE

All of these properties are located in micro markets with high growth potential. Moreover, these properties have
already created a strong foundation in their initial years of operation and are now poised to accelerate their growth
trajectory.

In addition, ITC Ratnadipa, Colombo, launched in April 2024, is an icon of ‘Responsible Luxury’ with 352 guest
rooms, suites and serviced apartments, and 132 luxury apartments (‘Sapphire Residences’)—each offering breath-
taking views of the Indian ocean from private balconies. The investment outlay is substantially complete with the
hotel being operationalised in a phased manner. Approximately 250 rooms are currently operational and the
remaining 100 rooms are expected to be operational shortly. The completion of Sapphire Residences, comprising
about 7.3 lakhs sqft. of saleable luxury residential space, is also currently underway. We believe that this o ne-of-
its-kind mixed use developmentwould be a significant contributorto Revenue and EBITDA of our Hotels Business,
in the years ahead.

Greenfield Projects

Going forward, the current portfolio of owned/licensed inventory (approximately 5800 keys) will be augmented
with the addition of over 300 keys through (a) greenfield projects at Puri, Odisha, (b) planned expansions at
Bhubaneswar and opening of the remaining 100 rooms at ITC Ratnadipa, Colombo. Further, we will also
strategically leverage the existing land bank to enhance our portfolio of owned hotels.

Rapid Scale-up of Managed/ Franchised Portfolio

We have strong strategic levers in place to accelerate growth through the management/ franchise route.

No. of Operational Keys

5 Decades of Bouquet of Brands Sustainability 7,182
Hospitality Expertise across Segments Leadership
6,746
Food & Beverage Smart Revenue Strong Loyalty
Supremacy Management & Distribution
6,011
5,439
Robust Processes & World Class Digital Strong Partner Ecosystem
Brand Standards Infrastructure Network Effects
T T T
FY22 FY23 FY24 Current

Status as on 31 Oct’24

In the last 24 months, we have opened 28 managed hotels under various brands. All of these hotels have received
excellent response from guests within a short span of time. This accelerated expansion reflects the growing
confidence among property owners in our ability to deliver exceptional guest experiences and superior financial
returns. Our managed/ franchised properties have been regularly featuring in variousawardsand accoladessuch as:
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Looking ahead, we have a robust growth pipeline comprising 45 new managed/ franchised hotelsand approximately
4000 keys with a high salience of brownfield assets. Our target is to open more than 1 hotel per month, on an
average, overthe next 24 months. Additionally, our strategy focuseson accelerating growth through premiumisation
of our portfolio of managed/ franchised hotels—in the next 5 years, the salience of premium hotel keys (i.e., luxury,
upper-upscale and upscale) is expected to increase to about 42% of our portfolio, from the current levels of 30%.

Augmenting new revenue streams
We continuously strive to increase our topline by augmenting new revenue streams, including:

a) ‘Gourmet Couch’, anapp based online food delivery offering, delivers signature cuisines from our celebrated
kitchens. Crafted with care and handled with utmost hygiene and safety, the mindfully curated menus bring
gourmet food experiences to customers’ doorstep. The offering is currently available across 10 cities in India,
including Agra, Ahmedabad, Bengaluru, Chennai, Delhi NCR, Goa, Hyderabad, Jaipur, Kolkata and Mumbai.

b)  ‘Club ITC Culinaire’ is our paid luxury dining program, which offers a set of defined benefits to members
such assavings on our iconic dining experiences, accessto curated gourmet events, personalised gastronomic
journeys, etc. The program endeavors to transform meals into cherished memories, connecting through the
universal language of food.

c) “ITC Club Privé’ is a members only business club located at our iconic hotels, offering a bespoke experience
matchingmeticulous service with unconditionalprivacy. Members also enjoy unrestricted accessto the state -
of-the-art board rooms, business centres and lounges with exquisite menus that offer unparalleled cuisine
experiences. Memberscan also avail other hotel services, priority room and restaurant reservations, discounts
etc.

d) Our signature ‘Sleeep’ boutiques offera wide range of premium home bedding products with both online and
offline retail options. The guiding philosophy behind this initiative is thatsound sleep is not merely a time out
from a busy schedule but an essential element of the well-being of our customers.

Digital First initiatives

Our customer centric digital transformation is driven by a strong strategic intent to adopt best-in-class digital
technologies. Our modern application stack and robust infrastructure ensures the highest standards of guest
experience, complementingour superior hospitality standards. Innovative digital interventionsare geared to deliver
exceptional customer experience, revolutionize operations, drive productivity and enhance competitiveness while
maintaining high standards of security and data privacy. Some of our key digital initiatives include:

a. Bestin Class Mobile App: The ITC Hotels’ App offers industry-leading featuresincluding in-room controls,

‘Gourmet Couch’, in-room dining and other rich features for Club ITC members. Upcoming versions will
enhance the feature set by including seamless self-check-in, digital key and enhanced travel booking options.
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b. State of the Art Brand Website: Our website is consistently refreshed to offerenhanced userexperience and
user interface and is built on a class leading platform (Adobe AEM). The modern, intuitive design powers a
seamless & real-time booking experience along with a deeply integrated loyalty platform. This unified brand
access drives conversions across our portfolio of owned/ licensed and managed/ franchised properties.

c. Frictionless Guest Experience: ITC Hotels were amongst the first, globally, to deploy state-of-the-art in-
room automation at our flagship hotels, which significantly elevatesthe guest stay experience. As part of recent
upgrades, we have enhanced the in-room automation with a modern Internet Protocol Television Interface
featuring QR code based instant device pairing for casting, in-room dinning, spa & table reservation, ‘Sleeep’
boutique and other intuitive controls. Guest digital experience is being further enhanced by rollout of self -
check-in & check-out via Kiosk/PWA, Gen Al based ChatBots etc.

d. Advanced Distribution Platforms: We have integrated all our frontline systems with the modern Sabre
SynXis Central Reservation System, which allows seamless distribution of our entire brand portfolio room
inventory across all booking channels. Also, our own code for global distribution system establishes a strong
brand identity across all global distribution systems. These platforms enable direct reservations through our
website, mobile app and the Guest Contact Centre.

e. NextGen CRM: We have implemented an enterprise grade CRM (Oracle Fusion) for streamlining and
automating sales and marketing processes that energize the lead to deal cycle, account management,
productivity tracking, omni channel & targeted marketing with micro-segmentation and a detailed 360 view
of the customer.

f.  Superior Loyalty Platform: The Club ITC loyalty program has been revamped to a cornerstone unified
model, offering instant gratification across all our hotels and ITC e-Store. The loyalty platform is also being
upgraded to industry leading Gravty application, which will significantly improve engagement with our
esteemed loyalty base.

g. Progressive Cloud Application Stack: Our technology infrastructure is being significantly upgraded to meet
the ever-evolving needs of the hospitality business. The transition is focused on getting all hotels (owned/
licensed and managed/ franchised) on the standardized cloud platform via a secure modern infrastructure—to
allow us to offera consistent technology platform as a service to all hotels — an industry first. This will also
enable quickeron-boarding of newhotelsand serve asan essential catalyst towards growing our hotel portfolio.

h.  Cybersecurity: Security of ourguests’ information and transactions is paramountto us. We have implemented
all critical and future ready security protocols & solutions viz. robust firewalls, next-Gen antivirus & anti-
malware tools, end-to-end encryption, regular vulnerability assessments etc. to safeguard our technology
infrastructure, applications, data and ensure continuity of business.

We conduct periodic staff trainingin identifying phishing and othercyberrisks to further bolster defences. By
prioritizing data protection and investing in cutting-edge technology, our goal is to gain guest trust, uphold
stakeholder confidence and create long-term value.

i.  World-Class Marketing Command Centre (Sixth Sense): We use advanced marketingtools and analytics
atour marketingcommand centre to reach our customers with the right proposition. Sixth Sense leverages Al,
10T, and dataanalyticsto identify trends, anticipate needs, personalize interactions and delivertailored services
to customers. This enables us to quickly adapt to changing customer preferences to enhance customer
satisfaction, foster loyalty, and ensure cohesive engagement.

Together these technologies enable us to enhance decision making, improve efficiency and deliver tailored services
that drive guest satisfaction and business growth.
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Employer of Choice

We deploy a large workforce of over 8,200 direct employees (excluding contractual employees) across our hotel
properties.

Our talent philosophy is centred on attracting, developing and retaining best-in-class talent. This philosophy enables

us to sustain our position as one of the world’s leading Indian hospitality chains, stay guest-centric, nimble and
performance-driven while delivering on our Responsible Luxury paradigm.

1. Cultivatinga Talent Ecosystem

The ITC Hospitality Management Institute (HM1) identifies the best talent from over 300 hospitality campuses
across India through rigorous selection criteria and students join us under various management training
programmes. The alumni of ITC HMI hold leadership positions within the Hotels Business and across the
industry, underscoring our commitment to nurturing future leaders.

2. Investing in Continuous Learning

Learning and Development Programmes are focused on developingskills forexceptionalservice, personalized
interactions and anticipating guest needs—thereby enhancing overall guest satisfaction and brand loyalty.
Accelerated Development Programs are offered to build competence in our internal talent to take on higher
roles strengthening our ‘Build from Within” culture. Recognition of these efforts includes accolades like the
‘Skill India Industry Partner Award — 2024’ and the ‘Golden Peacock National Training Award — 2024’
reflecting our commitment to workforce development.

3. Fostering Inclusivity and Empowering Innovation

Under our flagship recognition programme — ‘Aspire’, employees are recognized for their discretionary efforts
and for exhibiting acts of excellence. Real time recognition schemes reinforce positive behaviour around the
year, culminating into a year-end celebration with the annual Spotlight Awards. We are committed to enhance
gender diversity, participation of the differently abled and LGBTQI+ community in the workforce. Our
wellness initiatives address physical, mental and emotional health, creating a supportive environment where
employees thrive both personally and professionally.

The effectiveness of our talent strategy is evident in our employee engagement levels, which consistently surpass
industry benchmarks. We assess employee engagement levels through periodic surveys. The 2024 survey confirmed
robust engagement levels—96% of employeesexpress deep sense of pride and affiliation with the Hotels Business
and 95% of employees believe strongly in the business’s goals and objectives. These positive sentiments have been
instrumentalin maintainingourstrong standingin the industry with respect to attrition ratesand close to nil attrition
rate in senior management levels. These engagement levels are also representative of our industry leading customer
satisfaction levels.

AWARDS AND ACCOLADES

As a testament to ourbest-in-class service standardsand rich culinary heritage, we have been accorded with several
marquee awards by institutions of repute, as indicated below:

2024 2024 2024 . 2024 2024
\
#1 \ LEED Platinum
\ Gold List 2024 / Avartana \ 1 | Dartana, ‘ certification by ' Wat:fisz;{;m 7’
ITC Grand Chola USGBC
Welcomhotel Sheraton
\ .
Mussoorie ITC Ratnadipa New Delhi
Condé Nast Traveler Asia’s 50 Best LEED CERTIFICATION
Restaurants
2024 . 2023 .‘ ‘ 2023 |. 2023 .0 7 2023 \ .
' d - ' \
’ ‘\ ' Best “’ Best Luxury ‘ Outstanding Domestic Hotels:
I Best Service \ ’ New Hotel-Resort \|’ Hotel Chain e ’ Contribution for Best Boutique Stay
" ’ \ A \ Y 620
A\ 74
ITC Hotels Mementos ‘. ITC Hotels .’ ITC Hotels Weli‘orlnhotel
Udaipur Pahalgam

Travel + Leisure

+ Lei i
Delicious Dining Awards Travel + Leisure India's Best Awards
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FINANCIAL PERFORMANCE

Our business has delivered stellar performance, clocking record highs in revenue and profits in FY 2023 and
FY 2024, driven by strong growth in RevPAR across segments such as retail, contracted, MICE, weddings and
marquee events hosted in the country.

Pro Forma Consolidated Financial Information

The Pro Forma Consolidated Financial Information for last three Financial Years and for six months period ended
September 30, 2024 and September 30, 2023 is as follows:

Particulars

Occupancy %

ARR ()

(for owned / licensed hotels)
Overall Portfolio

Owned hotels

Managed hotels

Total hotels

Owned keys
Managed keys
Total keys

Financial information (X cr.)
Revenue from sale of
products and services

Other operating revenue
Revenue from operations
Other income

Total income

Cost of goods sold
Employee benefits expense
Other expenses

EBITDA

Finance costs

Depreciation and amortization

expense

Share of profit / (loss) of associates

and joint ventures
Profit before tax/ (loss)

Capital employed
Capital expenditure
Notes:

1. Al values rounded off

Six months period
ended
September 30, 2024

67%
10,500

25
115
140

5,541
7,424
12,965

1,456

15
1,471

1,488
164
323

571
413

200

235

8,846
313

Six months period

September 30, 2023

ended

63%
10,500

24
105
129

5,291
6,585
11,876

1,263

15
1,278

1,304
130
271

490
387

147

270

8,172
368

FY 2024

69%
12,000

24
110
134

5,291
6,988
12,279

3,003

31
3,034
3,069

296
586
1,148
1,004

298

13
747

8,580
878

2. Owned hotels include licensed properties. Managed hotels include franchised properties
3. Pursuant to the Scheme, the properties, assets, investments, employees, liabilities & contracts forming part of Hotels
Business of ITC Limited are being transferred to our Company. An Operating Service Agreement is executed between ITC
Limited and our Company to operate & manage ITC Grand Central, Mumbai. Accordingly, the financials relating to ITC
Grand Central, Mumbai have not been factored in the Consolidated Financial Information of Hotels Business, provided

above.

FY 2023

69%
10,000

25
96
121

5,324
6,253
11,577

2,599

30
2,629
2,653

265
541
1,015
808

292

16
549

7,680
590

FY 2022

54%
6,300

24
89
113

5,038
5,681
10,719

1,308

12
1,320
1,344

148
461
640

71

264

(©)]
(180)

7,159
498

4. Thefinancials for six months period ended September 30, 2024 include impact of gestation costs of ITC Ratnadipa, Colombo
which was operationalized in April 2024.

5. FY 2024 Return on Capital Employed at 20% for properties with at least 5 years of operations.

For further details, please see “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” on page 265.
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POST SCHEME ARRANGEMENTS

Post the Scheme coming into effect, the following key arrangements have been implemented, on an arm’s length
basis and in compliance with Applicable Laws, between our Company and ITC Limited, pursuant to clause 24 of
the Scheme:

1. Operating Services Agreement, ITC Grand Central: As mentioned above, the managementand operation
of ITC Grand Central hasbeen given by ITC Limited to our Company fora fee linked to the hotel’s financial
performance. The agreement also provides that our Company shall have the right to direct and dete rmine all
marketing, advertising, promotions, market research and public relations for ITC Grand Central.

2. License of ‘ITC’ Housemark : For the purposes of leveraging the goodwill and brand equity associated with
the intellectual property of ‘ITC’, our Company and I TC Limited have entered into a license agreement dated
December 31, 2024, under which the wordmark ‘ITC’, ‘ITC’ logo and other ‘ITC’ variant trademarks and
other copyrights derived from the ‘ITC’ trademark (collectively hereinafterreferred to a s the “Housemark™)
hasbeen licensed to our Company on a non-exclusive basis. The Housemark shallbe used by our Company in
relation to the productsand services being offered by us and our Company shallpay royalty to ITC Limited,
which is commercially agreed and on an arm’s length basis.

3. License of certainfood and beverage brands: The brands/trademarks ‘Bukhara’, ‘Dakshin’ and ‘Dum Pukht’
are used both by (a) the restaurantshoused in hotels owned/ operated by our Company; and (b) in connection
with other products marketed by I TC Limited. Accordingly, these brands/trademarks have been made available
to our Company by ITC Limited through a license agreement underwhich our Company shallbe permitted to
use these brands/trademarks in relation to restaurants within hotels owned/ operated by our Company, for a
royalty which is commercially agreed and on an arm’s length basis.

4. The business shall have cash and cash equivalents of approximately ¥ 1500 crores to caterto planned growth
and contingency requirements.

5. Transition Services Agreement: ITC Limited shall provide certain services to our Company vide a Transition
Services Agreement dated December 31, 2024 for a period of 2 years from the Effective Date (which may be
extended based on mutually agreed terms). Such services pertain to information technology services, and non-
IT services, including advice and assistance in areassuch asfinance and accounts, taxation, human resources,
legal, secretarial, environmental, health and safety and sustainability, renewable energy and corporate
communications. These services will be provided by ITC Limited forservice charges which are commercially
agreed and on an arm’s length basis.

Going forward, the financialstatementsof our Company shalladequately factorthe impact of the abovementioned
transactions.

Our Company has been rated AAA/Stable and Al+ for its Long term and Short term bank loan facilities,
respectively, by CRISIL in January 2025.

COMPETITION

The hospitality industry in India is intensely competitive and we compete with large multinationaland Indian
companies. Our hotels are in the luxury, upper-upscale, boutique, mid-market to upscale and heritage segments of
the hotel industry sector in India. We generally experience competition from chain-affiliated hotelsin all the above
stated segments. Our success is largely dependentupon ourability to compete in areassuch as room rates, location
of the property, brand recognition, quality of accommodation, service levels and the quality and scope of other
amenities, including F&B facilities. For key financial details of our peers, see ‘Industry Overview’ on page 70.

See also “Risk Factors - The hotel industry and retail food and beverage industry are intensely competitive and

there can be no assurance that the new or existing competitorswill not significantly expand or improve facilitiesin
the markets in which we operate ” on page 22.
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INTELLECTUAL PROPERTY

We have registered trademarks under several classes. As on the date of the Information Memorandum, our Company
has over 550 registered trademarks and over 50 trademark applications which are currently pending.

See also “Risk Factors—We have licensing arrangements with the Promoter to use the “ITC” brand and other
brands such as “Bukhara”, “Dakshin” and “Dum Pukht”. Any improper use of such trademarks by the Promoter
or any other third parties, or termination of such licensing arrangements, could materially and adversely affect our
business, financial condition and results of operations. Further, if any trademarks or intellectual property of our
Company are infringed by third parties or improperly used, it may be detrimental to us. ” on page 25 and “Risk
Factors— Any failure to protect our trademarks and other intellectual property could reduce the value of our brands
and harm our business.” on page 33.

EMPLOYEES

We employ over 8,200 direct employees (excluding contractual employees). The table below sets forth details of
the number of employees:

S. No. | Particulars Number of Employees
1 Key Managerial Personnel and Senior Management 11
2 Manager and above 1,322
3 Staff and Associates 6,892
Total 8,225

IMMOVABLE PROPERTIES

Our Registered Office is located at Virginia House, 37 Jawaharlal Nehru Road, Kolkata 700 071, West Bengal,
India and our Corporate Officeis located at ITC Green Centre, 10 Institutional Area, Sector 32, Gurugram 122 001,
Haryana, India. Our Corporate Office is owned by us, while our Registered Office is owned by ITC Limited, our
Promoter.

Our owned hotels as on date are located either on freehold or on leasehold land.
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KEY REGULATIONS AND POLICIES

The following is an overview of certain key sector specific relevant laws and regulationsin India which are
applicableto the operations of our Company and its Subsidiaries. The information available in this section has been
obtained from publicationsavailable in public domain. The description of laws and regulations set out below may
not be exhaustive and is only intended to provide general information to the investors and are neither designed nor
intended to substitute for professional legal advice. The statements below are based on the current provisio ns of the
Indian law and the judicial, regulatory and administrative interpretations thereof, which are subject to change or
modification by subsequent legislative actions, regulatory, administrative, quasi-judicial, or judicial decisions.

For details of the material government approvals obtained by us in relation to these laws and regulations, see
“Government and Other Approvals” beginning on page 287.

A.

Industry related Regulations:
Hotel Classification Guidelines

With the aim of providing contemporary standards of facilities and services available in the hotels, the
Ministry of Tourism, Government of India (“Tourism Ministry”) hasissued guidelines dated January 19,
2018 for approval of hotel projects and starclassification of operational hotels. The Hotel and Restaurant
Approval and Classification Committee inspects and assesses the hotels based on various facilities and
services offered by it. Hotel projects are approved atimplementation stage and hotels are classified under
Star Category Hotels or Heritage Category Hotels once they are operational. Star Category Hotels include
the following sub-categories: 5 Star Deluxe, 5 Star (with or without alcohol services), 4 Star (with or
without alcohol services), 3 Star, 2 Starand 1 Star hotels.

The Tourism Ministry hasalso issued guidelines for classification of heritage hotels. Hotels running in
palaces, castles, forts, havelies, hunting lodges or residences which were built prior to the year 1950 can
seek classification in a heritage category. The classification into the sub-categories, Heritage, Heritage
Classic or Heritage Grand, is based on the featuresand amenities of the hotel, including numberof rooms,
conformity of the general features and ambience to the overall concept of heritage and architectural
distinctiveness, availability of sporting facilities, type of cuisine offered, quality of service and years of
experience of the owner/staff.

The Tourism Ministry has also issued separate guidelines for approval and classification/reclassification
of apartment hotels. Full operational apartment hotels are classified into the following sub-categories: 5
Star Deluxe, 5 Star, 4 Starand 3 Star.

The Food Safety and Standards Act, 2006 (“FSS Act”)

The FSS Act consolidates laws relating to food and establishes the Food Safety and Standards Authority
of India (“FSSAI”), lays down science based standards forfood articles and regulates their manufacture,
storage, distribution, sale and import, to ensure availability of safe and wholesome food for human
consumption. The standards prescribed by the FSSAI also includes specifications for food activities,
flavourings, processing aidsand materialin contact with food, ingredients, contaminants, pesticide residue,
biological hazardsand labels. The FSS Act also sets out,amongotherthings, the requirements for licensing
and registration of food businesses, general principles of food safety and responsibilities of a food business
operator and liability of manufacturers and sellers. The FSS Act also lays out procedure for adjudication
by the Food Safety Appellate Tribunal. Further, the Food Safety and Standards Rules, 2011 (“FSS Rules”)
lays down detailed standards for various food products, which include, among others, specifications for
ingredients, limit of quantities of contaminants, tolerance limits of pesticide drugs residue, biological
hazardsand labels. For enforcement underthe FSS Act, the ‘Commissioner Of Food Safety’, ‘Food Safety
Officer’, and ‘Food Analyst’ have been granted with detailed powers of seizure, sampling, takingextracts,
and analysis under the FSS Rules. The FSSAI has also framed, among others, the following food safety
and standards regulations in relation to various food products and additives:

) Food Safety and Standards (Licensing and Registration of Food Businesses) Regulations, 2011;
(i) Food Safety and Standards (Packaging and Labelling) Regulations, 2011;

(iii) Food Safety and Standards (Food Products Standards and Food Additives) Regulations, 2011;
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(iv) Food Safety and Standards (Prohibition and Restriction on Sales) Regulations, 2011;

V) Food Safety and Standards (Contaminants, Toxins and Residues) Regulations, 2011;

(vi) Food Safety and Standards (Approval for Non-Specified Food and Food Ingredients) Regulations,
2017,

(vii) Food Safety and Standards (Alcoholic Beverages) Regulations, 2018;
(viii)  Food Safety and Standards (Packaging) Regulations, 2018; and

(ix) Food Safety and Standards (Labelling and Display) Regulations, 2020.
Tourism Policy of Government of India

In order to develop tourism in India in a systematic manner, position it asa major engine of economic
growth and haress its direct and multiplier effects for employment and poverty eradication in an
environmentally sustainable manner, the National Tourism Policy was formulated in the year 2002
(“Tourism Policy”). Broadly, the Tourism Policy attempts to:

i) Position tourism as a major engine of economic growth;

(i) Harness the direct and multiplier effects of tourism for employment generation, economic
development and providing impetus to rural tourism;

(iii) Focus on domestic tourism as a major driver of tourism growth;

(iv) Position India as a global brand to take advantage of the burgeoning global travel trade and the
vast untapped potential of India as a destination;

V) Acknowledge the critical role of the private sector with the governmentworking as a pro- active
facilitator and catalyst;

(vi) Create and develop integrated tourism circuits based on India ‘s unique civilization, heritage, and
culture in partnership with the state governments, private sector and other agencies; and

(vii) Ensure that the tourist to India gets physically invigorated, mentally rejuvenated, culturally
enriched, spiritually elevated and feels India from within.

Environmental Legislations:

Environment (Protection) Act, 1986 (“Environment Act”), the Environment (Protection) Rules, 1986
(“Environment Rules”) and the Environmental Impact Assessment Notification, 2006 (the “EIA
Notification”)

The Environment Act is an umbrella legislation designed to provide a framework for the Central
Government to coordinate activities of various state and central authorities established under previous
environmentallaws. The Environment Act specifies that no person carrying on any industry, operation or
process shall discharge or emit or permit to be discharged or emitted any environment pollutantsin excess
of such standardsasmay be prescribed. The Environment Act empowers the Central Government to make

rules for various purposes viz., to prescribe:

(1) the standards of quality of air, water or soil for various areas;
(i) the maximum allowable limits of concentration of variousenvironmentalpollutants for different
areas;

(iif) the procedures and safeguards for the prevention of accidents which may cause environmental
pollution and remedial measures for such accidents; and

(iv) the procedures and safeguards for extracting and utilizing ground water.
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Further, pursuant to Environment Rules, every person who carries on an industry, operation or process
requiring consent under Water (Prevention and Control of Pollution) Act, 1974 (“Water Act”) or Air
(Prevention and Control of Pollution) Act, 1981 (“Air Act”) or shall submit to the concermned Pollution
Control Board (“PCB”) an environmental statement for that financial year in the prescribed form.

Additionally, under the EIA Notification and its subsequent amendments, projects are required to
mandatorily obtain environmental clearance from the concerned authorities depending on the potential
impact on human health and resources.

The Noise Pollution (Regulation & Control) Rules, 2000 (“The Noise Regulation Rules”)

The Noise Regulation Rules regulate noise levels in industrial (75 decibels), commercial (65 decibels) and
residential zones (55 decibels). The Noise Regulation Rules also establish zones of silence of not less than
100 meters near schools, courts, hospitals, etc. The Rules also assign regulatory authority for these
standardsto the local district courts. Penalty for non-compliance with the Noise Regulation Rules shall be
under the provisions of the Environment (Protection) Act, 1986.

The Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”)

The Air Act stipulates that no person shall, without prior written consent of the relevant state pollution
control board, establish or operate any industrial plant in an air pollution control area, as notified by the
state pollution control board.

The Water (Prevention and Control of Pollution) Act, 1974 (“Water Act”)

The Water Act aims to prevent and controlwater pollution and to maintain orrestore water purity and any
person intending to establish any industry, operation or processor any treatment and disposal system which
is likely to discharge sewage or trade effluentinto a stream or well or sewer or on land is required to obtain
prior consent of the relevant state pollution control board.

The Hazardous And Other Wastes (Management and Transboundary Movement) Rules, 2016
(“Hazardous Waste Rules”)

The Hazardous Waste Rulesregulate the management, treatment, storage and disposal of hazardouswaste
by imposing an obligation on every occupier and operator of a facility generatinghazardous waste to obtain
anapprovalfrom the relevant state pollution control board and to dispose of such waste without harming
the environment.

Public Liability Insurance Act, 1991 (“Public Liability Act”)

The Public Liability Act imposes liability on the owner or controller of hazardous substances for any
damage arising out of an accident involving such hazardous substances. A list of ‘hazardous substances’
covered by the Public Liability Act hasbeen enumerated by the Government pursuant to a notification.
The owner or handler is also required to take out an insurance policy insuring against liability under this
legislation.

Tax related Legislations:
The following is an indicative list of tax related laws that are applicable to our Company:
Finance Act, 2024

The Finance Act, 2024 received the assent of the President on February 15, 2024 and came into force on
April 01, 2024 to give effect to the financial proposals of the Central Government for the financial year
2024-25. This Act contains necessary amendments in direct and indirect taxes signifying the policy
decisions of the Union Government for the year 2024-25.

Income Tax Act, 1961
Income Tax Act, 1961 is applicable to every domestic / foreign company whose income is taxable under

the provisions of this Act or Rules made under it depending upon its residential statusand type of income
involved. Under Section 139(1) every company is required to file its Income Tax Return. Other
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complianceslike those relating to Tax Deduction at Source, Advance Tax,and Minimum Alternative Tax
and like are also required to be complied by every company.

Goods and Services Tax

GST is a comprehensive indirect tax on manufacture, sale and consumption of goods and services
throughout India to replace taxes levied by the central and state governments. It was introduced as The
Constitution (One Hundred and First Amendment) Act 2016, following the passage of Constitution 101%
Amendment Bill. GST-registered businesses are allowed to claim tax credit to the value of GST they paid
on purchase of goods or services aspart of their normalcommercial activity. Administrative responsibility
rests with a single authority to levy tax on goods and services. Exports would be considered as zero-rated
supply and imports would be levied the same taxes as domestic goods and services adhering to the
destination principle in addition to the Customs Duty which is not subsumed in GST.

Profession Tax

The profession tax slabs in India are applicable to those citizens of India who are either involved in any
profession or trade. The State Government of each State isempowered with the responsibility of structuring
aswell as formulating the respective profession tax criteria and is also required to collect funds through
profession tax. The profession taxesare charged on the incomes of individuals, profits of business or gains
in vocations. The profession tax is charged as per the List 11 of the Constitution. The profession taxesare
classified under various tax slabs in India. The tax payable under the State Acts by any person earning a
salary or wage shall be deducted by his employerfrom the salary or wages payable to such person before
such salary or wages is paid to him, and such employer shall, irrespective of whether such deduction has
been made or notwhen the salary and wage is paid to such persons, be liable to pay tax on behalf of such
person and employer has to obtain the registration from the assessing authority in the prescribed manner.
Every person liable to pay tax underthese Acts (other thana person earning salary or wages, in respect of
whom the tax is payable by the employer), shall obtain a certificate of enrolment from the assessing
authority.

Property related Laws:

The Company is required to comply with central and state laws in respect of property. Central laws that
may be applicable to our Company’s operations include the Transfer of Property Act, 1882, Registration
Act, 1908, Indian Stamp Act, 1899, and Indian Easements Act, 1882.

In addition, regulations relating to classification of land may be applicable. Usually, land is broadly
classified under one or more categories such as residential, commercial or agricultural. Land classified
under a specified category is permitted to be used only for such specified purpose. Where the land is
originally classified asagricultural land, in order to use the land for any other purpose the classificatio n of
the land is required to be converted into commercial or industrial purpose, by makingan application to the
relevant municipal or town and country planning authorities. In addition, some State Governments have
imposed various restrictions, which vary from state to state, on the transfer of property within such states.
Land use planning and its regulation including the formulation of regulations for building construction,
form a vital part of the urban planning process.

Various enactments, rules and regulations have been made by the Central Government, concerned State
Governmentsand otherauthorized agencies and bodies such asthe Ministry of Urban Development, State
land development and/or planning boards, local municipal or village authorities, which deal with the
acquisition, ownership, possession, development, zoning, planning of land and real estate. Each state and
city hasits own set of laws, which govern planned developmentand rules for construction (such as floor
area ratio or floor space index limits). The various authorities that govern building activities in states are
the town and country planning departments, municipal corporations and the urban arts commission.

The Transfer of Property Act, 1882 (“TP Act”)

The TP Act establishes the general principles relating to transfer of property in India. It deals with the
various methodsin which transferof property including transferof immovable property or any interest in
relation to that property, between individuals, firms and companiestakes place. The TP Act stipulates the
general principles relating to the transfer of property including among other things identifying the
categories of property thatare capable of beingtransferred, the persons competent to transfer property, the
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validity of restrictions and conditions imposed on the transfer and the creation of contingent and vested
interest in the property. The TP Act also provides for the rights and liabilities of the vendorand purchaser,
and the lessor and lessee in a transaction of sale or lease of land, asthe case may be. The TP Act also covers
provisions with respect to mortgage of property.

Registration Act, 1908

The Registration Act, 1908 (“Registration Act”) details the formalities for registering an instrument.
Section 17 of the Registration Act identifies documents for which registration is compulsory and includes,
inter alia, any non-testamentary instrument which purports or operates to create, declare, assign, limit or
extinguish, whether in the present or in future,any right, title or interest, whether vested or contingent, in
immovable property of the value of Rs.100/- or more, and a lease of immovable property for any tem
exceeding one yearor reserving a yearly rent. The Registration Act also stipulatesthe time for registration,
the place forregistration and the persons who may present documents for registration. Any document which
is required to be compulsorily registered but is not registered will not affect the subject property, nor be
received as evidence of any transaction affectingsuch property (exceptas evidence of a contractin a suit
for specific performance oras evidence of part performance of a contractunderthe TP Act or as evidence
of any collateral transaction not required to be effected by registered instrument), unless it has been
registered.

Indian Stamp Act, 1899

Stamp duty is payable on all instruments/ documents evidencing a transfer or creation or extinguishment
of any right, title or interest in immoveable property. The Stamp Act provides for the imposition of stamp
duty at the specified rates on instruments listed in Schedule | of the Stamp Act. However, under the
Constitution of India, the states are also empowered to prescribe or alter the stamp duty payable on such
documents executed within the state. Instruments chargeable to duty under the Stamp Act but which have
not been duly stamped, are incapable of being admitted in court as evidence of the transaction contained
therein. The Stamp Act also provides for impounding of instruments by certain specified authorities and
bodies and imposition of penalties, for instruments which are not sufficiently stamped or not stamped at
all. Instruments which have not been properly stamped instruments can be validated by paying a penaly
of up to 10 times of the total duty payable on such instruments.

Intellectual Property Laws:

The Copyright Act, 1957 (“Copyright Act”)

The Copyright Act protects literary and dramatic works, musical works, artistic works including
photographsand audio visualworks (cinematograph filmsand video). The Copyright Act specifies that for
the purposes of public performance of Indian orinternational music, a public performance license must be
obtained. All those who play pre-recorded music in the form of gramophone records, music cassettes or

compact discs in public places have to obtain permission for sound recordings.
The Trade Marks Act, 1999 (“Trade Marks Act”)

The Trade Marks Act provides for application and registration of trademarksin India. It also provides for
exclusive rights to markssuch as brand, label, and headingand to obtain relief in case of infringement for
commercial purposes as a trade description. The Trade Marks Act prohibits registration of deceptively
similar trademarks and provides penalties for infringement, falsifying or falsely applying trademarks.

Foreign investment Laws and Regulations:

Foreign investmentin India is governed by the provisions of FEMA Rules along with the rules, regulations
and notifications made by the Reserve Bank of India thereunder, and the consolidated FDI Policy (“FDI
Policy”) issued by the Department for Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry, Government of India from time to time. Further, the RBI has enacted the Foreign Exchange
Management (Mode of Payment and Reporting of Non-Debt Instruments) Regulations, 2019 which
regulate the mode of payment and reporting requirements for investments in India by a person resident
outside India. Under the current FDI Policy (effective October 15, 2020), 100% foreign direct investment
in companiesengaged in the hotels/hospitality sectoraswell asthose engaged in construction development
of hotel projects, is permitted, underthe automatic route, i.e., without requiring prior governmentapproval,
subject to compliance with certain prescribed conditions.
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Interms of the SEBI FPI Regulations, the investment in Equity Shares by a single FPI or an investor group
(which means multiple entities registered as FPIs and directly or indirectly having common ownership of
more than 50% or common control) must be below 10% of our Equity Share capital. Further, in terms of
the FEMA Rules, the totalholding by each FPI or an investor group shall be below 10% of the totalpaid-
up Equity Share capital of our Company and the total holdings of all FPIs put together with effect from
April 1, 2020, can be up to the sectoral cap applicable to the sector in which our Company operates (i.e.,
up to 100%).

Labour Law Legislations:

The employment of workers, dependingon the nature of activity, is regulated by a wide variety of generally
applicable labour laws, including the

@) Payment of Wages Act, 1936;

(i) Minimum Wages Act, 1948;

(iii) Employees’ State Insurance Act, 1948;

(iv) Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;

V) Payment of Gratuity Act, 1972;

(vi) Payment of Bonus Act, 1965;

(vii) Maternity Benefit Act, 1961;

(viii) ~ Child Labour (Prohibition and Regulation) Act, 1986;

(ix) Right of Persons with Disabilities Act, 2016;

x) Contract Labour (Regulation and Abolition) Act, 1970;

(xi) Building and Other Construction Workers” Welfare Cess Act, 1996;

(xii) Labour Welfare Fund Legislations; and

(xiii)  Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.
In order to rationalize and reform labour laws in India, the Government has enacted the following codes:
The Code on Wages, 2019

The Code on Wages, 2019 regulates and amalgamates laws relating to wage and bonus payments and
subsumesfour existing laws namely — the Payment of Wages Act, 1936, the Minimum Wages Act, 1948,
the Payment of Bonus Act, 1965 and the EqualRemuneration Act, 1976. It regulates, amongother things,
the minimum wages payable to employees, the manner of payment and calculation of wages and the
payment of bonusto employees. Certain provisions of this code pertaining to central advisory board have
been brought into force by the Ministry of Labourand Employment through a notification dated December
18, 2020 and other provisions of this code will be brought into force on a date to be notified by the Gol.

Industrial Relations Code, 2020

Industrial Relations Code, 2020, which consolidates and amends laws relating to trade unions, the
conditions of employment in industrial establishments and undertakings, and the investigation and
settlement of industrial disputes received the assent of the President of India on September 28, 2020. It
subsumes the Trade Unions Act, 1926, the Industrial Employment (Standing Orders) Act, 1946 and the
Industrial Disputes Act, 1947.

The Code on Social Security, 2020 (“Social Security Code”)

The Social Security Code amendsand consolidates laws relating to social security, and subsumesvarious
social security related legislations, among other things, including the
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0] Employee’s Compensation Act, 1923;

(i) Employees’ State Insurance Act, 1948;

(iii) Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;
(iv) Maternity Benefit Act, 1961;

V) Payment of Gratuity Act, 1972;

(vi) Unorganized Workers’ Social Security Act, 2008 and

(vii) Building and Other Construction Workers” Welfare Cess Act, 1996;

The Social Security Code received the assent of the President of India on September28, 2020. It governs
the constitution and functioning of social security organisations such as the Employees’ Provident Fund
and the Employees’ State Insurance Corporation, regulates the payment of gratuity, the provision of
maternity benefits and compensation in the event of accidents that employees may suffer, among others.
The Social Security Code has introduced the concept of workers outside traditional employer-employee
work-arrangements such as ‘gig workers’ and ‘platform workers’ and provides for the mandatory
registration of such workers in order to enable these workers to avail benefits of, among others, life and
disability cover, health and maternity benefits, old age protection, underschemes framed underthe Social
Security Code from time to time. The provisions of this code will be brought into force on a date to be
notified by the Gol.

The Occupational Safety, Health and Working Conditions Code, 2020

The Occupational Safety, Health and Working Conditions Code, 2020, consolidates and amendsthe laws
regulating the occupational safety and health and working conditions of the persons employed in an
establishment. It replaces certain old central labour laws including the Contract Labour (Regulation and
Abolition) Act, 1970, the Factories Act, 1948, the Inter-State Migrant Workmen (Regulation of
Employment and Conditions of Service) Act, 1979 and the Building and Other Construction Workers
(Regulation of Employment and Conditions of Service) Act, 1996.

The provisions of the above-mentioned labourcodes, which are not yet in force, are notapplicable on the
Company ason the date of this Information Memorandum. The same would become applicable with effect
from the date to be notified by the Gol.

Consumer Laws:
Consumer Protection Act, 2019 (“CP Act”)

The CP Act provides a mechanism forthe consumer to file a complaintagainsta service provider in cases
of unfair trade practices, restrictive trade practices, deficiency in services, price charged being unlawful
and food served being hazardous to life. It provides for a three tier consumer grievance redressal
mechanism at the national, state and district levels. Non-compliance of the orders of the redressal
commissions attracts criminal penalties. The CP Act has, inter alia, introduced a Central Consumer
Protection Council to promote, protectand enforce the rights of consumers and to provide relief to a class
of consumers.

Consumer Protection (E-Commerce) Rules, 2020 (“E-Commerce Rules”)

The Ministry of Consumer Affairsissued the E-Commerce Rules underthe Consumer Protection Act, 2019
onJuly 23,2020. The E-Commerce Rules provide a framework to regulate the marketing, sale and purchase
of goods and services online. These rules apply to (a) goods/services purchased or sold vide digital or
electronic network, including digital products; (b) marketplace and inventory e-commerce entities; (c) all
e-commerce retailing; and (d) forms of unfair trade practices across all e-commerce models. The E-
Commerce Rules further requires the e-commerce entity to appoint grievance officer and provide fora
grievance redressal mechanism. Any violation of these rules attracts penal action under the Consumer
Protection Act, 2019.

Other Applicable Laws:
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State Laws

We own and operate hotels in various states. Accordingly, legislations passed by the state governmentsare
applicable to us in those states. These include legislations relating to, among others, classification of fire
prevention and safety measuresand legislations dealing with license forsale of alcohol. Further, we require
several approvals from local authorities such as municipal bodies. The approvals required may vary
depending on the state and the local area.

Municipality Laws

Pursuant to the Constitution (Seventy-Fourth Amendment) Act, 1992, the respective state legislatures in
India have power to endow the municipalities with power to implement schemes and perform functionsin
relation to matterslisted in the Twelfth Schedule to the Constitution of India. The respective states of India
have enacted laws empowering the municipalities to issue trade license for operating eating outlets and
implementation of regulations relating to such license alongwith prescribing penalties fornon-compliance.

Shops and Establishments legislations in various states

Under the provisions of local shops and establishment legislations applicable in the states in which
establishments are set up, establishments are required to be registered under the respective legislations.
These legislations regulate the condition of work and employmentin shopsand commercial establishments
and generally prescribe obligations in respect of, among others, registration, opening and closing hours,
daily and weekly working hours, holidays, leave, health and safety measures andwages for overtime work.

Airports Authority of India Act, 1994 (“AAI Act”)

The AAI Act, among others, prohibits construction of any building or erection, placement or raising any
moveable or immoveable structure or fixture on or in front of any airport premises (as defined in the AAI
Act), except in accordance with an approval required to be obtained from the Airports Authority of India.

Excise Laws

Under the Seventh Schedule of the Constitution of India, state legislature is empowered to levy duty of
excise on alcoholic liquor made for human consumption. Different state legislatures have enacted state
legislations dealing with license for sale of alcohol. Any person selling alcoholic liquor is required to obtain
appropriate license under the state legislation. Such license is issued and classified based upon the nature
and type of alcoholic liquor.

Police Laws and Fire Prevention Laws

We own and operate hotels in various states. Accordingly, legislations passed by such state governments
are applicable to us in those states. These include legislations relating to inter alia classification of land
use, fire prevention and safety measures by occupiers of buildings, lifts, signage and legislations dealing
with license for sale of alcohol. Further, we require several approvals from local authorities such as
municipal bodies. The approvals required may vary depending on the state and the local area we are
operating in. Further, the state governments have also enacted laws regulating public order and police,
which provide, inter alia, for the licensing of places of public amusement or entertainment, registering
eating houses and obtaining a ‘no objection certificate’ for operating such eating houses with the police
station located in that particular area, along with prescribing penalties for non-compliance.

Legal Metrology Act, 2009 (“LM Act”)

The LM Act seeksto establish and enforce standards of weightsand measures, regulate trade and commerce
in weights, measures and other goods which are sold or distributed by weight, measure, or number. The
LM Act provides for, inter alia, standard weights and measures and requirements for verification and
stamping of weight and measure. It lays down that the Central Government may prescribe the kinds of
weights and measures forwhich the verification is to be done through the government approved test centre.
Further, the LM Act lays down penalties for various offences, including but not limited to, using non-
standard weight or measure, making any transaction, deal or contract in contravention of prescribed
standards, counterfeiting of seals and tampering with license.
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Information Technology Act, 2000

The Information Technology Act seeks to provide legal recognition to transactions carried out by various
means of electronic data interchange and other means of electronic communication and facilitate electronic
filing of documents with the Government agencies. It also creates a mechanism for the authentication of
electronic documentation through digital signatures. It prescribes punishment for publishing and
transmitting obscene material in electronic form. It provides for extraterritorial jurisdiction over any
offence or contravention under the Information Technology Act committed outside India by any person,
irrespective of their nationality, if the act or conduct constituting the offence or contravention involves a
computer, computer system or computer network located in India. Additionally, the Information
Technology Act empowers the Government of India to direct any of its agencies to intercept, monitor or
decrypt any information generated, transmitted, received or stored in any computer source in the interest
of sovereignty, integrity, defence and security of India, among other things.

The Digital Personal Data Protection Act, 2023 (“DPDP Act”)

The DPDP Act seeks to balance the rights of individuals to protect their personal data with the need to
process personaldata forlawfuland otherincidental purposes. All data fiduciaries, determiningthe purpose
and means of processing personal data, are mandated to provide a notice to data principals in plain and
clear language containing a description of the personaldata sought to be collected along with the purpose
of processing such data.

The DPDP Act further provides that personal data may be processed only for a lawful purpose after
obtaining the consent of the individual. Notice must be given before seeking consent. The notice should
contain details about the personal data to be collected and the purpose of processing. Consent may he
withdrawn atany pointin time. An individual whose data is being processed (data principal), will have the
right to: (i) obtain information about processing, (ii) seek correction and erasure of personal data, (iii)
nominate another person to exercise rights in the event of death orincapacity,and (iv) grievance redressal.
Data principals will have certain duties. They must not: (a) register a false or frivolous complaint,and (b)
furnish any false particulars or impersonate another person in specified cases.

The DPDP Act received the assent of the President of India on August 11, 2023. However, the provisions
of the DPDP Act are yet to be enforced,and will become applicable on the Company with effect from the
date to be notified by the Gol.

In addition to the above, our Company is required to comply with the provisions of the Companies Act,
various other tax related legislations, and various state-specific legislations and other applicable statutes
and laws for its day-to-day operations.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was incorporated as a public limited company under the Companies Act, 2013 with the name
‘ITC Hotels Limited” and a certificate of incorporation dated July 28, 2023 was issued by the Registrar of
Companies, Kolkata, at West Bengal.

Pursuant to the Scheme of Arrangement effective January 1,2025, the Demerged Undertaking comprisingthe Hotels
Business of ITC Limited was demerged from ITC Limited into our Company on a going concern basis and in
consideration, our Company issued New Equity Shares to the shareholders of ITC Limited, in accordance with the

provisions of the Scheme of Arrangement and on the basis of the share entitlement ratio set out therein.
Changes in the registered office of our Company

The registered office of our Company is located at Virginia House, 37 Jawaharlal Nehru Road, Kolkata -700 071,
West Bengal, India.

There has been no change in the registered office of our Company since incorporation.
Main objects as set out in the Memorandum of Association of our Company

The main objects of our Company as contained in Clause 3(a) of our Memorandum of Association are:

(i) To carry on the business as hoteliers, hotel proprietors, hotel managers and operators, refreshment
contractors and caterers, restaurant keepers, refreshment room proprietors, cafe and tavern proprietors,
lodging house proprietors, ice-cream merchants, sweetmeat merchants, bakers, confectioners, professional
merchants, food and beverages merchants, licensed victuallers, wine and spirit merchants, blenders and
bottlersincluding the business of buying, selling, owning, operating and maintaining, taking on or giving out
on lease or licence, of hotelsand resorts of all kinds, including sports resorts, fun parks, restaurants, holiday
resorts, rest-houses, entertainment, amusement and sports centres, health farms, spasand salons, farm houses,
town houses, residences, service apartments, health clubs, golf courses and villas, swimming poolsand water
sport facilities, beach resorts, shopping malls and plazas, convention centres, exhibition venues, commercial
centres, business centres and conveniences of all kinds and descriptions.

(i) To purchase, erect, acquire, manage or in any other manner and in all its aspectsdeal in, hotelsand lodging
houses of every kind and sort, including all the conveniences, amenities and facilitiesadjunct thereto, in India
or any other part of the world.”

Amendments to the Memorandum of Association of our Company
There have been no changes to the Memorandum of Association of our Company since incorporation.
Major events and milestones our Company

The following table sets forth the key events and milestones in the history of the Company since its incorporation:

Year Event
2023 Incorporation of the Company

2025* Transfer and vesting of the Demerged Undertaking into the Company pursuant to the Scheme

* The Scheme was approved by NCLT vide its order dated October 4, 2024.
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Awards, accreditations and recognitions

The awards, accreditations and recognitions received in relation to the Hotels Business (which hasbeen transferred
to our Company pursuant to the Scheme of Arrangement), are as detailed in the section titled “Our Business” on
page 149.

Time and cost over-runs

As on the date of this Information Memorandum, there are no time and cost overruns pertaining to the Company’s
business operations.

Defaults or re-scheduling, restructuring of borrowings with financial institutions/banks

As on the date of this Information Memorandum, there are no defaults or re-scheduling/restructuring in relation to
borrowings availed by the Company from any financial institutions or banks.

Significant financial or strategic partners

As of the date of this Information Memorandum, our Company does not have any significant financial or strategic
partners.

Launch of key products or services, entry into new geographies or exit from existing markets

For details of key productsor services launched by our Company or ITC Limited (in relation to the Hotels Business
which hasbeen subsequently transferred to our Company pursuant to the Scheme of Arrangement), entry into new
geographies or exit from existing markets, please see “Our Business” on page 149.

Details regarding material acquisitions or divestments of business/undertakings/mergers and
amalgamations, any revaluation of assets

Other than pursuant to the Scheme of Arrangement and as disclosed below, as on the date of this Information
Memorandum, there have been no material acquisitions or divestments of business, undertakings, mergers,

amalgamations or revaluation of assets since the incorporation of the Company.
Restructuring contemplated under the Scheme of Arrangement

For further details of restructuring contemplated under the Scheme of Arrangement, please see “Scheme of
Arrangement” on page 183.

Our Holding Company

As on the date of this Information Memorandum, our Company does not have any holding company in terms of
Section 2(46) of the Companies Act, 2013.

Our Subsidiaries
As on the date of this Information Memorandum, our Company has the following Subsidiaries:
Direct Subsidiaries
1. Fortune Park Hotels Limited
Corporate Information

Fortune Park Hotels Limited (‘FPHL’) was incorporated as public limited company on July 26, 1995. Its
Corporate ldentity Numberis U55101HR1995PLC052281 and its registered officeis located at ITC Green

Centre, 10 Institutional Area, Sector-32, Gurugram 122 001, Haryana, India.
Nature of business

FPHL is in the business of operating hotels in the ‘upscale to mid-market segment’ through a chain of
Fortune Hotels.
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Capital structure

The authorised share capitalof FPHL is X 2,00,00,000 divided into 20,00,000 equity shares of X 10 each.
The issued, subscribed and paid-up equity share capital of FPHL is X 45,00,080 divided into 4,50,008
equity shares of T 10 each.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of FPHL is as follows:

Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%)

ITC Hotels Limited 4,50,008* 100.00

*Including 6 equity shares held jointly with 6 individuals holding 1 equity share each with ITC Hotels
Limited being the first shareholder.

Bay Islands Hotels Limited
Corporate Information

Bay Islands Hotels Limited (‘BIHL’) was incorporated asa private limited company — Bay Islands Hotek
Private Limited on March 24, 1976 and consequent to conversion into public limited company, its name
was changed to ‘Bay Islands Hotels Limited’ in 2002. Its Corporate lIdentity Number is
U74899HR1976PLC052282 and itsregistered office is located at ITC Green Centre, 10 Institutional Area,
Sector-32, Gurugram 122 001, Haryana, India.

Nature of business

BIHL owns a hotel in Sri Vijaya Puram (Port Blair), which is licensed to the Company. The operations and
marketing of the hotel is managed by the Company.

Capital structure

The authorised share capitalof BIHL is ¥ 1,20,00,000 divided into 90,000 equity shares 0f% 100 each and
30,000 Preference Shares of ¥ 100 each. The issued, subscribed and paid-up share capital of BIHL is %

11,87,500 divided into 11,875 equity shares of X 100 each.
Shareholding

As on the date of this Information Memorandum, the shareholding pattern of BIHL is as follows:

Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%)

ITC Hotels Limited 11,875* 100.00

*Including 6 equity shares held jointly with 6 individuals holding 1 equity share each with ITC Hotels
Limited being first shareholder.

Landbase India Limited
Corporate Information

Landbase India Limited (‘LBIL’) was incorporated as a private limited company — Landbase India Private
Limited on January 24, 1992 and consequent to conversion into public limited company, its name was

changed to ‘Landbase India Limited® in 1993. Its Corporate Identity Number is
U74899HR1992PLC052412 and its registered office is located at ITC Green Centre, 10 Institutional Area,
Sector-32, Gurugram 122 001, Haryana, India.
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Nature of business

LBIL owns ‘ITC Grand Bharat’ an all-suite luxury retreat at Gurugram, which has been licensed to the
Company. The operations and marketing of the hotel is managed by the Company. LBIL also owns and
operates the Classic Golf & Country Club, a 27-hole Jack Nicklaus Signature Golf Course.

Capital structure

The authorised share capitalof LBIL is ¥ 504,00,00,000 divided into 31,70,00,000 equity shares of 10/-
each and 1,87,00,000 Preference Shares of *100/- each. The issued, subscribed and paid-up equity share
capital of LBIL is X 317,00,00,000 divided into 31,70,00,000 equity shares of 10 each.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of LBIL is as follows:

Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%0)

ITC Hotels Limited 31,70,00,000* 100.00

*Including 6 equity shares held jointly with 6 individuals holding 1 equity share each with ITC Hotels
Limited being first shareholder.

Srinivasa Resorts Limited
Corporate Information

Srinivasa Resorts Limited (‘SRL’) was incorporated as a public limited company on December 20, 1984.
Its Corporate Identity Number is U74999TG1984PLC005192 and its registered office is located at

6-3-1187, Begumpet, Hyderabad 500 016, Telangana, India.
Nature of business

SRL owns ‘ITC Kakatiya’a luxury hotel located in Hyderabad. The operationsand marketing of the hotel
is managed by the Company.

Capital structure

The authorised, issued, subscribed and paid-up equity share capital of SRL is X 24,00,00,000 divided into
2,40,00,000 equity shares of ¥ 10 each.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of SRL is as follows:

Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%)

ITC Hotels Limited 1,63,20,477 68.00

Other Shareholders 76,79,523 32.00

Total 2,40,00,000 100.00

WelcomHotels Lanka (Private) Limited
Corporate Information

WelcomHotels Lanka (Private) Limited (“WLPL’), was incorporated as a private limited company under
the laws of Sri Lanka on April 23, 2012. Its registration number is PV 85567 and its registered office is
located at 216, De Saram Place, Colombo 10, Post Code-01000, Sri Lanka.
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Nature of business

WLPL owns hotel ‘ITC Ratnadipa’ at Colombo, Sri Lanka, which is part of a mixed use project also
comprising luxury apartments, which are currently under development.

Capital structure

The stated capitalof WLPL is LKR 11675,04,49,905 (net of stamp duty) consisting of 78,43,65,263 equity
shares and 38,33,73,340 Preference Shares.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of WLPL is as follows:

Name of the Number of equity | Percentage of the Number of Percentage of the
shareholder shares total equity preference shares | total preference
held shareholding (%) held shareholding (%)

ITC Hotels Limited 78,43,65,263 100.00 38,33,73,340 100.00

Common pursuits with the Subsidiaries

Our Subsidiaries are engaged in the similar line of business asthat of our Companyand accordingly, there are certain
common pursuitsamongst our Subsidiaries and the Company. However, we do not perceive any conflict of interest

in this regard given our majority shareholding and interest in these entities.

For details of related business transactions between our Company and our Subsidiaries, see “Financial Information
- Related Party Transactions” on pages 238 and 259.

Accumulated profits or losses of Subsidiaries

As on the date of this Information Memorandum, there are no accumulated profits or losses of any of our
Subsidiaries that have not been accounted for by the Company.

Associates

As on the date of this Information Memorandum, our Company has the following Associates:

1. Gujarat Hotels Limited
Corporate Information
Gujarat Hotels Limited (‘GHL’) was incorporated as a public limited company on August 7, 1982 under
thename ‘Gujarat Hotels Baroda Limited’. Itsname was changed to ‘Gujarat Hotels Limited” in 1985. The
Corporate Identity Number of GHL is L55100GJ1982PLC005408 and its registered office is located at

Welcomhotel Vadodara, R.C. Dutt Road, Alkapuri, Vadodara 390 007, Gujarat, India. GHL is currently
listed on BSE Limited.

Nature of business

GHL is into the business of hoteliering. GHL’s hotel “‘Welcomhotel Vadodara’ is operated by the Company
under an Operating License Agreement.

Capital structure

The authorised share capitalof GHL is 2 10,00,00,000 divided into 1,00,00,000 equity sharesof 10 each.
The issued, subscribed and paid-up equity share capital of GHL is X 3,78,75,150 divided into 37,87,515

equity shares of X 10 each.
Shareholding

As on the date of this Information Memorandum, the shareholding pattern of GHL is as follows:
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Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%)

ITC Hotels Limited 17,33,907 45.78

Other Shareholders 20,53,608 54.22

Total 37,87,515 100.00

International Travel House Limited

Corporate Information

International Travel House Limited (‘ITHL’) was incorporated as a private limited company — Indian
Explorations Private Limited on June 29, 1981 and its name was changed to International Travel House
Private Limited in 1982 and thereafter the word Private was deleted in 1987. The Corporate Identity
Number of ITHL is L63040DL1981PLC011941 and its registered office is located at Travel House,
T-2, Community Centre, Sheikh Sarai, Phase-I, New Delhi 110 017, India. ITHL is currently listed on

BSE Limited.

Nature of business

ITHL is engaged in rendering business travel management, carrental, meeting & eventsand leisure travel
related services.

Capital structure

The authorised share capital of ITHL is % 12,00,00,000 divided into 1,00,00,000 equity shares of ¥ 10 each
and 2,00,000 redeemable cumulative preference shares of 3 100 each. The issued share capitalof ITHL is
¥ 8,00,00,000 divided into 80,00,000 equity shares of T 10 each and the subscribed and paid -up equity
share capital of ITHL is X 7,99,45,000 divided into 79,94,500 equity shares of X 10 each.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of ITHL is as follows:

Name of the shareholder Number of equity shares|Percentage of the total equity
held shareholding (%)

ITC Hotels Limited 39,14,233 48.96

Other Shareholders 40,80,267 51.04

Total 79,94,500 100.00

Common pursuits with the Associates

GHL is engaged in a similar line of business as that of our Company and accordingly, there are certain
common pursuits between GHL and our Company. However, we do not perceive any conflict of interest
in this regard.

Joint Ventures

As on the date of this Information Memorandum, our Company has one joint venture:

1.

Maharaja Heritage Resorts Limited
Corporate Information

Maharaja Heritage Resorts Limited was incorporated as a private limited company — Maharaja Heritage
Resorts Private Limited on August 28, 1995 and consequent to its conversion into a public limited
company, its name was changed to ‘Maharaja Heritage Resorts Limited” in 2002. Its Corporate Identity
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Numberis U74899DL1995PLC099649 and its registered office is located at 25 Community Centre, Basant
Lok, Vasant Vihar, New Delhi 110 057, India.

Nature of business

MHRL operates 35 boutique propertiesacross 13 statesand 1 union territory in India. The WelcomHeritage
brand portfolio of MHRL includes ‘Legend Hotels’, ‘Heritage Hotels’ and ‘Nature Resorts’, featuring
palaces, forts, havelis, and resorts.

Capital structure
The authorised share capitalof MHRL is X 7,60,00,000 divided into 7,60,000 equity sharesof X 100 each.

The issued, subscribed and paid-up equity share capital of MHRL is % 3,60,00,000 divided into 3,60,000
equity shares of T 100 each.

Shareholding

As on the date of this Information Memorandum, the shareholding pattern of MHRL is as follows:

Name of the shareholder Number of equity shares Percentage of the total equity
held shareholding (%)
ITC Hotels Limited 1,80,000 50.00
Jodhana Heritage Resorts Private 1,72,800 48.00
Limited
Other shareholders 7,200 2.00
Total 3,60,000 100.00

Summary of Material agreements

Shareholders’ agreements:

As on the date of this Information Memorandum, there are no subsisting agreementsamongst the Shareholders with
respect to the Company, which the Company is aware of.

Other Material agreements:
License and Services Agreements

ITC Limited has entered into License Agreement(s) with Starwood Asia Pacific Hotels & Resorts Pte. Ltd.,
Singapore (an affiliate of Marriott International, Inc.) for global brands ‘Sheraton’ and ‘The Luxury Collection’.
The said rights stand vested in the Company pursuant to the Scheme.

Simultaneously, ‘Technology and Reservations Services Agreements’ have also been entered with Sheraton
Overseas Management Corporation, Delaware, a Marriott company for providing us access to their online
reservation systems and websites, sales program, marketing program, loyalty programs, network, industry best
practices, systems and processes and operational know-how as applicable to the ‘Sheraton’ and ‘The Luxury
Collection’, as the case may be.

Pursuant to the agreements, our hotels pay periodic fees for use of the licenced marks and other services under the
aforesaid agreements. The Company isobliged to adhere to stipulated standards, policies and manuals issued by the
Licensor.

License Agreements dated December 31, 2024 entered into by and between our Company and the Promoter

Our Company has entered into an intellectual property license agreement with the Promoter dated December 31,
2024, in terms of which the Promoter has granted to our Company a non-exclusive license to use the ‘ITC’ logo and
other ‘ITC’ trademarksin relation to the hotels and hospitality business, standalone premium restaurants, branded
residences, and sale of bedding, linens, and home furnishing and lifestyle products through ‘Sleeep’ boutiques, and
also as part of our Company’s corporate name, fora royalty which is commercially agreed and on anarm’s length
basis.
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Further, our Company has entered into another intellectual property license agreement with the Promoter dated
December 31, 2024, in terms of which the Promoter has granted to our Company an exclusive license to use the
trademarks ‘Bukhara’, ‘Dakshin’ and ‘Dum Pukht’ in relation to restaurants owned / operated / franchised by our
Company, for a royalty which is commercially agreed and on an arm’s length basis.

Agreements with Key Managerial Personnel, Senior Management, Directors, Promoters, or any other employee:

Our Key Managerial Personnel, Senior Management, Directors, Promoters, or any otheremployee have not entered
into any agreement with any shareholder or any third party with regard to compensation or profit sharing in
connection with dealings in the securities of our Company.

We confirm that, other than as disclosed in this Information Memorandum, there are no inter-se agreements or
arrangements, shareholderagreements, deeds of assignment, acquisition agreements, agreements of like nature, and
clauses or covenants which are material and which need to be disclosed in terms of the SEBI ICDR Regulations,
and thatthere are no clauses or covenantswhich are adverse or prejudicial to the interest of the minority or public
shareholders.
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SCHEME OF ARRANGEMENT

Details of the Scheme of Arrangement

The Scheme of Arrangement filed under Sections 230 to 232 and otherapplicable provisions of the Companies Act,
2013 involves: (i) demerger of the Demerged Undertaking comprising the Hotels Business of Demerged Company
and vesting of the same into the Resulting Company on a going concern basis and in consideration, the consequent
issuance of New Equity Shares by the Resulting Company to allthe shareholders of the Demerged Company as per
the share entitlement ratio (as defined in the Scheme of Arrangement), and in accordance with the provisions of
Section 2(19AA) read with other relevant provisions of the IT Act; (ii) various other matters consequential or
otherwise integrally connected therewith, including changes to the share capitaland securities premium account of
the Resulting Company, pursuant to the provisions of Sections 230 to 232 read with other applicable / relevant
provisions of the Companies Act, 2013 and in compliance with the provisions of the IT Act and other applicable
regulatory requirements.

Rationale for the Scheme of Arrangement

The Scheme was proposed to segregate the Hotels Business from the Remaining Business of the Demerged
Company and demerge it into the Resulting Company. The Scheme is in the best interests of the Companies and
their respective shareholders, employees, creditors and other stakeholders for the following reasons:

(i) Enabling the confluence of favourable factors such as rising societal aspirations, strong macro -economic
fundamentals of the country, Government of India’s thrust on the Travel & Tourism industry and
infrastructure creation along with rapid digitalization which presents immense opportunities for the Hotels
Business going forward, though distinct from the other businesses of the Demerged Company.

(i)  Housing the Hotels Business in a separate listed entity which would enable crafting of the next horizon of
growth and sustained value creation for shareholders through sharper focus on the business anchored on a
differentiated strategy aligned with industry specific market dynamics.

(iiiy  Enabling the Resulting Company to raise capital from equity and debt markets towards funding its growth
requirements.

(iv)  Enabling the Resulting Company as a focused entity to attract the right sets of investors, strategic partners
and collaborations, whose investment strategies and risk profilesare aligned more sharply with the hospitality

industry.

(V) Unlocking the value of the Hotels Business for existing shareholders of the Demerged Company through
independent market driven valuation of their shares in the Resulting Company which will be listed pursuant
to the Scheme, along with the option and flexibility to remain invested in a pure play hospitality focused
listed entity.

(vi)  Ensuring long term stability and strategic supportto the Resulting Company and enabling the leveraging of
cross synergies between the two Companies.

Appointed Date and Effective Date

In terms of the Scheme “Appointed Date” meansthe same date asthe Effective Date or such other date as may be
mutually agreed by the Company and ITC Limited and the “Effective Date” means the date which will be the first
day of the month following the month in which the Company and ITC Limited mutually acknowledge in writing
that all the conditions and matters referred to in Clause 28 of the Scheme have occurred or have been fulfilled,
obtained or waived, as applicable, in accordance with the Scheme.

The NCLT, through its order dated October 4, 2024 (certified copy of the order was received on December 16,
2024), sanctioned the Scheme. ITC Limited and the Company had mutually acknowledged that all the conditions
specified in Clause 28 of the Scheme have been fulfilled and satisfied, including filing of the aforesaid Order with
the Registrar of Companies, Kolkata at West Bengal, and accordingly, the Appointed Date and the Effective Date
of the Scheme are the first day of the following monthi.e. January 1,2025, in accordance with Clauses 5.1(iii) and
5.1(xvi) of the Scheme, respectively.
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Salient features of the Scheme of Arrangement

Transfer and Vesting of Demerged Undertaking

Pursuant to the Scheme of Arrangement and with effect from the Appointed Date, the Demerged Undertaking shall,
in accordance with Section 2(19AA) and other applicable provisions of the IT Act and pursuantto Sections 230 to
232 and other applicable provisions of the Companies Act, 2013, and pursuantto the Sanction Order, without any
furtheract, instrument or deed, be demerged from the Demerged Company andstand transferred to and vested in or
be deemed to be transferred to and vested in the ResultingCompany asa goingconcern, so asto become the business
undertaking, assets, liabilities, properties, right, title, interest and authorities of the Resulting Company by virtue of
and in the manner set out in the Scheme.

Employees

Pursuant to the Scheme of Arrangement and with effect from the Appointed Date, all Demerged Employees shall
be deemed to have become employees of the Resulting Company on terms and conditions of employment no less
favourable than those applicable to them with reference to their employment in the Demerged Company.

The accumulatedbalances orcontributionsif any, standingto the credit of the Demerged Employees in the existing
provident fund, gratuity fund and/orsuperannuation fundsshall be continued in the existing funds on behalf of the
Resulting Company, ortransferred to fund(s)/ trust(s) nominated by the Resulting Company orto such new fund(sy
trust(s) to be established (if any) by the Resulting Company and caused to be recognised by the Appropriate
Authorities, or to the government provident fund, in relation to the Demerged Employees where applicable.

Inaddition to the above, the Stock Options granted (whether vested or not) by the Demerged Company pursuantto
the existing ESOP Schemes of the Demerged Company to all existing grantees will continue to be governed by the
provisions of the ESOP Schemes of the Demerged Company.Inaddition, the Resulting Company shallformulate a
Special Purpose ESOP Scheme on terms and conditions similar to the ESOP Schemes of the Demerged Company,
in accordance with the provisions of the Scheme of Arrangement.

Legal Proceedings

Pursuant to the Scheme of Arrangement and with effect from the Appointed Date, all pending or future legal
proceedings, excluding proceedings under the IT Act, by or against the Demerged Company in relation to the
Demerged Undertaking, capable of being continued by or against the Resulting Company, shall not be abated or
discontinued or in any way be prejudicially affected by reason of or by anythingcontained in the Scheme, but the
said suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or against the Resulting
Company,asthe case may be, afterthe Effective Date, in the same mannerand to the same extentasit would have
been continued, prosecuted and enforced by or against the Demerged Company, as if this Scheme had not been
made.

Consideration and Discharge of Consideration for Demerger

Pursuant to the Scheme of Arrangement and with effect from the Appointed Date, the Resulting Company shall
issue and allot New Equity Shares, credited as fully paid-up, to the members of the Demerged Company, holding
fully paid-up Ordinary Sharesand whose namesappear in the register of members onthe Record Date or to such of
their respective heirs, executors, administrators or other legal representative or other successors in title as on the
Record Date, in accordance with the Share Entitlement Ratio, where for every 10 Ordinary Shares of face and paid-
up value of X 1 each held in the Demerged Company, the Resulting Company shallissue 1 Equity Share of face and
paid-up value of X 1 each. Such shares issued by the Resulting Company shall rank pari passu with the existing
Equity Shares of the Resulting Company. The existing Equity Shares of the Resulting Company shall not be
cancelled pursuant to or on effectiveness of the Scheme of Arrangement.

Further, Resulting Company shallissue to the GDR Depositary representing the holders of the Demerged Company
GDRs, Resulting Company New Equity Shares and such Shares shall be sold by the GDR Depositary in the open
market and the net sales proceeds (afterthe deduction of applicable Taxesandexpensesincurred) shall be distributed
by the GDR Depositary to the holders of Demerged Company GDRs in the same proportion as their entitlements.
If the actions contemplated in this Clause cannot be effected for any reason, the Company and ITC Limited shall
ensure that this does not delay implementation of the Scheme and shall take all such actionsas may be necessary to

give effect to the Scheme.
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Iftheallotment of New Equity Sharesby the Resulting Company results in any shareholders being issued fractional
shares, then the fractional entitlements shall be consolidated and thereupon allotted in lieu thereof to trustee(s)
authorised by the Board of the Resulting Company in this behalf which shall hold the Resulting Company New
Equity Shares in trust on behalf of the shareholders of the Demerged Company, entitled to fractional entitlements
with the express understandingthatsuch trustee(s) shall sell the Resulting Company New Equity Shares so allotted
on the NSE and/ or BSE within a period of 90 days from the date of allotment of Resulting Company New Equity
Shares, atsuch price or prices and to such persons, asthe trustee(s) deemsfit, subject to the provisions of the SEBI
Scheme Circular, and shall distribute the net sale proceeds, after deductions of applicable Taxes and expenses
incurred, in proportion to their respective fractional entitlements. In case the number of Resulting Company New
Equity Shares to be allotted to the trustee(s) authorized by the Board of the Resulting Company by virtue of
consolidation of fractional entitlement is a fraction, it shall be rounded off to the next higher integer.

Reduction of Securities Premium in the Book of Resulting Company

Pursuant to the Scheme of Arrangement and with effect from the Appointed Date, and pursuantto Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 and the Sanction Order, the Demerged Company
and the Resulting Company shallaccount forthe Scheme of Arrangement in their books of accounts in accordance
with Ind AS and generally accepted accounting principles in India and as per Clause 19 of the Scheme of
Arrangement. The reduction and utilization of the securities premium account o f the Resulting Company as specified
in Clause 19.2.3 of the Scheme shall be effected as an integral partof the Scheme of Arrangement, in accordance
with provisions of Sections 230 to 232 of the Companies Act, 2013, without having to follow the process under
Section 52 and other applicable provisions of the Companies Act, 2013 and without any further act or deed on part
of the Resulting Company. Such reduction and utilisation would not involve either a diminution of liability in respect
of unpaid share capital or payment of paid-up share capital and as such the provisions of Section 66 or other
applicable provisions of the of the Companies Act, 2013 will not be applicable in view of the explanation to Section
230 of the Companies Act, 2013.

The Scheme of Arrangement was sanctioned by the NCLT by an order dated October 4, 2024.

For details of shareholding of our Company pursuant to the allotment in terms of the Scheme of Arrangement please
refer to “Capital Structure” on page 49.
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OUR MANAGEMENT

Subject to the provisions of the Companies Act, 2013, and our Articles of Association, our Company shallhave a
minimum of six (6) Directors and a maximum of fifteen (15) Directors.

As on the date of this Information Memorandum, our Board has ten Directors comprising Managing Director and
nine Non-Executive Directors, out of which five are Independent Directors, including one woman Independent
Director. The composition of our Board is in compliance with Section 149 and applicable provisions of the

Companies Act, 2013 and Regulation 17 and other applicable provisions of the SEBI Listing Regulations.

In compliance with Section 152 of the Companies Act, 2013, not less than two-thirds of the Directors (excluding
Independent Directors) are liable to retire by rotation.

Our Board

Details of our Directors as on the date of filing of this Information Memorandum are set out below:

Sl. Name, DIN, date of birth, designation, Age Other Directorship
No. occupation, term, current period of (in
directorship and address years)
1. Mr. Sanjiv Puri 62 | Indian Entities
DIN: 00280529 1. ITC Limited

Date of Birth: June 18, 1962 2. ITC Infotech India Limited
3. Indian School of Business

Designation: Chairman and Non-Executive
Director Foreign Entities

Occupation: Service 1. Surya Nepal Private Limited, Nepal
2. ITC Infotech Limited, UK

Current term: For a period of five years with 3. ITC Infotech (USA), Inc., USA

effect from April 24,2024, not liable to retire
by rotation

Period of directorship: Since April 24,2024

Address: Flat No. 9, Fountain Court, 7/1
Little Russell Street, Middleton Row,
Kolkata 700 071, West Bengal, India

2. Mr. Kamal Bali 66 | Indian Entities
DIN: 00688141 1. Volvo Group India Private Limited
Date of Birth: January 9, 1959 2. Volvo Financial Services (India) Private
Limited
Designation: Independent Director 3. Antrix Corporation Limited

4. Swedish Chamber of Commerce India

Occupation: Service . . . .
5. Federation of European Business in India

Current term: For a period of five years with

effect from December 14,2024 Foreign Entities
Period of directorship: Since December 14, Nil
2024

Address: #247, 4th Main 4th Cross, 15tBlock,
Koramangala, Bengaluru 560 034,
Karnataka, India
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Sl. Name, DIN, date of birth, designation, Age Other Directorship
No. occupation, term, current period of (in
directorship and address years)
Dr. Indu Bhushan 64 | Indian Entities
DIN: 09302960 1. United Spirits Limited
Date of Birth: January 6, 1961 2. Colgate-Palmolive (India) Limited
3. Balrampur Chini Mills Limited
Designation: Independent Director 4. Godrej Properties Limited
Occupation: Retired IAS Officer . HDFC_ Secgrities IFSC Limited L
6. Godrej Projects Development Limited
Current term: For a period of five years with 7. Apollo Healthco Limited
effect from December 14, 2024 8. Swasth Digital Health Foundation
Period of directorship: Since December 14, 9. Vidhi Centre For Legal Policy
2024 . -
Foreign Entities
Address: B-31, Third Floor, West End
Colony, New Delhi — 110021, India Nil
Mr. Anil Chadha 55 | Indian Entities
DIN: 08073567 1. International Travel House Limited
Date of Birth: September 20, 1969 2. Gujarat Hotels L'm'te‘?' .
3. Fortune Park Hotels Limited
Designation: Managing Director 4. Mabharaja Heritage Resorts Limited
Occupation: Service Foreign Entities
Current term: For a period of three years . . .
with effect from January 1, 2025, liable to WelcomHotels Lanka (Private) Limited, Sri Lanka
retire by rotation.
Period of directorship: Since April 24,2024
Address: T040, First Floor, Emerald Hills,
Sector 65, Badshahpur, Gurugram 122 101,
Haryana, India
Mr. Supratim Dutta 58 | Indian Entities

DIN: 01804345

Date of Birth: October 18, 1966
Designation: Non-Executive Director
Occupation: Service

Current term: For a period of three years
with effect from April 24, 2024, liable to
retire by rotation.

Period of directorship: Since April 24,2024

Address: Flat No. 27, Woodlands Syndicate,
8/7 Alipore Road, Kolkata 700 027, West
Bengal, India

ITC Limited

ITC Infotech India Limited

Russell Credit Limited

ITC Integrated Business Services Limited
Greenacre Holdings Limited

Gold Flake Corporation Limited

oupkwNE

Foreign Entities

1. WelcomHotels Lanka (Private) Limited, Sri

Lanka
2. Surya Nepal Private Limited, Nepal
ITC Infotech Limited, UK
4. ITC Infotech (USA), Inc., USA

w
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Sl. Name, DIN, date of birth, designation, Age Other Directorship
No. occupation, term, current period of (in
directorship and address years)
Mr. Mukesh Gupta 63 [ Indian Entities
DIN: 06638754 1. 1DBI Bank Limited
Date of Birth: September 18, 1961 2. CFM Asset Reconstruction Private Limited
Designation: Independent Director Foreign Entities
Occupation: Professional Nil
Current term: For a period of five years with
effect from November 26, 2024
Period of directorship: Since November 26,
2024
Address: 5-402, MESI, Kesar Exotica, Sector
10, Kharghar, Navi Mumbai 410 210,
Maharashtra, India
Mr. Tablesh Pandey 59 | Indian Entities
DIN: 10119561 1. Life Insurance Corporation of India
P 2. National Stock Exchange of India Limited
Date of Birth: May 17, 1965 . .S
ate oT BIr ay 3. LIC Cards Services Limited
Designation: Non-Executive Director 4. LIC Mutual Fund Trustee Private Limited
Occupation: Service Foreign Entities
Current term: For a period of three years . . .
with effect from December 14,2024, liable to hgeallnsurance Corporation  (Nepal) - Limited,
retire by rotation. P
Period of directorship: Since December 14,
2024
Address: 14, Oval View, Maharshi Karve
Road, Churchgate, Mumbai — 400 020,
Maharashtra, India
Mr. Prathivadibhayankara Rajagopalan| 70 |Indian Entities

Ramesh

DIN: 01915274

Date of Birth: January 17, 1955
Designation: Independent Director
Occupation: Professional

Current term: For a period of five yearswith
effect from November 26, 2024

Period of directorship: Since April 30,2024

Address: 532, Defence Colony, Sainikpuri
Secunderabad 500 094, Telangana, India

1. Larsen & Toubro Limited

2. Nestle India Limited

3. Crompton Greaves Consumer
Limited

4. Cipla Limited

5. Tejas Networks Limited

6. Air India Limited

7. Air India Express Limited

8

9

1

Electricals

NSE Investments Limited
. Forum for Indian Accounting Research
0. Insolvency Research Foundation

Foreign Entities:

Nil
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Sl. Name, DIN, date of birth, designation, Age Other Directorship
No. occupation, term, current period of (in
directorship and address years)
9. Ms. Vrinda Sarup 68 [ Indian Entities
DIN: 03117769 1. SIS Limited
Date of Birth: December 27, 1956 2. International Travel House Limited
Designation: Independent Director Foreign Entities
Occupation: Retired IAS Officer Nil
Current term: For a period of five years with
effect from November 26, 2024
Period of directorship: Since November 26,
2024
Address: 1-102, Som Vihar Apartment,R. K.
Puram, New Delhi 110 022, India
10. Mr. Rajendra Kumar Singhi 60 [Indian Entities
DIN: 00009931 1. ITC Infotech India Limited
Date of Birth: August 15, 1964 2. Russell Credit Limited
Designation: Non-Executive Director Foreign Entities
Occupation: Service 1. WelcomHotels Lanka (Private) Limited, Sri
. . Lanka
Cyrrent term: For a _perlod of thrge years 2. Surya Nepal Private Limited, Nepal
with effect from April 24, 2024, liable to o
retire by rotation. 3. ITC Infotech Limited, UK
4. ITC Infotech (USA), Inc., USA
Period of directorship: Since April 24,2024
Address: Flat No. 5EE, ManiKarn, 3B
Rammohan  Mullick Garden  Lane,
Kolkata 700 010, West Bengal, India

Brief profiles of our Directors

1.

Mr. Sanjiv Puri was appointed as the Chairman and Non-Executive Directoron the Board of the Company
with effect from April 24, 2024.

Mr. Puri is the Chairman and Managing Director of ITC Limited andis analumnusof the Indian Institute
of Technology, Kanpur, and the Wharton School of Business, U.S.A.

Mr. Puri joined ITC Limited in January 1986. During his career of close to four decades at ITC Limited
and its subsidiaries, he has held several business leadership positions and also handled a wide range of
responsibilities in manufacturing, operations, information and digital technology. He led ITC Infotech
India Limited, a wholly owned subsidiary of ITC Limited, as its managing director from May 2006 to
August 2009. Mr. Puri also served as managing director of Surya Nepal Private Limited, a subsidiary of
ITC Limited in Nepal, between October 2001 and April 2006.

Mr. Puri is the President of Confederation of Indian Industry (“Cl1”), the apex business and industry
association in the country. He is the chairman of the Board of Governors of the Indian Institute of
Technology, Gandhinagar,and chairman of the Advisory Council of the CII-ITC Centre of Excellence for
Sustainable Development. He is a director on the board of US-India Strategic Partnership Forum, member
of the BRICS Business Council — India Chapter,and also a member of the Governing Body of the National
Council of Applied Economic Research.
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He has served as the chairman of the Expert Group constituted by the Fifteenth Finance Commission of
the Government of India to promote agri-exports and a member of the technology discussion group ‘Farm
to Table — driving India’s agriculture sector digitally’ constituted by the NITI Aayog. He was also the
chairman of the ‘Action Council on ESG in Business’ under the aegis of Business 20 India, the official
dialogue forum with the global business community aspart of India’s G20 Presidency, as well as the Co-
Chair of the ‘Business Commission to Tackle Inequality” set up by the World Business Council for
Sustainable Development, Geneva.

In 2024, Mr. Puri was honoured with the ‘Business Leader of the Year Award’ by the All India
Management Association, ‘Best CEO Award’ by Business Today, and ‘Transformational Leader Award
2022-23’ by the Asian Centre for Corporate Governance and Sustainability. He was conferred with the
‘IMPACT Person of the Year, 2020’ award by exchange4media, a leading online news platfomm,
‘Distinguished Alumnus Award of the year2018° by the Indian Institute of Technology, Kanpur, and was
also bestowed with an Honorary Doctorate by the Xavier Institute of Management University,

Bhubaneshwar.

Mr. Anil Chadha was appointed as a Non-Executive Director on the Board with effect from April 24,
2024 and as Managing Director with effect from January 1, 2025.

An alumnus of the Welcomgroup Graduate School of Hotel Administration, Mr. Chadha joined I1TC
Limited in 1992. He was appointed asthe divisional chief executive of Hotels Business in 2021. Prior to
that he was the chief operating officer of the Hotels Business since December 2019.

Mr. Chadha has spent almost his entire career with the Hotels Business, heading key properties in New
Delhi, Agra, Kolkata, Bengaluru and Chennai. He took over as vice president, operations of the said
business in April 2019. Earlier, he served as vice president south and generalmanagerat I TC Grand Chola,

and as area manager south and general managerat ITC Grand Chola.

Mr. Chadha isa memberof the Executive Committee of Hotel Association of India and the CIl — National
Committee on Tourism and Hospitality.

Mr. Chadha has received several recognitions in the hospitality industry including — ‘Food & Beverage
Managerof the Year’ by the FHRAI in 2001, ‘Hotelier of the Year’ by BBC Food Awards-2018, ‘Hotelier
of the Year’ by Hindustan Times (Brunch), ‘General Manager of the Year 2016’ by Business World
Hotelier and Best CEO 2022 by WE Global Employees Choice Award among others.

Mr. Kamal Bali was appointed asan Independent Director on the Board of the Company with effect from
December 14, 2024.

An engineering graduate from the Indian Institute of Technology, Roorkee and an alumnus of St. Joseph’s
Academy Dehradun, Mr. Bali began his professionalcareerasa managementtrainee with the Eicher Group

in 1981.

Mr. Bali has an illustrious career spanning nearly four decades in the automotive industry. Prior to
spearheading the Volvo Group India as its Managing Director, he has worked with leading Indian and
multi-national organisations, such as Escorts, SAME Deutz-Fahr and LeeBoy, in senior executive
positions.

Mr. Bali is a member of Board of Governors of the Indian Institute of Technology, Gandhinagar and a
member of the Governing Board of Shri Dharmasthala Manjunatheshwara Institute for Management
Development, Mysuru. He is also an invitee member of the Board of Governors, Xavier Institute of
Management University.

In December 2019, Mr. Bali was knighted and awarded one of Sweden’s highest honours in the Royal
Order of the ‘Polar Star: Commander’ by their Majesties, the King and Queen of Sweden. He is the
recipient of the prestigious ‘2019 Machinist Lifetime Achievement Award’ by the Times of India Group
for his outstanding contribution in the field of manufacturing. He was also felicitated with the ‘Bharat
Ratna SirM Visveswaraya Memorial Award 2023’ by the Governorof Karna taka and ‘the Economic Times
Inspiring CEO 2021°.
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Dr. Indu Bhushan was appointed as an Independent Director on our Board with effect from December
14,2024,

Dr. Bhushan, a retired 1AS officer from the 1983 batch, isa distinguished leader with a remarkable joumey
spanningover fourdecadesacross governance, globaldevelopment,and health systems. He holdsa Doctor
of Philosophy in health economics and a master’s degree in health sciences from the prestigious Johns
Hopkins University and is also a Chartered Financial Analyst, from CFA Institute, USA. Heis analumnus
of the 11T Banaras Hindu University and 11T Delhi, where he completed his B. Tech and Post Gra duate
Diploma, respectively.

Dr. Bhushanbegan his careerserving in the Indian Administrative Service in Uttar Pradesh and Rajasthan.
He has also worked as a senior economist with the World Bank Group in Washington, D.C., and then
joined the Asian Development Bank, Manila, where he held several leadership roles, including director
general of the East Asia Departmentand Strategy and Policy Department. Dr. Bhushan also served as the
chief executive officer of Ayushman Bharat, Pradhan Mantri Jan Arogya Yojana (PMJAY).

Recognised internationally for his contributions, Dr. Bhushan is the recipient of numerous accolades,
including the ‘Population Award’ from the Government of Vietnam, the Global Achievement Award from
Johns Hopkins University, and the ‘E-Governance Gold Medal’ from the Government of India. He is also
a proud recipient of the Gold Medal and Distinguished Alumnus Award from 11T, Banaras Hindu
University.

Mr. Supratim Dutta was appointed asa Non-Executive Director on our Board with effect from April 24,
2024,

Mr. Dutta, a qualified chartered accountantand cost accountant, joined ITC Limited in November, 1990
and is presently the executive director and chief financial officerof ITC Limited. In a careerspanningover
three decadesat ITC Limited, he hasheld various senior roles in the finance function, both at the business
and corporate level. He has previously held the position of corporate financial controller of ITC Limited,
responsible foraccounts, taxation andfinance operations,andpriorto that, he was executive vice president
— corporate finance, in charge of corporate treasury, strategic planning and corporate planning functions of
ITC Limited. He has handled various aspects of finance including planning, treasury, M&A, accounting,
taxation, information technology, investor relations and business strategy.

Mr. Dutta has served as a member of the World Business Council for Sustainable Development CFO
Network and is currently a member of the CIl National Committee on Financial Reporting.

Mr. Mukesh Gupta was appointed asan Independent Director on our Board with effect from November
26,2024.

Mr. Gupta holds a bachelor’s degree in science and master’s degree in business administration (human
resources).

Mr. Gupta joined Life Insurance Corporation of India (“LI1C”) as a direct recruit officer in 1984. During
his long tenure of 37 years, he worked acrossdiverse set of roles building multi-dimensional experience in
different capacities, especially in insurance and marketing. He has held prominent positions in the corporate
office and five major zones of LIC, including executive director (personnel) and executive director
(bancassurance) at their corporate office, marketing manager of Bikaner Division, senior divisional
manager of two divisions viz., Amritsar and Hyderabad, regional manager (bancassurance and altemate
channels) of LIC’s south centralzone, regional manager (marketing) of western zone, and zonalmanager
of the central zone. He retired as the managing director of LIC on September 30, 2021.

Mr. Tablesh Pandey wasappointed asa Non-Executive Director on our Board with effect from December
14,2024.

Mr. Pandey hasobtained a bachelor of technology in agricultural engineering and is an associate member
of the Institute of Actuaries of India with over 36 years of experience. He is currently the managingdirector
of Life Insurance Corporation of India (“L1C”). He embarked on his illustrious careerwith LIC as a direct
recruit officer in 1988. Over the years, he hasgained extensive experience acrossvarious zones, including
the north central zone, east central zone, and south zone.
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Mr. Pandey has held several key positions, notably as regional manager (IT) in the central, east central,
and south zones. In May 2015, he joined the central office in Mumbai, serving initially as secretary
(actuarial) and subsequently as secretary (pension and group schemes). He hasalso held positions of zonal
manager (ordinary scale), chief (actuarial), chief (pension and group schemes), zonal manager (selection
scale), executive director (investment-mid office) and executive director (enterprise risk management).

8. Mr. Prathivadibhayankara Rajagopalan Ramesh was appointed as a Non-Executive Director on our
Board with effect from April 30,2024, andas an Independent Director of the Company with effect from

November 26, 2024.

Mr. Ramesh, a commerce graduate from Osmania University, Hyderabad, and a fellow member of the
Institute of Chartered Accountants of India (“ICAI”), has over 40 years of experience in the accounting
profession. He hasserved asthe chairman of Deloitte India and also asa member of Deloitte Global Board
and Deloitte Asia Pacific Board.

Mr. Ramesh has been associated with various regulatory and industry bodies and the ICAI. He was a
member of Securities and Exchange Board of India (“SEBI”), High Powered Advisory Committee,dealing
with settlements of enforcementactions,the SEBI Committee on Disclosures and Accounting Standards,
Insurance Regulatory and Development Authority — Standing Committee on Accounting Issues and the
Committee for Reforming the Regulatory Environment for doing Business in India set up by the Ministry
of Corporate Affairs, Government of India.

Mr. Ramesh is an empaneled expert on International Financial Reporting Standards (“1FRS”) with the
International Monetary Fund and currently the chairman of the Insolvency Research Foundation and a
member of the Committee on Corporate Governance and the Committee of Regulatory Affairs in
Confederation of Indian Industry.

9. Ms. Vrinda Sarup was appointed as an Independent Director on our Board with effect from November
26,2024.

Ms. Sarup holds a master’s degree in history from Delhi University andis a retired Indian Administrative
Service (“1AS”) officer with administrative experience of more than 38 years.

Ms. Sarup joined the 1AS in 1981 and was the secretary — food and public distribution and also union
secretary — school education and literacy, in the Government of India. She has held eminent positions in
the Government of Uttar Pradesh including posts of principal secretary — finance, principal secretary —
technicaland vocationaleducation. Ms. Sarup hasworked closely with various International Organisations
including the World Bank, Department of International Development of U.K., UNICEF, European Union,
World Food Programme, etc. She is the managing trustee of the World Food Programme Trust for India.

10. Mr. Rajendra Kumar Singhi was appointed asa Non-Executive Director on our Board with effect from
April 24, 2024.

Mr. Singhi is a fellow member of the Institute of Company Secretaries of India (“ICSI”) and is a law
graduate having over 39 years of experience in corporate laws and governance related matters. He joined
ITC Limited in August, 1988,and is presently the executive vice president and company secretary of ITC
Limited since 2018.

Mr. Singhi has been the chairman of the Corporate Governance Committee of the Bengal Chamber of
Commerce and Industry, co-chairman of the Governance Committee of the CIl Eastern Region, and a
member of the Secretarial Standards Board of the ICSI. He is currently a member of the CII National
Committee on Regulatory Affairs.

In2020-21, Mr. Singhi was awarded the ‘Governance Professional of the year Award’ by the ICSI for his
contribution towards adoption of effective governance processes in ITC Limited.

Relationship between Directors

None of the Directors of our Company are related to each other orto any of the Key Managerial Personnel or Senior
Management.
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Details of directorship in companies suspended or delisted

None of our Directors is, or was, a director of any listed company whose shares were suspended from being traded
on any stock exchange during the term of their directorship in such company, in the five years prior to the date of
this Information Memorandum.

Except for Mr. Rajendra Kumar Singhi, who was a Director of Wimco Limited, at the time of its voluntary delisting,
none of our Directors is, or was, a director of any listed company which was delisted from any stock exchange,

during the term of their directorship in such company.
Confirmations

No consideration, either in cash or shares or in any other form have been paid or agreed to be paid to any of our
Directors or to the firms, trusts or companiesin which they havean interest in, by any person, either to induce any
of our Directors to become or to help any of them qualify as a director, or otherwise for services rendered by them
or by the firm, trust or company in which they are interested, in connection with the promotion or formation of our
Company.

Further, none of our Directors have been identified as Wilful Defaulters or Fraudulent Borrowers by any bank or
financial institution or consortium thereof in accordance with the guidelines on Wilful Defaulters or Fraudulent

Borrowers issued by the RBI.
Arrangement or understanding with major Shareholders, customers, suppliers or other

None of our Directors have been appointed pursuant to any arrangement or understanding with our major
Shareholders, customers, suppliers, or others.

Terms of appointment of Managing Director of our Company

Mr. Anil Chadha was appointed as the Managing Director of our Company for a period of three years with effect
from January 1,2025 or till such earlier date to conform with the policy on retirement and asmay be determined by
the Board and/or by any applicable statutes, rules, regulations or guidelines, pursuantto a resolution passed by our
Board of Directors atits meeting held on December 13, 2024 and a resolution passed by our Shareholders at their
EGM held on December 31, 2024.

The details of the remuneration, benefits and perquisites payable to him during the term of his office, include the
following:

Particulars

Amount in %
(with effect from
January 1, 2025)

Amount in %
(with effect from
April 1,2025)

Basic / Consolidated Salary

4,97,655/- per month

5,72,000/- per month*

Industry Allowance

8,42,400/- per month

9,68,000/- per month*

Maximum Performance Bonus perannum

150% of Annual Basic /
Consolidated Salary

170% of Annual Basic /
Consolidated Salary

(Maximum Amount perannum)

Cash-based Long Term Incentive Plan

1,20,00,000/-

Long-Term Incentive Plan#

5,00,00,000/-

(Maximum Amount perannum)

*with annual increment not exceeding 10% per annum, as may be determined by the Board, on the recommendation
of the Nomination and Remuneration Committee.

# Long-term incentive plan includes any cash-based long-term incentive plan which will be determined annually,
effective 15 April each year, and based on financial measures and strategic priorities of the Company. The terms of
such Plan will be approved by the Board, on the recommendation of the Nomination and Remuneration Commit tee.

In addition to the above, Mr. Chadha shall be entitled to perquisites like gas, electricity, club fees, reimbursement
of specified productsand services as per the Product Sampling Policy of the Company etc. in accordance with the
rules of the Company, the monetary value of such perquisites being limited to X 5,00,000/- per annum; for the
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purpose of such limit, perquisites shall be valued as per the provisions of the IT Act and the Rules made thereunder,
wherever applicable, and in absence of any such provision, perquisites shall be valued at actual cost.

However, the following shall not be included in the aforesaid perquisite limit:

@) Rent free accommodation owned / leased / rented by the Company, or Housing Allowance in lieu thereof,
as per the rules of the Company.
(b) Contributionsto Provident Fund and Superannuation Fund up to 27% of salary and contribution to Gratuity

Fund up to 8.33% of salary,asdefined in the rules of the respective Funds, or up to such other limit as may
be prescribed under the IT Act and the Rules made thereunder for this purpose.

(© Perquisite value in terms of the IT Act and the Rules made thereunder upon exercise of Options granted
under the Employee Stock Option Scheme(s) of the Company or ITC Limited.

()] Medical expenses for self and family as per the rules of the Company.

(e) Use of chauffeur driven Company car and telecommunication facilities at residence.

® Encashment of unavailed leave as per the rules of the Company.

()] Costs and expenses incurred in connection with transfer / retirement as per the rules of the Company.

The Company did not have any Managing Director or Executive Director during the financial year 2023 -24.

Terms of appointment of our Non-Executive Directors, including Independent Directors

The Company has not paid any remuneration to its Non-Executive Directors during the financial year 2023-24.
During the financial year 2023-24, the Company had no Independent Directors.

The Shareholders at the first Annual General Meeting held on July 25, 2024, approved remuneration to
Non-Executive Directors including Independent Directors, for a period of five years commencingfrom 15t April of
the financial year in which the shares of the Company are listed, by way of commission ranging between
%25,00,000/-and *40,00,000/- perannum payable from the date of listing of the shares of the Company, subject to
ceiling of one percent of the net profits of the Company, computed in terms of Section 198 of the Companies Act,
2013 in a financial year. In terms of the approvals of the Board, Non-Executive Directors, including Independent
Directors, of the Company are entitled to Sitting fee of ¥ 50,000/- for attendingeach Board Meeting, Sitting fee of
% 40,000/-forattendingeach meeting of the Audit Committee, Nomination and Remuneration Com mittee, CSR and
Sustainability Committee, Independent Directors Committee and the Risk Management Committee and Sitting fee
0f 10,000/- for attendingeach meeting of the Securityholders Relationship Committee of the Board of Directors.

Remuneration to the Directors (For Fiscal 2024)

Remuneration to Managing Director of Our Company

The Company had not appointed any Managing Director in the Financial Year 2023-24.
Remuneration to Our Non-Executive Directors including Independent Directors

The Company hasnot paid anyremuneration to the Non-Executive Directors in Financial Year 2023-24. During the
financial year 2023-24, the Company did not have any Independent Director on the Board.

Remuneration paid or payable to our Directors by our Subsidiary or Associates

None of our Directors are entitled to or have been paid any remuneration by our Subsidiary or Associates, including
contingent or deferred compensation, during the financial year 2023-24.

Contingent or deferred compensation paid to Directors by our Company

There is no contingent or deferred compensationaccrued for the financialyear 2023-24 and payable to any of our
Directors, which does not form part of their remuneration.

Service Contracts with Directors

Our Company hasnot entered into any service contracts with any of our Directors, which provide for benefits upon
termination of employment, except entitlements payable underapplicable laws. Details of terms of appointment of
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our Managing Director are referred in the paragraph “Termsof appointment of Managing Director of our Company ”
on page 193.

Payment or Benefit to Directors (non-salary related)

No amount or benefit has been paid or given, within the two preceding years from the date of this Information
Memorandum, oris intended to be paid or given, to any of the officers of our Company, otherthan in the ordinary
course of their employment or engagement with our Company.

Bonus or profit-sharing plan for our Directors

None of our Directors is entitled to any bonus (excluding performance linked incentive which is part of their
remuneration) or profit-sharing of our Company.

Shareholding of our Directors in our Company

The details of shareholding of our Directors in our Company is provided in “Capital Structure — Notesto the Capital
Structure” on page 50.

Our Articles of Association do not require that our Directors hold any qualification shares.
Interest of Directors

All our Directors may be deemed to be interested to the extent of commission, if any,and fees payable to them for
attending meetings of the Board or a Committee thereof,and otherremuneration and reimbursement of expenses, if
any, payabletothem by our Company. For further details, please see “Terms of appointment of Managing Director
of our Company”, “Terms of appointment of our Non-Executive Directors, including Independent Directors” and
“Payment or Benefit to Directors” above.

Some of our Directors may also be regarded as interested in the Equity Shares of the Company held by them or by
their relatives, and/or the entities with which they are associated as promoters, directors, partners, proprietors or
trustees and/or to the companies, firms and trust, in which they are interested as directors, promoters, members,
partners and trustees, and to the extent of any dividend payable to them and other distributions in respect of such
Equity Shares.

None of our Directors have any interest in promotion or formation of the Company (in terms of the SEBI ICDR
Regulations) as on the date of this Information Memorandum.

Some of our Directors may also be deemed to be interested in the contracts, transactions, agreements or
arrangementsentered into or to be entered into by our Company with any company in which they hold directorships
or any partnership firm in which they are partners.

None of our Directors have any interestin any entity thatis involved in activities similar to those conducted by our
Company except Mr Anil Chadha, Mr. Supratim Dutta and Mr. Rajendra Kumar Singhi who are also Non Executive
Directors in one or more Subsidiaries and/ or Associates of the Company which are involved in activities similar
to those conducted by the Company.

Except in the ordinary course of business and as disclosed in “Information Memorandum Summary — Summary of
related party transactions” on page 18, our Directors do not have any other business interest in our Company.

Our Directors have no interest in any property acquired by our Company, or proposed to be acquired by our
Company orin any transaction in the acquisition of land, construction of building and supply of machinery, etc. in
relation to our Company.

No loans have been availed by our Directors from our Company or Subsidiaries.
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Changes in our Board in the last three years

Details of the changes in our Board in the three years preceding the date of this Information Memorandum are set

forth below:

Name of Directors

Designation

Date of appointment
/ cessation / change
in designation

Reason

Mr. Karthik Bhanu Non-Executive Director July 28,2023 Appointment as First
Director

Ms. Ushasi Das Non-Executive Director July 28,2023 Appointment as First
Director

Mr. Mayur Dogra Non-Executive Director July 28,2023 Appointment as First
Director

Mr. Rajesh Poddar Non-Executive Director July 28,2023 Appointment as First
Director

Mr. Karthik Bhanu Non-Executive Director April 24, 2024 Cessation

Ms. Ushasi Das Non-Executive Director April 24, 2024 Cessation

Mr. Mayur Dogra Non-Executive Director April 24, 2024 Cessation

Mr. Rajesh Poddar Non-Executive Director April 24, 2024 Cessation

Mr. Sanjiv Puri Chairman & Non-Executive | April 24, 2024 Appointment

Director

Mr. Anil Chadha Non-Executive Director April 24, 2024 Appointment

Mr. Supratim Dutta Non-Executive Director April 24, 2024 Appointment

Mr. Rajendra Kumar Non-Executive Director April 24, 2024 Appointment

Singhi

Mr. Prathivadibhayankara | Non-Executive Director April 30, 2024 Appointment

Rajagopalan Ramesh

Independent Director

November 26, 2024

Change in designation
from Non-Executive
Director to
Independent Director

Mr. Mukesh Gupta

Independent Director

November 26, 2024

Appointment

Ms. Vrinda Sarup

Independent Director

November 26, 2024

Appointment

Mr. Kamal Bali

Independent Director

December 14, 2024

Appointment

Dr. Indu Bhushan

Independent Director

December 14, 2024

Appointment

Mr. Tablesh Pandey

Non-Executive Director

December 14, 2024

Appointment

Mr. Anil Chadha

Managing Director

January 01, 2025

Change in designation
from Non-Executive
Director to Managing
Director

Borrowing Powers of the Board

Inaccordance with our Articles of Association and subject to the provisions of the Companies Act, 2013 the Board
may, from time to time, at its discretion, by a resolution passed ata meetingof the Board, borrow any sum of money
for the purpose of our Company and the Board may secure repayment of such money in such mannerand upon such

terms and conditions in all respects as it thinks fit.
Corporate Governance

The provisions relating to corporate governance prescribed under the SEBI Listing Regulations will be applicable
to our Company upon listing of the Equity Shares on the Stock Exchanges. Our Company a dministers corporate
governance through the Board of Directors and the Strategic and Executive Management Committee of the
Company. The Company is in compliance with the corporate governance requirements under the SEBI Listing
Regulations, the Companies Act, 2013, and other applicable regulations, including in relation to constitution of the
Board and Committees thereof and formulation and adoption of various policies.
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Committees of the Board of the Company

The Company hasthe following Committees constituted by the Board in terms of the SEBI Listing Regulations and
the Companies Act, 2013:

@)
(b)
©)
(d)
©)
(f)

1.

Audit Committee;

Nomination and Remuneration Committee;
Securityholders Relationship Committee;
CSR and Sustainability Committee;
Independent Directors Committee; and
Risk Management Committee.

Audit Committee

The Audit Committee of our Company was constituted by the Board with effect from December 14, 2024,
The composition of the Audit Committee is as follows:

Name of the Director Position in the committee Designation
Mr. Prathivadibhayankara Rajagopalan Ramesh | Chairperson Independent Director
Mr. Kamal Bali Member Independent Director
Mr. Mukesh Gupta Member Independent Director

The Company Secretary of our Company is the Secretary to the Committee.

The scope and function of the Audit Committeeis in accordance with Section 177 of the Companies Act,
2013 and Regulation 18 of the SEBI Listing Regulations and its terms of reference are as follows:

@) The Audit Committee shall have powers, including the following:
@) To investigate any activity within its terms of reference;
(b) To seek information from any employee of the Company;
©) To obtain outside legal or other professional advice;
@ To secure attendance of outsiders with relevant expertise, if it considers necessary; and
() Such powers as may be prescribed under the Companies Act, 2013 and SEBI Listing
Regulations.
(i) The roles & responsibilities of the Audit Committee includes the following:

(@) To provide reassurance to the Board on the existence of an effective internal control
environment that ensures:

= efficiency and effectiveness of operations,

= safeguarding of assets and adequacy of provisions for all liabilities,

= reliability of financialand othermanagementinformation and adequacy of disclosures, and
= compliance with all relevant statutes;

(b) To oversee the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statements are correct, sufficient and credible;

(c) To recommend the appointment, remuneration, terms of appointment, and removal of
Statutory Auditors, and to review the manner of rotation of Statutory Auditors;

(d) To approve engagement of Statutory Auditors for rendering other services and paymentto
them for such services;

(e) To approvetheappointment of the Chief Financial Officer of the Company afterassessingthe
qualifications, experience and background, etc. of the candidate;

(f) To approvetransactionsof the Company with related parties, including modifications thereto,
and related party transactions of subsidiary companies, as applicable under the Listing
Regulations;
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(9) To discuss with the Statutory Auditors before the audit commences, the nature and scope of
audit as well as have post-audit discussion to ascertain any area of concern and to review
management letters / letters of internal control weaknesses issued, if any, by the Statutory
Auditors;

(h) To review and monitor the Statutory Auditors’ independence and performance, and
effectiveness of the audit process;

(i) To evaluate the Company’s internal financial controls and risk management systems;

()) To scrutinise inter-corporate loans and investments;

(k) To review with the management the following:

(i)

(i)
(iii)

Annual financial statements and Auditor’s Report thereon before submission to the
Board for approval, with particular reference to:

=  Mattersrequired to be included in the Directors’ Responsibility Statement forming
part of the Board’s Report.

= Any changes in accounting policies and practices and reasons for such changes.

= Majoraccounting entries involving estimates based on exercise of judgement by
the management.

=  Modified opinion in draft Audit Report.

= Significant adjustments made in the financial statements arising out of audit
findings.

=  The going concern assumption.

=  Compliance with Accounting Standards.

= Compliance with listing and other legal requirements concerning financial
statements.

= Disclosure of any related party transactions;

Quarterly financial statements before submission to the Board for approval;

Performance of Statutory and Internal Auditors;

(I) To review the following:

0]
(i)

(iii)

(iv)

v)

(vi)

Management discussion and analysis of financial condition and results of operations;

Adequacy of internal audit function, including the structure of the internal audit
department and staffing & seniority of the official heading the department;

Reporting structure, coverage, functioning, frequency and methodology for
conducting internal audit, such review to be done in consultation with the Internal
Auditors;

Adequacy of internal controlsystems and the Company’s statement on the same prior
to endorsement by the Board, such review to be done in consultation with the
management, Statutory and Internal Auditors;

Findings of any internal investigations by the Internal Auditors, reports relating to
internal control weaknesses, if any, and management’s response on matters where
there is suspected fraud or irregularity or failure of internal control systems of a
material nature and reporting the matter to the Board;

Report on frauds, if any, submitted by the Auditors, and giving reply / observations
on the same;
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(vii)

(viii)

(ix)
x)

(xi)

(xii)

(xiii)

Reports of Internal Audit and discussion with Internal Auditors on any significant
findings and follow up thereon;

System / mannerof maintenance, storage, retrieval, display, print out and security of
books of accounts of the Company maintained in the electronic form;

Functioning of Whistleblower mechanism in the Company;

Utilisation of loansand /or advances and investments by the Company to / in any
subsidiary company exceeding X 100 crores or 10% of the asset size of the said
subsidiary*, whichever is lower;

* or such other limit as may be prescribed

Appointment, removal and remuneration of the Head of Internal Audit of the
Company;

Details of related party transactions entered into by the Company pursuant to
omnibus approval by the Committee;

Financial statements, in particular investments, of unlisted subsidiary companies;

(m) To verify that the internal control systems laid down pursuant to the provisions of the SEBI
(Prohibition of Insider Trading) Regulations, 2015 are adequate andoperating effectively and
also to review compliance with the said Regulations;

(n) To look into the reasons forsubstantialdefaults, if any, in the payment to the shareholders (in
case of non-payment of declared dividend) and creditors;

(o) To considerand commenton rationale, cost-benefitsand impact of schemesinvolvingmerger,
demerger, amalgamation, etc. on the Company and the shareholders;

(p) To review all otherareaswhich may be specified asrole of the Committee underamendments,
from time to time, to the Act, SEBI Listing Regulations and other applicable laws or as may
be specified by the Board or as may be considered necessary or expedient to fulfil the roles
and objectives of the Committee.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee of our Company was constituted by the Board effective
from December 14,2024. The composition of the Nomination and Remuneration Committee isas follows:

Name of the Director Position in the committee Designation
Ms. Vrinda Sarup Chairperson Independent Director
Mr. Sanjiv Puri Member Chairperson and Non-Executive
Director
Mr. Prathivadibhayankara Rajagopalan | Member Independent Director
Ramesh

The Company Secretary of our Company is the Secretary to the Committee.

The scope and function of the Nomination and Remuneration Committee is in accordance with Section 178
of the Companies Act, 2013 and Regulation 19 of the SEBI Listing Regulations and its terms of reference

are as follows:

@) To formulate the criteria for determining qualifications, positive attributes and independence of
Directors;
(b) To identify persons who are qualified to become Directors, including Managing Director and

Executive Directors, if any, and to recommend to the Board their appointment and removal;
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©

To formulate the criteria for evaluation of performance of the Directors, Committees and the
Board as a whole;

()] To specify the manner for effective evaluation of performance of the Board, Board Committees
and individual Directors, and to review implementation and compliance of the same;

(e) To recommend to the Board a policy relating to the remuneration of Directors, Key Managerial
Personnel and other employees;

) To evaluate the balance of skills, knowledge and experience on the Board;

()] To formulate a policy on Board Diversity;

(h) To recommend to the Board and administer the Employee Stock Option Scheme(s) of the
Company;

@) To review remuneration of the Managing Director and Executive Directors, if any, and to
recommend the same to the Board;

a) To recommend to the Board, appointment, remuneration, removal, etc. of the Key Managerial
Personnel and Senior Management of the Company;

(k) To review all other areas which may be specified as role of the Committee under amendments,

from time to time, to the Act, SEBI Listing Regulations and other applicable laws or as may be
specified by the Board or as may be considered necessary or expedient to fulfil the roles and
objectives of the Committee.

Securityholders Relationship Committee

The Securityholders Relationship Committee of our Company was constituted by the Board effective from
December 14, 2024. The composition of the Securityholders Relationship Committee is as follows:

Name of the Director Position in the committee Designation
Mr. Tablesh Pandey Chairperson Non-Executive Director
Dr. Indu Bhushan Member Independent Director
Mr. Rajendra Kumar Singhi | Member Non-Executive Director

The Company Secretary of our Company is the Secretary to the Committee.

The scope and function of the Securityholders Relationship Committee is in accordance with Section 178
of the Companies Act, 2013 and Regulation 20 of the SEBI Listing Regulations and its terms of reference

are as follows:

(@) To oversee redressal of shareholders and investors grievances, including complaints related to non-

receipt of annual report, non-receipt of declared dividends, general meetings, etc.;

(b) To approve transfer/ transmission / rematerialisation of shares, issue of share certificates and / or

letters of confirmation, etc.;

(c) To approve allotment of shares upon exercise of Options under the Company’s Employee Stock

Option Scheme(s);

(d) To approve transfer of shares to the Investor Education and Protection Fund Authority in respect of

which dividend remains unclaimed or unpaid for seven consecutive years or more, as necessary;

(e) To review periodic report(s) onregulatory compliancesrelated to shareholderand investor grievances,

(f) To oversee the performance of the Registrar and Share Transfer Agent of the Company, andto review
adherence to the service standardsadopted by the Company in respect of various services rendered by

the Registrar and Share Transfer Agent;
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)

(h)

0]

To review the measures taken for effective exercise of voting rights by shareholders at general
meetings or through postal ballot or e-voting;

To review the measures and initiatives taken for reducing the quantum of unclaimed dividend and
ensuring timely receipt of dividends/ annual reports / statutory notices by the shareholders;

To review all other areaswhich may be specified as role of the Committee under amendments, from
time totime, to the Act, SEBI Listing Regulationsand otherapplicable laws or asmay be specified by
the Board or as may be considered necessary or expedient to fulfil the roles and objectives of the
Committee.

CSR and Sustainability Committee

The CSR and Sustainability Committee of our Company was constituted by the Board effective from
December 14, 2024. The composition of the CSR and Sustainability Committee is as follows:

Name of the Director Position in the committee Designation
Mr. Sanjiv Puri Chairperson Chairperson and Non-Executive Director
Dr. Indu Bhushan Member Independent Director
Mr. Anil Chadha Member Managing Director
Ms. Vrinda Sarup Member Independent Director

The Company Secretary of our Company is the Secretary to the Committee.

The scope and function of the CSR and Sustainability Committee is in accordance with Section 135 of the
Companies Act, 2013 and its terms of reference are as follows:

@)

(b)

©

(d)

©)

(f)

©)

(h)

0]

To review, monitor and provide strategic direction to the Company’s Corporate Social Responsibility
(‘CSR’) and sustainability practices towards fulfilling its Triple Bottom Line objectives;

To guide the Company in integrating its social and environmental objectives with its business
strategies;

To formulate the CSR Policy (‘Policy’) ofthe Company and recommend the same to the Board, and
also to monitor implementation of the Policy;

To recommend to the Board, the annual CSR Action Plan (and modification thereof) for a financial
year,delineating the CSR programmes, projectsand activities to be carried out by the Company during
the financialyear, including the budgets thereof, their mannerof execution, implementation schedules,
modalities of utilisation of funds, monitoring & reporting mechanism and details of need and impact
assessment, if any, for such programmes, projects and activities;

To recommend to the Board, Annual Report on CSR activities which will be disclosed aspart of the
Board’s Report;

To review, once in every six months, the progress of implementation of the approved CSR
programmes, projects and activities, and to update the Board on the status of such implementation;

To review the Business Responsibility and Sustainability Report of the Company prepared underthe
Listing Regulations and recommend the same to the Board;

To formulate the Sustainability Policies of the Company and recommend the same to the Board and
also to review implementation of the said Policies annually;

To review all other areaswhich may be specified as role of the Committee under amendments, from
time to time, to the Act, SEBI Listing Regulationsand otherapplicable laws or asmay be specified by
the Board or as may be considered necessary or expedient to fulfil the roles and objectives of the
Committee.
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Independent Directors Committee

The Independent Directors Committee of our Company was constituted by the Board effective from
December 14,2024 comprising all the Independent Directors of our Company. The role of the Independent
Directors Committee shall be such as prescribed under the applicable laws. The composition of the

Independent Directors Committee is as follows:

Name of the Director

Position in the committee

Designation

Mr. Kamal Bali Member Independent Director
Dr. Indu Bhushan Member Independent Director
Mr. Mukesh Gupta Member Independent Director

Mr. Prathivadibhayankara Rajagopalan Independent Director
Ramesh Member
Ms. Vrinda Sarup Member Independent Director

Risk Management Committee

The Risk Management Committee of our Company was constituted by the Board effective from December

14,2024. The composition of the Risk Management Committee is as follows:

Name of the Director

Position in the committee

Designation

Mr. Supratim Dutta

Chairperson

Non-Executive Director

Mr. Anil Chadha Member Managing Director
Mr. Mukesh Gupta Member Independent Director
Mr. Ashish Thakar Member Chief Financial Officer

The Head of Risk of our Company is the Secretary to the Committee.

The scope and function of the Risk Management Committee is in accordance with Regulation 21 of the
SEBI Listing Regulations and the applicable provisions of the Companies Act, 2013 and its terms of
reference are as follows:

@)

To formulate the Risk Management Policy (‘Policy’) of the Company and recommend the same
to the Board, which shall, inter alia, include:

1. framework foridentification of internal and external risks, including financial, operational,
sectoral, ESG & sustainability related risks, information and cyber security risks,

2. measures for risk identification and prioritisation, risk mitigation plan,
risk reporting & monitoring system, including systems and processes for internal control of
identified risks, and the roles & responsibilities of various entities involved with
risk management, and

3. framework for business continuity plan(s);

(b)

To review the results of risk identification, prioritisation and mitigation plans and provide
directions on the same, where necessary, and to ensure that appropriate methodology, processes

& systemsare in placeto monitorand evaluate risks associated with the business of the Company;

©

To review the risk mitigation strategies and adherence to stipulated timelines for implementation
of action plans of the Company;

(@)

To review the implementation, effectiveness and adequacy of the Policy, risk management
systems, processes and plans of the Company on a half-yearly basis;

©)

To review the Policy at least once in every two years; such review to consider, inter alia, changing
industry dynamics and evolving complexity;

(f)

To review the cyber security measures taken by the Company;
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@ To undertake such other interventions as may be necessary for effectiveness of the risk
management processes of the Company;

(h) To review the appointment, removal and terms of remuneration of the
Chief Risk Officer of the Company, if any;

(0] To review all other areas which may be specified as role of the Committee under amendments,
from time to time, to the SEBI Listing Regulations and other applicable laws or as may be
specified by the Board or as may be considered necessary or expedient to fulfil the roles and
objectives of the Committee.

MANAGEMENT ORGANISATION STRUCTURE

Board of Directors

Strategic and Executive Management Committee (SEMC)

‘ Managing Director |

Executive Vice President- HR

| Chief Financial Officer ‘

| |

VP Technical Services Chief Development
Sustainability & EHS Officer

Chief Commercial

Officer | ‘ VP Projects ‘

VP Operations | | VP Operations

Company Secretary ‘ ‘ South & East North & West

VP Finance ‘ ‘

KEY MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT
Brief profiles of our Key Managerial Personnel

In addition to Mr. Anil Chadha, our Managing Director, whose details are provided in “Brief profiles of our
Directors”, the details of our other Key Managerial Personnel are provided below:

Mr. Ashish Thakar is the Chief Financial Officer of our Company effective from December 14, 2024. A qualified
Chartered Accountant, Mr. Thakarjoined ITC Limited on June 30, 1992, after completing his master’s in business

administration.

In a career spanning over three decadesat ITC Limited, Mr. Thakar has held various senior roles in the finance
function. Prior to working under the hotels division of ITC Limited, he held the position of vice president finance
at foods division of ITC Limited, and was also a part of ITC Limited’s strategic planning team. He has handled
various aspects of finance including controllership, planning, accounting, procurement, M&A, business strategy

along with information technology and hotel specific investments.

Mr. Thakaris presently on the board of Gujarat Hotels Limited, Fortune Park Hotels Limited, Landbase India
Limited, Bay Islands Hotels Limited, WelcomHotels Lanka (Private) Limited, Srinivasa Resorts Limited, Logix
Developers Private Limited and Maharaja Heritage Resorts Limited.

Mr. Diwaker Dinesh is the Company Secretary and Compliance Officer of our Company.Heis a member of the
Institute of Company Secretaries of India and holds a master’s degree in commerce and a bachelor’s degree in law.
He was appointed asthe Manager and Company Secretary of our Company on September 11, 2023. He ceased to

be Manager of the Company with effect from January 01, 2025.

Mr. Diwaker joined ITC Limited in February 2023, bringing with him over 17 years of experience in corporate
governance practices, corporate laws and securities laws related matters, etc. Before joining ITC Limited, Mr.
Diwaker was working with Ester Industries Limited as Company Secretary.
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Brief profiles of our Senior Management, other than Key Managerial Personnel
Details of our Senior Management are provided below:

Mr. Sanjay Bose joined ITC Limited on September 28, 2017 and is currently the Executive Vice President and
Head Human Resource of our Company. With nearly three decades in HR, he has had extensive experience in
organisation restructuring, M&A, HR transformation and rewards besides other areas of the profession. He has
obtained a master’s in business administration in HR from Xavier Institute of Social Service, (“XISS”) Ranchiand
hassubsequently completed the Advanced General Management Programme from Indian Institute of Management,
Bengaluru and the Advanced Leadership Programme from Stephen Ross School of Business Management,
University of Michigan.

As an active contributor, Mr. Bose has served in various bodies like Confederation of Indian Industry, National
Human Resource Development Network, etc., at nationaland regional levels for the last 15 years. He has been
associated with Management Development Institute, Gurugram, Institute of Management Technology, Ghaziabad,
Tata Institute of Social Services, XISS Ranchi, the Institute of hotel management cateringand nutrition Pusa- New
Delhi and Welcomgroup Graduate School of Hotel Administration, Manipal, among others, as part of governing
council, board of studies etc. His contributions in HR have won him multiple accolades including ‘CHRO of the
Year -2019’ by Business World and ‘Best CHRO by W.E. Matter’in 2022. Before joining ITC Limited, Mr. Bose
was associated with Indian Hotels Company Limited as Vice President - Human Resource.

Mr. Hebbagilu Chandrashekara Vinayaka joined ITC Limited on May 23, 2001 and is currently the Vice
President - Technical Services, EHS and Sustainability of our Company. He is an engineer from Mysore University
with over 35 years of experience in the hospitality industry, specializing in sustainability and ESG, climate change,
decarbonization, net zero carbon, water and waste management, technical services, innovation, product
development, and environment, health and safety (“EHS”).

Mr. Vinayaka hasbeen recognized with many awardsandaccoladesin the area of technical services, innovations,
adaptation of new technology, EHS and sustainability.

Mr. Vidyaprakash Prabhakaran Menon joined ITC Limited on January 10, 1993 and is currently the Vice
President — Projects of our Company. A civil engineer by qualification, he started his career with ITC Limited asa
trainee engineer. During his careerspanningover three decades, the hotelsdivision of ITC Limited developed many
luxury hotels and he played a key role in conceptualizing and developing iconic projects.

Mr. Menon is also a director on the boards of Logix Developers Private Limited, WelcomHotels Lanka (Private)
Limited and Srinivasa Resorts Limited.

Mr. Mohit Aggarwal joined ITC Limited on November 20, 2000 and is currently the Vice President — Finance of
the Company. He is a qualified chartered accountant and graduate from Shri Ram College of Commerce, Delhi
University with over 26 years of experience. He joined in corporate internal audit department of ITC Limited and
since joining, he has worked across various businesses like tobacco, trade marketing and distribution, lifestyle
retailing businesses and hasheld various responsibilities in the areasof manufacturingfinance, marketing finance,
divestment of brand, restructuring of business, supply chain, ERP implementation, indirect taxation, inventory
management, receivables management, internal audit, books of accounts, management information system, etc.
Before joining ITC Limited, Mr. Aggarwal was associated with Sahni, Natarajan & Bahl, Chartered Accountants,
New Delhi. Heis also a director on the boards of Maharaja Heritage Resorts Limited and Srinivasa Resorts Limited.

Mr. Zubin Sarosh Songadwala joined ITC Limited on February 1, 1991 and is currently the Vice President —
Operations (South and East) of our Company.

An alumnusof the Institute of Hotel Management in Mumbaiand a graduate of the ITC Hotel Management Institute,
Mr. Songadwala’sjourney with 1TC Limited began at ITC Windsor in Bengaluru. He hasheld senior management
positions at ITC Hotels in Agra, Delhi, Kolkata, Mumbai and Chennai.

Mr. Songadwala is responsible for growing the market, scouting opportunities, maximizing the value of brands
under the ambit of ITC Hotels. Zubin has received many awards, including recognition from EazyDiner, Foodie,
and the BBC Food award for ‘General Manager of the Year’, International Hospitality Council London and
International Institute of Hotel Management Hospitality for a Cause Award for Outstanding Achievement and
Contribution in the field of Hospitality. He is also a director on the boards of Bay Islands Hotels Limited and
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Srinivasa Resorts Limited.

Mr. Atul Bhalla joined ITC Limited on February 9, 1998 and is currently the Vice President — Operations (North
and West) of our Company.

An alumnus of the Institute of Hotel Management Catering Technology and Applied Nutrition, Hyderabad and a
graduate in Sociology from Osmania University, Mr. Bhalla began his career with ITC Hotels at ITC Kakatiya,
Hyderabad. He has held senior management positions at ITC Hotels at Bengaluru, Chennai, Delhiand Mumbai.

In his tenure spanning over three decades, Mr. Bhalla has received many awards, including recognition from the
BBC Food award as General Manager of the Year, International Hospitality Council London and International
Institute of Hotel Management Hospitality for Outstanding Leadership Contribution and Chief Marketing Officer
Asia Award for the Best General Manager, Mumbai. Before joining ITC Limited, Mr. Bhalla was associated with
Holiday Inn as Restaurant Manager. He is presently on the board of Landbase India Limited.

Mr. Arif Musa Patel joined ITC Limited on August 1, 2022 and is currently the Chief Commercial Officer of our
Company. Mr. Patel, a science graduate, has experience of over three decadesacross Indian and global hospitality
brands, spread over multiple geographies. He has diverse experience in spearheading and launching extensive
revenue, sales, marketing, loyalty and customer relationship management operations. Before joining ITC Limited,
Mr. Patelwas associated with Hyatt Hotels Corporation as Vice President - Sales & Marketing, India & South Asia.
He is also a director on the boards of Gujarat Hotels Limited and Srinivasa Resorts Limited.

Mr. Bhaskar Malla Bujor Baruah joined ITC Limited on October 1, 2024 and is currently the Chief Development
Officer of our Company. He currently oversees the growth and development function forour Company with a focus
on portfolio growth of all the brands of ITC Hotels.

Mr. Baruah is an alumni member of the Lawrence School Lovedale, Nilgiris and an alumnus of the ITC
Welcomgroup Management Institute, having joined its Hotel Executive Program in July 2000. He completed his
diploma in hotel management, catering technology and applied nutrition from the Institute of Hotel Management
Kolkata.

Before joining ITC Limited, he was the senior director - hotel development at Marriott International with
development focus in the South Asian markets.

Status of Key Managerial Personnel and Senior Management

All the Key Managerial Personnel and Senior Management are in wholetime employment of our Company.
Relationship of Key Managerial Personnel and Senior Management

None of our Key Managerial Personnel or Senior Management are related to each other.

Arrangement or understanding with major Shareholders, customers, suppliers or others

None of our Key Managerial Personnel or Senior Management have been appointed pursuant to any arrangement
or understanding with our major Shareholders, customers, suppliers or others, except Mr. Ashish Thakar,
Mr. Diwaker Dinesh and Mr. Mohit Aggarwal who have been deputed to the Company from ITC Limited, Promoter.

Shareholding of the Key Managerial Personnel and Senior Management

The details of shareholding of Key Managerial Personnel and Senior Managementis provided in “Capital Structure
— Notes to the Capital Structure” on page 50.

As on the date of this Information Memorandum, none of our Key Managerial Personnel and Senior Management
have been granted any Stock Optionsunderthe Special Purpose ESOP Scheme of our Company. However, pursuant
to the Scheme of Arrangement, they will be granted stock optionsby our Company underthe Special Purpose ESOP
Scheme in respect of the outstanding stock options of ITC Limited held by them.
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Change in our Key Managerial Personnel in the last three years

Name of the Key Designation Date of appointment/ Reason
Managerial Personnel cessation
Mr. Anil Chadha Managing Director January 1, 2025 Appointment
Mr. Ashish Thakar Chief Financial Officer December 14, 2024 Appointment
Mr. Diwaker Dinesh Manager September 11, 2023 Appointment
Company Secretary September 11, 2023 Appointment
Manager January 1, 2025 Cessation*
Mr. Chandan Saboo Chief Financial Officer September 11, 2023 Appointment
December 14, 2024 Cessation*

*Mr. Diwaker Dinesh ceased to be Manager of the Company and continues to be Company Secretary of the
Company.

#Mr. Chandan Saboo wason deputationfrom ITC Limited. He ceased to be Chief Financial Officer of the Company
consequent to his reversion to ITC Limited.

Change in our Senior Management in the last three years

All other managers forming part of the Senior Management have been transferred / deputed from Hotels Business
of ITC Limited effective January 1, 2025.

Service contracts with Key Managerial Personnel or Senior Management

Our Company hasnot entered into any service contracts with any Key Managerial Personnel or Senior Management,
which provide for benefits upon termination of employment or retirement, except entitlements payable under
applicable laws.

Bonus or profit-sharing plan for our Key Managerial Personnel and Senior Management

Our Key Managerial Personnel and Senior Management are entitled to performance bonus, as determined and
recommended by the Nomination and Remuneration Committee and approved by the Board of Directors. None of
our Key Managerial Personnel or Senior Management are party to any profit-sharing plan of the Company.

Further, no other amount or benefits in kind has been paid or given, in the two years preceding the date of this
Information Memorandum, or is intended to be paid or given to any of our Company’s officers including the Key
Managerial Personnel and Senior Management except as remuneration and reimbursements for services rendered
as officers or employees of our Company.

Interests of Key Managerial Personnel and Senior Management

The Key Managerial Personnel and Senior Managementdo nothave any interest in our Company otherthan (i) as
stated in “Financial Information —Related Party Transactions”; or (ii) to the extent of the remuneration and other
employment benefitsto which they are entitled to asper their terms of employment forservice rendered as officers
or employees of our Company. The Key Managerial Personnel or Senior Management may also be deemed to be
interested to the extent of any dividend payable to them and otherdistributions in respect of Equity Shares that may
be held by them in our Company like any other shareholders.

Contingent or deferred compensation payable to our Key Managerial Personnel and Senior Management

There is no contingent or deferred compensation accrued for the financial year 2023-24 payable to the Key
Managerial Personnel or Senior Management of the Company, which does not form part of their remuneration.

Payment or Benefit to Key Managerial Personnel and Senior Management of the Company

No non-salary amount or benefit has been paid or given within the two preceding years of this Information
Memorandum orisintended to be paid orgiven to any of the officers of our Company, including the Key Managerial
Personnel and Senior Management otherthan in the ordinary course of their employment or engagement with our
Company.
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Attrition rate of Key Managerial Personnel and Senior Management

The attrition rate of the Key Managerial Personnel or Senior Management of the Company isnot high compared to
the industry.
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OUR PROMOTER AND PROMOTER GROUP

ITC Limited is the Promoter of our Company as on the date of this Information Memorandum. Details of our
Promoter Group is provided on page 210.

As on date of this Information Memorandum, our Promoterholds 83,00,00,000 Equity Shares, representing 39.88%
of theissued, subscribed and paid-up equity share capitalof our Company. Fordetails, please see “Capital Structure
— Build-up of Promoter’s equity shareholding in our Company” on page 55.

Details of our Promoter is as follows:

ITC Limited

ITC Limited was incorporated on August 24, 1910as a public limited company limited by shares by the name and
style of ‘The Imperial Tobacco Company of India Limited’, under the Indian Companies Act, 1882. Subsequently,
its name was changed to ‘India Tobacco Company Limited” on May 20, 1970, to ‘[.T.C. Limited’ on March 30,
1974 and to ‘ITC Limited” on September 18, 2001. Its Corporate Identity Numberis L16005WB1910PLC001985
and its registered office is located at Virginia House, 37 Jawaharlal Nehru Road, Kolkata 700 071, West Bengal,
India.

ITC Limited is one of India’s leading private sector companies and a diversified conglomerate with businesses
spanning Fast Moving Consumer Goods (Cigarettes & Cigars, Branded Packaged Foods, Personal Care Products,
Education & Stationery Products, Safety Matches and Agarbattis), Paperboards, Paper and Packaging, and Agri
Business. During the last five years, there hasbeen no change in the Objects Clause, name and registered office of
ITC Limited.

Shareholding Pattern

As on the date of this Information Memorandum, the authorised share capitalof ITC Limited is ¥ 20,00,00,00,000
divided into 20,00,00,00,000 ordinary shares of face value of X 1 each. The issued and paid-up share capitalof ITC
Limited, as on the date of this Information Memorandum, is ¥ 12,51,17,10,391 divided into 12,51,17,10,391

ordinary shares of face value of ¥ 1 each.

The following table sets forth details of the shareholding pattern of ITC Limited, as on the date of this Information
Memorandum:

Sl Category of Shareholder Number of equity shares Percentage (%) of
No. held equity shareholding
1. Promoter & Promoter Group Nil NA
2. Public 12,50,82,01,664 99.97
3. Non Promoter - Non Public (shares underlying 35,08,727 0.03
GDRs)
TOTAL 12,51,17,10,391 100

Board of Directors

The Board of Directors of ITC Limited as on the date of this Information Memorandum comprises the following:

SI. No. | Name of the Director Designation

1. Mr. Sanjiv Puri Chairman & Managing Director

2. Mr. Sumant Bhargavan Executive Director

3. Mr. Supratim Dutta Executive Director & Chief Financial Officer
4. Mr. Hemant Malik Executive Director

5. Mr. Hemant Bhargava Independent Director

6. Ms. Alka Marezban Bharucha Independent Director

7. Mr. Chandra Kishore Mishra Independent Director

8. Mr. Siddhartha Mohanty Non-Executive Director

9. Mr. Shyamal Mukherjee Independent Director
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Sl. No. | Name of the Director Designation

10. Mr. Anand Nayak Independent Director
11. Dr. Alok Pande Non-Executive Director
12. Mr. Sunil Panray Non-Executive Director
13. Ms. Nirupama Rao Independent Director
14. Mr. Ajit Kumar Seth Independent Director
15. Mr. Atul Singh Non-Executive Director
16. Ms. Pushpa Subrahmanyam Independent Director

Details of Change in Control

There has been no change in control of ITC Limited in the last three years preceding the date of this Information
Memorandum, since there is no individual or entity which controls ITC Limited.

Other details

Our Company confirmsthat the permanentaccount number, bank account number(s), company registration number
and the address of the registrar of companies where ITC Limited is registered, shall be submitted to the Stock
Exchanges at the time of filing this Information Memorandum.

Change in our Promoter

There hasbeen no change in promoter of our Company, in the last two years preceding the date of this Information
Memorandum.

Common Pursuits
There are no common pursuits between the Company and our Promoter.

Interest of our Promoters

Other than the Demerged Undertakingwhich wastransferred pursuant to the Scheme of Arrangement, our Promoter
does not have any interest in any property acquired by our Company since its incorporation or proposed to be
acquired by our Company orin any transaction by our Company with respect to the acquisition of land, construction
of building or supply of machinery, etc. Further, our Company has entered into license agreements and transition
services agreementwith the Promoter. For more details on these agreements, please refer to “Our Business — Post
Scheme Arrangements” on page 164.

Payment or benefits to Promoter or Promoter Group

Except in the ordinary course of business and/or as disclosed in “Financial Information — Related Party
Transactions” on pages 238 and 259, no amount or benefit has been paid or given to our Promoter or Promoter
Group during the two years preceding the filing of this Information Memorandum noris there any intention to pay
or give any amount or benefit to our Promoter.

Material guarantees given by our Promoter to third parties with respect to Equity Shares

Our Promoter has not given any material guarantee to any third party with respect to the Equity Shares as on the
date of this Information Memorandum.

Companies or firms with which our Promoter have disassociated in the last three years

Our Promoter has not disassociated itself from any companiesor firms in the three years preceding the date of this
Information Memorandum, except as disclosed below:

Name of Promoter who Name of Company” or Firm Reason for Date of Disassociation
has Disassociated from which Promoter has Disassociation
Disassociated
ITC Limited Espirit Hotels Private | Divestment by our | April 7,2023
Limited* Promoter

*A joint venture company in which our Promoter held 26% of the equity share capital of such company.
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Promoter Group

In addition to our Promoter, the entities that form a part of the Promoter Group of the Company in terms of SEBI
ICDR Regulations are set out below:

Russell Credit Limited

Greenacre Holdings Limited

Wimco Limited

Pavan Poplar Limited

Prag Agro Farm Limited

Technico Pty Limited, Australia

Technico Asia Holdings Pty Limited, Australia
Technico Horticultural (Kunming) Co. Limited, China
9. Technico Agri Sciences Limited

10. Technico Technologies Inc., Canada

11. ITC Infotech India Limited

12. ITC Infotech Limited, UK

13. ITC Infotech (USA), Inc., USA

14. Indivate Inc., USA

15. ITC Infotech Do Brasil LTDA., Brazil

16. ITC Infotech Malaysia SDN. BHD., Malaysia
17. ITC Infotech GmbH, Germany

18. ITC Infotech France SAS, France

19. ITC Infotech de México, S.A. de C.V., Mexico
20. ITC Infotech Arabia Limited, Saudi Arabia
21. ITC Infotech Italia s.r.l., Italy

22. Blazeclan Technologies Private limited

23. Cloudlytics Technologies Private Limited

24. Blazeclan Technologies PTE Ltd., Singapore
25. Blazeclan Technologies SDN. BHD., Malaysia
26. Blazeclan Technologies Pty. Ltd., Australia
27. Blazeclan Europe SRL., Belgium

28. Blazeclan Technologies Limited, New Zealand
29. Blazeclan Technologies Inc., Canada

30. Blazeclan Technologies LLC, USA

31. Blazeclan Americas Inc., USA

32. Blazeclan Technologies Corporation, Philippines
33. Gold Flake Corporation Limited

34. ITC Integrated Business Services Limited

35. MRR Trading & Investment Company Limited
36. ITC IndiVision Limited

37. Surya Nepal Private Limited, Nepal

38. Surya Nepal Ventures Private Limited, Nepal
39. North East Nutrients Private Limited

40. ITC Fibre Innovations Limited

41. Sproutlife Foods Private Limited

42. Logix Developers Private Limited

43. Delectable Technologies Private Limited
44. Mother Sparsh Baby Care Private Limited

NGO RWNME

210



OUR GROUP COMPANIES
In terms of the SEBI ICDR Regulations, the term “group companies”, includes:

(i) such companies (other than promoter group companies and subsidiaries) with which there were related
party transactions during the period for which financial information is disclosed, as covered under
applicable accounting standards, and;

(i) any other companies considered material by the board of directors of the relevant issuer company.

For (i) above, the Company has not entered into any related party transactions with any company (other than
Promoter) during the period for which financial information is disclosed in this Information Memorandum.

Additionally, pursuant to the Materiality Policy on disclosures under SEBI ICDR Regulations, for the purposes of
(i) above,a company hasbeen considered material and shall be disclosed as a group company in this Information
Memorandum if: (a) such company is currently a member of the Promoter Group; and (b) the Company has entered
into transactionswith such entities amountingto more than 5% of the net worth of the Company ason March 31,

2024.

For the purpose of this Information Memorandum, there are no Companies considered material by the Board of
Directors of the Company.

Accordingly, there are no Group Companies as on date of the Information Memorandum.
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DIVIDEND POLICY

As on the date of this Information Memorandum, our Company hasa formal dividend policy named as ‘Dividend
Distribution Policy” approved by our Board of Directors at its meeting held on November 19, 2024. The said Policy
is reproduced below:

“This Dividend Distribution Policy is framed in terms of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and sets out the parameters that will be taken into
account by the Board of Directors of the Company ( ‘the Board’) in determining the distribution of surplus to its
equity shareholdersand/or retaining profitsearned by the Company, as the Company has issued only one class of
Shares viz. Equity Shares.

The Company will strive to maintain a steady stream of dividend to its shareholders. Dividend distribution shall
take into accountthe financial performance, cash flow and liquidity position of the Company and the distributable
surplus available under law. It will also take into accountthe need to retain earningsto meet foreseeable funding
requirements to support the Company’s growth plans (organic and inorganic), prevailing economic and market
conditions, cyclicality in the hotel industry and the financial capacity that needs to be conserved to address any

contingencies that may arise.
Dividend distribution will also cognise for foreseeable risks and opportunitiesin the globalised competitive context.

The Board may declare interim dividend(s) at its discretion. The Board’s recommendation to the shareholders on
the final dividend may include special dividend(s) as considered appropriate.

In the event of any inconsistency between the Policy and the applicable laws, the applicable lawswill prevail. Any
amendment(s), clarification(s), circular(s) etc. issued by the relevant authorities, not being consistent with the terms

of the Policy, shall be deemed to have been incorporated in the Policy.
The Policy will be reviewed and / or modified by the Board as and when deemed necessary. ”

Our Company has not declared / paid any dividend since incorporation till the date of this Information
Memorandum.
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SECTION VI - FINANCIAL INFORMATION
AUDITED FINANCIAL STATEMENTS
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67, Institutional Area
S.R. BATL’BOI & CO_ LLP Sector 44, Gurugram - 122 003
Haryana, India
Chartered Accountants

Tel: +91 124 681 6000

INDEPENDENT AUDITOR’S REPORT
To the Members of ITC Hotels Limited

Report on the Audit of the Ind AS Financial Statements
Opinion

We have audited the accompanying Ind AS financial statements of ITC Hotels Limited (“the Company”), which
comprise the Balance sheet as at March 31 2024, the Statement of Profit and Loss, including the statement of
Other Comprehensive Income, the Statement of Cash Flows and the Statement of Changes in Equity for the period
then ended, and notes to the Ind AS financial statements, including a summary of material accounting policies
and other explanatory information.

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 Companies Act, 2013, as amended (“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, 2024, its profit including other comprehensive
income, its cash flows and the changes in equity for the period ended on that date.

Basis for Opinion

We conducted our audit of the Ind AS financial statements in accordance with the Standards on Auditing (SAS),
as specified under section 143(10) of the Act. Our responsibilities under those Standards are further described in
the ‘Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements’ section of our report. We are
independent of the Company in accordance with the ‘Code of Ethics’ issued by the Institute of Chartered
Accountants of India together with the ethical requirements that are relevant to our audit of the Ind AS financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. 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.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other information. The other information comprises the
information included in the Board report, but does not include the Ind AS financial statements and our auditor’s
report thereon.

Our opinion on the Ind AS financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the Ind AS financial statements, our responsibility is to read the other information
and, in doing so, consider whether such other information is materially inconsistent with the financial statements
or our knowledge obtained in the audit or otherwise appears to be materially misstated. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

Responsibility of Management for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect
to the preparation of these financial statements that 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
(Ind AS) specified under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015, as amended, specified under section 133 of the Act. This responsibility also includes maintenance of

S.R. Batliboi & Co LLP, a Limited Liability Partnership with LLP Identity No. AAB-4294
Regd. Office : 22, Camac Street, Block ‘B’, 3rd Floor, Kolkata-700 016
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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 the 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 financial statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis
of accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

» ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

»  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing
our opinion on whether the Company has adequate internal financial controls with reference to financial
statements in place and the operating effectiveness of such controls.

»  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

»  Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

»  Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.
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We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditor’s Report) Order, 2020 (“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 1” a
statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, we report, to the extent applicable, that:

(@)

(b)

(©

(d)

(€)

(f)

(@)

(h)

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 the Statement of Other Comprehensive
Income, the Cash Flow Statement and Statement of Changes in Equity dealt with by this Report are in
agreement with the books of account;

In our opinion, the aforesaid financial statements comply with the Accounting Standards specified under
Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015, as amended,
specified under section 133 of the Act;

On the basis of the written representations received from the directors as on March 31, 2024 taken on
record by the Board of Directors, none of the directors is disqualified as on March 31, 2024 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 with reference to these financial statements
and the operating effectiveness of such controls, refer to our separate Report in “Annexure 2” to this
report;

In our opinion, the managerial remuneration for the period ended March 31, 2024 has been paid /
provided by the Company to its directors in accordance with the provisions of section 197 read with
Schedule V to the Act;

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, as amended in our opinion and to the best of our
information and according to the explanations given to us:

i.  The Company does not have any pending litigations which would impact its financial position

ii.  The Company did not have any long-term contracts including derivative contracts for which there
were any material foreseeable losses;

iii.  There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

iv. a) The management has represented that, to the best of its knowledge and belief, no funds have
been advanced or loaned or invested (either from borrowed funds or share premium or any other
sources or kind of funds) by the Company to or in any other person(s) or entity(ies), including
foreign entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in other persons
or entities identified in any manner whatsoever by or on behalf of the Company (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;
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Vi.

b) The management has represented that, to the best of its knowledge and belief, no funds have
been received by the Company from any person(s) or entity(ies), including foreign entities
(“Funding Parties”), with the understanding, whether recorded in writing or otherwise, that the
Company shall, whether, directly or indirectly, lend or invest in other persons or entities identified
in any manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and

c) Based on such audit procedures performed that have been considered reasonable and appropriate
in the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (a) and (b) contain any material misstatement.

No dividend has been declared or paid during the period by the Company.

The Company does not use an accounting software for maintaining its books of account.
Accordingly, the requirement to report on Rule 11(g) of Companies (Audit and Auditors) Rules,
2014 is not applicable.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Sd/-

per Sanjay Vij

Partner

Membership Number: 095169
UDIN: 24095169BKFNCD7629
Place of Signature: Gurugram
Date: April 23, 2024
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Annexure 1 referred to in paragraph under the heading “Report on other legal and regulatory
requirements” of our report of even date

Re: ITC Hotels Limited (“the Company™)

In terms of the information and explanations sought by us and given by the Company and the books of account
and records examined by us in the normal course of audit and to the best of our knowledge and belief, we state
that:

(i) (), (b), (c), (d) - The Company does not have any property, plant and equipment or intangible assets in the
books of the Company. Accordingly, the requirement to report on Clause 3(i)(a)(A), 3(i)(2)(B), 3(i)(b), 3(i)(c) and
3(i)(d) of the Order are not applicable to the Company.

(e) There are no proceedings initiated or are pending against the Company for holding any benami property under
the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

(ii) (a) The Company does not have commercial operations and therefore does not have inventories. Accordingly,
the requirement to report on clause 3(ii)(a) of the Order is not applicable to the Company.

(b) The Company has not been sanctioned working capital limits in excess of Rs. five crores in aggregate from
banks or financial institutions during any point of time of the period on the basis of security of current assets.
Accordingly, the requirement to report on clause 3(ii)(b) of the Order is not applicable to the Company.

(iii) During the period, the Company has not made investments in, provided any guarantee or security or granted
any loans or advances in the nature of loans, secured or unsecured, to companies, firms, Limited Liability
Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(a) to 3(iii)(f) of the Order
is not applicable to the Company.

(iv) There are no loans, investments, guarantees, and security in respect of which provisions of sections 185 and
186 of the Companies Act, 2013 are applicable and accordingly, the requirement to report on clause 3(iv) of the
Order is not applicable to the Company.

(v) The Company has neither accepted any deposits from the public nor accepted any amounts which are deemed
to be deposits within the meaning of Sections 73 to 76 of the Companies Act and the rules made thereunder, to
the extent applicable. Accordingly, the requirement to report on clause 3(v) of the Order is not applicable to the
Company.

(vi) Since the Company does not have commercial operations upto March 31, 2024, the requirements relating to
report on clause 3(vi) of the Order are not applicable to the Company.

(vii) (@) The Company is regular in depositing with appropriate authorities undisputed statutory dues including
income-tax and other statutory dues applicable to it. According to the information and explanations given to us
and based on audit procedures performed by us, no undisputed amounts payable in respect of these statutory dues
were outstanding, at the period end, for a period of more than six months from the date they became payable. The
provisions related to provident fund, employees’ state insurance, sales tax, service tax, duy of custom, duty of
excise, value added taxes and cess are not applicable to the Company.

(b) There are no dues of goods and services tax, provident fund, employees’ state insurance, income tax, sales-
tax, service tax, customs duty, excise duty, value added tax, cess, and other statutory dues which have not been
deposited on account of any dispute.

(viii) The Company has not surrendered or disclosed any transaction, previously unrecorded in the books of
account, in the tax assessments under the Income Tax Act, 1961 as income during the period. Accordingly, the
requirement to report on clause 3(viii) of the Order is not applicable to the Company.

(ix) (a) The Company did not have any outstanding loans or borrowings or interest thereon due to any lender

during the period. Accordingly, the requirement to report on clause ix(a) of the Order is not applicable to the
Company.
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(b) The Company has not been declared wilful defaulter by any bank or financial institution or government or any
government authority.

(c) The Company did not have any term loans outstanding during the period hence, the requirement to report on
clause (ix)(c) of the Order is not applicable to the Company.

(d) The Company did not raise any funds during the period hence, the requirement to report on clause (ix)(d) of
the Order is not applicable to the Company.

(e) The Company does not have any subsidiary, associate or joint venture. Accordingly, the requirement to report
on clause 3(ix)(e) of the Order is not applicable to the Company.

(f) The Company has not raised loans during the period on the pledge of securities held in its subsidiaries, joint
ventures or associate companies. Hence, the requirement to report on clause (ix)(f) of the Order is not applicable
to the Company.

(x) (@) The Company has not raised any money during the period by way of initial public offer / further public
offer (including debt instruments). Accordingly, the requirement to report on clause 3(x)(a) of the Order is not
applicable to the Company.

(b) The Company has not made any preferential allotment or private placement of shares /fully or partially or
optionally convertible debentures during the period under audit. Accordingly, the requirement to report on clause
3(x)(b) of the Order is not applicable to the Company.

(xi) (a) No fraud by the Company or no material fraud on the Company has been noticed or reported during the
period.

(b) During the period, no report under Sub-Section (12) of Section 143 of the Companies Act, 2013 has been filed
by cost auditor/ secretarial auditor or by us in Form ADT —4 as prescribed under Rule 13 of Companies (Audit
and Auditors) Rules, 2014 with the Central Government.

(c) As represented to us by the management, there are no whistle blower complaints received by the Company
during the period.

(xii) (@) and (b) The Company is not a nidhi Company as per the provisions of the Companies Act, 2013.
Accordingly, the requirement to report on clause 3(xii)(a) and 3(xii)(b) of the Order are not applicable to the
Company.

(xiii) Transactions with the related parties are in compliance with sections 188 of Companies Act, 2013 where
applicable and the details have been disclosed in the notes to the financial statements, as required by the applicable
accounting standards. The provisions of section 177 are not applicable to the Company and accordingly the
requirements to report under clause 3(xiii) of the Order insofar as it relates to section 177 of the Act is not
applicable to the Company.

(xiv) (a) The Company does not have an internal audit system and is not required to have an internal audit system
under the provisions of Section 138 of the Companies Act, 2013. Therefore, the requirement to report under clause
3(xiv)(a) of the Order is not applicable to the Company.
(b) The Company does not have an internal audit system and is not required to have an internal audit system under
the provisions of Section 138 of the Companies Act, 2013. Therefore, the requirement to report under clause
3(xiv)(b) of the Order is not applicable to the Company.

(xv) The Company has not entered into any non-cash transactions with its directors or persons connected with its
directors and hence requirement to report on clause 3(xv) of the Order is not applicable to the Company.

(xvi) (a) The provisions of section 45-1A of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable to

the Company. Accordingly, the requirement to report on clause (xvi)(a) of the Order is not applicable to the
Company.
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(b) The Company is not engaged in any Non-Banking Financial or Housing Finance activities. Accordingly, the
requirement to report on clause (xvi)(b) of the Order is not applicable to the Company.

(c) The Company is not a Core Investment Company as defined in the regulations made by Reserve Bank of India.
Accordingly, the requirement to report on clause 3(xvi) of the Order is not applicable to the Company.

(d) There is no Core Investment Company as a part of the Group, hence, the requirement to report on clause
3(xvi)(d) of the Order is not applicable to the Company.

(xvii) The Company has not incurred cash losses in the current period and the Company has been registered for a
period of less than one year.

(xviii) There has been no resignation of the statutory auditors during the period and accordingly requirement to
report on Clause 3(xviii) of the Order is not applicable to the Company.

(xix) On the basis of the financial ratios disclosed in Note 18 to the financial statements, ageing and expected
dates of realization of financial assets and payment of financial liabilities, other information accompanying the
financial statements, our knowledge of the Board of Directors and management plans and based on our
examination of the evidence supporting the assumptions, nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date of the audit report that Company is not capable of
meeting its liabilities existing at the date of balance sheet as and when they fall due within a period of one year
from the balance sheet date. We, however, state that this is not an assurance as to the future viability of the
Company. We further state that our reporting is based on the facts up to the date of the audit report and we neither
give any guarantee nor any assurance that all liabilities falling due within a period of one year from the balance
sheet date, will get discharged by the Company as and when they fall due.

(xx) (a) The provisions of Section 135 to the Companies Act, 2013 in relation to Corporate Social Responsibility
is not applicable to the Company. Accordingly, the requirement to report on clause 3(xx)(a) of the Order is not
applicable to the Company.

(b) The provisions of Section 135 to the Companies Act, 2013 in relation to Corporate Social Responsibility is
not applicable to the Company. Accordingly, the requirement to report on clause 3(xx)(b) of the Order is not
applicable to the Company.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Sd/-

per Sanjay Vij

Partner

Membership Number: 095169
UDIN: 24095169BKFNCD7629
Place of Signature: Gurugram
Date: April 23, 2024
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ANNEXURE 2: TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
FINANCIAL STATEMENTS OF ITCHOTELS LIMTED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies
Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to financial statements of ITC Hotels Limited (“the
Company”) as of March 31, 2024 in conjunction with our audit of the financial statements of the Company for the
period ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls based on
the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India (“ICAI”). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were operating effectively
for ensuring the orderly and efficient conduct of its business, including adherence to the Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under the Companies
Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to these
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, as
specified under section 143(10) of the Act, to the extent applicable to an audit of internal financial controls, both
issued by ICAI. Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial controls with
reference to these financial statements was established and maintained and if such controls operated effectively
in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls with reference to these financial statements and their operating effectiveness. Our audit of internal
financial controls with reference to financial statements included obtaining an understanding of internal financial
controls with reference to these financial statements, assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial controls with reference to these financial statements.

Meaning of Internal Financial Controls With Reference to these Financial Statements

A company's internal financial controls with reference to financial statements is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company's internal financial
controls with reference to financial statements includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements.
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Chartered Accountants

Inherent Limitations of Internal Financial Controls With Reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to financial statements, including
the possibility of collusion or improper management override of controls, material misstatements due to error or
fraud may occur and not be detected. Also, projections of any evaluation of the internal financial controls with
reference to financial statements to future periods are subject to the risk that the internal financial control with
reference to financial statements may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference to
financial statements and such internal financial controls with reference to financial statements were operating
effectively as at March 31, 2024, based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note issued by the ICAL.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Sd/-

per Sanjay Vij

Partner

Membership Number: 095169
UDIN: 24095169BKFNCD7629
Place of Signature: Gurugram
Date: April 23, 2024
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Balance Sheet as at March 31, 2024

(Rupees in Lakhs unless specified otherwise)

As at
Notes March 31, 2024
ASSETS
Non-current assets
(a) Deferred tax assets (net) 4 47.52
(b) Income tax assets (net) 5 9.08 56.60
Current assets
(a) Financial Assets
(i) Cash and cash equivalents 6 24.32
(i) Other Bank Balances 7 8,150.00
(iii) Others 8 373.03
(b) Other current assets 9 33.99 8,581.34
TOTAL ASSETS 8,637.94
EQUITY AND LIABILITIES
Equity
(a) Equity Share capital 10 8,300.00
(b) Other Equity 110.52 8,410.52
Liabilities
Current liabilities
(a) Financial Liabilities
(i) Other financial liabilities 11 221.01
(b) Other current liabilities 12 6.40 227.42
TOTAL EQUITY AND LIABILITIES 8,637.94
The accompanying notes 1 to 21 are an integral part of the Financial Statements
As per report of even date On Behalf of the Board of Directors
For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration No. 301003E/E300005 Sd/- Sd/-
Karthik Bhanu Rajesh Poddar
Director Director
Sd/- (DIN:10260028) (DIN:00297605)
Sanjay Vij Sd/- Sd/-
Partner Diwaker Dinesh Chandan Saboo

Membership Number: 095169

Place : Gurugram
Date : April 23, 2024

Manager & Company Secretary

Place: Kolkata
Date: April 23, 2024

223

Chief Financial Officer




ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)
Statement of Profit and Loss for the period from July 28, 2023 to March 31, 2024

(Rupees in Lakhs unless specified otherwise)

. For the period from July 28,
Particul
artiewtars NOtes {5023 to March 31, 2024
I |Revenue from operations -
II |Other income 13 416.64
III |Total Income (I+II) 416.64
IV |EXPENSES
Employee benefits expense 14 79.06
Other expenses 15 189.88
Total expenses (IV) 268.94
V |Profit before exceptional items and tax (III - IV) 147.69
VI |Exceptional Items -
VII |Profit before tax (V + VI) 147.69
VIII | Tax expense:
Current tax 16 84.69
Deferred tax 16 (47.52)
IX |Profit for the period (VII - VIII) 110.52
X |Other Comprehensive Income -
XI |Total Comprehensive Income for the period (IX + X) 110.52
XII |Earnings per equity share (Face value of X 1.00 each):
(1) Basic (in %) 17 0.01
(2) Diluted (in %) 17 0.01

The accompanying notes 1 to 21 are an integral part of the Financial Statements

As per report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

Sd/-

Sanjay Vij
Partner
Membership Number: 095169

Place : Gurugram

Date :

April 23, 2024

On Behalf of the Board of Directors

Sd/-

Karthik Bhanu
Director
(DIN:10260028)

Sd/-
Diwaker Dinesh
Manager & Company Secretary

Place: Kolkata
Date: April 23, 2024

Sd/-

Rajesh Poddar
Director
(DIN:00297605)

Sd/-
Chandan Saboo
Chief Financial Officer



ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Statement of changes in equity for the period from July 28, 2023 to March 31, 2024

(Rupees in Lakhs unless specified otherwise)

A. Equity Share Capital

Balance at the beginning of
the reporting period

Changes in equity share
capital during the period

Balance at the end of the
reporting period

For the period from July 28, 2023 to March 31, 2024 - 8,300 8,300
B. Other Equity
R

eserves and Surplus Total

Retained Earnings
Balance as at beginning of the period
Profit for the period 110.52 110.52
Other Comprehensive Income (net of tax) - -
Total Comprehensive Income for the period 110.52 110.52
Balance as at March 31, 2024 110.52 110.52

Retained Earnings: This Reserve represents the cumulative profits that the Company has earned till date. This Reserve can be utilized in accordance with the provisions of the Companies Act,

2013.

The accompanying notes 1 to 21 are an integral part of the Financial Statements

As per report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

Sd/-

Sanjay Vij
Partner
Membership Number: 095169

Place : Gurugram
Date : April 23, 2024
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On Behalf of the Board of Directors

Sd/-

Karthik Bhanu
Director
(DIN:10260028)

Sd/-
Diwaker Dinesh

Manager & Company Secretary

Place: Kolkata
Date: April 23, 2024

Sd/-

Rajesh Poddar
Director
(DIN:00297605)

Sd/-
Chandan Saboo
Chief Financial Officer




ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)
Statement of Cash Flows for the period from 28th July, 2023 to March 31, 2024

(Rupees

in Lakhs unless specified otherwise)

Particulars For the period from July 28, 2023 to March 31, 2024
SL. No.
A. |Cash Flow from Operating Activities
Profit Before Tax 147.69
Adjustments to reconcile profit before tax to net cash flows :
Interest Income (416.64)
(416.64)
Operating loss before working capital changes (268.94)
Working capital adjustments :
Other financial liabilities 221.01
Other current liabilities 6.40
Other current assets (33.99)
193.43
Cash generated from / (used in) operations (75.51)
Income Tax Paid (93.77)
Net cash generated from / (used in) operating activities (169.29)
B. [Cash Flow from Investing Activities :
Investment in bank deposits (original maturity more than 3 months) (8,250.00)
Interest Received 43.61
Redemption/maturity of bank deposits 100.00
Net cash generated from / (used in) investing activities (8,106.39)
C. [Cash Flow from Financial Activities :
Proceeds from issue of share capital 8,300.00
Net Cash generated from/ (used in) Financing Activities 8,300.00
Net Increase In Cash and cash equivalents 24.32
Opening Cash and cash equivalents -
Closing Cash and cash equivalents 24.32
Note:

The above Statement of Cash Flows has been prepared under the "Indirect Method" as set out in the IndAS - 7 Cash Flow Statements.

The accompanying notes 1 to 21 are an integral part of the Financial Statements

As per report of even date

For S.R.

Batliboi & Co. LLP

Chartered Accountants
ICAI Firm Registration No. 301003E/E300005

Sd/-

Sanjay Vij

Partner

Membership Number: 095169

Place : Gurugram
Date : April 23,2024

On Behalf of the Board of Directors
Sd/-

Karthik Bhanu

Director

(DIN:10260028)

Sd/-

Diwaker Dinesh

Manager & Company Secretary

Place: Kolkata
Date: April 23, 2024
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Director
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Chief Financial Officer




ITC HOTELS LIMITED
Notes to the Financial Statements for the year ended March 31, 2024

®

(i)

Corporate information

ITC Hotels Limited (CIN No. U55101WB2023PLC263914), a 100% subsidiary of ITC Limited,
is a public Company domiciled in India and is incorporated under the provision of the Companies
Act, 2013. The registered office of the Company is located at Kolkata, West Bengal, India.

These are the first financial statements of the company. Accordingly, no comparative information
has been provided.

Material accounting policies

Statement of Compliance

The financial statements of the Company have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under the Companies (Indian Accounting Standards)
Rules, 2015 (as amended from time to time) and presentation requirements of Division II of
Schedule III to the Companies Act, 2013.

Basis of Preparation

The financial statements are prepared in accordance with the historical cost convention, except for
certain items that are measured at amortised cost or fair values. The financial statements are
presented in Indian Rupees (INR) which is also the Company's functional currency.

The Company has prepared the financial statements on the basis that it will continue to operate as
a going concern.

(iii) Operating Cycle

Based on the time involved between the acquisition of assets for processing and their realization
in cash and cash equivalents, the Company has identified twelve months as its operating cycle
for determining current and non-current classification of assets and liabilities in the balance sheet.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.

(iv) Financial instruments, Financial assets, Financial liabilities and Equity Instruments

Financial assets and financial liabilities are recognised when the Company becomes a party to the
contractual provisions of the relevant instrument and are initially measured at fair value except for
trade receivables that do not contain a significant financing component, which are measured at
transaction price. Transaction costs that are directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than financial assets and financial liabilities
measured at fair value through profit or loss) are added to or deducted from the fair value on initial
recognition of financial assets or financial liabilities. Purchase or sale of financial assets that
require delivery of assets within a time frame established by regulation or convention in the market
place (regular way trades) are recognised on the trade date, i.e., the date when the Company
commits to purchase or sell the asset.

Financial Assets

Recognition: Financial assets include Cash and Cash Equivalents, Other Bank Balances, and other
financial assets. Such assets are initially recognised at fair value or transaction price, as applicable,
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ITC HOTELS LIMITED
Notes to the Financial Statements for the year ended March 31, 2024

b)

c)

when the Company becomes party to contractual obligations. The transaction price includes
transaction costs unless the asset is being fair valued through the Statement of Profit and Loss.

Classification: Management determines the classification of an asset at initial recognition
depending on the purpose for which the assets were acquired. The subsequent measurement of
financial assets depends on such classification.

Financial assets are classified as those measured at:

(a) Amortised cost, where the financial assets are held solely for collection of cash flows arising
from payments of principal and/or interest.

(b) Fair value through other comprehensive income (FVTOCI), where the financial assets are held
not only for collection of cash flows arising from payments of principal and interest but also from
the sale of such assets. Such assets are subsequently measured at fair value, with unrealised gains
and losses arising from changes in the fair value being recognised in other comprehensive income.
(c) Fair value through profit or loss (FVTPL), where the assets are managed in accordance with
an approved investment strategy that triggers purchase and sale decisions based on the fair value
of such assets. Such assets are subsequently measured at fair value. Unrealised gains and losses
arising from changes in the fair value, interest income and dividend income, if any are recognised
under ‘Other Income’ in the Statement of Profit and Loss in the period in which they arise.

Cash and cash equivalents, Other Bank Balances and Other financial assets etc. are classified for
measurement at amortised cost.

De-recognition: Financial assets are de-recognised when the right to receive cash flows from the
assets has expired, or has been transferred and the Company has transferred substantially all of the
risks and rewards of ownership. Concomitantly, if the asset is one that is measured at:

(a) amortised cost, the gain or loss is recognised in the Statement of Profit and Loss;

(b) fair value through other comprehensive income, the cumulative fair value adjustments
previously taken to reserves are reclassified to the Statement of Profit and Loss unless the asset
represents an equity investment in which case the cumulative fair value adjustments previously
taken to reserves is reclassified within equity.

Income recognition: Interest income from financial assets is recognised in profit or loss using
effective interest rate method.

Financial Liabilities

Other financial liabilities are initially recognised at fair value and are subsequently measured at
amortised cost. Any discount or premium on redemption / settlement is recognised in the Statement
of Profit and Loss as finance cost over the life of the liability using the effective interest method
and adjusted to the liability figure disclosed in the Balance Sheet.

Financial liabilities are derecognised when the liability is extinguished, that is, when the
contractual obligation is discharged, cancelled or on expiry.

Offsetting Financial Instruments

Financial assets and liabilities are offset and the net amount is included in the Balance Sheet where
there is a legally enforceable right to offset the recognised amounts and there is an intention to
settle on a net basis or realise the asset and settle the liability simultaneously.
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Notes to the Financial Statements for the year ended March 31, 2024

\2)

Employee Benefits

Short-term benefits

Short term employee benefits are expenses in the period in which the employee renders the related
service on an undiscounted basis. A liability is recognized for the amount expected to be paid
within twelve months, if the company has a present legal or constructive obligation to pay the
same as a result of past service provided by the employee and the obligation can be reliably
estimated.

(vi) Taxes

Taxes on income comprises of current taxes and deferred taxes.

Current tax in the Statement of Profit and Loss is provided as the amount of tax payable in respect
of taxable income for the period using tax rates enacted or substantively enacted during the period,
together with any adjustment to tax payable in respect of previous years.

Deferred tax is recognised on temporary differences between the carrying amounts of assets and
liabilities and the amounts used for taxation purposes (tax base), at the tax rates and tax laws
enacted or substantively enacted by the end of the reporting period.

Current income tax assets and liabilities are measured at the amount expected to be recovered from
or paid to the taxation authorities.

Deferred tax assets are recognised for the future tax consequences to the extent it is probable that
future taxable profits will be available against which the deductible temporary differences can be
utilised. Income tax, in so far as it relates to items disclosed under other comprehensive income or
equity, are disclosed separately under other comprehensive income or equity, as applicable.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred tax asset to be utilised.

Deferred tax assets and liabilities are offset when there is legally enforceable right to offset current
tax assets and liabilities and when the deferred tax balances related to the same taxation authority.

Current tax assets and tax liabilities are offset where the entity has a legally enforceable right to
offset and intends either to settle on net basis, or to realize the asset and settle the liability
simultaneously.

(vii)Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term
deposits with an original maturity of three months or less, that are readily convertible to a known
amount of cash and subject to an insignificant risk of changes in value.

For the purpose of the Standalone statement of cash flows, cash and cash equivalents consist of
cash and short-term deposits, as defined above, net of outstanding bank overdrafts as they are
considered an integral part of the Company’s cash management.
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3. Use of Estimates and Judgements

There are no significant accounting judgements, estimates and assumptions made by the Company for
the purpose of preparation of these financial statements.
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Notes to the Financial Statements for the year ended March 31, 2024
(Rupees in Lakhs unless specified otherwise)

As at March 31, 2024

4. Deferred tax assets (Net)

Deferred tax assets 47.52
TOTAL 47.52

Movement in deferred tax (liabilities) / assets balances

As at March 31, 2024 As at July 28, 2023 Re“’g“;iel‘is‘s“ Profit| s at March 31, 2024
Deferred tax assets / liabilities in relation to:

Other timing differences - 47.52 47.52
Total deferred tax assets 47.52 47.52
Total deferred tax liabilities -

Deferred tax assets (net) - 47.52 47.52

As at March 31, 2024

5. Income tax assets (net)

Advance income tax (net of provisions) 9.08
TOTAL 9.08
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(CIN: U55101WB2023PLC263914)
Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

As at March 31, 2024

6. Cash and cash equivalents @

Balances with Banks

Current account 24.32

TOTAL 24.32

@ Cash and cash equivalents include cash at bank. The Company does not have any significant cash and cash equivalents that are not
available for use.

As at March 31, 2024
7. Other bank balances
In deposit accounts * 8,150.00
TOTAL 8,150.00

* Represents deposits with original maturity of more than 3 months having remaining maturity of less than 12 months from Balance
Sheet Date.

As at March 31, 2024

8. Other financial assets

Unsecured
a) Interest accrued on deposits with bank 373.02
TOTAL 373.02

As at March 31, 2024

9. Other current assets

Balances with statutory authorities 33.99

TOTAL 33.99
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(CIN: U55101WB2023PLC263914)
Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

As at March 31, 2024

(No. of Shares) As at March 31, 2024
10. Equity share capital
a. Authorised share capital
Equity Shares of % 1.00 each 2,50,00,00,000 25,000.00
b. Issued, Subscribed and fully paid-up equity shares
Equity Shares of % 1.00 each issued, subscribed and fully paid 83,00,00,000 8,300.00
A) Reconciliation of the equity shares outstanding
As at March 31, 2024
(No. of Shares) As at March 31, 2024
As at beginning of the period - -
Add: Issued during the period 83,00,00,000 8,300.00
As at end of the period 83,00,00,000 8,300.00
B) Shareholders holding more than 5% of the Shares in the Company
As at March 31, 2024 As at March 31, 2024

(No. of Shares)

(% holding)

ITC Limited, the Holding Company, jointly with its nominees 83,00,00,000 100%
C) Shares held by holding company and its nominees
As at March 31, 2024 As at March 31,2024
(No. of Shares)
ITC Limited, the Holding Company 82,99,99,994 8,300.00
ITC Limited, the Holding Company jointly with its nominees 6 0.00

D) Shareholding of promoters

Particulars

Promoter Name

As at March 31, 2024

No. of shares as at

No. of shares as at end of the

% of Total

% change during

beginning of the period Change during the year period Shares the period
Equity Shares of X 1 each, fully paid ITC Limited - 83,00,00,000 83,00,00,000 100% 100%
Total - 83,00,00,000 83,00,00,000 100% 100%

E) Equity Shares allotted as fully paid pursuant to contract(s) without payment being received in cash or as fully paid up Bonus Shares during the period of five years immediately preceding 31st March : Nil

F) Rights, preferences and restrictions attached to the Equity Shares

The equity shares of company, having par value of % 1.00 per share, rank pari passu in all respects including voting rights and entitlement to dividend.
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(CIN: U55101WB2023PLC263914)
Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

As at March 31, 2024
11. Other financial liabilities - current
Others (liability for expenses, payable to holding company)* 221.01
TOTAL 221.01
*Refer Note 15

As at March 31, 2024
12. Other current liabilities
Statutory liabilities 6.40
TOTAL 6.40
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(CIN: U55101WB2023PLC263914)

Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

For the period from July 28, 2023 to
March 31, 2024

13. Other income

Interest income 416.64
TOTAL 416.64
Interest income comprises interest from:

Deposits with banks - carried at amortised cost 416.64
TOTAL 416.64

For the period from July 28, 2023 to
March 31, 2024

14. Employee benefits expense

Remuneration of managers' salary on deputation

79.06

TOTAL

79.06

For the period from July 28, 2023 to
March 31, 2024

15. Other Expenses

Rates and taxes 188.83
Miscellaneous expenses 1.06
TOTAL 189.88
Miscellaneous expenses include
Payment to statutory auditors

Audit fees* 1.00
TOTAL 1.00

*excluding taxes
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(CIN: U55101WB2023PLC263914)

Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

For the period from July 28, 2023
to March 31, 2024

16. Income tax expenses
A. Amount recognised in profit or loss

Current tax

Income tax for the period 84.69

Total current tax 84.69

Deferred tax

Deferred tax for the period (47.52)
Total deferred tax 47.52)
Total tax expenses 37.17

B. Reconciliation of effective tax rate

The income tax expense for the period can be reconciled to the accounting profit as follows:

Profit before tax 147.69

Income tax expense calculated at 25.168% 37.17

Income tax recognised in profit or loss 37.17

The tax rate of 25.168% (22% + surcharge @10% and cess @4%) used for the year 2023-24 is the corporate tax rate

For the period from July 28, 2023
to March 31, 2024

17. Earnings per share:

Earnings per share has been computed as under:

(a) Profit for the period (X in Lakhs)

(b) Weighted average number of Ordinary shares outstanding for the purpose
of basic earnings per share

(c) Effect of potential Ordinary shares on Employee Stock Options outstanding
(d) Weighted average number of Ordinary shares in computing diluted
earnings per share [(b) + (¢)]

(e) Earnings per share on profit for the period

(Face Value X 1.00 per share)

— Basic [(a) / (b)] (in )

— Diluted [(a) / (d)] (in )

110.52
79,65,32,258

79,65,32,258

0.01
0.01
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Notes to the Financial Statements for the year ended March 31, 2024

(Rupees in Lakhs unless specified otherwise)

18. Financial Ratios

Ratio Numerator Denominator March 31, 2024 Remarks
Current Ratio P . .
(in times) Current Assets Current Liabilities 37.73 |Company was incorporated in the
£ - current year, hence no comparative
Return on Equity . , . o S .. .
(in %) Profit for the period Shareholders' Equity 1.31%|period information is provided.

The following financials ratios are not applicable to the Company

Trade Receivable Turnov

er Ratio

Trade Payable Turnover Ratio
Net Capital Turnover Ratio

Net Profit ratio

Return on Capital Employed

Return on investment

Debt Service Coverage ratio

Debt - Equity ratio
Inventory Turnover Ratio
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(CIN: U55101WB2023PLC263914)

Notes to the Financial Statements for the year ended March 31, 2024
(Rupees in Lakhs unless specified otherwise)

19. Related Party Disclosures

A. Names of related parties and description of relationship:

(a) Holding Company ITC Limited

(b) Key Management Personnel Mr. Rajesh Poddar - Non-Executive Director (w.e.f. July 28, 2023)
Mr. Mayur Dogra - Non-Executive Director (w.e.f. July 28, 2023)
Mr. Ushasi Das - Non-Executive Director (w.e.f. July 28, 2023)
Mr. Karthik Bhanu - Non-Executive Director (w.e.f. July 28, 2023)
Mr. Chandan Saboo - Chief Financial Officer (w.e.f. September 11, 2023)
Mr. Diwaker Dinesh - Company Secretary & Manager (w.e.f. September 11, 2023)

B. Summary of transactions with the above related parties is as follows:

For the period from July 28, 2023 to March 31, 2024
(a) Holding Company
Issue of equity shares 8,300.00
Remuneration of managers on deputation reimbursed” 63.05
Reimbursement of Expenses incurred on behalf of the company (rates 22281
and taxes)

# Out of the above, X 34.44 Lakhs is attributable to the Manager & Company Secretary of the Company and X 25.84 lakhs is attributable to the Chief Financial Officer of the
Company.

C. Disclosure of outstanding balances:

As at March 31, 2024
Others financial liabilities - ITC Limited (unsecured) 204.09
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(Rupees in Lakhs unless specified otherwise)
20. Financial instruments and related disclosures

a. Capital Management

The Company manages its capital to ensure that the Company will be able to continue as going concern while maximising the return of the
stakeholders through optimum fund utilization. The Company does not have any long-term debt obligation and funds its operations mainly
through equity share capital as detailed in Statement of Changes in Equity. The Company’s objective when managing capital is to maintain
an optimal structure so as to maximize shareholder value. Further, the Company is not exposed to any externally imposed capital
requirements.

b. Categories of Financial Instrument

As at March 31, 2024

Carrying Value Fair Value
A. Financial Assets
a) Measured at amortised cost
Cash and cash equivalents 24.32 24.32
Other bank balances 8,150.00 8,150.00
Other financial assets 373.03 373.03
B. Financial Liabilities
Measured at amortised cost
Other financial liabilities 221.01 221.01

¢. Financial Risk Management Objectives

The Company’s exposure to financial risks such as market risk, foreign currency risk, liquidity risk and credit risk is limited. The Company
has designed its Risk Management System in line with the nature and scale of its operations to address risks intrinsic to operations, financials
and compliances arising out of the overall strategy of the Company.

i) Market risk

The Company is not an active investor in Equity market. The Company’s investments are predominantly held in fixed deposits with banks.
Fixed deposits are held with highly rated banks and are not subject to interest rate volatility

ii) Interest rate risk

Interest rate risk refers to the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
interest rates. As majority of the financial assets and liabilities of the Company are either short term or fixed interest-bearing instruments, the
Company’s net exposure to interest risk is negligible.

iii) Foreign currency risk

The Company has not undertaken any transactions during the period in any currency other than the company’s functional currency.

iv) Liquidity risk

The Company manages its liquidity risk by ensuring that it will always have sufficient liquidity to meet its liabilities when due. The table
below provides details regarding the remaining contractual maturities of significant financial liabilities at the reporting date

As at March 31, 2024
Other Financial Liabilities

Carrying Value 221.01
Less than 3 months 221.01
More than 3 months up to 6 months -
More than 6 months up to 1 year -
More than 1 year -
Total 221.01

* The table has been drawn up based on the earliest date on which the Company can be required to pay

(v) Credit risk

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument which may lead to a financial loss to the
Company. There is no significant credit risk in the year as the Compg‘ggas not started sales operations.
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21. (i) Details of dues to micro and small enterprises as defined under the MSMED Act, 2006

There are no Micro, Small and Medium Enterprises to whom the Company owes dues, which are outstanding for more than 45 days
during the period and also as at March 31, 2024. This information as required to be disclosed under the Micro, Small and Medium
Enterprises Development Act, 2006 has been determined to the extent such parties have been identified on the basis of information
available with the Company

Particulars As at March 31, 2024

1. the principal amount remaining unpaid to any supplier as at the end of
accounting year(Trade payable and payable to creditors for capital -
expenditure);

ii. Interest due thereon remaining unpaid to any supplier as at the end of the
accounting year;

iii. the amount of interest paid by the buyer in terms of Section 16 of MSMED
Act, 2006 along with the amount of the payment made to the supplier beyond -
the appointed day during accounting year;

iv. the amount of interest due and payable for the period of delay in making
payment (which have been paid but beyond the appointed day during the year) -
but without adding the interest specified under this Act;

v. the amount of interest accrued during the year and remaining unpaid at the
end of the accounting year and,

vi. the amount of further interest remaining due and payable even in the
succeeding years, until such date when the interest dues as above are actually
paid to the small enterprise, for the purpose of disallowance as a deductible
expenditure under Section 23 of MSMED Act, 2006.

(ii) Segment Reporting

The company is yet to start commercial operations as on March 31, 2024, hence, there is no reportable business segment as per Indian
Accounting Standard - IndAS 108 "Segment Reporting".

(iii) The Company does not have any contingent liabilities as at March 31, 2024.

(iv) Corporate social responsibility (CSR)

The Company is not required to spend Corporate Social Responsibility (CSR) expenditure under the provision of Section 135 of the
Companies Act, 2013 during the year.
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(v) The Board of Directors of the Company at its meeting held on August 14, 2023 has, subject to necessary approvals, approved a Scheme of
Arrangement amongst ITC Limited (‘Demerged Company’) and ITC Hotels Limited (‘Resulting Company’ or ‘Company’) and their respective
shareholders and creditors under Section 230 to 232 read with the other applicable provisions of the Companies Act, 2013 (‘Scheme’). The Scheme,
inter alia, provides for demerger of the Demerged Undertaking comprising the Hotels Business (as defined in the Scheme) of ITC Limited into ITC
Hotels Limited. Upon the Scheme becoming effective, the Demerged Undertaking shall be transferred to the Company on a going concern basis and in
consideration thereof, ITC Hotels Limited shall issue and allot 1 Equity Share of face and paid-up value of Re. 1/- each for every 10 Ordinary Shares of
face and paid-up value of Re. 1/- each held by the Shareholders in ITC Limited. All the Equity Shares of the Company will be listed and/or admitted to
trading on the National Stock Exchange of India Limited and BSE Limited, which have nation-wide trading terminals. The Scheme shall be effective

from the Appointed Date and shall be operative from the Effective Date.

The Scheme is subject to requisite approvals, including approval of the National Company Law Tribunal, Kolkata Bench. Accordingly, no accounting

effect in respect of the Scheme has been given in these financial statements.

(vi) The financial statements of the company were approved for issue by the Board of Directors on 23rd April, 2024. Such financial statements are

required to be placed before the shareholders for adoption in terms of Companies Act, 2013.

As per report of even date On Behalf of the Board of Directors

For S.R. Batliboi & Co. LLP
Chartered Accountants Sd/-
ICAI Firm Registration No. 301003E/E300005

Karthik Bhanu
Director
Sd/- (DIN:10260028)
Sanjay Vij Sd/-
Partner Diwaker Dinesh
Membership Number: 095169 Manager & Company Secretary
Place : Gurugram Place: Kolkata
Date : April 23, 2024 Date: April 23, 2024
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SR.BatLiBOo1 & CO. LLP Haryana, India

Chartered Accountants Tel: +91 124 681 6000

INDEPENDENT AUDITOR’S REPORT
To the Board of Directors of ITC Hotels Limited
Opinion

We have audited the accompanying special purpose interim Ind AS financial statements of ITC Hotels Limited (“the
Company”), which comprise the interim Balance Sheet as at September 30, 2024, the interim Statement of Profit and
Loss, including the interim statement of Other Comprehensive Income, the interim Statement Cash Flows and the
interim Statement of Changes in Equity for the six months period then ended, and a summary of select explanatory
notes.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid special
purpose interim Ind AS financial statements give the information required by the Companies Act, 2013, as amended (“the
Act”) in the manner so required and give a true and fair view in conformity with the accounting principles generally
accepted in India, including the Indian Accounting Standard (Ind AS) 34 specified under section 133 of the Act,
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended of the state of affairs of the Company
as at September 30, 2024, its profit including other comprehensive income, its cash flows and the changes in equity for
the period ended on that date.

Basis for Opinion

We conducted our audit of the special purpose interim Ind AS financial statements in accordance with the Standards
on Auditing (SAs), as specified under Section 143(10) of the Act. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the special purpose interim Ind AS financial
statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India together with the ethical requirements that are relevant to our audit of
the special purpose interim Ind AS financial statements under the provisions of the Act and the Rules thereunder, and
we have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion on the
special purpose interim Ind AS financial statements.

Responsibilities of Management for the Special Purpose Interim Ind AS Financial Statements

The Company’s Board of Directors is responsible for the preparation of these special purpose interim Ind AS financial
statements that 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 requirement of Indian Accounting
Standard (Ind AS) 34 specified under section 133 of the Act read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended. 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 the 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 special purpose interim Ind AS financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error.

In preparing the special purpose interim Ind AS financial statements, Board of Directors are responsible for assessing
the ability of the Company to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Special Purpose Interim Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the special purpose interim Ind AS financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these special purpose interim Ind AS financial statements.

S.R. Batliboi & Co LLP, a Limited Liability Partnership with LLP Identity No. AAB-4294
Regd. Office : 22, Camac Street, Block ‘B’, 3rd Floor, Kolkata-700 016
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

Identify and assess the risks of material misstatement of the special purpose interim Ind AS financial
statements, whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the special purpose interim Ind AS financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the special purpose interim Ind AS financial
statements, including the disclosures, and whether the special purpose interim Ind AS financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of
the audit and significant audit findings, including any significant deficiencies in internal control that we identify during
our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

Other matter

a)

b)

The accompanying special purpose interim Ind AS financial statements include comparative period financial
information for the period ended September 30, 2023 which has been compiled based on management certified
numbers and has not been subject to audit by us.

The accompanying special purpose interim Ind AS financial statements, have been prepared, and this report
thereon issued, solely for use by the management for its inclusion in the information memorandum to be filed by
the Company with the relevant stock exchanges for the proposed listing of equity shares of the Company in
accordance with the scheme of demerger of Hotels business of ITC Limited (“Holding Company”) into the
Company. Accordingly, this report should not be used, referred to or distributed for any other purpose without
our prior written consent. We have no responsibility to update this report for events and circumstances occurring
after the date of this report.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

Sd/-

per Sanjay Vij

Partner

Membership Number: 095169
UDIN: 24095169BKFNGM7848
Place of Signature: Queenstown
Date: December 31, 2024
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Special Purpose Interim Financial Statements

Interim Balance Sheet as at September 30, 2024
(Rupees in Lakhs unless specified otherwise)

Notes As at As at
September 30, 2024 March 31, 2024
ASSETS
Non-current assets
(a) Financial Assets
(i) Others 4 5.00 -
(b) Deferred tax assets (net) 5 42.14 47.52
(c¢) Income tax assets (net) 6 10.90 58.04 9.08 56.60
Current assets
(a) Financial Assets
(i) Investments 7 870.05 -
(ii) Cash and cash equivalents 8 35.48 24.32
(iii) Other Bank Balances 9 7,500.00 8,150.00
(iv) Others 10 71.23 373.03
(b) Other current assets 11 40.44 8,517.20 33.99 8,581.34
TOTAL ASSETS 8,575.24 8,637.94
EQUITY AND LIABILITIES
Equity
(a) Equity Share capital 12 8,300.00 8,300.00
(b) Other Equity 243.39 8,543.39 110.52 8,410.52
Liabilities
Current liabilities
(a) Financial Liabilities
(i) Other financial liabilities 13 30.94 221.01
(b) Other current liabilities 14 0.91 31.85 6.41 227.42
TOTAL EQUITY AND LIABILITIES 8,575.24 8,637.94
The accompanying notes 1 to 23 are an integral part of the Special Purpose Interim Financial Statements
As per report of even date On Behalf of the Board of Directors
For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration No. 301003E/E300005 Sd/- Sd/-
Anil Chadha Supratim Dutta
Director Director

Sd/-

Sanjay Vij

Partner

Membership Number: 095169
Place : Queenstown

Date : December 31, 2024

(DIN: 08073567)
Place: Gurugram
Date: December 31, 2024

Sd/-
Ashish Thakar
Chief Financial Officer

Place: Gurugram
Date: December 31, 2024
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Company Secretary
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)
Special Purpose Interim Financial Statements

Interim Statement of Profit and Loss for the period ended September 30, 2024

(Rupees in Lakhs unless specified otherwise)

Particulars Notes For the period ended For the period from July 28,
September 30, 2024 2023 to September 30, 2023
I |Revenue from operations - -
I |Other income 15 314.21 93.42
III |Total Income (I+1I) 314.21 93.42
IV |EXPENSES
Employee benefits expense 16 80.30 8.30
Other expenses 17 56.35 0.05
Total expenses (IV) 136.65 8.35
V |Profit before exceptional items and tax (III - IV) 177.56 85.07
VI |Exceptional Items - -
VII |Profit before tax (V + VI) 177.56 85.07
VIII |Tax expense:
Current Tax 18 3931 21.41
Deferred Tax 18 5.38 -
IX |Profit for the period (VII - VIII) 132.87 63.66
X |Other Comprehensive Income - -
XI |Total Comprehensive Income for the period (IX + X) 132.87 63.66
XII |Earnings per equity share (Face value of % 1.00 each):
(1) Basic (in ) 19 0.02 0.01
(2) Diluted (in %) 19 0.02 0.01
The accompanying notes 1 to 23 are an integral part of the Special Purpose Interim Financial Statements
As per report of even date On Behalf of the Board of Directors
For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration No. 301003E/E300005 Sd/- Sd/-
Anil Chadha Supratim Dutta
Director Director

Sd/-

Sanjay Vij

Partner

Membership Number: 095169
Place : Queenstown

Date : December 31, 2024

(DIN: 08073567)
Place: Gurugram
Date: December 31, 2024

Sd/-
Ashish Thakar
Chief Financial Officer

Place: Gurugram
Date: December 31, 2024
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ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Special Purpose Interim Financial Statements

Interim Statement of changes in equity for the period ended September 30, 2024

(Rupees in Lakhs unless specified otherwise)

A. Equity Share Capital

Balance at the beginning of | Changes in equity share
the reporting period capital during the period

Balance at the end of the
reporting period

For the period ended September 30, 2024

8,300

8,300

For the period from July 28, 2023 to September 30, 2023

8,300

8,300

B. Other Equity

Reserves and Surplus

Retained Earnings

Balance as at beginning of the period 110.52 110.52
Profit for the period 132.87 132.87
Other Comprehensive Income (net of tax) - -

Total Comprehensive Income for the period 132.87 132.87
Balance as at September 30, 2024 243.39 243.39
Balance as at July 28, 2023 - -

Profit for the period 63.66 63.66
Other Comprehensive Income (net of tax) - -

Total Comprehensive Income for the period 63.66 63.66
Balance as at September 30, 2023 63.66 63.66

Retained Earnings: This Reserve represents the cumulative profits that the Company has earned till date. This Reserve can be utilized in accordance with the provisions of the Companies Act, 2013.

The accompanying notes 1 to 23 are an integral part of the Special Purpose Interim Financial Statements

As per report of even date
For S.R. Batliboi & Co. LLP
Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

Sd/-

Sanjay Vij

Partner

Membership Number: 095169
Place : Queenstown

Date : December 31, 2024

246

On Behalf of the Board of Directors

Sd/-

Anil Chadha

Director

(DIN: 08073567)

Place: Gurugram

Date: December 31, 2024

Sd/-

Ashish Thakar

Chief Financial Officer
Place: Gurugram

Date: December 31, 2024

Sd/-

Supratim Dutta
Director

(DIN: 01804345)

Place: Kolkata

Date: December 31, 2024

Sd/-

Diwaker Dinesh
Company Secretary
Place: Kolkata

Date: December 31, 2024
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(CIN: U55101WB2023PLC263914)

Special Purpose Interim Financial Statements

Interim Statement of Cash Flows for the period ended September 30, 2024

(Rupees in Lakhs unless specified otherwise)

SI. No. Particulars

For the period ended September 30,

2024

For the period from July 28, 2023
to September 30, 2023

A. |Cash Flow from Operating Activities

Profit Before Tax

Adjustments to reconcile profit before tax to net cash flows :
Interest Income
Other Gains and Losses

Operating loss before working capital changes
Working capital adjustments :

Other financial liabilities

Other current liabilities

Other current assets

Cash generated from / (used in) operations
Income Tax Paid
Net cash generated from / (used in) operating activities

B. |Cash Flow from Investing Activities :

Investment in bank deposits (original maturity more than 3 months)
Purchase of current investments

Sale of current investments

Interest Received

Redemption/maturity of bank deposits
Net cash generated from / (used in) investing activities
C. [Cash Flow from Financing Activities :

Proceeds from issue of share capital
Net Cash generated from/ (used in) Financing Activities

Net Increase In Cash and cash equivalents
Opening Cash and cash equivalents
Closing Cash and cash equivalents

(304.14)
(10.07)

177.56

(314.21)

(93.42)

(190.07)
(5.50)
(6.46)

(136.65)

(202.03)

85.07

(93.42)

8.30

(8.35)

8.30

(338.68)
(41.12)

(7,505.00)
(4,119.00)
3,259.02
605.94
8,150.00

(379.80)

390.96

(0.05)

(8,200.00)

8,300.00

11.16
24.32

35.48

(0.05)

(8,200.00)

8,300.00

99.95

99.95

Note:

The above Statement of Cash Flows has been prepared under the "Indirect Method" as set out in the IndAS - 7 "Statements of Cash Flows"

The accompanying notes 1 to 23 are an integral part of the Special Purpose Interim Financial Statements

As per report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

Sd/-

Sanjay Vij

Partner

Membership Number: 095169
Place : Queenstown

Date : December 31, 2024
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Chief Financial Officer
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Date: December 31, 2024

Sd/-

Supratim Dutta

Director

(DIN: 01804345)

Place: Kolkata

Date: December 31, 2024

Sd/-

Diwaker Dinesh
Company Secretary
Place: Kolkata

Date: December 31, 2024




ITC HOTELS LIMITED

Notes to Special Purpose Interim Financial Statements for the period ended September 30, 2024

1.

(@)

(i)

Corporate information

ITC Hotels Limited (CIN No. U55101WB2023PLC263914), a 100% subsidiary of ITC Limited,
is a public Company domiciled in India and is incorporated under the provision of the Companies
Act, 2013. The registered office of the Company is located at Kolkata, West Bengal, India.

Material accounting policies

Statement of Compliance

The special purpose interim financial statements have been prepared in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standard (Ind
AS) 34 specified under section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, for the use by the management for its inclusion in the
information memorandum to be filed by the Company with the relevant stock exchanges for the
proposed listing of equity shares of the Company in accordance with the Scheme of Arrangement
amongst [TC Limited and the Company under Sections 230 to 232 read with the other applicable
provisions of the Companies Act, 2013 (the Scheme).

Basis of Preparation

The special purpose interim financial statements are prepared in accordance with the historical
cost convention, except for certain items that are measured at amortised cost or fair values. The
financial statements are presented in Indian Rupees (INR) which is also the Company's functional
currency.

Since the Company has been incorporated on July 28, 2023, the comparatives given in the interim
statement of profit and loss and interim cash flow statement is for the period July 28, 2023 to
September 30, 2023

The Company has prepared the financial statements on the basis that it will continue to operate as
a going concern.

(iii) Operating Cycle

Based on the time involved between the acquisition of assets for processing and their realization
in cash and cash equivalents, the Company has identified twelve months as its operating cycle
for determining current and non-current classification of assets and liabilities in the balance sheet.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.

(iv) Financial instruments, Financial assets, Financial liabilities and Equity Instruments

Financial assets and financial liabilities are recognised when the Company becomes a party to the
contractual provisions of the relevant instrument and are initially measured at fair value except for
trade receivables that do not contain a significant financing component, which are measured at
transaction price. Transaction costs that are directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than financial assets and financial liabilities
measured at fair value through profit or loss) are added to or deducted from the fair value on initial
recognition of financial assets or financial liabilities. Purchase or sale of financial assets that
require delivery of assets within a time frame established by regulation or convention in the market
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Notes to Special Purpose Interim Financial Statements for the period ended September 30, 2024

b)

place (regular way trades) are recognised on the trade date, i.e., the date when the Company
commits to purchase or sell the asset.

Financial Assets

Recognition: Financial assets include Cash and cash equivalents, Other Bank Balances, and other
financial assets. Such assets are initially recognised at fair value or transaction price, as applicable,
when the Company becomes party to contractual obligations. The transaction price includes
transaction costs unless the asset is being fair valued through the Statement of Profit and Loss.

Classification: Management determines the classification of an asset at initial recognition
depending on the purpose for which the assets were acquired. The subsequent measurement of
financial assets depends on such classification.

Financial assets are classified as those measured at:

(a) Amortised cost, where the financial assets are held solely for collection of cash flows arising
from payments of principal and/or interest.

(b) Fair value through other comprehensive income (FVTOCI), where the financial assets are held
not only for collection of cash flows arising from payments of principal and interest but also from
the sale of such assets. Such assets are subsequently measured at fair value, with unrealised gains
and losses arising from changes in the fair value being recognised in other comprehensive income.
(c) Fair value through profit or loss (FVTPL), where the assets are managed in accordance with
an approved investment strategy that triggers purchase and sale decisions based on the fair value
of such assets. Such assets are subsequently measured at fair value. Unrealised gains and losses
arising from changes in the fair value, interest income and dividend income, if any are recognised
under ‘Other Income’ in the Statement of Profit and Loss in the period in which they arise.

Cash and cash equivalents, Other Bank Balances and other financial assets etc. are classified for
measurement at amortised cost.

De-recognition: Financial assets are de-recognised when the right to receive cash flows from the
assets has expired, or has been transferred and the Company has transferred substantially all of the
risks and rewards of ownership. Concomitantly, if the asset is one that is measured at:

(a) amortised cost, the gain or loss is recognised in the Statement of Profit and Loss;

(b) fair value through other comprehensive income, the cumulative fair value adjustments
previously taken to reserves are reclassified to the Statement of Profit and Loss unless the asset
represents an equity investment in which case the cumulative fair value adjustments previously
taken to reserves is reclassified within equity.

Income recognition: Interest income from financial assets is recognised in profit or loss using
effective interest rate method.

Financial Liabilities

Other financial liabilities are initially recognised at fair value and are subsequently measured at
amortised cost. Any discount or premium on redemption / settlement is recognised in the Statement
of Profit and Loss as finance cost over the life of the liability using the effective interest method
and adjusted to the liability figure disclosed in the Balance Sheet.
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Financial liabilities are derecognised when the liability is extinguished, that is, when the
contractual obligation is discharged, cancelled or on expiry.

¢) Offsetting Financial Instruments

™)

(vi)

Financial assets and liabilities are offset and the net amount is included in the Balance Sheet where
there is a legally enforceable right to offset the recognised amounts and there is an intention to
settle on a net basis or realise the asset and settle the liability simultaneously.

Employee Benefits

Short-term benefits

Short term employee benefits are expenses in the period in which the employee renders the related
service on an undiscounted basis. A liability is recognized for the amount expected to be paid
within twelve months, if the company has a present legal or constructive obligation to pay the
same as a result of past service provided by the employee and the obligation can be reliably
estimated.

Taxes
Taxes on income comprises of current taxes and deferred taxes.

Current tax in the Statement of Profit and Loss is provided as the amount of tax payable in respect
of taxable income for the period using tax rates enacted or substantively enacted during the period,
together with any adjustment to tax payable in respect of previous years.

Deferred tax is recognised on temporary differences between the carrying amounts of assets and
liabilities and the amounts used for taxation purposes (tax base), at the tax rates and tax laws
enacted or substantively enacted by the end of the reporting period.

Current income tax assets and liabilities are measured at the amount expected to be recovered from
or paid to the taxation authorities.

Deferred tax assets are recognised for the future tax consequences to the extent it is probable that
future taxable profits will be available against which the deductible temporary differences can be
utilised. Income tax, in so far as it relates to items disclosed under other comprehensive income or
equity, are disclosed separately under other comprehensive income or equity, as applicable.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or
part of the deferred tax asset to be utilised.

Deferred tax assets and liabilities are offset when there is legally enforceable right to offset current
tax assets and liabilities and when the deferred tax balances related to the same taxation authority.

Current tax assets and tax liabilities are offset where the entity has a legally enforceable right to

offset and intends either to settle on net basis, or to realize the asset and settle the liability
simultaneously.
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Notes to Special Purpose Interim Financial Statements for the period ended September 30, 2024

(vii)Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term
deposits with an original maturity of three months or less, that are readily convertible to a known
amount of cash and subject to an insignificant risk of changes in value.

For the purpose of the Special Purpose Interim Statement of Cash Flows, Cash and cash
equivalents consist of cash and short-term deposits, as defined above, net of outstanding bank
overdrafts as they are considered an integral part of the Company’s cash management.

3. Use of Estimates and Judgements

There are no significant accounting judgements, estimates and assumptions made by the Company for
the purpose of preparation of these financial statements.
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(Rupees in Lakhs unless specified otherwise)

As at September 30, 2024 As at March 31, 2024
4. Other financial assets
Bank deposits with more than 12 months maturity 5.00 -
TOTAL 5.00 -
As at September 30, 2024 As at March 31, 2024
5. Deferred tax assets (net)
Deferred tax assets 43.61 47.52
Less: Deferred tax liabilities 1.47 -
TOTAL 42.14 47.52
Movement in deferred tax (liabilities) / assets balances
. Recognized in profit
As at September 30, 2024 As at April 1, 2024 or loss As at September 30, 2024
Deferred tax assets in relation to:
Other timing differences 47.52 -3.91 43.61
Total deferred tax assets 47.52 -3.91 43.61
Deferred tax liabilities in relation to:
Other timing differences - 1.47 1.47
Total deferred tax liabilities - 1.47 1.47
Deferred tax assets (net) 47.52 -5.38 42.14
As at March 31, 2024 As at July 28, 2023 Rec"g“xe‘is‘: profit| ¢ at March 31, 2024
Deferred tax assets / liabilities in relation to:
Other timing differences - 47.52 47.52
Total deferred tax assets - 47.52 47.52
Total deferred tax liabilities
Deferred tax assets (net) - 47.52 47.52
As at September 30, 2024 As at March 31, 2024
6. Income tax assets (net)
Advance income tax (net of provisions) 10.90 9.08
TOTAL 10.90 9.08
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(Rupees in Lakhs unless specified otherwise)

As at September 30, 2024 As at March 31, 2024
7. Current investments
Unquoted investment in mutual funds (Measured at fair value through profit or loss(FVTPL))
- Axis Money Market Regular Growth 402.61 -
29788.734 units of Rs. 1000 each
- Kotak Liquid Fund Regular Growth 56.17 -
1120.393 units of Rs. 1000 each
- Kotak Money Market Regular Growth 402.60 -
9488.639 units of Rs. 1000 each
- Nippon Liquid Fund Regular Growth 4.33 -
71.471 units of Rs. 1000 each
- UTI Liquid Fund Regular Growth 4.34 -
106.623 units of Rs. 1000 each
TOTAL 870.05 -
As at September 30, 2024 As at March 31, 2024
8. Cash and cash equivalents @
Balances with Banks
Current account 35.48 24.32
TOTAL 35.48 24.32

@ Cash and cash equivalents include cash at bank. The Company does not have any significant cash and cash equivalents that are not available for use.

As at September 30, 2024 As at March 31, 2024
9. Other Bank Balances
In deposit accounts * 7,500.00 8,150.00
TOTAL 7,500.00 8,150.00

* Represents deposits with original maturity of more than 3 months having remaining maturity of less than 12 months from the Balance Sheet Date.

As at September 30, 2024 As at March 31, 2024
10. Other financial assets
Unsecured
a) Interest accrued on deposits with bank 71.23 373.02
TOTAL 71.23 373.02
As at September 30, 2024 As at March 31, 2024
11. Other current assets
Balances with statutory authorities 40.44 33.99
TOTAL 40.44 33.99
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(Rupees in Lakhs unless specified otherwise)

(No. of Shares)

(% holding)

(No. of Shares)

As at September 30, 2024 As at March 31, 2024
(No. of Shares) As at September 30, 2024 (No. of Shares) As at March 31, 2024
12. Equity share capital
a. Authorised share capital
Equity Shares of % 1.00 each 2,50,00,00,000 25,000.00 2,50,00,00,000 25,000.00
b. Issued, Subscribed and fully paid-up equity shares
Equity Shares of % 1.00 each issued, subscribed and fully paid 83,00,00,000 8,300.00 83,00,00,000 8,300.00
A) Reconciliation of the equity shares outstanding
September 30, 2024 March 31, 2024
(No. of Shares) September 30, 2024 (No. of Shares) March 31, 2024
As at beginning of the period 83,00,00,000 8,300.00 - -
Add: Issued during the period - - 83,00,00,000 8,300.00
As at end of the period 83,00,00,000 8,300.00 83,00,00,000 8,300.00
B) Shareholders holding more than 5% of the Shares in the Company
As at September 30, 2024 | As at September 30, 2024 As at March 31, 2024 As at March 31, 2024

(% holding)

ITC Limited, the Holding Company, jointly with its nominees 83,00,00,000 100% 83,00,00,000 100%
C) Shares held by holding company and its nominees
As at September 30, 2024 As at September 30, 2024 As at March 31, 2024 As at March 31,2024
(No. of Shares) (No. of Shares)
ITC Limited, the Holding Company 82,99,99,994 8,300.00 82,99,99,994 8,300.00
ITC Limited, the Holding Company jointly with its nominees 6 0.00 6 0.00

D) Shareholding of promoters

Particulars

Promoter Name

As at September 30, 2024

No. of shares as at

Change during the year

No. of shares as at end of the

% of Total

% change during

beginning of the period period Shares the period
Equity Shares of % 1.00 each, fully paid ITC Limited 83,00,00,000 - 83,00,00,000 100% 100%
Total 83,00,00,000 - 83,00,00,000 100% 100%

Particulars

Promoter Name

As at

March 31, 2024

No. of shares as at

Change during the year

No. of shares as at end of the

% of Total

% change during

beginning of the period period Shares the period
Equity Shares of % 1.00 each, fully paid ITC Limited 83,00,00,000 83,00,00,000 100% 100%
Total - 83,00,00,000 83,00,00,000 100% 100%
E) Equity Shares allotted as fully paid pursuant to contract(s) without payment being received in cash or as fully paid up Bonus Shares during the period of five years i diately preceding 30th September : Nil

F) Rights, preferences and restrictions attached to the Equity Shares

The equity shares of company, having par value of X 1.00 per share, rank pari passu in all respects including voting rights and entitlement to dividend.
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(Rupees in Lakhs unless specified otherwise)

As at September 30, 2024

As at March 31, 2024

13. Other financial liabilities - current

Others (liability for expenses, payable to holding company)* 30.94 221.01
TOTAL 30.94 221.01
*Refer Note 21

As at September 30, 2024 As at March 31, 2024
14. Other current liabilities
Statutory liabilities 0.91 6.41
TOTAL 0.91 6.41

255




ITC HOTELS LIMITED
(CIN: U55101WB2023PLC263914)

Notes to Special Purpose Interim Financial Statements for the period ended September 30, 2024

(Rupees in Lakhs unless specified otherwise)

For the period ended September 30,
2024

For the period from July 28, 2023 to
September 30, 2023

15. Other income

Interest income 304.14 93.42
Other Gains and Losses 10.07 -
TOTAL 314.21 93.42
Interest income comprises interest from:

Deposits with banks - carried at amortised cost 304.14 93.42
Other Gains and Losses includes

Net Gain / (Loss) arising on financial assets designated at FVTPL* 10.07 -
TOTAL 314.21 93.42

*Includes Rs. 4.24 Lakhs being net gain / (loss) on sale of investments.

For the period ended September 30,
2024

For the period from July 28, 2023 to
September 30, 2023

16. Employee benefits expense

Remuneration of managers on depution reimbursed

80.30

8.30

TOTAL

80.30

8.30

For the period ended September 30,
2024

For the period from July 28, 2023 to
September 30, 2023

17. Other Expenses

Information Technology Services 28.08 -
Consultancy / Professional Fees 7.75 -
Printing and Stationery 0.18 -
Rates and taxes 20.00 -
Miscellaneous expenses 0.34 0.05
TOTAL 56.35 0.05
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(Rupees in Lakhs unless specified otherwise)

For the period ended September
30,2024

For the period from July 28, 2023
to September 30, 2023

18. Income tax expenses
A. Amount recognised in profit or loss

Current tax

Income tax for the period 39.31 21.41
Total current tax 39.31 21.41
Deferred tax

Deferred tax for the period 5.38 -
Total deferred tax 5.38 -
Total tax expenses 44.69 21.41
B. Reconciliation of effective tax rate

The income tax expense for the period can be reconciled to the accounting profit as follows:

Profit before tax 177.56 85.07
Income tax expense calculated at 25.168% 44.69 21.41
Income tax recognised in profit or loss 44.69 21.41

The tax rate of 25.168% (22% + surcharge @10% and cess @4%) used for the year 2024-25 is the corporate tax rate

applicable on taxable profits under the Income-tax Act, 1961.

For the period ended September
30,2024

For the period from July 28, 2023
to September 30, 2023

19. Earnings per share:

Earnings per share has been computed as under:

(a) Profit for the period (X in Lakhs)

(b) Weighted average number of Equity shares outstanding for the purpose of
basic earnings per share

(c) Effect of potential Equity shares on Employee Stock Options outstanding
(d) Weighted average number of Equity shares in computing diluted earnings
per share [(b) + (¢)]

(e) Earnings per share on profit for the period

(Face Value % 1.00 per share)

— Basic [(a) / (b)] (in )

— Diluted [(2) / (d)] (in ])

132.87
83,00,00,000

83,00,00,000

0.02
0.02

63.66
70,23,07,692

70,23,07,692

0.01
0.01
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(Rupees in Lakhs unless specified otherwise)

20. Financial Ratios

Ratio Numerator Denominator September 30, 2024 March 31, 2024
C.urr.ent Ratio Current assets Current liabilities 267.45 37.73
(in times)*
Return on Equity . , .
Profit for the period Shareholders' Equity 1.56% 1.31%

(in %)

*Improvement mainly on account of payout of current liabilities during the period.

The following financials ratios are not applicable to the Company
Trade Receivable Turnover Ratio

Trade Payable Turnover Ratio

Net Capital Turnover Ratio

Net Profit ratio

Return on Capital Employed

Return on investment

Debt Service Coverage ratio

Debt - Equity ratio

Inventory Turnover Ratio
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21. Related Party Disclosures

A. Names of related parties and description of relationship:

(a) Holding Company ITC Limited

(b) Key Management Personnel Mr. Rajesh Poddar - Non-Executive Director (upto April 24, 2024)
Mr. Mayur Dogra - Non-Executive Director (upto April 24, 2024)
Ms. Ushasi Das - Non-Executive Director (upto April 24, 2024)
Mr. Karthik Bhanu - Non-Executive Director (upto April 24, 2024)
Mr. Sanjiv Puri - Non-Executive Director (w.e.f. April 24, 2024)
Mr. Supratim Dutta - Non-Executive Director (w.e.f. April 24, 2024)
Mr. Anil Chadha - Non-Executive Director (w.e.f. April 24, 2024)
Mr. Rajendra Kumar Singhi - Non-Executive Director (w.e.f. April 24, 2024)
Mr. Prathivadibhayankara Rajagopalan Ramesh - Non-Executive Director (w.e.f. April 30, 2024)
Mr. Chandan Saboo - Chief Financial Officer
Mr. Diwaker Dinesh - Company Secretary & Manager

=

5

B. Summary of transactions with the above related parties is as follows:

For the period ended S ber 30, 2024 For the period from July 28, 2023 to March 31, 2024
(a) Holding Company
Issue of equity share - 8,300.00
Remuneration of managers on deputation reimbursed” 82.59 63.05
Reimbursement of Expenses incurred on behalf of the company
- 222.81
(rates and taxes)
(b) Key Managerial Person
Directors' Sitting Fees 0.50 -

# Out of the above, X 44.85 Lakhs (LY - % 34.44 lakhs) is attributable to the Manager & Company Secretary of the Company and X 37.74 lakhs (LY - % 25.84 lakhs) is attributable to the Chief Financial Officer of the
Company.

C. Disclosure of outstanding balances:

[ [ AsatS ber 30, 2024 [ As at March 31, 2024
|Others financial liabilities - ITC Limited (unsecured) | 16.28| 204409|
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22. Financial instruments and related disclosures

a. Capital Management

The Company manages its capital to ensure that the Company will be able to continue as going concern while maximising the return of the stakeholders through optimum fund utilization. The Company does not have any long-term
debt obligation and funds its operations mainly through equity share capital as detailed in Statement of Changes in Equity. The Company’s objective when managing capital is to maintain an optimal structure so as to maximize
shareholder value. Further, the Company is not exposed to any externally imposed capital requirements.

b. Categories of Financial Instrument

As at September 30, 2024 As at March 31, 2024
Carrying Value Fair Value Carrying Value Fair Value

A. Financial Assets
Measured at fair value through profit and loss

Investments 870.05 870.05 - -
Measured at amortised cost

Cash and cash equivalents 35.48 35.48 24.32 24.32

Other Bank Balances 7,505.00 7,505.00 8,150.00 8,150.00

Other financial assets 71.23 71.23 373.03 373.03
B. Financial Liabiliti
Measured at amortised cost

Other financial liabilities 30.94 30.94 221.01 221.01

c. Financial Risk Management Objectives

The Company’s exposure to financial risks such as market risk, foreign currency risk, liquidity risk and credit risk is limited. The Company has designed its Risk Management System in line with the nature and scale of its
operations to address risks intrinsic to operations, financials and compliances arising out of the overall strategy of the Company.

i) Market risk

The Company is not an active investor in Equity market. The Company’s investments are predominantly held in fixed deposits with banks and mutual funds. Fixed deposits are held with highly rated banks and are not subject to
interest rate volatility

ii) Interest rate risk

Interest rate risk refers to the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates. As majority of the financial assets and liabilities of the Company are either
short term or fixed interest-bearing instruments, the Company’s net exposure to interest risk is negligible.

iii) Foreign currency risk

The Company has not undertaken any transactions during the period in any currency other than the company’s functional currency.

iv) Liquidity risk

The Company manages its liquidity risk by ensuring that it will always have sufficient liquidity to meet its liabilities when due. The table below provides details regarding the remaining contractual maturities of significant financial
liabilities at the reporting date

As at September 30, 2024 As at March 31, 2024

Other Financial Liabilities Other Financial Liabilities
Carrying Value 30.94 221.01
Less than 3 months 30.94 221.01
More than 3 months up to 6 months - -
More than 6 months up to 1 year - -
More than 1 year - -
Total 30.94 221.01

* The table has been drawn up based on the earliest date on which the Company can be required to pay

(v) Credit risk

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument which may lead to a financial loss to the Company. There is no significant credit risk in the year as the Company has not started sales

operations.
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23. (i) Details of dues to micro and small enterprises as defined under the MSMED Act, 2006

There are no Micro, Small and Medium Enterprises to whom the Company owes dues, which are outstanding for more than 45 days during the period and also as at September 30,
2024. This information as required to be disclosed under the Micro, Small and Medium Enterprises Development Act, 2006 has been determined to the extent such parties have been
identified on the basis of information available with the Company

Particulars As at September 30, 2024 As at March 31, 2024

i. the principal amount remaining unpaid to any supplier as at the end of
accounting year(Trade payable and payable to creditors for capital - -
expenditure);

ii. Interest due thereon remaining unpaid to any supplier as at the end of the
accounting year;

iii. the amount of interest paid by the buyer in terms of Section 16 of MSMED
Act, 2006 along with the amount of the payment made to the supplier beyond - -
the appointed day during accounting year;

iv. the amount of interest due and payable for the period of delay in making
payment (which have been paid but beyond the appointed day during the year) - -
but without adding the interest specified under this Act;

v. the amount of interest accrued during the year and remaining unpaid at the
end of the accounting year and,

vi. the amount of further interest remaining due and payable even in the
succeeding years, until such date when the interest dues as above are actually
paid to the small enterprise, for the purpose of disallowance as a deductible
expenditure under Section 23 of MSMED Act, 2006.

(ii) Segment Reporting

The Company is yet to start commercial operations as on September 30, 2024, hence, there is no reportable business segment as per Indian Accounting Standard - IndAS 108
"Segment Reporting".

(iii) The Company does not have any contingent liabilities as at September 30, 2024 (LY - Nil).

(iv) Corporate social responsibility (CSR)

The Company is not required to spend Corporate Social Responsibility (CSR) expenditure under the provision of Section 135 of the Companies Act, 2013 during the year.
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(v) The Board of Directors of ITC Hotels Limited (‘Company’) at its meeting held on August 14, 2023 had, subject to necessary approvals, approved a
Scheme of Arrangement amongst ITC Limited and the Company and their respective shareholders and creditors under Sections 230 to 232 read with
the other applicable provisions of the Companies Act, 2013 ('Scheme'). The Scheme, inter alia, provides for demerger of the Demerged Undertaking
comprising the Hotels Business (as defined in the Scheme) of ITC Limited into the Company. Upon the Scheme becoming effective, the Demerged
Undertaking shall be transferred to the Company on a going concern basis and in consideration thereof, the Company shall issue and allot 1 Equity
Share of face and paid-up value of Re. 1/- each for every 10 Ordinary Shares of face and paid-up value of Re. 1/- each held by the Shareholders in ITC
Limited. All the Equity Shares of the Company will be listed and/or admitted to trading on the National Stock Exchange of India Limited and BSE
Limited.

The National Company Law Tribunal, Kolkata Bench, vide its Order dated 4th October 2024, has sanctioned the Scheme. Certified copy of the said
order was received by the Company on 16th December, 2024. The Company and ITC Limited have mutually acknowledged that all the conditions
specified in Clause 28 of the Scheme have been fulfilled and satisfied, including filing of the aforesaid Order with the Registrar of Companies, West
Bengal. The Appointed Date and the Effective Date of the Scheme shall be 1st January, 2025. The Scheme shall be effective from the Appointed Date
and shall be operative from the Effective Date. Accordingly, no accounting effect in respect of the Scheme has been given in these financial
statements.

(vi) The financial statements of the company were approved for issue by the Board of Directors on December 31, 2024.

As per report of even date On Behalf of the Board of Directors
For S.R. Batliboi & Co. LLP
Chartered Accountants

ICAI Firm Registration No. 301003E/E300005 Sd/- Sd/-
Anil Chadha Supratim Dutta
Director Director
Sd/- (DIN: 08073567) (DIN: 01804345)
Place: Gurugram Place: Kolkata
Sanjay Vij Date: December 31, 2024 Date: December 31, 2024
Partner

Membership Number: 095169

Place : Queenstown
Date : December 31, 2024

Sd/-

Ashish Thakar

Chief Financial Officer
Place: Gurugram

Date: December 31, 2024

Sd/-

Diwaker Dinesh
Company Secretary
Place: Kolkata

Date: December 31, 2024



CAPITALISATION STATEMENT

The following table sets forth our Company’scapitalization asat September30,2024. This table should be read in
conjunction with sections “Financial Information” and “Management’s Discussion and Analysis of Financial

Condition and Results of Operations”, on pages 213 and 265, respectively.

(in % crores, except ratios)

Particulars

As on September 30, 2024

Borrowings

Current borrowings (1)

Non- current borrowings (including current maturity of long term debt) (11)

Total Borrowings (1) + (1) = (A)

Equity

Equity share capital 83.00
Share capital pending allotment -
Instrument entirely equity in nature -
Other equity 243
Total Equity (B) 85.43
Capitalisation (A) + (B) 85.43

Non-current borrowings (including current maturity of long term debt)/
equity ratio (11/B)

Total borrowings/equity ratio (A/B)

263



OTHER FINANCIAL INFORMATION

Accounting ratios

The details of accountingratios derived from Audited Financial Statements required to be disclosed under the SEBI
ICDR Regulations are set forth below:

(in < crores, except otherwise stated)

Particulars For 6 months period For the period from July
ended September 30,2024 | 28,2023 to March 31,
2024

Basic Earnings / (loss) per Equity Share (in %) 0.02 0.01
Diluted Earnings / (loss) per Equity Share (in %) 0.02 0.01
Return on net worth (in %) 1.56 % 1.31%
Net asset value per Equity Share (in %) 1.03 1.01
Weighted average number of equity shares outstanding 83,00,00,000 79,65,32,258
during the period/ year
EBITDA 1.78 1.48
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussionis intendedto convey management’s perspectiveon the financial condition of our Company
and the Hotels Business and the corresponding results of operations for the six months period ended September 30,
2024, and the Financial Year ended March 31, 2024. You should read the following discussion and analysis of our
financial condition and results of operations in conjunction with the sections entitled “Financial Information” and
“Information Memorandum Summary - Financial Information” on pages213 and 17, respectively. This discussion
containsforward-looking statements and reflects our currentviews with respect to future events and our financial
performance and involves numerous risks and uncertainties, including, but not limited to, those described in the
section entitled “Risk Factors” on page 21.

Actual results could differ materially fromthose contained in any forward -looking statements and for further details
regarding forward-looking statements, please refer to the section “Forward-Looking Statements” on page 14.
Unless otherwise stated or unlessthe context otherwise requires, the financial information of our Company used in
this section has been derived from the Audited Financial Statements. Unless noted otherwise, some of the industry
related information in this section is obtained or extracted from the Industry Reports (which are paid reports and
were commissioned by us solely in connection with the Information Memorandum).

Our Financial Year ends on March 31 of each year. Accordingly, unless otherwise stated, all references to a
particular Financial Year are to the 12-month period ended March 31 of that year.

Overview of the Company

Our Company was incorporated as a public limited company under the Companies Act, 2013 with the name
‘ITC Hotels Limited” and a certificate of incorporation dated July 28, 2023 was issued by the Registrar of
Companies.

Prior to the Scheme becoming effective, our Company was a wholly owned subsidiary of ITC Limited. The main
object of our Company is to carry on the business as hoteliers. Pursuant to the Scheme becoming effective, the
Hotels Business of ITC Limited has been demerged and vested into our Company with effect from
January 1, 2025.

Established in 1975, with the first premium hotel launched in Chennai, our Hotels Business today represents one of
India’s pre-eminent hospitality chains, embodying the essence of Indian hospitality and sustainability. We are
engaged in the business of owning, operating, managingand franchising hotels and resorts and are focused towards
enabling authentic indigenous experiences which are in harmony with the environmentand society for our guests.
Our current footprintencompasses over 140 hotels across over 90 destinations comprising about 13,000 keys. ITC
Hotelsis also renowned for its culinary excellence, with severalaward-winning brandsand iconic food and beverage
cuisines, revolving around indigenous ingredients and signature dining experiences. ITC Hotelsis a globalexemplar
in sustainable hospitality, embodying the ethos of ‘Responsible Luxury’ by seamlessly integrating opulence with
environmental and social responsibility.

Significant Developments after September 30,2024
As otherwise disclosed in this Information Memorandum, there is no subsequent development afterthe date of our
Audited Financial Statements contained in this Information Memorandum which materially and adversely affects,
or is likely to affect, our operations or profitability, or the value of our assets, or our ability to pay our material
liabilities within the next 12 months, except as disclosed below:

e The NCLT, Kolkata bench, vide its order dated October 4, 2024 approved the Scheme.

e Our Board of Directors was reconstituted and KMPs were appointed.

Significant Factors Affecting Our Results of Operations

Our results of operationshave been, and will be, affected by many factors, some of which are beyond our control.
Key factors affecting our results are discussed in the section "Risk Factors™ beginning on page 21.
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Our Material Accounting Policies

The material accounting policies followed by us in the preparation of our Special Purpose Interim Financial
Statements for the period ended September 30, 2024 form part of the Notes provided on page 248.

Pursuant to the demerger, our Company will be engaged in the hotels and hospitality business and the following
material accounting policies will be applicable, going forward:

1. Basis of preparation

Our financial statementsare prepared in accordance with the historical cost convention, except forcertain items that
are measured at amortised cost or fair values. The financialstatements are presented in Indian Rupees (%) which is
also our Company's functional currency.

Our Company has prepared the financial statementson the basis that it will continue to operate as a going concern.

Fair Value is the price thatwould be received to sell an asset or paid to transfera liability in an orderly transaction
between market participants at the measurement date, regardless of whether that price is directly observable or
estimated using anothervaluation technique. In estimatingthe fairvalue of an asset or a liability, our Company takes
into account the characteristics of the asset or liability if market participants would take those characteristics into
account when pricing the asset or liability at the measurement date. Fair value for measurement and/or disclosure
purposes in these financial statements is determined on such a basis, except for share-based payment transactions
thatare within the scope of Ind AS 102 — Share-based Payment, leasingtransactions that are within the scope of Ind
AS 116 — Leases, and measurements that have some similarities to fair value but are not fair value, such as net
realisable value in Ind AS 2 — Inventories, or value in use in Ind AS 36 — Impairment of Assets.

The preparation of financial statements in conformity with Ind AS requires our management to make judgements,
estimatesand assumptionsthataffectthe application of the accounting policies and the reported amounts of assets
and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements, and the
reported amounts of revenues and expenses during the year. Actual results could differ from those estimates. The
estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affectsonly that period; they are recognised
in the period of the revision and future periods if the revision affects both current and future periods.

2. Operating Cycle

All assetsand liabilities have been classified as current or non-current as per our Company’s normaloperatingcycle
and other criteria set out in the Schedule 111to the Companies Act, 2013 and Ind AS 1 — Presentation of Financial
Statements, based on the nature of the business of our Company. Our company has identified twelve monthsasits
operating cycle.

3. Property, Plant and Equipment

Property, plant and equipment (“PP&E”) are stated at cost of acquisition or construction less accumulated
depreciation and impairment, if any.

Cost is inclusive of inward freight, duties and taxes and incidental expenses related to acquisition. In respect of
major projects involving construction, related pre-operationalexpensesform part of the value of assets capitalised.
Expenses capitalised also include applicable borrowing costs for qualifying assets, if any. All upgradation /
enhancements are charged off as revenue expenditure unless they bring similar significant additional benefits.

An item of PP&E is derecognised upon disposalor when no future economic benefitsare expected to arise from the
continued use of asset. Any gain or loss arising on the disposal or retirement of an item of PP&E is determined as
the difference between the sales proceeds and the carrying amount of the asset and is recognised in Statement of
Profit and Loss.

Depreciation of these assets commences when the assets are ready for their intended use which is generally on
commissioning. Itemsof PP&E are depreciated in a mannerthatamortizesthe cost (or other amount substituted for
cost) of the assets aftercommissioning, less its residual value, over their useful lives as specified in Schedule 11 of
the Companies Act, 2013 on a straight line basis. Land is not depreciated.
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The estimated useful lives of PP&E of our Company are as follows:

Particulars Estimated useful life

Buildings 60 Years

Leasehold Improvements Shorter of lease period or estimated useful lives
Plant and Equipment 3-22 Years

Furniture and Fixtures 8-10 Years

Vehicles 8 Years

Office Equipment 5 Years

PP&E’s residual values, useful lives and method of depreciation are reviewed at each Balance Sheet date and
changes, if any, are treated as changes in accounting estimate.

4, Intangible Assets

Intangible Assets that our Company controls and from which it expects future economic benefits are capitalised
upon acquisition and measured initially:

a. forassetsacquired in a business combination, at fair value on the date of acquisition
b. for separately acquired assets, at cost comprising the purchase price (including import duties and non-
refundable taxes) and directly attributable costs to prepare the asset for its intended use.

Internally generated brands, websites and customer lists are not recognised as intangible assets.

The useful life of an intangible asset is considered finite where the rights to such assets are limited to a specified
period of time by contract or law or the likelihood of technical, technological obsolescence or commercial
obsolescence. Intangible assets that have finite lives are amortized over their estimated useful lives by the straight
line method from the date that they are available for use unless it is practical to reliably determine the pattem of
benefits arising from the asset.

The useful lives of intangible assetsare reviewed annually to determine if a reset of such useful life is required for
assets with finite lives. The impact of such changes is accounted for as a change in accounting estimate.
Amortization expenses, impairment losses and reversal of impairment losses, where applicable, are taken to the
Statement of Profitand Loss. Thus, afterinitial recognition, an intangible asset is carried at its cost less accumulated
amortization and / or impairment losses.

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an intangible asset, measured asthe difference between the
netdisposal proceeds and the carrying amount of the asset, are recognised in the Statement of Profitand Loss when
the asset is derecognised.

5. Impairment of Assets

Impairmentloss, if any, is provided to the extent, the carrying amount of assets or cash generatingunits exceed their
recoverable amount.

Recoverable amountis higher of an asset’s fair value less costs of disposal and its valuein use. Value in use is the
present value of estimated future cash flows expected to arise from the continuing use of an asset orcash generating
unit and from its disposal at the end of its useful life.

Impairment losses recognised in prior years are reversed when there is an indication that the impairment losses
recognised no longer exist or have decreased. Such reversals are recognised as an increase in carrying amounts of
assetsto the extent that it does not exceed the carryingamounts thatwould have been determined (net o f amortization
or depreciation) had no impairment loss been recognised in previous years.
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6. Inventories

Inventories are stated at lower of cost and netrealisable value. The cost is calculated on weighted average method.
Cost comprises expenditure incurred in the normal course of business in bringing such inventories to their present
location and condition. Net realisable value is the estimated selling price less estimated costs for completion and
sale.

7. Foreign Currency Transactions and Derivatives

The functionaland presentation currency of our Company is Indian Rupee (). Transactions in foreign currency are
accounted foratthe exchange rate prevailing on the transaction date. Gains/ losses arising on settlementas also on
translation of monetary items are recognised in the Statement of Profit and Loss.

Exchange differences arising on monetary items that, in substance, form part of our Company’snet investment in a
foreign operation (having a functional currency other than Indian Rupee) are recognised in other comprehensive
income and accumulated in Foreign Currency Translation Reserve.

Derivatives are initially recognised at fair value and are subsequently remeasured to their fair value at the end of
each reporting period. The resulting gains/ losses are recognised in Statement of Profit and Loss immediately.

8. Investment in Subsidiaries, Associates and Joint Ventures

Investment in our Subsidiaries, Associates and Joint Ventures are carried at cost less accumulated impairment, if
any.

9. Financial instruments, Financial assets, Financial liabilities and Equity Instruments

Financial assets and financial liabilities are recognised when our Company becomes a party to the contractual
provisions of the relevant instrumentand are initially measured at fairvalue except fortrade receivables that do not
contain a significant financing component, which are measured at transaction price. Transaction costs that are
directly attributable to the acquisition or issue of financialassets and financialliabilities (other than financialassets
and financialliabilities measured at fairvalue through profit or loss) are added to or deducted from the fairvalue on
initial recognition of financialassetsor financialliabilities. Purchase or sale of financialassets that require delivery
of assets within a time frame established by regulation or convention in the market place (regular way trades) are
recognised on the trade date, i.e., the date when our Company commits to purchase or sell the asset.

A. Financial Assets

e Recognition: Financial assets include Investments, Trade Receivables, Advances, Security
Deposits, Cash and Cash equivalents. Such assetsare initially recognised at fairvalue or transaction
price, asapplicable, when our Company becomesparty to contractualobligations. The transaction
price includes transaction costs unless the assetis being fairvalued through the Statement of Profit
and Loss.

e Classification: Managementdeterminesthe classification of anasset at initial recognition depending
on the purpose for which the assets were acquired. The subsequent measurement of financial assets
depends on such classification.

Financial assets are classified as those measured at:

(@) amortised cost, where the financial assets are held solely for collection of cash flows arising from
payments of principal and/or interest.

(b) fairvalue through other comprehensive income (“FVTOCI”), where the financial assets are held not
only for collection of cash flows arising from payments of principal and interest but also from the sale
of such assets. Such assets are subsequently measured at fair value, with unrealised gains and losses
arising from changes in the fair value being recognised in other comprehensive income.
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(c) fair value through profit or loss (“FVTPL”), where the assets are managed in accordance with an
approved investment strategy that triggers purchase and sale decisions based on the fair value of such
assets. Such assets are subsequently measured at fair value, with Unrealised gains and losses arising
from changes in the fair value, including interest income and dividend income, if any, are recognised
in the Statement of Profit and Loss in the period in which they arise.

Trade Receivables, Advances, Security Deposits, Cash and Cash equivalents etc. are classified for
measurement at amortised cost while investments may fall under any of the aforesaid classes. However, in
respect of particularinvestmentsin equity instrumentsthat would otherwise be measured at fairvalue through
profit or loss, an irrevocable election atinitial recognition may be made to present subsequent changesin fair
value through other comprehensive income.

Impairment: Our Company assessesat each reporting date whether a financial asset, or a group of financial
assets, such as investments, trade receivables, advances and security deposits held at amortised cost and
financialassetsthatare measured at fair value through other comprehensive income are tested forimpairment
based on evidence or information that is available without undue cost or effort. Expected credit losses are
assessed and loss allowances recognised if the credit quality of the financial asset has deteriorated
significantly since initial recognition.

Reclassification: When and only when the business model is changed, our Company shall reclassify all
affected financialassets prospectively from the reclassification date as subsequently measured atamortised
cost, fair value through other comprehensive income or fair value through profit or loss without restating the
previously recognised gains, losses or interest and in terms of the reclassification principles laid down in the
Ind AS relating to Financial Instruments.

Derecognition: Financial assets are derecognised when the right to receive cash flows from the assets has
expired, or hasbeen transferred, and our Company hastransferred substantially all of the risks and rewards
of ownership. Concomitantly, if the asset is one that is measured at:

(@) amortised cost, the gain or loss is recognised in the Statement of Profit and Loss;

(b) fairvaluethrough othercomprehensive income, the cumulative fairvalue adjustments previously taken
to reserves are reclassified to the Statement of Profit and Loss unless the asset represents an equity
investment, in which case the cumulative fair value adjustments previously taken to reserves are
reclassified within equity.

Income Recognition: Interest income is recognised in the Statement of Profit and Loss using the effective

interest method. Dividend income is recognised in the Statement of Profitand Loss when the right to receive

dividend is established.

B. Financial Liabilities

Borrowings, trade payables and other financial liabilities are initially recognised at fair value and are

subsequently measured atamortised cost. Any discount or premium on redemption/ settlement is recognised

in the Statement of Profit and Loss as finance cost over the life of the liability using the effective interest
method and adjusted to the liability figure disclosed in the Balance Sheet.

Financial liabilities are derecognised when the liability is extinguished, that is, when the contractual
obligation is discharged, cancelled or on expiry.

C. Offsetting Financial Instruments

Financial assets and liabilities are offsetand the net amountis included in the Balance Sheet where there is
a legally enforceableright to offsetthe recognised amountsand thereis anintention to settle on a net basis
or realise the asset and settle the liability simultaneously.

D. Equity Instruments

Equity instruments are recognised at the value of the proceeds, net of direct costs of the capital issue.
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10. Revenue

Revenueis measured at the transaction price thatour Company receives or expects to receive as consideration for
goods supplied and services rendered, net of returns and estimates of variable consideration such as discounts,
schemes and loyalty programmes offered to customers. Revenue excludes taxes such as VAT and Goods and
Services Tax (“GST”) which are payable in respect of sale of goods and services.

Revenue from the sale of goods and services is recognised when our Company performs its obligations to its
customers and the amount of revenue can be measured reliably and recovery of the consideration is probable. The
timing of such recognition in case of sale of goods is when the control over the same is transferred to the customer,
which is mainly upon delivery and in case of services, in the period in which such services are rendered.

The loyalty programmes offered to eligible customers entitle them to points based on their spending at the hotels.
The points so earned by such customers are accumulated. The revenues attributable to earned loyalty points is
deferred and a contract liability is created at the time of initial sales basis the points awarded to the customer and
the likelihood of redemption, asevidenced by our Company’s historical experience. On redemption/expiry of such
loyalty points, revenue is recognised at pre-determined rates.

11. Dividend Distribution

Dividends paid (including income tax thereon, if any) are recognised in the period in which the interim dividends
are approved by our Board of Directors, or in respect of the final dividend when approved by shareholders.

12. Employee Benefits

Short-term employee benefits are expensed in the period in which the employee renders the related service on an
undiscounted basis. A liability is recognised for the amount expected to be paid within twelve months, if our
Company has a present legal or constructive obligation to pay the same as a result of past service provided by the
employee and the obligation can be reliably estimated.

Our Company makes contributions to both defined benefit and defined contribution schemes.

Contributions to Provident Fund, Defined Contribution Pension Plan and National Pension System are in the nature
of defined contribution schemes. The contribution payable is recognised asan expense,when anemployee renders
the related service. The contributions in respect of provident fund are statutorily deposited with the Government of
India.

Our Company also makes contribution to defined benefit pension and gratuity plan. The cost of providing benefits
under the defined benefit obligation is calculated by independent actuary using the projected unit credit method.
Service costs and net interest expense or income is reflected in the Statement of Profit and Loss. Gain or Loss on
account of remeasurements are recognised immediately through other comprehensive income in the period in which
they occur.

Theemployeesof our Companyare entitled to compensated leave forwhich our Company records the liability based
on actuarial valuation computed using projected unit credit method. These benefits are unfunded.

13. Employee Share Based Compensation Stock Options

Stock Options are granted under the ITC Hotels Special Purpose Employee Stock Option Scheme (“ITCHL
SPESOS”), in terms of the ‘Scheme of Arrangement between ITC Limited and ITC Hotels Limited, and their
respective sharcholders and creditors’ (the “Scheme”). Eligible employees for this purpose primarily include
employees of ITC Limited (ITC) or the Company, as determined in the Scheme.

Under Ind AS, the cost of ITCHL Stock Options (“Stock Options™) is recognised based on the fair value of Stock
Options as on the grant date.

The fair value of Stock Options granted is recognised in the Statement of Profit and Loss over the period in which
the performance and / or service conditions are fulfilled for employees of our Company (other than those out on
deputation). The value of Stock Options, net of reimbursements, granted to employees on deputation and to
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employees of the wholly owned and other subsidiary companies is considered as capital contribution/ investment.

Our Company generally seeks reimbursement of the value of Stock Options from such companiesand ITC Limited,
as applicable.

14. Leases

Our Company assessesat contract inception whether a contract is, or contains,a lease. A contractis, or contains,a
lease if it conveysthe right to controlthe use of an identified asset fora period of time in exchange for consideration.
A. Company asa Lessee

Right-of-Use (“ROU”) assets are recognised at inception of a contract or arrangement for significant lease
components at cost less lease incentives, if any. ROU assets are subsequently measured at cost less
accumulateddepreciation andimpairment losses, if any. The cost of ROU assets includes the amount of lease
liabilities recognised, initial direct cost incurred and lease payments made at or before the lease
commencement date. ROU assets are generally depreciated over the shorter of the lease term and estimated
useful lives of the underlying assetson a straight line basis. Lease term is determined based on consideration
of factsand circumstances thatcreate an economic incentive to exercise an extension option, or not to exercise
a termination option. Lease payments associated with short-term leases (i.e., those leases that have a lease
term of 12 monthsor less from the commencement date and do not contain a purchase option)and low value
leases (i.e., where the value of the underlying asset, when new, in order of magnitude % 5 lakhsor less) are
charged to the Statement of Profit and Loss on a straight line basis over the term of the relevant lease.

Our Company recognises lease liabilities measured atthe present value of lease paymentsto be made on the
date of recognition of the lease. Such lease liabilities do not include variable lease payments (that do not
depend on an index or a rate), which are recognised as expense in the periods in which they are incurred.
Interest on lease liability is recognised using the effective interest method. Lease liabilities are subsequently
increased to reflect the accretion of interest and reduced for the lease paymentsmade. The carrying amount
of lease liabilities is also remeasured upon modification of lease arrangement or upon change in the
assessment of the lease term. The effect of such remeasurementsis adjusted to the value of the ROU assets.

B. Company asa Lessor

Leases in which our Company does not transfer substantially all the risks and rewards of ownership of an
assetare classified asoperating leases. Where our Company is a lessor underan operating lease, the asset is
capitalised within property, plant and equipment or investment property and depreciated over its useful
economic life. Paymentsreceived under operating leases are recognised in the Statement of Profit and Loss
on a straight line basis over the term of the lease.

15. Taxes on Income

Taxes on income comprise current taxes and deferred taxes. Current tax in the Statement of Profit and Loss is
provided asthe amount of tax payable in respect of taxable income for the period using tax ratesand tax laws enacted
during the period, together with any adjustment to tax payable in respect of previous years.

Deferred tax is recognised on temporary differences between the carrying amountsof assets and liabilities and the
amountsused for taxation purposes (tax base),at the tax rates and tax laws enacted or substantively enacted by the
end of the reporting period.

Deferred tax assets are recognised for the future tax consequences to the extent it is probable that future taxable
profits will be available against which the deductible temporary differences can be utilised.

Income tax, insofar as it relates to items disclosed under other comprehensive income or equity, is disclosed
separately under other comprehensive income or equity, as applicable.
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Deferred tax assets and liabilities are offset when there is legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax
liabilities are offset where the entity hasa legally enforceable right to offsetand intendseither to settle on net basis,
or to realize the asset and settle the liability simultaneously.

16. Claims

Claims against our Company not acknowledged as debts are disclosed after a careful evaluation of the facts and
legal aspects of the matter involved.

17.  Provisions

Provisions are recognised when, asa result of a pastevent,our Company hasa legal or constructive obligation. It is
probable that an outflow of resources will be required to settle the obligation; and the amount can be reliably
estimated. The amount so recognised is a best estimate of the consideration required to settle the obligation at the
reporting date, taking into account the risks and uncertainties surrounding the obligation.

Inan event when the time value of money is material, the provision is carried atthe presentvalue of the cash flows
estimated to settle the obligation.

Financial Performance of our Company

The following sets forth information with respect to the key components of our Audited Financial Statements of our
Company forthe six months period ended September 30, 2024 and forthe period between July 28, 2023 to Mar31,

2024.

A. OurIncome

Particulars (in X cr.)

Six months period ended
September 30, 2024

For period from
July 28,2023 to
March 31, 2024

Revenue from operations

Other income

3.1

4.2

Total

3.1

4.2

Other income comprises of (i) interest income and (i) other gains and losses.

B. Our Expenses

Particulars (in X cr.)

Six months period ended
September 30, 2024

For period from
July 28,2023 to
March 31, 2024

Employee benefits expense 0.8 0.8
Other expenses 0.6 19
Total 14 2.7

Employee benefits expense comprises of reimbursements to ITC Limited towards remuneration of managers
deputed to our Company. Other expenses comprises of information technology services, consultancy or

professional fees, postage, telephone, printing, stationery and miscellaneous expenses.

C. Our Tax Expenses

Particulars (in X cr.)

Six months period ended
September 30, 2024

For period from July 28,
2023 to March 31, 2024

Current tax 0.4 0.9
Deferred tax 0.1 (0.5)
Total 0.5 0.4
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Current tax is the amount of tax payable based on the taxable profit for the year / period as determined in
accordance with the applicable tax rates and the provisions of the Income Tax Act, 1961. Deferred tax is
recognized based on the difference between taxable profit and book profit due to the effect of timing
differences. Our deferred tax is measured based onthe applicable tax ratesand tax laws that have been enacted
or substantively enacted by the relevant balance sheet date.

D. Profit before Tax

Our Company earned a profit before tax of X 1.8 crores for the six months period ended September 30, 2024
and X 1.5 crores for the period from July 28,2023 to March 31, 2024.

Financial Performance of Hotels Business

The Hotels Business of ITC has been demerged and vested into our Company with effect from January 1, 2025.
This section provides the key performance highlights of the Hotels Business based on the Pro Forma Financials for
FY24 and for the six months period ended September 30, 2024, without considering the financials of ITC Grand
Central, Mumbai (not transferred to ITC Hotels, and operated and managed by our Company under an Operating
Services Agreement).

A. Key components of the Pro Forma Financials of the Hotels Business

The Pro Forma Financials comprise the Hotels Business (on a consolidated basis), as demerged, and interest in
associatesand joint venture(s) prepared in accordance with Ind AS. The financialposition of the subsidiaries hasbeen
consolidated on a line-by-line basis and joint venture(s) and associates have been consolidated by applying equity
method of accounting.

a) Income

For the six months period ended September 30, 2024 and September 30, 2023:

Particulars (in ¥ cr.) Six months period ended Six months period % change

September 30, 2024 ended

September 30,2023

Revenue from operations 1,471 1,278 15%
Other income 17 26 -33%
Total income 1,488 1,304 14%
Average Room Rate (%) 10,500 10,500 0%
Occupancy % 67% 63% -

(i) HotelsBusiness recorded robust performance on a high base despite extreme heatwave and elections impacting
domestic travel & out-of-home dining in H1 FY25.

(i) Revenue from operations increased by 15% during H1 FY25. Room Revenue witnessed robust growth across
all business segments, i.e. retail, contracted and wedding segment in existing hotels. F&B Revenue registered
strong growth in banquets, food takeaway and restaurants.

(iii) Growth in Revenue was also supported by the launch of ITC Ratnadipa, Colombo and relaunch of
Welcomhotel Chennai. In line with the ‘asset-right’ strategy, 9 managed/ franchised properties were
operationalised and new contractsfor 15 properties were signed-up during the first half of the year. Strategic
investmentstowards renovations and refurbishments were undertaken in line with the commitmentto deliver
exceptional quality and guest experience across properties.

(iv) Other income of six months period ended September 30, 2023 comprises foreign exchange translation gain of

about X 14 crores in WelcomHotels Lanka (Private) Limited (“WLPL”). Further, other income of H1 FY25
comprises higher interest income of about % 3 crores.

273



For the year ended March 31, 2024 and March 31, 2023:

Particulars (in  cr.) March 31, 2024 March 31,2023 % change
Revenue from operations 3,034 2,629 15%
Other income 35 24 43%
Total income 3,069 2,653 16%
Average Room Rate () 12,000 10,000 20%
Occupancy % 69% 69% -

(i) Hotels Business delivered stellar performance during the year driven by strong growth in RevPAR across
customer segments (Retail, Contracted, MICE, etc.) as well as leveraging marquee events hosted in the

country.

(i) Room Revenue increased primarily driven by increase in ARRs to X 12,000 (about 20% over last year). Robust
performance witnessed across all segments like retail, contracted, MICE and crew. ITC Maurya also had the
honour of hosting the President of the United States of America and the entire US delegation to the G20
Summit. Further, timely renovationsand refurbishmentsaided in leveraging high season opportunities across
multiple locations and properties.

(iii) F&B Revenue increased during FY24 led by growth in banquets, G20 catering revenue, takeaway and
restaurants. ITC Hotels was honoured to have exclusively curated and served from the best of India’s culinary
heritage at the prestigious G20 summit held in New Delhi.

(iv) Other income of FY24 was higher than previous year primarily due to increase in interest income during the
year.

b) Expenses
(i) Employee Benefit Expenses (excluding payment to contractors)

For the six months period ended September 30, 2024 and September 30, 2023:

Six months period Six months period
Particulars (in X cr.) ended ended % change
September 30, 2024 September 30, 2023
Employee benefit expenses 323 271 19%
% of Revenue from operations 22.0% 21.2%

Employee benefit expensesincreased by 19% during HLFY25 primarily onaccount of openingof ITC Ratnadipa,
Colombo during the period and relaunch of Welcomhotel Chennaiin Q4 last year, besides increase in business
activity at existing hotels—which registered an increase in Occupancy by 400 bps.

For the year ended March 31, 2024 and March 31, 2023:

Particulars (in X cr.) March 31, 2024 March 31, 2023 % change
Employee benefit expenses 586 541 8%
% of Revenue from operations 19.3% 20.6%

Employee benefit expenses increased by 8% in FY24 commensurate with increase in business activity (reduced
130 bps as a % of Revenue). Increase is also on account of increments and promotions during the year.

(i) Cost of goods sold

For the six months period ended September 30, 2024 and September 30, 2023:

Six months period Six months period

Particulars (in X cr.) ended ended % change
September 30, 2024 September 30, 2023

Cost of goods sold 164 130 27%
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(iii)

(iv)

Raw Materialcost increased in H1 FY25 primarily onaccount of launch of ITC Ratnadipa, Colombo and relaunch
of Welcomhotel Chennai, besides increase in covers at existing food and beverage outlets.

For the year ended March 31, 2024 and March 31, 2023:

Particulars (in X cr.)

March 31,2024

March 31,2023

% change

Cost of goods sold

296

265

12%

Raw Material cost marginally increased along with increase in food and beverage Revenue onaccountof catering

forthe G20 Summit and increase in covers at existing food and beverage outlets.

Depreciation and Amortisation Expenses

For the six months period ended September 30, 2024 and September 30, 2023:

Six months period Six months period
Particulars (in X cr.) ended ended % change
September 30, 2024 September 30, 2023
Depreciation and amortisation 200 147 36%
expenses

Depreciation and amortisation expenses increased by % 53 crores in H1 FY25 primarily on account of launch of

ITC Ratnadipa, Colombo.

For the year ended March 31, 2024 and March 31, 2023:

Particulars (in X cr.) March 31, 2024 March 31, 2023 % change
Depreciation and amortisation 298 292 20
expenses

Depreciation and amortisation expensesincreased by 6 crores in FY24 due to additionsin PP&E on completion

of renovations, including in Welcomhotel Chennaiand ITC Grand Goa.

Other expenses

For the six months period ended September 30, 2024 and September 30, 2023:

Six months period Six months period

Particulars (in X cr.) ended ended % change
September 30, 2024 September 30, 2023

Other expenses 571 490 17%

Other expenses include key variable expensessuch as power and fuel, sales & marketing, consumption of stores &
spares, contract services etc. Other expenses increased by 17% in H1 FY25 primarily due to the launch of ITC
Ratnadipa, Colombo andincrease in sales & marketingexpenses for new promotionsand events undertaken during
the year.

For the year ended March 31, 2024 and March 31, 2023:

March 31, 2024
1,148

Particulars (in X cr.)
Other expenses

March 31, 2023 % change
1,015 13%

Other expenses increased by 13% in FY24 primarily dueto increase in sales & marketingexpensestowards search
engine marketing, designing, brand promotion, website and app upgradation.

Operating profit (“EBITDA”) and Profit Before Tax
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d)

For the six months period ended September 30, 2024 and September 30, 2023:

Six months period Six months period

Particulars (in ¥ cr.) ended ended % change
September 30, 2024 September 30, 2023

Operating Profit (EBITDA) 413 387 7%
Six months period Six months period

Particulars (in X cr.) ended ended % change
September 30, 2024 September 30, 2023

Profit before tax 235 270 -13%

EBITDA for H1 FY25 stood atX 413 crores representing a growth of 7%. Profit Before Tax stood at ¥ 235 crores
representing a decrease of 13% from same period last yearprimarily due to increase in depreciation with the launch
of ITC Ratnadipa, Colombo. The financials for the period include the impact of gestation costs of ITC Ratnadipa,
Colombo which was operationalized in April’24.

For the year ended March 31, 2024 and March 31, 2023:

Particulars (in ¥ cr.) March 31, 2024 March 31, 2023 % change
Operating Profit (EBITDA) 1004 808 24%
Particulars (in X cr.) March 31, 2024 March 31, 2023 % change
Profit before tax 747 549 36%

EBITDA for FY24 stood at % 1,004 crores representing a growth of 24%. Profit Before Tax stood at X 747 crores
representing an increase of 36% from last year. Growth in profits was largely driven by a significant improvement
in ARRs and consequent increase in revenue from operations, combined with operating efficiency and optimisation
of costs during the year.

Contingent Liabilities

Except as described in “Outstanding Litigation and Other Material Developments” on page 278, there are no
Contingent Liabilities to our knowledge that have in the pastor may in the future affect ourbusiness operationsor
financial performance.

Unusual or Infrequent Events or Transactions

Except as described in “Risk Factors” on page 21 and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 265, there have been no events or transactionsto our knowledge that
havein the pastor may in the future affect our business operations or financial performance which may be described
as “unusual” or “infrequent”.

Significant Economic Changes

Our business has been subject, and we expect it to continue to be subject, to significant economic changes that
materially affect or are likely to affect income from continuing operations. See “Risk Factors” on page 21.

Known Trends or Uncertainties

Our business has been subject, and we expect it to continue to be subject, to significant changes arising from the
trends identified and the uncertainties described in “Risk Factors” beginning on pages 21. Except as disclosed in
this Information Memorandum, there are no known trends or uncertaintiesthat have or had or are expected to have
a material adverse effect on our revenue or income from continuing operations.

Future Relationships Between Expenditure and Income

Other than asdescribed in “Risk Factors” onpage 21, “Our Business” on page 149 and “Management’s Discussion
and Analysis of Financial Conditionand Results of Operations” on page 265, to ourknowledge there are no known
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factorswhich we expect will havea materialadverse impacton our business operations, financial performance and
growth prospects.

New Product or Business Segments

Other than as described in “Our Business” on page 149 there are no new products or business segments in which
we operate.

Supplier or Customer Concentration

We do not have any material dependence on a single or few suppliers. We have a wide customer base and do not
have any material dependence on any particular customer.

Related Party Transactions
The details of the related party transactions have been provided in “Financial Information” on page 213.
Seasonality

The hospitality industry in India is subject to seasonal variations. The periods during which the hotelsin our portfolio
experience higher revenues vary from property to property, depending principally upon location, weather and guest
profile. Our revenuesare generally higher during the second half of each Financial Year. Seasonality affects leisure
travel, including weddings, inbound foreign leisure travel, etc., such that demand is relatively stronger during the
October to March period. However, business travel and MICE are generally more consistent throughout the year.
Seasonality can be expected to cause quarterly fluctuations in our revenues, profitability and margins. Consequently,
performance includingtrends (asagainst the same period last year) witnessed in six months period ended September
30, 2024 is not comparable to the performance or trends witnessed in FY 2024 (as against the FY 2023).

See also “Risk Factors - Our business is subject to macroeconomic conditions, seasonal and cyclical volatility and
variations which could result in fluctuations in our results of operations and financial condition.” above on page
27.

Competitive Conditions

We expect competitive conditions in our industry to further intensify as new entrants emerge and as existing

competitors seek to emulate ourbusiness modeland offer similar products. For furtherdetails, please refer to “Risk
Factors” and “Our Business” beginning on pages 21 and 149, respectively.
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SECTION VII - LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATION AND OTHER MATERIAL DEVELOPMENTS

Except as disclosed in this section, there are no outstanding (i) criminal proceedings (including first information
reports) involving our Company, Subsidiaries, Directors or Promoter (collectively, “Relevant Parties”); (ii) actions
taken by statutory or regulatory authorities (including show cause notices issued by authorities) against the
Relevant Parties; (iii) claims related to direct or indirect taxes involving the Relevant Parties (disclosed in a
consolidated manner giving the total number of claims and the total amounts involved);(iv) disciplinary actions
including penaltiesimposed by SEBI or the Stock Exchanges against the Promoter in the last five financial years,
including outstanding action; and (v) other outstanding litigation involving the Relevant Parties as determined to
be material pursuant to the Materiality Policy. Further, there is no pending litigation involving our Group
Companies, the adverse outcome of which may have a material impact on our Company.

Pursuant to the Materiality Policy, for the purposes of (v) above, any outstanding litigation involving the Relevant
Parties (including tax matters mentioned in point (iii) above), has been considered ‘material’ and accordingly
disclosed in this Information Memorandum:

a) as regards our Company, Subsidiariesand the Directors: (i) where the monetary amount of claim/ amount
indisputeis in excess 0f<37.35 crores, which is 5% of the profit before tax for Fiscal 2024 of the Demerged
Undertaking; or (ii) where monetary liability isnot quantifiable, however, the outcome of any such pending
proceedings may have a material bearing on the business, operations, performance, prospects or reputation
of the Company;

b) as regards our Promoter, where the monetary amount of claim/dispute isin excess of €928.85 crores, which
is 5% of absolute profit or loss after tax as per the audited consolidated financial statements of the Promoter
for last 3 (three) years.

I Litigation involving the Company

The proceedings by or againstthe Company detailed in this section relate to the Demerged Undertaking. It
should be noted that these proceedings pertained to the Hotels Business of ITC Limited prior to the
Effective Date. The references to ‘Company’ in connection with these litigations should accordingly be
construed.

A. Litigation against the Company
a) Criminal proceedings

The following proceedings have been initiated against the Company foralleged violations of the
erstwhile Prevention of Food Adulteration Act, 1954 (“PFA Act”) and the FSS Act:

@) two complaintsundersection 17 of the PFA Act were filed against the Companyalleging
that (x) a sample of a third party branded pre-packaged milk from the Company’s hotel
property at Agra (ITC Mughal) was adulterated, and (y) a sample of freshly boiled and
peeled tomatoes from the Company’s hotel property at Vadodara (Welcom hotel) was
misbranded. The Company is contesting both matters; which are currently pending; and

(i) a complaintundersection 47 of the FSS Act was filed against the Company alleging that
a sample of cake from the Company’s hotel property at New Delhi (ITC Maurya, New
Delhi) was found to be ‘unsafe’. The Company is contesting the said matter and the
matter is currently pending.

b) Actions taken by statutory and regulatory authorities

(i) The Regional Provident Fund Commissioner-II, Employees’ Provident Fund
Organisation, Chennai passed an order under the Employees’ Provident Funds and
Miscellaneous Provisions Act, 1952 (“EPF Act”) againstthe Company’s establishment,
ITC Grand Chola (Chennai), stating that there was a shortfall in provident fund
contributions of the establishment as fixed allowance was not considered as a part of
basic wages for calculation of the provident fund contributions. The establishment was
ordered to pay % 1.42 crores. The Company has filed an appeal before the Central
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Government Industrial Tribunal, Chennai, which has stayed the order of the Regional
Provident Fund Commissioner- I1. The matter is currently pending.

(i) The Company’s establishment, ITC Royal Bengal (Kolkata), was served with a notice
issued by the Assistant Director of Employees’ State Insurance Corporation (“ESIC”)
alleging that the said establishment has not paid contributions of approximately ¥ 0.10
crores in respect of 303 (three hundred and three) employees. The establishment filed its
reply stating that the said contribution was paid through the ESIC registration of ITC
Sonar up to December 2019. Thereafter, the said contributions were paid through the
registration of ITC RoyalBengal. Without considering that the contribution was already
paid by the Companythrough a different registration, an adverse orderwas passed by the
authority. The Company has filed an appealagainst the said order and the matteris
currently pending.

(iii) In respect of the Company’s establishment of ITC Grand Chola Hotel (Chennai), an
enquiry was conducted by the Deputy Director of ESIC who passed an order directing
the Company to pay a sum of approximately X 0.13 crores, being the alleged contribution
(mostly on account of separately registered contractors) due for the period 2013-2014.
The Company has filed a petition against the said order and the matter is currently
pending.

Material civil proceedings

The Company purchased the hotel property located at 263-C, Arossim, Cansaulim, Goa in an
auction sale held by IFCI Limited on February 23, 2015 under the Securitisation and
Reconstruction of Financial Assets and Enforcement of Securities Interest Act, 2002. The Hon’ble
Supreme Court upheld this sale vide its judgement dated March 19,2018 in the case of ITC Hotels
v. Blue Coast Hotels and Ors. and directed the erstwhile owner to handoverthe possession of the
hotel property to the Company, which was handed over on September 19, 2018. In connection
with the said hotel property, the following proceedings are pending:

@) the erstwhile owner of the hotel property has filed a writ petition before the Goa Bench
of the Bombay High Court praying for a direction to IFCI Limited to allow redemption
of mortgage; and

(i) the erstwhile owner of the hotelproperty filed a writ petition before the Goa Bench of the
Bombay High Court praying for a direction to relevant authorities not to transfer the
existing licenses/approvals to the Company.

No relief hasbeen granted to the erstwhile owner of the said property in the aforesaid matters. The
matters are currently pending.

B. Litigation by the Company

a)

b)

Criminal proceedings

The Company has filed 4 (four) criminal proceedings before various judicial fora under the
Negotiable Instruments Act, 1881 against customers on accountof defaultin paymentsforhotel
accommodationsand banquetservices. The aggregate amount involved in the said proceedings is
approximately 2 0.77 crores.

Material civil proceedings

(0] ITC Windsor, Bengaluru operates on a land parcel taken on lease which will expire in
2063. A unilateral resolution terminating the said lease was passed by the Karnataka
State Board of Auqaf (“Waqf Board”). Subsequently, action was iitiated by the
competent officer under the Karnataka Public Premises (Eviction of Unauthorised
Occupants) Act, 1974 who passed an order for evicting the Company from the said land
parcel. The Company filed a statutory appeal before the City Civil Court, Bengaluru
which stayed the said eviction order. The Company has filed petitions before the
Karnataka Waqf Tribunalchallenging the legality of the unilateralresolution terminating
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C.

(i)

(iii)

the said lease and before the Karnataka High Court challenging the constitutionality of
the relevant provision of the Karnataka Public Premises (Eviction of Unauthorised
Occupants) Act, 1974 basis which the eviction proceedings were initiated against the
Company.

The Company is a perpetual lessee (with effect from June 29, 1974) under a registered
lease deed dated December 21, 1988, in respect of about 6 (six) acres of land at
Diplomatic Enclave, New Delhi, where its hotel property, ITC Maurya is constructed.
Under the Lessor’s (viz. Land & Development Office, hereinafter “L&DO”) scheme of
conversion, the Company had applied forconversion of leasehold rights to freehold right
in respect of the aforesaid land and had also made payment of the requisite conversion
fees, as computed by the L&DO online portal. Thereafter, L&DO, vide a letter dated
March 14, 2024, revised the annualground rent from % 0.13 crores to X 4.5 crores for the
said leased land retrospectively with effect from June 29, 1999 till June 28, 2024. The
Company has challenged the aforesaid by filing a writ petition before the Delhi High
Court which vide its order dated September 4, 2024 stayed the aforementioned letter
from L&DO. The matter is pending.

The Delhi Development Authority (“DDA”) had executed a perpetual lease deed in
favour of Ansal Hotels Limited (“AHL”) with respect to the plot of land at District
Centre Saket, New Delhi, measuring 9850 sq.m. (“Saket Land”). In pursuance of the
scheme of conversion from leasehold rights to freehold offered by the DDA in August,
2003, AHL had filed an application dated March 29, 2004 for conversion of the Saket
Land from leasehold to freehold and deposited all the applicable conversion charges and
other charges with DDA. On May 24, 2005, DDA forwarded the draft conveyance deed
in the name of AHL for execution. However, DDA did not proceed to execute the deed
of conveyance for freehold land with AHL, but sent various demands for payments.
Meanwhile, AHL merged with ITC Limited on March 23,2005 with effect from April
1, 2004. DDA was then requested to issue the conveyance deed in the name of ITC
Limited. DDA declined to execute the said conveyance deed unless ‘unearned increase’
was paid to DDA. Aggrieved by this, the Company filed a writ petition before the Delhi
High Court challenging DDA’s demand foruneamed increase and prayed forexecution
of conveyance deed in favour of the Company. The matter is pending.

Tax proceedings involving the Company

Particulars Number of cases Ascertainable amount involved

(in X crores)*

Direct tax

By the Company Nil Nil

Against the Company Nil Nil

Indirect tax

By the Company 2 4.19

Against the Company 62 96.33

Total

64 100.52

To the extent quantifiable

Litigation involving our Subsidiaries

Litigation against our Subsidiaries

a) Criminal proceedings

Nil

b) Actions taken by statutory and regulatory authorities

Srinivasa Resorts Limited hasfiled anappealunderthe EPF Act againstan order of the Regional
Provident Fund Commissioner wherein it hasheld provident fund contribution should have been
deposited on ‘basic wages’ afterincluding certain additional allowances in the same. Srinivasa
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Resorts Limited has deposited the alleged shortfallin provident fund amount under protest and the
matter is pending.

Material civil proceedings

@) Fortune Park Hotels Limited:

Fortune Park Hotels Limited (“FPHL”) has been impleaded as a party to the following
litigations that have been filed in relation to an accident where a false ceiling collapsed
at Fortune Hotel, Bella Casa, Jaipur, a hotel then owned by Bardiya Construction
Company Private Limited (‘BCCPL’). These matters are currently pending.

e 4 (four) mattersinvolving a totalclaim of ¥ 1.86 croresfiled by the parties/claimants
affected by the accident, before the Rajasthan State Consumer Disputes Redressal
Commission, Jaipur under the Consumer Protection Act, 2019;

e  2(two) matters/claims, each forZ 100 crores, filed by the affected parties/ claimants
claiming compensation under the Fatal Accidents Act, 1855 before the District
Court, Jaipur;

e arbitration proceedings filed by BCCPL against FPHL before the arbitral tribunal
of the Indian Council of Arbitration, New Delhi. After the accident, FPHL had
terminated its operating and marketing services contract with BCCPL, on the
grounds thatthe accident occurred due to breach of BCCPL’s obligations under the
contract. BCCPL initiated arbitration proceedings against FPHL claiming ¥ 33.3
crores towards loss of profitetc. FPHL hasalso filed a counterclaim against BCCPL
foran amountof ¥ 1.4 crores. An interim order passed by the arbitral tribunal was
challenged by FPHL before the Delhi High Court wherein the Delhi High Court has
stayed the proceedings before the arbitral tribunal.

B. Litigation by our Subsidiaries

a)

b)

Criminal proceedings
Nil
Material civil litigation

Landbase India Limited had obtained change of land use permission from the Director, Town and
Country Planning (“DTCP”) in respect of approx. 277 acres of land owned by it. Landbase
developed a 27-hole Jack Nicklaus Golf Course under the name ‘Classic Golf Course Resort and
Country Club’ and a five-star luxury resort hotelby the name ‘ITC Grand Bharat’ on the said land.
The zoning planapproved for the said land imposed a condition thatonly upto 2 (two) bedroom
golf huts could be built on it. Landbase sought removal of the said restriction through various
representations. The DTCP accepted the same and allowed construction of maximum4 (four) bed-
room cottages. However, the DTCP imposed another restriction that such golf huts could not be
disposed of by sale or long-term lease. After a few representations before the DTCP, Landbase
filed a writ petition before the High Court of Punjab and Haryana at Chandigarh in December
2015, praying that the said restriction on disposal of golf huts by sale or long-term lease may be
removed. The High Court dismissed the writ petition on the grounds thatthe change of land use
was granted only forsetting up a golf course and resort and not for selling huts/cottages by creating
third party rights amounting to carving out a residential colony. Landbase filed a special leave
petition before the Supreme Court against the judgment passed by Punjab and Haryana High
Court. The matter is currently pending.

C. Tax proceedings involving our Subsidiaries

As on the date of this Information Memorandum, except as disclosed below, our Subsidiaries are not
involved in any tax proceedings:
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Particulars Number of cases Ascertainable amount involved
(in X crores)*

Direct tax

- By the Subsidiaries - 3

- Against the Subsidiaries - -

Indirect tax

- By the Subsidiaries - -

- Against the Subsidiaries 4 12.04
Total 4 12.04

To the extent quantifiable

Litigation involving our Directors
Litigation against our Directors
a) Criminal proceedings

Please see paragraphs (iii), (iv) and (v) under the section “Litigation involving our Promoter-
Litigation against our Promoter-Criminal Proceedings” regarding criminal proceedings
involving our Director, Mr. Sanjiv Puri on page 282.

b) Actions taken by statutory and regulatory authorities
Nil
C) Material civil proceedings
Nil
d) Disciplinary actionsincluding penalties imposed by SEBI or the Stock Exchanges in the last five

financial years preceding the date of this Information Memorandum including outstanding actions
Nil

Litigation by our Directors

a) Criminal proceedings
Nil

b) Material civil proceedings
Nil

Litigation involving our Promoter
Litigation against our Promoter
a) Criminal proceedings

@) Almost 27 (twenty seven) years back, the Enforcement Directorate (“ED”) had carried
out investigations under the then Foreign Exchange Regulation Act, 1973 (‘FERA’)
against the Promoter and some of its officials. After completion of such investigations,
26 (twenty six) show cause notices for adjudication were issued. Out of these, 17
(seventeen) show cause notices were dropped by the ED and 5 (five) were quashed by
the Calcutta High Court. Detailed replies to the remaining 4 show cause notices have
been filed with the adjudicating authority. Hearing has been completed for 2 of these
show cause notices in the year 2015 and orders have been reserved. The Promoter has
challenged one of these show cause notices by way of a writ petition before the Calcutta
High Court, and the same is pending. The other 2 show cause notices are yet to be heard
by the adjudicatingauthority. Further, 6 prosecution cases were also initiated by the ED.
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(i)

(iii)

(iv)

v)

(vi)

(vii)

Two of the prosecutions have been quashed by the Calcutta High Court, while quashing
petitions for 4 cases are pending.

A shareholder, by the name of Mr. Ravi Kumar Mehrotra, alleged that his shares in the
Promoter have been fraudulently dematerialised in the year 2008 by some other
individuals (“Alleged Offenders”) who have impersonated him by using false
documents. In thisconnection, Mr. Mehrotra hasfiled a criminal case against the Alleged
Offenders and has also made the Promoter a party in the same. The matter is pending
before the Chief Metropolitan Magistrate, Esplanade Court, Mumbai.

A pack of CHI Stone Ware Stylish Mugs, which was on display for sale at Amaravati
ChoupalSaagar(beingone of the Promoter’s organized retails forays into the hinterland),
did not contain certain details (such as month and year of manufacture) required under
the Legal Metrology Act. A complaint was filed by the Inspector, Legal Metrology,
before the Judicial Magistrate, First Class, Amravati, in December 2017 against inter
alia the Promoter. The Promoter filed an application under section 482 of the Code of
Criminal Procedure, 1973 (“CrPC”) for quashing of the said complaint. The Nagpur
Bench of the Bombay High Court stayed further proceedings before the Judicial
Magistrate, First Class, Amaravati. The aforesaid orderis in force and the Promoter’s
application under section 482 of the CrPC for quashing the complaint is pending.

A retail package of solar lantern manufactured by an entity by the name ‘D-light’ (“D-
light”) had a price sticker affixed allegedly in violation of the Legal Metrology Act.
Since the said retail package of solar lantern was displayed for sale in Amaravati Choupal
Saagar, a complaint was filed by the Inspector, Standards of Weights and Measures
before the Judicial Magistrate, First Class, Amravatiagainst interalia the Promoter. The
Promoter filed an application under section 482 of the CrPC, for quashing of the said
complaint. The Nagpur Bench of the Bombay High Court stayed further proceedings
before the Judicial Magistrate, First Class, Amaravati. The aforesaid orderis in force and
the Promoter’s application under section 482 of the CrPC for quashingthe complaintis
pending.

A criminal complaint under Section 23 of the Indian Boilers Act, 1923 has been filed
against inter alia the Promoter. It has been alleged in the complaint by the Deputy
Director, Boilers, Uttarakhand that one of the boilers in the Promoter’s factory at
Haridwar was being operated without renewing the registration. The complaint is
currently pending before the Chief Judicial Magistrate, Haridwar.

Five criminal cases have been filed against the Promoter under Section 47 of the FSS
Act alleging that various packaged food products of the Promoter, viz, ‘Bingo! Galata
Masti South Star’, ‘Bingo! Yumitos’, ‘Aashirvaad Shudh ChakkiAtta’, “Yippee! Magic
Masala Instant Noodles, and Yippee! Classic Masala Instant Noodles have been found
to be ‘unsafe’. The Promoter is contesting each of these mattersand hasobtained ‘stay’
orders in four of these matters. On the fifth matter (pertaining to ‘Bingo! Galata Masti
South Star’), the Promoter has filed a quashing petition before the Andhra Pradesh High
Court. The matters are currently pending.

The following criminal cases have been initiated against the Promoter for alleged
violations of the Standards of Weights and Measures Act, 1977:

l. it was alleged thatthe product ‘Sunfeast Glucose Biscuit’ is being sold in a non-
standard pack and criminal proceedings were initiated. The case hasbeen stayed
by the Chief Metropolitan Magistrate, Kanpur and the Promoter has filed a
petition undersection 482 of CrPC before the Allahabad High Court forquashing
the criminal proceedings.

1. it was alleged thata 10 (ten) kg pack of ‘Aashirvaad Atta’ did not have the MRP

and PKD declaration printed on it and criminal proceedings were initiated. The
matter is currently pending before the Chief Metropolitan Magistrate, Kanpur.
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Il. it was alleged thata ‘Sunfeast Bennevita Flaxseed’ biscuit pack did not have the
MRP and PKD declaration printed on it and criminal proceedings were initiated.
The matter is currently pending before the Additional Chief Judicial Magistrate,
Lucknow and the Promoter is contesting the said matter; and

IV. it was alleged thata ‘Sunfeast’ biscuit pack did not have the MRP and PKD
declaration printed on it and criminal proceedings were initiated. The case has
been stayed by the Chief Metropolitan Magistrate, Kanpur and the Promoter has
filed a petition under section 482 of CrPC before the Allahabad High Court for
quashing the criminal proceedings.

b) Actions taken by regulatory and statutory authorities

0]

(ih)

(iii)

(iv)

v)

(vi)

A show cause notice was issued to the Promoter by the Assistant Controller (Legal
Metrology), alleging violation of Rule 6(da) of Legal Metrology (Packaged
Commodities) Rules, 2011 with regard to the packages of cigarette manufactured under
the brand names Classic and Gold Flake. The Promoter filed a detailed response to the
said show cause notice. However, the Assistant Controller (Legal Metrology) issued a
notice of compounding to the Promoter. The Promoter has filed an appeal against the
same. The appeal is currently pending.

The Deputy Director of ESIC passed an order directing the Promoter to pay the arrears
in employees’ state insurance contribution, amountingto X 98,875 (Rupees ninety-eight
thousand eight hundred and seventy-five) for the period 2009-2010 in respect of wages
of drivers engaged by employees of the Promoter. The Promoter appealed against the
said order, arguing inter alia that no contribution was payable by the Promoter, as the
drivers are not employed by the Promoter, but are personaldrivers of the employees of
the Promoter. The Employees’ Insurance Court, West Bengal, Kolkata has granted a
temporary injunction against the aforesaid order of the Deputy Director. The matter is
pending before the Employees’ Insurance Court.

The Promoter had engaged the services of Pratima Security and Labour Services
(“PSLS”) to provide manpower at the Promoter’s factory in Haridwar. The Assistant
Provident Fund Commissioner, Dehradun initiated an inquiry against PSLS and found
shortfall in provident fund contributions in respect of the employees of PSLS. Liability
for such shortfall in provident fund contributions was also imposed upon the Promoter.
Appeals were filed against the aforesaid orders, which are currently pending before the
Central Government Industrial Tribunal, Lucknow.

A complaint was filed before Regional Provident Fund Commissioner, Dehradun by a
workman alleging that the Promoter had notimplemented the directions of the Supreme
Court in the Regional Provident Funds Commissioner (Il), West Bengal v. Vivekananda
Vidyamandir & Ors., dated February 28, 2019. The complaint was in respect of the
Promoter’s foodsunit atits factory in Haridwar. Pursuant to the complaint, a notice was
served upon the Promoter by the Regional Provident Fund Commissioner, Dehradun
initiating proceedings for assessmentof EPF contribution dues under Section 7A of the
EPF Act. The Promoterhasreplied tothe said notice. Personal hearings are underway in
the matter.

The Promoter had engaged the services of M/s Neel Enterprises as co-packers in its
factory at Haridwar. The Assistant Provident Fund Commissioner, Dehradun, through its
letter dated March 31, 2022, informed the Promoter that M/s Neel Enterprises had
defaulted on its provident fund contributions in respect of its employeesand also issued
a demand against the Promoter in its capacity as the principal employer. The Promoter
filed a review application against the said order, which was rejected. The Promoter is in
the process of filing an appeal against the order of the Regional Provident Fund
Commissioner, before the Central Government Industrial Tribunal, Lucknow.

The Promoter was informed by the ESIC authorities that two entities engaged by it, i.e.,
Security & Intelligence Services (India) Limited (“SISIL”) and one Mohd. Yunus, had
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(vii)

violated certain provisions of the Employees’ State Insurance Act, 1948. SISIL and
Mohd. Yunus were engaged by the Promoter at the factory in Bareilly for security
services and building construction and maintenance respectively. Through two orders,
the dues of the employees of SISIL and Mohd. Yunus were assessed against the
Promoter. The aforesaid orders have been challenged by the Promoter before the
Employees’ State Insurance Court, Bareilly, and are currently pending.

The Promoter has: 197 proceedings initiated by the relevant authorities under the FSS
Act and the PFA Act and the rulesthereunder in relation to various mattessuch asalleged
misbranding of food products, food being unsafe or sub-standard, misleading claims,
adulteration, discrepancy in nutritional values disclosed, pending at various stages of
adjudication; and 59 proceedings foralleged violations of the Legal Metrology Act, 2011
and the rules thereunder in relation to various matters such as alleged missing and
incomplete declarations and lesser net quantities than what is disclosed on the packs,
pending at various stages of adjudication. In the said proceedings: (x) 254 pertain to
various products of the Promoter including biscuits, vegetable soups, atta, ghee, instant
noodles, instant pasta, confectionery, potato chips, frozen snacks, gram flour, coffee,
spices, chocolate substitute, salt, rava, cakes, milk, fruit beverages, milkshakes,
notebooks, cigarettes, pens, matches & agarbattis; and (y) 2 proceedings pertain to the
products being sold at Amaravati Choupal Saagar. Each of these matters are being
contested by the Promoter.

C) Material civil proceedings

Nil

d) Disciplinary actionsincluding penaltiesimposed by SEBI or the Stock Exchangesin the last five
financial years preceding the date of this Information Memorandumincluding outstanding actions

Nil

Litigation by our Promoter

a) Criminal proceedings

0]

(i)

(iii)

(iv)

v)

The Promoter has filed three FIRs against an individual by the name of Varun Gupta
(proprietor of M/S Varun Fashions) for: (a) criminal conspiracy, forgery, fabrication of
documents, fraud, cheating and criminal misconduct on account of submission of
fabricated and forged VAT challans; (b) counterfeit usage of trademarksand brand
names of 1TC/John Players; and (c) criminal breach of trust, cheating and dishonest
misappropriation on account of non-return of goods, assets and other equipment
belonging to the Promoter.

Seven FIRs have been lodged by the Promoter against companies and individuals for
infringing the intellectual property rights of the Promoter in the brands GOLD FLAKE
and CAPSTAN.

Six FIRs have been lodged by the Promoter against companies and individuals for

counterfeiting the Promoter’s packages of GOLD FLAKE cigarettes, its registered brand
name and GOLD FLAKE roundel.

The Promoter has filed 80 (eighty) complaints before various judicial fora for alleged
violation of Section 138 of the Negotiable Instruments Act, 1881, against various parties
in relation to dishonor of cheques. The aggregate amountinvolved in all these mattersis
approximately ¥ 21.73 crores.

The Company has filed a criminal complaint against one Mr. Akshat Agarwal for
wrongful retention of the Company’s property even after cessation of employment.
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b) Material civil proceedings

Nil
C. Tax proceedings involving our Promoter
Particulars Number of cases Aggregate amount involved®
(in X crores)

Direct tax
By the Promoter 23 1,370.73
Against the Promoter 17 115.33
Indirect tax
By the Promoter 1 0.40
Against the Promoter 254 553.21
Total 295 2,039.68

*

To the extent quantifiable.
V. OUTSTANDING DUES TO CREDITORS

The details of outstanding dues (trade payables) owed to micro and small enterprises and other creditors
by the Company, as at September 30, 2024, are set out below:

(in X crores

Type of creditors Number of Aggregate amount
creditors involved
Micro, Small and Medium Enterprises -
Other creditors 2 0.17
Total 2 0.17

The details pertaining to outstandingover duesto the creditors along with namesand amounts involved for
each such creditor are available on the website of our Company at www.itchotels.com.

VI. MATERIAL DEVELOPMENTS SINCE THE LAST BALANCE SHEET DATE

Except as stated in “Management’s Discussion and Analysis of Financial Condition and Results of
Operation” on page 265, there have been no material developments, since the date of the last financial
information disclosed in this Information Memorandum, which materially and adversely affectorare likely
to affect ourprofitability taken asa whole or the value of our consolidated assetsor our ability to pay our
liabilities within the next 12 months.
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GOVERNMENT AND OTHER APPROVALS

Our business requires various approvals, licenses, registrations and permits issued by relevant governmental and
regulatory authoritiesunder applicable rulesand regulations. Set out below is an indicative list of such consents,
licenses, registrations, permissions, and approvals obtained by (a) our Company; and (b) our Subsidiaries which
are considered material and necessary for the purposes of undertaking their respective businesses and operations
(“Material Approvals”). In addition, certain Material Approvals may have lapsed or expired or may lapse in their
ordinary course of business, from time to time, and we have applied for renewals for such Material Approvals in
the ordinary course of business.

For further detailsin connection with the regulatory and legal framework within which we operate, see the section
titled “Key Regulations and Policies” on page 166. For details of risks associated with not obtaining or delay in
obtaining the requisite approvals, please see the section titled “Risk Factors — If we are unable to obtain the
requisite approvals, licenses, registrationsand permitsto develop and operate our hotels and other related services,
or are unable to renew them on time, our operations may be adversely affected. ” on page 28.

l. Approvals in relation to the Offer

For the approvals and authorisations obtained by our Company in relation to the Offer, see “Other
Regulatory and Statutory Disclosures —Authority for listing” on page 289.

1. Incorporation details of our Company

1. Certificate of incorporation dated July 28, 2023 issued by the Registrar of Companies, Kolkata at West
Bengal to our Company;

2. The CIN of our Company is U55101WB2023PLC263914.

11. Approvals in relation to the business and operations of our Company

a) Tax related approvals
1. The permanent account number of our Company is AAHCI2404A.
2. The tax deduction and collection account number of the registered office of our Company is
CALIO7124F.
3. The import export code for our Company is AAHCI2404A.
4, The goods and services tax identification number of the registered office of our Company is

19AAHCI2404A1Z4.

b) Labour related approvals
1. Under the provisions of the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952,
as amended, the registered office of our Company has been allotted EPF code number
WBPRB3017458000.
2. Under the provisions of the Employees’ State Insurance Act, 1948, as amended, the registered

office of our Company has been allotted the ESI registration number 41001096580001101.

In addition to the labour related approvals mentioned above, we are also required to obtain, where
applicable, certain other approvalssuch as license under the Contract Labour (Regulation and Abolition)

Act, 1970, to engage more than twenty contract labourers in our hotels.
C) Material approvals in relation to the operations of our Company

Our Company requires various approvals, licenses and registrations under several central or state-level
acts, rules and regulationsto carry on our business in India. These licenses differon the basis of the location
aswell as the nature of operationscarried outatsuch locations. Some of these may expire in the ordinary
course of business and applications for renewal of these approvals are submitted in accordance with
applicable procedures and requirements. An indicative list of the material approvals required by our
Company, for our respective businesses and operations, is provided below. These include:
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Trade license from relevant municipal authorities: We are required to obtain trade licenses from
the municipal authorities of the respective areas where our hotels are located, where local laws

require such trade licenses to be obtained.

FSSAI registration: We are required to obtain registration from the Food Safety and Standards
Authority of India, under the FSSAI read with the Food Safety and Standard (Licensing and
Registration of Food Business) Regulations, 2011, for sale, storage or distribution of food
products.

No objection certificates from fire departments and police departments: We are required to
obtain a no objection certificate (“NOC”) from the relevant fire department,asapplicable in the
concerned jurisdictions of our hotels, to continue operations of our hotels. Further, we are also
required to obtain an NOC from the relevant police department, as applicable in the concerned
jurisdictions of our hotels.

Environment related approvals: We are required to obtain variousenvironment related approvak
and consents to operate under the Environment Act, Air Act and Water Act, the Environmental
Impact Assessment Notification and authorisation for collection, storage and disposal of
hazardouswaste underthe Hazardous Wastes Rules, in respect of our hotels, wherever applicable.

Liquor license under excise laws: Under the scheme of excise laws, different state legislatures
have enacted state legislations dealing with licenses for sale of alcohol. Any person selling
alcohol, of various types and form, is required to obtain appropriate license under the state
legislation. Such license is issued and classified based upon the nature and type of the alcohol.
The categories of alcohol licenses may include Indian made foreign liquor, foreign liquor, beer
and wine, or a combination thereof. In states where we serve liquor at our hotels, we are required
to obtain license to serve and store liquor under the respective legislation of the state.

Shops and establishments registrations: In stateswhere our hotels are located, registration under
the respective shops and establishment acts of those states, wherever enacted or in force, is
required. The terms of registration, renewal procedure and requirement forsuch registrations may
differ under the respective state legislations.

Ground Water NOC from relevant department and/or authorities: We are required to obtain a
NOC from the relevant ministry, as applicable in the concerned jurisdictions of our hotels.

In addition to the material approvals applicable to our currently operational owned and leased hotels, we
also have certain approvals required for hotels thatare currently under development. These properties
include extensions of existing hotels and are under construction, government buildings leased from the
state governments, roadside motels taken on lease, and a heritage property undergoing renovation.

In respect of our hotels, we hold all such aforementioned Material Approvalsas we are required to obtain,
and have made applications for renewals of such Material Approvals in the ordinary course of business.

V. Material approvals yet to be applied for
Sr. | Description [ Date of the application Date of Expiry Authority
No.
NIL
V. Intellectual Property

For details in relation to our intellectual property, see “Our Business — Intellectual Property” on page 165.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for listing

The Board has approved the Scheme of Arrangement amongst ITC Limited and ITC Hotels Limited and their
respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013.

The Scheme of Arrangement involves: (i) demerger of the Demerged Undertaking comprising the Hotels Business
of Demerged Company and vesting the same into the Resulting Company on a going concern basis and in
consideration, the consequent issuance of equity shares by the Resulting Company to the shareholders of the
Demerged Company asperthe share entitlement ratio (as defined in the Scheme of Arrangement), and in accordance
with the provisions of Section 2(19AA) read with other relevant provisions of the IT Act; (ii) various other matters
consequential or otherwise integrally connected therewith, including changes to the share capital and securities
premium account of the Resulting Company, pursuant to the provisions of Sections 230 to 232 read with other
applicable / relevant provisions of the Companies Act, 2013 and in compliance with the provisions of the IT Act
and other applicable regulatory requirements.

For more details, please refer to “Scheme of Arrangement” starting on page 183.

Inaccordance with the Scheme, the Equity Shares of our Company, allotted pursuantto the Scheme, shall be listed
and admitted to trading on the Stock Exchanges. Such admission and listing are not automatic and will be subject
to fulfilment by the Company, of the respective listing criteria of the Stock Exchanges and such other terms and
conditions as may be prescribed by the respective Stock Exchanges at the time of the application made by our
Company seeking approval for listing.

Eligibility criterion

There being no initial public offering or rights issue, the eligibility criteria prescribed under the SEBI ICDR
Regulations are notapplicable. SEBI vide SEBI Circular has, subjectto certain conditions, permitted unlisted issuer
companiesto make an application for relaxation from strict enforcement of clause (b) to sub-rule (2) of Rule 19 of
the SCRR by making an application to SEBI under sub-rule (7) of Rule 19 of the SCRR. The Information
Memorandum containing information about our Company, making disclosures in line with the disclosure
requirement for public issues, as applicable, has been submitted by our Company to NSE and BSE and the
Information Memorandumshallbe made available to public through the respective websites of the Stock Exchanges
at www.nseindia.com and www.bseindia.com. This Information Memorandum is also made available on our
Company’s website www.itchotels.com.

Our Company will publish an advertisement in the newspapers containing its details as per the SEBI Circular,
drawing specific reference to the availability of this Information Memorandum on our Company’s website.

Prohibition by Securities and Exchange Board of India

As on the date of this Information Memorandum, our Company, Directors, Promoter and persons in control of our
Company have not been prohibited from accessing the capital markets or debarred from buying, selling, or dealing
in securities underany order or direction passed by SEBI or any securities market regulatorin any other jurisdiction
or any other authority / court.

Compliance with Companies (Significant Beneficial Owners) Rules, 2018

Our Company, Promoter and Promoter Group are in compliance with the requirements of the Companies
(Significant Beneficial Owners) Rules, 2018, as applicable.

Association with the Securities Market

None of the Directors of the Company are associated with the securities market in any manner. Further, SEBI has
not initiated any action against any entity, with whom the Directors of our Company are associated in the past five
years preceding the date of this Information Memorandum.
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Declaration as wilful defaulter by Reserve Bank of India

Our Company, Promoterand Directors have not been declared as Wilful Defaulters or Fraudulent Borrowers by any
bank or financialinstitution or consortium thereof in accordance with the guidelines on wilful defaultersissued by
the Reserve Bank of India.

Fugitive Economic Offender

Neither our Promoter nor our Directors have been declared as fugitive economic offenderunder Section 12 of the
Fugitive Economic Offenders Act, 2018.

Disclaimer in respect of Jurisdiction

Any dispute arising out of this Information Memorandum will be subject to the jurisdiction of appropriate court(s)
of Kolkata only.

Disclaimer Clause of the NSE

As required, a copy of this Information Memorandum hasbeen submitted to NSE. NSE has vide its letter bearing
reference no. NSE/LIST/37298_1 dated January 19,2024, approved the Scheme of Arrangement under Regulation
37 of the SEBI Listing Regulations and by virtue of the said approval, NSE’s name is included in this Information
Memorandum as one of the Stock Exchanges on which our Company’s Equity Shares are proposed to be listed.

In the aforesaid letter of NSE, it is stated that the approvalgiven by the NSE should not in any mannerbe deemed
or construed thatthe Scheme hasbeen approved by NSE; and/or NSE does notin any mannerwarrant, certify or
endorse the correctness or completeness of the details provided for the Company; doesnotin any mannertake any

responsibility for the financial or other soundness of the Company, its promoters, its management etc.
Disclaimer Clause of the BSE

As required, a copy of this Information Memorandum has been submitted to BSE. BSE vide its letter bearing
reference no. DCS/AMAL/JP/R37/3038/2023-24 dated January 19, 2024, approved the Scheme of Arrangement
under Regulation 37 of the SEBI Listing Regulations and by virtue of the said approval, BSE’s name has been
included in this Information Memorandum as one of the Stock Exchanges on which our Company’s Equity Shares
are proposed to be listed.

General Disclaimer from our Company

Our Company accepts no responsibility for statements made otherwise than in this Information Memorandum orin
the advertisementsto be published in terms of Part I1 (A)(5) of the SEBI Circular or any other materialissued by or
atthe instance of our Company and anyone placingreliance on any other source of information wou Id be doing so
athis or her own risk. All information shall be made available by our Company to the public and investors at large
and no selective or additional information would be available for a section of the investors in any manner.

Listing

Applications have been filed with the NSE and BSE for official quotation of the Equity Shares of the Company.
The Company hasnominated NSE asthe Designated Stock Exchange forthe aforesaid listing of the Equity Shares.
The Company hastaken steps for completion of necessary formalities for listing and commencement of tradingat
all the Stock Exchanges mentioned above within the period as approved by SEBI.

Listing approval from NSE AND BSE

Our Company hasobtained in-principle listing approvalsfrom NSE and BSE on January 17, 2025. Our Company
shall make the applications for receiving final listing and trading approvals from NSE and BSE.

Exemption under securities laws

Our Company wasgranted an exemption from the application of Rule 19(2)(b) of the SCRR by the SEBI vide letter
no. SEBI/HO/CFD/CFD-RAC-DCR1/P/OW/2025/2078/1 dated January 20, 2025.

Further, pursuantto SEBI Letter No. SEBI/HO/CFD/RAC-DIL-1/0W/7101/1/2024 dated February 22,2024, SEBI
has granted exemption under Regulation 300(1)(a) of SEBI ICDR Regulations from classifying Tobacco
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Manufacturers (India) Limited, a public shareholder in ITC Limited, as a member of Promoter Group of our
Company as prescribed under Regulation 2(1)(pp)(iii))(B) of the SEBI ICDR Regulations.

Filing
A copy of this Information Memorandum has been filed with NSE and BSE.
Demat Credit

The Company hasexecuted a tripartite agreement with the Depositories i.e., NSDL and CDSL, on October 17,2024
and October 10, 2024, respectively, foradmitting the Equity Sharesin dematerialised form. The ISIN allotted to the
Equity Shares of the Company is INE379A01028. The Company hascredited the New Equity Shares to the demat
accountsof the shareholders of ITC Limited whose names were recorded in the Register of Membersof ITC Limited
orin the Register of Beneficial Owners maintained by the Depositories ason the Record Datei.e., January 6,2025.

Expert opinions
Save as stated elsewhere in this Information Memorandum, we have not obtained any expert opinions.
Particulars regarding public or rights issues by our Company during the last five years

Our Company hasnot made any public or rights issues during the five years preceding the date of this Information
Memorandum.

Underwriting Commission, Brokerage and Selling Commission paid on previous issues of the Equity Shares

No sum has been paid or is payable as commission or brokerage for subscribing to or procuring or agreeing to
procure subscription for any of the Equity Shares of our Company during the five years preceding the date of this
Information Memorandum.

Capital issue during the previous three years by our Company, listed Group Companies, listed Subsidiaries
and listed associates of our Company

Exceptthe following Listed Associates of our Company, none of our Subsidiaries, Associates or Group Companies
are listed on any Stock Exchange:

1. International Travel House Limited
2. Gujarat Hotels Limited

Our Companyand our listed associates have not undertaken any capitalissue to the public during the last three years
preceding the date of this Information Memorandum.

Performance vis-a-vis objects — public / rights issue of our Company
This is the first time the Equity Shares of our Company will be listed on the Stock Exchanges.
Performance vis-a-vis objects — Public / rights issue of the listed Subsidiaries / promoter

As on the date of this Information Memorandum, our Company does not have any listed subsidiaries. Further, our
Promoter has not undertaken any public / rights issue during the five years preceding the date of this Information
Memorandum.

Stock market data of Equity Shares of our Company
The Equity Shares of our Company are proposed to be listed on NSE and BSE.
Disposal of investor grievances

KFin Technologies Limited is the Registrar and Share Transfer Agent of our Company to discharge investor service
functions on behalf of the Company. It accepts the documents / requests / complaints from the investors /
Shareholders of our Company. All documentsare received atthe inward department, where the same are classified
based on the nature of the queries / actions to be taken and coded accordingly. The documents are then electronically
captured before forwarding to the respective processing units. Our Company hasset up service standardsfor each
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of the various processes involved such aseffecting the dematerialisation of securities / change of addressand other
investor service request. Our Company orthe Registrar and Share Transfer Agent have process and procedures to
redress the investor grievances within the prescribed timelines. Our Company hasa designated e-mail addressi.e.,
investorservices@itchotels.in for assistance and/or grievance redressal. This email address is closely monitored to
ensure quick redressal of investor grievances. The Company has also constituted a Securityholders Relationship
Committee to specifically look into various aspects of interest of Shareholders.

Our Company hasalso obtained authentication on the SEBI Complaint Redressal (SCORES) Platform and has
complied with SEBI Circular number SEBI/HO/OIAE/IGRD/CIR/P/2023/156 dated September 20, 2023, as
extended by the SEBI Circular number SEBI/HO/OIAE/IGRD/CIR/P/2023/183 dated December 1, 2023.
Shareholders can submit their grievances by sending e-mail to einward.ris@kfintech.com or raise complaints on the
SCORES Platform. Further, Shareholders can also send their grievances to the Company’s email address i.e.,
investorservices@itchotels.in. Our Company had received one complaint through the SCORES Platform, which has
been duly responded to by the Company.

Mr. Diwaker Dinesh is the Company Secretary and Compliance Officer of our Company and is vested with the
responsibility of addressing investor grievances in coordination with Registrar & Share Transfer Agent of our

Company.
Company Secretary and Compliance Officer

Mr. Diwaker Dinesh

Corporate Office:

ITC Green Centre,

10 Institutional Area,

Sector-32, Gurugram-122001,
Haryana, India

Tel: 0124-417 1717

E-mail: investorservices@itchotels.in

Capitalisation of reserves or profits or revaluation of assets

There hasbeen no capitalisation of our reserves or profits or revaluation of ourassetssince incorporation to the date
of this Information Memorandum.

Outstanding debentures or bonds or redeemable preference shares or other instruments issued by our
Company

As on date of this Information Memorandum, there are no outstanding debenturesorbonds orredeemable preference
shares or other instruments issued by our Company.
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The Regulations contained in Table F in Schedule I to the Companies Act, 2013 shall apply to the Company insofar

as the same

The Regula
Members th
with referen

SECTION VIII - OTHER INFORMATION
MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION OF THE COMPANY

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
ITC HOTELS LIMITED

are not provided for or are not inconsistent with these Articles.

tions for the management of ITC Hotels Limited (‘the Company’) and for the observance by the

ereto and their representatives, shall, subject to any exercise of the statutory powers of the Company

ce to thedeletion or alteration of or addition to its regulations by resolution as prescribed or permitted

by the Companies Act, 2013, be such as are contained in these Articles.

Article
No.

Description

INTERPR

ETATION

1

(i) Inthese Articles, ‘the Act” meansthe Companies Act, 2013 or any statutory modification
thereto or re-enactmentthereof and includesany rules and regulations framed thereunder.

(i) In these Articles, the ‘Board of Directors’ or ‘Board’ means the collective body of the
Directors of the Company.

(i) Unless the context otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as provided in the Act.

SHARE C

APITAL AND VARIATION OF RIGHTS

2

The Authorised Share Capital of the Company shall be such amount as may be set out in the
Memorandum of Association of the Company, with power to the Company to increase or reduce
such capital, with or without varying rights and powers with respect to all or any of the shares for
the time being of the Company.

@) Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shallbe underthe control of the Board who may issue, allot or otherwise dispose
of the same or any of them to such persons, in such proportion and on such terms and
conditions and either ata premium or at paratsuch time and forsuch consideration asthe
Board thinks fit, including issue of securities by way of preferential offer.

(i) Any of the shares for the time being unissued and any newshares from time to time to be
created may, from time to time, be issued with any such right to preference in respect of
dividend and of repayment of capital over any shares previously issued or then about to
be issued (subject to the provisions hereinafter contained asto the consent of the holders
of any class of shares where such consentis necessary), or atsuch premium as compared
with any other shares previously issued or then aboutto be issued, or subjectto any such
conditions or provisions, and with any such right or such terms asthe Companymay from
time to time determine. Provided that the option orright to call on sharesshall not be given
to any person or persons without the sanction of the Company in General Meeting.

(i) The Board may also issue shares with differential rights as to voting or otherwise, in
accordance with the provisions of the Act or any other law for the time being in force.

Ifatany time the share capital of the Company is divided into different classes of shares, the right
attachedto any class (unless otherwise provided by the terms of issue of the shares of that class)
may, subjectto the provisions of Section 48 of the Act, and whether or not the Company is being
wound up, be varied with the consentin writing of the holders of three-fourths of the issued shares
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Article
No.

Description

of thatclass, or with the sanction of a special resolution passed ata General Meeting of the holders
of the shares of that class. All the provisions of these Articles relating to General Meetings shall
mutatis mutandis apply to each of such Meetings, but so that the necessary quorum shall be
minimum two persons holding at least one-third of the issued shares of the class in question. This
Article is without prejudice to the power of the Company under Article 17 hereof and the
Company’sright in General Meeting to increase its capital. The rights conferred upon the holders
of the sharesof any classissued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith.

Subject to the provisions of Section 55 of the Act, any Preference Shares may be issued on the
terms thatthey are liable to be redeemed on such terms and in such manneras the Company may
prescribe before the issue of such shares by special resolution.

The Company may pay commission to any person in connection with subscription of shares, as
prescribed under Section 40(6) of the Act, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall not exceed the maximum limit as prescribed under the
Act. The Company may also on any issue of shares pay such brokerage as may be lawful.

The Company shall not give, whether directly or indirectly, and whether by means of a loan,
guarantee, the provision of security or otherwise, any financial assistance for the purpose of or in
connection with purchase or subscription made orto be made by any person of or for any sharesin
the Company, nor shall the Company make a loan for any purpose whatsoever on the security of
its shares, but nothing in these Articles shall prohibit transactions mentioned in Section 67 of the
Act.

The Company shalluse a common form of transferin all cases, asprescribed under the Act. In case
of transfer of shares in dematerialized form, the provisions of the Depositories Act, 1996 shall

apply.

LIEN

0] The fully-paid sharesof the Company shallbe free from lien. The Company shallhavea
first and paramount lien-
(@) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called or payable at a fixed time, in respect of that share; and
(b) on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the Company.

Provided thatthe Board may atany time declare any share to be wholly or in part exempt
from the provisions of this clause.

(i) The Company’slien, if any,on a share shall extend to all dividends payable and bonuses
declared from time to time on such share.

CALLS O

N SHARES

10

The Board may from time to time (subject to any terms upon which any shares have been or may
be issued) makesuch calls as it may think fit upon the Members in respect of any monies unpaid
on their shares (whether on account of the nominal amount of the shares or by way of premium).
Each Member shall be liable to pay the calls so made to the persons and at the times and places
specified by the Board. A call may be revoked or postponed, as the Board may determine.

11

Ifasum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate as the Board may determine, but the
Board shall be at liberty to waive payment of such interest, wholly or in part.

12

@) Any sum which by the terms of issue of a share becomespayable on allotmentor atany
fixed date, whether on account of the nominalvalue of the share or by way of premium,
shall, for the purposes of these Articles, be deemed to be a call duly made and payable on
the date on which by the terms of issue such sum becomes payable.

(i) In case of non-paymentof such sum, all the relevant provisions of the Act and these
Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and notified.
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Article
No.

Description

(iii) The Board may, if it thinks fit, receive from any Memberwilling to advance the same, all
or any part of the moniesuncalled and unpaid upon any shares held by him, and uponall
or any of the monies so advanced may (until the same would, but for such advance,
become payable) pay interest at such rate (unless the Company in General Meeting shall
otherwise direct) asmay be agreed upon between the Board and the Member payingsuch
sum in advance. Monies paid in advance of callsshall not conferany voting rights or any
right to dividend or to participate in the profits of the Company.

TRANSMISSION OF SHARES

13

In case of death of a Member, the survivor(s) where the deceased was a joint holder, and the
nominee(s), executor(s), administrator(s) or legal representative(s) of the deceased where he wasa
sole or only surviving holder, shall be the only persons recognised by the Company ashavingany
title to deceased’sinterest in the shares. However, nothing in these Articles shall release the estate
of a deceased joint holder from any liability in respect of any share which had been jointly held
with other persons.

FORFEIT

URE

14

If any Member fails to pay any call or instalment of a call due in respect of his share on the day
appointed for payment thereof, the Board may at any time thereafter, during such time as the call
or instalment remains unpaid, serve a notice on such Member requiring him to pay such call or
instalment as is unpaid, together with interest which may have accrued at such rate as may be
decided by the Board.

15

A forfeited share shall become the property of the Company and may be sold, re-allotted or
otherwise disposed of, either to the person who was before forfeiture the holder thereof or entitled
thereto, or to any other person, upon such terms and in such manner as the Board shall think fit,
and at any time before such sale, re-allotment or disposition, the forfeiture may be cancelled on
such terms as the Board shall think fit.

16

A Memberwhose shareshave been forfeited shall cease to be a Member in respect of the forfeited
shares, but shall notwithstanding the forfeiture remain liable to pay to the Company, all monies
which at the date of forfeiture were payable by him to the Company in respect of the shares. The
liability of such person shall cease if and when the Company receives payment in full of all such
monies in respect of the shares.

ALTERATION OF CAPITAL

17

0] The Company may, from time to time, by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount,asmay be specified in the resolution.

(i) Except so far as otherwise provided by the Act and these Articles, any capital raised by
the creation of new shares shall be considered as part of the existing capital and all such
new shares shall be subject to the provisions of these Articles with reference to payment
of calls, lien, transmission, forfeiture and otherwise.

18

All unissued and any newsharesmay, subject to any directionsto the contrary which may be given
by the Companyin General Meeting or as may be determined by the Board, be offered to the
existing shareholders of the Company in accordance with the provisions of Section 62 of the Act.

19

Subject to the provisions of Section 61 of the Act, the Company may by ordinary resolution-

(@) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(b) convertall orany of its fully paid-up sharesinto stock, and reconvert that stock into fully paid-
up shares of any denomination;

(c) sub-divide its existing sharesor any of them into shares of smaller amountthan is fixed by the
Memorandum;

(d) cancelany shares which, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the amount of its share capital, by the amount
of the shares so cancelled.

20

The Company may, by specialresolution, reduce in any mannerand with and sub jectto any incident
authorised and consent required by law-

(@) its share capital,

(b) any capital redemption reserve account; or

(c) any securities premium account.
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Article
No.

Description

CAPITAL

ISATION OF PROFITS

21

(i) The Company in General Meeting may, upon the recommendation of the Board, resolve-
(@) thatitis desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and
(b) thatsuchsum be accordingly set free for distribution in the manner specified in clause (ii)
below amongst the Members who would have been entitled thereto, if distributed by way
of dividend and in the same proportion.

(iiy The sum aforesaid shall not be paid in cash but shall be applied either in or towards-
(@) paying up any amounts for the time being unpaid on any shares held by such Members

respectively;

(b) payingup in full, unissued shares of the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such Members in the proportion aforesaid;

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b).

(iii) A securities premium accountand a capitalredemption reserve account may, for the purposes
of this Article, be applied in the paying up of unissued shares to be issued to Members of the
Company as fully paid bonus shares.

(iv) The Board shall give effectto the resolution passed by the Company in pursuance of this
Article.

22

(i) Whenever a resolution as referred to in Article 21 is passed, the Board shall-
(@) makeallappropriationsand applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully-paid shares if any; and
(b) generally, do all acts and things required to give effect thereto.

(i) The Board shall have power-

(@) to make such provisions by payment in cash or otherwise as it thinks fit, for the case of
shares becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the Members entitled thereto, into an
agreementwith the Company providingforthe allotment to them respectively, credited as
fully paid-up, of any furthersharesto which they may be entitled upon such capitalisation,
or as the case may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be capitalised, of
the amount or any part of the amounts remaining unpaid on their existing shares.

(iii) Any agreement made under such authority shall be effective and binding on such Members.

DEMATE

RIALISATION AND REMATERIALISATION OF SECURITIES

23

(i) The Company shall recognise interest in dematerialised securities under the Depositories
Act, 1996.

Notwithstanding anythingto the contrary or inconsistent contained in these Articles, the
Company shall offer its fresh securities in the dematerialised form pursuant to the
Depositories Act, 1996 and the regulations framed thereunder. Every person subscribing
to the shares offered by the Company shall receive such shares in dematerialised form.

(i) Except asordered by a court of competent jurisdiction or by applicable law required and
subject to the provisions of the Act, the Company shall be entitled to treat the person whose
name appears on the applicable register as the holder of any security or whose name
appears as the beneficial owner of any security in the records of the Depository asthe
absolute owner thereof.

BUY-BACK OF SHARES

24

Notwithstanding anything contained in these Articles but subject to the provisions of Sections 68
to 70 and any otherapplicable provision of the Act or any otherlaw for the time being in force, the
Company may purchase its own shares or other specified securities.
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Article
No.

Description

INSPECTION OF REGISTERS AND DOCUMENTS

25

If prescribed by the provisions of the Act or as authorised by the Board or by the Company in
General Meeting, Members (other than Directors) can inspect the documents/ registers / records of
the Company to be kept or maintained by the Company in physical or electronic form under the
provisions of the Act. Further, any Member, beneficial owner, debenture-holder, other
securityholder or other person entitled to copies of such documents / registers / records, shall be
provided copies thereof upon request on payment of fee of X 10/- perpage, or such other fee as may
be prescribed from time to time under the Act and as may be determined by the Board.

GENERAL MEETINGS

26

All General Meetings other than Annual General Meeting shall be called Extraordinary General
Meeting.

27

The Board may, whenever it thinks fit, call an Extraordinary General Meeting. All business shall
be deemed special that is transacted at an Extraordinary General Meeting.

28

Subject to the provisions of the Act, the Company may in respect of any item of business, other
than ordinary business, transact such business by means of postalballot, instead of transactingthe
sameata General Meeting of the Company. If a resolution is assented to by the requisite majority
of the Members by meansof postalballot, it shall be deemed to have been duly passed ata General
Meeting convened in that behalf.

29

) A General Meeting shall be called by giving notice in accordance with the provisions
of the Act, either in writing or through electronic mode as prescribed under the Act,
except as otherwise provided by law. Such notice shall be given in the manner
hereinaftermentioned or in such other manner, if any, as prescribed under the Act, to
all the Membersand to the persons entitled to a share in the consequence of death or
insolvency of a Member, and to such other persons as specified under law.

(i) Any accidental omission to give notice of a Meeting to, or the non-receipt of notice
of a Meeting by, any Member or other person entitled to receive such notice shall not
invalidate the proceedings of the Meeting.

PROCEEDINGS AT GENERAL MEETINGS

30

0 No business shall be transacted at any General Meeting unless a quorum of Members
is present at the time when the Meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for General Meetings shall be as
provided in Section 103 of the Act.

31

The Chairperson of the Board or in his absence some other Director nominated by the Board, sha Il
preside as Chairperson at every General Meeting of the Company.

If atany Meeting, the Chairperson or in his absence such other nominated Director is not present
within fifteen minutes after the time of holding the Meeting or if he is not willing to act as such,
the Directors present shall elect one of themselvesto be the Chairperson of the Meeting. However,
if no Director is present, or if all the Directors present decline to take the Chair, the Members
present shall choose one of the Members present to be the Chairperson of the Meeting.

32

At any General Meeting, a resolution putto the vote shall, unless a poll is demanded in accordance
with the provisions of Section 109 of the Act, be decided in the manner as provided in the Act.

33

Exceptas provided in Article 35, if a poll is duly demanded it shall be taken in such mannerasthe
Chairperson of the Meeting directs, and the result of the poll shall be deemed to be the resolution
of the Meeting at which the poll is demanded. The demand for a pollmay be withdrawn atany time
by the person(s) who made the demand.

34

In the case of equality of votes, whether on a show of handsor on a poll or on e-voting, the
Chairperson of the Meeting shall be entitled to a second or casting vote.

35

A poll demanded onthe election of a Chairperson or on a question of adjournment of the Meeting
shall be taken forthwith. A poll demanded on any otherquestion shall be taken at such time asthe
Chairperson of the Meeting directs (not being more than forty -eight hours from the time when the
demand was made),and anybusiness otherthan that upon which a poll hasbeen demanded may be
proceeded with pending the taking of the poll.
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ADJOURNMENT OF GENERAL MEETING

36

0] The Chairperson may, with the consent of any Meeting at which a quorum is present,
and shall, if so directed by the Meeting, adjourn the Meeting from time to time and
from place to place.

(i) No business shall be transacted atany adjourned Meeting otherthan the business left
unfinished at the Meeting from which the adjournment took place.

(i) The Chairperson of the Meeting may also adjourn a Meeting in the event of disorder
or other like causes, when it becomesimpossible to conduct the Meetingand complete
its business.

(iv) When a Meeting is adjourned sine die or for thirty days or more, notice of the
adjourned Meeting shall be given as in the case of an original Meeting.

V) Saveasaforesaid,and asprovided in Section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an
adjourned Meeting.

VOTING

RIGHTS

37

Subject to any rights or restrictions for the time being attached to any class or classes of shares-
(@) onashow of hands, every Member present in person shall have one vote;
(b) on a poll, the voting rights of Members shall be in proportion to his share in the
paid-up equity share capital of the Company.

A Membermay exercise his vote ata Meeting by electronic meansin accordance with Section 108
of the Act.

38

0] In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

(i) For this purpose, seniority shall be determined by the order in which the namesstand
in the Register of Members.

39

A Member of unsound mind, or in respect of whom an order hasbeen made by any Court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll (including through e-
voting), by his committee or other legal guardian, and such committee or guardian may on a poll
vote by proxy, provided that such evidence asthe Board may require of the authority of the person
claiming to vote shall have been deposited at the registered office or such other office of the
Company as may from time to time be designated by the Board, not less than forty -eight hours
before the time forholding the Meeting or adjourned Meetingat which such person claims to vote.

40

No Membershall be entitled to vote atany General Meeting unless all calls or othersums presently
payable by him in respect of shares in the Company have been paid or in regard to which the
Company has exercised any right of lien.

41

) No objection shall be raised to the qualification of any voterexcept at the Meeting or
adjourned Meetingat which the vote objected to is given or tendered, and every vote
not disallowed at such Meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the Chairperson of the
Meeting, whose decision shall be finaland conclusive.

PROXY

42

The instrument appointinga proxy and the power of attorney orotherauthority, if any, underwhich
it is signed or a notarised copy of that power or authority, shall be deposited at the registered office
of the Company notless than forty-eight hours before the time forholding the Meeting or adjoumed
Meeting at which the person named in the instrument proposes to vote, or, in the case of a poll, not
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less than twenty-fourhours before the time appointed for the taking of the poll; andin defaultthe
instrument of proxy shall not be treated as valid.

43

An instrumentappointing a proxy shall be in the form as prescribed under Section 105 of the Act.

44

A proxy may be given by any Member to any person or persons who has attained majority and is
of sound mind for any and every Meeting of the Company held at any time and at any and every
adjournment of such Meeting, and shall be in force and of full effectand valid for that Meeting to
which it relates or any adjournment thereof, until a revocation in writing shall have been received
by the Company from the Member giving such proxy. The instrument appointing a proxy, where
allowed, shall confer authority to demand or join in demanding a poll, but the proxy shall not be
entitled to vote except on a poll and shall have no right to speak at the Meeting.

45

Avote given in accordance with the termsof an instrument of proxy shallbe valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy is
given.

Provided thatno intimation in writing of such death, insanity, revocation ortransfer shallhave been
received by the Company atits office before the commencement of the Meeting or adjoumed
Meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING

46

Any corporation which is a Member of the Company may by resolution of its Board or other
governing body authorise such person as it may think fit to actasits representative atany Meeting
of the Company orof any classof Members of the Company, and the person so authorised shall be
entitled to exercise the same rights and powers, including the right to vote by proxy, through e-
voting or by postal ballot, on behalf of the corporation which such person represents as that
corporation could exercise if it were an individual Member of the Company.

BOARD OF DIRECTORS

47 Until otherwise determined by the Company in General Meeting, the number of Directors of the
Company shall not be less than 6 (six) nor more than 15 (fifteen).
48 0] Subject to the applicable provisions of the Act and unless otherwise determined by

the Company in General Meeting, the Directors of the Company, other than a
Managing Director or Wholetime Director, may be paid fees for attending Meetings
of the Board and / or Committees thereof, not exceeding the limit prescribed under
the Act.

(i) Subject to the provisions of the Act, the remuneration of the Directors shall be
determined from time to time by the Board.

(i) Inaddition to the remuneration payable to them in pursuance of the Act, the Directors
may be paid all travelling, hotel and other expenses properly incurred by them-

(@) inattendingand returning from Meetings of the Board or any Committee thereof or General
Meetings of the Company; or
(b) in connection with the business of the Company.

RETIREMENT OF DIRECTORS

49

0 Not less than two-thirds of the total number of Directors of the Company shall be
persons whose period of office is liable to determination by retirement of Directors
by rotation and, save as otherwise expressly provided in the Act and these Articles,
be appointed by the Company in General Meeting.

(i) The remaining Directors shall be appointed in accordance with the provisions of the
Act and these Articles.

(iii) At every AnnualGeneral Meeting, one-third of such of the Directors who for the time
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being are liable to retire by rotation or, if their numberis not three ormultiple of three,
then the number nearestto one-third, shall retire from office. A Director retiring ata
Meeting shall retain office until the conclusion of that Meeting.

(iv) Subject to the provisions of the Act and these Articles, the Directors to retire by
rotation at every Annual General Meeting shall be those who have been longest in
office since their last appointment, butas between persons who became Directors on
the same day, those who are to retire shall, unless they otherwise agree among
themselves, be determined by the order in which the resolution appointing / re-
appointing such Director is passed by the Members. Subject to the provisions of the
Act, a retiring Director shall retain office until the dissolution of the Meeting at which
his re-election is decided or his successor is appointed.

(V) Subject to the provisions of the Act and these Articles, a retiring Director shall be
eligible for re-election.

50

The Company atthe Meetingat which a Director retires in the manneraforesaid may fill the vacated
office by electing the retiring Director or some other person hereto, and if the place of the retiring
Director is not so filled up andthe Meeting hasnot expressly resolved not to fill the vacancy, the
Meeting shall stand adjourned till the same day in the next week at the same time and place, or if
thatday is a NationalHoliday, till the next succeeding day which is not a NationalHoliday atthe
sametime and place, and if atthe adjourned Meeting also, the place of the retiring Director is not
filled andthat Meetingalso has notexpressly resolved not to fill the vacancy, the retiring Director
shall, subject to the provisions of Section 152 of the Act, be deemed to have been re-elected.

51

The Board shall have power at any time, and from time to time, to appoint any person to be a
Director, either to fill a casualvacancy oras an addition to the existing Directors, but so that the
totalnumber of Directors shall not at any time exceed the number fixed by or in accordance with
these Articles. Any Director so appointed to fill a casual vacancy shall hold office only up to the
date up to which the Director in whose place he is appointed would have held office if it had not
been vacated. An Additional Director shall hold office only until the conclusion of the next Annual
General Meeting, and shall then be eligible for appointment. Such Additional Director shall notbe
taken into account in determining the Directors who are to retire by rotation at such Meeting.

52

In accordance with the provisions of Section 169 of the Act, the Company may by resolution
remove any Director before the expiration of his period of office notwithstanding anything
contained in these Articles or in any agreement between the Company and such Directors.

53

The Company may likewise by ordinary resolution appoint another person in place of a Director
removed from office underthe immediately preceding Article, and without prejudice to the powers
of the Board under Article 51, the Company in General Meeting may appoint any person to be a
Director either to fill a casualvacancy oras anadditionto the Board. A person appointed in place
of a Director so removed or to fill such vacancy shallbe subject to retirement at the sametime as
if he had becomea Director on the day on which the Director in whose place he is appointed was
last elected as a Director.

54

A Director may resign from his office upon giving notice in writing to the Company of his intention
to do so, and such resignation shall take effect from the date on which the notice is received by the
Company or the date, if any, specified by the Director in the notice, whichever is later.

55

The Board may appoint a person, not being a person holding directorship in the Company or
alternate directorship for any other Director in the Company, to actas an Alternate Director fora
Director during his absence fora period of not less than three months from India. Such appointment
shall have effect and such appointeewhile he holds office shall be entitled to the notice of Meetings
of the Board and to attend and vote thereataccordingly and generally to exercise all the rights and
functions of the original Director subject to any limitations or restrictions as may be specified by
the Board, but he shall ipso facto vacate office if and when the original Director returns to India or
vacates office as a Director.

POWERS

AND DUTIES OF THE BOARD

56

The business of the Company shallbe managed by the Board which may exercise all such powers
of the Company asare not, by the Act or by these Articles, required to be exercised by the Company
in General Meeting, subject, nevertheless, to any of these Articles, to the provisions of the Act, and
to such regulations being not inconsistent with the these Articles orprovisions, asmay be prescribed
by the Company in General Meeting, but no regulation made by the Company in General Meeting
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shall invalidate any prior act of the Board which would have been valid if thatregulation had not
been made.

57

Subject to the provisions of Sections 184 and 188 of the Act, no Director or Key Managerial
Personnel shall be disqualified by his office from contractingwith the Company, either asvendor,
customer, guest, buyer or otherwise, nor shall any such contractor arrangement entered into by or
on behalf of the Company in which any Director or Key Managerial Personnel shall be in any way
interested be avoided, nor shall any Director or Key Managerial Personnel so contractingor being
so interested be liable to account to the Company for any profit realised by any such contract or
arrangement by reason of such Director or Key Managerial Personnel holding that office, or of
fiduciary relations thereby established.

PROCEEDINGS OF THE BOARD AND BOARD COMMITTEES

58 0] The Board may meet for the conduct of business, adjourn and otherwise regulate its
Meetings, as it may think fit.
The Board may elect a Chairperson, one or more Vice-Chairperson and one or more
Deputy Chairperson of its Meetings, and determine the period for which they are
respectively to hold office. The Meetings of the Board shall be chaired by the
Chairperson. If at the Meeting, the Chairperson is not present within fifteen minutes
after the time appointed for holding the Meeting, the Vice-Chairperson and failing
him, the Deputy Chairperson shall chair the Meeting. If no such Chairperson, Vice-
Chairperson or Deputy Chairperson be elected, or if at any Meeting none of them is
present within fifteen minutes after the time appointed for holding the Meeting, the
Directors present shall choose one of their number to be the Chairperson of such
Meeting.

(i) A Director may atany time, in consultation with the Chairperson of the Board or in
his absence, the Managing Director, or in his absence, a Wholetime Director of the
Company, summon a Meeting of the Board.

(i) The Company Secretary or any other person authorised by the Board in this behalf,
on the requisition of a Director, may convene a Meeting of the Board, in consultation
with the Chairperson of the Board or, in his absence, the Managing Director or, in his
absence, a Wholetime Director of the Company.

59 @) Save as otherwise expressly provided in the Act, questions arising atany Meeting of

the Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Meeting, if any, shall have a
second or casting vote.

60 The continuing Directors may act notwithstandingany vacancy in the Board; but, if and so long as
their number is reduced below the quorum fixed by the Act for a Meeting of the Board, the
continuing Directors or Director may act for the purpose of increasing the number of Directors to
that fixed for the quorum, or of summoning a General Meeting of the Company, but for no other
purpose.

Further, where the numberof Directors is reduced below the minimum fixed by these Articles, no
business shall be transacted unless the number is first made up by the remaining Director(s) or
through a General Meeting.

61 Saveas otherwise provided by the Act or by these Articles and subject to the restrictions imposed
by Section 179 of the Act, the Board may delegate all or any of the powers reposed in them by the
Act or the Memorandum of Association or by these Articles, to any Committee(s)duly constituted
and / or other person authorized by the Board or its committee.

62 A Committee of the Board may elect a Chairperson of its Meetings, if no Chairperson of the
Committee is appointed by the Board. However, if no such Chairperson is appointed orelected, or
if atany Meeting the Chairperson so appointed is not present within fifteen minutes afterthe time
appointed forholding the Meeting, the members of the Committee present may choose one of their
number to be the Chairperson of that Meeting.

63 @) A Board Committee may meet and adjourn as it thinks fit.
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(i) Questions arising at any Meeting of a Board Committee shall be determined by a
majority of votes of the Members present, and in case of an equality of votes, the
Chairperson of the Committee shall have a second or casting vote.

64 @) The quorum necessary fortransaction of the business of the Board shall be as provided

in Section 174 of the Act.

(i) A Meeting of the Board at which a quorum is present shall be competentto exercise
all or any of the authorities, powers, and discretions by or under these Articles for the
time being vested in or exercisable by the Board generally.

(i) The quorum fora Meeting of a Committee of the Board, unless otherwise determined
by the Board or stipulated in the Act or any other law applicable to the Company,
shall be two.

(iv) Participation of the Directors in any Meeting of the Board or its Committee by video
conferencing or by otheraudio-visualmeansshall also be counted forthe purposes of
quorum.

65 All actsdone in any Meeting of the Board or of a Committee thereof or by any person acting asa
Director, shall, notwithstandingthat it may be afterwards discovered that there was some defect in
the appointment of any one or more of such Directors or of any person acting as aforesaid, or that
they or any of them were disqualified or had vacated office orwere notentitled to vote, be as valid
asif every such Director or such person had been duly appointed and was qualified to be a Director.

66 A resolution passed by circulation and approved by the requisite number of Directors or the
Members of a Committee of the Board, shall, except for the matters stipulated in the Act or any
otherlaw applicable to the Company, be asvalid and effectual, asif it had been passed ata Meeting
of the Board or its Committee, as applicable, duly called and constituted.

67 Every order or resolution which appears recorded as part of the proceedings of a Meeting, and

notwithstanding it to be impeachable on any ground whatsoever, shall, so long as the order or
resolution subsists unrescinded, be treated, recognised and acted upon as valid and binding on all
the Members and their representatives, so farasthe order or resolution of the Board can bind them,
and shall be sufficient authority forall actsand proceedings in conformity therewith. Nevertheless,
the Minute Book may be amended according to the fact where it shall be shown to be erroneous,
and such correction may be made by the order of the Board or of a General Meeting, as the case

may be.

MANAGING DIRECTOR, WHOLETIME DIRECTOR, CHIEF EXECUTIVE OFFICER,

MANAGE

R, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

68

Subject to the provisions of the Act-

(0] The Managing Director, Wholetime Director, Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer, as may be required, shallbe appointed
by the Board for such term, atsuch remuneration and upon such conditionsas it may
think fit. Further, the Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer may be removed by means of a resolution of the Board.

(i) A Director may be appointed as Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer.

69

Anything by the Act required or authorised to be done by or to the Company Secretary may, if the
office is vacantorthere is forany other reason no Company Secretary capable of acting, be done
by or to any Deputy or Assistant Secretary, or if there is no Deputy or Assistant Secretary capable
of acting, by or to any officer of the Company authorised generally or specially in that behalf by
the Board. Provided that any provision of the Act or of these Articles requiring or authorising a
thing to be done by or to a Director and the Company Secretary shall not be satisfied by it being
done by or to the same person acting both as Director and as the Company Secretary.

COMMON SEAL

70

The Board shall provide for the safe custody of the Common Seal (‘Seal’) of the Company and
such Seal shall never be used except by the authority of the Board ora committee authorised in that
behalf. Any document to which the Seal of the Company is affixed, other than share certificates,
shall be signed by two Directors, or a Director and the Company Secretary or any person as the

Board or the committee may authorise for this purpose, and such Director(s) and Company
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Secretary or other person,asaforesaid, shallsign every documentto which the Sealof the Company
is so affixed in their presence.

DIVIDENDS AND RESERVE

71 The Company in General Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

72 Subject to the provisions of Section 123 of the Act, the Board may, from time to time, pay to the
Members such interim dividends as appear to it to be justified by the profits of the Company.

73 @) The Board may, before recommendingany dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applied, including provision for meeting contingencies or
for equalising dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company orbe invested in such investments
(other than shares of the Company) as the Board may, from time to time, think fit.

(i) The Board may also carry forward any profitswhich it may consider necessary not to
divide, without setting them aside as a reserve.

74 ) All dividends shall be declared and paid according to the amounts paid or credited as
paid on the shares in respect whereof the dividend is paid, butif and so long asnothing
is paid upon any of the shares in the Company, dividends may be declared and paid
according to the amounts of the shares.

(i) No amount paid orcredited aspaid on a share in advance of calls shall be treated for
the purposes of this Article as paid on the share.

(i) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited aspaid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing thatit shall
rank for dividend as from a particular date, such share shall rank for dividend
accordingly.

75 All unclaimed dividends will be dealt with in accordance with the provisions of the Act. No
unclaimed or unpaid dividend shall be forfeited by the Board before the claim becomesbarred by
law. No dividend shall bear interest against the Company.

76 Any dividend, interest or other monies payablein cash on or in respect of a share may be paid by

cheque, draft or warrant sent to the registered addressof the Member or any other person entitled
thereto or through electronic or other mode of paymentas permitted under law from time to time,
and in the case of joint holders, to one of the joint holders who is first named in the Register of
Members of the Company, orto such person and to such addressas the holder or joint holders may
in writing direct. Every such cheque, draft or warrant shall be made payable to the order of the
person to whom it is sent or to such person as the holder or joint holders may direct and payment
of the cheque, draft or warrant if purporting to be duly endorsed shall be a good discharge to the
Company. Every such cheque, draft or warrant shall be sent to the order of the person to whom it
is sent and at the risk of the person entitled to the money represented thereby.

PENSIONS AND ALLOWANCES

77

The Board may establish and maintain or procure the establishmentand maintenance of any non-
contributory or contributory pension or superannuation funds forthe benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emolumentsto any persons who are or
were at any time in the employment or service of the Company, or of any Company which is
subsidiary of the Company or is allied to or associated with the Company or with any such
subsidiary, or who are or were at any time Directors or officers of the Company or of any such
other Company asaforesaid, and the wives, widows, families and dependantsof any such person,
and also establish and subsidise or subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of orto advance the interests and well-being of the Company orof
any such other Company asaforesaid, or of any such person as aforesaid,and make payments for
or towards the insurance of any such persons as aforesaid, and subject to the provisions of the
Memorandum of Association and Section 181 of the Act, subscribe or guarantee money for any
charitable or benevolent objects or for any exhibition, or for any public, general or useful object,
and do any of the mattersaforesaid eitheralone or in conjunction with any such other Company, as
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aforesaid; subject always, if the Act shall so require, to particulars with respect to the proposed
payment being disclosed to the Members of the Company and to the proposal being approved by
the Company, and the Directors shall be entitled to participate in and retain for their own benefit
any such donation, gratuity, pension, allowance oremolument.

WINDING

upP

78

In the event of the Company being wound up, the rights of the Members shall be as provided by
the Act or any otherlaw applicable to the Company, these Articles and ashave been determined by
the Company in General Meeting prior to such winding up.

79

Subject to the provisions of the Act, if the Company shallbe wound up, the Liquidator may, with
the sanction of a special resolution of the Company and any other sanction required by the Act,
divide amongthe Members, in specie, the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and may, forsuch purpose set such value as
he deems fair upon any property to be divided asaforesaid and may determine how such division
shall be carried out asbetween the Members or different classes of Members. The Liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator shall think fit, but so that no Member shall be
compelled to accept any shares or other securities whereon there is any liability.

ACCOUNTS

80

@) The Company shallcause properbooksof accountsto be kept in accordance with the
Act.

(i) Proper books of account shall not be deemed to be kept if such books of account as
are necessary to give a true and fairview ofthe state of the Company’saffairsand to
explain its transactions are not kept by the Company.

(i) The books of account shall be kept at the registered office, or at such other place or
places as the Board thinks fit and shall be open to the inspection of the Directors of
the Company duringbusiness hours. The Company may keep such books of account
in electronic mode as prescribed under the Act.

81

(i) The Board shall from time to time determine whether and to what extentand at what
times and places and under what conditions or regulations, the books of accounts of
the Company shall be open to the inspection of Members not being Directors.

(i) No Member (not being a Director) shall have any right of inspecting any books of
accounts or document of the Company except as conferred by law or authorised by
the Board or by the Company in General Meeting and subject to such conditions as
may be prescribed for this purpose.

INDEMNITY

82

Every Director and other officer of the Company shallbe indemnified by the Companyagainst, and
it shall be the duty of the Board, out of the fundsor assets of the Company, to pay all costs, losses
and expenses which any such officer may incur or become liable to by reason of any contract
entered into, or actordeed done by him assuch officeror in any way in the discharge of his duties,
including travelling expenses or in connection with any application under Section 463 of the Act
in which relief is granted to him by the Court or the Tribunal.

83

No Director or other officer of the Company shallbe liable forthe acts, receipts, neglects or defaults
of any other Director or officer, or for joining in any receipt or other act for conformity, or for any
loss or expense happening to the Company through the insufficiency or deficiency of title to any
property acquired by the order of the Board or any other appropriate authority, for or on behalf of
the Company, or for the insufficiency or deficiency of any security in or upon which any of the
monies of the Company shall be invested, or for any loss or damage arising from the bankruptcy,
insolvency or tortious act of any person with whom any monies, securities or effects shall be
deposited or for any loss or damage occasioned by any errorin judgement or oversight on his part,
or forany loss, damage or misfortune whatever which shall happen in the execution of the duties
of his office or in relation thereto, unless the same happens through his own dishonesty.

OTHERS

84

0 Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director or
Chief Executive Officer or Manager or Company Secretary or Chief Financial Officer
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or an authorised officer or employee of the Company.

(i) Every Director, Chief Executive Officer, Manager, Chief Financial Officer, Company
Secretary and other officer or employee of the Company shall observe strict secrecy
respecting all transactionsand affairsof the Company with the stakeholdersand the
state of the accounts with individuals and in matters relating thereto, and shall not
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required so to do by Directors or by law or required in furtherance
to legitimate purposes or performance of duties or by the persons to whom such
mattersrelate and except so faras may be necessary in order to comply with any of
the provisions contained in these presents.

85 No Member, not being a Director, in General or other Meeting of the Members shall be entitled,

subject to these Articles, to require discovery of or any information respecting any detail of the

Company’s business or any matter which is or may be in the nature of a trade secret, mystery of

trade, or secret process or of any matter whatsoeverwhich may relate to the conduct of the business

of the Company and which in the opinion of the Board, will be inexpedient in the interest of the

Members of the Company to communicate. In exercising their powers hereunder, the Board shall

have absolute discretion and shall be under no obligation whatsoever to assign any reason for the

decision made by it.

86 No Member, not being a Director, shall be entitled to enter the property of the Company or to

inspect and examine the Company’s premises or properties of the Company without the permission

of the Board or as required by law.

87 Subject to the provisions of the Act, provisions of these Articles relating to issue, transmission,

forfeiture, commission etc. of shares shall mutatis mutandisapply to issue, transmission, forfeiture,

etc. of any other securities as permitted under the Act.

88 Notwithstanding anything contained in these Articles, wherever the Act or any other law for the

time being in force provides thata right, privilege, authority or power to carry outany transaction

shall be exercised only if the sameis authorised by these Articles, such provision shall be deemed
to beincorporated in these Articles without there being any specific Article in that behalf herein
provided.

If pursuantto the approvalof these Articles, if the Act requires any matterpreviously requiring a
special resolution is, pursuant to such amendment, required to be approved by an ordinary
resolution, thenin such a case these Articles hereby authorise and empower the Company and its
Shareholders to approve such matterby an ordinary resolution without havingto give effecttothe
specific provision in these Articles requiring a special resolution to be passed for such matter.

Upon listing of the Equity Shares of the Company on Stock Exchanges, if the Articles become
contrary to the provisions of the Securities and Exchange Board of India Act, 1992, and rules and
regulations made thereunder (‘SEBI Laws’), the provisions of SEBI Laws shall prevail over the
Articles to such extent and the Company shall discharge all of its obligations as prescribed under
the SEBI Laws.

This set of articles of association was adopted by the shareholders through a special resolution passed at the
Extraordinary General Meeting held on December 31, 2024.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

Copies of the following documentswill be available forinspection atthe Registered Office of our Company on any
Working Day (i.e., Monday to Friday) between 10:00a.m.and 5:00 p.m. from the date of filing of this Information
Memorandum with the Stock Exchanges until the listing of Equity Shares on the Stock Exchanges. The said
documentswill also be available forinspection through electronic mode on the specific request from the concerned
person made on the designated e-mail id of our Company i.e., investorservices@itchotels.in.

Documents for Inspection

1.

10.

11.
12.

13.

14.

15.

16.

Resolution of the Board of Directors of the Company dated August 14, 2023 approving the Scheme of
Arrangement;

Observation letter no. NSE/LIST/37298_1 dated January 19, 2024 for the Scheme of Arrangement from
NSE;

Observation letter no. DCS/AMAL/JP/R37/3038/2023-24 dated January 19, 2024 for the Scheme of
Arrangement from BSE;

Observation letter no. CSE/LD/15998/2024 dated January 22,2024 for the Scheme of Arrangement from
The Calcutta Stock Exchange Limited;

Scheme of Arrangement amongst ITC Limited and ITC Hotels Limited and their respective shareholders
and creditors;

Order of the National Company Law Tribunal, Kolkata Bench, dated October 4, 2024, approving the
Scheme of Arrangement;

BSE letter no. DCS/AMAL/JP/1P/3492/2024-25 dated January 17,2025 granting in-principle approvalfor
listing;

NSE letter no. NSE/LIST/148 dated January 17, 2025 granting in-principle approval for listing;

Tripartite Agreement dated October 17, 2024 with NSDL, Registrar and Share Transfer Agent and the
Company,

Tripartite Agreement dated October 10, 2024 with CDSL, Registrar and Share Transfer Agent and the
Company,

Memorandum and Articles of Association of the Company, as amended till date;

Certificate of incorporation of the Company dated July 28, 2023;

SEBI’s letter bearing reference number SEBI/HO/CFD/CFD-RAC-DCR1/P/OW/2025/2078/1 dated
January 20, 2025 granting relaxation of Rule 19(2)(b) of the SCRR as per the SEBI Circular as amended
from time to time for the purpose of listing of the shares of ITC Hotels Limited;

Audited Financial Statementsof ITC Hotels Limited for the period ended March 31, 2024 and September
30, 2024 along with the respective audit reports;

Industry Report — India Hotel Sector dated January 11,2025 prepared by Crowe Horwath HTL Consultants
Private Limited; and

Industry Report — Sri Lanka Hotel Sector dated January 11, 2025 prepared by Crowe Horwath HTL
Consultants Private Limited.

Any of the contracts or documents mentioned in this Information Memorandum may be amended or modified at
any time if so, required in the interest of our Company or if required by other parties, without reference to the
Shareholders, subject to compliance with the applicable laws.
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the

statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Sanjiv Puri

Designation: Chairman and Non-Executive Director
Date: January 22,2025

Place: New Delhi
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Kamal Bali

Designation: Independent Director
Date: January 22,2025

Place: New Delhi
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DECLARATION

| certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. I further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Indu Bhushan
Designation: Independent Director
Date: January 22,2025

Place: Goa
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Anil Chadha
Designation: Managing Director
Date: January 22,2025

Place: Gurugram
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, as the case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Supratim Dutta

Designation: Non-Executive Director
Date: January 22,2025

Place: Kolkata

311



DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Mukesh Gupta
Designation: Independent Director
Date: January 22,2025

Place: Mumbai
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulations and guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the

statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Tablesh Pandey
Designation: Non-Executive Director
Date: January 22,2025

Place: Prayagraj
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. I further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Prathivadibhayankara Rajagopalan Ramesh
Designation: Independent Director
Date: January 22,2025

Place: Bengaluru
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulations and guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the

statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Vrinda Sarup
Designation: Independent Director
Date: January 22,2025

Place: New Delhi
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify that all the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Rajendra Kumar Singhi
Designation: Non-Executive Director
Date: January 22,2025

Place: Goa
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DECLARATION

I certify and declare thatall relevant provisions of the Companies Act, 2013, and the rules, regulationsand guidelines
issued by the Government of India, or the regulations or guidelines or circulars issued by SEBI, asthe case may be,
have been complied with and no statement made in this Information Memorandum is contrary to the provisions of
the Companies Act, 2013, the Securities Contracts (Regulation) Act, 1956, as amended, the Securities Contracts
(Regulation) Rules, 1957, as amended, the Securities and Exchange Board of India Act, 1992, as amended or the
rules, regulations or guidelines or circulars issued thereunder, as the case may be. | further certify thatall the
statements in this Information Memorandum are true and correct.

For and on behalf of the Board of Directors of ITC Hotels Limited.

Sd/-

Name: Ashish Thakar
Designation: Chief Financial Officer
Date: January 22,2025

Place: Gurugram
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