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(Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 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 M atter 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, 1
956Having its registered office at:

10185-C, ARYA SAMAJ ROAD, Karol Bagh,
New Delhi — 110005

CIN: U55101DL1974PTC007297 (Amalgamating Company/ A pplicant 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 Company/Applicant
Company)

AND Their Respective Shareholders and Creditors




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

To,

The Secured 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 8™ July, 2024 (date of pronouncement) and
order dated 28" August, 2024, inter aia, has directed for convening of a meeting
of Secured 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 secured creditors of the Amalgamated Company
will be held on Friday, 25" October 2024 at 10:30 AM 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 secured creditors be and is hereby
accorded to the Scheme.

TAKE FURTHER NOTICE that in pursuance of the said order, a meeting of
the secured creditorsof Kafila Hospitality & Travels Private Limited is scheduled
to be held on Friday, 25" October 2024 at 10:30 AM 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 in terms of the said NCLT Order, the voting
rights of secured 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.

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. Harbhgjan 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 aternate 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 secured creditors only if the Scheme is

approved by majority of persons representing three-fourth in value of the secured
creditors, of the Amalgamated Company.

Sd/-

( Harbhajan Singh)

IAS (Retd.)

The Chairperson appointed for theM eeting of Secured Creditors of
Kafila Hospitality & Travels Private Limited



http://www.kafilaholidays.com/

Dated: 12-09-2024
Place: Delhi

Notes:

1. Explanatory Statement under sections 230, 232 and 102 of the Companies
Act, 2013 read with the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 tothe Notice, is annexed hereto and forms part

of the Notice.

2. Secured Creditor 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 Secured Creditor Of The
Company. The Form of Proxy Duly Completed Should, However, Be
Deposited At The Registered Office 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 Secured Creditors as on November 30, 2023 being the cut-of f
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. A secured 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 secured Creditor or the authorized representative of 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 a registered
secured 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 2 Secured 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 Secured Creditor (in case such Secured
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 from their 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
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11.

12.

13.

14.

to scrutinize the votes cast during the Meeting.

The Scrutinizer’s decision on the validity of voting during the meeting will
be final. 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 majority, 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” in Hindi edition.

The relevant documents referred in the Notice and the Explanatory
Statement are open for inspection by the Secured 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.

Secured 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 Secured 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
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15.

16.

17.

the Company suitably by email.

Those Secured Creditors who have registered themselves as speakers will
only be allowed to express their views/ask questions during the meeting for
a maximum time of 3 (three) minutes each, once the floor is open for
gueries. The Company reserves the rightto 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 Secured Creditors by electronic mode to
those whose e- mail address are registered with the Company and in case the
e-mail is not delivered at the particular e-mail id of a particular secured
creditor, the notice to those secured creditors shall be dispatched through
post. However, in case any Secured Creditor who wishes to receive a
physical copy of the Notice, he/she is requested to send an e-mail from
their registered email 1D 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 Secured 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 copy of

the Notice is being sent by permitted mode.

In compliance with the NCLT Order, the Notice is being sent to al the
Secured Creditors of the Amalgamated Company as on 12" September
2024, i.e. before 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: U55101DL1974PTC007297 (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 COMPANIESACT, 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 SECURED 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 Application No. CA(AA)-
08/(ND)/2024 passed by the Hon’ble National Company Law Tribunal, New
Delhi Bench (“NCLT”), a meeting of the secured creditors of Kafila
Hospitality & Travels Private Limited, is being convened on Friday 25™
October,2024 at 10:30 AM IST at Hotel Regent Grand 2/6 East Patel Nagar
Opp. Metro Pillar No. 167 New Delhi 110008 (“M eeting”), 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 secured creditors of the Amalgamated Company isbeing held
on Friday, the 25" October, 2024 at 10:30 AM IST for approval of Scheme as
per NCLT Order dated 8" July 2024 and 28" August 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 dated 12!" September 2024 of the Meeting.

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
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(the ‘NCLT’ / ‘Tribunal’), in Company Application No. CA(AA)-
08/(ND)/2024 (‘Order’), a meeting of the secured Creditors of KAFILA
HOSPITALITY AND TRAVELSLIMITED is being convened at Hotel
Regent Grand 2/6 East Patel Nagar Opp. Metro Pillar No. 167 New Delhi
110008 on Friday, the 25" October 2024 at 10:30 AM., 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:

A. Ambrosia Corner House Private Limited

a.  Ambrosia Corner House Private Limited (“Ambrosia” or

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

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 center 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.

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 centers, theaters, recreation centers, health centers,
sport centers, 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.

To establish and manage food research laboratories, training

schools for hotel and catering industry and to act as consultants,
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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 centers.

Iv. 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. Theauthorised, 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.)
13730000 equity shares of Rs. 10/- 137300000
each
Total 137300000
I ssued, Subscribed and Fully Amount (in Rs.)
Paid-up Share Capital
13418689 equity shares of Rs. 10/- 134186890
each
Total 134186890

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 detals of the present promoter(s) and directors of the
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AmalgamatingCompany along with their addresses are as follows:

I. Promoter(s) and Promoter Group

S. No. Name Address
1 KAFILA HOSPITALITY & 1%85fbArKal\?a‘“aédRﬁad’
TRAVELSPRIVATE LIMITED arol bagn, New Delhi-
110005.
203-204, Double Story
2. PRADEEP CHADHA . ' .
c Rajinder Nagar, New Delhi-
110060.
203-204, Double Story
: ASHISH CHADHA - ' .
3 SHISH C Rajinder Nagar, New Delhi-
110060.
203-204, Double Story
4. AMIT CHADHA . ' .
c Rajinder Nagar, New Delhi-
110060.
203-204, Double Story
5. AVINASH CHADHA : :
Rajinder Nagar, New Delhi-
110060.
203-204, Double Story,
° KIRTI CHADHA Rajinder Nagar, New Delhi-
110060.
203-204, Double Story
7. GARIMA CHADHA S o ”
Rajinder Nagar, New Delhi-
110060.
28/27, First Floor, East
8. ANIL KUMAR KAKKAR : : )
Patel Nagar, New Delhi-
110008
I. Directors
: Name Address DIN No. Date of
No. Appointment
1 PRADEEP 203-204, 01736620 19/07/2012
- | KUMAR Double Story,
CHADHA Rajinder Nagar,
New Delhi-
110060.
5 ASHISH 203-204, 02953698 22/05/2014
" | CHADHA Double Story,
Rajinder Nagar,
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New Delhi-
110060.

AMIT CHADHA| 203-204, 05152591 19/07/2012
Double Story,
Rajinder
Nagar, New
Delhi-110060.

4. AVINASH 203-204, 05152594 22/05/2014
CHADHA Double
Story,
Rajinder
Nagar,
New
Delhi-
110060.

e. The amount due to Unsecured Creditors of the Amalgamating
Company as on November 30, 2023 is Rs. 4,47,32,173.38/-

B. Kafila Hospitality & Travels Private Limited

a. Kafila Hospitality & Travels Private Limited (“Kafila” or
“Amalgamated Company”) (hercinafter 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,

refreshment room I ing, h immin
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C.

pools, health clubs and dressing rooms, gymnasiums.

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 centers anywhere in India or abroad.

To carry on in India or Abroad the business of tourist and travel agents
and representatives of airlines, steamship lines, Railways 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 deposits, enquiry bureau,

libraries, reading rooms, baggage transport and otherwise.

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.

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

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
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Total 2,00,00,000
I ssued, Subscribed and paid-up Share Amount (in Rs.)
Capital

9,28,776 equity shares of Rs.10/- each 92,87,76Q
Total 92,87,76Q

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, New Delhi-
KAKKAR 110008
7. | MALA KAKKAR 28/27, First Floor, East Patel Nagar, New Delhi-
110008
I. Directors
S.No. | Name Address DIN No. Date of
Appointment
1 Pradeep Kumar | 203-204, Double 01736620 20/08/2007
Chadha Story, Rajinder
Nagar, New Delhi-
110060.
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2 Madhu Chadha | 203-204, Double 01736656 20/08/2007
Story, Rajinder
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 partiesto
the Scheme

The Amalgamating Company is a subsidiary of the Amalgamated
Company.

A. 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
Directorswhovoted in favour of the resolution, who voted against the

resolution and who did not vote or participate on such resolution

B. 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 unanimously approved the Scheme.

C. 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.

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

1. Transfer and vesting of the Amalgamating Company

(i)

(i1)

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.

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

(i)

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
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).
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(i) Upon the Effective Date and with effect from the

(iii)

(v)

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-gover nment,
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.

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.

Upon the Effective Date, in relation to Assets (if any)
belonging to the Amalgamating Company which require
separ ate 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

(i)

4.1

4.2

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.

Contracts, Deeds, Bonds and Other | nstruments

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.

With effect from the Appointed date, all permits, quotas,
rights, industrial and other licences, branches, offices,
depots and godowns, trade marks, 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
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4.3

4.4

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 eligible and which
are subsisting or having effect immediately before the
Effective Date, shall be and remain in full force and 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.

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.

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
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(i)

(i1)

otherwise, will execute deeds of confirmation or other
writings or arrangements with any party to any contract
or arrangement in relation to the Amal gamating 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.

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
D which 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
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(i)

(i1)

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

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 (“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
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7.

applicable, asif this Scheme had notbeen made.

Treatment of Taxes

(i)

(i1)

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.

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
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(iii)

(iv)

(v)

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 uponrelevant
proof and documents being provided to the said

authorities.

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
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8.

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.

Conduct of Business

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.

Subject to the effectiveness of this Scheme, with effect
from the date of approval of this Scheme by the
respective Board of Directors of the Amalgamating
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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. | ssue 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 hisher 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:

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
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within 60 (Sixty) 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.”

10. DIVIDENDS, PROFITS, BONUS/RIGHTS 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.

33



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 thereafter.

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 dthis 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 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
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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.

a) 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.

b) 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
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d)

f)

14.

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.

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

otherwi se becomes effective as hereinbefore provided.

EFFECT OF NON-RECEIPT OF APPROVALS /
SANCTIONS

In the event of any of the said sanctions and approvals
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15.

b)

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 as is
contemplated hereunder or as to any 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 costs,
charges and expenses in connection with the Scheme

unless otherwise mutually agreed.

EXPENSES CONNECTED WITH THE SCHEME

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
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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.

c) 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 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 ther espective names of the Amalgamating
Company shall be struck off from the records of the RoC.

6. Purpose and Rationale for the Scheme of Amalgamation and
Arrangement

A. This Scheme provides for amalgamation of Transferor Company,

which is aso a subsidiary company of the Transferee Company into
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b)

d)

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

. 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 in the following advantages:

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
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f)

0)

h)

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 all stakeholders.

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.

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.

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.

The amalgamation would thus have beneficial results for Transferor

and Transferee Companies, their shareholders and employees and all
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concerned and will not be prgudicial 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.
D. Valuation report

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

E. 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 interestin 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
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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 KM P of the Amalgamated Company.

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

and Amalgamating Company and

Company, and Amalgamating Company are as follows:

a. Amalgamated Company

S.No.| Name Shar eholding as on November
30, 2023
Amalgamating Amalgamated
Company Company
1. Pradeep Kumar | 1552500 584432
Chadha
2. Madhu Chadha | NIL 275337
b. Amalgamating Company
S.No. | Name Shar eholding as on
November 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

42



Company will not be prejudicially affected by the Scheme. The
employees of the Amalgamating Company shall become the
employees of the Amalgamated Company upon the Scheme becoming

effective.

Depositors, Debenture Holders, Deposit Trustee or Debenture
Trustee

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

. 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.

. 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.

F. The copy of Scheme of Amalgamation and Arrangement has been

filed with the Registrarof Companies, Delhi.

G. 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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H.

1 A

a

The certificate isissued by the Statutory Auditor of the Amalgamating
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 secured

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:

nnexuresto this Notice:

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

Annexure-11 — Copy of orders dated 8" July 2024 and 28" August
2024 of the Hon’ble National Company Law Tribunal in pursuance

of which the meeting is being convened

Annexure-l11 - Valuation Report issued by Jhamb & Associates,
Company Secretary dated November 10, 2023
Annexure-IV - Copy of audited financial statements of Ambrosia

Corner House Private Limited and Kafila Hospitality & Travels
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Private Limited as at March 31, 2023 and 31% March 2022.

(I1) 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.

Sad/-

( Harbhajan Singh)
IAS (Retd.)

The Chair person appointed for the M eeting of
Kafila Hospitality & Travels Private Limited

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,
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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.

or KAFILA ROSPITALITY & LIS,
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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.
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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
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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
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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
merged into KAFILA HOSPITALITY AND TRAVELS PRIVATE
LIMITED with effect from an Appointed Date. In
consideration of the Proposed Merger, equity shares of
KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED are
proposed to be issued to the equity shareholders of
AMBROSIA CORNER HOUSE PRIVATE LIMITED.

. Pursuant to the Proposed Merger, the entire business
undertaking including all the assets, liabilities, employees
etc. of AMBROSIA CORNER HOUSE PRIVATE LIMITED
would be transferred and vested with and into KAFILA
HOSPITALITY AND TRAVELS PRIVATE LIMITED.

. For this purpose, we have carried out an evaluation of
AMBROSIA CORNER HOUSE PRIVATE LIMITED, with a view
to recommend ratio of equity shares to be issued to the
equity shareholders of AMBROSIA CORNER HOUSE
PRIVATE LIMITED on merger of AMBROSIA CORNER
HOUSE PRIVATE LIMITED into KAFILA HOSPITALITY AND
TRAVELS PRIVATE LIMITED, for the consideration of the
Board of Directors of both the Companies.

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

4. The information contained herein, and our report is
absolutely confidential. It is intended for the sole use and
information of the Companies, and only in connection with
the Proposed Merger. Any person/ party intending to
provide finance/ invest in the shares/ businesses of any of
the Companies shall do so after seeking professional
advice from their advisors and after carrying out their own
due diligence procedures to ensure that they are making
an informed decision. It is hereby notified that any
reproduction, copying or otherwise quoting of this report
or any part thereof, other than in connection with the
Proposed Merger as aforesaid, canbe done only with our
prior permission in writing.

II. About the Valuer:

Mr. Hitesh Jhamb is a valuer registered with Insolvency and
Bankruptcy Board of India (“IBBI”) with Registration No.:
IBBI/RV/11/2019/12355 for the purpose of carrying out the
valuation of equity shares.

Further, Mr. Hitesh Jhamb is also a Company Secretary Holding
membership with the Institute of Companies Secretaries of
India. Furthermore, he is also a law graduate and has
completed his bachelor’'s in commerce from Kurukshetra
University.

III. Background/ Information about KAFILA
HOSPITALITY AND TRAVELS PRIVATE
LIMITED (Amalgamated Company)

“"M/s KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED” is a
Private
Limited Company limited by shares incorporated in India on 20"

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)

day of January 1995.

The registered office of the Company is situated at 10185-C,
ARYA SAMA]J ROAD, KAROL BAGH, NEW DELHI, Delhi, India,

110005

The share capital and holding structure of the Company, on a
fully diluted basis, as on date of this report is as under:

Particulars

Amount in INR

Authorized Share Capital

2,00,00,000/-

Issued, Subscribed and Paid up
Capital

92,87,760/-

*Face value of Rs. 10/- each.

IV. Background/ Information about AMBROSIA CORNER
HOUSE PRIVATE LIMITED (Amalgamating Company)

“"M/s AMBROSIA CORNER HOUSE PRIVATE LIMITED”

is a

Private Limited Company limited by shares incorporated in India on

05/06/1974.

The registered office of the Company is situated at 10185C, ARYA
SAMAJ ROAD KAROL BAGH, NEW DELHI, Delhi, India, 110005.

The share capital and holding structure of the Company, on a fully
diluted basis, as on date of this report is as under:

Particulars Amount in INR
Authorized Share Capital 13,73,00,000/-
Issued, Subscribed and Paid up| 13,41,86,890/-

Capital

*Face value of Rs. 10/- each.
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V. Appointing Authority:

We were assigned with this project of valuation of the equity shares of
the Company and recommendation of Share Swap ratio for the
Proposed Merger of AMBROSIA CORNER HOUSE PRIVATE LIMITED
into KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED by the
Board of Directors of the Company in terms of engagement letter.

VI. Disclosure of Valuer’s Interest/ Conflict:

The Valuer is not related to the Company or its promoters or its
director or their relatives, the valuer has not any interest or confliction
of interest with respect to the valuation under consideration.

VII. Sources of Information:

For the purposes of the valuation exercise, we have relied upon the
following sources of information:

(a) Discussion and indications on Scheme of Amalgamation of
AMBROSIA CORNER HOUSE PRIVATE LIMITED with KAFILA
HOSPITALITY AND TRAVELS PRIVATE LIMITED and their
respective shareholders;

(b) Audited annual accounts of all Companies mentioned above
forthe period ended 31st March 2023;

(c) Projected Financials for both Companies.

(d) Brief overview of all Companies mentioned above and their
pastand current operations;

(e) Other information provided as well as discussions held with
themanagement and other personnel of the Companies; and

(f)  Published and secondary sources of data whether or not
madeavailable by the Companies.

VIII. Basis of Valuation

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

Page 7 of 20



JHAMB & ASSOCIATES

(Company Secretaries & Registered Valuers) Q

There are several commonly used and accepted methods for
determining the fair value of the business of a company. They mainly
fall under the following three categories:

e Net Asset Value based valuation approach ("NAV Method”);
e Market based valuation approach (“"Market Method”); and
e Income based valuation approach (*Income Method”)

The application of any aforesaid method of valuation depends on the
nature of operations, level of maturity of the businesses, future
business potential and purpose of valuation. For the purpose of
arriving at the fair market value, it would be necessary to select an
appropriate basis for valuation from among the various alternatives
available.

e NAV Method

In Net Asset Value (NAV) Method, the assets and liabilities are
considered at realizable value or book value, including intangible
assets and contingent liabilities, if any, which are not stated in the
balance sheet. From the value of the assets, the potential liabilities
which would have to be paid would be deducted and resultant figure is
the NAV of the company.

This valuation approach is mainly used in case where the asset base
dominates the earnings capability or in a case where the valuing
entity isa holding company deriving significant value from its assets
and investments. NAV Method is most applicable for the business
where the value lies in the underlying assets or in cases where the
ongoing operations of the business and the potential future cash
flows of the business cannot be reasonably estimated or where the
operations / business of an entity is discontinued.
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e Market Method

The Market based valuation approach includes the following two
methods:

e Market Price Method

Under the Market Price Method, the market price of a share as quoted
ona recognized stock exchange is normally considered as the fair value
of the shares of that company, where such quotations are arising from
the shares being regularly and frequently traded. The market value
generally reflects the investors” perception about the true worth of the
company.

Since the equity shares of KAFILA HOSPITALITY AND TRAVELS
PRIVATE LIMITED AND AMBROSIA CORNER HOUSE PRIVATE LIMITED
and are not listed on any stock exchange, this valuation methodology
is not applicable and hence not considered by us.

e Comparable Companies Multiple Method

Under the Comparable Companies Multiple Method, the value is
determined on the basis of multiples derived from valuations of
comparable companies, as manifest through stock market valuations
of listed companies. This valuation method is based on the principle
that market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation.

Relevant multiples need to be chosen carefully and adjusted for
differences between the circumstances. The base(s) to which a
multiple is commonly applied include sales, EBITDA, cash flows and
book value.

Keeping in mind the size and type of business, Company has no peer
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group listed entity. Therefore, the Comparable Companies Multiple
Method is not suitable in case of both Companies

e Discounted Cash Flow Method

The Income Method focuses on the profits / earnings potential of the
business being valued. The Income Method of valuation includes
Discounted Cash Flow ("DCF”) Method which has been discussed
hereinafter.

Under DCF Method, the free cash flows attributable to the firm for a
predetermined number of future years and perpetuity are considered
and discounted to their present value. The free cash flows attributable
to the firm are the cash flows from operating activities as reduced by
the estimated/ planned capital expenditure and working capital
requirement in each of the future years.

The cash flow projections, the estimations of capital expenditure and
working capital requirement are based on the management’s view of
the future business prospects of the company and the anticipated
economic conditions in relation to the industry in which the company
operates.

IX. Selection of Valuation Methodology

The most appropriate method for valuation is the one that is best
suited to the facts and circumstances of the case. As mentioned
above, the market price method, comparable multiples method
were considered, but not found appropriate due to factors
mentioned above.

Both the Companies are running Companies and dgenerating
revenue, the business of merging company will remain to be
continued by resulting company. Therefore none of the business
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4

will be closed or shut down, hence the DCF valuation approach is
used for valuation of Companies. Further, the Company is also a
Capital Intensive Company; therefore the net asset value method
will also suit the Company valuation. Hence, NAV Method is also
used for the valuation.

X. Valuation & Conclusion:

A. KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED
(ResultingCompany)

Based on the DCF Method of Valuation, the equity value of KAFILA
HOSPITALITY AND TRAVELS PRIVATE LIMITED

32.05 Crore and per share value amounts to Rs. 345.11/-.

Discounted Free Cash Flow

is calculated as Rs.

Date of 3/31/2023
WACC (in%) : 17.97%
GROWTH RATE (in%) : 5%
In Rs.
F.Y. 22-23 FY23-24 FY24-25 FY 25-26 FY 26-27 Terminal Value
PARTICULARS
Actual Forecast Forecast Forecast Forecast Forecast

Turnover 364,069,033.00 478,529,000.00 540,738,000.00 |  594,811,800.00 654,292,980.00 654,292,980.00
PBT 25,687,904.16 40,680,100.00 44,393,695.00 48,833,064.50 53,716,370.95 53,716,370.95
Less : Direct Taxes Paid (Net of Deferred Tax) 8,212,585.00 11,001,000.00 11,986,000.00 13,184,927.42 14,503,420.16 14,503,420.16
PAT 17,475,319.16 29,679,100.00 32,407,695.00 35,648,137.09 39,212,950.79 39,212,950.79
Add : Depreciation 2,340,676.00 2,500,000.00 2,650,000.00 2,735,336.00 2,561,802.40 2,561,802.40
Less :Capital Expenditure 9,848,727.90 (5,070,189.00) (3,503,360.00) (1,000,000.00) (1,000,000.00) (2,561,802.40)
Less:Interest on Loan - - - - - -
Less :Loan availed / paid

WC Requirement (18,739,140.10) | (33,127,411.00) | (26,195,000.00) | (25,802,250.00) | (25,802,250.00)
Free Cash Flows to the Entity 29,664,723.06 8,369,770.90 (1,573,076.00) 11,188,473.09 14,972,503.19 13,410,700.79
Mid Year Time - 0.50 1.50 2.50 3.50 3.50
Discounting Factor 1.00 0.92 0.78 0.66 0.56 0.56
Free Cash Flow to Entity 29,664,723.06 7,706,083.42 (1,227,750.48) 7,402,382.10 8,397,216.74 7,521,291.52
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Amount
22,277,931.79
60,904,522.64
83,182,454.43
317476955.24

Computation on Equity Value
Cumulative present value of Cash Flows

Terminal Value

Enterprise Value after survival discount

Add: Cash & Non Current Investments 31.03.2023
Less: Debt 31.03.2023

Add: ESOP -
Equity Value before illiquidity discount 400,659,409.66
DLOM 80,131,881.93
Equity Value post illiquidity discount 320,527,527.73
Equity Value in Rs. Actual 320,527,527.73
No. of Shares 928,776.00
Equity value per share 345.11

Based on the NAV Method of Valuation, the net asset value of KAFILA
HOSPITALITY AND TRAVELS PRIVATE LIMITED is calculated as Rs.
35.08 Crore and per share value amounts to Rs. 377.68/-.

Particulars

Amount in INR (As
on 31.03.2023)

'A' refers to the below
Book value of the assets in the Balance Sheet

Less:

(i) Any amount of income-tax paid, if any, less the
amount of income-tax refund claimed, if any

(i) Any amount shown as asset including the
unamortised amount of deferred expenditure which
does not represent the value of any asset

(iii) Book value of shares and securities

(iv) Jewellery and artistic work

(v) Immovable property

815873645.00

0.00

326692848.00

6793885.00

'‘B' refers to the below

The price which the jewellery and artistic work
would fetch if sold in the open market on the basis
of the valuation report obtained from a registered
valuer
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'C' refers to the below
Fair market value of shares and securities 315958247.24

'D’ refers to the below
The value adopted or assessed or assessable by any 206672000.00
authority of the government for the purpose of

payment of stamp duty in respect of the immovable

property

ASSETS TOTAL 1005017159.24
'L' refers to the below

Book value of liabilities in the Balance Sheet 815873645.00
Less:

(i) the paid-up capital in respect of equity shares 9287760.00

(ii) the amount set apart for payment of dividends
on preference shares and equity shares

(iii) reserves and surplus, by whatever name called,
even if the resulting figure is negative, other than
those set apart towards depreciation 152348546.00
(iv) any amount representing provision for taxation,
other than amount of income-tax paid, if any, less
the amount of income-tax claimed as refund, if any,
to the extent of the excess over the tax payable
with reference to the book profits in accordance

with the law applicable thereto

(v) any amount representing provisions made for
meeting liabilities, other than ascertained liabilities
(vi) any amount representing contingent liabilities
other than arrears of dividends payable in respect of
cumulative preference shares

LIABILITIES TOTAL 654237339.00

ASSETS-LIABILITIES 350779820.24

'PE' refers to the below
Total amount of paid up equity share capital as 9287760.00
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shown in Balance Sheet

PV' refer to the below

The paid up value of such equity shares

10.00

M' Fair market value of equity shares = (A + B

+C+D- L) *PV/PE

377.68

The Final Value is taken as Higher of Both valuations i.e. Rs. 377.68/-

per Share.

B. AMBROSIA CORNER HOUSE PRIVATE LIMITED
(Amalgamating Company)

Based on the DCF Method of Valuation, the equity value of AMBROSIA
CORNER HOUSE PRIVATE LIMITED is calculated as Rs. 38.61 Crore
andper share value amounts to Rs. 28.78/-.

Discounted Free Cash Flow

Terminal Value

13,448,396.82

Enterprise Value after survival discount

15,952,257.80

Add: Cash & Non Current Investments 31.03.2023

466730426.00

Less: Debt 31.03.2023

Add: ESOP -
Equity Value before illiquidity discount 482,682,683.80
DLOM 96,536,536.76
Equity Value post illiquidity discount 386,146,147.04

Equity Value in Rs. Actual

386,146,147.04

No. of Shares

13,418,689.00

Equity value per share

28.78
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Date of 3/31/2023
WACC (in%) : 17.97%
GROWTH RATE (in%) : 5%
InRs.
‘ PARTICULARS l F.Y.22-23 l FY23-24 I FY24-25 I FY 25-26 l FY 26-27 FY 27-28 Terminal Value
Actual Forecast Forecast Forecast Forecast Forecast Forecast
Turnover 54,383,324.97 53,467,551.98 57,871,020.00 60,579,100.00 62,866,600.00 64,577,000.00 64,577,000.00
PBT 6,995,021.71 6,115,094.90 8,594,370.00 6,938,570.00 7,359,890.00 8,229,210.00 8,229,210.00
Less : Direct Taxes Paid (Net of Deferred Tax) - - - - - - 2,071,292.16
PAT 6,995,021.71 6,115,094.90 8,594,370.00 6,938,570.00 7,359,890.00 8,229,210.00 6,157,917.84
Add : Depreciation 7,526,204.39 7,500,000.00 6,800,000.00 6,220,000.00 5,698,000.00 5,178,200.00 5,178,200.00
Less :Capital Expenditure 275,867,596.00 (500,000.00) (1,000,000.00) (1,000,000.00) (500,000.00) (500,000.00) (5,178,200.00)
Less:Change in Loan - (40,267,354.10) - - - - -
Less :Loan availed / paid -
WC Requirement 14,519,948.22 | (11,091,800.00)|  (6,522,674.00) | (5,717,364.52) (4,511,348.13) | (2,664,647.69)
Free Cash Flows to the Entity 290,388,822.10 (12,632,310.98) 3,302,570.00 5,635,896.00 6,840,525.48 8,396,061.87 3,493,270.16
Mid Year Time - 0.50 1.50 2.50 3.50 4.50 4.50
Discounting Factor 1.00 0.92 0.78 0.66 0.56 0.48 0.48
Free Cash Flow to Entity 290,388,822.10 (11,630,622.08) 2,577,581.69 3,728,753.28 3,836,457.69 3,991,690.40 1,660,784.92
C ion on Equity Value Amount
Cumulative present value of Cash Flows 2,503,860.99
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Based on the NAV Method of Valuation, the net asset value of
AMBROSIA CORNER HOUSE PRIVATE LIMITED is calculated as Rs.
45.27 Crore and per share value amounts to Rs. 33.73/-.

Particul Amount in INR
ars (As on
31.03.2023)
‘A’ refers to the below
Book value of the assets in the Balance Sheet 355050876.00
Less:

(i) Any amount of income-tax paid, if any,
less the amount ofincome-tax refund
claimed, if any

(ii) Any amount shown as asset including the 0.00
unamortised amount of deferred expenditure

which does not represent the
value of any asset

(iii) Book value of shares and securities 190.00
(iv) Jewellery and artistic work
(v) Immovable property 263538370.00

'B' refers to the below

The price which the jewellery and artistic work
would fetch if sold in the open market on the
basis of the valuation report obtained from a
registered valuer

'C' refers to the below

29790.00
Fair market value of shares and securities

'D' refers to the below
447800000.00
The value adopted or assessed or assessable
by any authority of the government for the
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purpose of payment of stamp duty in respect
of the immovable property
ASSETS TOTAL

'L' refers to the below
Book value of liabilities in the Balance Sheet
Less:

(i) the paid-up capital in respect of equity
shares

(ii) the amount set apart for payment of
dividends on preference shares and equity
shares

(iii) reserves and surplus, by whatever name
called, even if the resulting figure is negative,
other than those set apart towards
depreciation

(iv) any amount representing provision for
taxation, other than amount of income-tax
paid, if any, less the amount of income- tax
claimed as refund, if any, to the extent of the
excess over the tax payable with reference to
the book profits in accordance with the law
applicable thereto

(v) any amount representing provisions made
for meeting liabilities, other than ascertained
liabilities

(vi) any amount representing contingent
liabilities other than arrears of dividends
payable in respect of cumulative preference
shares

LIABILITIES TOTAL

GSTIN: 07AREPJ1432E1ZB
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ASSETS-LIABILITIES

'PE' refers to the below

Total amount of paid up equity share capital as

shown in Balance Sheet

PV' refer to the below

The paid up value of such equity shares

M' Fair market value of equity shares = (A + B

+C+D-L)*PV/PE

452664948.00

134186890.00

10.00

33.73

The final value is higher of both values i.e. Rs. 33.73/- per share.

XIII. RECOMMENDATION OF SHARE

SWAP RATIOCALCULATION OF SHARE

SWAP RATIO
Ambrosia Kafila
NAV 33.73 NAV 377.68
DCF 28.77674 DCF 345.11
Average 33.73 Average 377.68
Swap 11.20 1.00
1119.58 100.00
223.92 20.00
45.00 4.00
Note For every 45 Shares of Ambrosia 4 Shares of Kafila will be issued

Based on the above, the share exchange ratio for the purposes of

Proposed Mergerwould be as under:
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4 fully paid-up equity share of INR 10/- each of KAFILA HOSPITALITY
AND TRAVELS PRIVATE LIMITED shall be issued and allotted for every
45 fully paid-up equity shares of INR 10/- each held in AMBROSIA
CORNER HOUSE PRIVATE LIMITED as consideration for the Proposed
Merger.

XI. Limitations & Disclaimers:

Our report is subject to the scope and limitations detailed
hereinafter. As such the report is to be read in totality, and not
in parts.

Our work did not constitute an audit, a due diligence, an
independent validation of the financial statements for any of the
businesses and accordingly, we do not express any opinion on
the same.

Valuation analysis and results are also specific to the date of this
report. A valuation of this nature involves consideration of
various factors including those impacted by prevailing stock
market trends in general and industry trends in particular. This
report is issued on the understanding that the Companies have
drawn our attention to the relevant material information, which
they are aware of concerning the financial position and any other
matter, which may have an impact on our recommendation.

In the course of the valuation, we were provided with both
written and verbal information. The terms of our engagement
were such that we were entitled to rely upon the information
provided by the Companies without detailed inquiry. Our
conclusions are based on these assumptions, forecasts and other
information given by/on behalf of the Companies. The
management of the Companies have indicated to us that they
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have understood that any omissions, inaccuracies or
misstatements may materially affect our valuation
analysis/results. Accordingly, we assume no responsibility for any
errors in the above information furnished by the Companies and
their impact on the present exercise.

e The determination of valuation, by its very nature, cannot be
regarded as an exact science and the conclusions arrived at in
many cases will be subjective and dependent on the exercise of
individual judgment. Given the same set of facts and using the
same assumptions, expert opinion may differ due to a number of
separate judgments and decisions, which have to be made.
There can therefore be no standard formulae to establish an
undisputable share swap ratio. The final responsibility forthe
determination of share swap ratio/ fair equity value at which the
Proposed Merger shall take place, will be with the Board of
Directors of both the Companies.

e This report is prepared for the Clients and must be used only for
the specific engagement and regulatory reporting purposes
and must notbe copied, disclosed or circulated or referred to in
correspondence or discussion with any person. The report is
confidential to the Clients and it is given on the express
undertaking that it is not communicated, in whole or in part, to
any third party without our prior written consent. Neither this
report nor its contents may be used for any other purpose
without our prior written consent.

e Whilst all reasonable care has been taken to ensure that the
facts statedin the report are accurate and the opinions given are
fair and reasonable, neither ourselves, nor any of our partners,
officers or employees shall in any way be responsible for the
contents stated herein. Accordingly, we make no representation
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or warranty, express or implied, in respect of completeness,
authenticity or accuracy of such statements. We expressly
disclaim any and all liabilities which may arise based upon the
information used in this report. We are not liable to any third
party in relation to the issue of this report. In no event we shall
be liable for any loss, damage, cost or expense arising in any
way from fraudulent acts, misrepresentations or willful default on
the part of the Companies, their management, directors,
employees or agents.

e Our report is not, nor should it be construed as our opining or
certifying the compliance of the Proposed Merger with the
provisions of any law including company law and taxation law
or as regards any legalimplications or issues arising from such
Proposed Merger.

e We have no obligation to update this report because of events or
transactions occurring subsequent to the date of this report.

e This report is based on the information provided to us by the
management. This report has been prepared solely for the
aforesaid purpose and should not be used for any other purpose.

Contact Information
HITESH  petainee™

Office Address: JH AMB ?;;e;jgzjég 1.;0?

Mob: 09953001339 ' Hitesh Jhamb

Email: jassociates.cs@agmail.com (Registered Valuer)
valuers@valuationmart.co IBBI/RV/11/2019/12355
m.com
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LIMTTED {“the Coanpany™}, wiich comprise fhe balasee dher s ar March 31, 209, Swtement of Paelii
amwl Lose ani Smremed afl Cash Fliws foe the year then enlesl, angl podes 6 the Graecal smements,
incdhung 4 sammary of sgnificnr scomentimg policies snd ather explanarory informasion (heeeinafier
seferred o m “the fimaoal smemens:™),

mﬂz@nﬂmﬁ:ﬁnfm;ﬁmdmﬂmﬁqmﬂmrﬂmwrhpw
wmmmqumc@ummu MAq’}mlhem

aml give & 1mie and fis vicw in coaimemiy with the Accounting Sandanls proseibod uoder
Sr-:ulm 13 ol the Act, mad wish Ride T of the CompamesAcomanss] Rules, 2014 ainl scoountieg princples
geoenally acoojied th bnaia, of the sttc of affairs of the Company as at Macch 31, 2022, the Josses and i
cash Ao fiar the year ended oo that daze.

We conducied our wodi of the fnancal staemens 0 ﬂnﬂmﬂhﬂuﬂmmﬁuh:{h\h]
lpulzi.ﬁudm.tll.cnﬁ:m. H!{!Eﬂd"ﬂn.ﬁnﬂmrﬂpﬁnﬁh‘.ﬁﬁ:tﬂu thrse Smndards ere forber descnbued
mmww_ﬁrﬁ.ﬂfﬂh Frmavecial’ Ciatomsaty seerinn of our report. 'We l.rrin!:p:m:l:ql:
-|-|'|.'h-;i_'4:upqrhmkm wirh the Codle of Brkies issaed by the Tnsticore of Charrered Acopamessnis of
Laddia [JCAT) trperbes with (he ethical roquuiresnents ihat s selevant o owr atdit of the financin ¥ meemeiss
under the peovistons of the Act and the Tules rade thommnder, and wi have fullillad o other cikdcal
sesponsbilities [ sccondance with these requirenments and the ICAL Code of Eilsos, We believe thay the
awnliy pviderse we have obisined is sufficient and appropnars o provide o basts for owr gpinion on the
financial siemeTiE

Informathon Cibier (han the Financial Siaements snd Aadines Report Therean

The Compury's Beard of Ditecions & sespopsible for the other information. The -other mfnmmatan
mﬂmmmdn&dm:hgﬂmhmm }rurlmlugumnmhud‘lhwﬁhu-bm
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Ciur ogpinon o the Gnandnl smtement doo oot cover the other mformannn. and o do B0t expres any
freren of spsrance conciusion thereian,

In compeeiom with var sudis of the fnancal stusemess, our responsabilicy i bo road the sgher mfomoton
pﬂ.ﬂ,h%ﬁ.mw:&whﬁmﬁnnh matenally incomsistent with the  Anuncia
stateincn s of o lmowledpe ohmmed dunng the coune of our sudy or otherwise appears 10 be malesdly
riestatiecl

H,bq.p:l.!m1h=nuhwh;npufmmnd,wmn:hi:hd:ndlmislmdﬂuﬁmmdlhnﬁu
infrernation, we s reguired to repost diat (sot We fuve nothing w repart in this segasd

Responsibitities of Managpenscat and Those Charged with Govermasce for ihe Financial Saemonis

The Company's Board of Directons i nesponsible for the masers steed in section 1445 of e Ao with
respect o the prepumtsion of these fimancial swtements thar give o eroe and fur view of the Gnares] posison,
mmﬂﬂ&mﬂh&lwyhmEﬁiﬁﬂﬂgﬁuﬂnﬁﬂw
acecmnng prnciples generally sccepecd In India. "This responaibiliny dls inchades maimensnee of adegum
acpoumting recordh i accordance wilh the providons of 1 Set e safeguanding of the awet of the
Comapany s for preventing and detecting fasds snd othes irnegulanisles; selection snd applicason of
apeopsisle scobntug licics, maling julpeens end eitirases it ae mesonable and pradent, mmd

ign, implemenmton and mentensnce of sdequate insernal finencsl controls, thet were apersiing
wlfetively fur ermusieg the sresmacy ansl eotnpetiness of the sscounting records, rebevand o the prepammon
aril jrresenisnon of the finencisl satemens the give o tae s faie viee and are freo from maressl
miseme e, whether doe 1o Frand or eroce

Iﬂph:pdﬂgﬂu fnzncisl siatements, the hlrdnflﬁaﬂ'mhm?mdlﬂ:fnrmﬂthmw'i
abiliry 1o confinue af 8 going conoem, dsclosing, as applicable, maters selated (o poing conceem and usiag
ﬁﬂmmhﬁﬂmm the Boand of Dircoioes either imtends ro lignddate the Company
oF 1D EoRie ORetaBom, of has mo realise aliemaive bus oo do s

Those Board of Direceons are also nesponsible for everieeingg the company’s financial rporing process.,
Audimne's Responsibililes for the Audie of the Finescisl Swsiements

Chur chjectives 21e to obisin prasarubls sssuraner aboor wivedbee che Anarcial srareiesis a0 8 whale ame (pee
Eroim gaseml misstetenent, whetles due w femud oe eenes, enl o ibse an sulies"s topuat that imchades e
apindan Rrasatable asurance b o high level ol amurnce, I s nel a passnice thae an andkt conducied 0
sceonlaner with BMAs will alwmys detect a catenial tsststement when i exises. Misstatements can arise from
frasd or eeror and are consldered manmal i, mdmidmlly or o the aggregase, they could ressanibly be
expected io influence the econmmic decisions of wers mken on the hasis of these Bnancisl ssenenis

As pﬂnflnmﬁhlﬁmﬂmﬂhiﬁ.nuﬂﬁupﬂfmimﬂhﬂ‘pmmuﬂmﬂhpﬂfﬂml
d.:pdﬁmd!.muhmﬂuﬂﬂﬁ":dﬂ:

* ldemidfy and sssem the mals of material pristwtement of the Enenciel soemenny, whether doe 1o frad or
wrre, degn sl perioom sl procsdures sespuimive = those S, and abialn asdie sadense thar s
Hﬁﬂﬂﬂmﬂlﬁﬂqﬂl&umfﬂ:lbl-ﬁrmmmminfﬂmmlm
mhﬂmﬂqhﬂifﬂlll@ﬂ&mhnmﬂhﬂ[ﬂmuhﬂdmm
wollusion, forgery, intentonal omissiors, misepresen s oas, of the overmide of mbermal control.

B g
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® Oibtain an underdamding of intemed contml rdevent o the aodit in order o desipn sodr proeedires thar
i AppropTsts in the arormetances, bue not for the purpoes of expeesdng an apenion an the effecireness
of the Company’s internal cocteal,

* Brafe the sppropratrness of aceoanting polici wsed aml ks mesombienes. of setounting essnates
snd relaved discloenires made by nmragemme

rFMmhwmﬂwﬂunf&yﬁ*mhmﬂmqmdlm
s ke sudin evidense obmined, whether @ matenal usermnry exsis eloel o evens or conditions thar
ey cast significent doubt oo the Compary's ahiliry 1o con inue g5 9 going concen. [ we conclude that &
maiersl uncenmney exists, we are’ required 1o deww senson in owr ssdior's spact © the selaad
ipclosnes (n the fimancal saements o, IF such declonares s inadegqoate, i molify ear opision. Ohar
cobclinon sir hised oo the audis ividence ahiined up o the date of o aislibor's repart. However,
Futuzr evonts or conditons may cause the Company 10 coass (s confime o 2 going concem,

* Evalate the ov¥emall presenmation, stnictare and content of the financal statements, inckuding the
dmchsures, amdl whether the finanoal satemens upmﬂumhhm.mdm“l
misnner that achieves fair pre=miation.

We cosmmericsie wilk these claged with pweemancs mgining, among other matien, the plannel sope
endd tining of the sodie and aigeifeam sad findiegs, Inchiding sy sgndiicant deficemco in mvemeal conal
that we feleniily dusing s sudie.

We alsn provsde chose changed wich govemance with o stasement thar we have complied with relevant el
nthngmhmd!peﬂh:ﬂ,uﬂhmﬁ:hmnﬂ:&ﬂnﬂiqﬂqﬂmhﬂ TR T
that mmay reasonably be thought m ber on our independence, and where splicabile, related safgmiand:,

I Aa regaived by the Companies {Aucivor's Beport] Cieder, 2020 ("the Deder™), inssed Ly the Central
G t of Indis in terms of sub-section (11) of secion 143 af the Act, we phe o Yot A™ o
statemens oo the mewes specified in paragragiks 3 ud 4 of the Cieder,

2 As required by Secticn T4UM3) of dhe Aet, hased of our st we sepont thai:

i} W have sovghr and obeened all che informadon and explaasions which m the best o owr kneelede
nd helief were necewmsry for the parpodes of Gar sudi,

b} b omar cpinion, proper books of aocpant as poguired by lew bave been kept by the Cotmpany so far as
it appears from our examnatien of those boalkas,

) The Balance Shoce, the Seatement of Pmilt snd Loss and the Cash Flow Staternent dealy with by this
Bepart are in agreement with the redevant books of aecomnt

d} b omn opinhos, the slussisld Snencial amarean comply with the Aecountang Smmlands speciiiad
peder Section 133 of the Moo, read wiﬂlﬁ:ir?nflhpﬂnmpmlu{kmm_'l Ruleg, Xi14.

i m&EuPY
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g} O the basis of the writion reporsenations secebred from the drecoes a5 on Manch 31, 3000 wken on
secoed by the Board of Directan, noee of the dirsctons 1 disqualified 2c on March M, 2023 from being
appenied a5 1 dirortor-in wrms of Sechon 104 (5 of the Aet

) The Company is cxempied from petiteg an wdie spmicn wish respeet 10 the adoqeicy of the titomal
financil controls ver Enanctid reporing of the compeny aned thw opesating elfectveema of nxch
eanernls vide notfeaton doed June 13, 207,

Bl Wizh mspect 1o the sther mattin 1o be incladed in the Aodiper’s Reporr in accordanes wizls Rule 11 of
the Comparsos {Audie and AwBioed) Rules, 200 v cnir nplisban and 1o the bt of oo infommalion

arl acermiling 1 the cxplenations gve e s

0 The Cosmpaisy bas disclosed the impact of pending Frigstions on i financ positon in i francial

smtrmcnts — Refer Mot 34 o the fAnarcdal samimnenrs

£ The Company ded not have any long-temt comtacts inclading deovative contracts for which tee

we iy raterial forcaccalile losse,

i) Mmmmwmwmﬂmhwﬁmﬁmﬂwhﬂmﬂiﬂmud

il

Pross:ton Pursd by the Company.

& The hMarmpement has repoeteniind that wo the best of s mowledge & belief, as dsdosed n
thi Muitsi 1 the aceiunt, the Compary has not sdvascdd, koanesd or invosted uny, funels (either
Ereen. herrowed funds of dhase premeum or ny ather agurces or Kind of Baods) inany ocher
pErsons o entitics, Encnding Forcign enfites [Mlotormedianes™), with the understanding,
whether rocarded in witing ar ctlssradses, that the Intermediary. shall, directly or indivectly lend
azr pmvest i enhies periass of entities idensified in any manner whassorrer by orom behalf of the
Company {"Ulsirare Beneliclasis™) or provide amy pamntee, secadty or the like on behalf of
the Ulrimase Benefictaries.

b The Mupapgemeo his repeeseised ehat i e Test of i knowledge & belefl, a5 disclosed in
the Mores 10 the sceounts, the Compaity s not veeetved any Fands from eny persons o entities
inclenling Toreige cotoo ['Fusiling Pastice™], wdih dhe enderstamdng, whesher meoonded in

“weiting of otherwise, that the Company shall, whether, diagxily or imirecty, Jomd e invest in

cafuer perions or entivies iclendfied bn say mannes whaticever by o on behall of the Funding
Peny {"Ulsimare Bersficiass®] 0f provide asy pasrantes, ssanty or the like on behalf of the
Ubtimate Benefictasie,

© Baserd an poch smliz procedures considered reasomable and spprprsee 5 the evumsances,
eathing has come ta our netice that bus caused us 1o belicve that the representatians under sub-
cluuse o & b conmn soy ateris] mii-saicmenl

¥ T}H-Enuqu.u.:p las st deelared upﬂ.ﬂlﬂjd]ﬁh-nﬂﬁdutﬂym
vi] Peoviso o Rule Y1) of the Companles (Accounis} Rules, 2004 for maimsining books of accoun)

umbng actourting softwas which has o eatise of roeanbing anike tall sl ko) Bellty boapplicble
b the Compuny with cffea fomlss Apal, 302%, and scoondingly, repoming usder Bule 11 of
Eanglﬁﬂmudnnd Audion) Rules, 20045 oog_applicable for the Bnancial peas eaded 3o

'ﬁ""ﬂ,ﬂh
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h) "With respect to the mae: mh:iﬂth-ﬂﬂhihﬂlﬂfm'hpmmm1ﬁ{lﬁ}q{ﬂu Act, in
oar opinion ded sccording b the infoemation and esplanstions given e us, the Bmit prescobed by

I—Ebm For muiman permissibic mansgenal renumerssion is oo spplicable 103 Povaie Limised
“ompany

for Mahata Jain & Associates
Chartersd Acoousniass
FRM. 016331
L
Jain
, vbemn Mo, (3952

-

Paee Mew Dielhi
Dhare: Q370973023

URTee 7383 NT KA T

'y s N




I66

Amnegure "A* Ta the Independent Madton’ Ropod of evendate onhe ssncil ssemens of AMBBROSIA
CORNER HOUSE PRIVATE LIMITED

“The Amnexuse eefemed w in pangrph 1 et o Cither Lepal and Regidaememn’
pectian of mammhnmﬂwcmmmuh amatemenis fos
the year epded 31, K23, we reparr that

il In respect of Property, Plant & Equpmmeinchoding Right of Ve sasen] or inmmngble ssse

nl A) 1hﬂw|uugh-nilninn-ﬂ.pupﬂ'nﬂuﬂh showing full purticular, including guanitanive
chermibe sl ginwtiod of Bxed assers
By The Cosngrasy las matnsstned peoper socords showing full paroculsm of Treangibbe siseis,

b) Dhidng ibe year Properry, Ma sl Equipmenst have beén physically verified by the manspemnent
&t ressnrabile intervals and accanding to the fsfarmation amd sxplinstiens pven 16w m neicsal
iliscsrpancios wene notieed] o such veifiesion

c} hmudlnﬁmﬂ!ilﬁ:ﬂﬁuﬂjndu.p]mlﬁnughumm ansd o the basds of our examsination of
hmﬂn[ﬁuﬁaﬂgﬂr.lh:dﬂuhﬂﬁnfﬂﬂmimnﬂhhmimm
mwm.&hmﬂhhﬂwumﬂ#mthmuﬂdphﬂﬂ
are bheld in d.m:p.lmu-ud'ﬂ:.eﬂl:lnp:mv

d} Aceonling m the information amd explanatons: given o us and the reconds enamined by us, the
l.'..m:q:unjl:.lnntrﬂl]:-ljtl[‘mpmrr Pant and Equipment {incoding Right of Use sisen) ur
imstmngibde wesin or both dudng the year. Accordingly, the provisiors of dause Ni{ ) of the the
Compantes [Andiods Repor) Cldu.m-.n:nm:“:hult

£ Accanlng ki the Efmmatian snd cplaatars geven o us, no proceeding have bees injdaied or
g perliog aganes the company for holing any benam property under the Prohibetion of Beoao
Property Trameactians Act, 1988 (a0 amended bn 216 and niles made therssmder. Accardinghe,
the prevamicns of cause 35 of the Compans [SwStors Repon)  Order, 3030 are 5
spplicabile.

%  [n respect of Inventory:

) Az rxplined tous inventores have been physically verfied by the msnsgemens a1 segulsr insesvals
chiring the yead,

] lnmq:puwn,prnndum hﬁiidmﬁmﬂmﬂm Inﬂuludl:’ dmwml e
reasorable and sdequate in relaton 10 the size of the compuy and the ramse of s bosies

) In cur opimdon, the company is mainmining proper ecords of inventory. We ave bees cxplaimed
ﬂ-t-ﬂmrupmdu modoed mpbﬁ:ﬂwdﬁ:ﬁuﬂumﬂpﬂdmbun}.m:h wiede ! enaterial
und the same have been property desle with in the boolks of secmans

] ﬁﬂﬂp.thmi:Enmp-nghumﬁMhmmmim,meq
Parmerships or soy  odeer purties un fiollows

Loas (fe.)
Apzrepate simemnt granted, = 21k lars
Cicher parties 210 laca
Balunce natfanding s ot balarice sheet
ﬁmqrﬂpﬂ of shove cases
- Chiliee pirnies - XEK)
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Diuzing the year the Compuny has B peovided sidvwnces i dee miure of losom, stood gussntee
or provided secudly to companies, firms, Limiced Lishilicy Parmierships o any other partes
Apeanbingly, the requiremend to mpen an theee b ol applealde s the Company

fb) Dhusing the your the tooms and comdiions of the grant of all leams o companes, fems, Lamned
1 kshifity Parmerships or any other parties are not peepidical e the Company's interest.

Cheneg the year the Company has noi meds kvestmeans, provided paarsntess, preen secansy snd
granted adhvances in the oatere of loans wnd gesrmiees w0 eompanied, Rmns, Limied Lishlin
Partnemhipe rany uther parties. Aessnlingly, die pogairemenn 5o repodt oa these b por applicable
tun e Conijraiy

i) The Company has grneed Inam durmng the year jo companses, firms, Limdted Lisbility Parmeniips
o sty other parties whese the schalbale of repaymens of prneipal snd paymens of intercsn has boen

stapulaizd and the epayment of reoopis ame rogmlar.

iy There arc no amwnants of Toans graneed 16 cormpanies, fom, Hmdied EalsSity parnemships oo any
oither parthes whith ane eventdus fod inere than niecty daw

ie) mwmmwdm%hWMHMHqﬁhﬂpﬂn
wﬁhmfﬁ‘nﬁ:ﬂuﬁ!ﬂurﬁdhhnbﬂm“tﬂnﬁmﬂhhhnlpmd
oo sectle the overchies of v tEng loans green oo (he saime pasto.

{ff Dunog the year, the Compeny has not granted any lcan o promomen or relsed parties s defined
in chausr (V6] of Sootion 2 of the Compenies Act, 21 3.

Laans, mxesfmests, guamntees anl secudty in espect of which provisons of Sections 1585 und 186 of
the Cramgamies Act, 2013 o applcatds have boon complicd with by the Company.

Iny sour epingon and according to the nformation asd explanations gven to s, the Company haes naot
pecepind any deposin ar amaonts which ane decmed 1o be deposits Suring rthe yesr and hisd no anclimed
depodite o1 the beginning of the year within the mesning of Sections 73 to T8 of the Act and the
Companies (Accepance of Doposits) Rales, 2014 {as smended). Acoordingly, the proviiions of deise
3w of the Companies {Aodisor's Report} Owder, 2020 are noe sppleable o the company.

= Eincthe baits of avadhilile sifomation and explastion provided o oas, the Central Govemmment has pot

prescribed maiitenenee of cont poconds vnder sub-secton (1) of mcton 148 of the Compaies Aot
2K Y rmad with Connjmides {Comt Regords aml A} Amendmest Rules, 304 daed Deconbser 31,
2F14 jas mmended feom fme o Goe) o the ogmen opeutons esroes] out by the Campany.
Aceanlivgly, the provisions of dasse YWvi) of the Compandes {Audivor’s Heport) Crder 3030 are not
spplicabile.

I rowpocs i s ooy dises;

{8 Accosding wo che eceeminacion of reconds of the company and Enferramon snd eqplans o ghvea
i1 us, the Comspany bas generlly been ropular in deposinng undspaed sanuary duss, inchudng
Frevcent Fund, smplovers stsic insusgncy (EST, lovesss BEducton aml Pratection Fumd,
Erereme-taz, Tox deducted ar sounces, Tux colected ot i, Profmssnnsd Tax, Sales Ta, vahe

S rpdiE COPY
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acked max (VAT}, Wealih Tox, Service Tax, Cussom Duty, Excier Duty, Cess, GST and other
marerial srnstory dues applicable g b, with the sppropoiue suthosies.

#eeonding t the informaton and explanapocs geven 1o us, there were oo wdispusod amouns
Tlnl'.bh tra p:lpurnfpuliiurfﬂ.ﬂﬁ. eql:q‘l.'ﬂ-ﬂhll Inssirance, Income-tax, Wealth Tax,
Custom Duey, Bxciar Dhty, Sikes Ton, WAT, Cesd, GET and oiher material stanatory dises in
wfrears Saere outstanding 2 ot 1 hhmh.'ﬂﬂﬂiulpﬁindufmcﬂmhmnuﬂuﬁ'mﬂh
diate thiy becime payalic eizept Service Tax of Ra. 602500, - whick were ooistanding as st 31*
fularch, 2022 for 0 penod of more than sx moaths foem the dase they Iecams payatile,
Actonling ho the infarmson snd soplaparioes given o o, theee are po dues of income tax, seles
s, wealth tax, sermece mx, duty of costoms. Dhaty of exclse aml ooms, which heve mot been
depasited on sceount of any dispune, geesp fallousng .

ki Tanare ol Ameoam Amaun Feriod i | Forom where
e ] which dispute in
dlwgnstril Dol vead ra— prerding
dhuis Und rebases
Iprobest {Financial
'!l'-u:q. =
The Delhl Gales | Bales Tam, | 4,725,790 & | 1R, | Comméminaer
Tam Act, 1975 Dthi 198586
1407 40 { Appesls)
L7,
1URA-A9
L9R9. 590,
1m0
Tie Dols Sue | Sake  Thx | 15937 | LTSS004| 198080, | Wt Cfiess
Tux Act, 1973 Dielhi 10051
15 03,
L g e
19500,
-5
[The Delin Saos | Saes  Tax, 40018 15000 | 195788 | Appelime
Tua Age, (975 Daeiis Teibmnal
The Delhl Sales | Sales Tax, H78,580 TILAD | 10981999 | Commiasiones
T Aer, 1075 el
ihppoils)
The Diellu Esbes | Sales  Tam HAL 512 (376N | HW1-O008 | Commssinner
Tn A, 1075 Fiethi
dhppealy




The Dtk Walue | VAT B A BHIB-ANT | Jowen Comen. -
Jubdedd Tz At LDWVAT
Penalry LRt
1 Appeali
The Delly Vi | OVAT TAR7, 198 HAF-00 | Joant Lo -
Aedddedd Tax Acx VAT
Pewley 1524 1184
{Appealy)
Dy Value | DVAT 1371, 12 00-2001 | Jeint Comm. -
Added Tus Acx VAT
Herualry 168,213
{ Appeaal]
The Delhy Value | DVAT BEELED WT-3002 | Joine Comm. -
Aubded] Tax A EVAT
Perally 21901%
[ Appecal)
Emploreer  Star | Bl Penaiy 05515 #05.525 | BOI0-11 | Ddelhi fligh
Enauzanie Aci Ciaar
The Dvis Value | DVAT 3. 70465 THI-H4 | Joes Comen -
Adkled Tex A TWAT
Pemlty 4905
| Aqena)
The Dwlis Valos | VAT 181 50 14315 | Jown Comen -
Added Tax Acy DVAT
P'enalty M6
| Apposis)
The Diln Vahs | DVAT FIrAT 53000 | Jount Comm -
Adhled Tax Aer LVAT
Penalty TR, ¥
[ Appeal)
The Dy Vil | DVAT E HG-207 | Jent Comum. -
Added Tax Acy BVAT
Penaley 221,472
{ Appeals)
Towl MLTEEE | A3

2 Mu;ﬂhﬂdm-ﬁdmﬁ:‘ inserest ond perully whessver indicated in the demand,

Acoomding to e infrematon and explena e given tow and te recosds examined by s, there e
e uisedorded Iraisactoni that have been nustendered o disclosed 2 incoimss donng the pear in the
ran asspssiments under the lnconse Taa Acg, 1901 {43 aof 1961), Accondingly, the provisiom of caue
Vet of the Compumims (Audicss Repan) Oireler, 2000 sz ent applizble
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) Beawerd win v wuidi procecises perioamed for the puspose of reportng the true ond fair wew of
the Financial Ststements dad sceoeding 1o informason apd explanatons given by the mansgemen,
h&mhm%hwﬂh&mhﬁpmhﬁpﬂulﬂmt
ﬂpmnnmﬁg].m::ler.

b} The Compainy has pot been declared witfial defacker by any bank or Gnancal nsdmgon or any
aiher kender

| ing p the miemuanon and explanations given o w, the oo kaos were fiar the
Mﬁmnﬁgnﬁciﬂfﬂrﬂlﬁnnmﬁﬂphmﬁuu-mhmmdmmmdm&ﬁc
ﬁn.-u:ﬂm:lln[ﬁeﬂuu.p-w hndjuﬂd.m:hunmhd:hrt,phﬁdgunthun
sssead chusing the year fox long sesm purposes by the Company.

ivl Aceonling w the idommatan snd explaranons geen fo e, the Compeny does ot have sy
euibraghaties, saodianes of join v, Aocordingy, repoeting under Clavse Kide) snd elause Kiz){f)
o the Dinder 4 o spplicable 1o the Compuey.

i) Ascording o the nfosrmation end cxplenstons gven tom, the Company hai et ralicd any mosry
by way of Inidsl public offer or funee public offer (indadng debs Banumcnn) dusteg e -yt
Accurdmgly, the peovisions of paragespd 30(s) of the Companics (Aulitaey Repor Oinder, 2000 ane
enel wpplicslle 10 s Commpeny,
h}D'Lunl_l:h:rﬂl the exmpany his not mede oy preferensis! allormens o Fpu.qcli:-;:n-mﬂ'm
af eanvertihle debenrures (Tilly, parislly of opticnally sonverdhle) Aecordingly, provissons of clause 3
{33} af the Order are mor applicabile
&} As per the infomnation shd explarutons ghomi 1o o on our enguicies. an this behalf, thee were oo
fewadw om of by e Commapany whbel bave beon notied of rejaurted deimtng fhe year.
b B wmr apsnicn ancl seconbivg o the infenmation and oplenstions given o s, oo report ander sabs
soction (12) of seciem 145 of the Campaniss Aet has been filmd by the suditars in Form ADIT4 g
peesenbel under mde 13 of Comnpanles (Al and Audiion) Rides, 2004 with the Centmal Govenument
] Aa mpreiented 1o o by the namagement, there were no whistle blower complaineg roceived by the
Company dessing the peas.

The E-l:m;-nru mot & Midkd Company. Accondingly, suvisions of chause Keifia) 1 fe} of the Order

i) lumrnpnhumﬂmmdmgm:htmhmmmmiﬂqﬂMlmW ter s, all erarmactinns entered

)

with the relased partes are in complance with section 188 of Conpankes Ace, 2013 and the denils
have been ducloied in the Bnandsl snfeimeais o8 requieed by the applicable sccomumiing sandanks
Fuscher in purusnce of section 177, Company being a private company is mod requined b fomm audi
compies aid sessdingly the provisions of sectian 177 s nat applisbls

&) In oar Cipnicn and based on our examanation, e oompany docd aet havs an inemal auds iysten

apsd s pot eeqinred o have an internad sudie syseerd ax per provisiaes of the Congunie Act 303
) The earspany did oot buve as imemal sodl spsem for the petod uder wadii,

sl I oir oplakes asd scesnding o the infonaetion and explasmdoes gheon 0 us, the Company has noi

mmbeseil w0 any nod-cmh mnsacsons with the disecion or persons coimecteid wdth them covered
usder Seveimn |92 o the Acr Aedntdingly, peodatons of dave 3 {xv) af the Ordor are noe applicable.

The compary is not required o be registered under Secion 4514 68 the Hoseree Bank of Tmlia Act,

1084 (2 af 1934) Accanbngly, provdaions af elaaee 3 () () b {d) of the Companars (Audiior's Lepor)
ﬂnh_,ﬂmm-wﬂnhk
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wl]

)

)

|1

Apconling 10 the Infopration end splannooeas prren 1o s, the Company bas nocher incurved any
cazh lovries in the fnanciad nor in the mmedianedy preceding finandal year.

There bast bean ter reaigraion of lh:ﬂquq'.mdimndnmgh year. Accordingly, provisions of
cluse ¥ {xviit] of the Compardes {Anditor's Repart) Deader, 00 ary: not applicilue,

Accacding to the informarion and explematons ghver 10 us and en the basle of tie feaidal @i,
apeenp and expected dates of realizafion of finsncial deees end payment of Baanedal Haldiles, ather
infosmation scoompanng the fmocd sorements, var koowledge of the Boand of Dereciors and
m@mdhﬂmuumﬁnh:ﬂhlnﬂunnmﬁqhmm
lits come i our sTenpor, which cases s believe dar any matens| uncemendy exists 25 on the
date of the audit repon et company & notb mpable of meeting i lishilites edsting o the date of
m-bnumdn&ﬂdmgﬁﬂdn:m:pnﬁnﬂ nf one year fromm the balsnce sheer date, W,
bowever, sinte thar this i o an sssemnce a§ 0 cthe funue vabiliey of the company. We fusther e
it ensr peposting i based on the facs up 1w the dase of the wadi repor asd we acher gve any
pamnses nor any o et all lnbloe: Gllieg due within o perod of me year foom, the balinos
sheet dats, will ot dischanged by the company as sl when they fall duc.

Aecoding to the informeton and explinations given to s, there are B0 uRspont amoung, in respect
of other than ongaimg projecss, which s requiced vo be ransferred w0 Fund specified in Schedule VT
1o the Comparses Acrin mmpﬁnuiﬁhumﬂpmﬁmhnﬂuccﬁmﬁ of section 115 of the dasd
Nt Aeerrdingly, provisions of clsose 3 fxx} {8} & (b)) of the Companics [Audsors Repon) Onder,

Consalidized Finsncil Semensenn aee not applicable to the Company. Accordngly, provisions of
chazsd 3 (ead) of the Cornpanies (Awditor's Repor) Ordez, 220 are not spplicable.
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Chartersd Acooumans
FRM. 0163518

Place: Mew Delln
Dare 0200,/ 701

WDBTes IReT3r3@EATYT e LT

TRUY. copy




AMEBHOELA CORNER HOUSE PRIVATE LIMITED
{Earlier Kenan os Mirules Comer House Privse Llmited)
[T EN: LSS TH. 19T FTORTE)

Nslence Sbeod ae on Sef Larch, 2035
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Stwtrment of Profit & Lo Tardbe year ewded Sist March, 1015
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AMBROSIA CORNER HOUSE FRIVATE LIMITED T—! 5
| Farter knman ot Bindas Corner Hose Privaie Limbned)
|CEN: USS10 LR T TCR0Te7|

*eoies aniached fo Vinencal Salemos Ber b year endod oa 3 Maach 2023

L

INFORALATION & SIGNIFICANT ACCOURTING POLICIES

Corparatr Infanmatios

Ambrasis Comer House Privale Limiled (Farlier known &3 Mirulo Comer House Privaie Limlied) [t
Ciompany™} wes incorporabed on 5 June 1974, The Consgrany i i (he hospiiatity secior Saving intivesis in
Hotels sl Ford Rirtall bininess. The Company & ninning hotels and Festouranis.

Aprusaiing Cunvendion

a) The financial saemenss are prepared el presested wader B2 himoncal com convention as cwdified in
inechske the revaluation of eetain Prapery, Flam & Equipmunts of the Company, oa the sccnml basia
of acgouniisg i accordance with Cienerally Agcepted Accounting Prisciples {"GAAP) In Indis and
and in mecoeleee with mandstory secounting Fancands |ssued by the Iestitete of Chanered
Accountats of India a6 refermed 16 In Section 21 103} of the Compankes Act, 2003 {*the Act’), Lo e
pitent applicable.

kb Ulee of Evissate
The peepaswtion of Financial Stiemenss in confarmity with Oenerally Accepeed Accountisg Principles
Poguired masagrmant e make esfimmis and assumpticnd that affects the reporied smount of Asseis
and Liahilithes and the disclosure of Conringent Lishilities on the doie of Financial Smiements msd the
reporied smoumnts of nevenes and expermes during ihe reporting period. Aciual peiulis seuld differ
fieen e catlmalen. Amy revisddon & dcooaeting estimaes i reoagnised prospoctively.

Froperiy, Plam & Equipment

Progerty, Man & Equlpements (oiber than the assess reviluesd nnd mabed i the nevahied Tigan) e stael
il o los acsumcaied depeesialion. Cosl inslude freight, duties, axes and ather incidontal snpenses.

Bepreciation

sl Initial cutlay oo sheusils, ereshkory and Finen in respect of mew uniss is copitatised mnd depreclmied ever
meful Bife of five yeurs, Expenditore ihereafier Is charged o revense being o the saure of

1 Lessehald land |5 heing depecdinned over e las perim

€ I respete Of revaled msscts, an o equivalent 1o e sdditional chargo of depreciation arking duz
o revalstbon s tramslerred fram the revidoalion reserve o the Profii aed Loss Accouni,

di  Depreciation on other Property, Plom & Equlpments i prowided i ihe evtent ol depreciable smoani on
mraight ling method, besed on weedul |ife of e piscts a8 grosiribed, 0 Pan C of Schodole 1F of The
Companses A, 2011

gl Depreciabim bas hoon calculated on prorsts bsis i respect of all sddition/deietion made in the
Property, Mant & Eqwpments

Investmenes
Lot term investments. wre walued af cost. Ay dimirstio
inweewimenss |5 sdfusted in the camying wal




AMBROSIA CORNER HOUSE PRIVATE LIMITED h L
{Earlier imown a3 Niruls Comer iiose Priver Limied)
BN LISER0 DLISTAFTCITINT|

Hobes witschid 00 Finaactsl Statemens for the yesr eadsd on 315 March 2003

vl

Liiv enERriers
Hiwees sl spmres are valved ai cost. Stock-in-tmde 1 valusd & [ewer of codt and set resllzablz value. The
bz of delermining co for diffirens categaries: of rsetory are-as fsdlows:

« Siock in tade = Costof Perchase
= Raw malorials - Welghted Avempe e
« Werk-in-progress and finisked gomls + Mimicrial enst plus spgropeinie of production
evrrhonds and eneiee duly, whers spplleals
Foreigs surrensy transactions

Forelgn exchange tariactions s toecorded using (he exchings nile evallig on the date of the
wranasctbon.  Exchangs differences orising on foreign exchange tramsactions seithed during the yor are
recogrined In the Profit and Loss A coown of the year,

tonsary assein and Habilites denominated i foesign curenchel o o the Helance Shest dile am
transiaied ol the exchange reies on thel daie and the reauliant exchanpe differeces ane eeognised @ the
Profi smd Luss Aceouni.

Employee benefits
w} Short term employee brnefio

All employee benefitn pmyabler avallable within raelve mostts of rendering the service eee classbiled
as ihor- leem employes hesafis. Beseflis such a5 salarics, wages and bonus ale, am recopnised in e
Profit and Liss Account in the period b widch the employes rendens e relsted service,

) Postemploymenl beoelits

Digfinad cvniribation pling | .

The Company”s employes providesd fusd schome B 8 defined contritetion plan, A defined
contriturion plan is o post-=mployment benedit plan inder wikich on entity pays ficed contribotions sd
will have no ohiigation to pay further snoongs. Obligoiions for cosgribations 10 defined conirbation
plans ars recogeined m oa esgloyes Beneflt expense in ihe Profll ssd Loss A ccound In ihe year wien
e employes renden the relmed smrvice, Prepanl cortritedions ane recopnbosd as an mesct to the extent
thai a cash refund o & reflection in fulure payments (s aviilahle. The Compasy depasits ils emplayees'
prowidesd fird contribuliona with the Regional Providest Fund Conemissicmer.

LDepieed hevocfit phavus .

Annunl contribwaion ks chorged to the Prof and Leoas Account.  In odditson, shorfall In provisios,
determised on the Basls of an actuaral valiasting cerrled o s the end of the year, (3 also pronvided for
The obligation is mesvared o the present value of the estimated R cash fows. detmrisl prine pnd
losses are necognised (mmediaiely in the Profit and Loss Accomni. Differential bebween fabr valios of
plain mots of innd snd the presen) value of obligntion m per actusdal velustion is recognised a8 m
nxait or lablity.

el Oilir lung lers eonphined Denelit
Compensaind atsenees are in fhe nmure of othes leng kerm empleyes bewfim The llabiSy b rmpea
of compenimied phsences i pravided an actial hasss & 1he ykar end

Ervener recugnilion
Sali of goods and rcopnised upon resler of risks and rewsrnds 5 the cusiomer sl ane shows net of
refams, OST end discounis. Room nenl. leasefrental chasges; interest and all other neveme and

TRUE;E\E/[!PY




AMEBROZIA CORNER HOUSE PRIVATE LIMITED \.—1_1
(Earfier Knvrum 8 Windas Cormer Hoose Privare Limied)

|CEN: BSSI0I DL T TORITIN
Masicy niinefied (0 Flnancal Satement B the vear ended om 360 Merch 2023

©  Harrewisg Con
Fusds Borrseed are uillieed for the bosiness purpese and the coat of bormawed Tmds have boen aceuniod

and charged o rovems peenam on sccrun| basic. Borerwing cost directly mitributable fo- scquisition of
qualifiying assets i capitalioed 10 @ coil of such asscls.

il Provieas and euntisgpencies
& provision B recogmized when these is a present obligation as a tosull of o past wvenl ihal probably
feqidres um outflow of sesodrces and o reliahle eslimate can be made of the amioong of the obligation, A
disclosune for @ contisgent lability is made when there (@ @ posstble abligntbon o 8 present ebligation thal
may, I peobesly will not, reguine an outllow of nsources. When ihere 33 0 postdhle obligation or o
presar oblipmion tn mapeid af wiich the likeltood of eutflow of seaunces i remole, B0 provison of
diseloaun: is maile

wll, Leases
Lz pentaly in cespect of assets taken on opersfing besse were charged te the Proli and loss Accouws on
s lese rerd due hasls for the finanzhal year.

wiik. Enrnimg pershare

Masic enmings per share are compuied asing the weighted sverage number of egaily shares outsanding
durirg the yeer. DHibmed esmings per share are compuied mb‘dtmllh.mdnwmhrﬂlw:ﬁ
dilistive: el thises outsianding dorleg the year, xeept whers resalts wonld beo anti-ilutbe.

wiv. Taustion
Imome-tax wopenss comprises curmenl tax (i.e. amount of o For the period detemained in sccondance with
mnid:u-h lawl o deferred tax chage or credit (reflectimg the fax effect of timisg differences
imcome ond taxahle iscome for the perind), The defered @y change or eredil and the
Mmkﬁnﬁmlhﬁﬂhﬁumnwﬂuﬂuﬂhmmummmw
subsramivedy enadied wummmmum-mmnmﬂmm
in reasonnble cemainty of reelimtion. Soth aseth mre reviewed of coch Balance Sheet dafe b0 nessess
realimation. Homever, where there mre carried. forward loases o unahsorded deprecistion wader tauatica
T, dalerred lan assots ars recognized only il tbene b vinual cenainty of realtzabion of such nsets,
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AMBROSTA CORNER HOUSE PRIVATE LIMITED ‘ﬂg
{Earlier Known ps Miulss Cormar Howse Privaie Limibedy
[CTM: DESIRIDLITFTOMITIN|
Motes ntinched to Financizl Statement for the vear imded on 300 March 2023

M, Comilogent Batiliiles

; _ (Rs.inlaes)
S8.No | Partioulars As ol As ol
Jlst March 2023 ]-I:IHI.IE_LEI
i) | Clams (ewhuding claims by emplovess where 1.506.68 150668
Nty nod ssceramabie) not acknowledged as deby
(i) Lalee-tan masiers i e 2h6.31
(i) | Employesy Siste |msurmmes B4 1
(v | Crusranksg gives 1o sales iy degartmen] ERCL Rl
Tirlul I.502.55 1.801.55

*The claims primarily mchide disputes with the lessar for cutiets and with Franchisee for pre-mature
closury of ihe franshise agreemenl

I8, Capitul commilments
%o | Parficulars As st Ad 3t
3at March 20T st March 2022
i Capiial pomenlements {nel of udvances) Hil Nil

26, Dalancss of certain Trade Reccivebles. Trade Payables and other parties and subject to confirmation,
reconcibiation sl adjewiment thereol, (T any. Some of them are cutstanding for a kg perisd, However the
manzgement are of view that theee are seeens 10 be realizabde.

7. Earaimgaiboss) per shire (EPS):

Particulars - [ Current Vear | Previows Year |
Profit (lems) atmhulmble 1 the  equity 0,05 {59.47)
sharcheilder (Rt dac)

Warmber of shares at the beginming of the yenr 13,418,649 [EEITITY
Number of shares ul tha cnd of the year 13,418,689 13,418,685 |
Weighted mverage sumber of equity shares (3,418,649 13,418,689
outitand g durteg the 3ear (M)

Weighted averge pamber of dilutive equity ] ]
shares ousinnding during the year (Mos )**

‘PNoesinal vabue of equity sharcs (Rs, Per share) i 1
Blasle dilunad eamingl (kss) per dhare (Ha ) .53 (0.ady

** Considering the fact tha tee effect of potential equaty shares are anti dilutive, Eherefore, the
same ore ignored in calculating dilutive cemings per share.

RUECORY




Q6

The Company has, in sccordence with the Accconling Stondaed 12, for Tames an
Ineone”™ [AS-11L provided for defored laxafion on eccount of tming differences Between
stcousting [sccene and tauable income. Howeeer, aince the Company hae  uiiahsorbod
deprecation’ caried farwand tx lesses, in the absenos of virteel certainty of realization, deferred
i nssel his boon recogm ed only to the exsest of deferred tx linbilly.

The o definned tnx asket / iy are an Golkows:
Partioalzrs Current Year Frevioes Year

= Assote{Liabifity) |

Excets of deprociation allowed as per e bocks %] a8
of ssoounts and allowed as per the Incoms s

A, 1961 |
O soonunt of fems disallowed under Secien wrme 32520
438 of Income ey A, 196 ]
Lewags and inabsashed Dop s por liome @a 514.23 ETEL)
ful!

Deferred tan assess, (nei) = L s B4
[ Net defermed tax asset recognized in Booky Wil b

20, Relziod pary disclosures under Standard AS-18 “Helsied Parly Disclosures” as
specified under the Compasies [ Accounting Stamdanks) Rules, 2004,

reluted parties with whom trassuctions have taken place daring the year

&) Wey momspeisent personnel:

Air, Pradesy Chaiina Managing Direciar
Alr. Ashish Chadha [reeicr

M. Avinash Chadha Hroctor

dr. Amii Chadha CEO T ractar

b} Relatives of Key Managrmeni Persumned ;
<hone

c} Holding Company: ) )

Eafila Hospitalsty & Trevels Povace Linsed

{bostena holding Company w.ef. 28.12.323)

i) Entlttes vver which enmpany or mansgerisl| personnel or thelr redatlve exeretso
significant influence:

APT Diesigns Py Led

Trunssctinns with related purtics during the year

Matire ol Tranassd ang Currenl Year

Eant Paid

- Rafils Hospimlity & Travels Py Lid 2y 4,80
Bz Beceivnd

-__APT Designs Py, Lid 1200 480
el Serviee

APT Designs Pvl Lid - 146 |
Chirecior: Remunerstion

= Amit Chadha 4337 33.00
= Ashkish Chadha - 24.00
«__Avinash Chadha 12.00 12.00




30, Empluyoe bensfits
in view of the Accomntmg Standerd- 1§ sused by the |sstiote of Chariered Accoustasds of Indis, the
compasy has provided o sem o B, 93,3365 weeands Crabaily eost los the yenr emdsd 31,00 3023,
Tortnl CbEgation af the end 6F the vear are Ks. §5,99.901% in place ol tnial obligation of Rs. 3306565/«
s on 3103 2001 Considering circunimances of ez and ewployess strength, the mahsgemeont ol
the Compary decided thas sctusrial valumtion is not necessany.

il The guldance oa implementing AS-15 [asued by Accounting Stedseds Board of tse nitte ol
Chaseered Accounmnts of Isdin sintes that hesefiy mvolving emphoyer establisfbed provided (onls,
which regaires interes shorifall 1o be re-componsabed, and 1o be considerd s dollimed benulit plans.
Consdering a conflnmatlon by the actesry ln this regand, the Company believes that setuaral
waluation ot present is not pecessery. Amoant charged o the Profid and Loss Account i this regard is
Ra. 1 11800 (Previous yoar e |.20,3080),

31 Hased on the winaiion presently availshle with the Company, there are no dus oulstending o

miona and small enterprises covensd ender the Micro, Small and Mediom Engesprises Development
Aut, 2006

Ji.hmﬂh#mﬂmwﬁ‘Mﬂw.hwmﬂhm
comied pul review/sssessment on the hasis ol fiture cash fiow projecticns of all s existing oatlets
(ea penetating units) and eompany s a whals and sisessed thens wene B0 ndication of mpairment
lnsszs. O the basis of asessment, the manggement has nog recognized sy impairment oss for the
year, {pressous vear Ba, B )

M. As the Conipusy's bushness sctivities fall within & single primery Baesiness segment. viz, “Halels snd
Restaursnts™, under o sngle geogrophical segmemi being Indin. Accosdingly, the disclosuse
reguirements of Accounting Standard [AS)17 “Scpmeni Reporting”, e specified undee the
Cosnpasies (Accounting Stndands) Rules, 2006, s not reguicod,

15, Yalue of imported! indigemom raw malerial, provisions aml beverages conswmed

Farticulars Current Year Frevious Year
Raw milerial and Companents Ha In lary % Ha, In lags %
W 44013 ] W37 [1[1]
4408 i 27 10
6, Expenditure | foreign carrescy
Purtlculars EEI !u.r l'_.pl_\l“'l_l- Yemr
Mi 3.500 lncs.
17, Earsings in foreign carrescy
Particulars Current Year Previnms Year
' Wil Hil
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AMBROSIA CORNER HOUSE FRIVATE LIMITEDR
| Eatiier kruras as Ninilas Ciorhes Hoese Privikr Lisfiied )
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Mty asimchien] 1s Fisancisl Sastrmme far the yosr ended an 3000 Marck 1015

Coreem Vesr | Frevlewiesr | e p—
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T T72| VLR | Deetn decrease 2
AT —
urTeEl o
] PLOXN|  C207 AN Dl o ipcrenss in
m a.bf oy
Tende Wt Creih dabes [hversge take (TRI] BAE|  (9%.00)] Dhee o rcrease 8
reccivation
Trale [Teaal Pundissss lor maigl Trudls RHL A1 7RI Daede mcrvsss i
| urrwerned i clowing sy -
" mvwmany vecicdmy Fassted
o . Sl b proscess
.ur.'.--.—..quu!.h W uriag T 66 TAZ| 1303 | WA

1. T sty dics ol bive iy Bicamiri proqasty whene aiy proceodings s beor inltinied or pnading agaimm tw ey (o halding sy
Intanid pa ety
I The Coonpsarsy lis m nevabeed it preperdy. plasl and copeipmest or intangibie asots or Tl dusing e curvenl of pedvioos o

lil it ety o irrvsrea bie prope iss s hald (0 fhe neme of the ooy,

fo. The Comigaiy has rn onicesd (s any sclene of sranpemns slich bas moseoourtng impact oo cuttond of foo o it il e

v, The corrgeeay fe o Besirorvrings T bonks on e e ol seoariny of oueTern s,

¥, The ooy toes o hans rsncsionn of telenacs mufsndng with e cospanis s, offw's 248 of e Companiss Ao 2103

sil, The cprmgaey dey sl bass ey charges o sstifacibin which Lo et 1o b regisienad with ihe Begiaver of Compenksy Pegord e sy
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will. The oempany e et raded or inveded (n orepio oormonsy ar virieal curescy danng e Nnssclal seal.
m The corepary b rai e declused willlel defigalier by sy bk of Bndaciel isditdin of gresminel or gy geeemess peherly,

% The company b eod mhoreed or ased o Evvesied feds o any nilisr feram o enity Inelasfng Tersgs entity {intermataries) with e

sy Sl e elesedasy il

a Dy wr nsfireely bovel or Invgu Ie pehes persn or ety Jdomified laany roencr whatasseer by ofon beRall of the crongany

el melficey ) or

o Prerciie sy gustanice, secusity of the (ke 10 or oo behal of The uliimae beneficlany
Wi T comgmey haw rev received sy fund (hois, any Sersen o eatity iscludling Gerelgn ctits {fding parms) wb i umbssiasding (ot

rocmnikad i wriliig of oileraieel Sl B compary shedl:

i} Driseotly or ralkweotly Tnd or [meamimemi @ any odher porsm o coiity ideatilicd in sny marna whaisover by oz on bokalfof i

oompany [limaie beseficiany | o

1 Prorwitle sy pesranites, sccurly & the ke o of on bl §of e ukiyene beseflclery.
wti The company has o irassaction which b il ool it Bk o oo a0 bt boon asmeedesd o iiscinsed g brcore duning
e e i Ui L2 ekeesSEiens wodey e Insome Tan Acl 1961 {msh B waeh or sreey o sy ether relevant provia ina o U Lo

T Ao, P9l

wlil The commpony doen sol hane iy i vesiments duroegh mone U 1o lxpors of ITYOSIRGTE COMPaR 18 par Feuon 2(67) (d ) s ssiien

|86 il Congiasies Aol 2013,

# Froviom you's 1l pures hans e segroeped  neclassi Ned whosser iooovsary 19 maks thaons sempamble wif (b oo years pes.

clamislaal ks | dlhomine,
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ANNEXURE - 14 [couv]

MNAHATA JAIN & ASSOCIATES 415, 43h Floot, Peard Best Haighta-ll,

. f || Subhah Place, Piampura,
o |% | Dl 110004
W 4 Pl 0] | =1 L38A101
Independent Auditor's Repan

To The Mensbers of
Kafiks Hosplialiey & Travels Privare Limied

hpmtq;h: Andin of rhe Srapdalone Financial Starements

Opinioa

We have suled the secompameng saodaluie fsdoekl daemeats of Kaflla Hospitality & Tesvels
Private Limited (“the Contpany™), which comprize the balanee aheer sar March Yin, 2029, the smement
of Prodit and Liss, the steterment of Cash Flows for the year then ended, aed notes v the sesidalone fendal
stwtcmenty, ihchiing a simnssy of dgaificant acocunsing polices and oilwee explinsmey infermation.

1o ous qwi;.qpppd.wthhﬁl ol mur indormaniom mdm&lmﬁ:ﬂphnlﬁamjvmmu,lhz afosressid
md;ln“ﬁhnthlmhunu#iu ﬁdmfummmqmdhrml&uwlu A, 2003 i thie msenier 31
m{mdﬂdgiw i grue wnd Wﬁwhmﬁm@ﬁhhmuﬁgpﬁdp&:g&n&ﬂ]uwiﬂ
Loidin, of the steie of affabes of the Company a0 ot Mireh Man, 2023 and profin, and ira cash fows for the
yeur pruled on that duse.

Basis for Opinion

We conduensd sor sudin in acenadence with the Sandands on Audidig (S0 spectlled under seeton {4310
ﬂr}gﬂm@uﬂu.ﬁm A3 frhe Aot I:hl'l'tq:ru_“ﬁr.-l wnder thoar Seicdlanls sre Rimber deacched =
ibe Andlary Regewsbifter for the Al af He stepdvme faavaal iatmly secsion. of our cpot. We ac
independent of the Company in accurdamnce with the Code of Behics issued by the Insomote of Chanered
Aceourganes af India (ICAL roprther with the ethiesl soqilndtiens that are selevu o oue sudis of the
stapdalese Enancisl setements under the providons of the Aer end the Rides deeseander, snd we bave
Fulfilled crar otbier ethical eesponsibilites in sccondance with these requiseenenn snd e 1CATS Code of
Hihdes. We belleve thar the audit evidenee we have obiabnsd b siaficims and sppoopelse o peodde o beais
far cur apinon,

Information Other than the S1andaione Financial Statemenis and Aoiitoes Repon Theeenn

The Company's Board of Direeton i sospansibic fnr the preparation of the other infomation. The athec
infioemurnon comprses the infonmaton meluded iy the Booed’s Repont mcludmg Annexuces bo Iiand’s
Repea, bur does not include the stndhlone fnencis! seemens wnd sur suditeds repar therean.

Char ofienon on the stendilone fnapdal semenes does ot cover the echer information wnd we do oot
expross any fomm of sssusance coachsion fercon
' ail




R

In pormecticn wrib our sudinc af the sundalone fismocal smremens, ar sespensitelivg i 10 eeed the ades
ldmﬂnlnd,iudnmnm,mﬁhﬂeﬂtr&mnﬂﬂiﬂﬁmﬁmhmﬁlﬂriﬂmﬁm with the
sndnlone Enanciall smemenn o oor mowledpe choined donng the course of o sodic or atherwise
appean 1o be materially mavseted. [F, baoed on the sork we heve performed, we conclude dhar there is 2
mutenal mmstatrnent of His other liformation, swo e regened o nepoet that face, We bove nothing m

e i s regard

wnwmmmw-ﬁwmmsm“ Fainamcial
Sadncemerin

The Comnpany’s Board of Direcoos - responsible for e mamers swted in scton 134(5) of e Act widh
mmhpﬂpﬂﬂmnfdm:mﬂuﬂﬁnﬂﬂm!ﬁﬂpﬂlﬂuﬂhmﬂ:ﬁ:
Eﬂ.nﬂl]'pﬂlhun,ﬁnmlpﬂﬁmmmlicuhlhupufth: l:ln:l:rnh:.l:l:'dhl.h:l.mnmnng
principles penerliy socepesd in Inchis, including the socownmng specified under secoon 13 of the
Act, read with Rule 7 of the Companies {Acooones) Mules, 2004, This nesponsghility 2lo incudes
muinterance af slequate sootanting recdrds in accordance witch the provisons of the Act fur safeguasding
nEhmﬂhfmﬁﬁMﬂﬁrﬁlhﬁﬂubhqﬁdhm&
prudent, and design, implementation und maintensnce of sdequate ntermal Bnancial controls, e were
openiting efectvely for cosunng the soouracy and compilctcnens of ibe scooanting roconds, refevant oo the
prepasmcon and presentaton of the standaleno frencial statements that give a troo and faéir view sl are
free from matenal imissssiement, whether duic ko (epod or érrar

In peeparing the sandalons Gnancal sticements, menspement 8 peapooaille for asseuing the Comjzng's
alliny b ccriieiten s w oty Soncerh, digelosing, s applicable, isarer selined 1o potng cotcern disd velag
the gpang consern basss of sccourting wishess irasapgsinens cither Isemds o liguddaie the Copaag o o
ceaas operatons, of los oo realists aliermative bue o do o,

These Beoard of Direcitin abe ks resprenibile fir aversersng the Company’s firansal reparting procoss.
Auditar's Responsinlines for the Audin of the Srandalone Financial Brements

t“nl#hmumlm&mmm&qﬁmﬂmmlhmnl
whiale e fre fnes iestedal masniement, whsther due 1o fesud or erms, and o Soe n sodivod's epon
ﬁﬂmmnﬁmm.ﬂmmwh:ﬁghhdnfmh-alknrutlpumd'wm
andit ermdorted in scconlamce with SAs will dways decscr 5 mabenz] misstacoment when if exists.
hlissmiements can arse from fmamd or coeoe and ane considered matedal H, mdvidislly of ia the aggrgts,
they conld reasnnably be espected o influence the evormmic declslome of user teken on the bass of these
standslone Gnsncisd staremenss.

A part of g sudit in sccordsnce with B, we exorciee professons] judgenent and mantin peolesdacal
:hpummﬂ:milultﬂmmlﬂ.%'lﬁu

[dentify and sssess the riske of masensl mistatemens of the standalone finuncill stsiements, whetker
dus 4iy fraud o ervoe, design and pecform audit procedures pespocsive to thess dske, and aliain audic
evidence thar is sufficient and sppropriase to provids a basls for aur apEnion The Gk of oo deiecing
o imatenial pdsstateenent resaling from fraud i highes than for one reslting from error, g3 Faud eay
vt enllibai, Taipery, mﬂmmhmhwﬂlﬂwmﬂmﬂ




1y

. D-hulnml.ndtﬂu.ﬂhﬁnﬁrmlmdnﬂntmm &Mlhudumdﬂmiﬁhpm
:hnurwup:'nnlu hmumﬁ:rﬂ:mﬂmmﬁ"mpﬁﬁ:mmﬂp
openting effecnveness of the eotiry’s imernal conemds.

= Ewvslusts the sppropriatensss of pocoandng policies ueed and the ressonabileness of acoounsing estimates
anel relased dsclosunes maie by mansgement,

*  Condude oa the appropriamnes of meiapgeomeni’s e of the going conceemn basds of socoumting i,
based on the meht evidmee nbalond, whaler o oatedal neesainey oSsE wlated o evenrs or
conEtions that may cast dgreboan doulit wn the Company’s ability o costime ar 8 goang concem. [F
we comchude that & material uscertainty cxlsts, we sne required bo do sttenton in our audizo’s repon
so the relsied disclosunm in the sandalons Bramsial satosnts o, f sech disclosares ae inmdegate, o
mondify_oer coinkon. Char conchisons ame based on the aadis evidence obsained up to the date of oar
muchior'y report. Howeves, fatvre cvents or comitions nmy cause the Company & otese 1o continde as

A g crmoom

= Bwaliabe the overall prewcivtalion, snacnire, and eaeent of the slasdalone Bnands] ssiements, bdading
the dscloares, sl wisether the stapdalane francil stucsens rcpreical the undedying: raaicton
avnl eveitls g0 & anner that achasres hr[u::tﬂulm

We comumuinicatt with those changed wah govemaice mjpirding, amang etlser matters, twe plannmd wape
and thrng oo the sudit amd dgnificant audle Telngs, lecldivg any sgnificant deflcleveies in mtemal conmal
it we ddensify dusiog our suds,

. We ahis providie those charged with povesnunce with s suemens tharwe buve complied wirh relevant prbdcal
pequirements regisding independener, and o communicats with themn all relstionships- and ot marce
thas may reascnalily be thongahl m bbbt o ous dependence, and whese sppboable, related safegrasds,

Heporr on Cher Legal and Regulatory Bequiremencs
1. 1 As eegquired by the Companies (Andinar's Report) Ordes, 2016 ["the Order™), isued by the Central

Crovernment of Indis in wems of sub-secion (11} of secion 143 0f the Act, we give in the “Aasexure
AR, & stsiement on the nutiers specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2 As eoquied by Section 143(3) of the Act, we report that:

ix] Webave wougkt and obinined ol the formacon and eeplanstions ahich s the besi of oar
knowledge and bebel wers necesary for the purposcs of our s

{l5] In ener opEion, proper books of sccount as oepEred by law e boen kepit by the Compaiey s Tt
& it appears Erom our exsmsnston of thosg books.

. {ci The Balsnce Shect, the Saiement of Prolit sid Lovs, and the Carh Flow Siatemeisl deall wath by
:hll]?,npnﬂmiﬂmr'lhlﬁ:buﬁnfml

() Im sur opivion, the 5fonesald sadalons fimancis] sements comply with the Accomiting Standands
mwmamammwﬁnﬂ.hrhwﬂm}mmm
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e} Chn i bass of the waisten oopresenmaons reccpred from the drec s 35 on Mioch 31s, 2021, imken
an record by the Boand ﬁ'm.mnfth.rhmnud!quﬂﬁdu an March 3ts, 2023
fremm beingg appoatnted e g diorctor m forme of Sectlon 184{2) of the Aei

() Wiah respect 1o the sdepecy of the lotemal fmancis] congrds over fnacc] mponieg af the
Corguny wuih refence (0 the sandalone fAranaal sntement. mil 1he opessting effcetivennes of
such eomernls, relir o aus srpasare Heporin “Annexene B woothls sporg

g Wi mspeit = the olles mamen m be lnelialed la the hudor's Report e acoordancr wigh Hule 11
of the Comjunie {Auds asd Awdiven) Rula, 2004, In our opedes gl i she best o our
infrrnation acul aceording bo the explsiatons given to oe

L

The Company did not have any peniding lisgetioms shich wouald impact 1o financial pesaton w
the smndalone fnancla] sfebemeni;

The Ceumpany il por lave sy long-teem contracts inchsding demanre comiescis Jor which
.ﬂmmwmm&hn-a:mm prandalone Arancel smremmeis;

‘There were oo amounis whach wene mequired 1o be eansferred m the Invesior Edpestion. and
Pevaeonion Fand by che Company.

- {5} The Mansgernens hes ropeesented thas, fo the best of #in kneradedge and belbef, as disdlosed

in the Mom 3 m the smodulone francil stsement, fumds {wiich are mmiedal dther mdindually
ar in the aggregae] have been sdhanced or loaned ar eveited (cither from bomrowed funds or
share premivm or sny ocher sources o kind of funds) by the Company to arin any ather persan
ar entiry, inchulng forein enwy CIntermedianes™), with the underscanding, whether recorded
i1:|'ll.lu:i.l:'l:l;|:|i|:|'|i:|'.|:.-l'in|-1 thuar the Iml:l:lnﬂ:hi.lrlh‘.rhnthﬂ..-:ﬁmth m’inli:nd‘ghud O IVESD
in other persons ae ensities idenGed in sy rmanner whamoever by or oo bebslf of the

M Ulirtea e Benefcarled) o provide any gosmantee, secuiny of che Bke on hehalf of the Ulumag
Beneficaries;

i) The Mutisgemens bus represented, that, oo the bess of s kveledpe aad belief, s dEsclosed
in the Mome M o the smandalone fnancial smiement, no fands fwhich are matenal ether
individually orin the aggregate) lave been reodved by the Company from any pecson or entty,
inclucding foreign entity " Funding Parties™), with the understanding, whctlses soconlod in wotng
o otherwise, thwt the Company shall, whiilses, dicecdy or tsliracsly, lend of iovest 0 otber

muﬁ.ﬁ!iﬁuﬂiﬂrﬂ.lﬂlﬂrmmlﬁfwmwufﬂw Fl.rlf
{(“Lilimmte Beneficines™) or provide any gearsises, securty of e lke on bekalf ol the Ul
Beredicizgen

fi] Based on the sudit procedures performed that have been conskdered reasomable and
Whmmmﬁqhmmmmﬁmﬂmhmdmmhﬂh
that 1be tppumtl.u'nlunmh' |Lﬁ-rh-:[ﬂl.udﬂ}nfﬂuk]![ﬂ:mhmymdﬂtr'-r
WILTEIRERL.

previons yeas i in sceondince with Section 123 of the Act oo the extent it spplies o payment.
Ihﬂmpl.qhum:pupuﬂdqﬁvdmdfmhmm
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. Provisa fo Rae 1) of the Compandes (Acomumng Rules, 2004 far malmtaining books of wocoans
wiadieg acoousntng solteace which has o lesiane of sceonding sudit wdl (odf log) Mo W
applicatile 10 the Cennpmany with effece fromise Apel, 2023, and sccomlingly, reportng under
Bole 11{g} of Companies {udir and hm-rm;m#hmtwﬂu&hﬂww
emiled Nar March, H12Y,

[I:.}'E"i:luﬁru'l s the rraner m be incloded h&nﬂm'mmmiﬂﬂﬁ}ﬂhm
iﬂﬂ'ﬂfﬂiﬂﬁ uﬂﬂeudm‘ ey 1 k'.&.rulﬁmm.:laqﬂl.ﬂinm j.'ﬂmu,ﬂgﬁﬁilptntdhﬂ
by seeton 197 for ssesleuen perstobhle monsgesial remusesatian i aot applieshle o o Pevas
Limsed Company,

Mace Mew Delhl
Due: 0 %] 59 202%

ubIs o 7309197 aLADVY TE5Y
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Amnexuee ‘A" To the Independent AwSme' Repon of even date s the saadalene Bacial seements of

The Annesure peferred io in pamgraph | under ‘Report oo Other Lepal mnd Begulmory Requiremnenis'
secton of |ndeperslens Auditors” Heport 0 ihe membes of the Company oo the Sondalone Financial
Fepremenrs for the year ended March 31, 3023, w the bess of our informwtion ond accoeding w the

e provided to us by the Company and the books of sccount snd eeconds examined by s in the
ol oowse of sodic, we ymee thar

i Inrespeer of Peopeny, Mam & Egupmepiinchocing Right of Use sseers] or mmegghle sseem
il The Compuny hes mansained proper records showing full panticula, incleding quansimtee
;‘J.—.-uﬂ:mldmﬂmul'm plart andl eiuijperent,
B} Accosding wo the infoanaton sod expluntions given i us and oo the bass of our
exsiminatioi of the secoeds, the Company does pog bave any intangible gsses.
bj Dwuang the yene Property, Mame and Baguipenens have been plodeally veslfied by the mamagomem
shiraiamble ntervals and no metedal Sserepancles v potloed on such verification,

c} 1hm&5m&wmwmmmwmﬂ¢hﬂhﬂmm
of the poconb of the Compeany, all the e deedy of senavable propertize are held in tlee sumne of

the Comgany except in fallowdig cascs
Descrpoon Gross | Hebdim | Whieither Period Temson for not being
of propery carrying | name of | promaner, held held b rame of company
walu director o
ikt melative
Freshodd Land & | 3db Ml Drecton Hince As explined o s these
m lacn Mauthua Q1042008 | immovable prapertio
at Chadha up.d:n'.lhgﬂumq:uy
101858 and while takeover the endee
:IIJI!!E,..'&.I.-JI ﬂplq:udujr'lm:dﬂ-
Sarnaj P, of disecior Mra hadho
Baral Bagh, Chadbhs ws e 0704, 2008,
Mew Didhi bence mo regitored sale
deed im the mami of
compasy was evecubed.

4} Acconding to the informaton and explanations ghvon to us amd the coconds examined Ty us, the
Comparny hat ooe revahied any of fs property, plant and oquipment [mcheding rghi-of-ase pset)
und ininngible smsets during the yoar. Accordingly, the provisions of claise 30)( o) of the the
Companies (Auditnr's Repon) Order, 2020 are not applcable.

&) Accondmg 1o the dnformatdon wnd explamBons gonie bo i, no proccadigs have been tmtiated o
are pending agalt the company for boldmg eny bomami propenty amder the Proldbition of Benaml
Property Transsctions Act, 1986 (o amended in 2006} and coles made theroumder, Accordingly,
the pravisions of chase Mijle) of the Companses (hudivor's Report) Oheder, 305w oor
applicabie,
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i Lo respe af Inventory

5] Acennding m the informaron ind explenatiom given w s, the Company dies nat heve asy
inreniory. Socondingly, the peovisions of clause Mii) (o) of tee Cwder ae oot appbcable.

B Acconding o the mbommation l.udu:phn.lhuuip:mlln us and the records examined by
us, the Company has not been sancuoned cxpiral iemity chiring the yeur in excess of five
mwnqxu..j:nwu:,humhnhm mmmdﬁ:hﬁnﬁmm]lnfn-tnl

i (1) Duting the vear the Company bas provided fnans to companies, firmn, Limited Lishilip
Purtnershijem ot ary other fartics as follcas

Loais (Ha,}

Aggregate amom gransed, - %01 80 lacw
picevhded duiring the pear

- Autwichary - Ml

- Chthers - Y50 b
Bakarxe oarstarsling ax &t balanes sheet
chate s respeey of dhove canes

- Subidiany - Wi

- Cithers - Hi

l'h.'ui‘d:ln:-j— the Company has oot mekdl.dvminlhcmnﬂnqu.jmndp.ulﬂ
pﬂ:uﬂudun.lut, nmpﬂﬂ,ﬁnﬁ,lmdlnhﬂr’hmh;plmuquﬁupﬂnﬂ
.H.:nupdinﬂ]' &.:.q.i.mﬂttn FEpaE 60 dm:hmulﬂllﬂﬂllnlhtﬂmq:ﬂj

it} Dusing the year the Company has made invesuments in the 73,66,18% equiry shares of Ambrosia
Comet House Per Led and sfier sequisition of e aforesaid shaces, the sald Ambeosis Coener
Heuse Pt Lal. bevonse subssdiary of the Comgany. A per the infonmaton snd explansions gven
i s, e rerim and comclirions of Evesment mede aid the prent of losns o compansies, fema,
mlmwuwnhmﬁﬁﬁ;hwmpﬁmﬁmtwm

(&) The Company has granted loans dunig the yesr 1o companses, fiomes, Lamied Lability Pacmersheps
ae sy other parties whese the schedule of ropayment of princpal and payment of ot hes boen
siulared and e repapment or receipi ane cogular.
(] 'lhﬂ:mﬂn‘l"[ﬂlﬂlnﬂmﬂ mm.ﬁmllnudblhmqpmﬁpwq b
jparties has beeen received back dunng the pear and there are no overdue repyment

] 'l‘h.t.hnm_p.ul.udlrg the Compuny has been reeetved back by the Compeay d'u.d.!lhdﬂﬂ' henes
the provisicns of classe Aivlie) of the Compans [hlivoe’s Repor])  Oseler, 2020 ame nof
ippicable

{f} Duaing the prar, the Company has net granted any loan to promotes ot eclaed parties i defined
iny chause {76} af Sectbon 2 wf the Compandes Mex, 2013,

#  Loars, invesemenis, guarantees sy secanty i respect of which provisiconsof Soctiona: 1B and 186 of
the Camgrnies Act, 3013 ase appbcable have been camplicd with by the Campary.




¥ hmq‘ﬁnﬂﬂmﬁthﬂnﬂmuﬂmﬂmﬂuﬂﬁrmmm,ﬂq%“m

lmpmdmgdrp:dhmmwﬁﬂamdumdmhdqmdhdmgﬂuyummm_&mﬂ
deponils ot the beginning of the year within the mesning of Sécripns 73 e 76 of the Act and the
Companies (Accepmnce of Depoain) Rules, 2014 (a8 amesded). Accondingdy, the pronsons of clause

3 On ot bass of avrlable minmmaton snd emplaneton provided 1o us, the Cenrald Covernment bas nodt

ibed muinsenance of comr meoords onder sub-section (1) of secton lilul'dzl:.n-quki.ﬁ.u,
MY resdd with Companies {Cost Reconds and Awlis) Amendment Bides, 2014 dawed Diocember 51,
214 (9s smended fom tme @ tme) o the curent opemtons camed out by the Company.
mﬂ&m the provislons of diss $vi} of the Companies (Audiro’s Repart] Order,2020 are not
mppiicabic

I respect o sty dhaes

i) Arcotsling W the miommacion smd explenations green o e, undinprisced sthaiory due inchding
Goods and Service Tax, provident fund, employees’ state swrnee, ncome-tax, sles-tax, service oy,
duty of amoms, ity of exxdse, mloe sdded ax, oo and ather matemal staog dises, s applicble,
bave genenally been regalady depasited m the appropante suthooties, thoagh chere bss been a slight
delay tn o firwr cosen. Further, no undisputed amonits payeble ih eespoct theeof sere ousstandling at
3052023 fur n penod of more than six moatn foem the date cthey beeame parable. .

{4} Acterding to the sicapds af the Conspany exaimdned by us and the fommition sid eoplanstions
pven i im, thenn ape o dhises of issome @ o wle f@x of sense s or daty of castorm o dusy of
exciie or valise added tx athich hive nat Isten deponttod on socount of sny dispute.

vy Aeecrding 1 the infarmagon and explanuons. given o us and ik reeoeds cxmmined by, these are

mwﬂ%ﬂm&mmﬂm“wumm&whh
tan sssessmes under the Inoome Tex Act, 1960 (43 of 1961} Acoondingly, the provisions of dause
!ﬁdhmmﬂnﬁm%ﬂmuulﬂﬂnﬂn.

[y Bawed on ur sudy proceduses perfonmed for the parpose of reporting the mue aod fair vies of
the smndalone finencis] siemern sl peoveding w mformenon end explasdons given by the
|mﬂfﬂqﬂrﬂm:&&ﬂmﬂhmﬂhﬂuhﬂ:ﬂlﬂ.uhﬂpﬂmﬂ
o mrerest thereon o any lender.

{&) The Company has not been declared wilfil defrulter by any bank or financial nssiroton or sny
othez lendes.

(<) Accondng o the informatiom ansd ciplenations gheen 1o us, e Comnpedy s not aken sng tesm
loum, leersce, the reporing umder clavse Kiajb) of the Comparndes [Auditers Repan) Cleder 300 o
nﬂ.lppﬁ:'lb[r.

() Accondng o the informaston and explamdons gt we us, snd the proocduses perfmed by s,
and oo an ovemll smaminstion of the fimapoal siemeais of the comgany, se o Sat the comping

s used fumde ratsed em shart temm bass sggrepatiog f Ra U780 cromes lor loag-lemn pampac.

fe] According to ke information and cxplanatione gven i e and on e ol cafnsimtion of (ke
sizpelalane Ffinancial smoements of the Comgany, we nepe than the Congmivg lae oos mken sy fueals
drurm any endiry oo pﬂnnmmﬂnfﬂrhmﬂﬂtnhﬁjﬂmu il tm mvilaliary, Company diocs
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1 MAccorhng w ile infommation and explaradons gren t 18 and procedures performned by s, we
et tan the Company has for mised [oams dusng the vear on the pledge of secusities held in in
naheichary. Compary does not heve any assocanes and joint venrure.

w  a) Acconfing e the Information and explamstom goven to us, the Company has not mised any mooey
by way of Indtal puablic offer or futume public offer fncluding debe instrumenes) dusing the year,
Accondingly, the provison: of paragesph Xx){a] of the Compardes (Auditor's Report) Order, 320 are
uert applicable o the Company,

b Drasing the year, the commprany ks nof male aay profrrentlal alloaoent or prvase plcement of shases
i cowrvernble debentures (Fully, partislly vr opsicnally convestibde), Accordngly, provisions of clase 3
{x)ib) ol the Oinder are not applicabie

e o) As per the infommsien sed splanations g 10 U oi Gl eisunes o this lechall| ther were o
(rwudhs om o oy che Commpaey which have born mutced ur reporeed durng the year,

b} In our opteion and scoording o the informrion and explapations given 1o s, ne repart usder pols-
scetion (12} of seetion 143 of the Companies Act has been ed by the andiecrs i Foon ADT-4 as
prescbed ander rule 13 of Comiparges {Audit and Asciton)) Rules, 2014 with the Coatmal Goremment.

) As represented oo by the management, there wene no whiste blower complaiings reccired by the
Cnenpamy. during the year,

= The Company is not & BMidad Company. Accordingly, provison of clase Fuilifa) eo (o) of the Codes

il hmnpﬁm.ﬂumnﬁthmmmldmﬁ_@mmuﬂﬂmw
wigh the relaned panics are in complisnce with section 188 of Companics Act, 2013 and the details
biwwe bein diseloied in the Sundalone 1inenos] Sagsneais g peguized by the applicable sccoiiiting
mancards. Furthes in pessusnce of sectinn 177, Company heing & patvase compay i not sogquined m
farm audit commyises and acooedingly the provigions af section 177 s noe spplicdsle.

o) l}hmﬂ@lﬂnmﬂ.hﬂ&nﬂmmﬂﬁmﬂnﬂ,ﬁ: mhumhmmlnmﬂnuﬂm
mdhm{mimdmhutmimﬂ sncly System s Pﬂ'pm!iﬁmnflh:ﬂqnfudﬂﬁﬂﬂhi

b} The company <l oot beve an imemal sedit system for the perod andor it
w Dy iar oqpingon and scooeding to the Eforemation end emplanations geen 1o s, the Comprady bus woy

entered o wiy ool h:.mtﬂiﬂnsuiﬁdu:irﬁmupmnnimmdiiﬁﬂ:mmuﬂ
under Sective 192 of che Act. Accordmgly, provisions of dacse 3 fov) of tdse Oirder ane not spphicabile.

i  The company i nist reguived 1o be w'-:;.:hrsmﬁ-m of the Reserre Bank of Tndia A,
1934 {2 of 1938, Accordinply, provisions of capse 3 {xvd} (3] 10 ] of the Comparies {Auditor's Repart)
Ol 2020 art- et applicsbils

vl Acoonding 1o the mivonadon sod explanations goen 9w, the Company b neitber incwrcd amy
cash losses in the Grancal por in the mmediniely procndog finaticdal year.

waill There has laeen no megnation of the smansery asditoss dusing the year. Aoconllingly, pririsons of
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a)  Acsoriltng 1o the Efostaten and ciplamabons given to s and ait the biss of the Bnancial enos,
mzping and expeceed dates of malizaton of finenoul essets and payment of Grancal Habilite, calses
Infomrmton sccompanging the Stendsdone Finencl Stetemeonts, our knowledge of the Boand of
Diirectors aid managemeial fplise and bascd op ol czamisstion of the ovidence supparicg the
seaismnptions, nohing ha coms W o atenton, wiuch causes e o bellewe that any oueeril
uncertalnty cuists as on the dare of the audis wpos: thet company s not capabile of meeting it Babidines
cuisting af tlie dabe of bulgice shect as and when ey fll die withtiy & pediod of one yoar from the
balsiice sheet date, W, himweves, sisie that tis & not ah ssssimsies @ b the futuee viabiliey of the
company. We Banher srase char oar seposing is based on the facrs ug o the dee of the audit popos
e we neither pive any guarasies sos eny sssuesnee thar all labilivies flling due within a pedod of
iane pear from dhe bulnnee sheer dase. will get dischazped by the comparry as aml when they 5 Jus

ax)  Acceding e dhe infoemeon snd explisscons e (o s, there i5e B LS pent il (i foipe)
n!'aﬂm'lhn:qdutpn:quu ihthmrrqmdmhtmwmﬂudfpd.&dinm ' ]
by thee Compuries Aoy in compliamce with second provisn o sb-section (5] of section 135 of the said
Aer. Apcopdagly, mdﬁm]m&}&m&ﬁﬂwwm%
I;[H]mnu:rwhﬂhll:

will mmm&m!{m}hﬂlﬂhmﬁmﬁtuhnﬂMhdﬂmn
iof the Congrauy. Aoconlingly, no cormment has been included in respect of said clause under this
nepon.

for Mahats Jain & Associales
Cleprpred Acconmzunrs
FRE: D651

10
Amil [ Jaim
Mo 093912

TMace: bew Dell
e gqi o5l l;r_u,'{'?;

pnTus FI09VNL AaEpuu Tisy
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The Ammesaee B the budopemdeaat Aslivon” report an the Seadidone Floanclal Sdatmmenis of Kafila
Hospitalivy & Travels Private Limived foe the year ended March ¥1ar, 20235,

Heport an the Internsl Finascisl Congols wids reference o the aforesaid Standalone Piaancial
Sapemenis unded Classe (i) of Seb-sccton 3 of Secclon 143 of the Companies Act, 2005

We bre audiped (be lateenal fnanda) eontrals sver Aransial roporing of Kalilh Hespltaliey & Travels
Privide Limitod as of 3a March 2023 in corjusesion with our el of the Sandalone Fimnoal Sotements
fone b your erlid oo thas dase.

Inumwwﬂ[&chn;m.ﬂmﬂmﬂm lnlinguﬂ:l:.mﬂﬁm.nu:limuﬂhrpmuw:
ﬁnlum]mimd-ﬁimﬂhmd conimls over firmnaal mmwhﬂ:m“
ot Nlat Marpch WY, based nen the intesnsl coairal over fimscil reporeing citers easblished by the Offce
eoniderirg the cssentis] compasents of inteenal controd semed in the Guidines Note on Audt of Imenal
Fimandal Consrole Cver [Snansial Repariing [ the “Galdanes Mote™) issond by tbe Instimbe of Charteced
Accoustands ol Endia.

Banagement's Hesponsilaliy fos lewciaal Fusancial Controls

The (Hfier's managesnent i responsdhle for pstalidishang znd matntainiog meenal francial comtrols based
o the seemal evnitrol ever Sranesl reporing cnzens comabliaficd by the (iflee conakleing the canensa
componens of imernal contrel smeed i the Guidence Note. These respomibilies inchde the desipr,
imiplementsion and maisenarce of sdequate nrerral Onasoal conrsils thar wess aperatiog effectively fot
erwuring the arderly end effident conduet of in business, incduding acherence o Office's policks, the
sa feguardivg af it swets, the prevention and deseoninn of frawds e ecee, the aceusacy and compleienos
of the socousiting seconds, and the rrnely prepassoion of relisble Bnameial infomunion, o fequired whiles the
Cesnparies Ao, 2018 [ Aci")

Auditars® Respuasibilig

mﬁmﬁt’ﬂﬂﬂqﬂtﬂlﬂ an the Office’s tavemal foancial conesols over insneial
Mﬂmmuﬁtﬁmﬁmﬁmrﬂhumﬂm:mdmﬂmmmmdmmu
HAuiiming, prescribed under secion WM E0] ol the Ao, m dhe extent spplicaile oan gudin of el fnaeds)
coirels with referernce m the Smndibons Finsncisl Srements. Those Smndasds and the Guidanes Mo
rerpulre that we eomply with ethled seduireents sid plen sad pesfnem the wulie o obisly cascngble
anpimgnce about whether adequate insernal Gnancial conealy over fimancal reporing wes estaliliched sl
mialntained ased B such controls opemted eifectively in all patenal mipests,

Oie sudii bvolves pesfomalng proceduns 10 abtain sud evidence sbour che ddequacy of the lmernal
Bnancisl conzeols gyaem over fimncial sepoaming ood their opemsting effectiveness. Ouwr audis of internal
Mﬂwwwwhﬂuhdnhumh:umhﬂmﬂn'nﬁmﬂﬁwﬁﬂcm
wves naiwcial seportiog, seeesaing e asi thar 0 marensl wealksess exisrs, and resting and evaboating the
WMWMMnEhmﬂmMMMd}:m&mem
Senidnlone Pmareis) Sssnmnens, whether due o fend o evor

e belirve that the sudit evidencs we have ptuainied i salficiens snd sppropriie t paovids o b for o
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MMeaning af Inmtemal Vinancial Congeols over Plasscial Rl.'pﬁl.il.l

& OfGee’s inremnal Bmancial cosrral over Bnaiedal lﬂ-ﬁg|=1pwv¢mdfhp'ﬂrﬂ]ﬂvmkmuﬂmbk
assusance regarding the relability of finencisl eporing and tle Eepumtion of Seandadoir Fmancal
Srsements foo exemal purposes o scennfanes with generally accepred socousting prociples. A Office’s
e maintensnee of reconds that, o reasonahle detsdl, acenmtely and Gisly sedloct the tamssctions sod
disponinans of the ssen of the Lision Office; (3) peovide sessonablc sssutance that trensactions are
recranded s necessary b peerlt prepamtion of Sandaiose Frsneld Staemens in secosdance with geeerally
acveped sccounting poaneples, sd ha reccps and expemdnares of the Office are beng sde only in
acvordanes wilh autharizations of manmgement afl the O ffice; aod (3] provids nesoaable isusne: mganding
privention o dmely deeston of ueubosiaad sequisiton, usc, of disposltcen of the Offlce's sssets dhat
senaled bave'a matedal effcet on the Stasdalone Finascal Statementi |

Luberent Linitations of Intemal Financial Controls Over Financial Reponing

Became of the mherent Emitdions of el Gnamdsl controls over firancal reporting, including the
[ﬂﬂilh]ufn.ﬂl.ﬁlﬂ mimumwurﬂdedm.mudﬂmhm&ummr
mﬁuﬂmmﬂnmhhﬂ.ﬂ%p@n[m}ﬂﬂmﬂﬂﬁﬂhﬁﬂﬁ@ﬂum
over Anancsl reporting o fotare pediods are subjec i the pisk that the inemal Eonandal control aver
fnancal fepartng may become madequate becanse of changes in condifions, or that the degree of
complinoe with the policees or procedures may detenomte

i

It ity expedsiven, by whe heest of our infarmution sed scoaeding o the explananbons given to us, the Company
bas, i all ssmicrial eoapects, &0 adequaic infermal ferencisl conols sysem over finandal reposting and such
mwwwﬂwwmm&mﬂfu ltMlLﬂI‘.’Hhﬂm
il criberia for Enternal feincisl eomnteol over Bnancial r2posring enshlished by the Compuny eontidering
h;mﬂrmmulbuﬂﬂlwun] swied im the Guidance Mote on Audic of Internal Fimancial
Comtrols Ohver Finsicial Repossing lasaed by ihe AL

Diate: u&]‘ & ]{p.ﬂ

e Eug 23093 VERGEBULTESY
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KAFILA HOSFITALITY & TRAVELS PRIVATE LIMITED
[CIN: U TSRO0 995 P TC 0G5S

Stavenpesit of Proff wod Los for the vear eogded 31at March, 2025

{He. in Hindreds)
For ile For the
Your ended Year ended
SEAL TS 3.08.2022
Maie
REVENLIT,
Revenue from Crperagian b T AL 53 JOATETIH
[hbar Income ol | DIVEIT AR
Tatad Ingoime J&. 55 RRLTD Ji_.ﬂ,‘]‘ﬂ.:ll
EXPFENSES
Emphavers Aenefil Exporses 13 000 L 370 a2
Finamce Cosl b} 55626110 10,35, TE8 60
Chbar Exgenses el 200 TTT O 1461 18017
Drapreciation & Amoniaacion I3 AD6.TH 2EE1A4)
Total Expenses 33EEL.H I8 Th LR
ProflekLoss} for che year before tax ENT-T ] I.MI
Tas Expiniis
“Current Tax Tor cumess yonr B4 R0 1,700
AT Crodn Adnestmie o EAHD5
Larrent Tax for carlicr yeer - 143908
-Deferred Tax (2,271 15) 45497
IPreafit 1. e] for e ear L1105 5h 138,147.06
Earsing Mer Equity Sharss!
Hazic 2519 1466
IHlhmied 5040 |66
Significam Ascouming Pk 12
The sccompesvieg nobes mre en viegrel part of dse finenclal gaiemens,
Ag per our Repor of even date
for Nahato Jaln & Associsies
Charered Accouniams Cin ‘bobhalf of the Board
e o b s\
o = L"Jé
{Anil K Jabn [Pradsep Chadha) (M asihim Chailhal)
Pmtrir; R b e Direcinr Bireciee
LiM- 01 736620 [ix- 01736656
Place ! Parwr Delhi
e 04,09, 2023

uviiwe: 2389%9 1L d3ax Dy TL 3G



EAFILA BOSFITALITY & TRAYELS FRIVATE LIMITED
JOS: UL P TG4 T |

Lnh Flw Satemunl fi theprar ekl Lag blacch 2823

~86

(Ra. bm Flundreis)

P ticalars

Fiar the year eeded
st March, 2041

For the year eniled
Ssk March, 2023

A CASH FLOW FROM DPERATING ACTIVITIES

mes proflkessl bukors las & sslrsonSnars Beis
At S

[heprecipion & Amdorizion

Prior pariod sd ustmani far propery. et & opeEpezn
L Prenfi i Sale nf Prpery, Mom & Equipaet

Opeuiing Pmfi befory syrking capilad chanpes
Adugmio for Ghanpes in epsmeing el
Trude & Csher Borwhvsbilen

Saam Terms Lones & Advires

ke Tl Anits

Shor-ierm Rercewing

Torpady aymelen

Oahver Cument Listlhiles

ey Shawd Lo, [ Laions

Can® heneranid Bromdioned fiar) Operstlos
[Hreel Taves paveitad pesed | udod
Pt Camh from Cpereting Activitics (A

I CASH FLOVW FROM INYESTING ACTIVITIES
Addeon in Properiy, Mast & Bogeip
Sade Prroeedds (ram Property, Pl d Bspipmoni
Audctition b Kom Currens e

Lavag Terag Raan & Abvasces & Ciber Ban oo Asscts
B Cimh sl in Imvesing activitles (H)

£, CASH FLOW FROM FINANCING ACTIVITIES
lLing Term Proviton
the Long Tesmn LiabSui=

I, MET INCHEASE IN CASIAND CASH
ECHAVALENTS (A+HCF

Caslhy & Alenk Ralances

Caah & Huk Balwices

TAGATLA

340616

(6258004
ThARAS AT
LI a5E24)
1,7,451.02
118347559
13, 080,02

TARATR AT

24ART]0. 16

wAKLA|
497473

i253.59)

LR B

145004

[ el B HES H
(158,250 5T}
125002 k6
(R ETH
J0EETI 4
280.539.53)

T

(I NAT. 5%

{13,720 84)

{ B ATR A
2,03, 14T 8]
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(L 50

270390 50

ELELE ER L]

11,25} 2m

{140 064,97

1A1.150.08
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184550, 35)
[RILINE ]

{LO6A%0TH
|53 20508)
{HANASR AT

(2,008,247 58]

N 400,

(.87 500,48}

T8, TS %]
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EAFTLA HOSFITALITY & THAVELS FRIVATE LIMITED B?@ '—II

Kafilo Hospitalily & Travels Private Limited ia incorpomted on 208h Lanisry. 1995, The
affice af the company i= slused ol | 01850, Arva Sema) Road, Kerol Gagh, Mew Delli-110005,

The Company offers all Travel Related Serviess under ong moof, The Company's mali live of bussosss

i operstlons s 1w serve the BIH agents and cospomate clisats with the best possible avel relaed
serviced and wihole nelling Air Fickes, Vntels and Services emongsl Retail Tmvel Agonts all somss

Haabs 0f Aeenunting

The Fimancial Stajements have boen prepared on o poing concens basis under the: hisorical
codll gonvEnlIon an accrel hatis of aectuniknyg and in sccordance with mandaory doeounling
sianderds Hsued by the Instivse of Chartered Acooamimniy of Indis snd refemred o in Sectaon
TN of the Compaaies Act, 2013 and ginerally acoepiod sccounting principlos in Indin.

b

‘Erepurty, Flant & Eguimmeni

Propury, Fhmlﬂqﬁlmmﬂdnt:ﬂinmhﬁmuﬂ'u:mﬂmb
accumulstsd deprecimtion, The eost comprises of the purchase price and any ather dirsstly
niributable co®t of bonging the essels fo working conditicn for s inended use end petl of
AT eredit ovalbed.

€
= Deprection oo all Property. Plum & Egquipnwent has been pravided ta the exient of
deprecishle amount an Writken [own Yaloe methed, based on useful life of the assels as
prescribed, s Pari C of Schedule [ of The Companies Act, 2013,
= Pegreciation hns been calculated on promin bosi im respect of all additeon/'deletion made in
the essets,
- Mo gmount in heing written off on lessehold basd and freshold lesd.

4 lecestmest
Wion Corment [nvesimsents ere valoed 5 cost of acguisilion afier deducling provision i any
maile for permrassut disminetion in the value 38wl dee daie of Balencs Sheet,

6 Cash & Cash Equivalents
Cash ond cash equivalents comgrise cash, cesh on curremt sccounts and cash oo deposits
noomsnts with omginal melosy af Jess than 11 mosths with lanks & cofparations and
cheques i hand

f Levenwe Reeopmitien
Al the revenesincome and cost'eypendiinees are sccounted for oo scermal basis

gl

‘Emplovee Bengfita

= All employee benefits payable! svailable wlikin twelve moeths of rendering the sorvics are
eluziifad 24 ghon- term employee benefits. Berefits such as salaries, wages and banus e
e recopnized in the Profit aml Lo Assouil in the period i abich the empl oyee rnilem
il relmied service.
= Begular manibily eontributions fo E:I'lpl.:g.tﬁ Mkﬂuﬁ:ﬂ Emgloyees provident find

r'
o

ure mads a5 per provisions applicabls,




hi

¥

k)

S

- Peosished fof gratuity 5 bees provided (o e bocks s por AS-1%5 and e same {5 not
feanabied

-m:&mdulemmmﬁqmmugmmmmmﬂﬂym
ihis scenu is booked.

Irprrowine Cost

Funds Horrowed wre utilized for the business purpase and the com of borowed flmds have
beemi poccamied and cherped o revenee aoocomt om aconmi bosiz. Bomowing cost directy
mitribralalbila b0 acquisition of Qualklying asses bs capntalizsd b e ot of sech assets.

Esrniop per Share

In devermiining earning per shane, he company considers the ne profi afler tax and meludes
the poet tix effeots of any extra crdinary iteme The number of shires s By gompating hasde
& dilstod EPS is weighted average namber of shares oatstanding during the period.

Taxation

=Provisson fior cument lax is mode in acsardanoe with the pravigion of ssome Tax A, 1961,
If asy furiber labilify arises on aceount of @a for the year under audil, the ssme shal| be
considersd an piement bazis.

-Dieforned fax ssseis and liahilities are necognined for fulure lax consequences aftribatable so
1 dlening differences that et hetween the peofits offered for Incomss fax and profid as per
e financial satements. Deferred tx mssers snd linhifites are measursd g5 per the oy
rdos/lass thal have been enassed or sshatantively emacted by the Pelance Sheot dote.

Provisions, Contingent Lisblithes amd Conilngent Assets

Pravigions Invedvisg substantial degroe of estimalzon @ mensiremenl ane resgnized when
thers [i n present obligation 85 a resuly off past evenis and 2 & prohehble that thers will be an
peiflow of resoaes. Cﬂﬁpﬂtwﬁhmmhhﬂtbm.
Contingent sswts are neither recognized per disclosed in the Ananclal estoments,
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BAFILA RSP ITALITY & TRAVELS PRIVATE LIMITED
(€95 LT LIPS T O

Hatgs fatmiing sl of the Plsscial Sealtommis for ibee soiwr swied 11 hbsreb, 000

{Rex b Flumdwasds}
AR TN s
3. ey Jiayiug
Ierevnen (o Lgvrry Shares of Seraudiary oy
Amberssis Compar sy (.80,
SOLBA, L9 [Previews Yocar 10,00 00T cquily Shures of face male
a1V~ v wham
3 Al Elﬂ
TENT &I w !! !!
S 14 slame Timm Lannn & Advanpm
=Haartiey Dhgunia PRl 9375000
w ﬂlﬂ.ﬂ
FIIR mamiked L i fevoe ol TATA . = 2506218
ITIE pladped whh Boml as margdn B Gusnanes - 153552 T2
Eemorel T Bl K4 G 0 i - _ Jms
= Rl 34T 5
i) oo s wher muscuenel s mebisles dopnil with remainny meteiy e |3 martks
Do - | T rwdy Receicaiilen
1.1 " moerared, Conridened Lesnd
et il Dy rctutiad pariics 1,790,710 21736233
Uroesure, Civnbdered Diseltil
<mem oo han roisnl s Rl B PIATAS4
ETTEEL] AT ANLET
A lenamrros o bl et dousial dests e R
!-Eﬁ J]}jﬂ.ﬂ
iy L]
153 Trede receivahle ngeiog scledile
Chwinmidlng fraim diw date of pavaest ool Mar Menck, 3023
Tariealers % bsaplhs  Smoaib-l yeem . b1 yeurw 13 yuarw =] ywars Tuisd
[T e — T TRATE B ETIRLS b . AL FRLTTURT]
coramdcind gl
= eoraklied pouti il = a a a .
Du-r-lﬂ'l'r;:l-tﬁdh - 5 -~ 5 = [ TRRT] AL
- ikl matalad ot e - = LAl RN
Tmlal J.HII.I-I L?EE ul = I_EEI A W, 03235
Ghgrmraa dimg Trams dis data o8 wi an e Ala HIZ1
Fartlcudar < b ik desibel yeies [BET T 1a1 sEdrs ER R Takal
Virdupoani Trate Rosmabi - LRI LT Pl L] 0L o 1AT3eLT
aemorel pod
— cominderdl sl - - - - - 1
Darpuiss Trade: rabls - = . . .
e ey LNLT
+ poibberral ki by | . o + . |
Tiotal A A6 TA15E LA pip el A 1169 55 AT ARIAT

KAFILA HOSFITALITY & TRAVELS PRIVATE LIMITED
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EAFILA HOSPITALITY & TRAVELS PFRIVATE LIMITED
JCFN: U 4R DLAMEPTCMAITE)

iR, Im Mondreds)
For the Far ihe
Yeur ended Vear cniled
31.83.2022 __steniom
[Hiote = 10 :Ravenw: from Coeration
CoiminaiimsTixcumsncenives 35, 71.363.56 INELIE T
Cither Operatoen licomeServize Chirges 236,77 2. 05.4498,5%
36,00 850,10 InATATIH
Hwle - 31 ;€0her fmtomg
Haenial nsoire |1 i, H 4 J00x00
lreress Received 15,265 06 FE5I%E3
Laabllity No Louger Reqil. Whack! Bal Wiall 2,155.31 1598
Prafit onfahe of Propemy, Plant & BEquipmenrs - 8554
518237 0T T
Nue - 32 Emplovess ynel Evecnyes
Salary, Bonu, Allowsseal £ [neemlves AT EGTAT 1,50 0K 41
Retirernem Benefii Exponses- Grsbuify B 440,50 A5k
Coniribtwgion 1o PF, ESE & Diher Fands 13929 1558.53
Direciony Remimerst s |2 000,00 |, IL500.00
Siall welfre Expenses 3,ThI 04 LA
s s
Munie - 23 Financy Cpst
bateres uid o hank boerowirgs 1A2.49160 3183 BV
Blank and Credil Card Charges |£,!|m TALSRET

554 161.10 11.15.7TRAES
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KAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED
PTG LTSN L P TR 5TE|

(s, in lundreds)
Ifar the ¥Frir rhe
Vewr ceded ¥ear ended
I0AI023 F1EI01T
[suix = 34 | Ciber Espgnae
Administration. Sciling & Oiher Korenses
Electriciy & Wals Expenics 1% 332.0% 06, B6E 31
Consission D omiyIncenlive paid 2250990 65 |20 BTG
FRCTC AMC & Authentication Charges LECRAT 3] 50000
Comeimss Bapssvas £a5.60 1,725.40
Whicle Rumnirg & Msinienancs S RELA0 19970
Printire & Strionery 3721 L TR
Teloplone, lanemes & Weh Expenses 5108473 4348228
Diatw Engry Claingss 205554 3 A4%E)
lsumnce Expenses 540040 L
Fipalr & Municamce - .
- (HTice Maingnance 251 I LTS
= Comprier & Saffware Mointenance I3 1690 TV62 50
= {ther Reper & Maimenznoo 11 A ES 3.MaEnt
Hasineis Promotion Expenses 435E.44 1138801
Tk & Peridesis 614 L5887
Travelling Expezsos LT 5 55737
ol E-xpemacs 975 1311
FestivabTiwali Expense 4 404K 159851
Haies, Rent, Foes & Taxes 2045 1,434,654
Ligml & Professinnal Charges 19280, 15 1296200
Charrity & Donation L1 F ZA3d.ah
Wdize, Eapendiium i L | 1. TEL33
Andiors Bsmaneration et 1 ] I 500,
A lwsias e had end doubifis! dengg E LA
Frior poriod adjistes T propesty, plant & equipments : . LA e e

4, LTI TS 14,88, 10017

oy sudit Fee 2/ 00 2,000
Tus mwdit Fee S8 W) 50000

S M) 3,500 00
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EAFILA HOSPITALITY & TRAVELS FRIVATE LIMITED

Statements far the

r endeil an st March 2023

5.Me

Cumtingont lishililies
Particulars

L

Jist Marel 2023

(s, I lncx)

24

3si March 2033

Hank with IATASH Cands

18531

IEe3|

Bememd of Service Tax & cess

il

il

(]
i)

Cleims agawsi the Compamy by & cesivmer nob
achrowledped oy debés

fiv)

T84

T.06

Demand of pre closare charges and njeresd e, by

11,00

Asls Bank sgainst which company mised'filed
disputeicompluints pnd matler is pending

Total
Capital Commitments

31527 31537

NIL [Previous Year: Nil)

In the opinion of the Mensgement of the Company, the Current Assets and Loans and
Aadvunevs wre of the value as staed In feancial statement tn the ordinery o of busines.
The: provviskon of sl mown liobiites hos been made

mﬂwhmmmhmmw«mhm;mﬂr
they e cowered onder tee “Micro, Small snd Medlum Enterprises (Development) At
H006". Therefore, it is mat possible oo give the information required ander the Act.

The Compamy B 8 Small asd Medsum Slesd Company (5MC) as defingd in gensral
instruction in respect of Acoounfing Stesdend notified under the Companees Act. Accordingfy

T,
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i)

the Comnpany has compiied with the Accounting Sanidand as applicable to Smsll and Medism
Sizad Companiss.

Jq.

Apbrosis Corner Houss Pl Lid,
APT Desgom Pl Lid
< Eubsidiary of the Compumy
Ambrozsis Cormer Flogse Py, Lid

d Clifer pervans reported heresndor arg nelatives ol Key Mansgoment Personsel
Transactios with the related particy
T sl

Mature of Transacton FPrevivus Year
I0E2-23 121-11
G0 a1.50

P . |

Ilh-d'llillh'l.d Current Year
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| Mudhu Chadha Diseciors Renvaneration 1200 45,00 |
N s e ey e
| Avinask Chadba Balery Pabd J087 EET]
|
i_n:m Chadha Sulury Paid &7 ERE
Swnti Chadha Saleny Paid 6l7 5.5d
Ambrogin Comer Howse | Fent Received Bl 1,50
Pt L
Anil Kk Salnry Pakd TAY X 7]
Security Recd Hack &7.80 _
Chastaming ar vour g
Reemit Security s T80
APFT Designs P, [1d Renl Reeeivad 560 =
Snles of TicketHoiel 613 01l
‘ Cratstarding af year emd
Trade Receivabla 016

Note: Relmied party relationship is as Ebuiﬁ:dhyhmmaumcntndl:ﬂndmh}m
Anditors.

1. Earning per Share (ETS)

mmmmymmm af EFS is given below:
rliculars Curvent Year | Previeus Year
hmm:muumwmmmrpmm £ 23304556 136, 147 64
liess (s, L hundred)
Total Minnksr of Shares af beploning of the yer 0,20, T8 DIRTTE
Total Mumber of Shares & closing of the year 938,775 035,776 |
Woighted svernge M, of Equity Shores 93877 B.38, 776
[ Nominal Valoe of Skares ([3.) 10 1o
Basic & diluted Enming por share (Hs.) 2519 14660

Earning per share & calculnted hy dividing fhe et profif or loas for (Be year acrbutible 1o equity
sharebalder by weighied mamber of shares oulsiandmg durng the yeor,

3L There i no impairment lois on fixed asseid on the basis of review camicd out by the
managamant (n secordsnoe with Ace E-lm-uhui (AS) = 28 "lmpairment of Awsets”
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Uiz walidiy inhamalom
Thae cormgey doca 2ot have any flenami propeny where swy proceedings B hees inFiatal o pesfing against the compeny (e
alding ey hesami property.

Thor {repepany nam il eevalood b porogorty, plasr s pquipment v isuegile seets o buds Suring the cummeni or previogs year,

Dietalls oof the it deeds of immovsble peopersies nol beld n the nume of Bie ey an e

alamm ol Taming
"
CET]

Wikl Larsl & Uidlangs ETELR

- The Creegeany b sed artared o mny soheme o srangomon which bas en sconmmiing Impan = cumost o previoss flnesceol year

The comjusy has honrwizgs Som bk in e dbape of hark gusrssies on Qi S of socrity of currer asets. The eetunms and
stamrrasls of carrond, mscty [Thed by the eienpeey with the benk s s sgrocsend wiith the books of peieunis,

Th crmtipiry daxs ool hver Tinsacthios or balences outsanding with the companies stneck of7 w's 198 of the Companies Act, 2003

The comspuaryy dees: toed barew sy whaeges or sabla(aatien which s v s be nogutere) w5 Lhe Reglismer of Compee| e baroad e
slalusory vl

The compay R not iradod or faveseed in coypin marrency o vt cumency during e Mol .

The corapury B st bevn doetared willful Sefauber by any bank or fesnei el (rlinon of governmesl o oy goversmen wilivily,

The wompry s s advanced or ksl or Fvewed i 1n sy olher peraim of entlly inclading foreign enely (immsrmedierics)
wih 1o andersgnaag thal the misrmadiary shall

)y Dipsstly in imdeestly lond rr v s nobar porsan nr ety [detified Snany menmer whsevor iy of o bebed Dol Bo compaey
suElmae beneflclary ) or
1) ek oy graarmtio, sccurily of The Boe o ur of beballof e ulissts benelicay.

Thea cortgmny hias not received sy (umid rom sy person or ety inoluding Sareign encty i lumdizg peeiy) with it undosendng
{whethes resnbed i writing oF sbenwlse] B e company sl

w1 Dvpctly or rflroctly lend o mvestment in any othet peras o ety demtified s any mamer whaksoever by o on bohall of e
company (ultimite buneficiary) of

by Promwicle sy gesranecs, aocerity or Uhe (e W or on behal ol e uhimee tenefiinry
'I.'hh:i.quq-lnumwliﬂmﬂihﬁhﬂmhﬂlhﬂﬂm'ﬁiﬂﬂdﬂlw

derieg e yenr 1k o emesameniy uader the Inoome T Al 1968 (sush i seanch of iy (f any other relevanl prvddoes: of
thie: Irncicense Taoc bk, |91

Tise crmeguany Jois not e eny imvestmenis theeugh muee has twi Livers of irvesmel oo s i per seatlo J67) 06 ind
it B of Companles At JOAT, 5
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Indvpendend Awditor's Feppet ‘

To The Members of
AMBGHOSLTA CORNER HOUSE FPRIVATE LIMITED
(Eerlicr knevwn ms Miulas Comer House Favats Limited !

Repnri om £he Audil of the Financial Slatemenis

Dpinien

We  have gwlited fhe ociompanving finamia setenants nf AVRROSETA CORNER HOUSE PRIYATE
LIMITED “the Company™. which eonpize the balznee sheet as w1 March 31, 2023, Stalement of Proftt and Loss
ang Satenen; ol sl Flows oo the wear Ther, eniled, and ~ates o tha financsazl stazerrents, inchafing 2 summary of
signaficent scovonling poticizs and alher exslarclacy  infonoation (IMieiafller eeterred 3 35 “he firnsal
slasermerls™,

n oz opioion and ko e best of ouc iolomadion. aed acconlings w the exolastions wive 0 s, the wforead Tl
satetaents gwve the informat.on raquicsd by the Companies Act, 2003 (*%3e Act™) in the manner sc regured and zive
a truz and it vigw m contommity with the Accounting Standards presecibed under Section 132 of the Ak nzed wita
Rule 7 of the Companicsidccounis) Roles, 2014 and eccounting principles wenerally accepted in India. of the stule of
alfaits o1 the Campany as 4 March 31, 2022, 2he nsses and it cisli finws for the vear encded Gn that dare,

Kagis for Opinign

We cotdugted our audie of 1 Anangial giatenents in accordares with e Sancards on Auciling (5550 specliod
nadar sechgn 30000 of the A Chr meeponsbiltive vnder shose Swndaz®s ene fudtter desenbed :nothe Awafer 7
Pepwapaiiilivies for (e Al of the Firemotol Stafemenis swectton of our repont, W'e are independent of the Company
o seconlanee with e Code of Likics issued by e Institute of Cherercd Accountants of [ndia (ICAT togesher with
the eikical mewrements 1241 ase melevant to oot audit of the tinanciol stadcments under toe provizions o the Act and
the Rules rewde thereunder, and we have Selfilled our cther efxizal responsibilitios in accordenes with these
requirements and the ICADCs Code ol Bthics. We helicve that the awdil cvidence we have obtained 75 safFeicnt and
aopropriate e zravide = 2akis for oaropinion on the financial stateragnts,

[nfeoimistien Qiher an (he Financiol Statements and Avditer’s Report Theeeon

The Cofpetiv's Board of Dicsetors i= reepomsikle for the other iafarmetion. The other informeation enmoriscs the
information tncluded in the Basnd®s Repost, including annexercs Ln Bnard™s Raport, md does ror inclede 1=a firaraial
sAinraments and cor oudizes™s, repon thereom.

e aginion on the Jinancial Alatemenss dods roc cenver the othere informarion ang we do o express any foom of
AMELLEANGE Conclinzingm 11e-man,

I cannection with aue audu of the Gnaneiel <3atementz, oar responsibily is 2a read the other intcrmation ard, in
doing su, cu-vider whether the other information is materially imconsisicnt with the  firanzial stateriz=ts or nor
xmneled e obtained durng she course nf our fudit ar ntherwise aspears 1o he mate -ially misstarss,




IC Lirsed an the ok we Fave perlnrmed. we concluds that there is ooateriat mizsstaternent of Cis cther doformatmon,
vt arg nequized 1o separ that facs Wo heve nothing to ropart in This cepard.

Respemsibilitics of Mansgement and Those Charged with Goverasnee for the Financial Statements

The Compay™s Boand of Direciens is respangible for the maters slaied insection 128057 ol the Al veilh rese=cl (0
the preperstion of These Gmancial staements thal give a troe a3 fuir view of the Snancigl posston, fGrancial
pectormence end cash flew: of the Compaty i acsopdines willh Accourting Standacds and viher awceurling
principles nenerally accesded i adine Chiv pespansibitine alan includes maintenance of adeguats accouaticg reeords
in accnrdence with the provisions al' the Acl for sulegoucdiog of she assess ot the Corrpery and [oe presenting wnd
dezeedng [taads and other screculacides, seleclion aed appliedtion of approorizte secourting pelicies; making
judgments and estmeples thal are reesoosble and paadent; and desipn, implementation and maintenance of ey e
inlemal fnancial contrals, thal wese operuding effoctivele for emsuring the acewacy and complotencsa of the
cecounting records, relovent 1o de prosaratien and presentation of 1he Disdoicial statements thad gisc a true and {air
vicw and src froe From muterial missitement, whether due w feawd or emor,

= preepawing, the financwl shiements, Lthe Board of Dhoectorsis resoonsible [0 pesesging the Company®s ability fa
ponTLe 32 0 pochg eoneesn, discloeing, oz applicable, mamers related to poing coneerm erad wsing 124 Emng somseen
biasis o7 pevoaenling n-less the Beard of Direcoareiter intencs to Iguidete the Compimy or W ceese operadicons, of
las rorealislics aliecssative Lt to 2o e

Tt Besars] of Diiectors are asse pesanzible for aversegirs the conpasy™s finareial Teportit process.
Aod s Responcbilitdiea fnr the Audil of the Firancial Statemeots

Dur aajectives are 4o obtain reasonable assurance aboid whether the finamcial stdements as o whole ace Des B
rgiarial irisstatemerd, whether dee to lrsd or crmar, and o rssue an eudilor™s ceport that wocludes ou? opimion.
Feascnanlz assurance iz a high Iovel oF assurance, but is not 8 moarontee 1Eal an ardit comdwated inoaecondzmee wilh
Sas will mhvawy delect 3 rraterial missttament wien 7o oexists. hisslaternerts can asise fram frand or ercoc and ens
epnstdered fatienal 1 Sadividus’ly oo Tno iz ggarernte, fhey eonld reasonahly be cxpected 1o influznes the scoramic
£ecifims of users taken an the baziz of thesa financial sratemetins-

A sl ol ar 2@ I accordance with SAs, we erereiae poalessTonad judgment and wwaincain professiconal Rkephzizm
Usrcrugheur s audie, We ala

* [denzify amd essess Lhe rdsss of material misstatement of e Mooncial statements, whether doe o o o e,
dosign aad perform awdit proceduccs cesponsive 4o those ks, azd obein audit sridence tha s sufficient and
anpropriate 2 provide a hasis tor our npinian. The sk of 22t detecting 2 makerial misstotement resoltine from frand
iz Aigher thzn dor nne resulbng from amar, ae frawd rray imvalve enblugsion, dorzeory, intcntional omissicne,
misrcpeaseatanons, aF the oeerndde of Inceimal gontayl

* Obiain vn oulemstending of dntlemil costml celevint to the wudit snoonder 4o design wod:t poocedures thar ors
aporoonzle in the circumsdanees. Dol nol oo the purpose of expresding en opincun oo the eGectiveness ol e
Compeny™s iRkarnge; comtrel.

* Fyvelusts the appropriaicniess af accounéng policics used arnd the reasonabieness ofF accnurting estimates aad related
direlosunzs imnde by Managameni.

* Conclude onthe appropnalensss of mumgzement's use of Lhe poing ceneern basiz ol accouztinge and, Sasad on fie
audit evifence obaned, whether 2 material uncereinty exist: rolated fo events or condiiurs that mae can
siprifcunl doutl oo the Coempany’s abilile 0 continoe s a poing corcers. 10 we cooclude 1200 2 material
“tnCerlainty cxisls, we are reqzired o draw attention inoour ancitar's report te the relaied disersures in the Gnancial
statemants or, it suoh, diselasuses arg inadcquaee, o modify our opition. Chr conclusinns are bascd on the audit
avdence ohtained wp 10 1the date of aut awditar's report,_Howswver, Tuture everis or oonditiows Moy causc 10
Oy 10 Grease [0 Coninme 35 8 goind COpseEmE,




= [witlaitde The ovgall wesentation, stucture and eankent of the Boanc:al @atemienlz, inchuding the dizclosres. mmd
whiziher fhe Erancinl statearis represent the underlying tansections and @w2als v a manner that achizves fair
prucsliian,

W cormmunicuts wath these chacped with povernanes peganding, ameng ofter matyers, the planned scope 2ng lhahye
ol e andil god < iunifeann aodis fadings, iegledme sy sisnficane Seficizncies in imerral contral thal vy idesify
duting cr audt.

1
W ulses privvide Lhose charpad wilh possemianes weth @ stEle-tznl that we haw conplied with celevent ethical
requirereenls regarcing indzperdence, end ‘o commoanfeate @it ez all relasicrships and ofher maters hat may
ressnnably ke theaght 0 hear anoone sod =cendenae, and whore applicabie, related snfegunrds.

Repnrt nis Otler Tegal amd Regulatary Requlrements

.- A mequired by the Companice [Aoditor's Repor) Order, 2020 (the Order'™), igswsd by the Cetral Crova-nenen: of
Incin in tanry ol su3-sectios, (|1} of section 245 ol the Act, we give ia “Anmexure A" o slatcmest on the oances
speeafed in prragrashs 3 and & nf1=e Corder,

S A nsquared e Soetian A3 e’ the Act, nsied on our zodil we repon that:

1) W bive somehi end ostmned all the safocmauan and explanations whach to the best of cur Erowledge and efiet
wore noceeeany for 1he pumsases of oo zod it

b}y 2 our opinion, prazer books of wecoumt o reguined by Jaw bive been kept Ex Abe Company so Far as 0] oppears
Zroem ot pxamiretion of these beoks.

@ The Balknce S the StaceTiet of Pralit and Lass a—d e Cosh Flow Staicment dewlt with by this Report ene
in agroceeart with the relevene bocks of account.

&) [zoeewr cpinion, the aforesaid Timansa) statemens corply witlethe Accanmting Standands speaificd vnder Section
[35 ol the Al i with Bole T ol the Companics CAcount Rales, 2014,

g O the bexiv of (ke written mepresentations receivend lrom, the dicectoes esoon Sacel 350 2022 tahen an recoq by
the Boird of Crirsctozs, cone of the dooectors is disgqoelifist as on March 31, 2022 (fom beine eppoinied a: o
divectar :o terms vf Section 15 12} of the At

fI The Company is exempied Eom getting an awdit cpinion with respec: to he adequeacy of the intemal finencial
sanlnels over Enancial reposting of the company 33 che operating clfectivencs: of soeh contrnls vide
mnc lieslion getod Jene 13, 2017,

el Wills respret we he olher naiters: 1 e Included o the Auditors Beporl in aceerdencs with Rule 11 of T
Comaanies [Audil and Avoditurs} Xulzs, 2014, -0 our opition and to the best of our infermetion and weo=dng o
Uy explanation: niven o ous:

i)  Tke Compaay has disclascd the impact of pending [itigations on it finznciai position = its financial
sratomicnds — Beser Mo 24 0 the Snancial stalemenis;

o Tre Cotapany did noc have any long-tarm coaleasts incleding detivamive cootencts foe w1 Mere wae wy
mmerial foresezable [osses,

i) Lhere wers oo amernts wheoh were reguired to e tans’eced to the Investor ducation ond Protect:an und
bv Lhe Company.

v & The Managensot has reprosented 1281 to t wrbtaly knoovledpee & Liclizf, ag Sscloged in the Motes
10 the sgcouns,dhe Compaby R ror aiviah f




tand: or shzre premium or oy othar sourees oF wind of fondshin any pther peesons o entites, ircluding
Frcien omities [“Inlermediaries™), with the enleraanding, whether recorded inowriting ar othensse,
Ital the Trtermediary shall, directly ur indiczetly lend vr Jnves in caler persans or emlities identified in
a1y Macner whatsaever hy or on behalf of the Company C*Ulemats Berefiziacies™) or providz oy
quatantze, seevriy oethe like om bezalf of the Lltimate Beneficianss,

T Mansgament has rapresanted that o the best af its koowledoe & beliel, oy disclased in e Mies ro
Ll 1-:*|.,|_'||_|1_13 ik L"u-:npmg,. hag not reccived amy funds 1Tam eny persons o extities nclucdizg fomznen
oiiftfios (“Fundusg Pmties™), with the undesstanding, whether roeorded in writing qr otherwise, tha the
Cluzrpassy zhall, sheghee, di=eely e ieditectly, lend o invest in other persane or enlities idencfed inowns
mnner wlileaeyes Ty ar o Tehall of e Funding Pty (“Ullimare Beneficlordes™ or provide iy
eudmanlae, geeerity o e Like on belalf ol the Ulhmat: Boncficiaries.

Bissl on such audil procediees enazidered reaznnakle and appropriale 7n the circcmstznces, oelking bas
COIT T o Tutice thial Des caoaed w19 Belicve that the reproscniations under sub-clause 2. & 2. contein

ATy mATeCid. mius-slarent e,

¥)  The Company has not declarsd or paid any Jividesd during the reaz,

k] With respect to ©1c mafter © be included o b Auwditor:’ Beport under Secuat 1970180 of she Act, iz owr
apininn zrd according to the ifommation and explanations given to us. the limit prescrized by sestice: 195 fog
PAKITIN P EERTE rar iy er 1l eeTuneration is nol applizable to a Private Limited Company.

Machahata Tain & dssociales
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Anrexore a' To the Tndepeid2l Aodirms fepnt of evan date on the Snanciul stidements of AMBROSLA
{TORNFER HOUEE PRIVATE LIMITETD

-

The Anncxuee refermed b3 prrscrash 1oznder ‘Report on Oiber Legal and Repulstorne Reguitenents” section ol
Trdependent Awdilars’ Repett tn the membecs of the Compary en the Tinansial statestents for the vour snded barch
31, 2022, we sapoit dhat:

it T respect of Prosecy, Plant & Bquigaazndineleding, Right of The 3ssees) or intaneible assets:

Ay A The Corapany hus neantained proper leconds sowivg U particulars, including quantitative detuils end
situazion of fixed asscis

B The: Comnpany has maintamed stomer reeneds showing full cacticulacs of Infongibly aswets.

ly Tre Company has a program of verfication to cover all the Hems of fxed esseds i a phaeed maoes wiich,
it aplaion, is reascrable naving regard to the skee of the Company end the metees of 65 wssetz, *ursuant
by the peagim, fisel pesats were physically voritisd by the Murapement durdage U yeac. Accending o e
it mating and explanetiond g ven toow3, noomeeenal diserepancies weee notced on sechoveri Bealzon.

e Accurding 10l miformelian and crplanationg given o us wnd an the basis of our examioation of the
teeand 3l the Cxrpany. the Gtl2 deeds of all the immovable peoperlics [other than arazeclies whers the
Curnpaoy 25 e legsee and the Tegse armpsmpeals gre dnly exeenred in favour nf the lessers arc Tiold io the
nitme of the Cupasy

d) According 1o the information and explaoelions given w0 ug aod s records exasingd By us, 1ne Company
hits sl revalued i Peoperty, Plard ard Bguipoeot [ins leding Bopil of Lse pssets) of mdangilbla agaaic or
both ez e vear, Accomdingly, the provisions ol clavse 3000 d) of e the Conpzoies {dandilor's
Leporl) Crder, 2020 a-e net applicable.

€] Acronding to the inlormuation wed explunations piver 1@ ue. no provesdings have been cniteded vr oare
pending sueinst the company tor kolding any benami poopeny wrder the Probibiticr. of Benami Propeds
Tranzactinns Act [ORE = amended in 20763 and mles made ‘hereundar. Accordinely. the poovisions of
clauge Niel of 12 Companies {Andix’s Report) Osder, 2020 are not applicable.

iy Tinrespect ol Inverdory:

e] As explaned oos inventorics bave been plivsically ver lod by the rsensgeeaneo an repelas iolervals Joring
the wear,

b1 In ver oepinton, procedusis [0 phy=icul wesidication of ioventory delowed by e mungcement see
reascnable end adequrate in relazion mthe size of the company and 1he natuee af its business

1 Tn our apinion, 150 Sompany is maingining, peoper scenrds al” inventore, We hawve hoer explained fhai
discrzpancics nogiced on plpdical vagiffeaiesn ag compared fo bock razords wete not material aad e saie
have bean arozarly dealt with in the kaaks of azeownr

1L ral According 10 e forztuation and explanalions etvoon b of, dunof 100 veas 120 Coeenpany s —ol proeided
' gy g or proose ded ad viemses i O natues of loans, o stuced grmeeantes, o provided secorilye tooary ol
e 1 8
(hy Inocoe apiaien, the fvesticnts otade v the Company e prima Tazee, nat preejudizial o e
Company s interest.
1< The Company hos not wrnted soy Jours or sdvenees in the fotum of loens, secuned ar unsecured. to
LT pamics, Firim, 1.imited Liabkifity Pannerships or other parties dusag e veae orany [Dan or advangg
in the nature of loan pranted has fallen duc doring ahe year, Therefare, reponing under clause 330 (2,

b, () end {0 o e Compamies (Auvditoss Rupory Omder, 2620 are not applicable.

ivi  Leang, insestmeats, puasamiee: aod 2ectcity in respoct al which peovisions of Secticos 185 and 1686 of the
Companies Ast, 2003 are apHicable have been complied with by ke Company,




v

I our apiniom and necord’ng io the infarmatios and explimitions eiven woows, the Congeeay biss ol gcepred a0y
deposits or amounts which are ceemed to ke depasits during Dz yeas and hed ao unclwmsd deppsils ar he
begireting of the vear within the meaning of Rections 73 to 76 of the Aot and the Compentes {cceptence ol
Mrepesits) Talaz, 2074 (as zranded). Aesordingly, ke provisions ol clavse 3 of the Companies (Auditor s
Eeport) Oedar 20240 ar2 et applicahie (o the cotmpany.

-

i) O ihe asis of avatlzLle i pation ard expranation prasaded toong, the Centedd Gavernrmant has ne prescribes

viid

mnainteas of cusl mocords uoder svhesechion (1 of section HE of the Cowparies pet, 20017 read with
Conpdlias (Son Becosds ond Awdt sraendmert Rules, 2014 doted Diecembar 31, 2014 S amended from Lime
Lo fiimze) o the vucrenl opecations casried ool By ths Company  Asconhngly, Toe provisions of clause 30vi) of he
Cuznieties (acaditor’s Reowrd) Order ZN20 are nor applicatsle,

Izt seepect 1o statulery Jues:

(y  Accerding e the examization of neconls ol the company end Inlfunmativn and explamationg green B ous,
the Compary hes genetally been reeular i dessagiting unddisped st nory dues, Jeclhudine Brosidem
Find, omalovtas staie ingwestee (BR1), Investar Edezarron and Provectian Foad, Incomedtax, Tax
dedusred ar sosteess, Tax callested o souree. Profossoqal Toxe Sales Tas. wa'uc added tas (VAT
Wealth “Tax, Serviee Tas. Custone Deery, Txecize Dwne, Ce2s, QST and edber pavlezia’ stanomoey des
App-ieainls to it with the approprialz avthorities,

{£)  According 1o the indomation snd explanations grven o ok, theez were no endispetzd amoosnt pusaltle in
rospect nf Providest Pand, Eniployess Sale Inaurance, Inenme-lox, Weal™ Tax, {ustnm Ty, Escisc
Droty, Saics Tax, WAT. Cess, TRT and olher matetial staninry dues i amears Qwete puistand ing as &1 310
hierch, 2021 for o period of mom Can six mooths from the date they hecame pavatle excepl Secvice Tax
ol Be. 652068 which were outstindino as 8l 37" March, 2071 [or o period of more than six moniks from
it dlare iy becarne pevalile

(0 Accacdime o the information aod explznations given to us, there ot no daes of income tax, seles fax,
wenlh tas, service tax, Ay of cusoma, Doty of excise atd cess which bave oct besa depesited om
aceonnt of any dispri2, exssp follovang

| Staluc Namre of A mounit A minttt Perind e Forwt whern
i I invoTved which dispute |5
ilisputed Daopasiten Amaont pending !
thners ' :
Under refates
prikest {Finaocial
Year)
_. The Delzi Sales | Seles Tax, 47257949 125,340 [977-7R,
Tax Act, 1975 Crelhi 98- 8E
: L4077, 340 Canyemsaicter
I736-87,
[ 93E-3%
[ 2Ea-90,
) 199293
The Ncthl Salcs | Zales Tax, | 12,444.927 [, 153,764 [ -8, m!
Tax Act, "F75 Chalta [ 500-0]
¢l OFicer
1549 8z




14544 [0

L

[
R BG3S1N ‘.'Ii'

1545 i,
2004-05
CThe Delbi Sates | Saes | Tax 17,514 1% 200 1987-58 | Appcliak
Tax Avt, 197%F Dielh: " Trihural
4
{ T2 Delhi Rzos | Sales Tax, H0E.E40 73,140 JO02E- |y Clommissianer
Tax Act, 1975 Delhi
i CAppcHls)
The Delhi 5ales Sales L, 551612 129,063 IIN1-2002 | Comrgsionet
Tax Set, 1973 =i
[ATpealsh
The Twl-i Valle TWVAT ] a0 2008-200% | Jotnt Comm. -
Added vavAam DvAaT
Penary §419.345
[ Appealel
“The Crelli ¥alue | DYAT INEEATE CCO-WD | Joint Cemir,
Adied Tax ot COVAT
Penalty 1,524 4084
[ Appenls)
Tae Delhi Yahi | VAT 1271183 20102617 | et Curn. -
Adgoed Tim Act AT
Fenalty ' BRI
o Aopealsy
The Delai ¥aue | DVAT |, 708 220 2019-2MZ | Jeine Caimm, -
Added Tax A nWAT
Penalty 2 1% 15
[ Apmoalz)
Lmpinvees  Stale | 31 Penalty 605525 A0E.325 | 2000-11 | ;xelai Migh
1snrance Aot - ot
e el Vilve | DVAT 30 B 2013-2014 | Ioiod Comm. -
Adided Tex Aot O%rAT
Penalty 4,08 520
1 APt
The Tozlhi ¥alue | AT 2 B1L056 | 20.2-200F | Jeint Comm.
Huddad Tax A0 DYAT
Penaity 244,024 -
8ol s)
[ The De'hi Waloe | VAT 30618 C2S-Z0E Jairt Comm, -
Aadded Tax A DVAT
- Penal by T340
I Appeals)
'ga'.l'l-:i :




e Telln Malwe | VAT 821,507 20162017 It Coamm. -

Pacded Toa At mMyaT
[ Penalty 281472
i ' 1 Appeals)
' i

. i " .
i Tatal P304 437 175G

* Arrouil as per demend oréers incloding noerest aesd penally whepsver indiceted i the demand,

viiiy  Arcording 1o Tie informaton and explioaions given mous end she reconds cxamined by os fers s oo
unrccordsd garsecticns thet Lavs been sucremlergd ar dizclinsed as income duzing the yzac in Lhe 13X
ELEessments under the Income T At 1960 (42 of 1961]. Accordingly. the provisions of clauze 30w of the
Companiss (A wditor's Rapost) Coder 2280 are ned applicable.

it Gtk Dased on oor avdil peeecduzes perfommed for the purpase of reperting the tres and Gade view of the
Firancmal Statcmerts and according o icformuotion and explmacions given By e matrgement, the
Compeny hus nol defauled mw eepavizetl of lowns or borrewings or in the payment af iaterest frereon o
ory land er,
{b3 The Company has not bees declared willul defaaler by any bank vz Tinaseil esmimtion crary athes
lerder.
(£] According 1o Lhe information and sxplurations prven to us the 1eon [ans wese applizd for the purpase for
which the Ieans were obtuined.
() Aceonding 1o the dnfonantion ond 2xplasatinng given 10 us ard on an everall examinativa of 1he
fanareisl yraremares, of the Company, funds rafsed an short term basiz bave, prma facie. mol been osed
e the vear Zor lony term purposes by Uie Company.
(e According 0 the information and explanacions given o vs, e Company Zoes not have any
svb3idinrics. asgceintes or joint venkeres. Accordingly, coporting under clawse J{ixde) axd clao=e 2000
of the e s oot apphicable o the Company.

&1 a) Acconline wthe :nfomation and cxplamdions piven 1o s, the Cwnpagy s ool ezl any maney =y
wavotlntialpoblacoftererfoturzpublicoffer(inclading,  cebtinsmumentst  ducings  the  yeas, Accordine s, Lhe
provisicas of parcraph 30cKa) of e Compames [Aodiiers Bepory) Omnder, 20290 are oo appheatile o the
C oy,

LYy Zrurizg 12 year, ke coimpany hes nol made any prelerenlial alleimest oo privete plascment of =hares oc
convertible dehertures [Folly, partivlly or antionally eonvertible]. Aceordizgly. provisions of elause 3 (xRb3 ol
the Irder are nol applicahle,

iy o8 A e the information and explanaticns givwer oo us on aur soguirics on his hebal 5 be e were aa fraads onar
by the Corapany whick baws been soricad or repotied during the vaar

by Ineur omoden gl seecnding e foratzun anad sxplarmatiane wiven ows, 15 mepoer oncer sui-secion (122
of sectivn 143 of the Companics A0 his been Bled by 1he awditoes in Tomm AT as prescribed vnder ole 13
of Compenizs (Ardit and Auditers) Roles, 20042 wit® the Cenlcal Govermmeal

€) As reprzsenicd fo s by 52 manzecmant, there were no whistte Blower comzlaints received by the Company
Auring che yoar,

x1] TheCompany 38 20t alidbd Comgny, Acsordinely, peovizions of clanse 303800 4o (<) of the Lhder are oot
apglisable,

1) Lo owr opinion aod acconding o the iafiematon and expianations aives © os. ol ensactions entersd witk the

colated partics mre in comoliance ywith section 148 of Companics Act 2013 and the dateils Lave been disclased

11 the fimuaedal stetements as required 5y the applicasle accousting standuards. Forhe: in porsuance of section

177, Company being a private company 3% nod reqaited fn fom audil cnmmities and accordir gly the provisions

ofaeetin 177w not applicable,

kivk A Inooor Onigion and Baged en ur examination, the rampany does net bave an imeemal audin syatean and iz nol
resgquared e lieve an nfemnal weadit systnas poer provisjuesebsh Companies Al 2005,

F-l‘:.'-l Hias |y
tlgw Dalvp
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by The company did wal Faves en inbermal awdil system for the period undar oudat,

In our opin:on and avcordine to 128 maformatien and explanations given to us, the Company s 200 entéresd hio
any ner-cueh tmswciiors with Me dieciocs o perinns connecres with them coversd onder Sectun 192 ol 102
Acl. Acenedingly, provisions of clwse 3 (k] althe Order are 10 appcable.

|k ermmany i ot equired be e regristemed ender Secion 4304 of the Besarve Bank of India Act, 1934 (2 of
13587, Accordingly, nrovvisions of 2lause 3 (i) () to Ody ol the Corpantes Cuoanlilee™s Bepo) Coder 2020 arc
nat agealicable P

Acenrding, b ihe infarmetion and explanations given te us, the Compeny Las nciles ncoered a1y eash nsses
i e Linancial nee in the irareed wiely precedong financial wear

wwiiiy Thate has bean a0 res pnadinn of the stataiory audilors dudag the year Accosdingly, provigicns of claose 3

iy

%X

XEi}

fnr™Mabata Jam & Aszociaics
Charterod Accouniants
FRE™L OG5 0

Anil

Bartner . Mlem G, 031012

Caviii) ol the Comzanics {Andizer's Repord (nder, 20724 Are ot applicabla.

Accordng e the wlomn alicn and explanationg gives tnows snd on the hasie ot the fingncial caties, aoeing imcd
srpecied dites ol realization of Moencial sssele audd pasment of finanzia’ fikhilitics, olher infonmution
accompanying Lthe bmancial siaemeots, ol krowledge of the Board of Dirgzters and managemens plzns aod
besed om our exammation of 2 cvdencs suppocting the assamprions, nothi-=a has come 2o oor 2tlention, which
causcs us 40 belisve het any material uncarainly exists as o the dale of 9w aadi epoal thal coenpany 5 raf
capnble aF mestng itz liabilities sxisting at the duee of balance shest s and whaen they fall dwe within a period
of one yeas from the balance shect dase. W, however, stale thet ths is oot an wssufimss a5 W 1Re wilcm
wiahility of the comoary. We ficther state that our reporting is besed on the facts op o the dae of the amdit
repicm Ard wiz nelthot give Eny ganraniee net iy assurance that all liahilizies tellivg dee witkin i peciod ol one
year froim the balenee sheet dace, will get Jizchamged by the cotipamy as and wher: Swey 1all doe.

Accocding wothe fommatian aocl gaplanatiang given oo us, rcic A na IREPent amnunt, norespeck o7 otker
than angoimg projects, which are required o be ‘eansierred o bund speaified in Schedule VIt the Corprnfes
Act o complaaee wdth secesd provisa o sch-gscion (9) of seefa 135 af rhe said Act. Aceordivg v,
provisions of cleuse J Cxx) a0 & (30 ol the Companies (A aditoe's Report Onder, 20260 are o applicabls

Consolidated Finangiel sfatemenss ars nol apoliceble o the Compony, Accordingly, provision: of claues 3
Cxxiof the Companics {Aodior's Reperth Order, 2020 are nod applicable,
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AMBRLOSIA CORNETR HOWUSE FRIVATE LIFITED
‘Farliet knuwn as Minotas Ceaner House Private Lirsited)
[€IN: CEHMDLIFHPTOMTINT]

Balanece hect 55 om 315l Maren 2022

(Rs. ie Hundicol}

Mute Al Aol
refersnce 31 March 222 JL March MIL
EQUIMTY ANI LIARITITIES
Ehareholders' Fonils ]
Share Capitul P 1,24 K63 0 1,.34] 36390
Tieserves nrl Surplos 3 1, 273255 17 134, 70%
FMon-curent Liakililiea
Leng-Term homiwihgs < 42407220 453,418 52
her Leng Tenm Liabilisiss 5 |5 Lixa 00 15 K044
Caxn Term Brovisians ) 2 20030 a1.332. 74
Currend Linbiliciog
Shot-Tem: Begowing: 7 AT046.42 H, 30038
T'rede Mayakbles
-dur t Micrin antd Sreall Erterprises . -
-dlue 1o nitlzr D1zn Feligns gme Senall Bncerarizes g 14623431 178,00, 1%
¥ Cerrens Tinkiliies 2 117,250 05 2ed 290, 2K
TOTALL B AGD 30670 3.647584.50
ASESETS
*on-purrenl Asacte
Frioperry, Plont & Equipgtzs and Inzangible: assels
(i3 Frrpury, Ulant and Egripment - 182730041 2024, 16,55
it} Intangible aesets - -
Mem 4 lurment Iavestment 11 1.0 E.an
| ceries Tz Loans 271d Ay 12 67.362.T1 6730274
Corrent Assets
“MeanteTi oy ! 343400 S5 R2
1 rudw ecrivahles [ 621131338 131,703.05
Caztind Cash Bousadeis L% 145455 I d54,40
Ser-Temm Lnans 2td Advhnce: [6 183, 741.25 T E R
Cither eomrenl Asscrs 17 ) | ZE0,25 r
. TOTAL 3 AL 366,71 A5, 004,59
Kipmificaut Accoanting Erelicies |
Tl Azcampanving et A0 21 integal pant ol 718 Rianeis] siatemerts.
As e our seport of even Jale atached . I
it Mahata Taim & Awoecinted Ckx bexhindf 1 the baard \ s,
Charterer SAccrmnlania *y l.".
- , r

Frim Besgn e Q163500

A

Acel K Xl
Pottnur, I'lr1f}h{1.}u5|3'§'l.}_

Fhoze, Mew Delhi
Date ; Q10002ndd

TR [T

M

Anlt Chaslha
Crimegmar
LMk 1525910
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Riresh K. Das

Curnipany Secrelary
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AMDIROSEIA C{}R?}ER HOWSE FRIVATE LIMITED
LB lier kawn as erulas Corner House Prvice 1imited)
[N LEE100 DL L4 P ECuD T2 |

Saeenwend of Profit & Fass fer the veai endedd 1150 Banch, 2022
[Ra. in 1Tundred]

Purticulirs Srlhe Yeur enufeif Year ended
refeence A1 Murch 20132 A1 ¥arch 2021
Iy UM
Herenure 1
Heverae [~am aps-ztan: 13 . A=W 251 45024
EHher Tmerme tp I417, 71333 I62. 188 11
Tam| Revenae L4 45409417
Fapenses
L'ual oF maderinly copsunsal Rl RERE L 25.R160.1%
Brpluyes kenefil expensns ER | T35 26 117405 10
Fimares crsl e 15,135,729 a2 I
ther @xpunzes 23 178, 180,14 Da AN S
lepr=ziztar: ard Tnartizatiom sxperges Plfizd.32 0,000, 24
L | A63.H5 35,157.07 1265115 95 B35 05
Tatal Expenscs 413, 114M 417,455
Profil £ (bnxe) Belarn kix (LR VAR ®ASLEL
Tas Cspense
[Zir=emt ke
elzrrad s
‘Caalin Tor e lier e . .
Profut [ {lrs3) for the year [FF.449.1T) B054.52

Earninps e cymily share (EPS)
Dasiziinka.; REE ] g
Diluzed [ie W) [{LEE ] 15113

Bmifizam Accocamee Malicice

The P s, auies, wre aninlegral e adrhe Faneia] daen o,

1™
A P Ir P OF cven dute ateched O behizlf of the head 5 ™,
For Mahars Jain & Asacciates Ik'\ *
Charrs 23 Avceaunw:s il —-
- . - -
Friry Heap Mo, 02481518 -

e
ﬁ_:ll N L el
AHil K i o . Am i Clyadhn /5’
Partn= hdeig M Ra74°2 Py Dt o nim.:lur'l
[HIM1 5 25607 TINAG 132
Mage: kew g3
(LI ) Ry - ~
. dw "'__':h::i-

Mirech Kr. Inas
Lipmaany SeLralars




AMEBRIISIA CIIENER HEMISE FRIYATE LIRI1TEL
{larlicr snoar ag Micilas Cemner Llense Procaty Larited)
[Nz TERS 1N ITHL I AFTLNID 29T]

LCash 1Miny Seatement Eor the year ended 315t Varch, 2922

{5, In Hined red )

Farllealats

A, CASH FLOW FIOM OPERATING LCTIVITIES

ek e sy e Ta e reanficone dems
AudispgRaL

St il for anrortization

| e M'md frar %ale af Pmperz, plan: & equipments
Lipszatiag Prabist Lis] selare wworking capilzl chang:s

Mcliarknvent Far changes {n apernting agecks

‘rveTiories

Tk o Orlwe Reve_walakes
Bhor Tarn Loaas £ Advar ey
Sscteler Hirniwing:

Lrae Pawils:

Carmer Longs Tehy iabibines
Clgr 2o sere Lidailities
Aer Shod--=or poovisions

sl Diereresd lromdeses lorl Cperalisos
irect Taves crovigicntaF nded

Tal Cash Fror Qgamlng Sctividles (g

B CAST FLOAY FROSE INYRATING AL TIVITTES
Tazleclony Adiliclon i Propecy. plac & oguamaes
Beetlialier farn sale of Preperiv. play & o pmes
=letiva’ Auldition] e Imvo;iomers
ke Woun C il Asaels
Zang Tesrn Laann e Advaines

C, CASH FLOW FROM FIMANCTNG ACTIVITTES
Fopooed trom Fhare Capilal
e Inim E5ire PFremiom Acconr
Lang Temn Bunsne s
Lang Term Frovizocs

MNET IMCHREASE [N CARD AND CASIT
It BODCIYALENTE |A+E+L)

Cah sl cish e vilenls it bepinnnp a” the wear
Caeli & Bark Halemery

onsh i caah v alens an clhosimg sl y e
Cush & Tanx Wa'ances

A per our nexn 41 eeen g2 anached
Fon akala Taim & Asaociaies
{2 qartered vocomnnrs

Frim 2evm Mo, 0G5 T

ﬁl.lg_-;,j,

Anil K Tni
Panirt, stdm Mo (25011

Flies Mea MNe hi

Phate @ L2l

terr ¢=1n;=nl
w1 March 202

Year ended

1 March 2026

4
ERTAEN 113 R.5L.32
oi 25020 95024
3 050,40 671717 @9, 61435
3,400 10757975
14821 {350.15)
LRI (L0,
R S (i) 27,300
IH 745 4% 105 T R
R.207 32 N, S AT
(126,130, 25) (50, 5%3% 47
P G RCHE oy 43 AR nd )

ST SR

2R 200.AEY

o I e r2 12,240 Rty
(3 1l 556 th, 293 35
132427 -
[ 188 250 ThF 393,47
- (555 2201 153,227.74
(AT AldG.52 ) 155, 290,55
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AMBROSIA CﬂHNi’-’.R HOUSE PRIVATE LIMITED
(Larlinr koown s Mizulas Comer House Provite Limitcs]
[CIf: USSI00IL ISP Cant 2|

Motes atrached to Finznebal Stadem ent Far {he yenr ended on 315t March 222

1 INFORMATION & SIGNIFICANT ACCOUNTING POLICIES

i» Carparate Information +

- . - - e - ~th .
Mirulas Comar House Privace Limied (*the Compans 1 was incarpornad on 37 June 1974, The Compaay
i5 in Lthe Bosaitality mestnr having interasz in Hotals and Focd Ratsil hisiness The Compaty 19 renng
Natels and Bloestaerants.

i Acvewting Conventlinn

al

The Gnatcw] stlstents ace prepared and onzsented onder the histenical cost convention es moditied o
wclude T revaluntion ol certain Properts, Zlinl & Equipments of the Compeny, on the accrual hasiz
ol aeoouating in azeardance with Gonerally Acccpied Aresunting Pritciphas ('GAAPT in India and
ind n pooordancs with meandetory accowning stancuards sseed o the Institote of Charered
Aceeantarls of Indis and reeered tooin Scotinn 21 L300 of Lhe Companies Act, 20055 (fthe Agt ), e e
clerl apolicable,

g of Etimatos

T2z oreparalion of Finanziai Stcemants i confonnite wéol Grenes |y Accepied Aoccicntive Privcizles
teauires eanggemsal o ke estimates and assumptions ol aflects Lhe reporiesd amae=nt of Areeis
apd Lindnloes and che diselosars of Cocdingrerl Liabiliss on 222 date of Financzal Statemerts and 012
1epeated Amouiits of reveriems anl expeses ducivp the reporling period. Acstul results eould dilfer
fruen Thove eslimates. Any revision to accounting esimates 35 roongnizes pros paoively.

iii. Froperty, Plant & Egquipntent

HY |

b}

v ned Agaeis

Proery, Plant & Equipments (ather chan he asgers mevieleed and stats? el e reealoed figuec) are
staresd a1 cosd Ioss accunclafeld Jdeprsealion. Cost inclodes freight, Zuties. taxes a1 ather incidendal
LA LA 1R

Asmeis Taken om Flnance |ease
Propery, Flant & Cquipracis teker on Finange L2ase oo or after 1 Aol ZU00 wre staled ar e lower

af the Zair value of the weaets and the present valug of 1 civinn leess poaaesis @1 be neeptian o2
the lemse.

b, Thepreciation

2]

b

ilial wdlay e orensics. ceockery and Tinen 3n respeat of news omilg 8 capitalised aod deprecisied ooer
uzeful life of five years. Expenditore theecaftzr 78 charged o revemne being i the oouce of
ceplacements. -

Leasziald lang is Being dearesiared over e lease peric,

In ceapoect of revaued assets, an smouzt eqeivalent o e addilionsl charge of depiacaation aesmg due
ta revluaton i transfeced from 1he revalualion reserve te the Profit and Togs Acooyn

Deprsciation an adher Propenty, Plant & Eoquviproens is prowi ded o 1 earenl of depreciatle anon:
straight lire methed, haged onoozelul life of the assels as presemised. in Pae O of Schedole 1
Campanies Acr, 2003,

Deprecition hias »een calonlzied on procida basis in respect of alt addiinndlalerion
TProperly, Plarl & Lgu:pmenis.

The leascaold improvements carried oot at octles ez depecialed vver e leoee period {
csimatss wselul lite whichever is lewer), includaz 11 eotians for renewals




AMEROSIA CORNER HOLSE PRIVATE LIMITED?
[Tarler knowa as ivirg'as Comer Tleasc Privane Liniked?
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Vi

vill,

Investrenis
Long rerm invesiments ave valued et oosl. Ay diminolion, et than tempuzany, i e sicee o Tong reim
investmcnes s adjasted 19 the carrying valee of sach nvestments.

Inventucies
Slorgs and spares are valved at <ot Sock-in-znde is valued at leveer 2f cast and net real:zable valus. e

bhopses o determining ¢ogt for difforged catepn-ios ef iaeniney are e follows:-

- Storcs and spates

Caoge of Furchise
Weirhted Average

Meteriel eost plus approprats share ol aeduciian
avesheuds and excise duly, where applicakle
Weighted Avernps

- ntock in Tuds
- Raw materials
- Work-In-progress and finished poods

Furgign {nrroey teansaglions

Forcign cuchange ‘rarsactions are recotded osing the cxchange mete preveiling on tho date of the
trensaelion,  Exchapge dilferanees arizitg on loreigr. cxehange iransuccions setiled Suringe 6oe year ane
recapriged ‘o the Paofit and Loss Account of the yaar.

Merstaey ess2ls and labilnes dotomtated n forerpa cuzponcics A o the Balenee Sheet dale apg
ranslabed ot the sxclanee toes on thiel dats ond te resoltant exchanpe JiTermces ate cecopnized il the
Frofit and oss Acuoust.

Epiployes benehis

I}

1}

Sherrt term employee benelils

AT emploges Teneirs papalble avanalle witkin teelvs rol's of rendering the serviee arg Clasgifiad
a5 glord- teom emiplores benefis, Tenefies such as salaries, wapes and bonus ete, are recoissd in Lhe
Pl and Loss Aciounl in the seciod Inowhich the emploese geridars the czlaesd zecvice,

Tost-emplorment enefils

Dot eaptrabanlag wlauy

The Corpane’s cmployes provident lund scherme s oo delined comiribuCon plan, A dedined
cattrihution plar: iz a posi-gmploy nent Reneds pran wdes whicsan endby pays foed eonibocnas and
will have ng elbligation o pay Fother aitaueds CHligzticng for contribatices o defioed <ontribulion
planz a2 recoentized as an choployse benefil exparse in che Profit and Loss Accotnl g the vear when
e etpboves tenders e nelated secvice, Preosid comnbutions are recornizest a5 e asuet 1o the exlend
bt @ cush nafund vra redoclion m ofore caymecls is availebl:, The Compeny deposits s craployess®
sravideat fund contnbticns with the Kepronal Provident Fund Comimds: icner.

ujimad S sy

Annodl cantubotion s chaeged to e Prafie and Loss Acccwnt. 11 additian, shortal: an peeeeisaon,
daremmiazd on the baziz of an actianal vaduaoa careiad ouc at e end of 170 woar 12 also peavadad for,
The abkpation 1 measursd af the presernt waiue ol e stiznated future cush Mews, Actuanel saing end
leeses are recoenised immedieely in b Profit ard Doss Accouns. DifTerenttil] betanmen Fair veloe of
2lan essels of trost and the presert value of abligalion as per octuaria® valeation is cecoaniaed 2= an
enset or Liakiling.

{Mher bang term emploree Erenclils
Campenzared absences are in the cadwes of other bong e
ol cotnposated abignces 15 provided on e pasis o ;
actucry 4% G yoar end. Acioeral peins and lasses ap
Meeount.

il benehs, Tha Liakiliy i easpact
1] .--_’111L':-1I dusie By oso decependen?
Jovmediale v in the T'rofll aesd Loss
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Ix.

%l

xhik,

xiv.

Revenue recognitlon
ay  Rales of gnods are recoenized wpna tracsfer of risks and esvasds oo he cosiminer and acs shoown 127 of

relzing, Q8T and Sseouns,

21 Nlneagenen] ard wckneol e @someozmissd onoacemual basis 0o cocortdonce with fhe termoand
eoriitions ol she celovanl apreements,

¢l Imersst ingoemie 15 Tecoenised on e time proportionate Dasis.

Borrmring Clnat
Funds Eorrowed are whilized for the husiness pumose and the cost of Dorrowed Jmds have best acenuntod
und charzed ta revenue aceount pn aceruaf basis, Berrowine cost dirgetly aticbinakle w acqeisiion of

Dralifying essets s capital zed for the eost of such agsess.

Frovisions and continpen cies

A proviaTen 5 secopnired when dhere % A poeseod oblipation as 2 sl of @ past evens that probably
requites an pacflaw of eeecetces and 4 neliasle esmats can be mads of the amaunt of the obligaion. A
digclogure [or a4 coutingen: Lliakiliey 15 ovade when Loere is a possible obl:pation or a crozest chlipation that
iy, et prabzhle will wal, ceguine an cutfles of msrorees. When there is o pessible lfigatie or a
[recseol obligativen in nespucl of which ke Fketibnod of oudflors of resecrees is remate. no grevision c
a3clasurs i3 1o ade,

Leascs
Lensz reniels in cespeas of agscts taken on operating ledse sene chisrzed w the Proflt and Loss Aczount oo
eeteal lease renc due basiz far the Ooancial wer

Earning per share

Dedie ealnings por shafe a2 cotiputed usng the weighted averame nurmiber of equity shares outstanding
during the vear, Thluted samnogs per share aoc compatad weing the waiglhted averans n-eber o equity arad
afutive equrivalent shaces crtstanding during the year, exeam whep pesults would he aned-diletive.

Taxation
Income-tax exemaz camprises ciren tad (Le amneurt of lat for the pedoed determingd in 2ecordance wilh

e income tax laws) and delermed (oa charge or orsdil (reflecting the dax sfec oF timing diffoicnges
ketwenze nrconnting ingame dvd hxakle imeeme tor the period). The doforred tax charge ar ¢redt and the
comasponding deferred rg labilities ur wssets are ecopnized usine she tex etes dud haove haon asocied o2
subsrzntiely coavted by the Bilaoce Sheet Cote. Deforred tas assels ans ccoprized only v the extent e
I8 renzonabde cemnadoiy of cealization.  Such assets arc revicwad at ench Dalance Shoot date to reass=ss
realizatacey | lowewer, where there arc caried forward Josses o unabsorbed depreciution under taxaton
luves, deforred = wssets are recognized anly iFtha1e is virual ceraingy ol realizaiion of such sssets.




AMBEROSIA CORNER HDLEE M'RHIVATE LIMITED
flrliem knevam as ~inalas Clorner Honse Prieaee Limmed
[CIM: CES M DL IR T I T20T)

Motar atiacteed oo P aaniasl Slaternent for ehy yoamgided ad 11aE Maeeh 2621

T SHARE CAPMTAL
Awrthurivad
13 730,00 protw ones vaar 15 755,000
il soares e 0y I Cemch

I5eAd . anmdribed Amd p-ﬂldllp
15475984 (e s v 13,418,089
ety slinn s AP T ezl ||,||r'|_\.']1|'||||-|,|r

LI L]

4 Mnarch 2027

“Rx. Im Hundred)

A% AL
31 florch il

-

1575

(IS I [l |

bkt | Hd& D

1,375,000

1,307 K5 M0

14040 XnAuD

“he I"“r-.-npm_l,- hres il e atlivie ol et 2 Shanss D ing a e w2 1ng ol ®s, D00 perdliame, Sach hidder o2 equily shares 15 =reiled Ine
pii prsu voding ng. Moche 2senr af ligeidaed al's aepew, e Fablo ol ogaily @t vl ke ertived 4o receive after dezribnlaon
ul all prebecestial anwcines. The disidbeign sedl Do amgwarien G e o wl cyuioe sharss held by te sharchosies

Frcencilaliun of Shaccs

A5 b 312 Mol

EgnFry Shart: of pac value 13 100 cock Mumbey v Ampunl
SRR AIErar inge At B Pear i ol reer 14.41% it 154, X640
sharzs, caved Sanag e wear l ;]
e, ":l.'mElII: lck [ER IT3 ITERE ) "l il
Shures aosiaed e o ohe 2l 11 i Gere R AL ANy [ RS- RELN Y

% on ¥ st Mameh 2011
XNumEera Amaunt
13,47 8 5k% 124 IRE =D

el il
il kil

1541 555 134,180,597

Datells nf Bhorchahlers boldice §le ey Moy Then &

Mume of Sharockalder's

Arom ek hlne 2023

Aerma dfar plarch2IE]

Mambers of Percencape Matwhces af Prrecmiage
Sknares leld ol HaldIng Sheamer, Hell Al Hnldine
Az¥ Exenron P, Lid P00, L5 AT QG [ M AT LRI L
ks ie Ilespizr ity & Toarels 2wl 2,000,000 19 vy A0 [REITILES
kA P=deca U 5acka L.5E2 500 11370 | 222 A0H- 1157%
Sharcheddmp of romoters
. . Adxon 3lal Waech. 202 Jovsn JHee Ak 2021
l'roFrader Mnme Fin. ol Sharey %] r1 e Change durieg S il S e Senf ke < [ hnnge dnrme dhe
shar LN T yrar
B -weaagn Py i, J0E, | i, - &7, L ELE b -
Eably orpanlite & Timaele Pt Lal. 2,000 10 14 Gy, - R HRN ] 14 1% -
MrPraceep [Uhedat 1,532,501 110018, - |.EE2 500 | 29% -
br. Aal sl Cazdin, GOCA00 & A7 - CAHARE]] 14y -
= Al ©ohilha S0C0m 3TN - 0 0 RS -
M- Avmesh Cracka She.axl 124% . 0NN 2. 2d% -
M Xnri Chadka KHILH| % - ELLaT N 2.14% -
Mrs. viarmn Cacka =g 1z9% . A0ACC 2.2 -
tAr. Aonic ¥oames Kok, Tan G 1.75% - b1l Lenl 3703% . -




AN BRI COHMER HOUSE PRIVATE LIMITED

[Farlier koeyn ax MNitules Coneer Lvoss trean AT Lt )

IR LSS I D1 30T B RCN0T R0

Moter aHachked B Finnncial Stptegen) [or hy cepe cndeel ot 5§16 8 HEr-h ] {irk]

3

3

1

RLEERYVES ANT SURFLUS

ot | [ TR HIT AR T

Mg g Lagl Aceannr

ase A Joscarer diming, abes cenr

Clae e g Halanes

Cemalal Fercrer: - &% pe- las accronre
“ecunky I'remium. A5 e last wccnunt
Capoct Dusiness Resorve- A e LA socuck
el [Geueres - A% a0r 4y Ao
Zarpluz LTl msimbargnl ol Frodi: e Lags
Ay e lasl gesanl

Pral FELAa%: 0=l Pt ol esny vaar

Csanma e

LAMG TERR GRAROWTNGS

dtered
= Term Lem fooon Bailks

lese Syl dizelesarn e Pead
"Elurt Term Tomawings” dhone “a, )

A al
31 hluech f1k1Y

|Fes. im Hnirkdead)

Jdaan
A0 ALaich 2020

-

29,33 258
1. 15505
J4.53% 50
100431 15
3 I REE RO
o e
ST TG
[ E R - |
j.‘ﬂ-'.l.-‘ll.‘-'-:'.l | I
5,331 24359
1 27TR I8 50

A om Al st *Tar U322

3765 31
1,305 0%
o N L %
TR LANE
31BN
1300
A

[5,300 B350
055
152165, T 4. TH

154,110

Ay 31 March T2

Corremr Xun-Lurrent Umrrenl NoHUwrrem|
m:ru;’iliﬂ fukPLing At urindey |Puidkan
STAMG AT MR A0l 1R e A KR
TR G AMGATR O EXAL EETEEE
I3 AL - A0 18 .
. S RTE Y . 452,011 22

W'nridnz £ Apdtel Term laans from hanlc [Knenk Makinden Bank: Limited)
Worksne capilal lerm hzn Srom Kcea's Mehinlza Man carmics e ef nsenesla 17% paaanld repegeelse o 50 weecchly imemalinienn. e Joan is seconnd =e N

Trecm luams from BapkTinuncisl Institulicos

Term Loan shacan! oo, HLFC Bank candes wale ol irdecat @t policy sapo i Lo speend ol 355 peroginnme aned -gpavzbls lise g lern e 120 -mwnl=Ry

IFUHERR | CHNG TETRM LOARILTTIES
Saniine | R il

1.0OMG TERR PROVISTONS

Cirsraire Ciom fum e
Jazve Bacohment

SEICREET TELE BrAR O [5G4
Tormend Aas-<ies r¥ Lange Ternm HaTivsiag
- Iarmx 2 oan denm E2zeacs [socwmed]

Al
H March 1012

Sk
3 Alarch 2021

| S Hhp K

LSANIL,

ALNNS GF
17235365

FLERLAD

AT ED

- KRN R
—_—em

13,000,100

150040013

w376 WS
1RG5 ).Rn

fil, ML

B3 18

HdM1.1H




AMEGRIRSLA EZ'{ZI'H:."E_E'H: ISR TRIVATE LIMIIED
[Earlier kaerm 2 Mimilas Corer Hause ™ivane Lisoed)

ICTN: U210 DL YT DO 29T

Aear
31 March 2022

[y, 0 D undeead)

RER]

AT Alarch i1

Mooes attachid 60 Fendncial Soecongmt e (hye voar ooues] o s Slgrel 022
E FRADE PAVALILES

Tedal Julsixoedimg ces o LS
Tulat autsizedmez ceas efockar 1an Mo =
=Clilerd

-

1235.236.5 |

_ IFRIIRE]

I

102w

173,k20. 1T

Pl Ceanpany duece nek wwe any drs oulstanding enenterprize: covered Inod ngy Speallaed Sdsler e Sheeelopmenl Al 2005, T infenrilion is
dvsilihle wil® <hie Zwepaney ds an= af supp e =apered (B2 sacos nmkr ke Ao

Tride pnble npars schedale

CurrAnnding [reonodie dele af paymest ns al 31st Yarch, T2

Parizulares : Total
Muc due = | yanr 1-T vears L-F Wiy = haeanm

MWLM EL Ml st - - .
KA E-Copulied - ' ' - -

H 1 B T 4 30m0d 35 | e 12Xk qn Sl ] g [ T
Mhs J wzulos ) - ! G J5K |4 fedtd 14
‘I'=ial 54 155 adl: 4 224 &) 125,959 %35 [Re250 41
Pl alers .. . riscaeding Erant e dae of pagien o ge 310 plarch, 204) ol

i e < [ yer I-Lrrepn 2-F e ER Y]

M5 kel - - - -
WEATE=liv izl . - - - -
levaamelepay:l I'h'I:_J-l'h..‘-‘:l:l ?I_!:ii.’: 1 Eaer i} A3, 159w 130, 407.7M0
Ceziasthapulal - - - 47421 .40 27 R A
T ' 3. L3650 1#"_2:.'_ A1 2400 LI TR '
OTHEN T HREXT L1ARILATIES

enneey e pyalkie 1005z 17,E0].45
E:q::nal'.s F'|'|'!|'|:I|¢ LA 120 43707
Utther lialn mes 12770 3% 28T 0

10T 6004 T 2aduATH

MO CORRENT INYTLTRTFY

iLamg Term- a¢ enel)

s trade oy scmeaars

rneel

1BC ipreyiows waar 1ACE Biovine share: of 164, & ok Tan e
At lzsl Imhia Hatels Lamitee -1 e |

) 100 T 1.0

kAmract v elac of qamiod investens 12,540 07 |2 54 ()




e LTl'T LELEY [ [Fall JE'A PEARTE TS e LT 1L g (ER T gL CHRSEELE' L CE0T "RIE[Y 1y I8 13 dnjea Buzde)
LG ITFRDE'T k'L ICTILE G 1l o ELEEL LY SEO[FE T IEEEGT YRR o TINZ ‘yraopy i5 3k 10 anpes Tugiaae
L I e
FIROrEMT OIXRLTED oGk 0 LETFLS6 FTEER'CTE T 6T 03 ETFLIF LETIT DR b 1 T Bl NI TR T T
IRECEL R - L{ERH S - LAHED - - T - . SIS (|3 phiaun pmapee |
CETEYY LA I EERLT': FLIEM LEIFFCL il RSl (it i TREEE b L:TEea o R
[EBL0ORE'T FRMTFL PE LG L8 DSRER FrLR R I Tk LT LEILLLSE 1Z0F 'Yy [ jo Faoejey
i - - : - : - - EMTESTTR Byl | TR ={TVTH ) Bty |
HETARSS AN e L0R CELTHLT 06| Ay I 0L TEE' 5 PLILTEm B
SES0TENE WrSLTTT BLETIRFL YLUTA'IE GlraLrgy' Bk 1T LY TIT'LEE LLBL LT OFAE " (14 ] m sourg
wnEisanlap prprpOIINIIY
T L e A LA e T Pl T L' ZTn'T0T It NTEEEN L TS | W s 1Y e Ji-d I U Iy T{ 18 Frucpes]
L 519 - (Heca'r o . C O TTIreerT - - . - ' LA T FT TR RN By
R I - - : ] S - - . ST
SEIT k'S LRPR'FL Iy g IGZE6T0T A0SRyl FFILESE _IFITPRLD 05 FiLTIST [TOT Iy T 1 20 Eprg
" - - - - - ' BILALJISATE s ]
LETTHET - . - er'e - - - SN
LS 2Tnfngk's L& ATHYT BFARE N I cew'El TEEREMSIFL FF 1L6"E LY ITE LY TEFILCLO'T (e (R ATl AT
UGN E I JIEY BRIy

waun| y Liagma jUzmudinkiy ..

Lisanaaaa 23 FO W AL Ay ey ]

ITm ) “EIISEH e LIL LA "AANIuAN Y PuE g PEEa] 596 png SEuyIIfY POR| OMIFSET] LI
B . CERRETT TN
Hrrpungy m o) SLASSY WIMDKYINTANY TNIWNIIAET IRV LN 14 'ALTAI0E0 3]

| RLTEETH TN PO JE3A AT DIk} IS EF 1% [CIAEE ] G [

(AT DL LG MENIFSE M T
(EAILIET] DR AL ASTIAE[ JALLINT FRMUTRL €K (M 20
' (LAENNIT ALVATHA 211001 A NROD VIS Y '



AMBROELA CORNER HOTSE PRIVATE LIMITER
[Earhcr known 2 Matulas Caenat Havdge Prvapes |er i )
[CT: TIRRIN LD PR T 297

Mnces méfached 1o Financlal Siotcment for the vear cndod oo 30 Slerch 132

A=l
Al Alarch 2022

(K in ThmiTreil]

h P11
H 3March JHN

MG TR [N
(Ungccunsd sot=idirol goad)

ety Dl a7 36 7 &7 .A0 74
LR ETRET [ANTFRE
LI - — [ T ooy e e g = e |
T IpNYEN 1ES
r&e raken, enlueil & cemfied B ghe: STanhesrere
.‘b-1nmls ard comsnmohles (o entt! 1,500 541 J2n dn
R macarials fn owver ol cast o —at qezlisakle walueh IR EERT] LS AR
143410 158200
11 TRADPE BECEIVAPLES
Shissc o, Seaxidaiel] G, anless ol e Satxl.
-Arann Fe e D 1042 62 -
T ik (10055, 76 131.70:.R3
FLI12.4% 1.51, .45
T rude reccdvoble apekng coleedule oo _._!:I_l!lr_!:.umﬁng Thpn diee Aang of payHacng ﬁ?ﬂ_&h: Marsh, 202
Furtlcubars < fi munthn ﬁ‘:_i:g-] 1-& oA v Flymrs ‘Tural
Lindiapuizd Lece Facavahles
EYTTLN NTRN PYNT 102 Ly AL AL - - - B LG 20
— e i Jzalifi] . . . R R .
szl Craze Rt dk]s, _
i gead - - - - -
= enenlimat alunatil ) - - - - AR 122 m 4412209
Tortal L322 0 Jwam T T - LR (320 6211215
Liwraianding Frum Tuy daale of jmyment g ab 3 s Werch, 121
Fanticolars = A& mintihe hn:::Tr I-Tiram 2-3 yunry =X yenrs Talal
Ulafieruled Traite Rciepkles - WIEEL IR
censnla sl poead hi,qE .20 - - . [5 11K 54
onnsifEred g by - - - - -
Premeted Trads Fogg 1msoon
wrrelnal gl - - - - - -
— Chleakere I evd: s - - - . ay,122 i i 122 0
Tl 6,47 27 o . T ; F1.522.00 50,0 NG
15 CANH & UASH EDTIVAL EXTS
Tanbwnges o il scledubed Fanks.
- cane=enb v e SR T b 1BAGE. 22
- dEpOsn RS AL ALE L FERY
il = w1 e il by g cnemegement’ 13798 15407
Fadaasn 1M L5d,4%
I SHOTT TERIE LAAN & ARV ANCES )
(Linsaciee, coornditn! woanll
paee v, Kevsdas Aot iles CTTOERL LT [ NIRRT
“repard kRpeniks 4534 74 L N
Adwzene 1o Ayrplapass JF 1, df Nad {7
Cliresr sl nrrsags grasle: A BV | 374 52477
L43,741 13 TR T
17 OTIER CIIRREST AL%E TS
Iz I=rg=n TCRr. sz Sl M 3 i a1 L L .

155015




Maies gituched ta Finamcinl Srglemmem) for e par ended on F1si 3Turch 3022

13

1%

L1

il

TLVENT; FIECHYI QAP AT H b
A Saleo
FerwT e

b FivERE
Heoen e enue
«Llher:

Lo . Allcwarses S digvounls

H T1zher Opaeacineal eyl
LenewBrrba len s

TOTAL A1 B

OTHER INCO-ME

IredieCiein an Cuing Cimeem Jale

| =hlizz wo Lempat Popunad Wrths Back
IFterizl "

it Kol

izllimm e Lz

L0871 0F WA MRS COMSL WD
ez Slock
Add: Purchases (Met o] cxecoanist

Less, Clestip sock
el [ nvalniitinn

L PEAY EES OEXENTT LEPENSES
Ssalacies, vapes gl Boane
LENTITRIL ST G IR T T T T ITUL L T L TR

Al ey fare
Ciraruin:

AYIAROYTA CLIRSNER HOLSK FRIv A THE LIYIEER
Eerbicr ke az Ml Dl 11guse 2rivdle Limiceds
[C1%e LISSITI, 87 R0CNOTR0 |

Yonr eniled
31 hiaech 200T

| <. I Hundeed)

Teur ended
AT Mzrch 2021

34,5400 T P IS |
i
FLIENY AT
1007 kil 5%
AT 174, 136,36
141 nd AR 1101 16131 13,274.52
241.394.05 1554713
3| FBRSD UL
4 RE55D 17 ks, 1 |
JLES30,5T 265 4
- HLA R TEN]
mnmm LI Bty
pLKprr e Z1.200 42
WFHIG N
2181 NG H1EALIN|
1H7.708.33 L& 1HA 32
RIS LIRS
Lidl 2 PLE AN 3
12 129 ed 1T400R
1,211 &1 -, E5n. 40
HI, 306 ] 25X 1%
L1558 I1,04 .42
l1agl Az 1 48543
ANELEE) R )
L) 57210
14405:0.26 11746530




AMBEDSA CORMNTR BOUEE PRIVATE L1VIFTER
[En-iir wruwm 25 Mimlas Camee Euse Trivaie Lin 2640
N EE DL T DU TIAT]

IR~ im Fumdly ]

Wutes attac el 4 Fiespcial Scaveauene for the vesr ended nn 21 *latch 2013
veoar emilled Wy endel
31 Ausch 22 A Visreh 20E
22 FERAMEIIAL CTChs ! '
|-l o [ Iz Lang 35.437.83 EEN KB E:
It o cher Nz 14 R
Hank harges |.595 54 1 47205 0
. 3535515 Lo [
IEFPHNR EAFLNSES
LlzzTicity, Fx' & W CEarpus 33,2083 4 gy T
[cruira ind maierreg
- Tl 1111572 [4 50l &5
=T =@ anduiws ERE DY L0.563.21
STy [Tl ERERE 141568]
Ulphasge 204 513 i wardl XALTH g 16 k12,30
Tzl G0 LA
Lranrapci: 2ot 5es 1AF 150728
aane, eribipe: 3] relsrnim FIEL L KI5 TF
I hlicicy 2rd snes prametom Ry 4|15
Wazick sunnine and maiepcmanee 1.152.5¢C 1,500 |
Lapal aml poefessiong | oherge 35,1508 23145 40 :
Farbes, Jees £ L 3711132 d ANy Fy '
Amlas Tzl 1,300,046 Il HE e
Cocanssime 2 ond AT 9F 01T e
Froight & Frreeadinee L2k 120 5%
I'rmling, ane s1anrsy 12813 Lk A
e vm Lane Pyt of ngwegy Tuxe; .0 Thl
P-THREL e |t Femi ol e [axes i EEL
Penalts & Cuampis il 1551 a1
[ L T E T TR ER N 114 ¥
iy =edbing nnd eresyance 445737 ERE
Serwines Hulanoss el In, 1&2 03 Lanl W
Yelistallinens expenses A AxT Uy GRS
Lo rr Aale of Foeprty, plant 22 e:uipmccis 3,50 40

AT LI6.51.63




AVIEROSLA CORNER HOUSE PRIVATE LIMITED
(Taclicr knpwn s Mirulos Comer Hamese Privats Lunited)
[CIN; USSR INLLYTETCONTI07]

Muotes attached to Financial Statemont for the vear ended on 31st Murch 2022
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NAHATA JAIN & ASSOCIATES

4015, 41h Floor, Pearl Best Heights-11
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Pl 01 1-4156:4 161
Independent Auditor's Report

T ThE.' Membsers ol
Kafiln Hospitality & Travel Frivate Limited

Repaort on the Audil of the Financial Statements
Chprimion

We have audited the accompanying Mrancial smiements of Kafila Hospitality & Travels Private Limited {“1he
Comparny”), which comprise the balance sheet & at March 31, 2522, Starement of Profit and Lods and Statement of
Cash Flows for the vear then ended. and notes 1o e financial statements, including & summary of significant aceounting
policles and other explanatory information (hereinafler refermed woas “the financial statements"),

in our opinion and to the best of our informeion and sccording 1o the explanations glven o as, the aforesald financial
staterments give the information reguited by the Companies Act, 2013 ("ihe Act™) in the manner so required and give a
wrue el fiie view fn confoemity with the Accounting Standards prescribed under Section |33 of the Act, read with Rube
1 of the Companiesi Accounts) Rules, 2014 and accounting principles generally aecepied in India, of the suate of affain
of the Company & at March 31, 2022, the Profit and is cash flows Tor the year ended on that date.

Hissis for Opinion

We conducted our audit of the financizl statements in accordance with the Standards on Auditing (SAs) specified under
soction 14310} of the Aet, Our responsibilities under those Stmdards are further described in the Avliter's
Resposibilities for the Audit of the Financlal Statemenls section of cur report. We are independent of the Company in
iccordance with the Code of Ethics issued by the [nstitute of Chartered Accountants of lidia (1CAT) together with the
ethiical requirements that are relevant 10 our audit of the financial staements under the provisives of the Act and the
& ules made thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the ICATS Code of Ethics. We helieve that the audit evidence we have obtained ks sufficient and appropriste o
orovide a hasts for our opinion on the financial satements.

information (ther than the Financial Statements and Aoditor’s Report Thereon

I Company’s Board of Birectors is respansible for the other information. The other information comprises the
infermmation included in the Board's Report. ineluding ammexures to Board's Report, but does not include the financial
sttements and our auditor's repart thenson

Owr apinios on the financial statements does not cover the other information and we do not express @y form ot
pssnrance conelision hereon.

i connection with our auditof the financial statemanis, our respensibility is to read the other infarmation and, in doing
uis, consider whether the other information is materially inconsistent with the financlal sutements or our knowledge
ohtatned during the course of our mud it or othervise pppears 1o be materielly misstated.

I, based on the wiork we have performed, we conclude that there 18 o materal misstatement of this other information,
we are required 10 report that Tact. We have nathing to report in this regnrd.




Hesponsibifities of Management and Those Charged with Governance for the Financial Statements

Thie Company’s Board of Directors is responsible fior the matters stated in section | 34(5) of the Act with respect to the
preparation of these financial sttements that give & true and fisir view of the financial position, financial performance
and cish Mlows of the Company in secordance with Accounting Standards and other accounting principles generally
iecepted i India. This responsibility also inciudes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting frauds amd other
sresulurities: selection snd application of appropriste accolming pelicies; making judgments and estimates that are
reasonable and prodent; and design, implementation and maintenarce of sdequate intemal financial controts, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, refevant to the preparation
and presentation of the financial swtements that give & rue and fair view and are fiee from material misstaiement,
whether doe to fraud or ermor.

I preparing the financial statements, the Board of Directors is responsible for assessing the Company’s ability tw
continue as 4 poing concern, disclosing, as applicable, matters related 0 going concern and disling the going concerm
besis of socounting unless the Board of Directorsgither infends to liguidate the Company or (o cease operal fioris, o fits
ni realistic pltemative but 1o do so.

These Board of Directors are abso responsible for oversesing the compmny s finoncial reporiing process.
Auditor's Responsibilities for the Audit of the Financial Statements

Chur objectives are 10 obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fral or error, and fo issue an ouditor’s: report that includes our opinion,
Remsonable assurance is a high level of assurnce, but is not a gearantee thot an audit conducted In accordance wilh
SAs will always detect a matenial misstatement when it exists, Misstalements can arise from fraud or error end ane
considered material £, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken an the basis of these financial stmements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain profiessional skepticism
throughout the audit. We alse:

« ldentify and assess the risks ol material misstatement of the Tinercial statements, whethar die 1o frasd or erer, destgn
and perform audit procediires responsive 1o thase risks, and obtain audit evidence that is sufficient and appropriate 1o
prowide n hasis for our opinion. The risk of not defecting & material misstatement resulting from fraud s higher than
fior one resulfing from eror, as fraud may involve collusion, furgery, intentional omissions, misrepresentations, or the
override of imtemal control

« Oibitain an understanding of intermal control relevant to the sudit in order to design audit procedures that are SDprOpriEe
i the circamstances, bit not for the purpose of expressing an opinion on the effectivencss of the Company's internal
eomiral, -

+ Evalunie the appropriatenisss of sceounting policies used and the reasonableness of accounting estimates and related
disclosures made by management.

- Conglude on the appropriateness of management’s use of the going concern basis of accounting and, based on the
andit evidence obtained, whether a miaterial uncertninty exists related vo events or conditions that may cast significant
deubt on the Company's ability 1o continue 1= a going concern. [T we conciude that n material unceriainty exists, we
are regquired to drow attention in our auditor's report to the related disclosures in the financial statements or, if such
disclosares are inadequate, 1o modify our opinion, Our conclusions are based on the nudit evidence obiamed up 1o the
date of eur suditor™s repont, However. future events of conditions mny couse the Company 10 cease 10 continie as i
EOing concem.

- Evaluaie (he overall presentation, structure and content of the financial gatements, including the disclosures, i
whether the financlal siatements represent the underlying transactiens and events in o manner that achieves fir
presemation.




Wi comminicite with those chargad with governance regarding, wmong other maners, the planned scope and timing
of the audit and significant audht findings, including any significent deficiencies in intermal contrel that we identify
during our mudit.

We also provide those charged with govemnance with a stalemernt thal we have complied with relevant ethical
requirements regarding independence, and 10 communicate with them all relationships and oiher maters that may
reasonably be thought to beas on our independence, and where applicable, relaed safcguards.

Report on Other Legal and Regulatory Kequirements

1. As mquimi by the Companies (Auditor's Report) Order, 2020 (“the Qnler™), issued by the Central Government of
indlia in terms of sub-section { 11 ) of section 143-of the Act, we give in “Annexure A™ a stalement on the maltes
specified in puragraphs 3 and 4 of the Order.

2. As required by Section 143(3) of the Act, based on our audit we repor That.

4l We have sought and obtained all the information and expianations which o the best of our knowledge and belief
were necessary for the purpases of ouwr audit.

b} In our opinion, proper books of nccount as required by law have peen kept by the Compary 5o fiar s it Appewrs
from our examination of those books,

¢} The Balunce Sheet. the Statement of Profit and Loss and the Cash Flow Statement dealt with by this Report are in
pereement with the relevant books of account.

db In our opinton, the aforesaid financial shements comply with the Accounting Standards specifled under Section
133 af the Act. read with Rule 7 of the Companies {Accounts) Rules, 2014,

o) On the hasis of the writien representations received from the directors.as on March 31, 2022 taken on record by
the Board of Directors, none of the directors is disqualified as on March 31, 2022 from being appoinied as-a
director i terms of Section 164 (2) of the Act

[ With respect 1o the adequacy of the intemal financial controls over financial reporting of the Company with
reference to the Finmmcial Statements and the aperating effectiveness of such controks, refer 1o our sepamte Reporn
in “Annexure BT to this report:

u) With respect 1o the other matiers to be includid in the Auditor's Report in accordance with Rule 11 of the
Companies {Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to
the explanations Eiven 1o s

i TheCompany has dischoued the impact of pending litigations on its financial position in its financial statements
fefer Mode 25 (o the finsncial staiements;

W) The Company did nat have any long-term confracts including derfvative contracts for which there were aay
material foreseeable logses.

Gl There were no ambunts which were required to be tmnsferred to the Investor Education and Protection Fund
by the Company,

iv) o, The Management has represented that 1o the best of its knowledge & belief, as disclosed in the Note
14 1o the accounts, the Company his not advanced, loaned or invested any funds (either from hormwed
Funds or share premium or any other sources or kind of funds) in any other persons or entities. ingluding
foreign entities | ~Intermediaries”), with the underatanding, whether recorded in writing or otherwise, that
the Intermediary shall, directly or indirectly lend or invest in other persond or entities identified in any
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manner whatsoever by or on behal of the Company {“Ultimase Beneficiaries™) or provide any guarantec,
security or the Tike on behall of the Ultimage Beneficiaries,

The Management has nepresenied that 1o the best of its knowledge & beliefas disclosed in the Mote 34 1w
the nccounts, the Company his not received any. funds from any persons or entities including Foreign
entities (“Funding Parties™), with the understanding, whether reconded bn writing or otherwise, that Use
Company shall, whether, direcily or indirectly, lend or invest in other persons or entities identified in any
munner whatsoever by or on behalf of the Funding Party (~Uliimate Beneflciaries™) or provide any

sixcurity or the like on behalfl of the Ultimake Beneflcianies,

Haced on such audli procedores considered remsonable and appropriste in the circumstances, nothing has
come 10 our notice thal has caused us to believe that the representations under sub-clause a. & b, contain
any material mis-stafement.

Compatsy has not declared or paid any dividend during the year.

I} With respect to the matter to be included in the Auditors’ Report under Section 197(16) of the Act, in our opinion
and according to the information and explanations given to us, the Limit preseribed by section 197 for maximum
permissible managerial remuneration is not applicable to a Private Limited Company.
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Anivesure ‘A’ To the Independent Auditors' Repont of even date on the financial stitements of Kafita Hospitality &
Travels Private Limited

The Annesure referred 1o in paragraph | under “Report on Other Legal and Regulatory Requirements’ section of
Independent Auoditors” Report to the members of the Company on the financial statements for the year ended March
i, 2022, we report that:

1 In:emr_t of Properiy, Plunt & Equipmentiincluding Right of Use assets) or imtangibie assets:

a) A) The Compnny has maintained proper records show g Tull perticutars, Including quantitative details and

]

situntion of fixed assets
B} The Company has maintained proper records showing full particulars of Intangible assets.

The Company has o program of verification o cover all the fems of fixed assets ina phased manser which,
b aur opinton, s reasonable having regard 1o the size of the Company and the nature of i3 asseis. Pursuant
to the program, fixed assers were physically verified by the Monagement during the vear. Acoording o the
infarmation and explanations given 1o us, ne material discrepancies were noticed on such verification.

€} The According to the information and explanations given 1o us and on the basis of our examination of the

records of the Company. all the title deeds of immovable properties are held In the rame of the Company
Excepl in following cases:

' Description Gross Heldin | Whether Period beld | Reason for not being
of property carning | nameof | promaoter, held in name of company
walue digector of
their  relafive
e T 3 of employee
Freehold Lond & Anl Mrs Director Bmee Az explained 10-us these
Buildings situated | lacs Mndhu 01042008 | immovable properties-
u 10185E and Chudhia acquired by the company
101B3C, Arva while takeover the entire
Samaj Road, Karol sole proprietary business of
Bagh, Mew Dedhi director  Mra.  Madhu
Chadha & on 01042008,
hence no repgistered  sale
deed in the pame of
compiny wis executed.

d) According 1o the information and explanations given to us and the records examined by us. the Company has

e

e revalued its Property, Plant and Fquipment {including Right of se asseis) or intangible assets or both
during the vear, Accordingly, the provisions of clmse 37 d) of the the: Companies (Auditor's Report)
Chrcdar, 2020 are not upplicable,

According 1o the information and explanations given to us, no proceedings have been initisted or are pending
azninst the company for holding any benami property undeér the Prohibition of Benami Property Transactions
Act, 1988 {ps amended in 2016) and rales made thereundar. Accordingly, the provisions of clause (a1 of
the Companies { Auditor’s Report) Owrder, 3020 are not applicable.

In nespect of lnventory:

) According to the information and explanations given 1o us, the Company does not have any inventory.
Accordingly, the provisions of clawse 3(6i) (#) of the Onder are not spplicable,

b) According to the information and explanations given to us and the records examined by us, the
Compiny has not been sanctioned working capital linits during the year in excess of five crore rupees, in
aggregate, from banks or finuncial institutions on the basis of security of current assets. Accordingly, the
provisions of clawse 3(ii) (b) of the Onder are not applicable.
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i {u) According to the infrmation and explanations. given o us, during the year the Company has not
provided any lowis oF provided advances m the nature of loans, or stoed guarstee, Of provided security

1o amy other eniity.
(1) Iy our opinion, the snvestments made by the Company i5. prima facie, ot prejudicial 1othe Company s
interest.

(¢}The Company has not granted any loans Of aidvances in the nature of loans. secured or unsecured, 10
Companies, firm, Limited Linbility Parnerships of other parties durmg the year of atiy loan or advance
in the nature of loan ranted s fallen due during the year. [herefore, reporting undsr chwuse i) deh.
Ady. ie) and () of e Compantes {Auditors Report ) Order, 2020 are not apphicable

wy  Loans, nvestments, SUaTARIEes and sseurity i respect of which provisions of Sections 183 and 186 of the
Compunies Act, 2015 ure ypplicable have been complied with by the Company.

vi I our opinion andl according o the infoemation and explanation griveert T LIS, the Company has na accepted any
ite or amounts which arc deemed 1o be deposits during the wear and had mo unelaimed deposits at the
beginning of the yEar within the meaning of Sestions 73 1o 76 of the Act and the Companies (Accepance af
Dieposits) Rules, 2014 (s gmended). Accordiagly, the provisions of claus 3y} of the Companies {Auditor’s

Repert) Order, 2020 are nit applicable 1o the compisny.

it Om the basis of availabile information amd explanation provided to Us. the Central Govermnent has not preseribed
maintenance of cost records under ah-section ( 1) of section 148 of the Companies-Act, 2013 read with Companies
(Cost Records and Audit) Amendment Rubes, 2014 dasted December 31, 2014 {35 amended from time fo ime) 1o
the current operations carried ol by the Compary. Accordingly. the provisions of clause 3{vi) of the Companies

( Anditors Repor) COipder, 20200 pre not applicable.

Wi} I respect to StatUlOTY dues,
i) According to the information and explanotions given 1o s undisputed Statutory does including Goods and
Service Tax, provident fund, employees” siale Msurances, income-1ax, sales-1ax, service mx. duty of customs. ity
of excise, value added tax, cess and ather material smtutary Jues, as applicable, heve genarally been regularty
deposited 10 the appropriate authosdties, thoegh thens has been a elight delay in & few cases. Furl'r'r:r.nuurﬂ'rsnutrd
amounts payable in respect thereot wiere outstandfing at 31 3 2072 for & peripd of more than six months from e
date they became payable.

(k] According io the records of the Company exarmined by us and the i formation and explanations given 1o us,
fhere are no dues of income tak or sales tax or service WX of duty of customs or duty of excise of yalue added tax
which have not been deposied on aceount of any dispuie.

viit1  According 1o the information and explanations glven 10 us and the records examined by us, there are no
Lnvecordad tramaactions that have heen surrenderad or disciosed ns Income during the year in the ax assessments
ander the Income Tax Act, 1961 {43 of 1961} Accordingly, the provisions of clause 3(viil) of the Companies

{ Auditor's Repan) Order 2020 are ol applicable.

Wb (o) Based on our audi procedures performed for ihie purpuse of reporiing the true and Fair view of the
Financial Statements ond according to information and explanations given by the management. the

Compainy has pot defaulted in repayment of loans of horrowings or in the payment aof interest theredn 10
pny lender.

(b} The Company has not been declared wilful defanlier by any haok or financial institution oF any ather
lender

(¢) According to the ormation and explanations given 10 us. the Company has not taken iy Rerm loan,
hence. the reporting under clause 3{ixHb) of the Companies | Anditor's Report) Order 2020 ane nol applicable-



Xl

i)

id) According 1o the information and explanations given to us and on an overall examination of the financial
statements of the Company, funds rassed on short term hasis have, prima facie, not been wsed during the
veear [or long term purposes by the Company.,

(&) According to the information and explanations given to us: the Company does not have any subsidiaries.
associates or joint ventures. Aceordingly, reporting under clause 3(ix)¢) and clavse 3(ix () of the Order i
nit applicable to the Company.

a) According to the information and explanations given 1o us; the Company has not raised any money by way of
Iniffal public offer or furare public offer (Including debt instruments) during the vear. Accordingly, the
provisions of pamgraph 3ix)a) of the Companies (Auditor's Report) Order. 2020 are not applicable o the

Commvpany.

b} During the year, the company has not made any preferential allotment or private placement of shares or
convertible debentures (fully. partially or optionally convenible), Avcordingly, provisions of elause 1 (xb) of the
e mre not npalicohle,

Al As per the mfarmation and explanations:given to us on our enduities on this behalf, theré were no fraudson or
by the Company which hive been noticed or reportad during the year.

B} In our apinton and secording to the information and explanations given fo us, no report under sub-section (| 2) of

sgetion 143 of the Companigs Act has been Aled by the auditors in Form ADT-4 as preseribed under rule 13 of
Companies [ Audit ond Ausditors) Rules, 2014 with the Central Gevernmant,

ch As represented 1o us by the manogement, there were o whistle blower complaims received by the Company

®ii ]
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during the year,

The Company is-net a Nidhi Company. Accordingly, provisions of clause 3ixii)a) 1o () of the Onder are no
ppplicable.

I our opinion and according to the information and explanations given to s, all ransactions entered with the
related parties are in compliance with section 188 of Companics Act, 2013 and the details have been disclosed
in the financlal statements as required by the applicable accounting standards. Fusther in pursuance of section
177, Company being o private company i not required wo form audit commitee and accordingly the provisions
of section 177 are not applicable.

a) Inour Crpimion and bised on our examination, e company does not ave an internal audit svstem and is not
required to have an imernal audie §ystem as per provisions of the Companies Act 2013,

b The company did nin have an intemal audit sysiem for the period under audit,

In our opimon and according to the mtsrmation and explanations given 1o os, the Company has not entered into
any non-cash transactions with the dircetors or persons connected with them covered under Section 192 of the
Acl. Accordingly, provisions of clause 3 (xv) of the Order are not applicable.

Thee company is not required 1o be regmsterod under Section 43-1A of the Reserve Bank of India Act, 1934 (2 of
19343 Aceordimgly. provisions of ¢lause 3 (xvi) (a) to (d) of the Companies (Awditor’s Report) Order, 2020 are
ril applicable

il According 1o the information and explanations given 1o us, the Company has neither incurred any cash losses in

the financial nor in the immediately preceding financial year,

wwiil) There has been no resignation of the statwory auditors during the vear, Accordingly, provisions of cliwse 3 (xvii)

of the Companies{Auditor's Repony Order, 2020 are not spplicable.
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According to the information and explanations given o us and on the basis of the financial ratios, agelng and
expected dates of realizstion of financial assets and payment of financial liabilities, other information
accommpanying the financial sements, our knowledge of the Board of Directors and managgment plans and
hasied on our examination of the evidence supporfing the assumptions, nothing has come (o our anention, which
ciilibes Ul 1o believe that any material uncertainty exists % on the date of the wudit report that company ks not
capable of mesting its liabilivies existing ot the due of balance sheet os and when they fall due within a period of
ane vetr from the balance sheet dase, We, however, state thati (his Is ol an assurance as 1o the future viability of
the company. We further statz that our neporting is based on the facts up © the dale of the audin report and we
nelther give any guaraniee nor any assurance that all labilitles falling due within a period of one vear from the
flance sheet date, will get discharged by the company as and when they fall due,

According to the information and explanations given o us. there are 10 unspent smount, in respect of ather than
onpoing projects, which are requinsd to be transfermed to Fund specified in Schedule VI to the Companies Act
in compliance with second proviso 1o sub-section {3) of section 135 of the said Act. Accordingly, provisions of
clnuse 3 (3%} (2) & (b) of the Companies (Auditors Report) Order, 2020 are not spplicable.

Consolidated Financial Stiements are not applicable to the Company, Accordingly, provisions of ¢lause 3 (axi)
of the Companies ( Auditor’s Report) Crder, 2020 are not applicable.

for Mahuta Jain & Assbeinies
Chartered Accoumans

FRM: OI635IN

Lo~
Anil{K Jain

Part

Place: Mew Dethi
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The Anmexure B 1o the Independent Auditors' report on the Firancial Stitements of Kafila Hospitality & Travels
Private Limited for the year ended March 3151, 2002,

Report on the Internal Financial Controls with reference to (he aforesaid Financial Statements under Close (i)
of Sub-section 3 of Section 143 of the Companies Act, 2013

Weshave audited the internal financial controls over financial reporting of Kafila Hospitality & Travels Private
Limited as of 31st March 2022 inconjunction with our audit of the Einancial Statements for the vear ended on that
dime,

In our opimion, the Office has. in all material respects, an adequate internal tfinancial controls system over financial
reporting and such internal financial controls over financial reparting were opemting effectively as at 35st March 2022,
based on the intermal control over financial reporting criterin established by the Office comsidering the essential
components of intermal control stated in the Guidance Mote on Audit of Tnternal Fingnclal Controls Over Financial
Reporting { the “Guidance Note™ issued by the Institute of Chartersd Accountants of India.

Munagement's Hesponsibility for Internsl Financial Controls

The Office’s management s responsible for establishing and maintaining intemal financial controls based on the
mtermal control over financial reporting criteria established by the Office considering the essentinl components of
Internial controd stated in the Guidance Note. These responsibilities include the design, implementation and mainlenance
of sdequate tmernal financial controls that were operating effectively for ensuring the orderly and efficient conduct of
its business. including adberence to Office’s policies, the safeguarding of #s assets, the prevention and detection of
Irnuds and errors, the ncouracy and completencss of the accounting records, and the timely preparation of reliable
finmncial information, as required under the Companies Act, 2013 (“Aa™.

Auditars’ Responsibility

Qur responsibility 7s 10 express gn opinion on the Dffice’s internal finuscisl controls over financial reporting besed on
our audit. We conducted our audit in accordance with he Guidance Note and the Siandards on Auditing, prescribed
under section 143010} of the Act, to the extent applicable 1n an auditof intermal fimancial controls with reference to the
Financial Statements, Those Standards and the Guidance Nets requine that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financinl comrols over
financial reporting was established and maintained and if such controls aperuted effectively in all material respects,

Crur audit involves performing procedures to obtain audit evidence about the sdequncy of the intemal financial contrals
gystem over Nnancial reporting and their operating effectivencss. Owr audit of intemal financisl eatirals over financial
reperting included obtaining an mderstanding of intermal financial cositrols aver financial reporting. assessing the risk
that o material weakness exists, and testing and evaluating the design and eperating effectiveness of intemal conérol
based on the assessed risk. The procedures selected depend on the auditor's judgment, including the sssessment of the
risks of material misstatement of the Financial Statements. whether due to frusd or error

We believe that the audit evidence we have obtained is sufficient and appropeiateto provide & hasis for our audit opinion
an the Gfice’s internal financinl controls system over financial reporting.

Meining of Internal Financial Controls over Financial Reporting

A Office's intemal financial control over financial reporting is u process designed o provide reasonable assurance
regarding the reliability of fimancial reporting and the preparstion of Finaricial Statements for exiernal pumposes in
sccordance with genesally accepted accounting principles, A Office’s imernal financial control over financial reporting
Ineludes those policies and procederes that (1) pertain 1o the maimenance of records that, in reasonable detail, moourtely
and felrly refiect the rransactions and dispasitions of the assets of the Linison Chfice; (2) provide reasonable assurance
that transactions wre recorded 48 necessary (o permil preparation of Financial Satements in accordance with penerally
aceepted accouiting principles, and that receipts and expenditures of the Office are being made only in accordance with
autherizations of management of the Office; and (3) provide reasengble asirmnce regarding prevention or timely

o & g,




deteotion of unauthorized scouisition, use, or disposition of the Office’s assets that could have a munerial effect on the
Financial Stlements .

bnherent Limitations of Internal Financial Contrals Over Financial Keporting

Because of the nherent limitations of imernal financial controls oyer firmneinl reporting, including the possibitity of
collusion or improper management override of controls, materinl misstatements due to error or freud may eccur and
not be detected. Alse, projections of any evaluation of the internal financial controls over financial reporting 1o future
perinds are subject to the risk thai the intemal fimincial control over financial reporting moy become inadegumse because
of changes In conalitions, or that the degree of compliance with the policies gr procedures may deteriomite,

Dpinian

In our opinion, to the best of aur informatien and acconding fo the explanafions given to us, the Company has, in all
material respects, an sdequite internal financial controls system over financial reporting and such frtemal financial
controls over financial reporting were operating effectively as at March 31, 2022, based on the criteria for intermal
financial control over fimancinl reporting established by the Company considering the essential campongnts of intermal
cotitrol stated b the Guidanee Note on Audit of Imernal Finmncial Controls Over Financial Reporting issued by the

ICAL

for Mahata Jain & Assaclates
Chatenad Accounianis
FRN: O1A3STM
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KAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED
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RAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED
[CIN: U74899DLI9SPTCO645TH)

Lt tof Profit a 55 he en 151 2
(Rs. in Hundreds)
For the For the
Vear ended Year ended
31032022 21.03.2021
Mile
HEYVENLUE
Hevenue from Operation 2k 1047 BT334 1,404, TR 54
ther Incoemie 21 20,918.76 1 10.993.75
Total Income = J068, T92 10 1,515,783, 20
EXIENSES
Imployees Henefit Experses v 271.964.62 0200322
Flnanee Cost 23 [ 125 786,69 576,907,897
Uither Expenses 24 L A63. 16017 808 4525
Depreciation & Amonisation 0.581.41 B.592.5)3
Totsl Expenses LAT0.492.89 1384, 108,97
Protivi{Loss) for the year before my [98.209.21 [31.674.32
| ax Expense
Current Tax for currend vear $1,770.00 20, 540,00
MAT Credit Adjustment B 48050
L timent Tax for eaclier yenr 1.439.08 -
Ihelerred Tax 46197 {6.052.31)
Peafit / {Less) for the year 1 36,147 66 11718663
nming Per Eguity Shares:
Basje 14.66 12,62
il g 14,66 11462
Stgnificant Accounting Policies I-2

Fhe aceompanying noles are an integral part of the financial statements.

As per ¢ur Report of even date
for Mahaty Jain & Assochites

(hartérad Acetuminnis = Chy l:~|:-l1||ll'ul |;|
i Regn Mo, 016351 I = \ /
7 [ I e-_ﬂ-'—‘?_
ﬁ ol '.5 ' ) ‘li E"'—““—
 Anfl K Jain) Nl (Pradeep Chad b (Madbu Chadi)
Parnes, Mem No, 093912 o Director Dhirecton
DIM- 01736620 OiN= 0] 736650

Place = MNew Dislhi
Dhite :l;rr agi 2 02
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KAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED
[LANG LTS3, | 995 TC064578)

Cavh Fhew Saicipent For thye vear cdfed Stet March 2033

i (R, b Hundreds)
Portiewlies Firr the vear endeal For the yenr ended
..... . 31 March, 2022 Mat Mareh, 2021
A LASH FLOW FROM OPERATING ACTIVITIES
Aok it nss) hefivre lax & extraordinary tems 148295 2 131,674,312
Adljusiment iy : .
Lrpciifion & Amorisstion LR B2y
Priisr perkod bel| eslsisent for Peoperty, plant & eguipinents 487571
i oss'| Profill on Sale ol Property, Pling & Equipment (35454, 14300 .80 {941, 750,83 iH2,158.30)
«Apending Profi tm:'nn.-'-nmln; cupitol changes 2 LAG R ELUR AT N el
At for changs i opersting feseis
Trude & b Recoivibles (262, 680.68) (2.202.43)
Shrt Termy Loons& Advanices (29K, 258 56} (2411, 78K67)
Ut O lrren [ Assely 2503285 (7192087}
filrsLerm Bormwings (281590041 | SH1T. 432 40
Trmle Py uhle ANRATE 14 (32,100 068)
e Currenl Lishilkies (20053001 243 Gan GR
Crler Xhorl-term provisions - [l { 1Y R0, 200 (304, 70215
Ly Gicerates] fromused fir | Operaiions (296,450 79 (NS IR 3]
I Eroct Taen provision/udiused | 5320008 (20, 540,00)
St Cnsh froen Opesatinig Adtivities | A (340659871 (36572613}
B CASH FLOW FROM ISVESTING ACTIVITIES
fdstion m Property, Mam & Equip (44,950, 30 {1, 784,55)
mitle Proceeds o Property, Plant & Fquipmens 100,00 0 2Tk 00 rlh
Lo Tenm Lo & Advances (16434737} 25, 000,00
et sl il oy fapevtinge aefiviniey 1 (il Bl 1 03.255.05
E. AR FLOW FROM FINANCING ACTIVITIES
Loy Tevm Proyision 442,00 280
fhlier Loeg Term Linhilities £,048, 50 o408 2900.00 317500
i, WET INCREASE [N CASH AND CASH [ 5473046 ) {2693 36.08)
ECHIY ALENTS (A e840
Ll and cash eyuivalents at beginning of the vesr.
s & Bk Bolanyes TR, 759,51 GTE DL 50
ik undd casty egudvalents ot closing of the vear
_ Uil Pand Fiilances 161,253,03 08,7595
s pur i e il even ibile
Tive Nuhvntn Jain & Associntes |
D etaied Acoimindiids Oy behald or e By ] |
I g % OI63SIN HKL
| alaj iFradeep Chsdla) vl lunalila b
Paimaed M, Mo 053412 Oirecior I¥irecimr
[IM- D EY3RG30 THiMe 0] THidS 6
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BRAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED
Mot el tu Fi ] for £ Zw h, ¥

i 11 NE T

Kafila Hospitallly & Travels Private Limited j= imic a
Irvels crpotatod on 20th January, 1995, The regplstered
office of the company is situmtad at 10185.0 Arya Samij Road. Karol Bagh, New Delhi-1 |m§;’.

he Company offers all Travel Related Services under one roof. The Company's main line of business
15 operations is 1o serve the B2B agents and corporate clients with the best possible travel refated

Tﬂimm and whole @lling Air ticket, Hotels and Services amengst Retuil Travel Agents all across
mlan

NOTE 1 SICNIFICANT

) i

The Finoncial Statements have been prepared on o going concem basis under the historical
vost convention on accrual basis of sccounting wnd in sccordince with mandaiony wecounting
stundards issucd by the Institute of Chartered Accountants of India and referred to in Section
21 M3 of the Companies Ac, 2013 and generally sccepted sccounting principles in India,

f4) Property, Plant & Equipment
Proporty, Plamt & Equipment are smmed & cos) of acguisition, and’ or constrsctian liess
accumiilnted depreciation, The cost comprises of the purchuse price and any odher divectly
atirbutable cost of bringing the assets 1o working condition for its intended use and net of
GST credil uvailed

gl Depreciatun
- Depreciation an all Property, Plant & Equipment has been provided to the extem of
Ueprevioble amount on Wrinen Down Valie method. basad on wselul ife of the ety 68
preseribed., in Par C of Schedule 1| of The Companies Act, 2013,
- Depreciation has been calculated on proratn basss in respect of all addition/deletion made in
the assers,
- Mo amount is being written off on leasehold land and freehold land.

di Invistment
Mon Current Invesiments are valued at cost of acquisition after deducting provision if any
minde for permanent diminution in the value as at the dade of Balancs Shest

| Cash & Cash Equivalents
Cash aed cash equivalents comprise cash, cash on current accounts and cash on deposits
pecounts with enginal maturity of less than |2 months with banks & corporations ind
chwpaes in hand.

i Revenue Recognition
All the revenue/income and cost/expendires are sccounted for on sccrual basis,

2 Employes Benelits
- All emplosee behefits payable’ ovaileble within twelve months of rendering the service are
classified &s short- ierm emplovee benetits, Benefits such as salaries. wages and bonus etc.
are recognized in the Profit and Loss Account in the period i which the employee renders
the related service.
= Reglar monthly comributions to Emplovees Stte Insurance and Emplovees providant find
aré made as per provisions applicable.




hi

)

- Fﬁ_m-i:ainn foe gratuity is been provided m the books ds per AS-15 and the same ks not
ed,

= The compuny dits not have mny policy regarding lesve encashment, heice o linbility on
this account is hooked

i

Funds Borrowed are utilized for the bosiness purpese and the cost of bomowed finds have
been necounted and charged to revenue ccount on acerual basis: Borrowing cost directly
attribatable 1o acauisition of Qualifying assets is capitalized w the cost of such assets,

Earning per Share

In determining enrnlig per share, the compuny considers the et profit after s and. includes
the post rax efferts of any extra ordinary items, The number of shares wsed in computing basic
& dilured EPS ix weighted sverage number of shares sutstanding during the perimd.

Jaxation

-Provision for eurrent tax is made in accordinee with the provwision of Inoome Tay Act, 1961,
IFany further liability arises on sccount of tax for the vear under audit, the same shall be
considerad on payvment basis,

-Preferred tax assets and linbilities ane recognized for fulure 1ax consequences attributable 1o
the timing differences that resulis between the profits offcred for income tax and profit as per
the financial statements, Deferred 1ax sssets and finbilitics are mcasured as por the mx
ratesTaws that have been enacted or substantively enncted by the Balance Sheet date,

Vi | & bvili mi 5
Provisiens involving substantial depree of estimation In measurement are recognized when
there s a present ebligation us u result of past events and it is probable that there will be an
outflow of  resources. Contingent labilities are disclosed in the Noles o Accounts.
Contingent assets are nefther recognized nor disclosed in the fnancial satements,
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KAFILA HOSFITALITY & TRAVELS PRIVATE LIMITED
ICIN: LB S9SP T 064578)

(Rs, in Hundreds)
Far the Far the
Year ended Y ear pnded
3003.2012 31082021
#a 3 :

Eleetriciy & Water Exponses Ituhie 1 L]
Commisaion Thscounts Incent v paid I IBIHIA T EF13EE 3
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Hisoks & Perlodicals % | Sew? nm
Ivavalling Expensen 335732 AT
Saftwane Charges a9 90 5750
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Mllsvwmnece For bod mnd doubtial debits BRI .

Priot period adjustment for propesty. plint & equipmenis 197573 .
ol 14636017 S 5R5.25

1.1 Paymenie b auditorss .

bt il e 2{KI0 0 2,060 00
Tao iadit T $00.00 30u.00

2, 5tlo. o 2,500.00




KAFILA HOSPITALITY & TRAVELS PRIVATE LIMITED

25, Contingent fiabilities (Rs. In lacs)

SNo | Particulary 31st March 2622 | 31st March 2021
()| Bank gusrantees with |A TA'SBI Cards 18631 | 57.50
| Ll Demand of Service Tax & cess Nl 206,07

(i} | Clims against the Company by a customer bot | 756 7.9 |
| wecknowledged as debty )

(v) | Demand of pre closure charges and interest erc, by 1200 121040

Axis Hank sgainst which company  raised filed )
dispute’complaints and matter is pending
| Total 3827 £92,53
24, Cupinl Commitmens : NIL (Previous Year: Nil)

2T In the opimicn of the Matagement of the Company, the Current Assets and Loans and
Advances are of the value a4 stated in financial stifement in the ordinary course of business.
The prowision of o1l known liahilities hns been mude.

8. The Company has not received any information from suppliers or service providers, whether
they are vovered under the “Micro, Small and Medium Enterprises i Development) Act
206", Therefore, it is not possible to give the infarmation reéquired under the Act,

2. The Company is a Small and Medium Sized Company (SMC) as defined in general
instrisction in respect of Accounting Standard notified under the Companies Act. Accordingly
the Company his complisd with the Accounting Standand &s applicable 10 Small and Medium
Sited Companies,

), SLIes:

B, Entities over which company or managerial personnel or their relative exercise
significant inNuence

Ambrosia Carner House Py, Lid,
APT Designs Pyt Lad

¢ ther persons reported hereunder are relarives of Key Management Personnel

Lransaction with the related parties
. o (RS In lngs)
Marme of the Related Aature of Transaction Current Year | Previous Year |
Party 2021-22 2020-21 |
Prudeep Kumar Chisdhi | Diréciors Remuneration 5750 50,00

' Wtadhu Chadim Directors Remunerstion 45 00 36,00




I sermms of Accounting Standand 20, the calculstion of EPS i given belaw:

Avinash Chadiy Sulary Pmid 13.94 7.00
Kriti Chadha Salary Paid 314 440 ]
Swati Chadha Salary Poid 4 —
Ambrosia Comer House | Ret Received 480 480
Pyt Ld - Sales af Ticket ~ 0.3
Hixtel Room Rent Padd - 002
“Anil Kakkar Saliy Paid 682 6.50
Rent Paid - 072
g al v
Rent Puyible - 0.72
L .| Rent Security 67 80 67 80
APT Designs Pyt Lid Sules of TicketHotel 031 [0S
| Trude Receivable | | 0.1
Note: Related party relationship is es idemtified by the management and relied upsn Ir;.r the
Auditors,
Earning per Share (EPS)

~ Particulars _ Currenl Year | Previous Year
Profivl Loss) after tux &5 per staroment of profit & L36,047.66 117, 186.63
Ipss {Rs. In hondred)

Tonl Number of Shares at beginning of the vear Q28776 928,776
Total Number of Shires af closing of the year | 938776 | 938,776
Weighted average No. of Equity Shares 9.38,776 | 928776
Mominal Value of Shares {Rs.) L. 0
Hasic & diluted Eaming per share (Rs,) 14,64 1283

Farning per share is caleulated by dividing the net profit or loss for the year attributnble o squity

shsreholder by weighted number of shares outstanding during the vear,

E 1R 'I'mm:I.'-rHirrrrpnlnwmlnﬁimﬁmdam-unthebaﬂlsufmlnwumnimﬂhrﬂt

management in  accondunee wiin Accounting Standard | AS) - 28 “Impairment of Assets™
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The comnpuiyy dises not bave wny Benum) pag wwhm i i i ;
iy i ety imy peoceedings fas heen inftisted o peaibing sigminst the company fior

The Company o nor mealued its propersy, plant qud sy ipment of ngangible ussess or bulh during the ourteni or presious .

Latuls o the title dieds of immovahle propeniies ot held in the wime of the COMpaIY & s oo
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B deracuy ar
Pripier, Planfanid (Froetuld Land & Buildings Al [Winhathy  [Dirpeioe 11 £, 2008

Ecpepniens Lo af HII?SB:d T hlba
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Raarwl Bigh. Wew Luihi
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e compaity B ot reosived any Gund Frons sny person or endity mekafing foeelgn ety (fnding party ) with the snderstanding
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ANNEXURE 1- 4o Rl

NAHATA JAIN & ASSOCIATES #3081 Fioor, Pear: Hes! Heighie-l|
Charlarad Accountants (-A R e, P
1 Ph 41584161
Ta,
The Board of Directors

Kafils Hospitality And Travels Private Limived
10185 C, Arya Samaj Road,
Karol Hagly, Mew Delhi- 1100035,

4 Seheme of Amulgamation s

E_EMMHMWﬁm 20013, and lhe

Wa, Raohata Join & Assoclates, Chartered Accountanis (Firm Bepistrmion Mo, 018351M) are the
dnfutery nditors of M, Kafils Hospitality And Travels Private Limited (hersinafier refemed
toas* the Compony”™ ar ' the Amalgamated Compony” ), have examined the proposed sccounting
trentment, specified fn Clause 24 of the Dirafi Scheme of Amalgamation (* Draft Scheme®) between
the Company and Wi Ambrosia Corner House Privefe Limited, and their respective
shareholders amd creditors as approved by the Bowsd of Direciors of Company in their meeiing
held o 12 December 2023 for analpamation of ¥ Ambrosin Corner House Private Limited
frfie and seith the nimolgamaled Compary, in termis of provision of sesetiom 230 o 232 of the
Cotipanies Act, 2013 with refercnce to its compliance with the spplicable accounting standands
natifisd under section 133 of the Companes Aet, 2005 read with Risle 7 of the Companies
{Accounis) Rules, 20014 and other Generally Accepted Accounting Principles.

Thi respansibility for the preporation of the Draft Scheme and its complinnce with the relevam
lows ond regulations, inchading the applicable Accounting Standards as aforesaid, i that of the
Board of Directors of the Companies invalved, Our respensibility is only to exwmine snd reposted
whether the Draft Scheme complics with the applicable Accounting Standards and Other Generally
Accepted Accounting Principles. Mothing contained in this Cenificate nor anything said or done
in the course of, aor in connegtion with the services that are subject o this Cenlificate, will exend
any duty of care that we may hove in-ousr capacity of the statufory ouditoss of any financisl
statements ol the Company . We carried out car exnimination in accordance with the Guidance Mote
o Audit Reports and Certificates for Special Purposes, issued by the Instimte of Chartered
Accountants of lidia,

Based on our examination and according 10 the information and explanations given 10 us, we
canfinm thai ithe accouniing ireatment contained in clause 24 of the aforesaid Diraft Scheme 1s in
comgliance with all the applicable Accounting Standasds notified by the Centml Government
under the Companies Act, 2(0 3 read with Rule 7 of the Companies {Accounts) Rules, 2004,




Y68

This Ceriificate s isued ot the request of the Company pursusnd 1o the reguirement of the
Companies Act, 2013 read with clagse 24 of the Druft Scheme for onward submission o the
Kational Company Law Tribural Delthi Bench or ony other authomty as reguired under the Act
This Certificate should not be issweed for any atler purpase without our prier written consent.

for Mahala Jain & Associnies

Charerad Accountants

Firm Registeation Mo, 0163518
ﬁ/ ' ;. ".’:lI F

(CA Anidl K Juin) WY

Farner

M. No, 093912 Q‘\:H:f :

LN 240939 1 IBKEQY BG5S

Place : New Delhi
Date: 09002024
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THE COMPARIES ACT, 2013
[COMPANY LIMITED BY SHARES)

MEMOREANDUM OF ABROCIATION
aF

KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED

The Mamme of the Compusy ls HAFILA HOSPITALITY AND TRAVELS FRIVATE
LIMITED.

The Registered Ciifices of the Compary is sifuated in the National Capitnl Territory
of Dalhi.

The ohjects fior which the Company is setablisbed ars :-

A ::mummumnmmmm 04 T8 INCORPORATION

Tor caurey ors i Indin or elsewhers the following businesses

i. To Manage, administer, own and to carry on the business of fucoisg hotels,
motels, Tesorts, holday camaps, guest houses, redtauracts, canteens, caterers,
ralid, mircshinest redis and [KdgEng, houstkotpeis, Fnimiing poala, keslen ke
anvl dresking FOome, @yimadiums,

L1 To purchass, ‘ake on leass or on rent, hire, erect or atheruise aeguire, eatablish
amd equip and to enter [ntn agreement with bocal and ferefgn collaborators, o
epiahlsh botels, motels, hobday camps, health resorts, health chubs apd centres.
arry where & Indka or abeosd.

J. To cerry oo in [ndia or Abroad the business of tours: and travel ogents and
repicacotatives of mirfnes, steamship lines, Bailways and other carcer whether
lediam or Fogelgn to armange and cperate bours, to focilints , aveling by land, ar ,
nen and spect and io provide for tourlst and travelers provisions of convenlence of
all ldnds by way of decomentaton, nsarance of Rall) Alr Sea thokets, clheylar
tichets, sleeping oorm and Berthe, resere plnces,  hotels  and

accmnmedation catering camping. adventure sports, safori, gusdes, wafe deposits,
erquiry bursan, libraries, seading reoms, bagpapy tranapart and otherwise,

4. To carry on in Indin of Abropd the business of pachage lor oulpeins paissngers

and handling fnecming and cotgeéng tours and to lease , charter op hire, cars,
lorrien, buses, tucks, trectors, ohips, seroplanes, mrrha:l. vehicles  and

5 To deal in Forelgn Exchange subject w approvel of appropriate suthostes,

[B) Matters which ore necessary for forthernnee of the objects specified in clanse

HI{A) ares-
To parchase, exchange or othersise any mavable o mmoveble property and oy
ights ar priviieges which the Company may deem necessary or cotienient for the
purpoan of i madn busi

i [
";1'm11d|,-|.1:!1;..rr.m:|, I
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ﬁmmmwmwmﬁrmmﬁﬂu union of
interest, joint venture, reciprocal comemssbon or co-opemation with persdns ar
companies casTving on or engaged in the main business o trameaction of this

Campany.

To impart, buy, exchange, aler, fmprove and mandpuiste in el kods of plaats,
machinesy, appareius, tols and things pecessary or convenient for eartying on the
mein by of the Comparny,

To vest azy moveble or immovabls property, rights or interests required by ar
rﬂﬂﬂdubﬂuﬂdﬂhhﬂnmhmwmmtmﬂrmmﬂﬁﬁl
e beneflt of tee Compary and wdth or witheut any declared (st i foar of the
Comparny,

To parchasa, budld, carey oul, equip, malntaln, after, |mprove, develop, macage,
witk, santrol and saperiniend any plants, warchouse, sbeds, offices, shops, stores,
bulldings, machinery, appammiys, labour lines, and houses, wurchouses, and sach
nthar works and conwenlences necessary for carmying om the maln business of the
Company,

To undertake or promote scientific resenrch melating fo the main business o closs
of businesa of the Company.

To purchass whils or any part of the busibess, goodwill, Dade-masks papuitics
and Hakbiltiss of any person ar persons; firm, compandes or undertakdngs sither
eristing of mew, engaged ik or casTying oo or propesing to carry oo business this
Company is mutborised to carry on, possession of agy property or dghts suitable
for the purpose af the Company and to pay for the amme gither in cosh or in shares
ar partly & cash and partly in shares or otherwise,

To negotiate and enier ioto agrasmenis and conimects with Tndian and
mdhidmﬂl. companies, sarparatione and susch other erpantzations Sor techoical, or
such mssistonee fur earrving eut all or wny the main objacts af the
&mﬂhhwmﬁmmmdwmﬂmh:mﬁq
profecis en the basin of lowe-how, of technical collsborwtion and necessary
Sormulas and patent rights for furtheriag the main atjects of the Compnny.

Subgect to the Provisioms of the Compandes Act 2015, to amalgnmate with amy
ol company of wiich all or aoy of their objects companies having similar to the
olijects af the Company in any 'manper whether with or without the liguidetien.

Subfect to any low for the tHme belng i force, (o undertale or ke pact in the

[ormaition, supervision o coniro] of the businean or opevations of amy person, fiem,
body corporate, assoclation underteldng carrying on the maln business of the

11.' Te wpply for, obtain, purchese or ctherwise and prolong and renew any patents,

patent-rights, brevets, iowentioms, processes, aciensfic technical or  other
mssivinnce, manufochiring processss imow-how and other infommation, patterns,
copyrights, trede-marks, licenses copceswioms and the Hke rghis or beneifoe,
conferring an exchigive or non-exclugive ar lHmited or uniimited right of oas thensaf,
which may sesm capable of baing veed for o In connectipn with the mein objects
of the Company or.the sequisition or ase of which may seemn calsulated diracely or
mtuﬂymhmdllutwjmpqmuuyﬁ:mum
conmideration and to use, exsrciss or develop the same undsr or graot lcenses in
reapect therea! or sthorwise deal with same and to spead monoy In experimenting
WUpOT LeSHEnE or Improving any such patents, myentions; right or concesaiona.

2
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To appiy for and obtnin any ooder ucder any Act or Leglalntare, charter, peivilege
concession, loense or suthoration of any Oovernment, Btats or other. Authority
hmﬂﬂmwmmmmuiummwmumm?um'ﬁr
mietnratling any of the powers of the Company er for efferting and modification of the
constitztion of the Company or for amy other such purpose Which may seem
expedient and fo epposs apy proceedings or applications which may seem
mxpedient o caleulaled directly or indirectly to prefudics the imtesest of the
Commpany.

To enter ioto any ormngements with any Qovernment or Authordtiss or omy
perwons or compunies theti may seem conducies to the main objects of the
Campany or any of them and to obtain from sny sueh Covernment, authosity,
peruOn or company any rights, charters, controcts, Bosnees und concesabons which
the Compamny may think d=sireble tw cbiain end w casty out, sxercie and comply
therewith,

T procars e Company o ke regiwiered or recognised in or under the lawe of any
place cutsids India and o do all act necoesary for carrying on In any forelgn
eauntry for the businces or prafeasion of the Campany.

To drew, make, eccopt, discount, caccute and issuc bils of cachangs, promissory
motes * bills of lading wormnis, debentores and such other oegotbable or
transferable instrements, of all types o securities and to open Hank Accounts of
umy ype and o operaie the same b the oodinary couree of the Comrpuny.

To advancs morey ¢ither with or without security, ani to such persons and upen
wueh terean and condithons ms the Company may desm fit and alan to deal with tha
memey of the Company nod immodiatuly roquired.

To undertafiee ood sxecute any trusis, the undertaldeg of which may sesm o the
Company deairmiln, either gratudiously or atherwise,

T estabizsh, or promote or concur in establishing or promote any company for the
surpana of dealing ol o any of the propertics. rights and GHakdlides of the
Compary.

To =il whale or any part af the business, merigagn, sxchangs, prant Hoenses and
other dights improve, manege, develop and dispose of anderakings, propartine,
nasets ored effacts of the company of aey part thersal fof suich conssdecation as
oy be expedient mnd In perticular foe oy ahares, stecks, dehentures o otbar
sscuritien of a=ny other such company having main obhjects altogether er in pare
mimilnr to these of the Compary,

Suikject 1o the Provisions of Companies Act 2013, 1o distrinate among the members
inm =pecie or ctherwise any property of the Company or any procesds of sale ar
dizposal of amy property of the Company in the event of winding ap.

T distribute a8 dividend or bomas nmong tho member o to plase 1o resorve o7
otherwise i ARRY, A8 the Compacy my, from time to time, dedermine any mabey
rpceived] by way of premiush en debentures isausd af & prelum by the Company!
and any meney recefved in rospect of forfetted alhares, money arsing from the sals
by the Company of Refeitod ahares subject o the provicems of Bed, 52 of the
Comparles Act, 2013,

To employ ngeots or experts to [nvestgnte end examine nte the oomditions,
prospects valse, character and cirowmetances of any business copcerns and
undertakings and penerally of amy assem™ properties or rights which the Company

purpose to pequire.
(U ii\]ll/ﬂﬁ
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To cresie any rescrvn fund, sinking fuod, of ey othes such special funds whether
for depreciation, repabring, improving, resoarch, extending or neaintnining any of
the propesties of the Company or for any other such parposs comducive 1o the
imarreat of the Company.

Subject to the provisicas of Bestion 179, 182 & 183 of Companies Act, 2013, to
nubscribe contribats, gilt or maney, Fights of aasets {or any naticnal educaticnal,
religinua, charitable, scientifie, poblie, general or usaal objects or io meke gifts or
mich otber msssta t0 any imstitnbons, cinba, societies, mssooiations, Frasts,
neinobific reseanch associatons, fanda, universities, college or any Individual, body
of individizals or bodies corporate.

To establiak and mamtain or procure the esmblishment and m.nd.nmifl.n.}'
contrifnstory or pon-coptribetory penwion. or supsrannuation, provident or gratuity
Fanda for the mﬂtﬂﬂ#ﬂmﬂmﬂﬂhmﬂhpﬂm
allowances, bonuees o emoiunzents of mny persons who are or weme ot any Gme io
the employment ar service of the company or any coopany which is & subeidiary of
the Company or ia allied to or assoelated with the Company oo with any mach
subsidiary company or who are or were of any time Directors or afficers of the
Compuny or any ether company &8 aforeassd and the wives, widown, familine and
dependents of any such peragns and also to eatabliah and subsidise and subserite
to any {nstltutions, assoclations, club or funds calculated (o be for the beneSt of o
advance aiorgenid and make payments w any such porsons as aforessdd snd o do
my of the matiers aloresaid, sitley alons or in cenfuncbon with any sach ather
cunpany as aforesaid,

To sstabish, for any of the main objscts of the Company, branches or to estmablish
ary frm or finos at places in or patside [ndia as the Company may desm
eapedicnl

To puy for any property ar rights acquired Ly or for any services rendored to the
Company and in partculer to remuperate any purson, frm or company
intreducing biminesa o the company  either in cash or by or partir-pedd up
aharen with or witheut poeferred or deferred rights in respect of dividend or
repayment af capital of ptharwdss or by any securities which the compary hos
power 1o issue or by the grant of any rghts ot options: oo partly in ons mode and
WMWNMNnﬁMIuﬂmmpwmm

To pay out of the funds of the company efl costs, charges and cxpenaes of anc
meidental to the formation and registration of the compaey and any company
mmme_lﬂdﬂlﬂmm;mmlm
expenssn of and incidental to the soquisiton by the company of any property or
Ll oz

To ssed out to forelgn countriss, fis direeing, employess of any other pereom or
persone for invegdpgation poseibilities of main businses or rade procuting and
ying any mathifery establizhing trade and business coonoections or for

ar
-premoting e miereats of the company and to pay all expeasss incurmed (= the

eonnecHan.

To compensate fof does of office of any Managieg Director of Direslors or cthes
officers of the Campany within the lmftationg presceibed under the Camparndes Aot
or auch other szataie ar rale having the foses of luw and t5 make payments 1o any
persan whose office of employment or duiles may be determined by virtue of any
trenssction in witich the Company s engaged.

TRULCOPY
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1. Tuqmummrumm:thnmr:ﬂlputu.mlwﬁ:h:nhtﬂmlhnﬂhﬂplﬂr
mwn&wwm},h,ﬂhﬁmﬂwwuhhﬁmeNhlﬂtmw
e arbitraticn in [edia or abroad either In accosdance with [ndian oF any forssgn
wpwnm of law,

32 To eppoint agents, sub-agemts, dealers, mamagers  canveascrs,  sales,
repoeasntatives or sxlesmen for transacting all or ony knd of the mun beeness of
which this Compary is ewthorised to carry on and fo constihite agencina ol the
Company in Indim or in ooy other country and establish depots woed agencics
differapt parts of the workl

33. Bubjest to ke provisiens of the Companies Act, 2013 including the riles asd
mopitlatione made therein and the directions issaed by Eeserve Bank of India o
borrow, radise or securs the payment of mansy or io receive momey as loan, at
interent for any of the objects of the company and st sach Sme or times an may be
expadisnt, by promissory notes, bills of mochange, hiandies, béls of lading, warmnts
o wach oilicr regotinble instruments of all types or by takng credit in or cpeming
currnl Roounts of over-dridt aecounts with any pereon, firm, bank or compamy
and whether with ar withcat any security or by such other menns, as may deem
expediant and in particalar by the issue of debentures or dshenture atocle
perpetunl or otherwisn =nd in secunity for any such mengy so borrewsd, radsed or
teceived] and of any mech debertures or dehemture slock so {aaned, i mEicigge,
piedge or churge the whols'or ary part of the property end aseete of the Canmpany
beth present and future, inchading is uncalled caplinl, Ty spesial assigament er
atheredee or to transfer or convey the same absobntely or i sl asd 1o ghe the
lendern pownr of sale and other powers umﬂ;nﬁu‘qnﬁdlmmuw,
redens of poy off susch securitien prowided that the Company shall not eary on the
busineas of banking within the meaning of the Banking Begilation Act, 1949,

TV, The Liability of the members i Limvited this linbifily s limied to the smount
unpaid, il any, on the shares hald by them.

V. Tb-:l.ll.ulhwlnd Share Capital of the Company i Rae, 300,00,000/- Rupses Two
Crores] divided isto 20,00,000 [Twemty Lakh| Equity Shases of Ra. 10/- [Rupees
Ten) each.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
EAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED

INTERFRETATION

{n I these répaarions
{2} "the Aet™ mieans the Comparies Act, 2013,
(B} Campany chell mean KAFTLA HOSPITALITY AXD TRAVELS PRIVATE
LIMITED

) “Awdiom® shall mesn and nelides o pemons sppoleted a3 such For the

time bang by the Compmny,

@ “Board™ o “Board of Dircciom™ shall mean the Board of Dimcion of the

Crnnpainy, _

fel  “Beanch Office™, io reletion o 2 company. means sny establishment descibed
l.l:nu:hhr'ltemmpnu;:

i "'E'l:lpln]tu'mn'kl:il:rhm Eﬂm:}tﬂpmnprﬂmﬂwl.&::mn,nﬁ::u
of employees of o sompuny or of it holding company ar wahesdiary company
umpﬂmluy.wh:hpmn&drm;dﬁm“mﬂmhhmﬂt
B rghs m parchase, or o mibscibe for, the shares of the company st @ fosoe
daie a4 a pee-determined price;

& “Pinansial Yeat™, in relation to any company, means the pedod ending cn the
J1wt iy of March every vear;

B “Seal” oz "the seaf® means the common seal of the company,

(2 Ulndens the enmtess arherwine equinm, wods of expreiloni comtdned b these
repalatiosn ghall beis the sme mesnbng ne lo the Act of amy stututory
meilifeation theread o force wt the date of wiich these pegulatioms become

birding o= the company.

{3 The Provisicns of Teble F of tee Comparses Act, 20 ) ghall apply o tha
EEngiEay exorpt bo the axtont thoss bawe bee expressly modified or sltered by
wirme of e providons contained (n these Arteles

PRIVATE COMPANY

1 The Company poivete lemited lisbiliey ccospany witin the mesning of Section

2[658) of the Companies Act, 7013 and scocrdingly:

] The sight to tmealfer e sl b eeereted (5 the manmer aod 1o the extent
peervided in thess Arvicles;

1 Forpales MertIiy 8 .
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The mamber of menbers of the Comjrny [Eechoire of permms who e in the
enplorment of the Campany and peroms who, baving been formedy i the
Inplu;m:nrufﬂmfmqnn],wﬁtmhmﬁﬂufﬂmylﬂrﬂﬂ!hdﬂt
emaleymens and have contineed fo be membem after the emplopment cesed)
i Hméted to- 200 {rwe hindred), provided thet for the puspore of these Articles,
where 2 (fwo) or mam pemons joindy bebd 1 {one) or mom shases, they shall ke
trexted as o singbe coetiber, amd g
W invimtion shall be issued to the pubfic ro subscribe for any secarities of the
Campany.
SHARE CAPITAL AND VARIATION OF RIGHTS

mmmw&mﬂmn]hnpch?ﬁﬂw
Memassndue of Amsccistion of the Company, with poaer o Incresse the
Capital, v divide the shires in the capinal for tine being into several casscs and
to attach theretn rospevtively any profecensis], Defeered, qualified or spedsl
nghts, privileges o comdisons, but so day wheee shares are jasued with sy
or special Aghts amached thersfn, woch mghes shall not [excepe
whern the terms of lisue othoredse provide) be alimalds than parssnt 10 5s
provisions coctnined in the Company's Artclss of Assoiaon,
The paid-op capiral of the Company shall be minfmuom Ra. 1, 00,000/ (Ropees
Chne Lakh only),
Subgect o the provizions of the Act and these Articles, the shanes in the capital
af the coengamy shall be under the controd of the Dimectons wha may ke, allot
ai otherwlie apoie of the smame of any of thom o mich pemons, in nuch
prapoceion ard on sach terms and conditions.and eiter af o premiom or e par
and st such time s they mmy from tme o dme think &t
Eivery person whees nume is enrered a5 8 member in the tegister of members
Mbﬁuﬁﬂ:ﬂm:ﬂdﬂtﬁﬂmﬂmﬂ:ﬂ.:&ulﬂ:mh et of
maacerbess o the memaendum o after allamrear o within one menth a8t
the apolicatien for the sogstmnon of tmrsber or maosdesdon or within soch
ethes period e the condiflons of baue shall be provided,
ont petifieare for all ks aheres wthot peyment of any chasges; ar
several cerfificetes, each for ane or more of kis shares, ipon papment of toenty
rapess for each cerdificate after the m.
Bvery certifizate shall be under the seal and shall spocify the share o which e
relstes and dhe anoount pakd-up thesion.
In respeer of any shase or shares held joindy by sevenl persons, the company
ghall not be boond to fssmse mwre then one cerificase, and defivery of »
certificeir for a ghare to one of sevenl joint bolders shall he safficient delivesy
o all such holders,
Tl cextificases of shares Mh:h‘u:dmmwdﬂlﬂnpmdiiumof
If amy share certifican: be wom our, deficed, rublaed or taem o if there be ao

i
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further space on the back far endorement of mamfer, then opon prodhscten
uné suzender theoeof o the cotopany, 4 new certificats may be jssued in leu
thereal, end if eny cerdficate i lost or destrayed then upon proaf theseof fo the
satisfaction of the company and on ewecudon of such indemnicy & the
company deen adequate, & new certificats in bea therent shall be given. Every
cordicate ursder thia Artiche aball e feoed on paymens of reenty mapees bor
wach certificate,
The provisions af Aricles (2) and (1) aball setats soesdllr apply 1o debenbores
of the compeny.
Excent ar termuired by lowr, no pesson shall be recogrised by the compeny
a5 lvelding apy alnse wupon oy teost, and the compeny shall oot be bound by, or
e cosmpelled in any way m resogeise (even whes having mosice thersof] any
coatingene, futun: or partal interest in aoy shaee, of any interest in
any fractionsd parr of a share, or {except only as by these regalstions or by e
atherose peovided) any athes mphie in respeet o any shure excent an shenhse
oght 1o the entivery thesend in the repiaesed belder
The company enay exereae the powess of paying coendnisdons coaferred by
wub-section (8 of section 40, arovided that che tate per eent oc the ameunt of
the commisdon pald or agreud o be pafd akall be disclosed in the menner
The e or amoune af the commitgon shall nat exceed the mte ar amoumt
prezsmibed in pubes mada undes sub-section {§) of secving 40,
Th:mﬁ:iuumqhen&l&dh,hmﬁuﬂauhw&'
Eulby o parthy pedd shares o pastly in the ane sy snd pasly in the other
[f st any time the shise capinal & divkbed intn dfferent classes of shares, the
righm amached w0 aoy clasy (unbze atheredse peowdded by the soms of issue of
the ehares of thar class) may, subject o e peovidons of secten 48, snsd
whither or not the company i being wound up, be weged with the consear in
ﬁ:ﬁhg:&th:hldmnfthte-fmtﬂnuﬁh:iuued:hmnﬂhmdlﬂ,ar-iﬁ
the sancticn of o spechl resoluticay piaied ar 2 separare mésting of the bolders
of the shares of dear cliss,
To every smuch sepurate mesting, the provitione of these regulations reladng o
gerem] meeenings ahall mulefr mniandlt gpily, ot so that the necesmcy quonsm
ghall be ai Jetee twer pemor bolding st Jnist one-thied of the {ssued shares of
the clims i gasstion.
The dghts confermed uwpon the holders of the shanes of any class issuwed wich
prefened op gdhes riphis shall not, unless oderwise expressly provided by the
termns of issue of the shures of thi chss, be decmod o be vazied by the cosation
o B af fusther shares ranking pan' pan therowish,
Sishject v the proviskoms of section 55, gof preference shares may, wich the
ganction of an ondinary resolution, be fssoed on the terms that they are to be
podecmnod oo such rms sl i suck menocer as the compeny before e Sns off
the shares may, by special eesahution, determine.
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MODE OF FURTHER IS$UE OF SHARES

{1) Where at any time, 8 comgrany kaving s share capital proposes to incresas i
siskswesibed] eapiital by the iswar of Farther shares, ach shares shull be offered—
(2] to persons who, af the date of the offer, are bolder of equity shares of the

company bn proportion, 18 nearly as ciroumamnees adeis, o the pid-up shane
cipital o those skates by sending o letter of offer subject w the follcwtng

i) the affer shall be tnade by notes specifring the ammber of shanes

edferend wnd limiting a rime not being less than Efeen days and not exceeding
ety daya B the dure of the affep witkin which e affer, i ror accepend,
whall be deemed to have heen decimed;

fii) umnless the artldes of the company otherwise provide, the offer afaressid
shall'be deemed to indiude n dght exerdmable by the person concerned o
remoumnes fise ghares offersd o him o any of them in fBvous of say other
pemen; and the notce referred 1o in elmse (1) shall contein 3 smement of this

fgnn

(i} aftes the expicy of the tme specified in the natos aforesaid, or on

receipt of exrber intrvetinn froen the perecn fo whonm soch potics i given thar
bz declines to sccept the shares offered, the Board of Directon may dispose of
them o such manner whach is oot dis-sdvanipeoos wothe shesehoblers and the

RN

{5} to enployes under a scheme of saploysa” sock sphon, mibkect to mpodal
egoluticn pusscd by company and subject to mich comditions sy may be
prescobed; oc

(e} o amy pespenrs, i it I suthorised by a ipechl resalition, whether ar oot
Ih!dtpm:nim'}mkﬂ:npmmnﬁ:u:dmhdn-:i:! or clause (1, eihe
for cash oe foe o consideration othe than cnh, sobject o applicile provisions
aof the Ac and Tules thersander

“The notice pefeered vo {n sidb-claose (1) of chgse {a) of sub-section {1} shall b=

despurched throngh registered poar or speed post of duoogh electeomie mode 1o
ol the exisding abacchoblers af kst thoee dave belom the vpening of the lssie.
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'Iﬂltpmvithuumﬁn:din this Armicle shall ke suljeer ro the Fnuui:inm al the
Sevtion 42 st Secdies 62 of the Act, the nder theommider aoid othes applicalis
provisicns of the Act

2 Mothing in this section shall spply to the incomse of the subscribed capital of
& compasy omed by the exerdse of am option a5 2 term attsched 5o the
debennares isvned or Inan swised by the eompany t9 convent such debemhares or
boans int shases in the company:

Provided thar the terms of lssue of such debentarss of lozn containing such an
option have been appeaved before the lsur of such debentures or the risig of
lown by & special resolution passed by the company i peneral mesting,

3. A Farther issue of shares tmy be made in any manner whatsosver a5 the
Boerd wny denermine incheding by wey of preferotul offic or proate
placesne, milgect to end in socordance witl the Act wid the nales,

LIEN

The company shull have & firsc end paramonnt ben
e every share (not being & Fully paid share), for ofl monies fwhether presentiy
pagable o not) called, or payable st & fred dine, in reepect of that ahase: a5

on al shares (not being fully peld share) smnding regisrered in the rame of &
singie person, for o]l meeies presendly papsble by bm or his whe o Ge

© COImpany;

Provided dhat the Board of directors msy ar sy fime declare any share 1o he
winelly or in part cxempt fom the provisiong of this clause,

The camgriny's Sen, :f any, oo 2 share shall exend o all dividends paysble ard
baruses declared B time to teme o mspect of such shgres

The compary may sell, in such maneer as the Bowed dieks s, sny shares oo
witich the compary ha o ien

Provided thar r sale shall be made

wnless 4 suht in respect of which the lies edsts is presantly payable; oo
mﬂhumﬁm&mmnﬁq_nmhhwﬂﬁnﬁuﬁﬂ
Gemanding payment of such pam of the smount in respece of which the lisn

exists g5 is presendy paysole, has been gven to the registered hodder for
the ome being of the shuse of the person entfled theretn by eesson of his denth

or msnheency, ;
To give effect wo amy mich sale, the Boand may amborse some pemon m

puulcopy
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tramsfior thsr akuzes sold 1o the purchaser theseod, |

The puchaser shall be registered aa the holder of the sharm eompased W ay
such trsfer,

The puncimser aball pot be bovnd o ses to the application of the purchass
momey, nor shall b5 ot to the ahares be affected by aoy imcgulatty oc
insvalicity in the procesdings in mference o the sle

The proceeds of the sabe shall be peceired by the company and spplied in
pavment of sach pam of the amount I respect of which the o cxiser as in
posscatly paysble.

The conickan, if #ey, ik, nebject 1w & Bie lien for sums oot presently payehle os
exdseed upon the shares before the sale, be paid tw the person entitled o the
shares, at the date of the sale,

CALLS ON SHARES

The Board may, fom time o dme, make calls upon the membens in mespect of
any moeles unpeid oo their sheves fwhether on accoant of the nomenad value of
e sbaren or by way of premiven] and not by the coadiions of allemoeny
ﬁumimd-:pa:ﬂhknﬁndﬁm:::

Provided tha no ol shall cxeeed coc-fawth of the oeminsl value of dwe shass
uhmmnhmmnm-md:&umﬁuhﬁndhrﬂ:pqmmnfth
last preceding call
Mmbu:hd,ﬁﬁjuumﬂdﬂnguhurm&p‘nﬁum
hﬁmu'mﬂmnﬂphunfpfmmﬂ,plgn:hz CopEnY, at the tirsie oF
e end place so specibied, the amount called oo bis shapes

A call moay be revoke] o poncponsd ar the dieretion of the Board

A culll whall be deamied s have betn made a2 the ttine when the rovefoson of the
Bowed sthodzing the cll was paseed and may be required o be paid by
inguallmenss,
Thﬂdmhuﬂmnfl:hnﬂbeFinﬁflndmﬂfhﬁhmwﬂqﬂlm
tuapect thessnf
J'.I!'lmclﬂ_tdlnrupnﬂ'ﬂhlhnunmtdldbn&mn:mﬂrﬁyrppmmd
for payment theseaf, the persan from who the sam b due sball pay mnpevest
thereon. from the day appoineed for payment themef w the dme of actual
pupment of e pet cend far atnien of ab quch lower mte, if any, = the Board
ey detesimine.

The Beard shall be az Bberty o walve payment of eny such iverest whally of in
pAT. ;
.ﬁnfm-h!dih]ﬁ!mnfhmdlihlubmqmgrﬂhhmm|
or at any fived dase, wherher on accoust of the pomical viloe of the ikane or by
wy of premduen, shall, for the perpeses of these repulatioes, be deemed to be a
il duly made and pypsbls on the dare on which by the terma of issoe such som
Eeecames pavalde
|hﬂ.¢r§mn—pl]numd“hm_lﬂlhrrdnmt]:uuﬂmmnfthm!
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munmn[hwmﬂzm,wmmnﬂ:m:thﬂ
:pplyul.f:m‘mh-dbsmpqﬂ&hrmnllnﬂﬂrmﬁmd
notkfed.

The Boud—

may, if it thinkes ft, receive Frum any mewber wiliing 1o sdvance the sume, all or
wpm&hmmﬂdmdmpdﬂ1mmrmhﬁihr
hi=ng and

upon all or any of the monbes 5o advanced, may {ondl the same would, bt for
sisch avence, become presenty payabis) pey ntepet st anck e not exceeding,
unless the company i genomal meetng shall otheroise divec, taelve per cent
anmyh&:gﬂwmbﬂwmﬂnhﬂtﬂﬁ!m&rm
the siam i sdeds.

TRANSFER OF SHARES

The instrument af tramfer of way abuse in the company shall be execsted by or
oo behalf of botl the tanifener and eamifarss
The wansberos shall be deemed to memada 8 belder of the ilsae cab] the apme
of the mnsferes & entered in the megister of inandan B espee thersaf,
The Boasd may, subject to the dght of appeal conderred by section 58 decline to
g —
the mansfer of 3 chare, not being 8 fully peid share, to & person of whom they
do nat appree; o
any tranefer of shares on which the company has o Een
The Board may decline to moogiise any instroment of tnosber umless—
The Instraimoat of tranefer = 1n the fooo m prescdbed in nales made ucades sub-
pection (1] of secon 56;
The I.nlhuuﬁ:tnftﬁulh‘hm‘mplﬂud by the certificate of Hse shares
whach ir pelares, snd such other evidencs a0 the Boaed may ressorably e ieg 1o
show ik ght of the tamsleror to make the s fes ead
The inmtnEment of tranafer |5 in tespect of ondy oo clis of shases,
Cin giving mot lesy than seven day’ poeviows notios in sccordance with section
91 asd sudes tmade thers undes, the regstation of tmasfens oy be saspeaded at
nuch tmes and for such periods as the Board may from dme to Gme derermine:
Provided that such registation shall not be saspended for more than thiry

va &l any one ume of for mos tan focty-Bee deys inabe appepec inoany
yeas.

TRAMGMISSION OF SHARES

On the death of 3 membet, the susvivos o sucvicore whete the menbcr wan
Fﬂ:nt:hi:ﬂd::l Lﬂﬁm“mzswhﬂmpmhﬁmwhnrh W
a zale halder, shall be the only pervons recpgnized by the compaoy as baving
ary tite to by interess in the shares

7
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Hnﬂinglnnhuu@d:lﬂ:ﬂﬂ.ﬂdxuﬁuﬂfndﬂmm&icﬁ.mﬁn&dﬂ Emmtnlr,'
liabilizy in sespect of sy share whish ad been jolotly held by him wdth other
[perars.

Any perscn becdrning entitled 10 u share in consequence of the death oo
mealvency af o member may, upos fech evidence belng produced s may from
me oo tme propety be siquosd by the Board and sobject a2 hersinafpes -
proevided, slect, cicher—

pos e repintesed hieniclf as holder of the share; oo .

to make goch tranalor of the share e the decessed o inselrear meinbet could
have made. f
The Boarrl shull, in either cnse, have the same dght s dedine or saspend
fegitration as i woold have had, i the deceased or insclvent smembier had
irwnisfeered the share befoee his death of insclvency,

If the pesvon so becoming entitled shall aloct to be registered &5 kolder of the
stues himpelf, he thall deliver og send to the company 2 noties i witisg elgned
by hirn stating that he so elecs.

If the persun aforessid shall ebtet to stansfer the share, he shall wessfy his
wlection by execating o tansfier af the ghare,

AB the limitatons, mestrictions snd proviiions of these segulations redating to the
eight &5 transfer and the replaranian of tansfee of shares ahall be applicable 1o
any wach notice or ewnsfte s aforssaid as iF the death oo lnsolvency of the
memier had not gecurted and the notics or tansfor were & tewnsfer digned by
thit member,

A pemion becoming entitled m a shase by rewson of the dearh g¢ Imsolvency of
the holder skall be andbled m the samiz dividends and other sdvanitiges m which
bt wovald be ensited I by were the registered holder of the shire, exoept that he
thall not, befors being registered w2 member in mspect of the share, he
eutitied in feipect of it fo exerchic any dght confersed by memberskip is
velation to mestings of the compuny:

Provided that the Board may, st asy frme, gve motice teguiting amy such person
to elect either to be registered himself or to tansfer the share, and if the noties
is E) sed with within ninety days, the Boord may theresfier wirhbold
pavment ﬂﬂiﬁdmd;,hummmuchﬂmmhkinmmﬂm
share, vl the requisements of the nodice bave been complied with,

FORFEITURE OF SHARES

iﬁmnmhuﬁihmmmful,mmulhnu:nh:iﬂ,ﬂnﬂwh?appﬁmd
boc payient thereod, the Boasd may, af any rime theseafter dusing such dme 18
amy pact of the call ar fetallmene rermaing upaid, serve = cotice on ben
secuiring paymient of a0 much of the eall or lnstallmens s is unpedd, ogether
vl zy inserest which may bave aocrued

The notce aftrresild shall—

v CopY
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tame o fuethee day (not being eadier than the expisy, of foeneen days from the
dase of service of the aotiee) on oo before which the payment sequired by the
nosice i to be made; and
mwﬂ:qmﬂzmudm-pqwlanuhmdmﬁynmdﬁ:
shases in pespect of which the call was made akall be lisble ro be forfeited.

1f the requizemenss of any such outics s aforeaid are porcomplied with, any
ghars in respect of which the notice has beer glven muy, o any dme thereafier,
befree the pevment required by the nodce bas been made, be forfered by o
gesatution of the Bowrd oo thas effect

A focfeted share my be pold or otheraise dposed of on soch reems &nd in
such nner as the Boand thicks Gt
.ﬁ;m]ﬂmthaﬁntln[eurdhpnnlulﬂmnﬂ.ﬂ::ﬂmd:—f:dhd the
farfeirure on soch teors s i thinks Gt

A perscn whoss shares have Deen fosfcited shall cesse to be & member in
redpect of e foclied shares, bus shall, norwichsmnding the foefeinare, remain
Liztds 1o pay to the compaay all mondes which, ui the daie of forfeirare, wese
mﬂfpl]:ﬂlhghnhﬂimﬂrhnl@mﬁufhlhﬂm-

The Sability &f mch persom shall ceme of snd when the company sball heve
mmthﬂﬁﬂrﬁmhmtn[km
ﬁcﬁa]rrqiﬁn&hﬂmﬁnnlnwﬁnfﬁndumih s direcine, the
mmneger ur the seeretry, of the company, end thas o share in the company has
been duly forfested on & date stated i the declaration, shall be condasive
evideren af the fices thorein stabed a4 ageinst all pervors clximing to be andded
to the share

The compeny may recefve the consideragion, if any, piven for dee shees on eny
sade or dispossl theseof and way cxecure o oansfer of the share in fovour of the
persen w whom the share is sold of disposed of,

The texnafecee ahall thereupan be teglitered m the hokder of the sham,

'Th:mmfm:}lﬂmtbubnnuqueeh:ﬂnlﬁﬂiuhmnfﬂnp,m;hm

m.nuq'.if .nn:lh.n.llkmnﬂ:lnﬂmlhuti:::l.ﬂ"ncn:ﬂbftq:,l nq-
ienrelidier in Pm;:-m:&reuemduﬁnﬂmuleuﬂpﬁul
share. %

The provisicay of these rgulvons as o bocfidee shull apply in the e of
pap-peyment of any wen which, by the terme of s of o sbae, becomes
pipable wt 4 Exad dinc, whether on aceount of the nominad value of the ghane o
by way of premiam, as if the same hsd been pavable by virmoe of 2 call duly
made and notfied

ALTERATION OF CAPTTAL

The compagy miy, Eom dme to dme, by ondinary cesodaion loctsne the share
capinl by woch som, m be divided ineo shares of swch emount, s may be
speacified in the pesodation:

mhhdmﬁlpmrhiuU|aflu:dml5Lﬂ1!mrnpur!rmmhjmﬂiurf
g
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mesclubdon,—
comsolidnre and divide 28 or any af s share u]:d'l]iutunhlrunﬂqcr
Mmmtmgl]:.uu;
coovert all or eny of its fally paid-up shares into stock, and secosrert that stock
intey Fully paid wp shres of ary deromine ong
sub-divide iy cxsing sheres ar any of them inro shares of smalies amount than
is Fwed by die memorandisn;
eameel any shares which, =t the dave of the paelag of the seealetion, bave oot
becn wxken at agread (o be takis: by any peoion
Wheee shaeed ate comvenisd bbo sbock,—
the beolders of sock may mnsfer the same ar eny part thereof in the same
Eramner ad, lnd:-u'h:utlnr.'hn um:l:ﬂ:humuwuhwhdyﬁ:nhlmﬁm
wiich the stnc arose might before the conversinn have been tamiferied, o ag
near thereta s circomssences edenin
Provided that the Board may, Eom tme o time, fx the minitmm amount of
stock amsfeable, o, however, that pach miniemsn shall mos exceed the
ol amours of the shares Fom which the stock ansse
the hoiders of stk sball, secaediog 4o the amouzi of stock held by them, luve
the sme dghts, pdvileges and advantages as regards dividends, voting ar
mestngs of the company, and other marters, as if they held the shares from
which the preelr afose: bat ge such F:l.v'[[:gl:url-d.r:.rrl:g: {exccpt purmcipaton
in the dividends and profits of the company end in tee arsen an winding up)
Mhmﬂwﬂﬂbrmmuhtﬂwﬁ:bwwﬂmgucmﬂqhm
heve confesred thar prvilege or adventage.
such of the mgulatons of the compeny as ace applicable to puid-up sharcs skall
spply 10 stock end the woeds "chare”™ ind "hareholde” in those regulanons
shadl Include *stock” and "stncik-holder” reapectvely.
Thﬂﬁﬂﬂ]ﬂﬂjﬂ?.ﬁﬂpﬂ“ﬂﬂﬂ,hdwﬂulﬂmmmnndmm,nnﬂ
!ﬁlmmwlﬂﬂiwmﬂmtmﬂqmﬂhyhr
its share cagiral
amy eaputel pexdempfion tevecee oocount; or
aiy shags prsmlisn aceount

CAPITALISATION OF FROFITS

The Company in geners! meesing may, 12pen the rocommendation of te Board,
I.'E'll:h— J

thet it is desicable to eapitalize any pant of the pmeant for the dme being
sranding o the coodlt of uoy of the company's reserve scoouns, of 0 the ceadiz
of the profle and Ioas account, o atherwise available for diyufouton; and

that such suen be sccondngly ser free for disnbanion in the masnet specified in
clapss (%) ampngst the memben whe would beve bem endded theseto, if
dictribaried by way of dividend and b the srme proportions,

10
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The sum afecesaid shall not be pasd in cash bart ehall ba applied, milees o the
provision contamed m clause (8], either in or owards—
paying up eny emoumts for the mhﬂngtmpndmlny:hmhddhjmﬁh
menbers respeotively;

payiny ap i Edl, unissued shars of the company te be allotted and distibeed,
uuﬂnd-&ﬂgm:nnnﬁmmw;m:hmqnhgpm#mm
aforesaict

pﬂ-ﬂfrmhmmirdmwh-dmuw aiid prctly dn that specificd m aab-
clause (B

A secudbes premplesn scoount misl 8 eaplnl sedemption oeerve acomans
. Far the puspasss of this segaletion, be applied in the paying up of anfssued
shates b0 be besued to members of the cotpany ss fully paid boous shares;
“h!ﬂutd!hﬂﬂghrlﬁu:tmhumpnuedhgm comgreny i
pamies of this egulation,

Whenerer dich & repolution as aforessid ghall hawe hesn passed, the Board
ahall—

rnake all approprstions and appEeasiens of the updivided profin sesclved 1o be
ﬂ]iﬂﬁﬂtﬂhﬂth?,tﬂdﬂmu iﬂihmdﬂﬂrpﬂd:ﬁmifq:uﬂ

Geremlly do 8 wcmand things pequised to ghve effect theret,
TheBmﬂihi]]huuW—

tor rale such provigons, by the issue of facticns] cenificeis ot by payment in
eash o etheradse as it thinks fie for the case of shaser becoming dietdbusable in
Eracriga; mnd

w sutharse any person to emter, on hehalf of ol the members endided
herein, (oo an agrecrent with the company previling for the alfobment
w them sespectively, credited as Rly paidwup, of any furbo shars o
which they may be enttied upnn such eapitalisstion, or o the case may
reyuirs, for the payment by the company on thadt behalf, by the applicasion
theretor of their tespective propostioes of profits omoleed o/ be capitalised,
uflinmumtnt-trpﬂrrﬂfthmmmtumdnqmpudm their
extsiing shaoes

Any agreemnent made under such suthority shall be effestive and binding
Eninbets:

o gach
BIMY-BACE OF SHARES
MNotwithstondicg anphing contsined in these artides but smubjest to e

provisics of secscas $8 o W snd ary ether applicable prerrisson of the Aci o
mfﬂﬂluh'fﬂlﬂ'ﬂﬂmbdhghﬁbmﬂxmympnnh.MMam

“sheres or other specified sscutities,

EMPLOYEES' STOCK O TTON

Subject to the prorisdors of the Act, The Cmmmfitﬂlrtlﬂlﬂﬂﬁt
the Boerd mw crests or implemeny an ESOP of any smock option scheme 1:|:|1.n':|.|¢

il
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chares i (s Ditectoes asdfor emplopess whose cofitdbation to the corpany's
predtability is of materal Enpottance.

Motwithstending enything contained shove, bus subject, however, o Section 52
() of the Act, the Company may incrense i subscebed capind on exercise of
mnfq'nu“ndmimﬂud:’hmﬁmh;uudmkm._ﬂhlbtcwm
cvmvert goch Sebenruses or loans intn ghares, or 1o sobscsibe for shares b the

Compasy of ahares 1o be subscribed by employers under emplojees stock
opduns wheine o any othet ichemne.

GENERAL MEETINGS

All penens! meetings other than annod] genersd meoting shall be called
::Elnl:ﬁlurg’gu:ledmﬁﬂ:nl.

The Beard may, whensver it thinks 5t call an extracediury penerl mesting,

1£ 8t ey tiene directoes capshle of scting who wee sufficient in romber to-form
quopEn are sot within lndie, aoy direcion of any teg membes of the companoy
may all an cmumoninary penenl mecting in the same mannes, @ nesrly as
premadlale, =x thint Bn which such s meering may be called by the Bourd.

PROCEEDINGS AT GENERAL MEETING

NnhmnﬂlhEhWa:m:mmlnnﬂmulm 8 quonen of
snernbery i pocsal at the time when the meeting proceeds o busioess,

Sawe as otherwise provided heredn, the quoram for the genemal mestings aball be
as poorided i sectoon 105

The chairperson, if &ny, nfﬂ:ihnhhﬂptddend:dmum
penesal mesting of the compray,
Hdhu'u;rnu:uﬂ:.ﬁh-rpumr:,m:fh:-mt F.nﬂcnlrufmﬂb:mu‘lhmﬂ

sfter the time appointed for holding the meerng, or is wewilling o sct a3
:]mwmnthmgdﬁﬂmmuhﬂdmm&m

maeznbien to be Chalmenon of the meeting,
If & any mecting no directnr {5 willilng to sct e Chatrperson or if no direcoor s

prtent within Sfeen méutes after the dme sppointed for holding the meeting,
the membens present shall choose one of their membens w be Chairperson of

the meeting.
ADJOUTRNMENT OF MEETING

The Chairperson gy, with the conscar of asy mecting a1 which a gquoram
is present, and thall ¥ so directed by the mecting, o ﬁu‘um&zmnenuaﬁn.
gime o tme gnd from place to place

bo business shall be wansscred st sny sdjousned mestiog other than the
basiness laff unfinished ar the mesting fom which e sdoumment ook place,

"hen @ meeung s sdoened for thirgy daps of moge, potoe of the adjoumed
12
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mesting skall be ghven as in the case of an origimal meeting.
Save a5 aforesaid, and as provided in seetion 103 of the Act, it shall not be
necessary fo give ey ootoe of an adioumnment of of the business to be
marascied ot an afowmed meetog,

YOTING RIGHTS

Sublect to ny dghts or restrictions For the time being sttached to dny ciss 2
chisses iof abares —

on & show of hands, cvory member present i powan shall have one voig
anc

on a poll, the voting dghts of membets shall be In praposdens o his skae ia e
A mensher pay caescise B wice a2 mesting by electrmnic mesns in accordance
wihth pection V08 and shall wote anly ence.

[iv the cwse of palrr haldess, the wote of the senlor who tender o vooe, whethes
in person. or by proxy, shall be sccepted 1w the adusion of the voim of the
Fae this purpose, sentodty shall be decermined by the order in =hich the names
stand in the sepiscer of members.

A member of upsougd mind, o in reapect of whom s cedss has been made by
ary eonet having jurisdiction = lunsey, my vote, whether on 8 theree af hands
at an a poll, by his committoe or other legal puardian, and any sich committes
at pandan may, ana poll, vore by proay

Any business other than that wpon which a poll hes been demanded may be
proceoded with, pending the midng af the poll

Mo member shall be entrded o vote at any genenl meedng toless ofl calls or
other sums presently pavable by bim in respect of shares in the compapy have
hun]:dd.

" Mo objection shall be mised 1o the qualificasion of any voter exeepe at the

mezting of adjeatncd meeting wt which te vote objected © & gven oc
tmd.tmﬂ,lnd.mﬂ]'m nntdi-]]nwﬂi'ﬂmhmeﬁni:hﬂlhcvﬂidﬁxﬂ
parposes,

Anf:u-d:l.nhju:ﬂ:ﬂuu:k_m dize fime aball b peferred 1o ﬁ::hmpma{
mﬂiﬂmﬂﬂiﬂlﬂﬂmhﬁnﬂlﬂtﬁﬂm

FRORY

The lminamet appoindng & prosr spd the power-of-attomey or other
mthadiy, il sy, under adich i b sgged or @ notensed copy of that peees ot
anthorty, shall be deposieed ot the registered office of the company mot less

,than 48 bours hefore the tme for holding the meeting or adjoumed mesting at,

whoch e pemon ferm b= the nstroment propoles o Tore, af, 1othe care of g
peoll, it Besy thae 24 boims before the tme appointed (o2 the ul.mg-:f:htpnl:
anad im defaul the instnenent of proxy shall net be tresied as valid,

13
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An irstnoment appainting & proay shall be in the foop  prescbed in the moles
maede pnder secnom 105,
A v given in sccordance with the terms of wn nstrument of proxy shall be
walid, pomitamnding the previous death of insaedty of the pencipal oc the
reveeation of the proay o of the authadey under which the procy wis executed,
o7 the tanafer of the shares in respect of which the proxy is given
Provided thet po momanon ic wonng of sach death, imaalty, sevocaton or
rrarfer ghal have besn received by the cotmpeny ot [ effie: hefeee the
commencement of the meeting or sdjowned meeting af which the prory &
el

BOARD OF DIRECTORS

The Directoms of the Company shall be sppoirted i accondance with the
Compartes Act from i to Bmie, 0 the eatent applicable.

The sramber of Direciees shall not be less than teo and shall rot excood filtesm o
oy timme,

The fefiowing are the Fimst Directors of the Cemmpany ghall be

1, Jyel Jain

2. Deepak Raj Sainl

Mew Ditectoms as on date

1.Prdeep Kuiner Chadba

2.hladhu Chadha

The Diirectors skall mor be reguoired to hold any qualifcation sheee i the

Conmpany.

Any casl wiceney i the Brard shall be Blled oo e meeting of the Board of
Directors.

The Board of Directors shall bave power tof appoint Additional Derectoas on
the Board swhject eotse provisions af the Compandss Act.

“ The mesber of the directars and the pgnes of the Gmr Srecton shal be

determined i wriing by the subsedbess of the memaorendam of o rajosoy of
rhetn.

Thqrmmmdmufﬂltﬁtmnihﬂ,{nmﬁ:-irmudmm‘lmmﬂr
payment, be deemed to sccrse fom day-to-day. :

In wddtion to the reennerston pavable o them in pursaance of the Acs, the
threctens may be padd all weeclling, horel snd otles expenses peopeely incaresd
by then—

in atteoding amd ebaming oo mcctngs of the Boanl of Tltestass or any

commities therraf or geaed moetings af the company; ot

in connection with the business of the company.

The Bowrd muy per all expenses incorred in gesting wp and reglstering tho

POMEIFLERY:

The coppany may exescise the powess conferred on i by section 88 with regand

to the kesping of & fossign register and the Bowrd may (sulije o the
14
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privdisions of that section) make and vary mach regulabioss it may thinks S
AR cheques, promissoey notes, deafis,’ bwadr, bl of erchanpe and orther
mepodakile insoaments, and all eecefprs for moaies pasd i the company, shall be
signed, deven, socopied, sedomed, or otheredse executed, an the case may be,
by such persan wnd in soch manmer as the Board skall Eoen die o dme by
sosialulian deternine.

Ewery direcior presene at any mectng of the Board or of 3 commeives thereof
IEn.llp hhmhllbu;&tu-h:kzptfu:lhltpuq:n-:.

Subject to the provmicns of secton 145, che Aoard shall bave power at mny
time, and fram Bme o bme, D eppoint 4 person i w0 edditdong] divector,
peovided the mumber of the diseetors and additienal oo sogpecher shall net
st vy ume exceed the mazimusn srenpth faed for the Board by the asticles
Such pesson shall bald affee aaly vp o tae date of the next anmm® general
imeetimg of the company bist shill be elighle for appolatnest by the company
5 & eliroctor af that meeetng subject to the provisions of the Ao

MANAGING DIRECTOR / WHOLE TIME DIRECTOR

The Board of Direcroes, may foom dme to dme appolol ooe or i of et
body o be & Mainsging Dirersor af 8 Whale-tine Director af the Co
mﬁ:hﬂﬂuﬂmmtﬂnutuyhnuﬁmumpmudfmwhﬂw:h
wt they is or acn &0 hald such office on terms and conditions e they may deen
B and delegite such power o bim s they may desm proper amid from fme o
e remeve or dismiss bim or them from office wnd sppoing snather
b Feboetc place.
‘Ihe Board may 8x the remenenstion of such Maragng Directon aoid Whole-
time Direcioes, whetbes by wwy of salary o7 commisson or by comferring a fighr
o participate in the profits of the Company o by cambdosdon of sy of the
b,

PROCEEDHMNGE OF THE BOARD

The Boszd of directors muy meet for the condort of business, sdoum and
otheraise egalate it mesdogs es b thinks fit

Provided, however, that the meeting of the Board of Directars shall be held at
least ooee i every theee calendus moisths and ar Jease fowr such meesings shall
be beld every year i such & masser that pot mone thin one bundred and
reversty daye ehall incervene between bwo consecutive mestmgs: Meetngs of the
Basnd may be held within or owhdde Inda

A director may, and the manager of secretery oo the egasiten of & directoe
ahﬂ,lttn]t'ﬁme_mmuuimndingnfﬁzﬂnlﬂ.

Save v otherlrise expressly peovided in dve Ac, questions arising at ey
meetny of the Board shall be decuded by o majorry of wores.
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In case of an cualiey of vores, the chairpersn nFrthmrLS..llmnﬂhlﬂ have a
socoand o casting vote

The rules and repulations for the condocr of the mestngs of the Board,
Eudu.li:gﬁ:amlum'mhuqmnmymti:u ﬁ:lmuﬁi:l.gml:l lgu:-li.u
coamined in these Articles or in the A, insafar as applicable, shall apply o
ﬁ:mmﬂwm&huﬂm:mfgmmngvﬂ:umﬂbﬂ:&gwmt
mn!:ucnmg;,u:htunmrh.

Subject 1o prowvisions of Compenies Act, & Direcor may pastcpare in snd voe

gt o meeting of the Boasd by meins of » mlephone, viden conferencing o -

sirnilae corramvanicutions e upmen which alloows all peeoiss pericipacing i the
masting to hear each athet and reoord the deliberations, Whers aoy dircctar

partidpates [0 a mesting of the Boasd by sy of the mens |h-r:nl|.erCuu1-|n5-
skall enmare that such direcior is provided with o'copy of o1l documents refermed

to duzmg such Board mesting poor mo the commencement of this Board
Ielmeting.
The contiming directors may act notwithstarding any vecancy in the Bosed,
hue, it and sn long a3 their pumnber i rediced below the quamm fixed by dee*
Act for o mesting of the Boasd, the contining dircetoes ae direstor sy a0t for
the purpese of incrssing the number of direcrors 1o thar fxed for the quonen,
m'nFn.mmﬂ.n_! & generl mesring of ths company, bt for i othet parposs,
‘The Beurd mray dent s chairpersan of its fneetings and determine the petiod fos
widch be i 1o held offes
If Az such Chabmperson Iz diected, or if at sny meerng the Chairpersos is not
present within Bve miivates aftet the dine appointed for balding the meeting,
the directoss present muy chooes ono of their mimber to be Chairpersan of the
mEEng
mumﬂmq.lﬂhjmmﬂ:upvddumnfﬂmm&dqﬂcmnﬂhm
10 comtaittees congsting of such member ar members of it body e it thicks
Bt
ﬂn}mﬂhﬂmfﬂmd:bﬂhﬁ:m&:ﬁﬁpmmdﬂnﬁuﬂﬂ,
eompfarm: b ey regralrtions thar mey be imposed on it by the Board.
4\ cooumdties may elect 8 Chairperson of 1= mestings,
]'.I:'::l.l:l:uchl':h.l:l.:pﬂm:i:l ﬂtnﬂd,n:lfn:mgmuin;dﬁ:ﬂaﬂ@mmhmt
within fire enirutey affer fhe tiene appeinted for holding the mesting,
the membems present may chaose one of thels members o e Chilpetson of
the mietng,
A committes may meet end adjourmn s i thinks Gt
Quudnmuhugumgmﬂu&ngnflmmmjﬂﬂilﬂbtdﬂhﬂmhﬁihj:
oujority of votes of the member present, and in ceses af en equealiey of wones,
the Chairperson shall have o second o caidng vine,
Al gezs done in oy mesting of the Bowsd o of a committes theresl of by any
petsan acing @ & direcor, shall, sotwithsmeding thet iv oy be afieroends

diacovored that there war some defect in the appaintment of any oo or more

16
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of such direcioas ar of my penon acting as afoecsald, o thar they or any of
thiemn were disqualifi=d, be o valid as iF every such disecror or such person had
b:eq.du]g-ppp-u'ﬂmdmﬂw:p:ﬁftdmb:lim.

Save @y ctheowiss expocssly provided B the Act, 3 pesclonon i witisg, sipnsd
by alll the membems of ke Board o of & cameines thereod, for the dme being
etitled fo resslve notiee of a mesting of the Bessd of cosmenleres, whiall be walid
and effective w2 iF it had been patsed at 3 mecting of the Beard o comeines,
dhily coavened aoad held y

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY OR CHIEF FINANCIAL OFFICER

Susbrject oo thie provishons of the Act-
A chief execstive officer, manager, company secretary or chisf Sneancial
officer mey be appointed by the Board for sach term, of such remoneradon
ml:ln]:l:l::n;lﬂ:l mﬁﬁmq]t:ﬂrmrﬂ;ﬂﬂjdﬂﬁmufﬁm,
macager, company secretury of chief Geancil officer 10 sppointed may be
mhfm_ﬂ::ﬁqlﬁunaf&m
A director may be appointed an chis! evesueire afficer, manapger, combimny
secretasy of ehiuf Enasdal offces,
A provvision of the Act or these repulatione sequitng or aeshadsing o thing m
be done by or to a divector and chief executive officer, macaper, company
secretary or chief Snancll afficer shall not be swiisfied by =5 beng doce by ar
mﬂ:u-m:pmm:rjngbnﬂxuhbmmdu,u:iqgﬂm:nﬁdﬂzfu:m
offices, muneger, compary secretary or chief fnancil officer.

THE SEAL

The Bourd shall provide foe the safe custody of the seal
The seal of the srmpmy aball not be affixed w0 anp nstnment seopt by the
suthesty of a resoludon of the Board or of & commétter of the Board
wuthocssd by it o thas behalf, and esceps In the presence of at lemst owo
directors and of the secretary or such ciber person a8 the Board may appoiet
E::Eh.:]:upm:.:miﬂmnmnhnch:ﬂuﬂﬂt-mﬂq nlur.'h:rpmm
afresald shall sign every instrument to which the seal of the company i so
.ﬁm:lh:hdrpm

DIVIDENDS AND RESERVE

‘The company in gepeml mesting may dedare dividends, but no dividend shall
mm:mmmmmm :
Subviert to the provisioos of sectiony 123, the Bowrd may from time o dme pay
m the members suck miesim dvidends a3 appear w ir b be pssdfed by the
pecdits of the eampasy.
ﬁgﬂudmr,heﬁmm:mmﬁmgm‘!mmﬂhimﬂﬁu
peefies of the coenpacy suck s de it thinks 81 a w pesceve of sescived which
17
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ghell, ar the discretion of the Board, be spplicele fqe ooy purpese 1o which the
profirs of the compary may be propedy spplicd, inchudng provisoen. for
meeting  comingensies or [of egualising dividends; end pendmp such
epplicarion, sy, s e Eke discoerino, eithes be amployed in the bustness of the
ey of be Evedned in pach Envesmments {orher then shares of the comprany)
wd the Board may, fooen theai to tme, thinks Gt

The Bousd may alss cimy forvard any probi which it sy consdder necessry
ok to drdde, adtloeot sesting them dakde =44 rescrve

Subject o the dghie of pericis, I sy, corided o shases whds special g s ba
dividends, all drddends shall be declared end paid according to the amounts
paid or credited o= pald an the shdnes 0 peapect whereel the didend i padd,
h-nt_ifmﬂluhngilnudﬁ.ug'ilpddu[lﬂn.mrnlﬂ:.llhmhﬂ-mpmr.
dividends sy be declared and paid eocosdenp to the smounes of the shares,
Beo wsnoust paid ee cbedlited a8 pudd cn n share in advance of calls ghall be
tremied foe the pumeass of s sepinlation as paid oa the shae.

Al diwidends shall be apportoned and peid proporicnacdy 1o the sz pad
ar exadited an paid on the shares cheng any porion ar Eamioes of the pesad io
respect of wihich the dividend b pald; beor if any shate b Bswed oo oo
priovidicg that it shall tank for dividind as froen o particuler date soch gham
shall senle foe dividend accardingly.

The Poard may dediact from any dividend paralile o any membar all sams of
maney, b any, preseotly payable by him to the eompany ar sccaumt of enlls o
atheredse in relation to the shares of the compary, "

.ﬁ.n]ld.hddﬂ'd,lnhui:ﬂunlhzrmﬂdﬂ;ﬂjﬂ:h:uﬁhm of shates

moy be paid by cheque or warmnt sent through the post to thy
registered pddress of the holder or, in the case of joint halders, to the regetered
aidresg niliu:nun[ﬂuinin:hnldmulhnil&tmmﬁinnﬂmmﬂj}maf
mﬂnl;u,mmm:h::mmtnﬂmmﬂfdlulu the holder g joine holders
R B weinog disect i
Enurpmmuqueﬂrmnmﬂbemdepﬂpbkmmmnfﬂmpmm
to ‘whien 5t b5 semsl '

Modce of amy dividend thet may beve been dechized skall be given to dhe
persans entited ta share thovein o the manaer mentcant b the Ak

Mo dividerid shall bear nbesest against the compary.
ACCOTNTS

Thie Biurd shall frem dme 1o Gime determine whether and oo whar cxent and
nt what Hmes end places oo under whae conditfons ar tegulnibors, the account
amd bocks of the company, o any of them, shall be spen e the inspection of
Mo member (nat being o directar) shall have doy dght af fnspectsg any acocunt
ot book o document of the comprny except is crnferred by lawr or authorined
ko the Beoard af by the compasy in peners] mesting.
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WINDINGUF .

Sabject ‘o the provisions of Chapter XX of the Act and rules made
therpurdere—
If the compary shall be wound v, the hquidear mey, with ke mncticon of &
|p-e|:i.l] mhﬂmafmemmpnjluﬂmrum&um pqundlr;r.'he.&-nt,
divedle senonget the rmemben, I epecis or kind, the whale ot any pase of the
aesets of the company, whethiz they shall consiar of propenty of the aamme kind
of 0ot
PFar the puspuse aforesaid, the Bquideitor may set mach welue a0 be deems faix
gpon any property to be divided as aforesaid and moy deweemime how soch
divistor shell be earpied oot e berween the members o different classes of
Enemibere
The lguidamor mey, with the lihe sasetion, wes the whale or any pam of sach
Eigs) i musices opon @ach mosts for the bongdic of the contdbutades if he
comgicders necesaery, bt so that no member thall be compeied to acoept any
ﬂ:.muuﬂ)ulumdﬁuwhﬂ:md:ut?-lnr]ih‘ﬁ:r.

NOMINATION FACILITY

Nogwithsrandimg anythicg contsined in these anticles svery haldes of shares in,
e debennees of the' Company sball be enttied o anminats in the proserbed
manner, & peoen w whao bis shaces Io or debeamses of the Compeay shall
ymt i the evens of s ﬂm.r]:.inl:cqn:li.n:cwi‘lhﬂ::p'mv'lim.lul' the Ack,

SECRECY CLAITSE

Nanhﬂ'd:ﬂ]h::n.ﬂH.mrquimdimpnfﬂ:m}iufﬂﬂmﬁnﬂ
rexpecting sny demis of i Company's wading o any oqher marter which may
be in the matuee of & tede sester o peceel poecess whdeh may felare 1o the
condoct of the basiness of the Company and which b the oplolen of e
Diireeros it will sor e expediene in the dmterest of the Commany to
coinmanicats the mme

INDEMMNITY

Subject to the prervisinns of the Companies Act every Direcior of the Company,
Officer [wisether Marapging Director, Munager, Seczetary or ather Officer) or
emploves or amy peseon emploved by the Company s Auditor shall be
indemsniSed by the Compuny againar lishilisy in sespeet of mates whizh adee
from scts or omissoons of the melevact pemon o the odioary course of
discherging hin or her outhodsed duties other than bability which adses as a
result of that persans dishonesty, frmud or neglipence, and it shell be the duty of
the Tizecrors, oint of the fords of the Company b pay sll coses, Joases and
wﬁﬂ;ﬁnﬁmqﬂ“wu}ﬂqlﬂﬁmﬂﬁmm
ereployes, of Auditor may irsar oF besome Eable o by reapon of any commact
entered intn or st or deed dooe by himoes euch Dirccicr, Offices, other
anployes or Anditor of @ ey wiy b the dischasge of his duties,
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BORROWING POWERS

Subject to the provisicns of the Compacdes Act, 212 incluwding the rules and
mgh.ﬁmmk:hﬂdnmdﬂ!::ﬂm:ﬁnﬂhundhrﬂumhnknflmﬁlm
bopow, taise or securs the payment of money or fo recovs money a3 loan, af
Entcecat fog wy of the ebject of the company and st poch time oo Smes a may
be capofent, by bty nates, bille of exchange, husdies, bills of lading,
warmanes or sach otser negatishle nssmuments of all types or by Bkéng coedie in
ar opening current pocounts or over-draft sccounts sith any pemen, fiom, bank
or company and whether with or sithoat any security or by such other means,
us enay deesn expedizet and in paricudas by the Bace of debennares or debentues
ook, prpetual of otheowtis and i sseudty for asy such mooey 10 boteowsed,
aised o peoeived and of any such delrniies or debenmre sock #o ised, o
morigsgs, pledge or chasge the whole or any part of the property and asex of
amsignnyest of ochermize of bn tunafer o convey the sume abschately or i bhose
and o give the lendens power of sale and other powers 1 may seem expedient
and w puechase, redeem or pay off such secodbes provided that the Compasy
thull not cery on the sines of backing witin te menong of the Banldey
Regpaladng Act, 1940,
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GOVERNMENT OF TNDIA
MINISTRY OF CORPORATE AFFAIRS

CHfice of the Registrar of Companies
dth Floor, IFCT Tower 61, New Delhi. Delhi, India, 110019

Certificate of Incorporation pursuant to change of name
[Pursuant to rafe 29 of the Companies ffncorporation) Rufes, 20754]

Conporate Identification Number (CIN): US5101DL1OT4PTCO07297

I hereby centify that the name of the company has been chanped from NIRULAS CORNER HOUSE PRIVATE

LIMITED to AMBROSIA CORNER HOUSE PRIVATE LIMITED with effect from the date of this cerificate and
that the company @5 hmited by shares.

Company was originally incorporated with the name NIRULAS CORNER HOUSE PRIVATE LIMITED.

. Ciiven under my hand at Mew Delhi this Tenth day of September two thousand fwenty-one.

D5 WENISTRY S5

CORMIRATE
FEAIRE SGOAT
W TN

Mupur Aishwarya

Registrar of Companics

Bl - Drelhi
Mailing Address as per record available in Registrar of Companies office;
AMBROSIA CORMER HOUSE PRIVATE LIMITED
I0IRSC, ARYA EAMATFROAD, KAROL BAGH, MEW DELHI, Delhi, India, 110035 ij}
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COVERMNMENT OF INDLA
DEFPARTHMENT OF COMPANY AFFAIRS
OFFICE OF THE REGISTHRAR OF C'OY FPANIES
AW AN ARLAL NERHIEST AT A
MEAY BYELID 100 it

Co. M .q:ﬁ"}’;iq'

CERTIFICATE O7 50 2T TATION OF ORDERS ZF "OURT LOLFIa. o
AMALGAMATION OF COMPANIES
(Section 391(2) and 394 of the companies Act, 1936)

Certified that the centified copy of the Delhi High Court orders in Company
Pelition No. =1 ‘.EIIIJ Lead . Daed. 0ls oS it... reparding the

Anuzlgamation of padermentnmw] doampany(s);

NIRYLA'S HoTet s s RESTRURANTS PROETE LMITR - 225 6f
NRMLIS  Fouh RWecibiTies [RwkTe Gimyrap - U7 2-

Transiesor company (s)

i NIRUEAS. Cohl A Hptt g & FRIWATELIMI TS,

(Transferce company] has been registered i the Companies Act, 1950

Giver under my hasd ot New Delhi this . 24} day of . JUME. ..
Twe thosand Four.

ok

heay LN Srbma
gistrar of compames
MNCT of Delh: And Haryana
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AMBROSIA CORNER HOUSE PRIVATE LIMITED

I

The Mame of the Company is AMBROSIA CORNER HOUSE PRIVATE LIMITED.

The Registered Office of the Company will be sitvated in the National Capital Territory of
Delhi.

The objects for which the Company is established are -

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION

L,

ARE:-

Te carrying on the business of hotel, restaurants, canteen, bakery, confectionery, snack bar,
caterers, bar, wane shop, licensed victuallers, dairy and poultry products, milk products, cold
storage, dehydrating, deep —freering, preserving to all types of edible products, distribution and
publizhing of tourist publicity and other materials, book-shop, entertainment centre and other
related business (including vanous rights benefits and privileges acquired or possessed by the
said business ) and 10 enter into any such agreement with the said firm as may be deemed fit and
proper by the Company.

To carry on and run, monage, cstablish, take on lcase, rent, enfranchise or otherwise deal in the
business of  hotels, restaurants, cafes, tavems, motels, guest bouses, dark—bangalows,
refreshment rooms, house keepers, trivellers lodmes, caterers, licensed victuallers, canteens,
cafeterias, liguor vendor, auditoriums, conference cenires, theaters, recreation centres, health
centres, sport contres, shops, emporia and other places for selling travel requisites articles
to tourist interest and all other activites that are nommally carried on in similar business,




(B).

3, _Toestablish and manage focd research laboratories, tmining schools for botel and catering

industry, and o 8ot as consultants, advisors and to render assistance o any  person,
firm, company or association engaged in the business of hotels, cafetenng, bars, refreshment
rooms of other recreation and food service contres .

To acquire by purchase, lease, exchange or otherwise lands, buildings and hereditaments
of any terure and descriptiom and any etate or interest therein And any nights over o
connected  with land and to retsin the same for the pupose of Company’s business, or et
any portion of any premises for residential, trade, or busincss purposes, and to collect
rent, licence fee and to supply io tenants, licensces and  occupiers all conveniences,

amenities.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS

SPECIFIED IN CLAUSE I11 (A}

To carry on the business of launderers, bair dressers, flodsts, manicurists, pedicurists, perfumnes,
chemists, cosmeticians, beauticians, tobacconists, photographers, peneral merchands, caterers,
and contracions.

Ta arganize and carry on the bisiness all inclusive tour package and to enter inte all agreements

connected with the organization of such tour and to establish and manage transpert units, travel
and transport counters and travel agents for carriers by air, ship, railway, road transport or
any other means of transport and for this purpose to maintain and operate automotive vehicles,
ships boats and other means of transport and for (his purpose to maintain and operate
autamotive vehicles, ships boats and other means of transport ond to amange and conduct
guided exwoursion and site seeing tours.

To camry on the business of textile goods, perfumery, silken and woolen garments, dealers
i Movelly, and other goods of tourisis aliraction, like jewellery, gems, handicrafls and
other articles of vertu and objects of art made of metal, plastic, rubber, ceramics, gless, lae,
hessian Jeather, paper, jute, article required for interior decoration, carpels. tEpestry, TUgs,
souveniers, gifi acticles, antiques, turals, paintings, lamp and electric fittings, screcns  and
such other articles a5 the Company moy consider capable of being conveniently dealt in ,
i relation to its buginess,



10,

To carry.on the business of cold storape, refrigerators cooling, dehydrating, decp freezing,
preserving, canning of any products, on company’s own sccount or as contractors, for any
CGiovernment , other authorities, companies or individuals .

To edit, design, pant, publish, sell or ofherwise deal with books, magazines, periodicals,
folders, mserts, guide maps, pamphlets, bills, posters, pictures, post-cands, diaries, calendars,
slides cinematograph films, sound recording and other material for the purpose of giving
publicity to and developing hotel ndustry and touriem.

To maintzin run, acquire, or take over farms, dairy farms, poultry farms and gardens of all
kinds and descriptions and to deal in all types of garden products and its by-products, and in
particular milk, eream, butter, cheese, condensed, milk, and allied products and preparations .
poultry, eges, and fruits and vegetables of all types .

To enter into any parmership, amangement or agreement for sharing profits, union of
interest, co-operation, joint venture, reciprocal connection or otherwise, with any person or
Company carrying on or engaged in any business o transsction which this Company
carmying on or engaged inany business or transaction which this Company is authorised to
CAMTY om , O cOgAge in or any business or transaction capable of being conducted so as
directly or indirectly to benefit the Company , both within the country and abroad.

To ke or otherwise, acquire and hold shares in amy other Company having objects
altogether or in parts similar to those of this Company subject to the provision of
Companies Act or carrying on any business capable of being conducted soasta directly or
indirectly to benefit the company,

Toleod mopey 0 such persons or companies and on such terms as may  seem expedient
and in particular to cuslomers and other having dealing with the Company and o
guarantee the performance of contracts by any these persons or companics, but no husiness
falling within the meaning of Banking Regulations Act, 1949 shall be conducted.

To buy end sell foreign exchange in all lawful ways in compliance with the relevant laws
of India and those of the foreign country concerned in that behslf, and generally 1o
inwvest &nd deal with the moneys of the Company inor upon such sscurities and in such
manner 85 from fime fo time be determined .
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14

17

18

To acquire by purchase, lease, exchange or otherwise any movable or immevable property and
any rights or privileges which the Company may deem necessary or convenient for the purpose ol
its main business.

To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery,
apparatus, tools and things necessary or convenient for carrying on the main business of the
Conmpany.

To vest any movable or immovable property, rights oc inferests required by or received or
belonging to the Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

Te purchase or otherwise scquire, build, carry owl, equip, maintain, elter, fmprove, dewelop,
manage, work, control and superintend any plants, warchouse, sheds, offices, shops, stores,
buildings, machinery, apparatus, labour lines and houses, warehouses and such other works and
conveniences necessary for carrying on the main bosmess of the Company.

To underiake or promote scientific research relating to the main business or class of business of
the Company.

To scquire and take over the whole or any part of the business, goodwill, trade-marks properties
and liabilities of amy person or persons, firm, companies or undertakings cither existing or new,
engaged in o1 carrying on or propesing to carry on business, this Company is authorized to carry
on, possession of any property or rights suitable for the purpose of the Company and to pay for
{he same either in cash or in shares or partly in cash and partly In shares or otherwise.

To negotiate and eater into agreements and contracts with Indian and foreign Individuals,
comnpanies, corporations and such other organizations for technical, financial or any other such
assistance for carrying out all or any of the main objects of the Company or for the purpose of
activity research and development of manufacturing projects on the basis of know-how, financial
participation or technical collaboration and scquire necessary formulas and patent rights for
furthering the main objects of the Company.

Subject 1o sactions 230 to 234 and such other applicable provisions of Companies Act, 2013 read
with relevent Rules (including any statutory modification or re-cnactment thercof), amalgamate
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with-any other-company of which all or any of their objects companies having similar 1o the
abjects of the Company in any manner whether with or without the liguidation,

Subject to any law for the time being in force, to undertake or take part in the formation
supervision or control of the business or operations of any person, firm, body corporate,
association undertaking carrying on the main business of the Company.

To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent-
rights, brevets, inveniions, processes scientific tochnical or other assistance manufacturing
processes know-how and ather information, designs, paterns, copyrights, trademark, licenseg
concessions and the like rights or benefits, conferring an exclugive o nonexclusive or limied or
unlimited rght of use thereof, which may seem capable of being used for or in connection with
the main objects ol the Company or the acquisition or use of which may seem calculated directly
or indirectly to benefit the Company on payment of any fee rovalty or other consideration and o
use, exercise of develop the same under or grant licenses in respect thereof of otherwise deal with
same and to spend money in experimenting upon testing of improving any such patents,
inveniions, right or concessions.

To apply for and obtain sny order under any Act or Legislature, charter, privilege concession,
licence or suthorization of any Govermnment, State or other Authority for enabling the Company to
camy on &ny of its tain objects into effect or for extending any of the powers of the Company or
for effecting and modification of the constitution of the Company or for any other such purpose
which may scem expedient and to oppose any procecding or applications which may seem
expedient or caleulated directly or indirectly to prejudice the interest of the Company.

To enter into ary armngements with any Government or Authoritiss or any persons or companies
that may seem conducive to the main objects of the Company or any of them and to obtain from
any such Govemment, autharity, person or company any rights, charters, contracts, licenses and
concessions which the Company may think desiteble o obizin and to carry oul, exercise and
comply therewath,

To procure the Company to be registered or recognized in of under the laws of any place outside
India end fo de all act necessary for caorying on in any forcign country for the business or
profession of the Company.
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To draw, make, accept, discount, execute and issue bills of exchanges, promissory notes, bills of
lading, warrants, debentures and such other negotisble or transferable instruments, of all types or
securitics and 1o open Bank Accounts of any type and to operate the same in the ordinary course
of the Compary.

To advance money either with or without security, and to such persons and upon such tenms and
conditions s the Company may deem fit and also to invest and deal with the money of the
Company not immediately required in or upen such investments and in such manner a5, from
time 1o time, may be determined, provided that the Company shall not carry on the business of
banking ns provided in the Banking Regulations Act, 1949,

Subjest fo the provisions of Companies Act, 2013 read with its Rules (including any statutory
modification or re-enactment thereof) and the Regulations made there under and the Directions
issued by the Reserve Bank of India, to receive money on deposit or loan amd borrow or mise
money in such manner and at such time or times as the Company thinks fit and in particular by
the issue of debentures, debentures stock, perpetual or otherwise and to sccure the repayment of
any money borrowed, raised or owing by merigage, charge or lien upon all or any of the
properties or assets or revenues and profits of the Company both present and future, including its
uncalled capital and also by a similar morgage, charge or lien 1o secure and puaruntes the
performance by the Company or any other person or company of any obligation undertaken by
the Company or such other person or company to give the lenders the power to sell and such
ather powens as may seem expedient and purchase, redeem or pay off any such securilies.

Te undertake and execute any trusis, the undertaking of which may seem fo the Company
desirable, either gratuitously or otherwise.

To establish, or promote or concur in establishing or promote any company for the purpose of
acquiring all or any of the properties, rights and lisbilities of the Company.

To sell, lease, mongage, exchange, grant licenses and other rights improve, manage. Develop and
dispose of undertakings, investments, propertics, assets and effects of the company or any panl
thereof for sech consideration as ay be expedient and in particular for any shares, swocks,
debentures or other securities of any other such company having main objects altogether or in
part similar to those of the Compaay,
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Subject 10 the Provisions of Companies Act, 2013 read with its Rules {including any statwtory
modification or re-enactment thereof), to distribute among the members in specie or otherwise
any property of the Company or any proceeds of sale or dispesal of any property of the Company
in the event of winding up.

To distribute as dividend or bonus among the member or 1o place o reserve or otherwise to
apply, as the Company may, from time to time, determine any money received by way of
preminm on debentures issued at a premium by the Company and any money received in respect
of forfeited shares, money arising froin the sale by the Company of forfeited shares, subject to
provisions of Sec. 52 of the Companies Act, 2013 read with its Rules (including any statutory
modification or re-enactment thereof).

To employ agents or experls to mvestigaic and cxamine into the condition, prospects, value,
charscter and circumstances of amy business concerns and undertakings and generally of any
assets, properties or rights which the Company propose to scquire.

To accept gifis, bequests, devisers or donations of any movable or immovable property or any
might or interests therein from members or others,

To create any reserve fund, sinking fund, insurance fund or any other such special funds whether
for depreciation, repairing, improving, research, extending or maintaining any of the properties of
the Company or for any ather such purpose conducive to the interest of the Company.

Sebject to the provisions of Section 179, 180, 183 and such other applicable provisions of the
Coaapanies Act, 2013 to subscribe contribute, gift or donate any money, rights or assets for any
nationgl educational, religious, charitable, scientific, public, general or usual objects or to meke
gifts o donations of money or such other a%2e1s 10 any institutions, clubs, societies, associations,
trusts, scientific research associations, funds, universifies, college or any Individual, body of
individuals or bodies corporaie.

To catablish and maintain or procure the establishment and mainienance of sny contributary or
non-coatributory pension or supersmmuation, provident or gratuity funds for the benefit of and
give or procure the giving of the donntions, gratuities, pensions, allowances, bonusss or
emoluments of any persons who are or were &t any lime in the employment or service of the
company of any company which = a subsidiery of the Comipany or s allied 10 or associated with
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the Company or with any such subsidiary company or who arc or were at any time Directors or
officers of the Company or any other company as aforesaid and the wives, widows, families and
dependants of any such persons and also to establish and subsidies and subsenbe to any
institutions, associations, club or funds <aleulated o be for the benefit of or advance aforesaid

- e make payments to or lowards the insurance of any such persons as aforesaid and to do any of

the matters aforesaid, cither alane or in conjunction with any such other company as aforesaid

To establish, for any of the main objects of the Compary, branches or 1o establish any firm or
firms st places in or outside India as the Company may deem expedicnt.

To pay for any property or rights acquired by or for any services rendered to the Company and in
particular to remunerate any person, firm or company inroducing business 1o the Company cither
in cash or fully or partly-paid up shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise or by any securities which the Company has power
to issuc or by the grant of any rights or options or parly in ene mode and partly in another and
penerally on such terms as the Company may determine, Subject to applicable provisions of the
Companies Act, 2013.

To pay out of the funds of the Company all cosss, charges and expenses of and incidental to the
formation and regisiration of the Company and any company promoted by the Company and ilse
all costs, charges, duties, Impositions and expenses of and expenses of and meidental 1o the
acquisition by the Company of any property or asdets,

To send owt to foreign countries, its directors, employees or any other person or persons for
investigation possibilities of main business or trade procuring and buying any machinery or
establishing trade and business connections of for promoting the interests of the Company and to
pay all expenses incurred in this connection.

To compensate for loss of office of any Managing Director or Directors ar other officers of the
Company within the limitations prescribed under the Companies Act, 2013 or such other status or
rule having the force of law and to make payments to any persons whose office of ecmployment or
duties may be determined by virtue of any transaction in which the Company is engaged,
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42 To agree to refer to arbitration any dispute, present or future between the Company and any other
company, firm, individual or amy gther body and o submit the same to arbitration in India or
abroad either in socordance with Indian or any forelgn svstem of law

43 To appoint agenis, sub-ngents, dealer, managers, canvagsers, sales representatives or salesmen for
transacting all or any kind of the main business ol which this Company is authorized to carry on
and to constinete apencies of the Company in Indiz or in any ather country and establizh depots
end agencics in different parts of the world,

IV. The liability of members is limited and this liability is Imited to the amount unpaid on shares
held by them,

V. The Authorised Share Capital of the Company ks Hs. 13,73,00,(00/- {(Rupe¢es Thirteen Crore
Seventy three Lac only) divided into 1,37,30,000 (One crore Thirty seven thousand and thirty
thousand only ) Equity Shares of Rs. 10V~ (Rupees Ten) cach.




We, the several persons whose names and addresses are subscribed below are desirous
of being formed into a Company in pursuance of this Memorandum of Association
and we respectively agree o take the number of shares in the capital of the Company
sei opposile our fespective Names.

Mames, addresses, No. of Signature Mame, addresses,
description and Shares of description
occupation of taken Subseribers and ocoupation of
Subscribers Witness
MR. L.C. NIRULA 5 Sdi-
Sla Dr. Kirpa Ram
Minila

Clo Nirula’s Hotel
L-Block, Connaught
Circus,

New Delhi

{Occupation: Business)

MR. M. NIRULA 11 Sd/-
Se Dr. Kirps Ram
Mirula -

C/o Nirula's Hotel VINAY SETII
L-Block, Connaught Chartered Accountant
Circus, 56, Daryaganj,

Wew Dethi. Mew Delhi.
{Oecupation: Business)

MHR. 5. K. NIRULA 4 S~
S'a Mr. R.C, Mirula

6, Gokal Miwas
Connanght Circus,
NWew Delhi.
{Dccupation: Business)

MR. LALIT NIRULA |5 Seli-
Sio Mr. L.C. Nirula
A-14, Anand Niketan
Mew Delhi.
{Occupation: Buginess) 5|

Dated this 5 day of JUNE 1574
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

O

AMBROSIA CORNER HOUSE PRIVATE LIMITED

10

(i)

2. (i)

The Regulations contained in Table 'F in the Schadule “1° to the Companies Act, 2013 shall apply
tox the Company except in as far as otherwise expressly incotporated hereinafier,

The exemptions, privileges or concessivns pranted by the Central Government under the

provisions of the Companies Act 2003 from time to time for private limited companies shall
prevail aver these presents,

L INTERPRETATION
In these regulations-

(a} *“The Act® means the Companies Act, 2013 and the Companies Act, 1956 1o the extent
applicable,

(b) “Articles™ shall mean these Articles of Association as originally framed or as altered from
time to time by Special Resolution.

{c] “Board™ means the collective body of the direciors of the company.
{d} “Company™ means AMBROSIA CORNER HOUSE PRIVATE LIMITED,

fe) “Director™ means a Dirccior appointed to the Board of 8 Company

(f} "Document” shall include summons, notice, requisition, onder, declaration, form  and
register, whether issucd, sent or kept in pursuance of the Act or under any other law for the
time being m force or otherwise, maintained on paper or in electronic form,

{g) “Electronic Mode™ shall mean any commynication sent by a company throwgh its authorized
and secured computer programme which iz capable of producing conflirmation and keeping
record of such communication sddressed to the person emfitled to receive such
communication at the las electromic mail address provided by the member.

() “Financial Year™ means the period ending on 3 1st day of March every year,

11




{11 “Member™ means

{iy  The subscriber to the memorandum of the Company who shall be deemed to have
agreed 1o become member of the Company, and on its registration, shall be entered as
member in i fegister of members;

{iiy  Ewery other person who agrees in wrifing to become a member of the company and
whose name i entered i the register of members of the Company:

{iiiy  Every person holding shares of the Company and whose name is entered as a
beneficinl owner in the records of a depository.

{1 *“Postal ballot™ shall mean voting by post or through any elecironic mode.

{k} “Share” shall mean a share in the shars capital of & Company and includes stock.

{I} "Video conferencing or other audio visual means” means audio- visual electromic
communication fecility employed which enables all the persons participating in a meeting to
communicale concurrently with cach other without an intermediary and to participate
effectively in the mestmg,

(m) *“The Seal™ means the common senl of the company.

{ii}) Linless the context otherwise requires, words or expressions contained in these regulations shall bear
the same meaning as in the Act or any siantory modification thereof in foree at the date at which
these regulations become binding on the company.

IL PRIVATE COMPANY

3. The Campany is a Private Company within the meaning of Section 2(68) of the Companies Act, 2013
and accordingly:

(i The right to transfer the shares in the Company is restricted in the manner and to the extent
bereinafter appearing,

{i{l}  The number of Members of the Company (exclusive of Persons wheo are in the employment of the
Company, snd Persons who, having been formerly in the employment of the Company, were
Members of the Company while tn that empleyment and have continued 1o be Members after
such employment ceased) shall not exceed two hundred, provided that where two or more
Persons hokd one or more Shares in the Company jointly, they shall, for the purpose of these
Articles, be tremted as a single Member, and

12



(iii)

(i)

{iii)

6. (i)

(i)
7. ()

(i}

Prohibits any invitation to the public to subseribe for any securities of the ompany;

I SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, the shares in the capital of the company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
ar any of them Lo such persons, in such proportion and on such terms and conditions and either a1
a presium or at par and at such time as they may from time 1o time think fit,

{t}  Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months afier incorporation, in case of subscribers to the
memorandum or sfter allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided -

{2) Ome certificate for all his shares without payment of any charges; or

(b} Severul certificates, each for one or more of his shares, upon payment of twenty Tupees or
without payment of any charge, for each certificate after the first, as the Board decided,

Every centificate shall be under the seal and shall specify the shares to which it relates and the

smount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall not be bound
to issue maore than one certificate, and delivery of a certificate for a share to one of several joint
kolders shall be sufficient delivery to all such holders.,

If any share certificate be wom out, defaced, mutilated or tom or if there be no further space on the
back for endorsement of transfer, then upon production and surrender thereof to the company, a
mew certificale may be issued i licu thereof, and if eny centificate is lost or destroyed then upoa
proof thereof to the satisfaction of the company and on execution of such indemnity as the
company deem adequate, & new certificate in lieu thereof shall be given. Every certificate ander
this Article shall be issued on payment of twenty rupees or without payment of any charge, &= the
Board decided.

The provisions of Articles (2) and {3) shall mutatis mutandis apply to debentures of the company.

Lf at eny time the share capital is divided into different classes of shares, the rights attached to any
class {unless otherwise provided by the terms of issue of the shares of that class) may, subject to
the provisions of section 44, and whether or not the company is being wound up, be varied with
the cansent in writing of the holders of three-fourths of the issued shares of that class, or with the

sanction of a special resolution passed at a separate meeting of the holders of the shares of that
chass,

To every such separate meeting, the provisions of these regulations relating 1o peneral meetings
shall mutatis mutandiz apply, but so that the necessary quorum shall be at least two persnns
holding at least one-third of the issued shares of the class in question.
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E. The rights conferred upon the holders of the shares of any class issued with preferred or  other
rights shall ned, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation o izsue of further shares ranking pati passu there
with,

g, Subject to the provisiens of section 55, any preference shares may, with thie sanction of an ordinary
resolufion, be issued on the terms that they are 1o be redeemed on such 1erms and in such manner
as the company before the issue of the shares may, by special resolution, determine,

IV. LIEN
10. {i) The Company shall have a first and paramount lien—

(2} on every share (not being a fully paid share), for all momes (whether presently
piryahle or not) called, or payable at a fixed time, in respect of thai shire; and

(b} on all shares (not being fully pald shares) standing registered in the name of &
single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be wholly or in pan exempl
from the provisions of this clause.

(i The company’s lien, if any, on a share shall extend to all dividends paysble and bonuses declared
from time 1o ime in respect of guch shares.

11. The company tsay sell, in such manner as the Board thinks fit, any shares on which the company has a
lien:

Provided that no sale shall be made—
() Unless a sum in respect of which the lien exists is presently payable; or

(b} until the expiration of fourteen days after a notice in writing stating snd demanding payment of such
part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death
of insolvency.

12.{i) To give effect to any such sale, the Board may suthorize some person Lo transfer the shares sold to
the purchaser thereof,

{ii) The purchaser shall be registered as the holder of the shares comprised in any such trunsfer.

(iif) The purchaser shall not be bound to see to the application of the purchase money, AOF shall has title
to the shares be affectad by any irregularnity or nvalidity in the proceedings in reference to The sale.

13. (i} The proceeds of the sale shall be received by the company and applicd m payment of such part of the
amount in respect of which the lien exists 2 is presently payable.
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{r)  The residue, if any, shall, subject 10 a like lien for sums not preseotly payahle as existed upon the
shares before the sale, be paid to the person entitled to the shares al the dele of the sale.

V. CALLS ON SHARES

4. (i} The Board may, from time 1o time, make calls upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thercof made payable ol fixed times:

Provided that no eall shall exceed one-fourth of the nominal value of the share or be payable a1
less than one month from the date fixed for the payment of the last preceding call.

(i) Each member shall, subject to receiving at least fourteen dayvs' nofice specifving the time or times
and place of payment, pay to the company, al the fime or times and place so specified, the amount
called on his shares,

(i) A call may be revoked or postponed &t the discretion of the Board,

15, A call shall be deemed to have been made at the time when the resolution of the Board
awthorizing the call was passed and may be required to be paid by installments,

16, The joint holders of a share shall be joinily and severully liable to pay all calls in respect  thersof.

17. (i} If s sum called in respect of a share is not paid before or on the day appointed for payment thereof,
. the person from whom the sum is due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment ol ten per cent per annum or at such lower rate, if amy, &5 the

Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest wholly or in part.
V1. TRANSFER OF SHARES

18. (i) Theinstrument of tansfer of any share in the company shall be executed by or on behalf of both
the transferor and transferes,

(i) The wansferor shall be deerned to remain a holder of the shere until the narme of the wansferee is
entered in the register of members in respect thereof,

19, The Board may, subject to the right of appeal conferred by section 58 declines 1o register—

(a} The transfer of a share, not being & fully paid shere, to a person of whom they
do not approve; or

. (B} Any trunsfer of shares on which the company has a lien.
20.  The Board may decline 10 recognize any instrument of transfes unless—

{a) The instrument of transfer s in the form as prescribed in rules made under sub- section
{1} of section 56;




1.

i)

fch

(a)
()

(i)

]

(i)

{iii)

The instrument of transfer is accompanied by the certificate of the shores to which it
relutes, and such other evidence s the Board miuy reasonably require to show the right of
the transferor bo make the transfer; and

The instrument of transfer is in respect of only one class of shares.
VIL TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where be was & sole holder,
shall be the only persons recognized by the company as having any title to his interest in
the shares.

Mothing in clause (i) shall release the estate of a deceased joint holder from any lability
in rezpect of ony share which kad been jointly held by him with other persons.

Any person becoming entitled to & share in consequence of the death or inselvency of
a mermber may, upon such evidence being prodoced as may from time to time properly be
required by the Board and subject as hereinafier provided, elect, either—

To be registered himself a5 holder of the share; or

To make such transfer of the share as the deceased or insolvent member could have
e,

The Board shall, in either case, have the same rght to decling or suspend registrution a8 it
woild have had, if the deceased or insolvent member had transferred the share before his

death or msolvency,

If the person so becoming entitled shall elect to be negistered as holder of the share
himself, he shall deliver or 2end 1o the company 4 notice in writing signed by him stating
that hie 5o elecis.

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share,

All the limitations, restrictions and provisions of these regulations relating to the rght to
tranefer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insalvency of the holder shall be
entitled to the same dividends and other advantages wo which be would be entitled if he were the
rezistered holder of the share, except that he shall not, before being regisiered as a member in
respect of the share, be entited in respect of it to exercise any right conferred by membership in
relation to meetings of the company:
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25,

27, (1)

(i)

Provided that the Board may, at any time, give notice requiring any such person to elect either 1o
be registered himself or to transfer the share, and if the notice i mot complied with within ninety
days, the Board may thereafier withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have been complied with.

VIIL FORFEITURE OF SHARES

If & member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thercafier during such time as any part of the call or
installment remaing unpaid, serve & notice on kim requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.

The notice aftresaid shall—

{a) Name a further day (not being carlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be
made; and

b} State that, in the cvent of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable 1o be forfeited.

IF the requirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time thereafier, before the payment required by
the notice has been made, be forfeited by a resolution of the Board to that effect.

A forfeited share may be sold or otherwise disposed of on such tenms and in such manner
its the Board thinks fit,

Al sy time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fiL

28 (1) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited

(ii)

29 i)

(i)

shares, but shall, notwithstanding the forfeiture, remain lisble to pay to the commpany all monies
which, a1 the date of forfeiture, were presently payable by him to the company in respect of the
shares,

The liability of such person shall cease if and when the company shall have received payment in
full of all such monies in regpect of the shares.

A duly verified declaration in writing that the Declarant iz & director, the manager o the
secretary, of the company, and that a share in the company has been duly forfeited on o dote
staled in the declaration, shall be conclusive evidence of the facts thercin stated as against all
persans claiming to be entitled to the share;

The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute o transfer of the share in faver of the person to whom the share is sold o

dispased of:
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{iif} The transferce shall thereupon be registered as the holder of the share; and

{iv)

30,

a1.

31,

33,

The transferee shall not be bound fo see to the application of the purchase money, if any, nor shall
his fitle 1o the share he affected by any iregulasity or invalidity in the proceedings m reference 1o
the forfeire, sale or disposal of the share.

The provisions of (hese tegulations g5 to forfeiture shall apply in the case of nonpayment of any
sum which, by the terms of issue of a share, becomes payable at a fined time, whether on
account of the nosminal value of the share or by way of premium, as if the same had been poyable
by virtue of & call duly made and notified.

IX. ALTERATION OF CAFITAL

The company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution,—

() consolidate and divide all or any of its share capital into shares of larger amount than s
existing shares;

(k) convert all or any of its fally paid-up shares into stock, and recomvert that steck: into fully
paid-up shares of any denomination;

{ch sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum;,

(d} cancel any shares which, al the date of the passing of the resalution, have ol been taken
or agreed to be taken by any person.

The company may, by specisl resolution, reduce in eny manner and with, and subject 1o, any
ingident authorized and consent required by law,—

(2)  lis share capital,
(k] Amny capital redempiion reserve account; or
{c) Any share premium accoual,

X. CAPITALISATION OF FPROFITS

34. (i) The company in general meeting may, upon the recommendation of the Baoard, resolve—

(1] that It iz desitable to capitalize any part of the amount for the time being standing
to the credit of any of the compary’s reserve accounts, or o the credit of the
profit and loss accoun, or otherwise available for distribution; arid

(k) that such sum be accordingly set free for distribution in the menner specified in
clause {ii) amongst the members who would have been entitied thereto, if
distributed by way of dividend and in the same proportions.
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(i) The sum aforesaid shall not be pad in cash but shall be applied, subject to the provision
contaimed in clause (i), cither in or towards—

(1)
(2)

(b}
(i)
(a)

(&)

{iid)

(A)  paying up any amounts for the time being unpaid on any shares held by such
membirs respectively;

(B}  paying up in full, unissued shares of the company o be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesand;

(C}  panly in the way specified in sub-clause (A) and partly in that specified in sub-
clausze (B);

(D)} A securities premium account and a capital redemption reserve account may, for
the purposes of this regulation, be applied in the paying up of unissued shares fo
be issued to members of the company as folly paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance
of this regulation.

Whenever such a resalution ag aforesaid shall bave been passed, the Board shall—

Make all appropristions and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares il any; and

Generally do all acts and things required 1o give effiect thereto.
The Bard shall have power—

To make such provisions, by the issuc of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributahle in fractions: and

1o authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such
capitalisation, or as the case may require, for the payment by the company on their
behalf, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remuining unpaid on their existing
shares;

Any apreement made under such authority shall be effective and binding on such
mmbers

XI. BUY-BACK OF SHARES

Morwithstanding anything contained in these articles bul subject to the provisions of sections 68
to 70 end any other applicable provision of the Act or any other law for the time being in force,
the company moy purchase its oan shares or other specified securities,
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35-" F

3.

41.

41.

45,

XIL GENERAL MEETINGS

All general meetings other than annual general mecting shall be called extraordinaty gencral
mecling.

{1} The Board may, whenever if thinks fit, 22!l an extrsordinary general mesting,

(it} If at any time directors capable of acting who are sufficient in number 10 form 2 guomnm
ate not within India, any director or any two members of the company may call an
extranrdinary general meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

A generzl mecting of a company may be called by giving not less than cless twenty-one days
notice either in writing or through clectronic mode or may be called after giving @ shorter notice
if congent is given in writing or by elactronic mode by not less than ninety-five percent of the
members entitted to vose at such meeting.

XIIL PROCEEDINGS AT GENERAL MEETINGS

{i} No business shall be transacted ot any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

{ii) Sove as otherwise provided herein, the querum for the general mestings shall be as
provided in section 103,

The chairperson, if any, of the Board shall preside oz Chairperson at every general  meeting of the
COmpaTLy.

If there is no such Chairperson, or if he is not present within fifieen minutes after the time
appointed for holding the mecting, or is unwilling 10 act as chairporson of the meeting, the directons
present shall elect one of their members to be Chairperson of the mecting.

If at any mesting no director is willing to act as Chairperson or if no director is present within
fiftesn minutes after the time appointed for holding the meeting, the members present shall choose
one af their members to be Chairpersod of the meeting.

AL any perieral mesting, a resolution put to the vote of the meeting shall, unless a poll is demanded
under section 109 or the voting is caried out electronically, be declared on a show of hands.

A declaration by the Chairman of the mesting of the passing of a resolution or otherwise by show of
hands and an entry to that effect in the books containing the minutes of the meeting of the company
ghall be conclusive evidence of the fact of passing of such resolution or atherwise.

46, Incase of an equity of votes, the Chairperson of the meeting, shall have a second or casting vote.

XIV. ADJOURNMENT OF MEETING

47, (i} The Chairperson may, with the consent of any meeting at which a quorutn {2 present, and shall, if

so direcied by the meeting, adjourn the mesting from Gme to time and from place to place.
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al.

53.

it}

(iii)

(iv)

No business shall be transacted at any adjourned meeting other than the business lefi unfinished
at the meeting from which the adjournment teok place. -

When & meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary 1o give any
notice of an adjournment or of the business to be transacted at an adjourned meeting,

EV.VOTING RIGHTS
Subject to any rights or restrictions for the time being attached 1o any class or classes of shares,—
{n) on a show of hands, every member present in person shall have one vote; and

(b} on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company,

A member may exercise his vote st a mesting by electronic means in accordance with section 108
and shall voie only once.

{i} In the caze of joint holders, the vote of the sendor who tenders & vote, whether in person
o by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(i) For this purpose, seniority shall be determined by the erder in which the names stand in
the register of members,

A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on 2 show of hands or on 2 pull, by his commimnee or
other legal guardian, and any such commitiee or guardian may, on a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded  with,
pending the taking of the potl.

No member shall be entitled to vote al any general mecting unless all calls or other  sums
presently payable by him in respect of shares in the company have been paid.

) Neo objection shall be raised to the qualification of any voter except at the meeling or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive,
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56,

58,

XVL PROXY

The instrament appointing a proxy and the power-of-attomey or other authority, if any, under
which it is signed or a notarized copy of thet power or authority, shall be deposited a1 the
registered office of the company not less than 48 hours before the time for holding the mecting or
adjourned mesting al which the person names in the instrument proposes to vole, or, in the case
af a poll, not bess than 24 hours before the time appointed for the taking of the poll; snd in
default the instrument of proxy shall not be treated &5 valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the. proxy
or of the authority ender which the proxy was cxecuted, or the transfer of the shares in respect
of which the proxy iz given:

Provided that ne intimation in writing of such death, insanity, revocation or transfer shall have
heen received by the company at its office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

XVIL BOARD OF DIRECTORS

The number of the directors and the names of the first directors shall be determined in wnting by
the subserbers of the memorandum or & majority of them.

THE FOLLOWING SHALL BE THE FIRST DIRECTORS OF THE COMPANY

1. Shri L.C Nirulas
1. ShriM. Nirulas
3. Shri 5K Nirolas

4. Shri Lalit Nirulas

NEW DIRECTORS A% ON DATE

1. Mr Pradeep Kumar Chadha
2 Mr. Ashish Chadha
1 AMr Amit Chadhs

4. Mr Avinash Chadha
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59,

6.

6l.

(i) The remuoneration of the directors shall, in so far es it consists of o monthly payment, be
deemed o scerue from day-to-day.

(i1} In addition to the remuneration payable to them in pursuance of the Act, the dircctors
may be paid all travelling, hotel and other expenses properly incurred by them—

() in attending and retuming from meetings of the Board of Directors or any committes
thereof or general meetings of the company; or

(b) in conncetion with the basiness of the company,

The Board may pay all expenses incurred in getting up and registering the company.

All cheques, promissory notes, drafis, hundis, bills of exchange znd other negotiable instruments,
and all receipts for monies paid 1o the company, shall be signed, drawn, accepied, endorsed, or
otherwise executed, as the case may be, by such person andin such manner as the Board shall
from time 1o time by resolution determine.

(i) Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.

(1) Such person shall hold office only up to the date of the next annual general meeting of
the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Subject to the provisions of section 161, the Directors may appoint any person to be an altemate
Director to act as an elternate director for a director during his absence for a period of not less than
three months from India, the alernate dirsctar shall sol held office for a period longer than that
permissible o the Director in whese place he has been appointed ard shall vacate the office if and
when the director in whose place he has been appoinied retumns to India.

Subject 1o the provisions and lerms of the Lending Financial institutions /Banks agreement as o
term of financing and debt issue, a Nominee Director shall be appointed on such terms as per
agreemenl with the Financial institutions /Banks agrecment.

BORROWING POWER

63A. Subject to the provisions of Sections 73, 76, 179, and 180 of the Act, and the Regulations thereunder

and Directions issued by the RBI, Directors may exercise all the powers of the company to barmow
money and 0 mortgage or charge its undertaking, property (both present and future), or any part
tereal and to issee debentures, debenture stock and other securities whether outright or as security

- for any debt, liskility or obligation of the Company or of any third pary.

The payment or repayment of moneys bormowed as aforesaid may be secured in such manner and
upsont such terms and eonditions in all respects as the Board may think fit subject 1o the provisions of
Section 73 & 76 of the Act and rules framed thersunder,
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All chegues, promissory notes, drafis, hendis, bills of exchange and other negotiable instruments,
and all receipts for mesies paid 1o the company, shall be signed, drown, accepied, endorsed, or
otherwise executed, as the case may be, by such person and in sich manner as the Board shall from
time to time by resolution determine.

XVII. PROCEEDINGS OF THE EOARD

{i} A meeting of the Board of Directors shall be minimum number o four {4) mscelings
every year in such a manner that not more than ene hundred and twenty days shall be
intervene between two consecutive meetings of the Board, The Board of Directors may
meet for the conduct of business, adjourn and otherwise regulate its meetings, s it
thinks fit,

{1 A director may, and the manager or secrctary on the reguisition of a director shall, at any
time, summen & mecting of the Board.

The quorum necessary for the transaction of the business of Directors shall be 143" of the total

numbers of Direclors or two {2) Directors, whichever is higher, and the participation of the

directors by video conferencing or by other Audio visual means shall also be counted for the
purpose of quoram,

A meeting the Board shall be called by giving not less seven days notice in writing to every direcior

at his address registered with the Company and such notice shall be sent by hand delivery or by

post ar by electronic means. Moreover, a meeting of the Board may be called o slworter notice o

fransact urgent business, subject to sub section 3 of section 173 of the Act.

{1} Spve a5 otherwise expressly provided in the Act, questions arising at any meeting of  the
Board shall be decided by a majonity of votes.

(i1} In case of an cquality of votes, the Chairperson of the Board, if @ny, shall have & second
of casting vote,

The continuing direciors may act notwithstanding any vacancy m the Board; but, if and so long as

{heir number is reduced below the quorum fixed by the Act for @ meeting of the Board, the

continuing directors or director may act for the purpose of increasing the number of directors fo

that fixed for the quoram, or of snmmoning 8 general mecting of the company, but for no other
purpose.

i The Board may elect a Chairperson of its meetings and determine the period for which e
1% 16 hold office.

(i} If no such Chairperson i3 elected, or if at any meeting the Chairpesson is not present
within five minutes afier the tme appointed for holding the meeting, the directors present
may choose one of their number 1o be Chakrperson of the meeting.

] The Board may, subject to the provisions of the Act, delegate any of its powers to

enmmittees consisting of such member or members of its body as it thinks At
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7.

5.

6.

{ii) Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations thal may be imiposed on il by the Board,

(i A committee may clect a Chairperson of its meetings,

(i} If ao such Chiirperson s elected, or il at any meeting the Chairperson & nol present
within five minutes after the time appointed for holding the meeting, the membess present
may choose one of their members to be Chairperson of the meeting.

(1} A commitice may meet and adjoarm as i thinks fit

[1z} Chicstions arising al amy meeting of & commitice shall be defermined by a majority of
votcs of the members present, and in case of an equality of votes, the Chairperson shall
hrve a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person acting as a
dircctor, shall, notwithstanding that it reay be afterwards discovered that there was some defiect in
the appoiniment of any one of more of such directors or of any person acting 25 aforesatd, or that
they or any of them were disqualified, be as valid a5 if every such diréctor or such person had
been duly appointed and was qualifisd 1o be 8 director.

Save as otherwise expressly provided in the Act, 8 resolution in writing, signed by all the
members of the Board or of o commiftes dhereef, for the time being entitled to receive notice of a
meeting of the Board or committee, ghall be valid end effiective as if it had been passed at o
mecting of the Board or commuttes, duly convened and held.

The Company, may by ordinnry resolution, of which specinl oofice has been given m accordance
with the provisions of the Section 115 of the Act, remove any Director including the Managing
Director, if any, before the expiration of the period of his office, notwithefanding anything
contained in these regulations or in ey agreement between the Company and swch Threctar, such
removal shall be without prejudice to any centract of service between him and the Company.

The Board of Diréctors of o company shall exercise the powers given under the provisions of
section |79 on behall of the Company by means of resolutions passed at mestings of the Board,
Moreover, the Board may, by o resolutions passed at @ meeting, delegate to any committes of
directors, the menaging directos, the manager or any other principal officer of the company.

XIX. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
OR CHIEF FINANCIAL OFFICER

T7.  Subject to the provizions of the Act—

(i) A chief executive officer, manager, cormpany secreiany of chief financial officer may be
appointed by the Board Tor such verm, at such remuneration and wpon such conditions as
it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;
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(11} A director may be appointed as chief execunve officer, Manager, COMPany SEcTElAry of
chief financial officer,

A presvision of the Act or these regulations requiring or awthorizing a thing 1o be done by or 1o
director and chiet executive offices, manager, company secretary or chisf financial officer shall
not be satisfied by its being done by or 1o the same person acting both as director and as, or in
place of, chief executive officer, manager, company secretary or chief financial officer.

XX. THE SEAL
{iy  The Board shall provide for the safe custody of the seal.

(ii}  The seal of the company shall not be affixed to any instrument except by the sauthority of
a resolution of the Board or of a committee of the Board authorized by it in that behalf,
and except in the presence of ot least two directors and of the secretary or such other
person as the Board mey appoint for the purpose; and those two directors and the
secretary or other person aforeseid shall sign every instrument 1o which the scal of the
company i so alfixed in their presence,

XXI DIVIDENDS AND RESERVE

The company in peneral mesting may deelare dividends, but no dividend shall excesd the amount
recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the
members such imterim dividends as appear to it to be justified by the profits of the
company'.

{i} The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a8 reserve or rescrves which shall, at the discretion
of the Board, be applicable for amy purpose to which the profits of the company may be
properly apphed, including provision for meeting contingencies or for equalizing
dividends; and pending such application, may, o the like dizcretion, either be employed
in the business of the company or be invested in such investments (other than shares of
the compuny} us the Board may, from time o tme, thinks fit,

(1) The Board may akso carry forward any profits which it may consider necossary not fo
divide, without seiting them aside as o reserve.

{1 Subject 1o the rights of persons, if any, entiticd to sharcs with special rights as 10
dividends, all dividends shall be declared and paid according to the amoonts paid or
eredited as paid on the shares in respect whereof the dividend s paid. but if and so long
as nothing is paid upon any of the shares i the company, dividends may be declared and
paid according to the smounts of the sharcs,

(i1} No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulstion a5 paid on the share,
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(i) All dividends shall be apportioned and paid proportionstely to the amounts peid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him o the company on account of calls or otherwise in relation to the shares
of the company.

{n Any dividend, mierest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that one of the joim
holders who is first named on the register of members, or (o such person and to such
address as the holder or joint holders may in writing direet

(it} Ewery such cheque or warrsnt shall be made payable to the order of the person to whom it
is =,

Any ooe of two or more joint holders of a share may give cffective receipis Tor any
dividends, bonuses or other monics payshie in respect of such share,

Notice of any dividend that may have been declared shall be given 1o the persons entitled to share
therein in the manner mentioned in the Act.

Mo dividend shall bear interest against the company,
XXIL ACCOUNTS

(i)  The Board shall from time o time determine whether and to what extent and at what
times and places and under what conditions or regulations, the accounis and books of the
company, o any of them, shall be open to the inspection of members not being directors,

()  No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as confemed by law ar authorized by the Board ar by
{he company 1n general mecting,

XX, WINDING UP

Subject to the provisions of Chapter XX of the Adt and niles made there under—

i) If the company shall be wound up, the liguidator may, with the sanction of a special
resolution of the company and any other sanction requined by the Act, divide amongs: the
members, in specie or kind, the whole or any pant of the assets of the company, whether
they shall censist of property of the same kind or not.

(i} For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out a5 between the members or different classes of members.

iy




(v}

1.

$1.

The liquidator may, with the like sanction, vest the whole or any pant of such assets in trustees
apun such trusts for the benefit of the contrbutorics if he considers necessary, bul so thal no
member shall be compelled to scoept any shares or other securities whereon there i8 aty liabiliry.

XIV. SECRECY

Subject to the provisions of taw of land and the act, every manager, suditor trustee, member of a
comminee, officer servant, agent accountant or other persons emploved in the business of the
company shall, if so required by the Board of Directors before entering upon his duties, sign,
declaration, pledging himself to observe strict secrecy respecting all transactions of the Company
with its cusiomers and the siate of account with individuals and in matters relating thereto and
shall by such declaration pledge hitmself, not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required to do so by the directors or by any
court of law and except so far as may be necessary in order to comply with any of the provisions
in fhese presents.

XIV. INDEMNITY

Every officer of the company shall be indemnified out of the assets of the company against any
liahifity incurred by him in defending any proceedings, whether civil or criminal, m which
judgment is given in his favour or in which he is sequitted or in which relief is granted to him by
the court or the Tribunal,
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MNames, addresses, description
and occupation of
Subscribers

Signalure
of
Subseribers

Name, addresses,
description
and occupation of
Witness

MR. L.C. NIRULA

&fo Dir, Kirpa Ram MNirula
Cfo Nirula's Hotel
L-Block, Connaught Circus,
Mew Dethi.

{Occupation: Business)

MR. M. NIRULA

Sfo Dr. Kitpa Ram Nirula
Cfo Nirula's Haotel
L-Block, Connaught Circus,
Mew Delhi,

[(Crecupation: Business)

MR S.HK. NIRULA
Sfo Mr. R.C. Nirula

6, Gokal Miwas
Connaught Circies,
Mew Delhi.
{Occupation: Business)

MR. LALIT NIRULA
Sfo Mr. L.C. Nirula
A-14; Anand Niketan
Mew Delhi.
(Occupation: Business)

Sdi-
YINAY SETII
Chartered Accouriant
56, Daryagan),

Mew Delhi,

Dated this 3" day of JUNE 1974
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Date

Cirdes

% 7-03-2004

Present: Ms. F Kapur for petitioner.
Mr. P.K. Batta, Dy. ROC, in person.

+ Co. Pet. No. 374/J003

By this petition under Section 391 to 394 of the Companies Act,
1956, petitioner MJs. Nirala’s Hotels and Restaursnts Private
Limited is sceking sanction of the Scheme of Amalgamation
amongst petitioner M/s, Mirula's Hotels and Restaurants Private
Limited and M/s. Nirula's Food Specialitics Private Limited
{hercinafler “Transferor companies™) with Mfs. Nirulas Comer
House Private Limited (hereinafter “Transferee Company™)

The registered offices of all the three companies are situated at L-
Block, Connaught Circus, New Delhi, which arc within the
territorial jurisdiction of thiz Court.

The petition is supported by copies of Memorandum and Articles
of Associztion Annual Reports for the year ending 31-3-2002 of the
petitioner company. It is also accompanied by copy of the Scheme
of Amalgamation. By order dated 21-7-2003 passed in CA(M) Nos.
127, 128 & 12972002, holding of the meeting of Equity
Sharcholders of all the three Companies was dispensed with.
However, meetings of the Secured and Unsecured Creditors were
ordered to be convened. Mr. Vijay Hansaria, Senior Advocale was
appointed as the Chairperson and Mr. Anil Kumar, Advocale was
appointed a¢ the Altemmate Chairpersen. Individua! notices were
ordered under postal eertificate.  Notices were also ordered o be
published in “Statesman™ (English) and “Jansatta” (Hindi). L is
pléaded that the meeting were accordingly held on 6-9-2003 and the
Chiirperson has submitted the report stating that as per the orders of
this court meetings were held and the scheme was duly approved.

The salient features of the scheme und the circumstances
necessitating the same have been expiained in the petition. It is also
pleaded that no proceeding under Section 235 to 251 of the
Companies Act is pending against the company. Petition is duly
supported by affidavit of Company Secretary.

an




This petition was filled on 26-5-2003, Notices were issued to the |
Ceniral Government and Regicnal Director, Department of |
Company A ffairs, Kanpur, and also to the Official Liquidator. The
Cefition was also ordered 10 be published in  “The
Statesman'(English) and “Jansatta”™ (Hindi). WNotices were duly
published and the citations have been filed. Mr. U.C. Nahia,
Regional Director, Northern Region,. Department of Company
Affairs and OL have filed affidavits end no objection has been
mised. In spite of adventisement of notices in the newspapers,
nobody has appeared in the coun to oppose the prayer in the
petition.

Taking into consideration the averments made in the petition,
materials placed on record and reports filed by Regional Director
and OL, this Court is satisficd that the prayers made in the petition
deserve 1o be allowed. I do not find any other legal impediment 1o
the prant of sanction to the scheme. The sanction is accordingly
granted 1o the Scheme of Amalgamation under Section 391(2) read
with Section 394(1) of Companies Act.

Consequent upon the amalgamation of the companies, the
Transferor companies shall stand dissolved without undergoing the
process of winding up.

Petition stands dispoged off.

May 07, 2004 Sdi-
‘dsr 5. AGARWAL

a1




N THE HIGIH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF COMPANIES ACT, 1956
< AND
™ THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN
COMPANY PETITION NO. 37472003
CONNECTED WITH
COMPANY APPLICATION NO. (M) 127/2003
IN THE MATTER OF M/S Nirula’s Hotels & Restaurant Pvt.Lid.
Having its Regd. Office at

L-Block, Connaught Circus, New Delhi-110 001
vaserssssyas P ERNBET
Transferor Company No. |

COMPANY PETITION NO. 375/2003
CONNECTED WITH
COMPANY APPLICATION NO. (M) 12872003
IN THE MATTER OF M/S Nirula’s Food Specialities Pvt. Lid.
Having its Regd. Office at
L-Block, Cormaught Circus,
Mew Delhi-110 001

cnnenannie--Relilionear

Transferor Company No. 2

AND
COMPANY PETITION NO. 12572003
CONNECTED WITH
COMPANY APPLICATION NO. 1292003
IN THE MATTER OF M/S Nirulas Corner House Pyt Litd.
Having its Regd. Office at
L-Block, Connaught Circus,
Wew Delhi-110 001

Transferse Company

BEFORE HON'BLE MR. JUSTICE 5.K. AGARWAL
DATED THIS 7™ DAY OF MAY, 2004

The above petition coming up for hearing on 7-3-2004 for senction of the scheme of
amalgamation proposed 1o be made between M/s. Nirula's Hotels & Restavrant Pyt
Ltd. and Nirula's Food Specialities Pvt. Lid. (hereinafier referred 1o as the transferee



companies No. | & 2 respectively) and Nirula's Comer House Pyvt. Ltd., (hereinafter
referred o as the transferee company, upen reading the said petition, the order dt. 21-
7-2083 whereby the requirement of convening the meetings of sharcholders of the
Transferor Companies No. 1 & 2 and Transferee Company was dispensed with.
However the Transferor Companies No. 1 & 2 and Transferee Company were ordered
"0 convene @ meeting of their secured creditors and unsecured creditors for the purpose
of considering, and it thought fit, approving, with or without modification, the scheme
of amalgamation annexed to the affidavits of Sh. Ajay Kharbanda authorized person of
the petitioner companies filed on the 29™ day of May, 2002 and the ne

namely (1) Statesman (English (2) Jansatta (Hindi) both dated 14-8-2002 each
containing the advertisement of the said noticed convening the said meetings directed
to be held by the said order dated 21-7-2003, the affidavit of Sh. Vijay Hansaria, Sr.
Advocate filed on 2-9-2003 showing the publication and dispatch of the notices
convening the said mesetings, the reports of Chairman of the spid meetings as to the
result of the said meetings and upon hearing Mg, F. Kapur, Advocate for the petitioner
and P, Batta, Deputy Registrar of Companies in person and it appearing from the
reports that the proposed scheme of amalgamation has heen approved unanimously
witheut any modification by the said secured & unsecured creditors of the said
transferor companies and transferee company present and voting either in person or by
proxy and upon reading the affidavit di. 5-12-2003 of Sh. U.C. Nahta, Regional
Director, Northem Region, Department of Company Affairs, Kanpur on behaif of
Central Govemment stating interalia that the Central Govt. has no objection to the
scheme of amalgamation and the reports of Sh. Alok Samanta Rai, Official Liguidator
di, 16-12-003 stating therein that the affairs of the Transferor Companies No. | & 2
have not been conducted in a manner prejudicial to the interest of their shareholders or
creditors or to public interest and transferor companies No, 1 & 2 could be dissolved
without the process of winding up, there being no investigation proceedings pending
in relation to the petitioner companies under Section 235 to 251 of the Companies Act,
1956 THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
AMALGAMATION Set forth in Schedule-1 annexed hercto and DOTH HERERY
DECLARE the same to be binding on afl the shareholders and creditors of the said
Transferor Companies and Transferee Company and afl concerned and doth approve
the scheme of amalgamation from the appointed date i.e. 1-4-2002.,

AND THIS COURT DOTH ORDER

1 That all the property, rights and powers of the said Transferor Componies
specified in the First, Second and Third parts of the Schedule-11 hereto and all
other property, rghts and powers of the said trensferor companies be
transferred  without further act or deed to the tramsferee company and
accordingly the same shall pursuant to Section 394(2) of the Companies Act,
1956 be ransferred to and vest in the transferes company for all the estate and




inderesd of the said transferor companies therein but subject nevertheless 1o all
charpes now affecting the same and |

That all the liabilities and dutics of the ssid Transferor Companics be
transferred without forther act or deed to the Transferee Company and
aceordingly the same shall pursuant to Scction 394(2) of the Companies Act,
1956 be transferred to and become the liabilities and duties of the Transferce

Company and;

That all the proceedings now pending by or against the Transferor Companies
be continued by or against the Transferee Company and;

That as per para 9 of the scheme of amalgamation the Transferee Company
hotds 459999 (Four Lacs Fifty Nine Thousand Mine Hundred & Ninety Nine)
Equily Share in its own name and | (One) Equity Share held by Mr 5K,
MNirula under the beneficial ownership of the Transferce Company in the
Transferor Company No.l and also holds 998 (Nine Hundred Nincty Esght)
further its Equity Shares in the Transferor Company No. 2 in its own name and
2 (two) Equity Shares are held by Mr. AK. Jain under the beneficial
pwnership of the Transferee Company. Consequent upon the Amalgamation,
the aforesaid holdings of the shares shall stand cancelled and no allotment shall
be made in respect of said Equity Shares in the Transferse Company.

That the Transferor Companies No, 1 & 2 do within 30 days sfter the date of
this order cause a certified copy of this order 1o be delivered to the Registrar of
Companies for registration and on such certified copy being so delivered, the
Transferor Companies No. | & 2 shall be dissolved without the process of
winding up and the Registrar of Companies shall place all documenis relating
to the said Transferor Companies and register with him on the file kept by him
in relation 1o the fransferee company and the files relating to the said
Transferor companies and Transferee Company shall be consolidated
accordingly and

That any person interested shall be at liberty o apply to the Court in the above
matter for any dircctions that may be necessary.
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Schedule 1
SCHEME OF AMALGAMATION
of

Nirula's Hotels & Restaurants Private Limited
{the Transferor Company No.1)

And

Nirula's Food Specialisties Private Limited
{the Trensferor Company No.2)

With

Mirulas Comer House Private Limited
(the transferes Company)

a5




2.1

2.2

23

24

2.5

L0

La}

GENERAL

This Scheme of Amalgamation (hereinafter referred to as the “Scheme™) provides
for the Amalpamation of Nirula’s Hotels & Restaurant Private Limited (NHRPL)
AND Nirula’s Food Specialities Private Limited (NFSPL) with Nirulas Comer
House Private Limited (NCHPL), pursuant to Section 391 o 394 and other

relevant provizions of the Act.

In this Scheme, unless repugnant to the subject or context, the following
expressions shall have the following meanings:

“The Said Act™ means (he Companies Act, 195Gincluding any statutory
maodifications, enactments or amendments thereof.

“The Transferor Companies™ means MNirula's Hotels & Restaurants Privare
Limited & Mirula's Food Specialities Privats Limited.

“The Transferce Company” means Nirulas Comer House Private Limited.

“The Appointed Date” means 01.04.2002 or such other date as the High Court at
Dielhi may direct.

“The Effective/Transfer Date™ means the Jater of the dates on which Certafied
Copies of the Order(s) of the High Court at Defhi vesting the Assels, propertics,
liabilities, rights, duties, obligations and the like of the Transferor Companies in
the Transferee Company are filed with the Registrar of Companies, NCT of Delhi
& Haryana alter obtaining the consents, approvals, permissions, resolutions,
agreements, sanctions and orders necessary therefore,

“Assels or Undertakings” means and includes:-

All the Undertakings, the entire business, all the properties (whether movable ar
immovable, tangible or mtangible), machinery, buildings, and structures, offices,
residential and other premises, capital work in progress, fumilure, fGxiures, office
equipment, appliances, accessories, deposits, all stocks, Assets, investments of all
kinds, cash bhalances with banks, loans, advances, contingent rights or benefis,
receivables, benefit of any deposits, financial Assets, leases (including lease rights
& prospecting leases if any), and hire purchase contracts and Asscts, lending
contracts, benefit of any securily armangements, reversions, powers, authonties,
allotments, approvels, permits and consents, quotas, rights, cntitlements, contracts,
licenses {industrial and otherwise), municipal permissions, enancies in relation to
the office andlor business properties or other, goest houses, godowns,
wheresoever, leases, leenses, fixed and other Asseis, benefits of Assels or
properies or other interest held in trust, regisirations, COntfacts, cngagemeants,

]
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arrangements of all kind, privileges and all other rights including sales tax
deferrals, loans, title, interests, other benefits (including tax benefits) and
advantages of whatseever nature and wheresoever situate belonging 1o or in the
cwnership, power or passéssion and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Companies, inclading but without being
limited to trade end service names and marks, patents, copyrights, and other
intellectual, property rights of any nature whatsoever, authorization, permits,
approvals, rights to use and avail of elephones, elexes fcsimile, email, internet,
leased line connections and installations, wtilities, electricity and other services,
reserves, provisions, funds, benefits of all agreements, all records, files, papers,
computer programmes, manuals, data, catalogues, sales and advertising materials,
lists and other details of present and former customers and suppliers, customer
credit mformation, customer and supplier pricing information and other records in
connection with or relating 1o the Transferor Companies and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or the
contrel of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Companies, whether in India or abroad.

All employees of the Transferor Companies engaged in their respective offices,
branches, units at their current terms and conditions.

All eamest monies or security deposits or other entitlements in connection with or
relating to the Transferor Companies.

All debts, borrowings and liabilities present or future, secured or unsecured, of the
Transferor Companies.

2.7, *T'he Scheme™ means this Scheme of Amalgamation in i1s present form or with

3

any modification(s) approved or impesed or directed by the sharcholders/High
Court at Delhi.

SHARE CAPITAL

3.1 The Authorised Share Capital of Nirla's Hotels & Restaurants Prvate Linited

{Transferor Company Mo, 1) is Rs.50,00,0005 divided into 500,000 equity shares
of Re.10- each. The present issued, Subscribed and Paid up Share Capital s
Fes.46,00,000¢- divided into 460,000 equity shares of Rs. | /- each.

32 The Authorised Share Capital of Nimla's Food Specialities Private Limited

{Transferor Company Ne.2) is Rs.1,00,000/- divided into 1000 Equity Shares of
R 100f- each, The presemt subscribed paid up and issued Share Capital is
Rs. | 00,000/~ divided into 1000 equity shares of s, 100/- cach.
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1.3 The Authorised Share Capital of Nimlas Comer Houwse Povate Limoed
{Transferee Company) is R 500,00,000/- divided into 5000000 Equity Shares ol
Rs.10/- cach. The present issued, subseribed and Paid-up Share Capital s
R 403, 20,0000~ divided into 40,32,000 Equity Shares of s 105 cach

4. TRANSFER AND VESTING OF UNDERTAKINGS
4.1 Date of Taking Effect

The Scheme shall become effective from the effective date but shall be deemicd o
be operative from the Appoinied Date.

4.2 Vesting of Undertzkings in '.["«EEHI‘L
Asgits

The Undenskings of Trensferor Companies shall vest in or be deemed 1o be vested in
the Transferee Company in the following manner.

a} Upon the coming into effect of the Scheme and with cifoed from he Appoinied
Date and subject to the provisions of the Scheme, the Undemakings of the
Transferor Companies as more particolarly  deseribed in this  Scheme
shalllpursuant 1o provisions of Section 394(2) of the Acl, without any further aet,
deed or instrument be and stand transferred to and vested o andior be deemed (o
have been and stand transferred to and vested in the Trunsferce Company as a
poing concerm, 5o as io become ag and from the Appomted Prate the csfate, Assets,
rights, title and interests and authenties of the Transferee Company.

b) All the Assets of the Undertakings of the Transferor Companies as are movable in
nature or incorporeal property or are otherwise capable of wansice by mutusl
delivery or by endorsement ond delivery by vesting and recondal parspant o this
Schemie. shall stand iranslened, vested in and become the propeiy. estale Assels,
rights, title, intercsts and authoritics of the Transforoe Company with elfect from

the Appointed Date.

¢] All the estates, Assels, rights, titles, interests, licenses and authontics, whelher
frechold or leaschold together with the buldings standing thereon and any
documents of title/rights and casements in refation thereto shall be transfemed aml
vested in or deemed to be tronsferred or vested, in the Teansferce Company
withoul any further acl, deed or instrument ond withoul any payment of any
uneamed increase or premium 10 the lessors and shall Irom the Appointed Dute
belong to the Transferce Company. Further, the Transferee Company shall in
refation to such properties be lable for rent and muonicipal texes. The
mutationsubstitotion of the ttle 1w ihe movable propertics sholl be made and duly




recorded by the appropriate authorities pursuant 1o the sanction of the Scheme and
il becoming effective in accordance with the terms hereof in favour of the
Transferee Company.

Licences

d) All the licences permits, approvals, permissions, incentives, loans, nghts, claims,

lenses, tenancy rights, and other benefits or privileges enjoyed or conferred upon
or held or availed by and all rights and bencfits that have accrued, or which may
accrue to the Transferor Companies whether before and after the Appointed Date
and wpto the in connection with or in relation to the operations of the Undertakings
shall pursuant to the provisions of Section 394(2) of the Act, without of any further
act, deed or instrument be and stand transferred to and vested in and or be deemed
to have been transferred to and vested in 2o as 1o become as and from the
Appointed Diate the licences, permits, quotas, approvals, permissions, incentives,
loans, concessions, nghts, claims, leases, licences, tenancy rights and other
benefits or privileges of the Transferee Company and shall remain valid, effective
and ¢nforceable on the same terms and conditions to the extent permissible under
the law. It 15 hercby clerified that all intre-party transactions betwesn the
Transferor Companies and the Transferee Company shall be considered as intra-
party transactions for ull purposes from the Appointed Date

Liahilitics

) All the existing secured or unsecured debis, all liabilities, duties and obligations of

the Transferor Companies alongwith any charge, encumbrance, lien or security
thercon (hereinafter refer to az “the liabilities™) raised and unlised before the
Appointed Date in connection with the Undertakings shall without any further act,
deed or instrument, be stand ransferred 1o and vested or deemed to have been
tranferred to and vested in, 50 as to become the debis, Habilities, duties and
obligations of the Tranaferee Company and further that i1 shall not be necessary to
obtain the congent of any third party or other person who is 8 the paty 10 any
contract or armangement by virtwe of which such duties, liabilities, debts and
obligations have been arisen in order 1o give effect to the provisions of this clause.

All loans raised and utilised and zll debis, duties, Undertakings, liabilities and
obligations incurred or undertaken by the Transferor Companies in relation Lo or in
connection with the Underaking afler the Appointed Date and vplo the shall be
deemed 1o have been raiged, used, incurred or undertaken for and en behall of the
Transferee Company and to the extent they are outstanding on the, shall upon
coming to effect to this Scheme, without any further act, deed or instrument be
stand transferred to or vested in or deemed to heve been transferred to or vested in
the Transferee Company and shall become the debis, duties, Underiakings,

ay
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h)

ligkilities and obfigations of the Transferee Company which shall meet, discharge
and salisly the same.

Loans advances and other obligations (including any guarantee, leticr of comfort
or any other instnuctions ar amengement which may give raise 1o a confingenl
liability in whatever form), if any, due or which may at any time in future becomc
due between the Transferor Companies and the Transferee Company shall stand
discharged and there shall be no lizbility in that behalf on either party.

Where any of the linbilities and obligations of the Transferor Companies as an the
Appointed Date transferred to the Transferee Company have been discharged by
the Transferor Companies afier the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on account of the Transferes

Company.

4.3 Conduct of Business

i}

aj

b)
c}

i)

The Transferor Companies shall carry on, their business and activities with
reasomable diligence and prudence and in the same manner as it had been doing
hitherto and shall not undertake any additional financizl commitments of any
nature whatsoever, except under the following circumstances:

I the same is in the ordinary course of buginess as carried on by it as on the date of
filing this Scheme with the High Court of Judicature at Delhi; or

If the same iz expressly permitted by the Scheme; or
If the written cansent of Transferee Company has been obtaimed.

All the profits or incomes accruing or arising to the Transferor Companics or
expendituse Insses arising or incurred (including the effect of taxes, if any therson)
by the Transferor Companies shall for all purposes be treated and deemed o be
and accrue as profits or incomes or expenditures or losses or taxes of (he
Transferee Company, as the casc may be.

4.4. Taxes. Dutics

i} The Transferee Company shall be expressly permitied to revise ifs Income
Tax Retumns and related TDS Cenificates and to elaim refunds, advance tax
credits etc. on (he basis of the closing balance shown in the Balance Sheet of
the Transferor Companies a5 on 31.03.2002 and becoming effective on the
Appainted Date and its rights to make such revision in the Income Tax



4.5,

4.6

Returns and related TDS Certificates and the right 1o claim refunds, advance
tax credits iz expressly granted.

The Transferee Company shall be expressly permitted to revise its Sales Tax
Retwrmns and 12 claim refund’credits and [/ orF set off of all amounts paid by the
Transferor Companies under the Sales Tax Laws towards the sales between the
Transferor Companies and the Transferee Company and its nghts to make such
revigion in the Sales Tax Returns and to claim refundsicredits is expressly
reserved. '

It is expressly clanfied that with effect from Appointed Date, all the taxes,
duties and levies payable by the Transferor Companies including all or any
refunds of claims shall be treated as the tax liability or refunds/claims as the
casc may be of the Transferce Company.

Bank Accounts

From the and till such time the name of the Transferee Company is entered as a
account holder in respect of all the bank accounts of the Transferor Companics
in the relevant hanks' books of record, the Transferee Company shall 1o be
entitled to operate aceounts of the Transferor Companies.

Miscellaneous

i) Upon the coming inte effect of this Scheme and with effect from
Appointed Date, for the purpose of accounting for and dealing with the
value of the Assets and lighilities of the Transferor Companics in the
books of the Transferse Company, the fare value of the Assets and
linbilities of the Transferor Companies shall be determined as of the
Appointed Date and acoounted for properly.

{ii}  If considered appropriatc for the purpose of apphication of uniform
Accounting Methods and Pelicics between the Transferor Companies
and the Transfcrec Company the Transferce Company may make
suiteble adjustments and reflect the effect thereof in the General
Rezerve of the Transferee Company.

{iii}  The resolution, if any, of the Transferor Companies which am:t'ntlid and
subsisting on the Effective Date shall be continued to be valid and
subsisting end te be considered as resolutions of the Transferee

Company.

(iv}  The Trensferor Companies and the Transferee Company may assenl

from time 1o me on behalf of all persons concemed 1o any
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medifications or amendments or additions to the Scheme or to any
conditions of limitations which either the Board of Directors of the
Transfercr Companies and the Transferse Company deem fit or which
the High Court of Judicatare at Delki or any other authorities under law
may deem fil to approve of or impose and which the Transferor
Companies and the Transferee Company may in their discretion deem
fit.

TRANSFEROR COMPANIES® STAFF, WORKMEN AND
EMFLOYEES.

All the siaff workmen and other employees in the service of the Transferor
Companies on the in terms of this Scheme shall as from such datc become the
staff, workmen and employees of the Transferee Company on the basis that:-

(1

(1)

Their service shall have been continwous and shall not have been
interrupted by reason of the transfer of the Undertakings and that the
terms and conditions of service applicable to the said stall, workmen or
employees on the as aforesaid shall not in any way be less favourable 1o
them than those applicable to them immediately before the; and

It it expressly provided that as far as Providemt Fund, Gratuity Fund,
Superannuation Fund of any other Special Fund / Trust created or
existing for the benefit of the staff, workmen and other employees of
the Transferor Companies are concerned, upon the Scheme beooming
effective, the Transferee Company shall stand substitoted for the
Transferor Companies for all purposes whalsoever related 1o the
adminisiration or operation of such Funds or in relabon w the
obligation to make contributions to the said Funds in accordance with
provisions of such Funds as per the terms provided in the respective
Trust Deeds. It is the aim and intent that all the rights, dutics, powers
and obligations of the Transferor Companies in refation to such Funds /
Trust shall become those of the Transferee Company and all the rights,
duties and benefits of the employees employed in differcnt units of the
Trensferor Companies under such Funds and Trusts shall be protected.
it is clarified that the services of the employees of the Transferor
Companies will also b treated as having been continvous for the
purpase of the aforesaid Funds or provisions.

LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or other proceedings of whatever
nature (hereinafter called the “the Proceedings™) by or against the Transferor
Companies be pending, the same shall not sbate, be discontinued or be in any
way prejudicially affected by reason of the transfer of the Undertakings of the
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Transferor Companies or of anvihing contained in the Scheme, but ithe
Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or
might have-been continued, prosecuted and enforced by or against the
Transferor Companies as if the Scheme had not been made. On and from the /
Transfer Date, the Transferce Company shall and may initiate any lcgal
proceeding for and on behalf of the Transferor companies.

AGREEMENTS, CONTRACTS ETC.

With effect from the Appointed Date, all contracts, deeds, bonds, agrecments,
Schemes, amangements, and other instruments of whatesoever nature in relation
ter the Transferor Company 1o which the Transferor Companies is a party or 1o
the benefit of which the Transferor Companies may be eligibie to, and which
are subsisting or having effect immediately before the, shall be in full force
and effect on or against or in favoor of the Transferee Companies and may be
enforced as fully and effectunlly as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or oblige thereto.

BENEFITS OF AMALGMATION

The Amalgamation of Transferor Companies with the Transferee Company
pursuant to this Scheme of Amalgamation would make available to the
Transferee Company, the financial resources as well as the managerial,
technical and marketing expertise of cach other. The amalgamated Company
will have the benefit of combined Asscts, manpower cash flows of Transferor
Companies and the Transferce Company. The combined resources will enable
it to face competition in the market more effectively with the diverse product
portfolio. Further, Amalgamation would enable the amalgamated company to
desive benefits in terms of reduction in operational costs.

The Amalgamation of Transferor Companies into the Transferee Company
with effect from the Appointed Date is in the interest of respective creditors

and employees.

The Transferor Companies are the wholly owned subsidiary Companies of the
Transferee Company. The business activities of the Transferor Companies and
the Transferce Company are similar in pature, Therefore, it is prudent to-
amalpamate the transferor Companies into the Transferee Company.

SHARES OF THE TRANSFEROR COMPANIES
The Teansferee Company holds 459999 (Four Lacs Fifty Nine Thousand Nine

Hundred & Ninety Nine ) Equity Shares in ils own name and 1 (One) Equity
Shares held by Mr. SK. Nirula under the benelicial ownership of the




8

Transferee Company in the Transferor Company No. | and also holds 598
{Nine Hundred Nincty Eight) further it Equity Shares in the Transferor
Company No. 2 in its own name and 2 (two) Equity Shares are held by Mr.
AJX. Jain, under the bemeficial ownemship of ihe Transferce Company.
Consequent upon the Amalgamation, the aforesaid holdings of the shares shall
stand cancelled and no allotment shall be made in respect of said Equity Shares
in the Transferee Company.

DIVIDENDS, PROFITS, BONUS f RIGHT SHARES

(i)  Subject to the provisions of this Scheme, the profit’ losses of the
Transferor Companics for the period beginning from Aprl 1, 2002
shall be deemed o belong to and be the profits / losses of the
Transferee Company and will be available to the Transferee Company
for being dealt with / disposed of in any manner as it thinks fil
including declaration of dividend by the Transferee Company in respect
of its financial year beginning Apnil 1, 2002 or any other year thereafter

APPLICATIONS TO HIGH COURT

{i) The Transferar Companies and the Transferee Company hereto shall,
with all reasonable dispateh, make applications, under Sections 391 and
394 of the said Act to the High Court of Judicature or such other
authority as may be requircd by law at Delhi for sanctioning this
Scheme and for dissolution of the Transferor Companies without
winding up.

(i)  For the purpose of giving cffect to the Scheme or 1o any modification
thereof, the Directors | Authorized Representatives of the Transferee
Company are hereby authonized to give such, directions, end’ or 1o take
such steps as may be necessary or desirable including any directions for
settling any question or doubt or difficulty whatsoever that may anse.

EXPENSES CONNECTED WITH THE SCHEME.

All costs, charges and expenses of the Transferor Companies' and the
Transferce Company respectively in relation to or in connection with the
Seheme and of carrying out and implementing / completing the terms and
provisions of the Scheme andfor incidental to the completion of Amalgamation
of the said Undenakings of the Transferor Companies in pursuance of the
Scheme shall be bome and paid solely by the Transferce Company.



13.

14.

DISSOLUTION OF TRANSFEROR COMPANIES.

13.1  The Transferor Companies shall stand dissolved upon the sanction of
the Scheme without the process of winding up.

132 The Transferor Companies and the Transferee Company shall also take
such other steps as may be necessary or expedient to give full and
normal effect to the provisions of this Scheme.

CONDITIONALITY OF SCHEME.

THIS SCHEME IS CONDITIONALY OPEN AND SUBJECT TO:

(a)

(b)

(cl

The Scheme being agreed 1o by the reguisite majority of the members
of the Transferor Companies and the Transferee Company as required
under the Act and the requisite orders of the High Court of Judicature at
Delhi being obtained.

Such other sanctions and approvals including the sanctions of any
governmental or regulatory authonity, creditors, jessors or contracting
party as may be required by the law or contract in respect of the
Scheme being obtained; and

The certified copies of the Court Orders referred to hereinabove being
filed with the Registrar of Companies NCT of Delhi & Haryana.

END
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SCHEDULE -11

IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY CIVIL JURISDICTION

CIMPANY PETITION NO. 374 OF 2003 -
CONNECTED WITH
COMPANY APPLICATION NO. (M ) 127 OF 2003

IN THE MATTER OF THE COMPANIES ACT, 1956{1 OF 1936)
SECTION 391 AND 394
N THE MATTER OF AMALGAMATION OF
MU/S. NIRULA'S HOTELS & RESTAURANTS PRIVATE LIMITED
TRANSFEROR COMPANY NO. |

AND

M/S. NIRULA'S FOOD SPECIALITIES PRIVATE LIMITED
TRANSFEROR COMPANY NO. 2

WITH

M/5. NIRULAS CORNER HOUSE PRIVATE LIMITED
TRANSFEREE COMPANY
AND IN THE MATTER OF:-
M/S. NIRULA'S HOTELS & RESTAURANTS PRIVATE LIMITED
L -BLOCK, CONNAUGHT CIRCUS, NEW DELHI 110 001
................... PETITIONER COMPANY

SCHEDULE OF:

DETAILS OF PROPERTY OF M/S. NIRULA'S HOTELS & RESTAURANTS
PRIVATE LIMITED (TRANSFEROR COMPANY NO. 1) AS ON THE
APPOINTED DATE TO BE TRANSFERRED TO THE TRANSFEREE
COMPANY PURSUANT TO CLAUSE 4 OF THE SCHEME.:

PART -1
NIL

PART-III



LA

LEASE HOLD RIGHTS OF:

(i Flat no, 35, 36, 35 and 56 Connaught Circus, New Delhi on the 1" and
2™ floors above the shop no. 16 (L-8) built on the common land of
Block-1., Plots Mo, 3 and 4, Connaught Circus, Wew Delhi alongwith
verandas in from and hack, roof terrece of the flats amd the
proportionate ownership of the open area and access © common
statrease and other appurienance attached thereto;

{ii} Balcony (the original mezzenine area) of the shop no. 16 (L-8),
Connaught Circus, New Delhi.

{iil}  Proportionate share in the rear open compound of the building together
with all rights of casement and appurtenance, joinily with other co-
lessees of the Block-L. Plots Mo, 3 & 4, Connought Circus, Mew Defhi.

LEASE HOLD RIGHTS in all that piece and parcel of a plot of land
equivalent to 1% share of the Company therein, being the amalgamated
Commercial Plots Mo, 19 & 20, at Local Shopping Centre, Preet Vihar, Delhi
pursuance of the Perpetual Lease Deed dated 6" December, 1990, executed
between the President of India, Delhi Development authority (Lessor) and M/,
Wirulas Comer House Private Limited, Mfs Nirula & Company FPrivate
Limited, M/s. Hotels and Food Service Consultants Private Limited and M/s
Wirula"s Hotels & Bestauranis Privale Limited {Lessee).

LEASE HOLD RIGHTS of the premises sutuated at Plot No. 5, Shalimar
House, Commumty Centre, Saket, New Delhi, pursuant to Leass Deed daed
16™ May, 2002, executed between M/s, Shalimar Intemnational Private Limmited
{Lessor) & Mis. Nimla's Hotels & Restaurants Private Limited {Lessee).

LEASE HOLD RIGHTS of the premises situated at 23, Community Centre,
Basani Lok, Vasant Vihar, New Delhi pursuant to Lease Deed dated 17
December, 2002 for the Ground Floor and Mezzanine Floor of the premises as
well as Lease Doed dated 5% August, 2002 for the basement of the premises
executed between Mr. R.C. Gainda and Mrs. Kaushalya Devi Gainda {(Lessors
Jand M/s. Niruls"s Hotels & Restaurants Private Lirnited {l.zssee).

LICENCE RIGHTS of the premises at 53, Gole Market, New Delhi, Pursuant
to o Licence Agreement dated 17" May, 1999 between Mr. Madan Lamba
{Licensor) & M/s. Mirula’s Hotels & Restaurants Private Limited and M/s.
Mirulas Comer House Private Limited (Liccnsee).

LICENCE RIGHTS in respect of Nirula's Restaurants at Destination Paint at
12/2 Mathura Road, Faridabad, pursuant to 8 Licence Agreement dated 28"
June, 2002 executed between M/s. Sardari Lal Arora and Sons Private Limited
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(Licensor) and Mfs. Nirula's Hotels & Restsurants Private Limited and Nirulas
Comer House Private Limited (Licenzae).

LICENCE RIGHTS in respect of Nirula's Restaurants at Day Centre
Cafeteria, Probyn Road, Oppt. Ads Facolty, University of Delhi, pursuant o2
Licence Agreement dated 23" October, 2002, exccuted between Delhi
University (Licensor) and Nirula's Hotels & Restaurants Private Limited
(License).

All the improvements on the lease hold and licensed buildings of the
Transferor Company.

PART-1II

All the Plant & Machinery, Fumiture, Fixture, Office Equipment, Crockery,
Cullery, Utensils and Vehicles as per the Balance Sheet of the Transferor
Company No. 1 as at 31" March, 2002, including the additions thereto
thereafier,

All that stock-in-trade, raw material, work-in-progress, finished goods, cash
and bank balance, loans and advances and sundry debiors as per the Balance
Sheet of the Transferor Company Ne.l as at 31% March, 2002 incloding the
additions thereto thereafter.

Drane



IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY CIVIL JURISDICTION

COMPANY PETITION NO, 375 OF 2003
CONNECTED WITH
COMPANY APPLICATION NO. (M ) 128 OF 2003

IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956)
SECTION 391 AND 394

IN THE MATTER OF AMALGAMATION OF
M/S. NIRULA'S HOTELS & RESTAURANTS PRIVATE LIMITE
TRANSFEROR COMPANY NO. 1 -
AND

M/S. NIRULA'S FOOD SPECIALITIES PRIVATE LIMITED
TRANSFEROR COMPANY NO, 2

WITH
M/S. NIRULAS CORNER HOUSE PRIVATE LIMITED
TRANSFEREE COMPANY
AND IN THE MATTER OF
M/8. NIRULA'S HOTELS & RESTAURANTS PRIVATE LIMITED
L -BLOCK, CONMNALIGHT CIRCLUS, NEW DELHI =114 (i1

i PETITIONER COMPANY

SCHEDULE OF:

AFPOINTED) DATE

DETAILS OF PROPERTY OF M/5. NIRULA'S FOOD SPEICALITIES
PRIVATE LIMITED (TRANSFEROR COMPANY NO. 2) AS ON THE
TO BE TRANSFERRED TO THE TRANSFEREE

COMPANY PURSUANT TO CLAUSE 4 OF THE SCHEME:

PART -1

NIL

PART-IN
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(i)

Lease Hold rights of the Restaurants Premises siluated at C —1B, Sector —
18, Noida, pursuant to Lease Deed dated 27" November, 2001 executed
between M/s. Roop Rai Industrics (lessor) amd Ms. Nirula's Food
Specialitics Private Limited {Lessee) including the improvements carricd in
the restaurant premises.

PART-ILI

All the Plant & Machinery, Fumniture, Fixture, Office Equipment, Crockery,
Cutlery, Utensils and Vehicles as per the Balance Shect of the Transferor
Company No. 2 as at 31" March, 2002, including the additions thereto
thereafier.

All that stock-in-trade, raw material, work-in-progress, finished goods, cash
and bank balance, loans and advances and suﬂd? debtors as per the Balance
Sheet of the Transferor Company No.2 as at 31" March, 2002 including the
additions thereto thereafter.

Dated this the 7% day of May, 2004
(By order of the Court})

Sd/-
Joint Registrar (Co.)
for Registrar



CONSULTANTS PRIVATE LIMITED, THE TRANSFEROR COMPANY NO. |

HIYATE

' BE TRANSFEREED TO M= NMIE i, 5 DRMER H

(¥aluztion as on 30.09.200F)

PART- 1

SHORT DESCRIFTION OF FREEHOLD PROFPERTIES

HIL.
FART- 1L
SHORT DESCRIFTION OF LEASEROLD PROFERTIES
MIL
FART- II1
SHORT DESCRIFTION OF STOCK, SHARES, DEBENTURES AND OTLHER
CHARGES [ ACTION
11592 Equity Sharcs of Bs. 10/~ cach Rs 133000
i Mirules Coemer Hause Privote Limited
i it T Rs 1330.00
3
"-
h
L
P,
o L e =
Janed this the 207 iober, 2008 _,--“".qr 'l
Uy ordyrof 1he (aprr) 5 Deputly Megisirar 1Cab

b

51




W THE HIGH COURT OF DELH] AT NEW DELHI

ORIGINAL JURISDICTION)

N THE MATTER OF THE COMPANIES ACT, 1956
AND

i THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
<OMPANY PETITION NO. 1552008
CONNECTED WITH

COMPANY APPLICATION (M) KO, 31,2008

iM THE MATTER OF M/s. Mirulas Corner House Py, Lid.,
having Uz Regd, office at:
Plat No. 19 & 20, LSC, A-Block, Preet Vihar, Delhi-110052

Demerged Company: Transferee Company

ANTD
INTHEMATTER OF M5, Hotel & Food Services Consultants Pyt Lid.,
having its Repd. ofTice al :

Plet e T & 20, 150 A-Dua s, Tt Vilitl, Sobl o nir

Transfergr Company Mo, |

-

AND
INTHEMATTER OF M5, Ninlaand Company P, | 4,
heving its Read. Olfceal
Plot No, 19 & 20, LSC, A-Block, Preet Vihar, Delhi-110092

Tramsleros Company Mo,
AND

i THEMATTER OF M. Nirulas Hospirality Services P |ad,,
having fts Bepd olfice a1 ¢
Flot Ko, 19 & ), 150, A-Block, Preet Vikar, Delh-1 100602

Reésulbing Company
BEFORE HON'BLE M5, JUSTICE GITA MITTAL
DATED THIS THE 20* DAY OF OCTOBER, 2008

The above petitions came v [or hearing an 3] 2008 (or sanetion of ©rheme o7
\rrngement proposed 1o be made berween M Nimdas Corper House 9t Ll (hercinafier
reflesredl w25 Demerged Company/Translerce Compamv), Mk, Einld & Fpod ‘.-';en-'i-::es
Consultams Pvi. Ltd,, (hereinafter refemed 1o a5 Transferor Company No. 1), M. Ninla and
Company Pot, Lid. {hereinalter relerred to 25 the Transferor Company No. 23 and Mis. Ninulas
Hospitaliry Services Pt Lid. (herein referred to as Resullicg Company) which comprises of
two stages, Stage-1 being in the narure of Demerper of Training Diviston of Demerged
Company/Transferee Company into the Resulting Company and Siage-2 being in the nature of
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Merger of Transferor Companies No, 1 & 2 into Demerged! Transferee Company. The Court
examined the petiions; the order di 242008 passed in CA(M) 3172008, whereby the
requirement of convening and holding the meetings of the equity shareholders of
Demerged/Transferee Company, Resulting Company and Transferor Company No.18:2 and also
Secured Creditors of Demerged/Transferee Company and Tranderor Compary NoZ was
dispensed with; there being no secured and unsecured creditors of Transferor Company No.l
and Resulting Company and the meetings of unsecured Creditors of the Demerged/Transferes
Company and Transferor Company No.2 were ordered 1o be coovesed for the purposs of
considering and if thought fit approving with or without modification, the Scheme of
Arrangement annexed to the affidavits of Sh, Sameer Kukreja, Rakesh Aneja and Rohit Sharma,
Directors of the Petitioner Companies Filed on 18* day of February, 2008; the publication in the
newspapers namely (1) Statesman (English) and (2) Veer Arjun (indi) du 17/042008
tomtaining the notice convening the said meetings directed to be held vide order dt, 242008,
the affidavits of Sh. Sandeep Prakash Agarwal, Sh, Rajeev Masodkar, Chairpersons appointed
by this Court, [iled on 3/5/2008 respectively showing the publication and despatch of the potices
convening the said meetings and the reparts of the Chairpersons of the said meetings as to (e
result of the said meetings.

The Count also examined the report filed by Sh. Dhan Raj, Pegionil Director
Morthern Region, Ministry of Corporate Affairs. Noida on behalf of Central Govermment vide
alfidavit dated 27/82008 stating that on pernsal of the Memorandum of Association of the
Transferor Company no. 2 and of the Transferre Company, it has been observed that there are
Ao enabling clauseds) of amalgamation to analgamate with other campanies. So far ag the first
hjection is concerned, the petitioners have invoked the statutory powers confemed on this coun
uncer Sections 391 to 394 of the Comganie: Ast, 1956 The only fefter on the ahersise of such
puwers, regardiess of whether the power ta amalgamate with another company is confained in
the Memorandum of the concerned company, are these stahortly prescribed, The Court
overruled the ohjection raised by the Regional Director,

He further submitted that the individial assets and liabilities and the values thereol
peraining 0 "Training Division™ of the Demenped corpany 1o b transtered 1o the Resulting
Comgpany are not mentioned fn the Scheme  Since shareholders and creditors of the companies
have approved the Composite Scheme of Armangement as such, it should have been pan of the




Compasie Scheme of Asrangement 50 that the degafks of individual assets and Uahilities and the
values thereof pertaining o "De-merged Undertaking” are known to the shareholders &
creditors of all the Transferor & Trensferee Companies. 5o Far the Second Objection raised by
the Regioaal Director is concemed. it was pri nted out by the petitioners that non-mentioning of
the indivitual assets and Yabilities and the valuet thereaf pertaining to " Training Division” of
MﬂmdﬂmmhthHMﬂERﬁuthmmmmMmtmﬂmmy
difference because on the approval of the Scheme, all individual assets and Habilities shall stand
tranefersed to the Resulting Company. It was nated that the Resulting Company does not have
mmmmmmdmmmmwmwﬁumﬂm
Company. These is, therefore, no other shareholder who should know the details of ndividual
assits and liabilitles and vaiues thereof pertaining to the “Demerged Undemaking™. [n view of
the above, the Court observed that the objection rased by the Reglonal Director does not
Survive,

The Regional Directar further stated that the Appoinied Date has been fixed as
1.11.2007 and the Resulting Company wis incorporated only on 19122007 e after the
Appointed Date and it wes no where in sxistence a5 on 01.11.2007. It is not clear 25 how the
assers and liabilities of the Demerged Company shall be transferred in the Resulting Company
when the comparty was nol in existence, In response 10 this objection raised by the Regional
Director, it i submitted by the petitioners that the Appointed Date has been stipulated onby for
the purpose of identilication and quattification of assers and labilines of the Demerged
Comgany, which would be wransTemed to the Resulfing Company . 1t is the Effectve Diate which
ks elevant 1o devermine the date of mansfer of the undertaking of the Demerged Company. The
Composite Scheme ol Amangement does. not seek artificial transfer of any 2ssels on the
Appointed Date. All the assets which are propased to be transferred 1o the Resuling Company
were i existence on the Appointed Date, [ is fiarther subimitted that the Appointed Cate has ta
be distinguished from the Effective Date which is the date on which all consents and approvals
required under the Scheme are fo be ohtatned and the transfer is to take place. In view of the
shave, the Court ghserved that the ohjection raed by the Regional Directar in this behalf does
not survive,

The Regiosal Director furthes refered para 53 of ParB of the Scheme and
submiried that the proposed reduction can be affected in accordance with the provisions of
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Section 100/101 of the Act. As such, & separme petition under Section 100/101 of the
Companies Act, 1955 35 required to be filed by the Transferee Company. Tn response o the said
objeciion, the petitioners submitted that the provisions made in the Composite Scheme of
Amangement clearly show that there is no diminution of liability in respect of the unpaid share
capital or paymeat to any sharshabder of any paid up share capital 50 a5 10 aktract the procedurs
ervisaged under Section 10142) of the Act. In the existing company, the shares are fully pald-up
and the praposal is one whereby some divisions of the existing company are being spun off into
the new company. There is really 0o reduction in capital as the bifurcation invelves both the
assefs and the Mabilities to go with the divisions which are being spun off, The division which is
to spin off into the new company would discharge these liabilities 1o areditors. The creditors of
the existing company relating to the division being spun ofl would become the creditors of the
pew company and the new company, upon which the asserm and liabilities would devolve undér

the Composite Scheme of Amrangement. is to discharpe the Habilities from the asets which e
available and represented in the Divisions Trans{erred.

The Regional Director further- submitted that para 21 of Part-C of the Scheme
prvides for the Accounting Treatment, but there s me mention whether the petiticner
comganivs have complied with the Accounting Standard-14 fssued by the Instifute of Chartered
Accauntant of India. Regional Director has praved that Petitioner Companies may be asked ta
fimish an undertaking that they shall comply with the Accounting Treatment as préscribed
under Accounting Standard-14 ie. "Accounting for Amalgamation” issued by the Institute of
Charered Accountants of India. The Petitiomers in the alfidavit dered 040972008 of Shri
sameer Kukreja, Director of the Transferee Company lad undertaken that the companies shall
comply with the Accounting Treatmenl as prescribed under the Accounting Standand-14 Le.
“Accounting for Amalgamation” issued by the Institute of Chartersd Accountants of Indiz

Upon hearing Sh. Amit Goel, Advocate for the petioners and Ms. Manisha Tyagi
Atvocate for the Official Liquidator, Mr. Raisuddin, Asst. Registrar of companes Lo pesson;
ant! in view of the approval of the Scheme of Amangement without eny modificaon, by the
equity shareholders of Demerged/Transferee Company, Resulting and Transfems Company
Nol&Z, also Secured and Unsecured Creditors of Demerged/Transferee Company and
Transferor Company No.2; apd there being nn investigation proceedings pending in relation to
e petitioner companies under Section 235 1o 251 of the Companies Ao, 1556,
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THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT
sot forth in Schedule-1 annexed hereto and Doth hereby declare the same to be binding on all the
sharchoiders and creditors of the DemergedTransferee Company, Resulting Compary and
Transferor Companies no. 1&2 and all concemed and doth approve the said Scheme of
Arrengement with effect from the appointed date Le. 112007,

AND THIS COURT DOTH FURTHER ORDER AS UNDER:
Stage-1
1 That all the property, rights and powers of sthe Training Division of Demerged
Company/Transferee Company specified in the First, Second and Third parts of the Schedule-11
hereto and all other property, rights and powers of the Training Division of Demerged
Company;Transferee Company be transferred without further act or deed 1w the Resuling
Company and accordingly the same shall pursuant to Section 394 (2) of the Companles Ag,
1956 be transferved to and vest in the Resuliing Company for all the estare and interest of the
Teaining Division of Demerged/Transferee Company therein bat subject nevertheless 1o-all
charges now affecting the same; and
2 That all the liabilides and duties of the Training Division of Demerged
Compary/Transferee Company be transferred withomt funbier act of deed to the Resuling
Company and accordingly the same shall purseant to Section 394 (2} ol the Companies Ao,
1956 be ransferred to and become the liabilitbes and duties of the Resulting Company. anid
3. That all the procesdings now pending by or agamnst the Tralnng Dision of
Demerged Company/Transferee Compary be continued by or against the Resuliing Camgany,
and
4, That the Resuliing Company do without further application allat to such members
of the Training Division of Demerged Company/Transferee Company as have nol given such
notice of dissent as is required by Clause 5.1 given in the Scheme of Armangsment herein the
shares in the Resubting Company to which they are entitled under the said Arrangement; wnd
3 That the Demerged/Transferee Company do within five weels after the das of this
order canse a certified copy of this order to be delivered to the Registrar of Compinies fior
registration; and
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Stage-11

L That all the property, rights and powers of the Transferor Companies No. 1 & 2
specified in the Firs, Second and Third pars of the Schedule-11 hereto and all other propeny,
rights and powers of the Transferor Companies No. 1 & 2 be transferred without fusther act or
deed to the Demerged,/ Transferee Company and accordingly the same shall pursuznt to Section
394 (2) of the Companies Act, 1956 be transferred to and vest in the Transferee Company Tor
all the estate and interest of the and the Transferor Companies No. 1 & 2 therein but subieat
nevertheless to all charges now affecting the same; and

2. That all the habilivies and duties of the Transferor Companies No. 1 & 2 be
transferred without fusther act or deed to the Demerged,Transferee Company and sccordingly
the same shall pursuant to Section 394 (2) of the Companies Act, 1956 he transferred to and
become the liabilities and duties of the Demerged/ Transfetee Company ; and

3. That all the proceedings now pending by ar 2gainst the Transferor Companies No, |
& 2 be continued by or against the Demerged/Transferee Company; and
4. That the Transferes Company do without further application aliot to such members

of the Transferor Compenies No. 1 & 2 as have not given such notice of disseat as is required by
Clause 14.1 given in the Scheme of Arangement herein the shares in the Transferee Comipany
to which they are entitled under the said Arrangement: and

3. Theat the Transferar Companies Mo, 1 & 2 do within Five weeks afier the date of this
orcer cause @ certified copy of this order 16 be delivered to the Registrar of Companies for
registration and on such centified copy being so delivered, the Transferor Companies Mo, 1 & 2
shall be tissolved without undergoing the process of winding up and the Repistrar of Companies
shall place all documents relating to the Transferor Companies Mo. 1 & Z on the file kept by him
in-relation to the Transferee Company and the files relating 10 the said Transferor and Trnsfeme
Compaies shall be consolidated accordinglv. That this order will not be constroed 35 an order
granting exemption from payment of stamp duty tha is payable in accordance with Taw: and

E. That any person interested shall be at liberty to apply to the Court in the above
matter for amy directions that may be necessary.
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
NIRULAS CORNER HOUSE PRIVATE LIMITED
AND
NIRULAS HOSPITALITY SERVICES PRIVATE LIMITED
AND
HOTEL & FOOD SERVICES CONSULTANTS PRIVATE LIMITED

AND

NIRULA AND COMPANY PRIVATE LIMITED
anD

THEIR RESPECTIVE SHAREHOLDERS

Under Sections 381 to 394 of the Companies Act, 1856

This Composda Scheme of Arrangamen 15 presented undor Bections
991 to 394 and ciher appicable provisions of the Companies Acl
1956, for

al demerger of DU {as defined haramahen nlos the SPY, and
b amalgamation of NCOPL and HFSCPL wilh NCHIPL

¢ Consequent reduchon of share capdal and roservas of MCHPL &nd
rE-organisation thoreof

The Schema is deided oo ToedlGwing pars:
i) Part A — dealng with dofinilions,
Gy Part B - dealing with cemerge: of DU inlo the 5PV,

] Part € = dealing with this amalgamation of NCOPL and HFSCPL
with HCHPL

(i Pari D- cealing with general feims gnd condilions
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PART-A

DEFINITIONS

In this Scheme, unless inconsistent with the subject or contemct, the following expresstons shall
have the fallowing meaning.

“Act™ means the Companies Act, 1956 or any statutory modifications, smendments or re-
enactment thereof for the time being in force.

“Appointed Date™ menns the [ day of Movember, 2007 or such other date as the Hon ble
High Count may direct/fix.

“Demerger Record Date™ means the date to be fixed jointly by the Board of Directors
of NCHPL & SPV for the purpose of issue of shares of the SPV 1o the shareholder(s) of
NCHPL upon the Scheme becoming effective.

“Effective Date™ means the knst date of the approvals under Clause 74 of the Scheme.
“HFECPL" means Hotel & Food Seervices Consullants Private Limited, a company
incorpormed under the Companies Act, 1956 and having its registered office st Plot no 19
& 20, LSC, A Block, Preet Vihar Delhi-110092

“Demerged Undertaking (DU)™ means all Assets snd Liabilities of the Tradning Division
of NCHPL carrying on its operations from Plot No. 93, Sector 32, Institutional Area,
Gurgaon, as on appointed date. il "
“Merger Record Date™ means the date to be fixed jointly by the Board of Directors of
NCHPL and NCOPL and HFSCPL for the purpose of issue of equity shares of NCHPL 1o
the sharcholder{s) of NCOPL and HFSCPL, respectively upon the Scheme becoming
effective,

“NCOPL" means Ninala and Company Privade Limited, a company incorporated under the
Companies Act, 1956 and having ils registered office at Plot e, 194 20, LSO, A Block,
Praet Vihar Dalhi- 130052,

“Hemaining Business" means the sntire undertaking of NCHPL cther than the Demerged
Undertaking.

*seheme” or "the Scheme™ or “this Scheme" means this Composite Scheme of
Armangement in its present from or with any modifications(s) made under Clause 23 of this
Scheme es approved or directed by the Hon'ble High Court of Dethi or any other appropriate
mrthority.

“SPV™ means Nirulas Hospitality Services Private Limited, 2 company incorporated under
the Companics Act, 1956 and having its registered office at Plot No. 19 & 20, LSC, A-
Block, Preet Vihar, Delhi-110082. Which is & wholly owned subsidiory of Nirulas Cormer
House Private Limited.

“Transferar Companies" means collectively NOOPL and HFSCPL,

“Transferee Company™ or “Demerged Company™ or “NCHPL™ means Nirulas Comer
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House Prvate Limited, a company incorporated under the Companies Act, 1936, and having
its registered aifice at Plot No 19 & 20, LSC, A-Block. Prect Vihar Delhi- 11002,

SHARE CAPITAL
Details of the share eapital of the Companies are given below:
NCOPL (Transferor Company No. 1) as on 31" October 2007

a2

Particulars Admount {In Rs.)
Authorised Capital

4 975,000

|4.07 500} Equity shares of Bs. 10V cach [4.975.00]

25 [04) Deferred shares of Re 1= cch (23,000

Taotal [ERGHE |

il & hed and Papd-up capi
1448.042 | Equity Shares of Bs, 160 each fully
paid-up

[4.480.420]

Total

{4.480,420(

I fereafter, somie allotment of shares was made by NCOPL in Janeary 2008 aid the issued,
suhseribed and paid up share capital 35 on darte stands inereased to 5,021,200

HIFSTPL (Transferar Company No. 2} s on 31st (ciaber 2007

Particulars Asount (In Bs.)

Authorised Capital

[1000] Eyuity shares of Rz, 10°- vich | 100,000
Total | 100,000

Issuedl, Subsc an id-u ital

(1000 | Eguity Shares of Rs, 10/ each fully
peaid-up

[100,600]

Total

[ 100.000]

a0

Subsequent to 3 1% October 2007 there was no change m the share capital.



2.3 SPV (Hesulting Company) as on the date of its incorporation

Particulars Amount (In Rs.)

Authorised Capital

[1000] Equity shares of Rs. 10¥- each [100,000]
Total [100,000]

Issued, Subscribed and Paid-up capital

[1000] Equity Shares of Rs. 105 cach fully
paid-up [100,000]

Total [104,000]

Subsequent to incorporation, their was no change in the share capital.
2.4 NCHPL {Demerged Company/Transferee Company) as on 31" October 2007

Parfienlars Amount {In Bs.)

Authorised Capital

[5.000,000] Equity shares of Rs. 10/- each [50,00H0,000)
Total [50,00,000]

Issued, Subseribed and Fajd-up capital

[4,032,000] Equity Shares of Rs. 10/ gach fully

paid-up [40,320,000]

Total [40,320,000]

&1




4.3

Thereafter, some allofment of shares was made by NCHPL in January 20408 and the ==,
subscribed and paid up share capital stands increased 1o 44 910,620,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be effective from the Appointed Date mentioned herein bt shll b operative
from the Effective Date.,
PART-B

DEMERGER OF DU INTO 8PV

Lipon the coming into effect of this Scheme and with effect fram the Appeinted Date and
subject to the provisions of this Schems, teluding in relstion o the mode of transfer/vestimg,
the entire business including all movable and immovable properties { whether lease hold or
free hold), tangible and inangible properties, assets, buikdings. offices, investments, lease and
hire purchase contracts. licensing, arangements, lending contracts, benefits of any security,
arrangements, revisions, powers, authorities, alloiments. approvals, consents, licenses,
registrations, contracts, grecments, engagements, amngements of all kind, rights, titles.
:nterests, benelity, casements and privileges of whatsoever nature and wherever situated
helonging to o in the ownership, power or possession and in the control of o1 vested in 07
granted in favour of or enjoyed by the DU whether accrued or to acerue after the sppoinfed
date including but without being lrmitad 10 patenits, trademarks, copyrights and other intellectund
property rights of any nature whalsaever, permits, approvals, muthorization. nght fo use the
telephunes, telexes. facsimile, connections, and installations, wilities, electneity and other
services, reserves, provisions, funds, benefits of all agrecments andd all other interest
{hersimafter referred fo s 7 sabd Assets™) shall be and stand vested in andior be deemed o
be and stand vested in the SPV as 2 going concern pursuant (o the prowizions of Section
194 of the suid Act, so 55 1o become on and from the Appointed Date, the assels, fighis,
title and interests of the SPV. subject to subsisting charges, ifamy

Without prejudice to clause 4.1 above, in respect of such of the said Assets of the DU as
are mable i nature or ingorporedl property, of ane stherwise capaibde of transler by nusseal
delivery or by endursement and delivery, the seme may be so transferred 1o the 3PV el
shall upon such transfer becoane the property 2s an imtegral part of SPV. [n respect of st
of the said Assets other than thuse referred hereinabove, the same shall, without any further
act, instruments of deed, be transferred and vested n ancl'or be deemed to be transferred
1o and vested in the SPV pursuant 1o an order being made thereof under section 194 of the
At

Notwithstending the generality of clause shove, with effect from the Appeinted Date and
upon Use Scheme becoming aifcctive. all ststutory livenses, permissions, apprwvals or consenls
jssued in respect of the DU shall stand vested in o transferred 1o the SPY withoul any further
a1 or deed, and shall be appropriately transferred/endoniedimutited by the authoritics




4.4

4.5

4.8

5
%1

concerned therewith in favour of the SPV. The benefits of all statutory and regulatory
permigsion or approvals or consents including the statatory licenses, perrmissions or approval,
or copsents required to carry on the operations of DU shall vest in and become available fo

. U SPV pursumnt to the Scheme,

With effect from the Appointed Diate, all debts, duties, liabilities and obligations of NCHPL
pertaining to and/or arising out of the said DU as on the Appointed Date as appearing!
dizclosed in the Books of Azcounts of NCHPL, (whether ar not provided or accounted for
in the Books of Accounts of NCHPL), and Jong term loans, to the extent ngreed 1o between
the partics, shall also under the provisions of Sections 391 to 394 of the Act and pursuant
to the orders of the High Court become the debts, liabilities and ohiigations and long term
liahilities of SFV and SPV undertakes to meet, discharge and satisfy the snme to the exchision
of WCHPL for the period upto the Appointed Date to the extent not provided in the books.

SPY undertakes to deal with and discharge the liabilities stated bereof, which are vested in
SPV and keep NCHPL indemnified from and against all debts, dufies, liabilities and obligntions
m% algn actions, claims and demands in respect thereof. In the event any such hability is
required to be met ond paid by NCHPL, NCHPL undertakes to deal with all proceeds in
respect thereod in consultotion with and &= per advice of SPV ard to the account of SPY,

Motwithetanding anyvihing contained in the Schesne, if thers are any commson labilities or loans
raised and where the funds have been used for beth divisions the sarme shall be allocated
between the divisionsbusinesses in terms of the de-merger provisions as contained in the
[reorme Tax Act, 1961

ISSUE OF SHARES BY SI'V

Upon this Schemne becoming effective, the SPY shall, without any funther application or deed,
but subject 1o pecessary approvals, ifany, being granted, issue and allot on a proportionate
hagis 1o every members of NCHPL holding fully paid 1up Bguity Shares in KCHPL and whiose
nares appear in the repister of members of NCHPL on the Demerper Record Date, or hig!
her heirs, execuiors, sdministrators or successors-in-title, as the case may be, in respect of
every [10] such Equity Shares of the face valoe of ®Rs. 100 cach fullv paid-up Teld by it in
MCHPL, [1] Equity Share of the face value of Bz, 10/~ each of 8PV credited as fully paid-
up with righis amnebed theretn as umder,

(2] The Equity Shares to be issued and allotted in terms hereof will be subject to the
Memarmmdum mmd Aricles of Association of SPV,

By SPV ghall, if and to the extent required, apply for and ebtain any approvals from
concemed regulstory authoritiss for the isswe and allotmeént of Eguity Shares to the
members of NCHPL under the Scheme.

(e} The Equity Shares of SPV will be issued in the physical form.
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{d) SPV, shall, to the extent required, increase its Authorised Share Capital in erder to
izsue Equity Shares under this Scheme.

The entitlement mitio &5 stated above are based on principal of going concermn, therefore in
case of any allotment of shares made after the Appoinied date, the entitlement ratio shall be
changed accordingly.

With effect from the Appointed Date and as an integral pan of the scheme and upon coming
irit effece of this Scheme, the authorized capital of NCHPL, to the extent of the amount of
share capital issued by SPV 1o the equity sharcholders of NCHPL, shall be splitted and
transferred to SPV and consequently the same shall be reduced from the authorized capital
of NCHPL.

In view of the de-merger and other related provisions of this Scheme and concurrently and
s an integrally connected part of the Scheme and upon the coming imto effect of this Scheme,
with effiect from the Appointed date, the issued, subseribed and paid up capital of NCHPL
shall be reduced by an equal amount of share capital issued by SPV to equity shireholders
o NCHPL and such reduction shall be effected by proportionately reducing the face value
of each equity shares of NCHPL from Rs. 10/~ (Rupees Ten only) per equity shares 1o Rs,
6/. (Rupees Nine Only) per equity share. The remaining Ra. 1/- (Rupee Une cnly) per equity
shares shall be extinguished. Thereupan, 100 (One hundred) equily shares of the reduced
face value of Rs. 9.00 (Nine rupess only) each shall be consolidated into 0 (Ninsty only}
new equity shares of the face value of Bs. 10V- each fully peid up for every 100 (one lnmdred)
equity shares of the face value of Ra. 10V~ each fully paid up.

The reduction of the puid up capital of NCHPL shall be effected gs part of the Scheme caly
und the Order of the High Court snctioning the Scheme shall be deemed that all reguirement
of the Act relating to reduction of capital have been complied with

Notwithsianding the reduction of capital of the NCHPL under the provisions of the Scheme,
NCHPL shall not be required 10 atd “ And Reduced™ 15 suffix to its name and the order of
the Hon'hle High Court sanetioning the Scheme shall be dermned o be an Grder under Section
102 af the Act.

{a) The members of the NCHPL whose names are registered on the register of members of
the NCHPL as on the record date, shall for the sake of convenience, upon the Scheme
become effective and upon so notified, existing share certificates in the NCHFL shall stand
cancelled and shall cease to exist.

(b) I case any member's shareholding in the NCHPL is such that such member becomes
entitled to & fraction of ohg share of the NCHPL on such consolidation as mentioned in
forpoing provisions of this Scheme, such fraction shall be rounded off to one.

Upon the coming ioto effect of the Scheme, an amount representing the excess af the amoan!
representing the surphs of the assets over the liabilities aof the DI of NCHPL being trunafirmed
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&1

6.2

1}

to the STV in term of the Scheme as reduced by the amount representing the reduction in
share capital described in clause 5.3 of this Scheme, shall be debited to Capital reserve
secount and balance, if any, shall be debited 10 Share premiwm account in the books of the
NCHPL.

Upran the coming into effect of this Scheme, anamount representing the excess (1) the amiount
representing the surplus of assets over lisbilities of the DU in its books of account, over {if)
aggregate face value of the share capital issued by SPY to the member of NMCHPL, shall be
credited by the SPV to the Capital reserve sccount (equal to amount of capital reserve
debited in the books of NCHPL as described imder clause 5.7) and balance, if any, shall be
credited to Share premivm secount.

TRANSACTIONS RELATING TO DEMERGED UNDERTAKING BETWEEN THE
APPOINTED DATE AND EFFECTIVE DATE

During the period between the Appointed Date and the Effective Date:

i} WCHPL shall be deemed (o have been carmving on or fo be camving on &l business and
activities relating to D7 and stand possessed of the properties so to be vested in 8PV
for and on account of and in cust of SPY,

it} Al the profits or income accruing or arising to NCHPL or expenditure or losses arising
or incurred by NOCHPL on sccount of DL, shall Tor all puerposes be iegated and deemed
to acerie oz the profits or income or expenditure or losses (as the case mav be) of the
SPY 10 relation to the DL being tramsfencd in teems Bereall

As and from the date of acceptance of this Scheme by the Board of Directers of NCHPL,
NCOPL and HFSCPL, as the case may be, and the Board of Directors of the 5PV and till
the Effective Date, MCHPL shall not alicnate, charge, morigage, encumber or otherwise deal
wilth the DU or any part thereof withoot the prior written concurrenss of the Board of
Drirectors of the SPY.

STAFF, WORKMEN & EMPLOYEES

SPY undertakes to engage, on and from the Effective Date, ail the employees of NCHPL
erpaged in the DU onthe same terms and conditions on which they afe engaped as on the
Effcctive Diate by NCHPL without any inferruption of service as a resull of the transfer. SPV
aprees that the services of all such employvess wath NCHPL up tothe Effective Date shall be
taken indo account for te purposes of all Benefits to which the sasd esnployess may be eligible,
including for the purpose of payment of any bonus, retronchment compensation, gratuity and
atker terminel benefits,

The pecumuisted balances, i any, standing io the credit of the emplovess and officers of the
DU i the exesting Provident Fund, Gratuity Fund and Superanmation Fund, of which they
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1n.

are members, will be transferred to such Provident Fund, Gratuity Fund and Superannoation
Fund nominnted by SPV andfer such new Funds to be established and caused to be
recognized by the concerned authorities by SPV pending the transfer as aforesaid, the
Provident Fund, Gratoity Fund and Superannoation Fund dues to the said employees and
Officers of the DU would be continued to be deposited in the existing Provident, Gratuity
and Supersnnuation Funds respectively, This shall be binding on the Managers of such funds,
iff .

LEGAL FROCEEDINGS

All kegal proceedings of whatspever natuse by or against NCHPL pending and/or mmising at
the Appointed Drate and relating to the DU, s and from the Effective Date, ghall be continned
and enforced by or against the SPY in relation to the Du, in the manner and to the same
ewient us woulkd or might have been continued and enforced by or against NCHPL,

After the Appointed Date, if any proceedings arc taken against NCHPL in respect of the
miatiers referred 1o in the sub-clause 10,1, NCHPL shall defend the same at the cost of the
SPV and the SPV shall reimburse and indemnify NCHPL against all liabilifies and obligations
above, and the costs incurred by NCHPL in respect therenf.

The 5PV undertakes to have all legal or other proceedings initiated by or agrinst NCHPL
redirred 1o in sub-clawse 10,1 above, transferred into 18 name and to have the sume continged,
prosecuted and enforced by or against it to the exclusion of NCHPL.

CONTRACTS, DEEDS, ETC, & POWER TQ GIVE EFFECT TO THIS PART

S:hiect 1o the other provisions of this Scheme, all contracts, deeds, bonds, sgreements and
other instruments, if any, of whatsoever nalure relating to the DU and to which NCHPL is
party and subsisting o having effect on the Eiffective [Jate, shall be in fiull foroe and effect
against or in favour of the SPV, as the case may be, and may be enforced by or agninst the
SPY as Tully and effectually as if, instead of NCHPL, the SPV had been a party therelo
From inception. The SPV shall enter into and/or issue andfor exccute deeds, writings or
confirmations or enter into Aty arangements, confirmations or novations, in order to give
fanmal effect 1o the provisions of this Scheme.

The $PV shail be deemed to be avthorised 1o execute any deeds, wrilings of confirmations
an behalf of MCHPL and to implement or carry out all formalities Tequired on the part of
NCHPL to give effect 1o the provisions of this Part B of the Scheme,

SAVING OF CONCLUDED TRANSACTIONS & PROCEEDINGS

The transfer of and vesting of the propertics and Labilites under Clause 4 above and the
continuance of proceedings by or against the SFV under Claose 10 above shall not affect
sny transaction or proceedings already concluded by NUHPL in respect of the DU onor
affer the Appointed Date till the Effective Date, to the end and intent that the SPV accepls
and adopts ull acts, deeds and things done and executed by the SPV i respect thereto a5
done and executed on behalf of itsell
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REMAINING BUSINESS

Save and except as expressly provided in this Scheme nothing contained in this Scheme for
demerger of DU of MCHPL to PV shall affect the Remaining Business of NCHPL, which
chall continus to belong to and be vested in and be managed by NCHPL.

PART-C

AMALGAMATION OF NCOPL AND HFSCPL (*THE TRANSFEROR COMPANIES")

12.
12:1

WITH NCHPL (*THE TRANSFEREE COMPANY™)

TRANSFER OF UNDERTAKING

Upon the coming into effect of this scheme and with effiect from the *“ Appointed Date™ and
subject 10 the provisions of this scheme in relation to the mode of transfer and vesting all the
underiaking and the entire businesses and all the movable and immuovable propertics, real or
personal, corporeal or incorporeal, including fixed assets, capital work in progress, current
assets, investments of all kinds, lease and hire purchase contructs, lending contracts, bencfits
of any security arTangements, FEversion, powers, autherities, allotments, approvals, consents,
licenses (including engagements) arrangement, rights fitles, interesis, quotas, benefits, and
arvantages of whatsoever nature and whatsoever situsted, belonging to or in the ownership,
power o possession andfor in the control of or vested in or granted in favour of or enjoyed -
by each of the Transferor Companies inclding but without being lHmited to all patents,
trademarks, copyrights, trade names and other intellectual property rights of any natwre
whatsoever and licenses in respect thereof, privileges, liberties. casements, advantages.
exemptions, benefits, leases, leaschold rights, tenancy rights, oemerships facts, quotes, fghis,
nermits, spprovals, permits approvals authorizatiens, right 1o use and avail of telephones,
releves, facsimile connections and installations, wilities, electricity, power lines, commumdcation
znd other services, reserves, deposits, provisions, funds, benefits of all agreements, subsidies,
grants, tax credits, sales fax, umover Lax, excise and &ll other interest including all bookings
made for the residential complexes ete, being constructed by the Transferor Companies in
the ordinary course of business 15 a going concem arising of the Transferor Compeanies and
any accretions or‘addition thereto after the * Appointed Date™ (herginafter collectively refemed
10 05 “11e said assets™) shall be transferred to and vested in and/or deemed to be transferred
10 nnd vested in the Transferee Company without any further act or deed or instrament
pursuant to the provisions of Section 194 of the Companies Act, 1936, for all the eslates,
rights, titles and interests of the Transferor Companies therein o as 10 becone as amd from
the ‘Appointed Date’ the estates, assets, rights, titles and inlerests of thie Transteree Company.
For the purpose of this Scheme, the undertaking of the Transferor Compenies shall inchide:

All the assetw'properties of the Transferor Companies as on the ‘Appointed Date’ and as
per the schedule attached herewith

All the lighilities of the Transferor Companies.
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The transferfvesting, as aforesaid, shall be, subject to existing chargeshypothecation &
maortgage (if any, as may be subsisting) over or in respect of the said assels or any parl
thereof. Provided, however, that any reference in any security documents or Arcangements
to which the Transferor Companies offered or agreed to be offered &= security for any financial
assistance both availed and to be availed upto any limit for which sanctions have already
been obiained by the Transferor Companics as are vested in the Transferee Company by
virtue of the sub-clause 12.1 hereof, 1o the end and intent that such security, mortgage and/
or charge shall not exceed or be deemed to extend, to any of the assets or to any of the
other units or divisions of the Transferee Company with such secured creditors and subject
to the consents and approvals of the existing secured creditors of the Transferee Company.

It is expressly provided that in respect of such of the said assets as are movable in nature or
are otherwise capable of transfer by manual or constructive delivery andlor by endorsement
and delivery the same shall be so transferred by the Transferor Companies and shall become
the property of the Transferee company in pursuance of the provisions of section 391 and
394 of the said Act, be deemed to have taken place at the location of the Registered office
of the Tranaferee Company, Le. in the NCT of Delhi.

In respect of the said asseis other than those referred to in sub-clause 12.3 above, the same
shall as more particularly provided in sub-clanse 21 hereof, without any further act, instrument
or dezd be transferred to and vested in and/or deemed to be transferred and vested in the
Transferee Company on the * Appointed Date”, pursuant to the provisions of section 391
and 394 of the said Act. The vesting ol all such assets, shall by virtue of the provisions ef
this Scheme, and the effect of the provisions of section 391 and 394 of the said Act, be
demed to have taken place at the lecation of the Registered Office of the Transferse Company
i.e. in the N.C.T of Delhi,

The Transferee Company may, af any time after the coming inte effect of this Scheme in
sccordance with the provisions here of, if so required, under any law or otherwize, execute
deeds of confirmation in favour of the secured crediiors of the Transferor Companies &5 may
be necessary 1o be executed in order to give formal effect to the above provisions. The
transferee Company shall under the provisions of the Scheme be deemed 10 be authorized
to exccute any such writings en behalf of the Transferor Companies and 1o implement or
carry out all such formalities or compliance referred to above on the part of the Transleror
Compénies 1o be carried out or performed. '

TRANSFER OF DEBRTS AND LIABILITIES

With effect from the said *Appointed Date’, all debts, liabilities, duties and obligations of
the Transferor Companies incloding contingent liabilities net provided in their respective books
(hersinafter referred to as ““the said labilities™) end any aceretions and additions or decretions
thereto after the ‘Appointed date” shall also stand transferred or be decmed 10 be transferred
without any further act or instrument or deed to the Transferee Companies &0 a5 1o become
sz and from the date, the debig, lizhilities, duties and obligations of the Transferee Company
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14.
14,1

and further that it shall not be necessary to obtain the consent of any third party or other
person whao 13 a party to any contract or ammmgement by virlue of which such debis, Liabdlities,
duties and obligations have arisen in order to give effect to the provisions of this clause.
PROVIDED ALWAYS that nothing in this clause shall or is intended to enlarge the security
for any loan, deposit or other indebtedness created by the Trinsferor Companies prior to
the Appointed Date which shall be transferred to and vested in the Transferee Company by
virue of the amalgamation and the Transferes company shall not be required or obliged in
any manner create any further or additional security therefore afler the * Appainted Date” or
otherwise.

Upon this Scheme coming into effect, any loan or other obligations due between or amongst
the Transfersr Companies and the Transferee Company shall stand dizcharged and there shall
be no liability in that behalf. In =0 far as any securities or notes issued by the Transferor
Companies and held by the Transferee Company and vice versa are concerned, the same
shall unless sold or transferred by the Transferor Companies or the Transferee Company as
e case may be at any ime prior to the “Effective Date™ stand cancelled as on the “Effective
Dare™ and shall be of no effect and the Transferor Companies or the Transferee company
ag the case may be shall have no further obligation outsiending in that beholf

This Part C of the Scheme has been drawn up to comply with the conditions relating to
*Amalgametion™ a5 specified under section 2 {1B) of the Income-tax Act, 1961. If any terms
or provisions of the Scheme are fourd or Inferpreted to be inconsistent with the provisions
of the said Section af & later date including resulting from an-amendment of kaw or for any
other reason whatsoever, the provigions of the said Section of the Income-1ax Act, 1961
shall prevail and the Scheme shall stand modified o the exteént determinsd necessary o comply
with section 2(1B) of the Income-tax, 1961, Such modification will however not affeci ihe

other parts of the Scheme.
COMSIDERATION

Upon coming into effect of the Scheme, and in consideration for the wansfer of and vesting
of the assets and Hahilities of the Transferor Companies in NCHPL, NCHPL shall, {subject
to Clauses 12.2 and 12.3) without any further act or deed and without the surrender of
share certificates of the Transferor Companies, but subject to necessary approvaizs, if amy,
being granted, the Transferee Company shall 1ssue and allot equity shares to the extent
indicated below, to the members of the Transferor Companies, holling fully paid-up shares
and whose names appear in the Register of Members of respective Transferor Companies,
on the Record Date or to such of their respective heirs, executors:. administretors or other
legal representatives or other successors in title as may be recognized by the board of
dirzctors of each of the Transferor Companies in the following proportion viz.

2 (two) Tully paid up sguity shisres of Bs 10¢- each of NCHPL shaal isswed and abfotted for
every 4 (four} equity shores of Rs. 100~ each held in NCOPL"
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14.4

4.5

4.4

14.7

‘81 (Eighty One) fully paid up equity shares of Rs. 10/- each of NCHPL shall be issued
and allotted for every 1 (One) equity shares of Rs. 100¢- each held in HESCPL™

The exchange ratic as siated above are bused on principal of going concemn, therefore in
case of any allotment of shares made after the Appointed date, the exchange ratio shallbe

chanped sccordingly.

In cage any member of the Transferor Companics beeomies entifled 15 a fraction of one share
of the NCHPL on such consplidation a8 mentioned in forgeing provisions of this Scheme,
such fraction shallbe raunded off to one

Equaty shares allotted by NCHPL under this Scheme shall be hereingfier referred 1o ns “Mew
Equity Shares™,

Lipon Mew Equity Shares being issued and allotted by NCHPL to the shereholders of the
Transferor Companies, in accordance with Clause 14.1, the share cerificates in relation to
the shares held by the said sharcholders in the Transferor Companies shall be demed to have
becn cancelled and extinguished and be of no effect on and from such issue and allotment.

1t is clarified that, save and except as provided in Clause 14,1 above, NCHPL shall not
issue shares to the extent of shares held by itself in the Transferor Companies as well as
shares held by the Transferor Companies inter-ge as an the Appointed date.

NCHPL Shall, if and to the extent required, apply for and obtain any spprovals from
concermned regulatony suthorities for the issue and allotment by MCHPL of New Equity Shanes
to the members of the Transferor Companies under the Scheme.

The New Equity Shares 10 be issued 10 the members of the Transferor Companies ander
Clause 14.1 shall_be subject 10 the Memonmdum and Articles of Association of NCHPL
and shall rank pari passu with the existing equity shares of RCHPL in all respects inchading
dlivislend.

The iszwe: and allotment of Mew Egquity Shares 1o the members of the Transleror Companies,
a& provided in this Scheme, shall be deemed 1o be made in compliznce with the procedure
Jaid down under Section B1{ 1A} (and-any other provisions of the Acl

The uthorized share capital of the Transferor Companies shall be added (6 and skall form
part of the existmg Authorized Share capital of the Transferes Company without any firther
act or deed. The authorized share capital of the Transferee Company shatl be increased to
this extent without payvment of any fees to the Begestrar of Compandes. The filing fee and
stamp duty already paid by the Transferor Companies on their resective authorised share
capital shall be decmed to have been so pasd by the Transferes Company on the combined
authorised share capitol. Accordingly, the Transferee Company shall not be reguired to pay
any fecfstamp duty on the sethorised share eapital so tereased.

0
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STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all stafT, workmen and employees of the Transferor
Companies in service on the Effective Date shall be deemed to have become staff, workmen
and employees of NCHPL with effect from the Appointed Date without any break in their
service and on the basis of comtinuity of service, and the terms and conditions of their
employment with NCHPL shall not be less favowrable than those applicable to them with

reference to the Transferor Companies immediately preceding the transfer.

As Tir as the Provident Furd, Gratuity Fund, Superannuation Fund or any other special fund
created or existing for the benefit of such permanent employees of the Transferor Companies
are coscerned, on and from the Effective Date, WOHPL. shall stand substituted for the
Trensferor Companies for all the purpeses whatsoever related to sdmimstrtion or opesation
of such Funds in accordance with provisions of such Funds according to the terms provided
in the respective trust deads or other documents. [t is the alm and intent that all the nghts,
duties, powers and obligations of the Transferor Compenies in refation to such Funds shall
become those of NCHPL. It is clarified that the services of such permanent :mployees of
the Transferor Companies will be treated as having been continuous and not interrupted for
the purposes of such Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the Transferor
Company(ics) is pending, the same shall not abate or be discontinued or in any Wiy be
prejudicially affected by reason of the arrangement by anything confained in this Scheme,
but the said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against MCHPL in the same manncr and to the same extent as it would or
might have been continued, proscculed and enforced by or against the Transferor
Company(ies) as if this Scheme had nod been made.

The trassfer of the entire business and the underaking of the Transferor Companies to NCHPL
and the continuance of all contracts or procesdings by or against the Transferer Company{ics)
shall not affect any contracts or proceedings already concluded by the Transferor
Company(ies) ot or afire the Appainted Date to the end and intent that NCHPL accepts
and adopts all acts, deeds, matters and things done and/or execuied by the Transferor
Company(ies) in regard thereio as having been done or executed on behalf of NCHFPL.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements for
terancies, armangements and other instruments of whatsoever rature to which the Trsnsteros
Company(ies) is'are a party, or the benefii 1o which the Transferor Company{ics) 1s/may be
eligible, subsisting or operative immediately on or before the Effective Date, shall be in full
force and effect against or in favour of NCHPL and may be enforced as fally and effectively
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as tf instead of the Transferar Company(ies) HCHPL hed been & party or beneficiary therelo
from inception. NCHPL shall enter into andfor issue and/or execute deeds, writings or
confirmation or enter into any tripartite agreement, confirmations or novations to which the
Transferor Company(ies) will, if necessary, also be a party in order to give formal effect to
the provisions of this Scheme, if so required or becomes necessary. Further, NCHPL shallbe
deemed to be authorised to execute any such deeds, writings or confirmations on behalf of
the Transferor Companyv(ies) and to implement or carry out all formalities required on the
part of the Transferor Company(ies) to give effect to the provisions of this Scheme.

For the remaval of doubts, it is expressly made clear that the dissolution of the Transferor
Companies without the process of winding up as contemplated hereinafter, shall not, except
0 the extent set out in the Scheme, affect the previous operation of any confract, agreement,
deed or any instrament or beneficial interest to which the Transferor Company(ies) is a party
thereto und shall not affect any right, privilege, obligation or linbalaty, acquired, deemed to
be vested or incurred under any such contracts, agreements deeds or any instrument and all
such references in such agreements, contracts, and instruments to the Transferor Company(ies)
shall be construed as reference anly to the Transferee Company with effect from the “Effective
Drate™.

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
With effect from the Appointed Dinte and upto the Effective Date,

The Transferor Companies shall carry on and be deemed w have carried on their business
and activities and shall be deemed to have held and sioed possessed of and shall hold and
stand possessed of their entire business and undertakings for and on account of and in trust
for NCHPL.

Afl the profits or income aceruing or ansing to the Transferor Companies or expenditurs or
losses incurred by the Transferor Companies shall for all purposes be treatsa and desmed
i be the peofits or income or expenditure or losses {as the case may be) of NCHPL.

The Transferor Companies shall carry on their business and sctivitics with reasonsble diligence
and business pradence and shall not venture intovexpand eny new businesses, alienate, charge,
mortgage encumber or otherwise deal with the significant assets or any pan thereaf except
in the ordinary course of business without the prior written consent of NCHPL.

The Transferor Companies shall not wtilize the profits or income, if any, for the purpase of
declaritig or paying sny dividend or for any other purpose in respect of the period falling on
and after the Appointed Date, without the prior written consent of NCHFL.

Transferor Companies shall not without the prior writien consent of NCHPL, except as
contemplited under the Scheme, issue or ailot any further securities, ither by way of rights
or bonus or otherwise, NCHPL may in its sole discretion mnd without requiring any approval
from the Transferor Companies, issuc and allot further seourities in any manner whatsogver,

T2
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i)

()

(i)

(i)

(v)

State Government, Union Territories and all other concerned agencies, departments and
authorities (statutory or otherwise) as are necessary under any law for such consents,
approvals and sanctions, which NCHPL may require to carry on the business of the Transferor
Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of undertakings of the Transferor Companics pursuant to this Scheme, and the
continuance of proceedings by or against MCHPL under Clause 16 above shall not affect
any transaction or proceedings already concluded or linbilities incurred, or any liabilitics
discharged by the Transferor Companies subject to the provisions of Clause 18 above, on
ar after the Appointed Date till the Effective Date, to the end and intent that NCHPL shall
accept and adopt all acts, deeds and things done and executed by the Transferor Companies
in respect thereto as done and executed on behalf of iself.

DISSOLUTLON OF THE TRANSFEROR COMPANIES

Subject to an order being made by the Hon'ble High Court at Dielhi under section 334 of
the Act, the Transferor Companies shall be dissolved without the process of winding upon.
the Scherne becoming effective in accardance with the provisions of the Act and the rules
miade thercunder.

ACCOUNTING TREATMENT IN THE BOOKS OF NCHIFL
{Im the Scheme becoming effective, NCHPL shall account for the armngement as under:

Save and except as provided in sub-clause (i) below, NCHPL zhall record the values of the
tngibie asses and linbilities of the Transferor Companies af their respective fuir values;

NCHPL shall credit the aggregate face value of the New Equity Shares of NCHPL issued
by it 1o the members of Transferor Companics pursuant to this Scheme to the Share Capital
Account in its books of sccount;

Subject to Clause 12.3, the investments held by NCHPL in the Transferor Companies as
well as investments held by the Trensferor Companies intec-se will stand cancelled and there
shall be no further obligation/outstanding in that behalf; '

The inter-corpornte deposit/loans and advances outstanding between NCHP. and Transferor
Companies snd amongst the Transferor Companies inter-se will stand cancelled and there
ghall be no further obligation‘outstanding in that behalf;

All costs and expenses incurred as per Clause 26 below s well as other costs, whether of
NCHPL or of the Transferor Companies, incidental with the finalisation of this Scheme and
to put it into operation, including expenses in connection with excise and label e-TeRiSIons,
all advisory feee, stamp duty charges, meeting expenses, professional fees, consultant fees
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& expenses and any other expenses or charges attibutable to the implementation of the
Scheme, shall be borme by NCHPL and, in the books of NCHPL, be kept in a *mergers
suspense” account and sdjusted against the general reserves in the books of NCHPL on
completion of the Scheme.

The difference between the value of nel assels of the Transferor Componies tmnsferred 1o
NCHPL pursuani to the High Court onder over the face value of New Equity Shares igsued
by NCHPL and after giving effect o sub-clause (iii) above and adjusting the appreciation
and/or diminution, if and to the extent considered appropriate by the Board of Directors of
NCHPL, in the value of certain of its assets, whether fixed or current, as on the Appointed
Date in the books of account of NCHPL shall; in case of surplus, an amount, as may be
considered appropriste by the Board by credited to General Reserve Account and in case
of deficit, be debited 1o General Reserve Account.

Further, in case of any differences in accounting policy between NCHPL and the Transferor
Compantes, the sccounting policies followed by NCHPL will prevail and the difference till
the Appointed Date, as the case may be, will be quantified and adjusied in the General
Reserve Account mentioned earlier to ensure tisat the fingncial statements of NCHPL reflect
the financial position on the basis of consistent acoounting policy.

FART D- GENERAL

APPLICATION TO THE HIGH COURT OR SUCH OTHER COMPETENT
AUTHORITY

The Transferor Companics, the SPV and NCHPL shall make application/petitions, either
severally or jointly, under Sections 391 to 394 and other applicable provisions of the Act 1o
the High Court of Delhi ar such other approprinte authority in respect of the Transferor
Companics for sanction of this Scheme and for dissolution of the Transferor Companies
without windmg-up under the provisions of law,

MODIFICATION/AMENDMENT TO THE SCHEME

On behalf of the Transferor Companies and NCHPL, the Board of Directors of respective
companies, may consent on behalf of all persons concerned, to anv modifications or
amendments of the Scheme and without prejudice o the generadity of the foregoing, any
miadification to the Scheme involving withdrawal of any of the parfies to the Scheme at any
time and for any reason whatsoever, or to any conditions or limitations that the High Court
or amy other authority may deam fit to direct or impose or which may otherwise be considered
necessary, desirable or sppropriate by them {i.¢. the Board of Directors) and solve all
difficultics that may ariss for carrying oul the Scheme and do all acizs, deeds and things
pecessary for putting the Scheme into eflfect.

4
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24,

5.

26.

Directors of NCHPL may give and are suthorised to give such directions including directions
for setting ey question of doubt or difficulty that may arise, whether by reasons of any order
of the Hon'ble High Court of Judicature at Delhi, or any directive or order of any other
authorities ar otherwise, however, arising out of, under or by virtue of this Schere andfor
matters conceming or connected therewith,

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS
The Scheme is conditional apon and subject to the following:

(i)  The requisite consent, appeoval or permission of the Central Government or any other
statutory or regudatory autharity, which by law may be necessary for (he implementation
of this Scheme.

(i) Thesenction of the High Court of Delhi ar any other authority under Sections 391 1o
394 of the Act in favour of the Transferor Companies, the SPV and NCHPL under
the =aid provisions and to the necessary order or oeders under Section 394 of the
Act being obtmined and the same being filed with the Registrar of Companies,

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to im the preceding Clause
24 not being obtained andéor the Scheme not heing sanctioned by the any of the High Court
or such other competent authority and/or the order or orders not being passed as aloresaid
by 317 December 2008, (or such extended time as may be mutually agreed between the
Transferor Companies, the 3PV and NCHPL) this Scheme shall at the sole option of NCHPL
stand revoked, cancelled and be of no effect (either wholly or partially), save and excepd in
respect of any act or deed done prior thergto as is contemplated hereunder or 83 to any
rights and/or lisbilities which might have arised or accrued pursuant thereto and which shall
be governed and be preserved or worked out as is specifically provided in the Scheme o
as may otherwise grise in law.,

COSTS

All cosis, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed), incurred in carrying out and implementing this Scheme and
matters incidental thereto, shall be bome by NCHPL. If, however, for any reason this Scheme
is ot sanctioned by the Hon'ble High Court at Delhi for any reason whatsoever or for any
ather reasan (his Scheme cannot be implemented, the parties to this Scheme shall bear their
respective costs and expenses in conneéction with this Scheme of amalgamaticn.
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SCHEDULE OF PROPERTIES OF M/S NIRULAS CORNER HOUSE PRIVATE
LIMITED, THE DEMERGED COMPANY TO BE TRANSFERRED TO M/S NIRULAS
HOSFITALITY SERVICES PRIVATE LIMITED, THE RESULTING COMPANY

{Valuation a5 on 30,09.2008)

FART-1
SHORT DESCRIPTION OF FREEHOLD PROPERTIES

LAND AND BUILDING AT

PLOT NO_93, SECTOR. 32,

GURGAON, HARYANA

MEASURTING 4050 8Q. MT5, Fs. 3,67,23,048.00

TOTAL Rs. 3,67,23,0458.00 |

PARTAI
SHORT DESCRIPTION OF LEASEHOLD PROPERTIES
----------- - TR
PART-II

SHORT DESCRIPTION OF STOCK, SHARES, DERENTURES AND OTHER
CHARGES IN ACTION

NIL

For Miralaz Cormer House Pyvi. Lid.

Mirector
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SCHEDULE OF PROFERTIES OF M/S NIRULA & COMPANY PRIVATE LIMITED,
THE TRANSFEROR COMPANY NO. 2 TO BE TRANSFERRED TO M/S NIRULAS
CORNER HOUSE PRIVATE LIMITED, THE TRANSFEREE COMPANY

¢ Vadution as an 30.09.2008]
PART-]
SHORT DESCRIPTION OF FREEHOLD PROPERTIES
___________ MIL ==reemmmman
PART-II
| SHORT DESCRIPTION OF LEASEHOLD PROPERTIES
| weeeemenes NIL

| LAND AT C-135B, BUILDING AT
| SECTOR 2, NOIDA, ULP.
.. MEASURING 939,03 SQ. MTS. Rs. 15,45,454.00

I LAND AND BUILDING AT C-1334A,
SECTOR-2, NOIDA, UL.P.
’ MEASURING 2816.2% 8Q. MTS, Rs. 3,83,72,26%.00

TOTAL Rs. 3,99,17,723.00 |

FART-ILI

SHORT DESCRIPTION OF STOCK, SHARES, DEBENTURES AND OTHER
CHARGES IN ACTION

76103 Equity Shares of Ks. 10/~ each K= 53,295.00
10 Mimalas Comer Hoase Private Eoadied

8 . TOTAL Rs, 53,292.00

For Nirnlas Comer Howds Py Lod

Director




ANNEXURE 7-3 R

CIN : UT4899DL1985PTCOB457E

<% K AFILA HOSPITALITY & TRAVELS PVT, LTD.

Regd. Otffice : 10185-C, ARYA SAMAJ ROAD, KAROL BAGH, NEW DELHI- 110005
PHOME: 91-11-45022221-80 Fox : 91-11-45022223 E-mall ;: suppord@kaillatravel.in

Website : www.kofilaholidays.in

CERTIFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORE OF HAFILA HOSPITALITY
AND TRAVELS PRIVATE LIMITED HELD ON TUESDAY1ZTH DAY OF
DECEMBER, 2043, AT THE REGISTERED OFFICE OF THE COMPANY AT
10185-C, ARYA SAMAJ ROAD, HAROL BAGH, NEW DELHI DL 110008
INDIA AT 1.00 P.M.

The Chalrman of the company Mr. Pradeep Chadha infermed ihatb the
management has been discussing the idea of restrocturnng the group
companies in grder to [everage upon hetter effckncies through consalidatien
and economies of scale and also to present a better consolidated growp
FEnancal position, & was therefors considered commersially expedient that
the business of the company i.c. Ambrosia Comner House Private Limited be
omaigamated and oconsobidmted with ita holding compony AMia Kafila
Hosmtality And Travels Private Limited through a process of metger under
section 230 to section 232 of the Companies Act 2013 and sulgect 1o such
compliinoes and regulatory approvels as moay be applicabls. After some
dieliberations the following reaclution was passed unanimowsby by the Board:

“RESOLVED THAT the walustion report dated 10t November 2023 of the
Fepstered Valuer JHAMB & ASSOCIATES, as placed befores the Board be
and is herety accepled and taken on record.

"RESOLVED FURTHER THAT pursuant to provisions of section 230 tp 232 of
the Comparnies act 2013, and the rules framed there under as amendsd from
timie to time, and subject to the approeal of members) creditors and
approval by the Honmle National Company Law Tribunal, Delhi Bench, the
consent of Board be and is herehy accorded o amalgamotion of Ambrosis
Comer Heuse Private Limsted with its holding company B/s Kafils
Hospitakity And Travels Provate Limited from appointed date 1% December
2023 and the provisional financial statements dated 30" November 2023
and scheme of amalgamation between Ambrosin Corner House Private
Limited amd Krfiln Hospitelity And Travels Private Limited as placed before
the board and initielled by the Chatrperson for the purpose of identbcation
be and is hersby approved.

*RESOLVED FURTHER THAT Mr. Pradesp Chadha Managing Director of the
company s hereby suthorised o take all such steps and alse to execute all
or any documents agresimonis of other letters #tc as may be required in
this connection”.

CERTIFIED TRUE COFY
FOR KEAFILA HOSFITALITY AND TRAVELS FRIVATE LIMITED

5 7 B

Kadhu Chadha
[¥irector
DIN: 01735656

o B A sosori mmmm T @ pmmm Se




ANNEXURE ?-& = ~0&

Ambrosia Corner House Private Limited N ¢ I »

(Formed 1)

e s G irvias Hotel
OM : MsmoiDlg74FTCoomagy Eeall: infe@inindashotel com

Wi Arivalase el am

CERTIFIED TRUE COPYT OF THE BOARD RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORS OF AMBROSIA CORNER
HOUSE FPRIVATE LIMITED HELD ON TUESDAY 12TH DAY OF
DECEMBER, 2023, AT THE REGIESTERED OFFICE OF THE COMPANY AT
10185-C, ARYA SAMAJ ROAD, EAROL BAGH, NEW DELHI DL 110008
INDIA AT 11.30 AM

The Chairman of the compeny Mr Prodeep Chadha dnformed that the
managenent has been diecussing ths kKea of restructunng the group
companies fn erder W levernge upon better effickencies through consobdaton
and economies of scale and also to present & better consplidated group
Areancial pazition. 11 was therefore considered commercially expedient that
the husiness of the sempany 1.6, Ambrosia Cormner House Private Limited he
amalgamated and consolidated with its helding company M)s Kafila
Hospitality And Travelas Private Limited through a process of merger under
section 230 to section 232 of the Companies Act 3013 and subject o such
complances and regulatery approvals as may be applicabls, After some
deliberations the following reselution was passed wnanimously by the Board

"RESOLVED THAT waluation report dated 10% November 2023 of the
Registered Valuer JHAMB & ABBCCIATES, as placed before the Board be
and is hereby accepded and taken on record,

"RESOLVED FURTHER THAT pursuant to provisiona of aection 230 ta 232 of
the Compandes act 2013, and the rules framed there under as amended from
tme to tme, and subdect o the approval of members/ creditors and
approval by the Hemhle Natlonal Company Law Trbunal, Delhi Bench, the
consent of Board be and i hereby accorded to amalgamation of Ambrosia
Comer House Private Limited [Amalgamating Company| with (s holding
campany M/s Kafla Hospitality And Travels Private Limited (Amalgamated
Company) {rom appointed date I8 December 2023 end the provisional
financial statement of the company dated 300November 2023 and scheme of
emalgamation between Ambrosia Comer House Promate Limited and  Eafila
Hospitality And Trawels Private Limited as placed before the board and
initialled by the Chairpersen lor the purpose of sdentification be and is
hereby approved,

*RESOLVEDFURTHER THAT Mr. Amit Chadha Director of the company is
hereby authorised o take all such steps and also to execute &l or any
documents! agreements or other letters et a5 may be reguirsd in this
eannestian”,

CERTIFIED TRUE COPY
] FOR n.nﬁcﬁu CORNER HOUSE PRIVATE LIMITED

1 Directar
) e 02053608

Regd. Off. . 10185-C, Arya Samaj Road, Karol Bagh, New Delhi-ooos




BEFORE THE NATIONAL
COMPANY LAW TRIBUNAL,NEW
DELHI BENCH

COMPANY APPLICATION NO, CA[AA)-03/(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 Comer House Private Limited AND Kafila
Hospitality and Travels Private Limited
Kafila Hospitality And Travels Private Limited

10185-C, ARYA SAMAJ ROAD Karol Bagh New
Delhi — 110005
CIN: U74899DL1995PTCO64378

Form No. MGT-11
Proxy form

[Pursuant to section 105(6) of the Companies Aet, 2013
and rule 19(3) of the Companies (Management and
Administration) Rules, 2014 |

| Name of the company Kafila Hospitality And Travels
Private Limited

Registered Office 10185-C, ARYA SAMAJ

ROAD Karol Bagh New Delhi —
110005




Name of the Secured Creditor
Registered Office

E-mail Id

Folio No /Client ID

| DPID

[/'We , being the secured creditor of the above-named
company. Hereby appoint
Name :
Address.
E-mail Id:

Signature , or failing him

MName :
Address:
E-mail Id:

Signature , or failing him
MName :
Address:

e

E-mail Id:

| Signature , or failing him

as my/ our proxy to attend and vote (on a poll) for me/us and on
my/our behalf at the Meeting of the Secured Creditor of the company
convened pursuant to the order of the Hon'ble National Company
Law Tribunal Deihi Bench dated 8th July 2024 and 28" August
2024, to be held on Friday the 25th day of October 2024 at 10:30
a.m. at Hotel Regent Grand 26 East Patel Nagar Opp. Metro Pillar
No. 167 New Delhi 110008 and ai any adjournment thereof in
respect of such resolutions as are indicated below:



Resolution No. L.

Approval of the Scheme of Amalgamation and Arrangement between
Ambrosia Corner House Private Limited (*Amalgamating
Company') and Kafila Hospitality And Travels Private Limited
(*Amalgamated Company’) and their respective shareholders and
Creditors pursuant to the provisions of

Sections 230-232 rcad with Section 66 and other relevant
provisions of the Companies Act, 2013 and rules there under.

Signed this day of 20
Signature of Secured Creditor
Signature of Proxy
Affix Revenue
Stamps
Note:

2,04

Please affix revenue stamp not less than Re.l before putting
signature.

2. Proxy need not be a secured Creditor of the Company.

. The Proxy Form in order to be effective shall be duly filled in

and signed by the secured Creditor(s) across Revenue Stamp
and should reach the Company's Registered Office at least 48
hours before the commencement of the meeting (le. on
Wednesday 23™ October 2024 at 10,30 am),

Corporate secured Creditors intending to send their authorised
representative(s) to attend the meeting are requested to send 4
certified copy of the Board resolution authorizing their
representative(s) to attend and vote on their behalf at the
meeting.

It is optional to indicate your preference. If you leave the for
and against column blank against any or all resolutions, your
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proxy will be entitled to vote in the manner as he/she may
think appropriate.

6. In case of multiple proxies, the proxy later in time shall be
accepted.

7. Mo person shall be appointed as a Proxy who is a minor,
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KAFILA HOSPITALITY AND TRAVELS PRIVATE LIMITED
Regd Office : 10185-C, ARYA SAMAJ ROAD Karol Bagh New
Delthi — 110005

CIN: UT4399DL1995PTCO64578

Website: www kafilatravels.com

ATTENDANCE SLIP

MEETING OF THE SECURED CREDITORS OF THE COMFPANY
CONVENED BY THE HON'BLE NATIONAL COMPANY LAW
TRIBUNAL, DELHI BENCH ON FRIDAY, 25th OCTOBER 2024 at
10.30 am

Mame and Address of the secured Creditor . .. ... oo v i aioeiiianns

.........................................................

.........................................................
.........................................................

.............................

Value of debt outstanding as on date of meeting (i.e. 25" Detober
s P T i S S R e S
| Certify that I am an secured Creditor/ proxy’ authorized
representative for the secured Creditor of the Company

I hereby record my presence at the meeting of the secured Creditors of
the Company convened pursuant to an Order dated 8™ July 2024 and
28" August 2024 of Hon'ble National Company Law Tribunal, Delhi
Bench at Hotel Regent Grand 2/6 East Patel Nagar Opp. Metro
Pillar No. 167 New Delhi 110008 on Friday, 25th October 2024 at
10.30 am

Name of secured Creditor/Proxy (Block Letters)

Eignamre of the secured Creditor / Proxy

MNotes:

2

o
#

4
Y



. Omly secured Creditors would be allowed 1o attend the meeting. No
Minors would be allowed at the meeting.

. The sccured Creditors, Proxy Holder or the Authorized Representative
attending the meeting must bring this attendance slip to the meeting and
hand over at the entrance duly signed for admission to the meeting hall.

. The secured Creditors, Proxy Holder or the Authorized Representative
are requested to bring their copy of notice of reference at the Meeting.

. The authorised representative of a body corporate which is a secured
Creditors of the Company must bring a certified true copy of the
Resolution of the board meeting authorizing such representative to
attend and vote at the said meeting.

§r
13
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