




































Mahesh Gupta & Company 
Company Secretaries 

Wadhwa Complex , Chamber No. 110, Ground Floor, D-288-289/10, Laxmi Nagar, Delhi-|10092 
Phone: 01-49503085: 9312406331: E-Mail: maheshgupta.co a goail.con 

Form No. MGT-8 
[Pursuant to Section 92(2) of the Companies Act, 2013 and Rule |I(2) of Companies 

(Management and Administration) Rules, 2014] 

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE 

We have examined the registers, records and books and papers of SpiceJet Limited (the 
"Company") as required to be maintained under the Companies Act, 2013 (the Act") and the 
rules made thereunder for the financial year ended on March 31, 2023. In our opinion and to 
the best of our infornmation and according to the examinations carried out by us and explanations 
furnished to us by the Company, its officers and agents, we certify that: 

A. the Annual Return states the facts as at the close of the aforesaid financial year correctly 
and adequately. 

its status under the Act: 

B. during the aforesaid financial year, the Company has complied with provisions of the Act 
and rules made there under in respect of: 

2. maintenance of registers/records and making entries therein within the time prescribed 
therefor: 

3. filing of forms and returns as stated in the annual return, with the Registrar of 
Companies, Regional Director, Central Government., the Tribunal, Court or other 
authorities within the prescribed time except few instances of delay in filing of forms 
with the Registrar of Companies which were file along with payment of additional fee, 

calling/ convening holding meetings of Board of Directors or its committees, if any, 
and the meetings of the members of the Company on due dates as stated in the Annual 
Return in respect of which meetings, proper notices were given and the proceedings 
including the circular resolutions and resolutions passed by postal ballot, if any, have 
been properly recorded in the Minute Book/registers maintained for the purpose and 
the same have been signed except as below: 

i) The Company has conducted only three board meetings and three audit committee 
meetings during the period under review and the time gap berween wo board 
meetings/audit commitee meetings were more than the prescribed time period. 

i) There was delay of 10 days in conducting the Annual General Meeting of the 
Company for financial year ended March 31, 2023 and the Company has filed an 
application under Section 441 of the Companies Act 2013 with he Regional 
Director (Northern Region) for compounding of the same. 

5. closure of Register of Members / Security holders, as the case may be. 

6. advances/loans to its directors and/or persons or firms or companies referred in section 
185 of the Act; 

7. contracts/arrangements with related parties as specified in section 188 of the Act: 

8. issue or allotment or transfer or transmission or buy back of securities/ redemption of 
preference shares or debentures/ alteration or reduction of share capital/ conversion of 
shares/ securities and issue of security certificates in all instances: 

DEL 



(n0 eve in respect of bu buck of securities/ redemplion of preference shares or 
debentures alteration or reduction of shure capital/ conversion of shares/ securities 
look place during the foresaid financial year);: 

9. keeping in abeyance the rights to dividend, rights shares and bonus shares pending 
registration of transfer of shares in compliance with the provisions of the Act (no event 
wnder this para took place during the financial yea); 

10. declaration payment of dividend: transfer of unpaid/ unclaimed dividend/other 
amounts as applicable to the Investor Education and Protection Fund in accordance 
with section 125 of the Act (not upplicable for aforesaid fìnancial year): 

|1. signing of audited financial statement as per the provisions of section |34 of the Act 
and report of directors is as per sub - sections (3), (4) and (5) thereof; 

12. constitution/ appointment/ re-appointments/ retirement/ filling up casual vacancies/ 
disclosures of the Directors, Key Managerial Personnel and the remuneration paid to 
them; 

T3. appointment/ reappointment/ filling up casual vacancies of auditors as per the 
provisions of section 139 of the Act; 

14. approvals required to be taken from the Central Government, Tribunal, Regional 
Director, Registrar, Court or such other authorities under the various provisions of the 
Act: 

15. acceptance/ renewal/ repayment of deposits subject to following observations: 

The Company had, in earlier financal years, received amounts aggregating to 
Rs. 5,790,9 million from its erstwhile promoters as advance money towards proposed 

allotment of certain securities (189,091.378 share warrants and 3,750,000 non 
convertible cumulative redeemable preference shares, issuable based on approvals to 
be obiained), to be adjusted at the time those securities were to be issued. Pursuant to 
the legal proceedings in this regard before the Hon 'ble High Court of Delhi (ihe 
"Court ") between the erstwhile promoters, the present promoter and the Company, the 
Company was required to secure an anount of Rs. 3,290.89 million through a bank 
guarantee in favour of the Registrar General of the Court ("Registrar") and to deposit 
the balance amount of Rs. 2, 500 million with the Registrar. The Company has complied 
with these requirements in September 2017. 

The parties to the aforementioned litigation concurrently initiated arbitration 
proceedings before a three-member arbitral tribunal (he "Tribunal"), which 
pronounced its award on July 20, 2018 (the "Award"'). In terms of the Award, the 
Company was required to (a) refnd an amont of approximately Rs. 3,082. 19 million 
to the couterparty, (b) explore the possibility of allotting non-convertible cumulative 
redeemable preference shares in respect of approximately Rs.2, 708. 70 million, failing 
which, refind such amount to the counterparty, and (c) pay interest calculated to be 
Rs.924.66 million (being interest on the amnount stated nder (a) above, in terms of the 
Award). 

The amounts referred to under (a) and (b) above, aggregating Rs. 5,790,89 million, 
continue to be carried as crrent liabilities without prejudice ro the rights of the 
Company under law. Further, the Company was entitled to receive from the 
counterparty, under the said Award, an amount of Rs. 290.00 million as counter-claim. 
Consequent to the Award, and without prejudice to the rights and remedies it may have 
in the matter, the Company accounted for Rs. 634. 66 million as an exceptional item 
(net) during the year ended March 31. 2019, being the net effect of umount referred to 
under (c) and counter-claim receivable of Rs. 290.00 million, above. 

The Company, its present promoter and the counterparties had challenged before the 
Court various aspects of the Award, including the abovementioned interest obligations 



und nghts ("Sceion 34 Peritons ") The Cort vide its judgements duted July 31, 2023 
has dsmussed Section 34 Peritions filed by the Company, ilts present promoter and the 
cowterparties and thereafter the Company preferred an appeal before the division 
bench of the C'ort under Section 37 of the Arbitration and Conciliatio Act, 1996 
which is pending adudication. In the execution petitions filed by the conterparties 
("Execution Petitions "), the Court vide its order dated April 2, 2019 released Rs. 2, 500 

million, out of the amount deposited by the Conpany, to the counterparty, subject to 
certain conditions as enumerated by the Court in its order. Further, pursuant to an 

order of the Court dated September 20, 2019, the Company has remitted an udditional 
Rs. 582.19 million ou of the guarantee placed with the Court, to the counterparty, in 
October 2019. All such payments made have been included under other non-current 

assets. The Court vide its order dated September 2, 2020 in the said matter, directed 

lhe Company to deposit an amount of Rs. 2.429.37 million of interest component under 
the Award (including the amount of Rs. 924.66 million provided for as indicated earlier. 

without prejudice to the rights of the Company under law). The Company preferred a 

Special Leave Petition before the Hon 'ble Supreme Court of India ("Supreme Courl ) 
against the aforesaid Order and the Supreme Court pursuant to its order dated 

February 13, 2023 has modified the said order dated September 2, 2020 passed by the 
Court and directed to release the bank guarantee placed with the Court (aggregating 

to Rs.2,707.81 million) to he counterparty towards quantum of principal sum due 

under the Award and pay an amount of Rs. 750.00 million to the counterparty within 

period of three months towads liabiliny on account of interest. The said amount of bank 

guarantee has been released to the counterparties during the quarter ended March 31, 

2023 and accordingly entire principal of Rs. 5,790.9 million has been paid. However, 

the Company was unable to pay Rs. 750.00 million to the counterparty within the 

prescribed timeline and filed an application with Supreme Court for extension of time 

which was dismissed. Thereafier, the Company has further paid Rs. I, 000.00 million to 

the counterparties, in terms of the Court order dated August 24, 2023 in the Execution 

Petitions, to show its bona fide without prejudice to its rights in the pending litigation. 

The effects of the natter stated above nay attract the consequent provisions (including 

penal provisions) of applicable provisions of law, including deeming provisions, 

relating to acceptance of deposits. Based on their assessment and legal advice 

obtained, the management is of the view that any possible consequential effects 

(including penal consequences and any compounding thereof), of past events and 

actions in relation to the foregoing, are not likely to have a material impact on the 

financial statements of the Company. Accordingly, no adjustments have been made for 

any such consequential penal effects in this regard. 

16. borrowings from its directors, members, public financial institutions, bankS and others 

and creation/ n1odification/ satisfaction of charges in that respect, wherever applicable; 

17. loans and investments or guarantees given or providing of securities to other bodies 

corporate or persons falling under the provisions of section 186 of the Act: 

18. alteration of the provisions of the Memorandum and/ or Articles of Association of the 

Company: 

For Mahesh Gupta & Company 
Company Secretaries 

Mahésh KumarGupta 
Propkiegor 
FCS: 2870; C.P.: 1999 
UDIN: FO02870 E003459268 

Place: Delhi 
Date: February 20,2024 

This certificate shall be read with Secretarial Audit Report for the year ended 314 

March,2023. 
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