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of theCompanies (Compromises, Arrangements & Amalgamations) Rules,
2016)

BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL,NEW DELHI| BENCH

COMPANY APPLICATION NO. CA(AA)-08/(ND)/2024

In the Matter of the Companies Act, 2013 (18
of 2013)And

In the matter of Scheme of Amalgamation and Arrangement between

Ambrosia Corner House Private Limited (hereinafterreferred to as “Ambrosia™)
Company registered under the Companies Act, 1956

Having its registered office at:

10185-C, ARYA SAMAJ ROAD Karol Bagh

New Delhi — 110005

CIN: U55101DL1974PTC007297 (Amalgamating/ Applicant Company )

And
Kafila Hospitality & Travels Private Limited (hereinafter referred to as“Kafila™)
Company registered under the Companies Act, 1956 Having its registered office at:
10185-C, ARYA SAMAJ ROAD Karol Bagh, New Delhi — 110005
CIN: U74899DL1995PTC064578 (Amalgamated/Applicant
Company)
And

Thelr Respective Shareholders and Creditors




NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS
OF KAFILA HOSPITALITY & TRAVELSPRIVATE LIMITED

To,
The Unsecured Creditors of Kafila Hospitality & Travels Private Limited

Notice is hereby given that the Hon’ble National Company Law Tribunal, New Delhi
(“NCLT”) vide its Order dated July 8, 2024 (date of pronouncement), and order dated
28" August 2024 inter alia, has directed for convening of a meeting of Unsecured
Creditors of Kafila Hospitality & Travels Private Limited at Hotel Regent Grand 2/6
East Patel Nagar Opp. Metro Pillar No. 167 New Delhi 110008, for the purpose of
considering and, if thought fit, approving, with or without modification, the proposed
Scheme of Amalgamation and Arrangement between Ambrosia and Kafila and their
respective shareholders and creditors. In the said meeting the following business will be

transacted:

In pursuance of the said NCLT Order and as directed therein, further notice is hereby
given that a meeting of Unsecured Creditors of the Amalgamated Company will be held
on Friday, 25" October 2024 at 2:30 P.M IST at Hotel Regent Grand 2/6 East Patel
Nagar Opp. Metro Pillar No. 167 New Delhi 110008. At the Meeting, the following
resolution will be considered and if thought fit, be passed under section 230 to 232 and

other applicable provisions of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars
and notifications thereto as applicable under the Companies Act, 2013 (including any
statutory modification or re-enactment or amendment thereof), and subject to the

relevant provisions of any other applicable laws and the clauses of the Memorandum




and Articles of Association of Kafila Hospitality & Travels Private Limited and subject
to the approval by the requisite majority of the unsecured creditors of Kafila Hospitality
& Travels Private Limited, and subsequent approval of the NCLT and subject to such
other consents, approvals, permissions and sanctions being obtained from appropriate
authorities to the extent applicable or necessary and subject to such conditions and
modifications as may be prescribed or imposed by NCLT or by any regulatory or other
authorities, while granting such consents, approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company (hereinafter referred to as
“the Board”, which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this
resolution), approval of the unsecured creditors be and is hereby accorded to the
Scheme.

Take Further Notice that in pursuance of the said order, a meeting of the unsecured
creditorsof Kafila Hospitality & Travels Private Limited is scheduled to be held on
Friday, 25" October 2024 at 2:30 P.M IST at Hotel Regent Grand 2/6 East Patel
Nagar Opp. Metro Pillar No. 167 New Delhi 110008, when you are requested to
attend.

TAKE FURTHER NOTICE that interms of the said NCLT Order, the voting rights of
unsecured creditors shall be in proportion to the principal amount due to them as on
November 30, 2023, being the cut-off date (“Cut-off Date”).

A copy of the Scheme, the Explanatory Statement under Sections 230, 232 and 102 of
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated
in the Index, are enclosed herewith. A copy of this Notice and the accompanying

documents will be placed onthe website of the Company viz. www.kafilaholidays.com.



http://www.kafilaholidays.com/

Copies of this Notice which include Scheme and Explanatory Statement under Section
230, 232 and 102 of the Companies Act, 2013 can be obtained free of charge from the
Registered Office of the Amalgamated Company and/or from the office of the
Advocate at C-4/38, Basement, Safdarjung Development Area, New Delhi-110016.

NCLT has appointed Mr. Harbhajan Singh, IAS (Retd.) to act as the Chairperson of the
said Meeting including any adjournment(s) thereof. The NCLT has also appointed Ms.
Swaralipi Deb Roy, Advocate as Alternate Chairperson for the meeting.

The Scheme of Amalgamation and Arrangement, if approved at the Meeting,
will be subject to the subsequent approval of the NCLT and any other approvals
as may be required.

The voting results of the meeting shall be announced by the Chairperson not
later than 48 (forty-eight) hours of the conclusion of the Meeting upon receipt
of Scrutinizer’s report and the same shall be displayed on the website of the
Company.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme
shall be considered approved by the unsecured creditors only if the Scheme is
approved by majority of persons representing three-fourth in value of the
unsecured creditors, of the Amalgamated Company.

Sq/-
(Harbhajan Singh)
IAS (Retd.)

The Chairperson appointed for the M eeting of Unsecured Creditors of
Kafila Hospitality & Travels Private Limited

Dated: 12-09-2024
Place: Delhi




Notes:

1. Explanatory Statement under sections 230, 232 and 102 of the Companies Act,
2013 readwith the Companies (Compromise, Arrangements and Amalgamations)

Rules, 2016 tothe Notice, is annexed hereto and forms part of the Notice.

2. Unsecured creditors entitled to attend and vote at the meeting is entitled to appoint
a proxy / proxies to attend and vote instead of himself / herself and such proxy /
proxies need not be an unsecured creditor of the company. The form of proxy duly
completed should, however, be deposited at the registered office of the company

not less than 48 hours before the commencement of the meeting.

3. Voting rights shall be reckoned on the basis of the proportion of the principal
amount due to Unsecured Creditors as on November 30, 2023 being the cut-off
date (“Cut-off Date”).

4. Form of Proxy is annexed to this Notice and can also be obtained from the

registered office of the Company.

5. An Unsecured Creditor or his proxy or authorized representative, as the case may
be, attending the meeting, is requested to bring the copy of the notice to the
meeting and produce the Attendance Slip, duly completed and signed at the

entrance of the meeting venue.

6. An individual Unsecured Creditor or the authorized representative of the
Unsecured Creditor (in case such unsecured Creditor is a body corporate) or the
proxy should carry a copy of their valid and legible identity proof (i.e., PAN
Card/Aadhaar Card/Passport/Driving License/Voter ID Card) to the meeting.




7. The authorised representative of a Body Corporate, which is aregistered unsecured
Creditor of the Amalgamated Company may attend and vote at the meeting,
provided a certified true copy of the resolution of the Board of Directors or other
governing body of such Body Corporate authorizing such a representative to attend
and vote at the meeting is deposited at the registered office of the Company not
later than 48 hours before the scheduled time of the commencement of the

meeting.

8. In terms of the directions contained in the Order, “the quorum of the meeting shall
be as 2116 Unsecured Creditors of the Amalgamated Company). In case the
required quorum for the Meeting is not present at the commencement of the
Meeting, then the Meeting shall be adjourned by half an hour (i.e., 30 minutes) and
thereafter, the persons present shall be deemed to constitute the quorum, however,
the requirement of Section 230(6) of the Act shall be complied with regard to the

agreement to the scheme by majority of persons representing 75% in value.

9. The authorized representative of the Unsecured Creditor (in case such Unsecured
Creditor is a corporate member) should additionally e-mail copy of their valid and
legible identity proof (.pdf file) issued by a statutory authority (i.e. Pan Card /
Aadhaar Card / Passport / Driving License / Voter ID Card) to the Scrutinizer at

csguptasonali @gmail.com fromtheir registered email address with a copy marked to

accounts@kafilatravel.com no later than 48 hours before the scheduled time of the
Meeting.

10. Ms. Sonali Gupta, PCS has been appointed by the NCLT, as the Scrutinizer to

scrutinize the votes cast during the Meeting.


mailto:csguptasonali@gmail.com
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12.

13.

14.

15.

The Scrutinizer appointed for Voting Process will submit his/her report to the
NCLT appointed Chairperson of the meeting or a person authorized by him upon
completion of scrutiny, in a fair and transparent manner, of voting not later than
seven days from the conclusion of the voting. The Chairperson or a person

authorized by her shall announce the results of voting and the results shall be placed

on the website of Company and at the Registered Office of the Company. The

Resolution, if approved by the requisite mgority, shall be deemed to have been
passed on 25" October 2024.

The Notice convening the meeting, the date of dispatch of the Notice and the
Explanatory Statement, amongst others, will be published through advertisement in
Delhi editions of “Business Standard” in English and “Business Standard” for Hindi
edition.

The relevant documents referred in the Notice and the Explanatory Statement are
open for inspection by the Unsecured Creditors physically at the Registered Office
of the Amalgamated Company on all working days, except Saturdays and Sundays,
between 11:00 A.M. IST and 1:00 P.M. IST up to the date of the Meeting.

Unsecured Creditors who would like to express their views at the Meeting may
register themselves as a speaker by sending their request from their registered email
id mentioning their name, address and PAN at accounts@kafilatravel.com by 23"
October, 2024. The Unsecured Creditors who do not wish to speak during the

Meeting but have queries may send their queries from their registered email id

mentioning their name, address and PAN at accounts@kafilatravel.com . These

queries will be replied to by the Company suitably by email.

Those Unsecured Creditors who have registered themselves as speakers will only

be allowed to express their views/ask questions during the meeting for a maximum
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16.

17.

time of 3(three) minutes each, once the floor is open for queries. The Company
reserves the right to restrict the number of speakers and number of questions

depending on the availability of time for the Meeting.

This Notice is being sent to the Unsecured Creditors by electronic mode to those
whose e- mail address is registered with the Company, and in case the e-mail is not
delivered at the particular e-mail id of a particular unsecured creditor, the notice to
those unsecured creditors shall be dispatched through post. However, in case any
Unsecured Creditor who wish to receive a physical copy of the Notice, he/she is
requested to send an emal from their registered emal ID to
accounts@kafilatravel.com or a letter addressed to Mr. Biresh Kumar, Compliance
Officer of the Amalgamated Company, at 10185-C, ARYA SAMAJ ROAD Karol
Bagh New Delhi — 110005 by duly quoting his’/her name, address and PAN. For
Unsecured Creditors whose e-mail address is registered but who have requested

for physical copy of the Notice or whose e-mail address is not registered, the

physical copyof the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to all the Unsecured
Creditors of the Amalgamated Company as on 12" September, 2024, i.e. earlier
than the cut-off date for dispatch of Notice. This Notice of the Meeting is also
displayed / posted on the website of the Amalgamated Company at

www.Kafilatravel.com,

Enclosures; as above
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL,NEW DELHI| BENCH
COMPANY APPLICATION NO. CA(AA)-08/(ND)/2024

In the Matter of the Companies Act, 2013 (18
of 2013)And

In the Matter of Sections 230 — 232 and other applicable provisions of the
Companies Act,2013 read with Companies (Compromises, Arrangements,
Amalgamations) Rules, 2016

And

In the matter of Scheme of Amalgamation and Arrangement between

Ambrosia Corner House Private Limited
(hereinafterreferred to as “Ambrosia™)
Company registered under the Companies Act, 1956
Having its registered office at:
10185-C, ARYA SAMAJ ROAD, Karol Bagh,
New Delhi — 110005
CIN: U55101DL1974PTCO007297 (Amalgamating /Applicant
Company)
And

KafilaHospitality & Travels Private Limited

(hereinafter referred to as“Kafila”)

Company registered under the Companies Act, 1956

Having its registered office at:

10185-C, ARYA SAMAJ ROAD, Karol Bagh,

New Delhi — 110005

CIN: U74899DL 1995PTC064578 (Amalgamated /Applicant
Company)

And

Their Respective Shareholders and Creditors
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EXPLANATORY STATEMENT UNDER SECTION 230 to 232 AND
SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6
OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE
NATIONAL COMPANY LAW TRIBUNAL CONVENEDMEETING OF
THE UNSECURED CREDITORS OF KAFILA HOSPITALITY &
TRAVELSPRIVATE LIMITED

Pursuant to the NCLT Order dated 8" July 2024 (date of pronouncement) and
order dated 28" August 2024 in Company Scheme Application No. CA(AA)-
08/(ND)/2024 passed by the Hon’ble National Company Law Tribunal, New
Delhi Bench (“NCLT”), a meeting of the unsecured creditors of Kafila
Hospitality & Travels Private Limited, is being convened at Hotel Regent
Grand 2/6 East Patel Nagar Opp. Metro Pillar No. 167 New Delhi 110008
on Friday, 25" October, 2024 at 2:30 P.M IST (“Meeting”), for the purpose of
considering and if thought fit, approving with or without modification, the
arrangement embodied in the Scheme of Amalgamation and Arrangement
between Ambrosia and Kafila and their respective members and creditors
(“Scheme”) for amalgamation of Ambrosia and Kafila. The aforesaid Scheme

of Amalgamation and Arrangement is enclosed as Annexurel.

The meeting of unsecured creditors of the Amalgamated Company isbeing held
on Friday, 25" October, 2024 at 2:30 P.M IST for approval of Scheme as per
NCLT Order dated July 8, 2024.

This statement explaining the terms of the Scheme is being furnished, inter
alia, as required

under section 230(3) of the Companies Act, 2013 along with the Notice 12"
September, 2024 of the Meeting
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1. Pursuant to the Order dated 8" July 2024, and order dated 28" August 2024 passed
by the Hon’ble National Company Law Tribunal, Delhi Bench (the ‘NCLT’ /
‘Tribunal’), in Company Application No. CA(AA)-08/(ND)/2024 (‘Order’), a
meeting of the unsecured Creditors of KAFILA HOSPITALITY AND TRAVELS
PRIVATE LIMITED is being convened at Hotel Regent Grand 2/6 East Patel
Nagar Opp. Metro Pillar No. 167 New Delhi 110008, India on Friday, 25th
October, 2024 at 2.30 p.m., for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Scheme of Amalgamation and
Arrangement between Ambrosia Corner House Private Limited (hereinafter referred
to as ‘AMBROSIA’ or ‘Transferor Company’) and Kafila Hospitality & Travels
Private Limited (hereinafter referred to as ‘Kafila’ or ‘Transferee Company’ or
‘Applicant Transferee Company’) and their respective shareholders and creditors
under Sections 230-232 and other applicable provisions of the Companies Act,
2013 (the “Scheme”). Ambrosia and Kafila are together referred to as the
‘Companies’. A copy of the Scheme, which has been, inter alia, approved by the
Board of Directors of the Applicant Transferee Company at its meeting held on 12"
December, 2023, is enclosed herewith. Capitalized terms used herein but not
defined shall have the meaning assigned to them in the Scheme, unless otherwise
stated.

2. List of the companies/parties involved in the Scheme of Amalgamation and

Arrangement:

A. Ambrosia Corner House Private Limited
B. KafilaHospitality & Travels Private Limited

3. Details of the companies/parties to the Scheme:

14



A. Ambrosia Corner House Private Limited

a. Ambrosia Corner House Private Limited (“Ambrosia” or “Amalgamating
Company ) was incorporated on 5" June, 1974, as a private limited
company limited by shares. The registered office of the Transferor
Company is situated at 10185C, Arya Sama Road, Karol Bagh, New Delhi-
110005.

b. The main objects of the Amalgamating Company are set out in the

Memorandum of Association which are as under:

. To carry on the business of hotel, restaurants, canteen, bakery,
confectionery, snack bar, caterers, bar, wine shop licensed, victuallers,
dairy and poultry products, milk products, cold storage, dehydrating,
deep-freezing, preserving to all types of edible products, distribution
and publishing of tourist publicity and other materials, book-shop,
entertainment centre and other related business (including various
rights, benefits and privileges acquired or possessed by the said
business) and to enter into any such agreement with the said firm as may

be deemed fit and proper by the company.

I. To carry on and run , manage, establish, take on lease, rent, enfranchise
or otherwise deal in the business of hotels, restaurants, cafes, taverns,
motels, guest houses, dark-bungalows, refreshment rooms, house
keepers, travelers lodgers, caterers, licensed victuallers, canteens,
cafeterias, liquor vendor, auditoriums, conference centres, theaters,
recreation centres, health centres, sport centres, shops, emporia and
other places for selling travel requisites, articles to tourist interest and

all other activities that are normally carried on in similar business.
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To establish and manage food research laboratories, training schools for
hotel and catering industry and to act as consultants, advisors and to
render assistance to any person, firm, company or association engaged
in the business of hotels, cafeterias, bars, refreshment rooms of other

recreation and food service centres.

To acquire by purchase, lease, exchange or otherwise lands, buildings
and hereditaments of any tenure and description and any estate or
interest therein And any rights over or connected with land and to retain
the same for the purpose of Company’s business, or let any portion of
any premises for residential, trade, or business purposes, or and to
collect rent, licence fee and to supply to tenants, licensees and occupiers

all conveniences amenities.

c. The authorised, issued, subscribed and paid-up share capital of the

AmalgamatingCompany as on November 30, 2023 was as set out

below:

Authorized Share Capital

Amount (in Rs.)

13730000equity shares of Rs. 10/- each

137300000

Total

137300000

I ssued, Subscribed and Fully Paid-
up Share Capital

Amount (in Rs.)

13418689 equity shares of Rs. 10/- 134186890
each
Total 134186890
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There is no change in the authorised, issued, subscribed and paid-up
share capital of the Amalgamating Company subsequent to November 30,
2023.

d. The details of the present promoter(s) and directors of the

AmalgamatingCompany along with their addresses are as follows:

I. Promoter(s) and Promoter Group

S. No. Name Address

1 KAFILA 10185C, Arya Samaj Road,
HOSPITALITY & Karol Bagh, New Delhi-

TRAVELSPRIVATE | 110005.

LIMITED

2 PRADEEP CHADHA | 203-204, Double Story,
Rajinder Nagar, New Delhi-

110060.
3 ASHISH CHADHA 203-204, Double  Story,
Rajinder Nagar, New Delhi-

110060.
4 AMIT CHADHA 203-204, Double  Story,
Rajinder Nagar, New Delhi-

110060.
5 AVINASH CHADHA | 203-204, Double Story,
Rajinder Nagar, New Delhi-

110060.
6 KIRTI CHADHA 203-204, Double  Story,
Rajinder Nagar, New Delhi-

110060.
7 GARIMA CHADHA 203-204, Double Story,
Rajinder Nagar, New Delhi-

110060.
8 ANIL KUMAR 28/27, First Floor, East Patel

KAKKAR Nagar, New Delhi-110008.




ii. Directors

S.No. Nam Address DIN No. Date of
€ Appointment

PRADEEP 203-204, 01736620 19/07/2012

1 KUMAR
CHADHA Double  Story,

Rajinder Nagar,
New Delhi-
110060.

5 éail DS|I:||A 203-204, 02953698 22/05/2014
Double Story,
Rajinder Nagar,
New Delhi-
110060.

AMIT 203-204, 0515259 19/07/2012

3
CHADHA Double Story, £

Rajinder Nagar,
New Delhi-
110060.

AVINASH 203-204, 05152594 22/05/2014

Story,
Rajinder
Nagar,
New Delhi-
110060.

a The amount due to Unsecured Creditors of the Amalgamating
Company as on November 30, 2023 is Rs. 4,47,32,173.38/-
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B. Kafila Hospitality & Travels Private Limited

a. Kafila Hospitality & Travels Private Limited (“Kafila” or “Amalgamated
Company”) (hereinafter referred to as the “Transferee/Amalgamated
Company”) was incorporated on 20" January, 1995, as a private limited
company limited by shares. The registered office of the Transferor
Company is situated at 10185C, Arya Sama Road, Karol Bagh, New Delhi-
110005.

b. The main objects of the Amalgamated Company are set out in the

Memorandum of Association which are as under:

1. To Manage, administer, own and to carry on the business of running
hotels, motels, resorts, holiday camps, guest houses, restaurants,
canteens, caterers, cafes, refreshment rooms and lodging, housekeepers,

swimming pools, health clubs and dressing rooms, gymnasiums.

2. To purchase, take on lease or on rent, hire, erect or otherwise acquire,
establish and equip and to enter into agreement with local and foreign
collaborators, to establish hotels, motels, holiday camps, health resorts,

health clubs and centres any where in India or abroad.

3. To carry on in India or Abroad the business of tourist and travel agents
and representatives of airlines, steamship lines, Raillways and other
carrier whether Indian or Foreign to arrange and operate tours, to
facilitate , traveling by land, air , sea and space and to provide for tourist
and travelers provisions of convenience of all kinds by way of
documentation, insurance of Rail/ Air Sea tickets, circular tickets,
sleeping cars and berths, reserve places, hotels and lodging

accommodation catering camping, adventure sports, safari, guides, safe
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deposits, enquiry bureau, libraries, reading rooms, baggage transport and

otherwise.

4. To carry on in India or Abroad the business of package for outgoing
passengers and handling incoming and outgoing tours and to lease ,
charter on hire, cars, lorries, buses, trucks, tractors, ships, aeroplanes,

carriages, vehicles and conveyance of all description.

5. To deal in Foreign Exchange subject to approval of appropriate

authorities.

c. The authorised, issued, subscribed and paid-up share capital of the

AmalgamatedCompany as on November 30, 2023 was as set out
below:

Authorized Share Capital Amount (in
Rs.)
20,00,000 equity shares of Rs.10/- each 2,00,00,000
Total 2,00,00,000
I ssued, Subscribed and paid up Share Amount (in
Capital Rs.)
9,28,776 equity shares of Rs.10/- each 92,87,760
Total 92,87,760
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There is no change in the authorised share capital subsequent to November 30,
2023.

d. The details of the present promoter(s) and directors of the

AmalgamatedCompany along with their addresses are as follows:

I. Promoter(s) and Promoter Group

S. No. Name Address

1 PRADEEP CHADHA | 203-204, Double Story, Rajinder
Nagar, New Delhi-110060.

2 MADHU CHADHA | 203-204, Double Story, Rajinder
Nagar, New Delhi-110060.

3 AMIT CHADHA 203-204, Double Story, Rajinder
Nagar, New Delhi-110060.

4 ASHISH CHADHA 203-204, Double Story, Rajinder
Nagar, New Delhi-110060.

5 AVINASH CHADHA | 203-204, Double Story, Rajinder
Nagar, New Delhi-110060.

6 ANIL KUMAR 28/27, First Floor, East Patel Nagar,

KAKKAR New Delhi-110008.

7 MALA KAKKAR 28/27, First Foor, East Patel Nagar,

New Delhi-110008.
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ii. Directors

S. Nam Address DIN No. Date of
No € Appointme
nt
1 | Pradeep 203-204, Double 0173662 | 20/08/20
Kumar Chadhal Story, Rajinder 0 07
Nagar, New
Delhi-110060.
2 | Madhu Chadhal 203-204, Double 0173665 | 20/08/20
Story, Rajinder 6 07
Nagar, New
Delhi-110060.

e. The amount due to Secured Creditors and Unsecured Creditors of the
Amalgamated Company as on November 30, 2023 is INR
51,32,75,272.34/- and INR 21,16,05,441.12/- respectively.

4. Relationship subsisting between the companies who are partiestothe
Scheme

The Amalgamating Company is subsidiary of the Amalgamated Company.

5. Details of the Board meeting at which the Scheme was approved by the
Board of Directors of the Amalgamating Company and Amalgamated
Company respectively, including the names of the Directors whovoted in
favour of the resolution, who voted against the resolution and who did not

vote or participate on such resolution

A. All directors of the Amalgamating Company , namely, Mr. Pradeep Kumar
Chadha, Mr. Avinash Chadha, Mr. Amit Chadha and Mr. Ashish Chadha had
attended the Board meeting held on December 12, 2023 and had

—upantmeusly-approvedtheSecheme———————————————————————————————
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B. All directors of the Amalgamated Company had attended the Board
meeting held on December 12, 2023 and had unanimously approved the
Scheme. The directors who attended the meeting are: Mr. Pradeep Kumar
Chadha and Mrs. Madhu Chadha.

6. Salient features/ details/ extr act of the Scheme

The salient features/ details/ extract of the Scheme are, interalia, as under:

1. Transfer and vesting of the Amalgamating Company

()  Upon the Effective Date and with effect from the Appointed Date, the
Amalgamating Company shall stand amalgamated and all their
respective Assets, Liabilities, rights and obligations, as applicable, be
transferred and vested in Amalgamated Company, on a going
concern basis, without any requirement of a further act or deed, so as
to become as and from the Appointed Date, the Assets, Liabilities,
interests and obligations, as applicable, of Amalgamated Company.

(i) During the time period and tenure of the Amalgamation process of the
Companies, the Amalgamating Company shall continue to conduct
and carry on its affairs, business and take care of its assets on behalf

of and in trust of the Amalgamated Company.

2. Transfer of Assets

()  Upon the Effective Date and with effect from the Appointed Date, all
Assets of the Amalgamating Company, as are movable in nature or
are incorporeal property or are otherwise capable of transfer by

manual delivery or by endorsement and delivery shall stand

tfransferred to and vested in Amalgamated Company and shall become
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the property and an integral part of Amalgamated Company (to the
extent permissible under Applicable Law).

i) Upon the Effective Date and with effect from the Appointed Date, all
movable Assets of the Amalgamating Company, other than those
specified in Clause 9 (i) including cash and cash equivalents, sundry
debtors, outstanding loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances and deposits, if
any, with government, semi-government, local and other authorities
and bodies, customers and other persons shall without any
requirement of a further act, instrument or deed become the property

of Amalgamated Company.

i) Upon the Effective Date and with effect from the Appointed Date, all
Assets of the Amalgamating Company, as are immovable in nature
shall stand transferred to and vested in Amalgamated Company and
shall become the property and an integral part of Amalgamated
Company (to the extent permissible under Applicable Law), without
any further act and deed.

(iv) Upon the Effective Date, in relation to Assets (if any) belonging to the
Amalgamating Company which require separate documents for
vesting in Amalgamated Company, the Amalgamating Company, as
applicable, and Amalgamated Company will execute such deeds,
documents or such other instruments, if any, as may be mutually
agreed.
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3.

Transfer of Liabilities

() Upon the Effective Date and with effect from the Appointed Date, all
Liabilities of the Amalgamating Company shall, without any
requirement of a further act or deed, be transferred to, or be deemed
to be transferred to Amalgamated Company so as to become from the
Appointed Date, the Liabilities of Amalgamated Company and
Amalgamated Company undertakes to meet, discharge and satisfy the

same.

4. Contracts, Deeds, Bonds and Other | nstruments

4.1  With effect from the Appointed date , Subject to the other provisions
contained in this Scheme all contracts, deeds, bonds, agreements and other
instruments of whatever nature to which Amalgamating Company is a party
subsisting or having effect immediately before the arrangement shall remain in
full force and effect against or in favour of Amalgamated Company and may be
enforced as fully and effectually as if instead of Amalgamating Company,

Amalgamated Company had been a party thereto.

4.2  With effect from the Appointed date, all permits, quotas, rights, industrial
and other licences, branches, offices, depots and godowns, trademarks, trade
names, know-how and other intellectual property, patents, copyrights,
privileges and benefits of all contracts, agreements and all other rights
including lease rights, licenses, powers and facilities of every kind, nature and
description whatsoever pertaining to the Amalgamating Company to which
Amalgamating Company is a party or to the benefit of which Amalgamating
Company may be €ligible and which are subsisting or having effect

immediately before the Effective Date, shall be and remain in full force and
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effect in favour of or against Amalgamated Company as the case may be, and
may be enforced as fully and effectually as if, instead of Amalgamating
Company, Amalgamated Company had been a party or beneficiary or obligee
thereto.

4.3 With effect from the Appointed Date, any statutory licenses, no objection
certificates, permissions or approvals or consents required to carry on
operations of the Amalgamating Company shall stand vested in or transferred
to Amalgamated Company without further act or deed and shall be
appropriately mutated by the statutory authorities concerned therewith in
favour of Amalgamated Company. The benefit of all statutory and regulatory
permissions, factory licenses, environmental approvals and consents including
the statutory licenses, permissions or approvals or consents required to carry
on the operations of the Amalgamating Company shall vest in and become

available to Amalgamated Company pursuant to the scheme.

4.4 The Amalgamated Company, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required under any law
or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to the
Amalgamating Company to which Amalgamating Company is a party in order
to give formal effect to the above provisions. Amalgamated Company shall,
under the provisions of this Scheme, be deemed to be authorized to execute any
such writings on behalf of Amalgamating Company and to carry out or perform
all such formalities or compliances referred to above on part of Amalgamating

Company.
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(i)

(i)

6.

Employees

Upon the Effective Date, the respective employees of the Amalgamating
Company as on the Effective Date, if any, shall be deemed to have
become employees of Amalgamated Company, without any interruption
of service and on the basis of continuity of service and terms and
conditions no less favourable than those applicable to them with
reference to the Amalgamating Company on the Effective Date. The
services of such employees, if any, with the Amalgamating Company up
to the Effective Date shall be taken into account for the purposes of all
benefits bwhich the employees, if any, may be eligible under Applicable

Law.

Upon the Effective Date, all contributions to funds and schemes in
respect of provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, staff welfare scheme or any other
special schemes or benefits created or existing for the benefit of the
employees of the Amalgamating Company as on the Appointed Date, if
any, shall be made by Amalgamated Company in accordance with the

provisions of such schemes or funds and Applicable Law.

Continuation of Legal Proceedings

(i) Upon the Effective Date, all legal or other proceedings, if any
(including before any court, statutory or quasi-judicial authority or
tribunal), by or against any of the Amalgamating Company, whether
pending on the Appointed Date, or which may be instituted any time in the
future (irrespective of whether they relate to periods on or prior to the

Appointed Date) andin each case relating to the Amalgamating Company

27



(“Amalgamating Company Proceeding(s)”) shall be continued and
enforced by or against Amalgamated Company after the Effective Date, to
the extent permissible under Applicable Law and in accordance with this
Scheme.

. If any Amalgamating Company Proceeding(s) is/ are pending, the same

shall not abate, be discontinued or in any way be prejudicially affected by
reason of this Scheme and the proceedings may be continued, prosecuted
and enforced, by or against Amalgamated Company in the same manner
and to the same extent as they would or might have been continued,
prosecuted and enforced by or against the respective Amalgamating

Company, as applicable, asif this Scheme had notbeen made.

Treatment of Taxes

(i) Upon the Effective Date and with effect from the Appointed Date,
all taxes and duties payable by the Amalgamating Company
(including under the IT Act, Central Excise Act, 1944, Finance
Act, 1994, Customs Act, 1962, goods and services tax laws and
all other Applicable Laws), accruing and relating to the
Amalgamating Company, from the Appointed Date onwards,
including but not limited to advance tax payments, tax deducted
at source credits, minimum alternate tax credit, any refund and
claims shall, for all purposes, be treated as advance tax
payments, tax deducted at source credits or refunds and claims,

as the case may be,of Amalgamated Company.
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(i)

(iii)

(iv)

Upon the Effective Date, all unutilized credits and exemptions,
benefit of carried forward losses/ unabsorbed depreciation and
other statutory benefits, including in respect of income tax
(including but not limited to tax deducted at source, tax collected
at source, advance tax, minimum alternate tax credit etc.),
cenvat, customs, value added tax, sales tax, value added tax,
service tax, goods and services tax, etc. to which the
Amalgamating Company is entitled to, shall be available to and
vest in Amalgamated Company, without any requirement of a
further act or deed.

All the expenses incurred by the Amalgamating Company and
Amalgamated Company in relation to the amalgamation with
Amalgamated Company as per this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction to Amalgamated
Company in accordance with Section 35DD of the IT Act over a
period of 5 years beginning with the previous year in which this

Scheme becomes effective.

Any refund under the tax laws due to the Amalgamating
Company consequent to the assessments made on the
Amalgamating Company, and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed
Date shall belong to and be received by Amalgamated Company.
The relevant authorities shall be bound to transfer to the account
of and give credit for the same to Amalgamated Company upon
the passing of the orders on this Scheme by the NCLT and upon

relevant proof and documents being provided to the said

authorities.
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v)

8. Conduct

The Amalgamating Company may be entitled to various incentive
schemes and pursuant to this Scheme, it is declared that the
benefits under all such schemes and policies pertaining to the
Amalgamating Company, as applicable, shall stand transferred
to and vested in Amalgamated Company and all benefits,
entitlements and incentives of any nature whatsoever including
benefits under theincome tax, excise duty, value added tax, sales
tax, service tax, goods and services tax, exemptions, CONcessions,
remissions, subsidies and other incentives, to the extent
statutorily available, shall be claimed by Amalgamated
Company.

of Business

a. With effect from the Appointed Date and up to and including the

Effective Date;

The Amalgamating Company undertake to carry on and shall
be deemed to carry on their respective businesses’ and stand
possessed of their Assets, for and on account of and in trust for
Amalgamated Company; and

. all income, receipts, profits accruing to the Amalgamating
Company and all taxes thereon or Liabilities or losses arising
or incurred by it shall, for all purposes, be treated as and
deemed to be the income, expenses, payments, profits,

Liabilities, taxes or losses, as the case may be, of Amalgamated

Company.
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b. Subject to the effectiveness of this Scheme, with effect from the date of
approval of this Schemeby the respective Board of Directors of the
Amalgamating Company and Amalgamated Company, and up to and
including the Effective Date, the Amalgamating Company shall carry
on their respective businesses with reasonable diligence and
business prudence and in the same manner as they had been doing
hitherto.

9. Issue of Shares by Amalgamated Company and change of share capital of

Amalgamating company and Amalgamated Company

1. Upon the Scheme being sanctioned by the Hon’ble NCLT Delhi and it
becoming effective in terms of the Scheme, Amalgamated Company shall
without any further application or deed, issue at par and allot on proportionate
basis to each member of Amalgamating Company whose name is recorded in
the Register of Members of Amalgamating Company on the Appointed Date or
his/her heirs, executors, administrators or the successors-in-title, as the case
may be, such number of shares as per the swap ratio on the basis of valuation
report of Registered Valuer, which is provided herein below, subject to fraction
if any which shall be cashed out to the equity shareholders of the
Amalgamating Company:
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A. For every 45 (Forty-Five) equity shares of the Amalgamating Company 4
(Four) equity shares of the Amalgamated Company shall be issued and
allotted without any further act and deed within 60 (Sxty) days of the

Effectiveness of the scheme.

B. The fair value of fractional shares if any shall be paid to the equity
shareholders of the Amalgamating Company within 15 (Fifteen) days of

allotment of shares.

2. The value of investment made by the amalgamated company as a holding
company in the amalgamating company shall be canceled to the proportionate
value of share capital of the amalgamating company and any difference in

value shall be accounted for as capital reserve or goodwill as the case may be.

3. The Amended capital clause of the Memorandum of Association of the
Amalgamated Company without convening any meeting of the share holders

and without any acts, deeds and costs shall be as under:

“The Authorised Share Capital of the Company is Rs. 15,73,00,000/- (Rupees
Fifteen Crore Seventy-Three Lakhs Only) divided into 1,57,30,000 (One Crore
Fifty Seven Lakh Thirty Thousand) Equity Shares of Rs. 10/- (Rupees Ten) each.”
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10.DIVIDENDS, PROFITS, BONUSRIGHTS SHARES

10.1 Amalgamating Company shall not declare any dividend for the
period commencing from and after 1st December 2023 without the

written consent of the Amalgamated Company.

10.2 Subject to the provisions of the Scheme, the profits of the Amalgamating
Company for the period beginning from 1st December 2023 shall belong
to and be the profits of the Amalgamated Company and will be available
to the Amalgamated Company for being disposed of in any manner, as it
thinks fit, including declaration of dividend by the Amalgamated Company
in respect of its financial year ending 31st March, 2023 or any year

ther eafter.

10.3 Amalgamating Company shall not issue or allot any Rights Shares or
Bonus Shares, out of its authorized or unissued Share Capital for the time

being.

11 Application tothe NCLT

Each of the Companies shall jointly make the requisite company applications/
petitions under Sections 230 to 232 and other applicable provisions of the Act to
the NCLT Delhi for seeking sanction d this Scheme and all matters ancillary or

incidental thereto, as may be necessary to give effectto the terms of this Scheme.

12 MODIFICATIONSAMENDMENTS TO THE SCHEME

Amalgamating Company and Amalgamated Company may in their full and

absolute discretion, assent from time to time, on behalf of all persons
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concerned to any modifications or amendments to the Scheme or agree to any
terms and / or conditions which the NCLT and / or any other authorities under
law may deem fit to approve of or direct or impose or which may otherwise be
considered necessary or desirable or appropriate by them in the best interest of
the members for settling any questions or doubt or difficulty that may arise,
whether by reason of any order of the Court or of any directive or orders of any
other authorities or otherwise howsoever, arising out of, under or by virtue of
this Scheme and for the implementation and / or carrying out of the Scheme, or
In any matter connected therewith and to do all acts, deeds, matters and things
and take all such steps as may be necessary, desirable or expedient for putting
the Scheme into effect. The aforesaid powers of Amalgamating Company and
Amalgamated Company may be exercised by their respective Boards, a
committee or committees of the concerned Board or any Director authorized in
that behalf by the concerned Board.

13 SCHEME CONDITIONAL ON APPROVALSSANCTIONS

The Scheme is conditional upon and subject to the following
approvals/permissions and the Arrangement shall be deemed to be completed

on the Effective Date.

The approval of the Scheme by the requisite majorities of such classes of
persons of Amalgamating Company and Amalgamated Company, as may be
directed by the NCLT on the applications made for directions under Section
230 read with section 232 of the Act for calling meetings and necessary
resolutions being passed under the Act.
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b)

d)

The sanctions of the NCLT of the Scheme of Arrangement under Sections 232
(3) of the Act in favour of Amalgamating Company & Amalgamated Company
and to the necessary Order or Orders under Sections 232(4) of the Act.

The approvals of public financial institutions, banks and creditors wherever
necessary, under any contract entered into with them by Amalgamating

Company and Amalgamated Company.

The Sanction or Approval under any law of the Central Government or any
other agency, department or authorities concerned in respect of any of the

matters in respect of which such sanction or approval isrequired.

The Scheme shall be subject to such modifications as the NCLT of Delhi while
sanctioning such arrangement of Amalgamating Company with Amalgamated
Company may direct the Scheme once sanctioned will be binding on all

concerned.

f) Notwithstanding anything contained hereinabove, the Scheme shall also

become effective in terms of and upon the fulfillment of requirements of any
other law that may be brought into force in this behalf before the Scheme

otherwise becomes effective as hereinbefore provided.

14 EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in clause 20
above not being obtained and / or the Scheme not being sanctioned by the
Court and / or the order or orders not being passes as aforesaid, the Scheme of
Arrangement shall become null and void and shall stand revoked, cancelled
and be of no effect and in that event no rights and liabilities whatsoever shall
accrue to or be incurred by parties inter se, save and except in respect of any

act or deed done prior thereto asis contemplated hereunder or asto any right,

liability or obligation which has arisen or accrued pursuant thereto and which
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shall be governed and be preserved or worked out as is specifically provided in

the Scheme or may otherwise arise in law. Amalgamating Company and

Amalgamated Company shall bear their own costs, charges and expenses in

connection with the Scheme unless otherwise mutually agreed.

15. EXPENSES CONNECTED WITH THE SCHEME

b)

All costs, charges and expenses in connection with the Scheme and of
carrying on or completing the terms and provisions of the Scheme
including any incidental charges shall be borne and paid by

Amalgamated Company .

In the event of non-fulfillment of any or all obligations under the Scheme,
by either Amalgamating Company or Amalgamated Company, the non-
performance of which will put the other company under any obligation,
such defaulting company will indemnify all costs / interests etc. to the
other company, subject to a specific provision, if any, to the contrary

under the Scheme.

All costs, charges, taxes including duties, levies and all other expenses,
including legal expenses, if any (save where expressly provided
otherwise) of Amalgamating Company or Amalgamated Company
respectively in relation to or in connection with this Scheme including
negotiation leading upto the Scheme and for carrying out and completing

the terms and provisions of this Scheme and / or incidental to the
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completion of arrangement of Amalgamating Company in pursuance of

this Scheme shall be borne and paid by Amalgamated Company.

16.Dissolution of the Amalgamating Company

Upon the Effective Date, the Amalgamating Company shall, without any
requirement of anyfurther act or deed, stand dissolved without being wound up
in accordance with the Act and the respective names of the Amalgamating

Company shall be struck off from the records of the RoC.

7. Purpose and Rationale for the Scheme of Amalgamation and
Arrangement
A. This Scheme provides for amalgamation of Transferor Company, which is
also a subsidiary company of the Transferee Company into and with
Transferee Company pursuant to section 230 to 232 of the Act, and other
applicable provisions of the Act and the rules or regulations framed there
under, to the extent notified and in accordance with the terms hereof, as a

measure of consolidation of the holding and subsidiary companiesin India.

B. The proposed amalgamation will allow the Petitioner Companies more
efficient use of existing resources, operations on a broader scale, increasing
efficiency in business operations. Reduction in overheads, administrative,
managerial and other expenditure, optimal utilization of various resources
due to consolidation of activities and to realize the potential for further

growth.

The amalgamation is driven by the following objectives and is likely to result
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in the following advantages:

a)

b)

d)

f)

It would result in a simple corporate structure, optimal use of personnel
and infrastructure; synergy and optimization of operations, avoiding

duplication of work;

The amalgamation is expected to reduce redundancies and
multiplicity/duplication of various accounts and overheads due to

Petitioner Companies being holding and subsidiary entities.

It will be conducive to better and more efficient and effective conduct of
business and operations of the amalgamated entity, by utilizing the
financial resources, managerial, technical, and marketing and services

delivery capabilities.

The Amalgamation will result in simplification of the group structure and
management structure and other costs from more focused operational
efforts, rationalization, standardization and simplification of business

processes.

The Amalgamation will enable the combined entity to leverage their
consolidated resources to: (a) increase revenue capacities; and (b)
undertake research and development initiatives to improve business

jprocesses.

The synergies that exist between the companies in terms of services and

resources can be put to the best advantage of al stakeholders.
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g) The Scheme is envisaged to be in the best interests of the shareholders,
employees and the creditors of the Transferor Company and the

Transferee Company.

h) Thus, the Scheme of Amalgamation, as envisaged, would enable
seamless access to strong business relationships, closer and better
focused attention being given to the businesses which would get
integrated, aligned and streamlined, leading to achievement of their full

business and growth potential.

1) Consequently, the Board of Directors (as hereinafter defined) of the
Transferor Company and the Transferee Company have considered and
approved this Scheme of Amalgamation and have, accordingly, proposed
the Amalgamation of the Transferor Company with the Transferee

Company as an integral part of the Scheme.

C. The amalgamation would thus have beneficial results for Transferor and
Transferee Companies, their shareholders and employees and all concerned
and will not be prejudicial to the interests of any concerned shareholders or

creditors or general public at large.

D. Accordingly, to achieve the above objectives, the Board of Directors of the
Transferor Companies and Transferee Company have considered and
proposed to make requisite application (s) and/or petition(s) before the
National Company Law Tribunal, New Delhi under sections 230 to 232 of
the Companies Act, 2013 and other applicable provisions, if any of the Act
for the sanction of this Scheme to amalgamate the Transferor Companies
into and with the Transferee Company by vesting undertaking (hereinafter
defined) in Transferee Company and provide for other matter(s)

consequential or otherwise connected with the Scheme.
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Valuation report

Valuation report for the purpose of valuing equity shares of the
Amalgamated Company and Amalgamating Company has been
obtained from Jnamb & Associates., Company Secretary (Registered
Valuer) dated 10" November 2023.

Effect of the Scheme
A. Directors, Key Managerial Personnel and their Relatives

The Directors and Key Managerial Personnel (“KMP”) of the
Amalgamated Company, Amalgamating Company and their
respective relatives do not have any material interest, concern or
any other interest in the Scheme except to the extent of their
shareholding in the Amalgamated Company, if any, or to the extent
the said Directors and KMP(s) are the partners, directors, members
and/or beneficiaries of the companies, firms, association of
persons, bodies corporate and/or trust, as the case may be, that hold
shares in the Amalgamated Company. There will be no adverse
effect of the Scheme on the Directors and KMP of the
Amalgamated Company.

Details of the Directors and KMP(s) of the Amalgamated
Company, and Amalgamating Company and their respective
equity shareholding as on November 30, 2023 in the Amalgamated

Company, and Amalgamating Company are as follows:
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a. Amalgamated Company

S.No. Nam Shar eholding as on November 30,
e 2023
Amalgamating Amalgamated
Company Company
1 |Pradeep Kumar 1552500 584432
Chadha
2 [Madhu Chadha NIL 275337
b. Amalgamating Company
.No. Nam Shar eholding as on November
e 30,2023
Amalgamating Amalgamated
Company Company
1 | Pradeep Kumar 1552500 584432
Chadha
2 | Ashish Chadha 600000 10336
3 | Avinash Chadha 300000 22000
4 | Amit Chadha 500000 19671

B. Employees

The rights and interest of the Employees of the Amalgamated
Company will not be preudicially affected by the Scheme. The
employees of the Amalgamating Company shall become the

employees of the Amalgamated Company upon the Scheme

becoming effective.
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C. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

None of the Amalgamating Company and the Amalgamated
Company has any depositors, debenture holders, deposit trustee or
debenture trustee. Hence, no rights and interests will be affected on

effectiveness of Scheme.

10.No investigation proceedings have been instituted or are pending in
relation to the Amalgamating Company and Amalgamated Company
under the Companies Act, 2013 or erstwhile Companies Act, 1956.

11. Details of approvals, sanctions or no-objection(s) from regulatory or

any other governmental authorities required, received or pending:

The Amalgamated Company may be required to seek approvals /
sanctions / no- objections from certain regulatory and governmental
authorities for the Scheme such as the concerned Registrar of
Companies, Regional Director and will obtain the same at the relevant

time.

12. The copy of Scheme of Amalgamation and Arrangement has been filed
with the Registrarof Companies, Delhi.

13. No winding up proceedings or proceedings under the Insolvency and
Bankruptcy Code are pending against the Amalgamating Company and
Amalgamated Company as on date.
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14. The certificate is issued by the Statutory Auditor of the Amalgamating

15.

Company and Amalgamated Company to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the applicable
Accounting Standards/Indian Accounting Standards prescribed under the
Companies Act, 2013 read with relevant rules thereto. The auditor’s

certificate stated above is available for inspection.

The following documents will be open for inspection by the unsecured
creditors electronically up to the date of the ensuing Meeting and during
the Meeting hours and physically at the Registered Office of
Amalgamated Company situated at 10185-C, ARYA SAMAJ ROAD
Karol Bagh New Delhi — 110005 on all working days except Saturdays
and Sundays between 11:00 A.M. IST and 1:00 P.M. IST up to the date
of the ensuing Meeting:

() Annexurestothis Notice:

a Annexure-l - Scheme of Amalgamation and Arrangement
between Ambrosia Corner House Private Limited and Kafila
Hospitality & Travels Private Limited and their respective
shareholders and creditors

b. Annexure-I1 — Copy of order of the Hon’ble National Company
Law Tribunal in pursuance of which the meeting is being
convened dated 8" July 2024 and order dated 28" August 2024

c. Annexure-111 - Vauation Report issued by Jnamb & Associates,
Company Secretary dated November 10, 2023
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d. Annexure-1V - Copy of audited financial statements of Ambrosia
Corner House Private Limited and Kafila Hospitality & Travels
Private Limited as at March 31, 2023 and 31% March 2022.

(1) Other documents:

a Copy of the Statutory Auditors’ certificate of Amalgamating
Company and Amalgamated Company to the effect that the
accounting treatment in the Scheme of Amalgamation and
Arrangement is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013

b. Copies of the Memorandum of Association, Articles of
Association and Certificate of Incorporation of the Amalgamating

Company and Amalgamated Company.

c. Copies of the resolutions passed by the respective Board of
Directors of the Amalgamating Company and Amalgamated
Company on 12" December 2023 approving the Scheme

d. A copy of the Scheme of Amalgamation and Arrangement and
Explanatory Statement may also be obtained from the Registered
Office of the Amalgamated Company and / or at the office of the
Advocate at C-4/38, Basement, Safdarjung Development Area,
New Delhi-110016.

Sd/-
( Harbhajan Singh
IAS (Retd.)

The Chairperson appointed for the M eeting of Unsecured Creditors of
KAFILA HOSPITALITY AND TRAVELSPRIVATE LIMITED
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Date: 12-09-2024
Place : Delhi

Registered Office: 10185-C, ARYA SAMAJ ROAD
Karol Bagh New Delhi — 110005
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ANNEXURE P -1
35

SCHEME OF AMALGAMATION
BETWEEN

AMBROSIA CORNER HOUSE PRIVATE LIMITED

(AMALGAMATING COMPANY)
AND

KAFILA HOSPITALITY AND TRAVELS PRIVATE

LIMITED (AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

(UNDER SECTIONS 130 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THECOMPANIES ACT, 1013, HEREINAFTER
THE *ACT™)

. HOSPITALITY & TRAVELS VT LTD.
ror Ambrosid Comer Hausa Praals Lisiled Fee KAFILA

—_— G e 2
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EREAMBLE

w  BACKGROUND AND DESCRIFTION OF THE COMPANIES
WHICH ARE FARTIESTO THIS SCHEME

t.  This Scheme is presented pursuant to the provisions of Sections 230 to 232
and ather applicable provisions of the Aol read with Section 2(1B) and
other applicable provisions of the [ngome Tax Act, 1961and provides for
the:

(1 amalgamation of the Amalgamating Company il its holding Amalgamated
Company, on a going concermn hasis; and
Additionally, this Scheme also provides for various other matters

conseguential or otherwise integrallv connected herewith,

2. The Amalgamating Company was incorporated on June 5, 1974 under the
provisions of the Companies Act, 1956. The Corporate Identification
Number of the Amalgamating Company-1 is USS101DL1974PTC007297
and its registered office is situated at 10183C, ARYA SAMAJ RDAD
KAROL BAGH NEW DELHI DL 110005, According to the object clause
of the Amalgamating Company the Amalgamating Company is established
o carry on the following business:

8. To carry on the business of hotel, restaurants, canteen, bakerv,
confectionery, snnck bar, caterers, bar, wine shop hcensad, victualicrs,
dairy and poultry products, milk products, cold storage, dehydrating,
deep-freezing. preserving to all types of edible products. distribution
and publishing of tourisi publicity and other materials, book-shop,
entertainment centre and other related business (including various
rights, henefits and privileges acquired or possessed by the said
business) and to enter into any such agreement with the said firm as
may be deemed Gl and proper by the company.

b. To carry on and run , manage, establish, take on lease, rent, enfranchise
or otherwise deal in the business of hotels, restavrants, cales, taverns,

. : il | 18] BAVELS PYT, LT
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motels, geest houses, dark-bungalows, refreshment rooms, housc
keepers, travelers lodgers, caterers, licensed victuallers, canteens,
enfeterias, liguor vendor, auditoriums, conference centres, theaters,
recrcation centres, health centres, sport centres, shops, emporia and
other places for selling travel requisites, articles to tourist interest and

all other activities that are normally carried on in similar business.

. Te establish and manage food research [nborstories, training schools
for hotel and catering industry and 1o act a5 consultants, advisors and
to render assistance to any person, finm, company or association
engaged in the business of hotels. cafeterias, bars, refreshment rooms

of other recreation and food service centres.

d. To sguire by purchase, |ease, exchange or otherwise lands, buildings
and hereditaments of any tenure and description and any estate or
interest therein And any rights over or conmécted with land and to
retain the same for the purpase of Company’s business, or let any
portien of any premises for residential, trade, or business purposes, or
and to collect rent, licence fee and 10 supply (o wenants, licenzees and

pccupiers all conveniences amenities.

3. The Amalgamated Company was incorperated on January 20, 1995 under
the provisions of the Companies Act, 1956, The Corporate [dentification
MNumber of the Amalgameated Company is UT4899DL 1995PTCO64578
and its registered office is situated at 10185-C, ARY A SAMAJ ROAD,
KAROL BAGH, NEW DELHI DL 118005 India. According to the object
clouse of the Amalgamated Company the Amalgamated Company is
established 1o carry  on the following business:

1.  To Manage, administer, own and to camy on the business of mnning hotels,
models, resorts. holiday camps, guest houses, restaurants, centeens, caterers,
cafes, refreshment rooms and lodging, housekeepers, swimming pools, health
¢lubs and dressing rooms, gymnasiuma.
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2. To purchase, take on lease or on renl, hire, erect or otherwise acquire, establish
and equip and to enter into agreement with local and foreign collaborators, 1o
establish hotels, motels, holiday camps, health resors, health clubs and centres
any where in India or abroad,

3, Tocarmy onin India or Abroad the business of tourist and travel agents and
representatives of nirlines, steamship lines, Railways and other camrier
whether
Indian or Foreign to arrange and operate tours, 1o facilitate , traveling by land,
air , sea and space and 1o provide for tourist and travelers provisions of
convenience of all kinds by way of documentation, insurance of Rail’ Air Sea
tickets, circular tickets, slecping cars and berths, reserve places, holels and
lodging accommodation catering camping, adventure sports, safan, guides,
safe deposits, enquiry bureaw, libraries, reading rooma, baggage transpaort and
otherwise,

4, Te carry on in Indin or Abroad the business of package for ouigoing passengers
and handling incoming and oulgoing tours and to lease , charter on hire. cars,
lorries, buses, trucks, tractors, ships, seroplanes, carriages, wvehicles and
conveyvance of all description.

5. Todeal in Foreign Exchange subject w0 approval of appropriate authorities,

M BATIONALE, FURPOSE AND OBJECT OF THIS SCHEME

4. The Amalgamated Company is the holding company of the Amalgamating
Company with ¢common directorship. Further, the Board of Directors of
the Companics are of the wview that the amalgamation of the
Amalgamating Companics into Amalgamated Company shall imder alta
provide Tollowing benefii:

A More efficient uge of existing resources, operation on o broader scale,
increasing efficiency in business aperations, Reduction in overheads,
wdministrative, managerial and other expenditure, optimal utilization
of various resources due to consolidation of activities and 1o realize the
polential for further growth,

B. Better and appropriate consolidation of the assets, both movable and

immovable, of the Companies
: ot KAFLLA HOSPITALITY & TRAVELS FYT. LTI
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. Benefits  for the existing end prospective  customers  due o
amalgamation of the Amalgamating Company with Amalgamated
Company

. Benefiis [or the lenders 45 amalgamation equips the Amalgamated

Company to service the loim in more effective and time bound manner.

s All costs, charges, expenses and taxes (including stamp duty, registration
charges and statutory amounts) arizging out of or in connection with the
amalgamations contemplated under this Scheme shall be bome by the
Amalgamated Company.

6. DEFINITIONS

In this Scheme, unless repugnant to the subject or meaning or context
thereof, the followingexpressions shall have the meaning attrbuled to

them as belo:

il “Act” means the Companies Act, 2013, & amended [fom time 1o

trme;,

i “Amalgamated Company™ means Kafila Hospitality And Travels
Private Limited; a company incorporated incorporated on Janwarv20,
1995 under the provisions of the Companies Act, 1956, The
Corporate Identification Number of the Amalgamated Company is
U74R800DL1995PTC 064578 and its registered office is situated at

LRLE5-C. ARYA SAMAT ROAD, KAROL BAGH, NEW DELHI
DL 11105 India

mi “Amalgamating Company”™ means Ambrosia Comer House
Private Limited, a company incorporated on incorporated on June 5,
1974 under the provisions of the Companies Act, 1956. The
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Corporate Identification Number of the Amalgamating Company- |
is USS5101DLISTAPTCOO7297 and its registered office s situated at
10185C, ARYA SAMAJ ROAD KAROL BAGH NEW DELHI DL
110005

“Amalgamation Share(s)'" means the fully paid-up equity share{s) of
Ra.10i- {Rupee Ten only} each to be issued and allotted by Kafiln
Hospitality And Travels Private Limited to the equity shareholders of
cach of the Amalgamating Company, as of the Effective Date, in
pecordance with this Scheme;

“Applicable Law{s)” means (i) all applicable stamnes, enactments,
acts of legislature or parliament, laws. ordinances, rules, bye-laws,
regulations, notifications, guidelines or policies of any applicable
country and’ or jurisdiction; (i} administrative interpretation, wril.
injunction, directions, directives, judgment, arbitral award, decree,
orders or approvals of, or agreements with, any governmental
authority; and (iii) intermational treaties, conventions and protocols,

asmay be o foree from fime 1o time;

“Appointed Date” means |® December 2023 or such other date as
may be mutually agreed in writing between the Companies and fixed
by the respective Boards”™ of the Companies:

“Asset(s)” mean assets of every kind, pature and description,
whether included in the balance sheet or not and includes movahble
property, immovable property, leasehold property, freshold
property. owned property. leased property, tangible or intangible
pssets (including all imvestments, scquisilions, holdings in equity
shares, preference shares, debenmires and other securities of all
descriptions of associate’ sebsidiany! joint venmre companies in
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Indin and elsewhera), Intelleciual Property, computers and
accessories, software and related data, leaschold improvements,
plant and machinery, offices, copital work in progress, vehicles,
furniture, Mxtures, office equipment, electricals, appliances and
nccessores, advance tax, tax deducted al source erediis, tax crediis
(including but not limited to minimum aliemate tix credit, pre-
deposits made in indirect taxes, credits in respect of sales tax, value
oadded mx, service tox, poods and services tix and other indirect
taxes), deferred tax benefits;

iy “Board of Directors” or “Board” means the respective board of
directors of the Companies and shall, unless mepugnant o the
context, include a comminee of directors or any person authorized
by the Board of Directors or such committee of directors;

Gy “Companies” means the Amalgamating Company, and the
Amalgamated Company, collectively;

tay  “Effective Date™ means:

in relation to Amalgamation such date or dates a3 of which the
Amalgamating Company shall have [iled the cenified copy of the
NCLT"s order sanctioning this Scheme with the RoC

xiy  “Imtelleciual Property™ means and includez all intellectual
properiies including trademarks, service marks, logos, trade names,
domain names, database nghts, design nghis, dghis in know-Tlow,
trade secrets, copvrights, moral rights, confidential processes.
patents, inventions and any other intellectual property or proprietary
rights {including rights in computer software) pertaining to JIL, in
each case whether registered or unregistered and including
applications forthe registration or grant of any such rights and any

ik dils
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and all forms of protection having equivalent or similar effect
anywhere in the world;

miid  “IT Act” means the Income-tax Act, 1961 and shall include any
statutory modifications, re- enactments or amendments (hereof for
the time being in foree;

miip “Liability(ies)” means liabilities of every kind, nature and
description including contingent liabilities, whether past, present or
future, including, but not [imited o, secured loans, unsecured loons,
borrowings, statutory liabilitics, contractual liabilities, duties,
obligations. guarentees and those arising out of proceedings of any

nature;

) “NCLT™ means the bench of the National Company Law Tribunal
gt Drelhi ond shall include, if applicable, such other forum or
authority as may be vested with the powers of the NCLT under the
At

?

ool “RoC” means the Registrar of Companies, Delhi;

i) “RE" means rupees being the lawful currency of the Repablic of
India:

pot) “Scheme™ means this composite scheme of arrangement in its
pregent form, or with any modification(z), as may be approved or
directed by the NCLT or by the Board of Directors of the Companics

in accordance wilh the terms hereall and

T CAPITALSTRUCTURE OF THE COMPANIES
in  Capital Structure of the Amalgamating Company

|
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The authorized, issued, subscribed and fully paid-up share capital of the
Amalgamating Company-1 as on 319 March 2023, is a3 under:

Total

13418689
= 134186890

The authorized, fssued, subscribed and fully paid-up share capital of the
Amalgamating Company-1 as on 30 November 2023, iz as under:

| ]

Total 137300000

Total 134186890

iy Capital Structure of the Amalgamated Company

The authorized, issued, subscribed and paid-up share capital of the
Amalgamated Company sson 31% March 2023 45 as under:

A TRAELS T
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Total 2,00,00,000
Issued, Subscribed and paid up Share|  Amount (in Rs.)
Capital
028,776 equity shares of B3, 10/- each 09287760
Total 91.87,760

The authorized, issued, subscribed and paid-up share capital of the
Amalgamated Company ason 30™ November 2023 15 as under:

~ Authorized Shre Capital | Amouni (in Rs)
200,00, 00H) equity shares of Rs.10/- each 2,00, 00, 110
Total 2,040,101, TR0

I:muﬂ,‘ﬁnﬁuﬂhﬂuﬂpld. up Share Amount |[In Rs.)
923??& r:.qu:n:.* shms.nl‘ Ii.ls.-ll}.-'- cach !:II,E'F,".;{-D
Total 92.87,760

8. Transfer and vesting of the Amalgamating Company
@ Upon the Effective Date and with effect from the Appointed Date,
the Amalgamating Company shall stand amalgamated and all their
respective Assets, Liabilities, rights and obligations, as applicable,
be transferred and vested in Amalgamated Company, on o poing
concern basis, without any reguirement of & [orther ael or deed, so0
as 1o become as and from the Appointed Date, the Assets, Liobilities,
interesis and obligations, as applicable, of Amalgamated Company,

ity During the time period and teoure of the Amalgamation process of
the Companies, the Amalgamating Company shall coslinue fo
conduct and carry on its affairs, business and take care of its assels
on behalf of and in trust of the Amalgamated Company.

For Ambrosta Comar House Privale Limied fil For KAPILA HOSPITALITY & TRAVELS VT LTD.
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Transfer of Assels

{i} Upon the Effective Date and with effect from the Appointed Date, all
Aszers of the Amalgamating Company, as are movable in hature or are
incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery shall stand transferred to and
vested in Amalgamated Company and shatl become the property and an
integral part of Amalgamated Company (10 the extent permissible under
Applicable Law),

Upon the Effective Diate and with effect from the Appointed Date, all
movable Assets of the Amalgamating Company, other than those
specified in Clause 9 (i} including cash and cash equivalents, sundry
debtors, ontstanding loans and advances, it any, recoverable in cash or in
kind or for value 1o be received, hank balances and deposits. if any, with
govemnment, semi-government, local and other suthorities and bodies,
custemers and otherpersons shall without any requirement of a further act,

instrument or deed becoms the property of Amalgamated Company.

Upon the Effective Date and with effect from the Appointed Date. all
Assets of the Amalgamating Company, as are immovahle in nature shall
stand transferred to and vested in Amalgamated Company and shall
become the property and an integral part of Amalgamaled Company (1o
the extent permissible under Applicable Law), without any further act
and deed.

Upon the Effective Date, in relation io Assets (if any) belonging to the
Amalgamating Company which require separate documents for vesting in
Amalgamated Company, the Amalgamating Company, & applicable, and
Amalgamated Company will execute such deeds, documents or such other
instruments, if any, as may be mutually agreed.

1 o RARLAADSHTIAITY & TRAVELS FVL I
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(10} Transfer of Liahilities

m  Upon the Effective Date and with effect from the Appointed Date,
all Liabilities of the Amalgamating Company shall, withoutr any
requirement of a further act or deed, be transferred to, or be deemed
1o be transferred to Amalgamated Company so a5 1o become from
the Appointed Date,the Liabilitics of Amalgamated Company and
Amaigemated Company undertakes to meet, discharge and satisfy

the same,

11. Coatracis, Deeds, Bonds and Other Instruments

11.1 With effect from the Appointed date , Subject to the other provisions
contained in this Scheme all conirgcts, deeds, bonds, agreements and
other instruments of whatever nature to which Amalgamating Company
i5 a4 parly subsisting or having effect immediately before the
arrangement shall remain in full foree and effect against or in favour of
Amalgamated Company and may be enforced as fully and effectually
as if instead of Amalgamating Company, Amalgamated Company had
been a party theretn,

11.2 With effeet from the Appointed date, all permits, quotas, rights, induostrial
and ather lieences, branches, aflices, depats and godowns, trade marks, rade
names, know<how and other intellectual property, patems, copyrighis,
privileges and benefits of all contracts, agreements and all other rights
including lease rights. licenses, powers and facilities of every Xind, nature
annd description whatsoever pertaining o the Amalgamating Company to
which Amalgamating Company is a party or lo the benefit  of which
Amalgamating Company may be ¢ligible and which are subsisting or having
cifect immediately before the Effective Date, shall be and remain in full foree
and effect in favour of or against Amalgamated Company as the cass may

i ummmuﬂnwmm
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be. and mav be enforced as fully and effectually as if, insiead of
Amalgamating Company, Amalgamated Company had been a party or
beneficiary or obliges thereto,

11.3 With effect from the Appointed Date, any statutory licenses, no objection
certificates, permissions or approvals or consents required to cury on
operations of the Amalgamating Company shall siand vested in or transferred
to Amalgamated Company without further act or deed, and shall be
appropristely mutated by the stautory authorities concemed therewith in
favour of Amalgamated Company. The benefit of all statutory and regulatory
permissions, lactory licenses, environmeninl approvals and consenis
including the statutory licenses, permissions or approvals or conscats
required to carry on the operations of the Amalgamating Company shall vest
in-and become available to Amalgamated Company pursuant to the scheme.

11.4 The Amalrpamaoted Company, at any time afler the coming into effect of this
Scheme in accordance with the provisions hereof, if so required under any
law or otherwise, will execute deeds of confirmation or other writings ar
arrangements with any pary (ooany coniract or arrangement in rekalion to the
Amalgamating Company 0 which Amsalgamating Company s a party in
order to give formal effect 10 the above provisions. Amalgamated Company
shall, under the provisions of this Scheme, he deemed to be authorized to
execute any such writings on behalf of Amalgamating Company and to carry
out or perform all such formalities or compliances referred 1o above on part

of Amalgamating Company,

11. Employees

@ Upon the Effective [Date, the respective emplovees of the

Amalgpmating Company a5 on the Effective Date, if any, shall be

deemed to have become employees of Amalgamated Company,

without any interruption of service and on the basis of continuity of

service and terms and conditions no less favourable than those

applicable to them with reference to the Amalgamating Company on

Bt Ambiosia Comer House Privai Limilad . “mwﬂ.mmm
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the Effective Date. The services of such employees, if any, with the
Amalgamating Company up to the Effective Date shall be taken into
account for the purposes of all henefits b which the employees, if
any, may be eligible under Applicable Law,

Upon the Effective Date, all contributions 1o funds and schemes in
respect of provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, staff welfare scheme or any other
specinl schemes or benefits crested or existing for the benefit of the
emplovees of the Amalgamating Company as on the Appointed
Deate, if any, shall be made by Amalgamated Company in accordance
with the provisions of such schemes or funds and Applicable Law.

13, Continuation of Legal Proceedings

(i)

(i)

For Bmbroza Comer House Privale Limasd

Upon the Effective Date, all legal or other proccedings, if any
(in¢luding before any court, statutory or quasi-judicial authority
of tribonal), by or against any of the Amalgamating Company,
whether pending on the Appointed Date, or which may be
imgtituted anv fime in the future (imespective of whether they
relate to periods on or prior to the Appointed Date) andin each
case relating to the Amalgamating Company (“Amalgamating
Company Procecding(s)") shall be continned and enforced by or
agpinst Amalgamated Company after the Effective Date, to the
extent permissible under Applicable Law and in accordance wilh
this Scheme.

Hany amalpamating Company Proceeding (5] is fare pending, the
same shall not abate, be discounted or in any way be prejudicially
affected by reason of this Scheme and the proceedings may be
continued, proseculed und enforced, by or against Amalgamated
Company in the same manner and 1o the same extent as they
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would or might have been continued, prosecuted and enforced by

or against the respective Amalgamating Company, as applicable,
u% if this Scheme had notbeen made.

14. Treatment of Taxes

(i} Upon the Effective Date and with effect from the Appointed Date,
all taxes omd duties payable by the Amalgamating Company
{including under the IT Act, Central Excise Act, 1944, Finance
Act, 1994, Customs Act, 1962, goods and services tax laws and
all oiher applicable Leows), accrumg and relafing to ithe
Amalgamating Company, from the Appointed Date onwards,
including but mot hoited to advance tax payvments, tax deducted
at source credits, minimum alternate tax credit, any refund and
cluims shall, for all purposes, be treated as advance tax payments,
tax deducted at source credits or refunds and claims, as the case
may be,of Amalgamated Company.

(i) Upon the Effective Date, all wnntilized credits and exemptions,
benefit of carried forward losses/' unabsorbed deprecistion and other
statutory benefits, including in respect of income tax (including but
not limited to tax deducied at source, tax collected at source,
advanes tax, minimum aliemate @y eredit ele.), cenval, cusioms,
value ndded tax, sales tax, velue added tax, service tax, goods and
services tax, ctc. to which the Amalgamating Company is entitled
iy, shall be available 1o and vest in Amalgamated Company, without
any requirement of a further act or deed,

(i) All the expenses incurred by the Amalgamating Company and
Amalgamated Company in relation (o the amalgamation with
Amalgamated Company as per this Scheme, including stamp duty
expenses, if any, shall be allowed as deduction te Amalgamated

%
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Company in accordance with Section 35DD of the IT Act overa
period of § years beginning with the previous vear in which this
Scheme becomes effective.

(iv)  Any refund under the tax lows due 1o the Amalgamating
Company consequent o the assessmenis mode on  the
Amalgamating Company, and for which no credit is taken in the
accounts a3 on the date immediately preceding the Appointed
Diate shall belong to and be received by Amalgamated Company.
The relevant suthorities shall be bound to transfer to the account
of and give credit for the same to Amalgamated Company upon
the pussing of the orders on this Scheme by the NCLT and wpon
relevant proof and documents being provided to the said
authorities.

vl The Amalgamoting Company may be entitled to various incentive
schemes and pursuant to this Scheme, it is declared that the
henefits under all such schemes and policies pertaining to the
Amalgamating Company, as applicable, shall stand transfermed o
and vested i Amalgamated Company ond all benefits,
entitlements and incentives of any natre whatsoever including
benefits under theincome tax, excise duty, value sdded tax, sales
tax, service tax, goods and services tax, exemptions, concessions,
remissions, subsidies and other incentives, to the extent
statutorily available, shall be claimed by Amalgamated Company.

15 Conduct of Business

(i) With effect from the Appointed Date and up o and including the
Effective Date:

The Amelgamating Companv undertake to carry on und
shall be deemed to carry on their respective businesses™ and

531
Far Amurosta Cerner Howse Privale Limisd L For KAFILA HOSPTALITY & TRAVELS FYT

-.'._"_,.F"-F.-.- — .'—'—___.-"'- _._._'_'_._,_lﬂ‘
W E”?:I:Ir _,_,.:-"'"_'- it




5

stand possessed of their Assets, for and on account of and in
trest for Amalgamated Compeny; and

all income, receipts, profits accruing to the
Amalgameting Company and all taxes thereon or Liabilities
or losses arising or incurred by it shall, for all purposes, be
treated as and deemed to be the income, expenses, payments,
profits, Liabilities, taxes or losses, as the case may be, of
Aurnalgamated Company,

(i) Subject to the effectivencss of this Scheme, with effect from the
date of approval of this Scheme by ihe respective Board of
Directors of the Amalgamating Company and Amalgamated
Company, and up to and including the Effective Date, the
Amelpamaeting Company shall carmy on  their respective
businesses with reasonable diligence and business prudence and
in the spme manner as they had been doing hitherto.

1i Tssue of Shares by Amalgamated Company and change of share capital
of Amalgamating Company and Amalgamated Company

I. Upon the Scheme being sanctioned by the Hon"ble of Delhi NCLT of Delhi
andd it becoming effective in terms of the Scheme, Amalgamated Company
shall without any further application or deed, issue at par and allot on
proportionate basis to each member of Amalgamating Company  whose
name is recorded in the Register of Members of Amalgamating Company on
the Appointed Date or hisher heirs, execulors, administrators or the
successors- in=title, as the case may be, such number of shares as per the swap
ratio on the hasis of valuation report of Kegistered Valuer, which is provided
herein below, subject to fraction ifany which shall be cashed oul w the eguity
shareholders of the Amalgamating Company:

A. For every 45 (Forty Five) eguity shares of the Amalgamating Company

For Ambrota Comer Howse Private Limiied For KAFILA BOSFTALITY B TRAVELS FT. O,
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4 (Four) eguity shares of the Amalgamated Company shall be issued and
allonted without any further act and deed within 60 (Sixty) days of the
Effectiveness of the scheme.

B. The fair value of fractional shares if any shall be paid o the equity

sharcholders of the Amalgamating Company within 135 (Fifteen) days of
allotment of shares,

2, The valug of investment made by the amalgamnted company as & holding
compeny 0 the amalgamating company shall be cenceled to the
proportionate value of share capital of the amalgamating company and any
difference in value shall be accounted for as capital reserve or goodwill as
the case may be.

3. The Amended capital clause of the Memorandum of Association of the
Amalgamated Company without convening any mecting of the share holders
and without any acts , deeds and costs shall be as under:

“The Authorised Share Capital of the Company is Rs. 15,73,00,000~ (Rupees
Fifteen Crore Seventy Three Lakhs Only) divided into 1,57,30,000 (One Crore
Fifty Seven Lakh Thirty Thousand) Equity Shares of Rs. 10/~ (Rupees Ten)
each,”

17. DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES

17.1 Amalgamating Company shall not declare any dividend for the period
sommencing from wod aller 1st Decermber 2023 without the writien consent of
the Amalgamated Company.

172 Subject to the provisions of the Scheme, the profits of the
Amalgamating Compuny for the period beginning from 1t December 2023
shall belong o and be the profits of the Amalgamated Company and will be

In
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available 1o the Amalpamated Company for being disposed of in any manner,
as it thinks fit, including declaration of dividend by the Amalgamated Company
in respect of its financial year ending 315t March, 2024 or any year thereafier.

17.3 Amalgamating Company shall not issue or allot any Rights Shares or Bonus
Shares, out of its authorized or unissued Share Capital for the time being.

18 Application to the NCLT

Each of the Companies shall jointly moke the roquisite company
applications/ petitions under Sections 230 to 232 and other applicable
provisions of the Act to the NCLT ol Delhi for seeking sanction o this

Scheme and all matters ancillary or incidental thereto, as may be necessary
1o give effectto the terms of this Scheme.

19 . MODIFICATIONS/AMENDMENTS TO THE SCHEME

Amalgamating Company and Amalgamated Company may in their full and
absolute discretion, assent from time to time, on behalf of all persons
concerned 1o any modifications or amendments 1o the Scheme or agree (o any
terms and / or conditions which the NCLT and / or any other authorities unider
law may deem fit to approve of or direct or impose or which may otherwise
B¢ considered neceszary or desirable or appropriaie by them in the best
interest of the members for settling any questions or doubt or difficulty that
may arise. whether by reason of any order of the Court or of any directive or
orders of any ofher authoritics or etherwise howsoever, arising out of, under
or by virtue of this Scheme and for the implementation and ! or carrying out
of the Scheme, or in any matter connected therewith and to do all acts, deeds,
matters and things and take all such steps as may be necessary, desirable or
expedient for putling the Scheme into effect. The aloresaid powers of
Amalgamating Company and Amalgamated Company may be exercised by
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their respective Boards, a committee or committees of the concemed Board
or any Director authorized in that behalf by the concerned Bosard.

10 SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

i)

b}

d)

Fl:l' ST

prasia Coaner Hase P

The Scheme i= conditional upom and subject to the fll:lllu:m':ing
approvals‘permissions and the Arrangement shall be deemed 1o be completed
on the Effective Date.

The approval of the Scheme by the requisite majoritics of such classes of
persons of Amalgamating Company and Amalgamated Company, as may be
directed by the WCLT on the applications minds for divections under Scction
230 read with scction 232 of the Act for calling meetings and necessary
resolutions being passed under the Act.

The sanctions of the NCLT of the Scheme ol Armengement under Sections
232 (3) of the Act in favour of Amalgamating Company & Amalgamated
Company and to the necessary Order or Orders under Sections 232(4) of the
At

The approvals of public financial mstilulions, banks and creditors wherever
necessary, under any contract entered into with them by Amalgamating
Company and Amalgamoted Company.

The Sanclion or Approval under any law of the Ceatral Government or any
other agency, department or authonties concerned in respect of any of the
matters in respect of which such sanction or approval is required.

The Scheme shall be subject to such moedifications as the NCLT of Delhi
while sanctioning such arangement of Amalgamating Company with
Amalgamated Company may direct the Scheme once sanctioned will be
binding on all concermed.
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f) Motwithstanding anything contained hereinabove, the Scheme shall alzso
become effective in terms of and upon the fulliliment of requirements of any
pther law that may be brought into force in this behalf before the Scheme
otherwize becomes effective as hercinbefore provided.

21  EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in clause
20 gbove nod being obtained and / or the Scheme not being sanctioned by the
Court and ¢ or the order or orders not being passes as aforesaid, the Scheme
of Arrangement shall become null and void and shall stand revoked,
cancelled and be of no effect and in that event no rights and labilities
whatspever shall acerue to or be incurred by parties inter se, save and except
in respect of any act or deed done prior thereto as is contemplated hereunder
or as toany right, liability or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or may otherwise arise in law.
Amalgamating Company and Amalgamated Company shall bear their own
cosls, charges and expenses in connection with the Scheme unless otherwvise

matually apreed.

11 EXPENSES CONNECTED WITH THE SCHEME
a) Al costs, chirges and expenses in connection with the Scheme and of
carrying on or completing the terms and provisions of the Scheme including
anyy incidental charges shall be borme and paid by Amalgamated Company

b}  Inthe event of non-fulfillment of any or all obligations under the Scheme, by

gither Amalgamating Company or Amalgamated Company, the non=
performance of which will put the other company under any obligation, such

defaulting company will indemnify all costs [ interests e, o the other
company, subject to a specific provision, if any, to the contrary under the
Scheme.
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o)

56
All costs, charges, taxes including duties, levies and all other expenses, including legal expenses, if
uny (save where expressly provided otherwise) of Amalgsmating Company or Amalgamasted Company
respectively in relabion to or in connection with this Scheme including nepotistion leading upto the
Bchesive and For cartyving out and cempleting the terms and provisions of this Beheme and  or insidental
to the completion of arrangement of Amalgamating Company in pursuance of this Scheme shall ba
bome and paid by Amalgamated Company.

23, Dissolution of the Amalpamating Company

Upon the Effective Date, the Amalgamating Company shall, without any requireméent of any furlher
act or deed, stand dissolved without being wound wp in accordance with the Act and therespective

4. ACCOUNTING TREATMENT

Upon the Scheme being effective the Amalgamation shall be accounted in accordance with the pooling
of Tmerest Method ns notified under AS-14 asccounting for Amalgamation and all other applicable
Accounting Standards notified by Central Government undér the Companies Act 2013 read with Rule
7 of the Companies [Accounts} Hules 2014

Signed in terms af the Board Resalution datad 12" December 2023

For & on Behalf of
KAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED

For KAZILA HOSPITALITY & TRAVELS T 70,

— v aleddy

PRADEEP CHADHA oo

MANAGING DIRECTOR
DI : 01736620

For & on Behalf of
AMBROSLA CORNER HOUSE PRIVATE LIMITED

Fer Ambrasa Comar Haysa Private Lim#ed

———

AMIT CHADHA = Desch
DIRECTOR
DN : 05152591




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI, BENCH VI
CA(AA)/08/ND/2024
(Under sections 230-232 and other applicable provisions of the Companies
Act, 2013 read with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.)

IN THE MATTER OF SCHEME OF ARRANGEMENT OF

M/s. Ambrosia Corner House Private Limited
Registered Office at:
10185C, Arya Samaj Road, Karol Bagh, New Delhi- 110005
... Transferor Company
AND
M/s. Kafila Hospitality and Travels Private Limited
Registered Office at:
10185C, Arya Samaj Road, Karol Bagh, New Delhi-110005
... Transferee Company
For the Applicant Companies: Mr. Vivek Sinha, Mr. Vivek Malik, Mr.
Shubham Bharara, Advs.
CORAM:
SH. MAHENDRA KHANDELWAL, HON’BLE MEMBER (JUDICIAL)

SH. RAHUL BHATNAGAR, HON’BLE MEMBER (TECHNICAL)



ORDER

PER - RAHUL BHATNAGAR, MEMBER (TECHNICAL)

Order Delivered on: 08.07.2024

1. This is a first motion application filed jointly by the Applicant Company
No 1, M/s. Ambrosia Corner House Private Limited (for brevity “Transferor
Company / Applicant Company No 1”) and M/s. Kafila Hospitality and
Travels Private Limited (for brevity “Transferee Company / Applicant
Company No 2”) under Section 230-232 of Companies Act, 2013 read with
other applicable provisions of the Act read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (the Rules) in relation to
the Scheme of Arrangement between the Applicant Companies in relation
to the Scheme of Arrangement by way of Amalgamation (hereinafter

referred to as the “SCHEME?”) proposed between the applicants.

2. That the Transferor Company and the Transferee Company under the
Scheme of Arrangement have their respective registered office in New Delhi
and hence are under the jurisdiction of the National Company Law

Tribunal, Bench at New Delhi.

3. The Scheme of Arrangement was approved by Board of Directors of both
the Applicant Companies No 1& 2 on 12.12.2023 and the copy of the same

have been duly signed and filed along with the application.

4. The Applicant Company No.l/Transferor Company — M/s. Ambrosia
Corner House Private Limited, having CIN U55101DL1974PTC007297,

was incorporated under the provisions of the Companies Act, 1956 as a

CA(AA)-08/ND/2024 2



Private Limited Company vide Certificate of Incorporation dated

05.06.1974, having its registered office at 10185C, Arya Samaj Road Karol
Bagh New Delhi DL 110005. The Share Capital of the Applicant Company

No. 1/ Transferor Company is as under: -

1' Authorized Share Capital Amount (in Rs.)
| 13730000¢quity shares of Rs. 10/- each 137300000
Total 137300000
Issued, Subscribed and Fully Paid-up Amount (in Rs.)
Share Capital
13418689 equity shares of Rs. 10/- each 134186890
Total 134186890

5. The Applicant Company No. 2/Transferee Company - M/s. Kafila
Hospitality and Travels Private Limited, having CIN
U74899DL199SPTC064578, was incorporated under the provisions of the
Companies Act, 2013 as Private Limited Company vide Certificate of
Incorporation dated 20.01.1995 with the Registrar of Companies, NCT of
Delhi & Haryana and having its registered office at 10185C, Arya Samaj
Road Karol Bagh New Delhi DL 110005. The Share Capital of the

Transferee Company is as under-

Authorized Share Capital Amount (in Rs.)
20.00,000 equity shares of Rs.10/- each 2.00.00.000
Total 2,00,00,000
Issued, Subscribed and paid up Share Amount (in Rs.)
Capital
9,28,776 cquity shares of Rs.10/- each 92 87,760
| Total 92.87,760

CA(AA)-08/ND/2024 3



6. The Transferor Company as well as the Transferee Company have filed

their respective Memorandum and Articles of Association, inter alia
delineating their object clauses, as well as their last Audited Annual

Accounts for the Financial 31.03.2023.

7. The proposed scheme of amalgamation will have following benefits:

e It would result in a simple corporate structure, optimal use of
personnel and infrastructure; synergy and optimization of
operations; avoiding duplication of work

e The amalgamation is expected to reduce redundancies and
multiplicity /duplication of various accounts and overheads due to
Petitioner Companies being holding and subsidiary entities.

e It will be conducive to better and more efficient and effective
conduct of business and operations of the amalgamated entity, by
utilizing the financial resources, managerial, technical, and
marketing and services delivery capabilities.

e The Amalgamation will result in simplification of the group
structure and management structure and other costs from more
focused operational efforts, rationalization, standardization and
simplification of business processes.

e The Amalgamation will enable the combined entity to leverage their
consolidated resources to: (a) increase revenue capacities; and (b)
undertake research and development initiatives to improve
business processes.

e The synergies that exist between the companies in terms of services
and resources can be put to the best advantage of all stakeholders.

8. It has been stated that the Transferor Company has 8 Shareholders.
Certificate from the Chartered Accountants certifying list of Shareholders
was annexed. All of them have given their respective consents by way of
affidavits, which were annexed to the application. In relation to the
Shareholders, it seeks to dispense with the holding/convening of the
meetings as their consent affidavits were placed on record. The Transferor

CA(AA)-08/ND/2024 4



Company had 1 Secured Creditor as on the latest audited books of

account. However, as on the appointed date, all liabilities towards the
secured creditor have been paid and as on appointed date there is no
secured creditor. Copy of the Form CHG-4 evidencing repayment of loan
and satisfaction thereof, along with no due certificate is attached with the
application. Hence, necessity of convening or dispensing the meeting does
not arise. It was further represented that the Transferor Company has 217
Unsecured Creditors. Certificate from Chartered Accountants certifying
list of creditors was annexed. The Applicant Company No 1 has prayed to

convene the meeting of Unsecured Creditors.

9. It has been stated that the Transferee Company has 7 Shareholders.
Certificate from the Chartered Accountants certifying list of Shareholders
was annexed. All of them have given their respective consents by way of
affidavits, which were annexed to the application. In relation to the
Shareholders, it seeks to dispense with the holding/convening of the
meetings as their consent affidavits were placed on record. The Transferee
Company has 3 Secured Creditors. Certificate from the Chartered
Accountants certifying list of Creditors was annexed. The Transferee
Company has prayed to convene the meeting of Secured Creditors. It was
further represented that Transferee Company has 3174 Unsecured
Creditors. Certificate from the Chartered Accountants certifying list of
Creditors was annexed. The Applicant Company has prayed to convene

the meeting of Unsecured Creditors of Transferee Company.
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10. The Applicant Companies have stated that the provisions relating to the

accounting treatment for the proposed scheme were in conformity with
the applicable provisions of the Companies Act, 2013. Certificates from
the Statutory Auditor of the Applicant Companies on the accounting
treatment, as proposed in the Scheme, were annexed to the application
and it is clearly stated that the accounting treatment is in conformity with

that prescribed under Section 133 of Companies Act, 2013.

11. The Applicant Companies have stated there are no proceedings for
inspection / investigation under the Companies Act, 1956 and Companies
Act, 2013 or the Act or any proceedings under any other department of

Applicant Companies or their Directors.

12. Taking into consideration the submissions and the documents filed
therewith, the following directions are issued forthwith in respect of
convening/holding or dispensing with the meetings of the Shareholders.

Secured and Unsecured Creditors of Applicant Companies: -

A. In relation to the Transferor Company:

a) With respect to Equity Shareholders: In view of consent affidavits from
the 8 Equity Shareholders, having 100% voting share, been filed,

convening the meeting of shareholders/members is dispensed with.

b) With respect to Secured Creditors: Since there are no secured creditors
of the Transferor Company, therefore the necessity of convening the

meeting does not arise.
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c) With respect to Unsecured Creditors: The meeting of the Unsecured

Creditors of the Transferor Company is directed to be held at the venue,
date, time and mode as decided by the Chairperson in consultation with
the counsel for Applicant Companies. The quorum for the meeting will be

145, being 2/3 in number.

B. In relation to the Transferee Company:

a) With respect to Equity Shareholders: In view of consent affidavits from
the 7 Equity Shareholders, having 100% voting share, been filed,

convening the meeting of shareholders/members is dispensed with

b) With respect of Secured Creditors: The meeting of the Secured Creditors
of the Transferee Company is directed to be held at the venue, date, time
and mode as decided by the Chairperson in consultation with the counsel
for Applicant Companies. The quorum for the meeting will be 2, being 2/3

in number.

c) With regard to Unsecured Creditors: The meeting of the Unsecured
Creditors of the Transferee Company is directed to be held at the venue,
date, time and mode as decided by the Chairperson in consultation with
the counsel for Applicant Companies. The quorum for the meeting will be

2116, being 2/3 in number

13. Mr. Harbhajan Singh, IAS (Retd), (Email Id- hbsingh2311@gmail.com;
Mobile No.-9560877722) is appointed as the Chairperson, Mr. Swaralipi
Debroy, Advocate (E-mail Id- rkabcl sdr@yahoo.in; Mobile No.-
8510094876) is appointed as Alternate Chairperson and Ms. Sonali

Gupta, CS (E-mail Id- csguptasonali@gmail.com; Mobile No.-
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9920110834 is appointed as Scrutinizer for the aforesaid meetings of the

Transferor Company and Transferee Company in terms of the directions

issued herein.

14. In case the quorum for the aforesaid meeting is not present at the meeting,
then the meeting shall be adjourned by half an hour. Thereafter the
persons present and voting shall be deemed to constitute the quorum. The
Chairperson and Alternate Chairperson appointed herein along with the
Scrutinizer shall ensure that the proxy Registers are properly maintained.

15. The Fees of the Chairperson for the aforesaid three meetings shall be Rs.
1,75,000/ -. The Fees of the Alternate Chairperson shall be Rs. 1,50,000/-
and the Fees of the Scrutinizer shall be Rs. 1,25,000/- in addition to
meeting their incidental expenses. The Chairperson will file his report
within a week from the date of holding of the aforesaid meeting. The fees
of Chairperson, Alternate Chairperson and Scrutinizer along with the
travelling expenses and other out of pocket expenses shall be borne by the
respective Applicant Company. A copy of this order shall be provided to
the learned counsels for the Applicant Companies who in turn shall
provide a copy of the same to the Chairperson, Alternate Chairperson and
the Scrutinizer.

16. Individual notices shall be sent to the Unsecured Creditors of all the
Applicant Companies as well as Secured Creditors of the Transferee
Company through email or through registered post or speed post, 30 days
in advance before the scheduled date of meeting, indicating the day, date,
the place fixed for and time of meeting as aforesaid, together with a copy

of the Scheme and copy of explanatory statement as required under the
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Companies Act, 2013 and the Rules, along with the proxy forms and any

other documents as may be prescribed under the Act. These will be
provided free of cost. A compliance affidavit of service will be filed with this
Tribunal.

17. The Applicant Companies shall publish an advertisement at least 30 clear
days before the aforesaid meeting, indicating the day, date and the place
fixed and time of meeting as aforesaid, which will be published in
“Business Express” (English) and “Business Standard” (Hindi), both Delhi
NCR editions. The Applicant Companies shall also publish the notice on
their websites, if any and file a compliance affidavit of service with this
Tribunal.

18. The Chairperson shall be responsible to report the results of the meetings
to the Tribunal within 7 (seven) days of the conclusion of the meetings.
The Chairperson shall be assisted by the Authorized Representative /
Company Secretary of the Applicant Companies and the Scrutinizer, who
will assist the Chairperson and Alternate Chairperson in preparing and
finalizing the reports.

19. Voting shall be allowed on the proposed Scheme by voting in person, by
proxy, through postal ballot or through electronic means as may be
decided by the Chairperson in consultation with the counsel of the
Applicant Companies in terms of the provisions of the Companies Act,
2013 and Rules framed there under.

20. Notice of this application shall be served on the following:
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i. The Regional Director, Northern Region, Ministry of Corporate
Affairs, B-2 Wing, 2nd Floor, Pt. Deendayal Antyodaya Bhawan,
CGO Complex, New Delhi-110003;

ii. The Registrar of Companies, NCT of Delhi and Haryana, 4th
Floor, IFCI Tower, 61, Nehru Place, New Delhi-110019;

iii.  Official liquidator, Lok Nayak Bhavan, 8t Floor, Khan Market,
New Delhi-110001;

iv.  Concerned office of Income Tax Department of both the Applicant
Companies. The notices to Income Tax Authorities shall disclose
sufficient details like PAN, ward numbers and assessing officers
so that timely and proper reply may be filed.

v. Any other sectoral regulators required to be served.

The application stands allowed on the aforesaid term and accordingly

disposed off.

SD/- SD/-
(RAHUL BHATNAGAR) (MAHENDRA KHANDELWAL)
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL: NEW DELHI

COURT-VI
Item No. 112
CA(AA)/08/ND/2024
IA/207/2024
IN THE MATTER OF:
M/s Ambrosia Corner House Pvt 1td ...APPLICANT
Section
U/s 230-232 Order delivered on 28.08.2024
HYBRID HEARING (PHYSICAL & VC)
Coram:

SHRI MAHENDRA KHANDELWAL, HON’'BLE MEMBER (JUDICIAL)
SHRI RAHUL BHATNAGAR, HON’BLE MEMBER (TECHNICAL)

PRESENT:

For the Petitioner/Applicant
For the RD

For the OL

For the IT Department

ORDER

IA/207/2024

This is an application filed under Rule 11 of the NCLT Rule, 2016 seeking
rectification of the typographical error which has erupt in order dated

08.07.2024 passed in CA(AA)/08/ND /2024 in this Tribunal.

Heard the Ld. Counsel on behalf of the Applicant. It was submitted that in
order dated 08.07.2024 due to inadvertent error in para 17 of the order, in line
4 the words “Business Express” (English) is mentioned whereas the correct term
is “Business Standard” (English). Therefore, in exercise of power conferred under
the NCLT Rules, 2016 para 17 of the said order is modified to the extent that for
the words “Business Express” (English) the words “Business Standard” (English)
be read. This order shall be read along with the order dated 08.07.2024. With
these observations, the present IA is disposed of.

Sd/- Sd/-

(Rahul Bhatnagar) (Mahendra Khandelwal)
Member (T) Member (J)

(Vidya Sagar)



JHAMB & ASSOCIATES

(Company Secretaries & Registered Valuers) Q

Share Swap Calculation Report
For Merger of
AMBROSIA CORNER HOUSEPRIVATE LIMITED

(CIN: U55101DL1974PTC007297)

Into

KAFILA HOSPITALITY AND

TRAVELS PRIVATE LIMITED

(CIN: U74899DL1995PTC064578)

Prepared by: Hitesh Jhamb
(IBBI REGISTERED VALUER)
Registration No: IBBI/RV/11/2019/12355

Contact Details

Hitesh Jhamb

CS, RV (SFA), LLB, B.Com
09953001339 Email:

jassociates.cs@gmail.com
Office Address: 116, L-1 Tower, FF, Cloud-9,Sector-1, Vaishali-201010

GSTIN: 07AREPJ1432E1ZB
Office Unit No. 116, L-1 Tower, First Floor, Cloud 9, Sector 1, Vaishali, UP-201014
Contact: 9953001339 / 9717218118; jassociates.cs@gmail.com; valuer@valuationmart.com
Web: www.valautionmart.com
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JHAMB & ASSOCIATES

(Company Secretaries & Registered Valuers) Q

Date: 10.11.2023
To,
The Board of Directors,
KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED
Address: 10185-C, ARYA SAMAJ, ROAD, KAROL BAGH,
NEWDELHI, India, 110005

CIN: - U74899DL1995PTC064578

Dear Sirs,

Subject: Recommendation of Share Swap ratio for the
Proposed Merger of AMBROSIA CORNER
HOUSE PRIVATE LIMITED into KAFILA
HOSPITALITY AND TRAVELSPRIVATE LIMITED

I refer to my engagement letter dated 01.11.2023, whereby
KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED
(hereinafter referred to as “You” or “Client” or “the Company” or
“KHATPL"”), have requested the undersigned, Hitesh Jhamb
(hereinafter referred to as "“Valuer”, “I,” “my,” or “me”), a
Registered Valuer registered with the Insolvency & Bankruptcy
Board of India having Registration Number
IBBI/RV/11/2019/112355, to carryout the calculation of
Share Swap ratio for the Proposed Merger of AMBROSIA
CORNER HOUSE PRIVATE LIMITED into KAFILA HOSPITALITY
AND TRAVELS PRIVATE LIMITED.

My report summarizing the valuation analysis and share swap
ratio calculation as on 31.03.2023 (“Valuation Date”)
considering various data as stated in Source of Information is
hereby enclosed.

GSTIN: 07AREPJ1432E1ZB
Office Unit No. 116, L-1 Tower, First Floor, Cloud 9, Sector 1, Vaishali, UP-201014
Contact: 9953001339 / 9717218118; jassociates.cs@gmail.com; valuer@valuationmart.com
Web: www.valautionmart.com
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JHAMB & ASSOCIATES

(Company Secretaries & Registered Valuers) ’

A summary of the analysis is presented in the accompanying
report, and the factors considered in formulating our opinion. In
addition, the sources of information used in this report and the
scope of work in the course of our assignment, noting any

limitations on our assignment have also been listed in the
report.

Digitally signed by
H ITESH HITESH JHAMB

Date: 2023.11.10
J HAM B 15:51:36 +05'30'

Hitesh Jhamb Registered Valuer (SFA)
Regn. No. IBBI/RV/11/2019/12355

GSTIN: 07AREPJ1432E1ZB
Office Unit No. 116, L-1 Tower, First Floor, Cloud 9, Sector 1, Vaishali, UP-201014
Contact: 9953001339 / 9717218118; jassociates.cs@gmail.com; valuer@valuationmart.com
Web: www.valautionmart.com
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JHAMB & ASSOCIATES

(Company Secretaries & Registered Valuers)

Purpose:

. We have been informed that the Board of Directors of the
Companies are considering a proposal for the merger of
AMBROSIACORNER HOUSE PRIVATE LIMITED into KAFILA
HOSPITALITY AND TRAVELS PRIVATE LIMITED under a
Scheme of Amalgamation pursuant to the provisions of
Sections 230 to 232 of the Companies Act, 2013
(“Proposed Merger”). Subject to necessary approvals,
AMBROSIA CORNER HOUSE PRIVATE LIMITED would be
m