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FORM NO. CAA. 2 

(Pursuant to Section 230 (3) of the Companies Act, 2013 and rules 6 and 7 the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016) 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
CHANDIGARH BENCH, AT CHANDIGARH  

CA (CAA) NO. 10/Chd/Hry/2023 (1st Motion) 

In The Matter of the Companies Act, 2013 

And 

In the matter of Sections 230 And 232 of The Companies Act, 2013 and other applicable 
provisions of the Companies Act, 2013 and the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016  

And  

In the matter of Scheme of Amalgamation of 

SUCHALIS CONFECTIONERY PRIVATE LIMITED  

A private limited company incorporated under the provisions of the Companies Act, 2013 

having its registered office at Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon 

122016, India, through its authorized representative, Ms. Suchali Jain, mobile no.: 

9899743092, e-mail address: suchali@suchalisartisanbakehouse.com; Corporate Identity 

Number U15490HR2018PTC076091 

 Applicant No. 1

AND 

MUHAVRA ENTERPRISES PRIVATE LIMITED  

A private limited company incorporated under the provisions of the Companies Act, 1956 

having its registered office at D-173, Sushant Lok I, Gurgaon  122002, India, through its 

authorized representative, Mr. Matthew Joseph Chitharanjan, mobile no.: 9650800776, e-mail 

address: matt@bluetokaicoffee.com; Corporate Identity Number U15492HR2012PTC047234 

Applicant No. 2 

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF 

SUCHALIS CONFECTIONERY PRIVATE LIMITED 
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NOTICE is hereby given that by an order dated May 30, 2023 (Order) in the captioned 

Company Application, the Chandigarh Bench of the National Company 

Law Tribunal ( Tribunal/NCLT) has directed a meeting to be held of the equity 

shareholders (Shareholders) of Suchalis Confectionery Private Limited (Transferor 

Company) for the purpose of considering, and if thought fit, approving with or without 

modification(s), the proposed scheme of amalgamation (Scheme) between the Transferor 

Company and Muhavra Enterprises Private Limited (Transferee Company) their respective 

shareholders and creditors.  

In pursuance of the Order and as directed therein further notice is hereby given that a meeting 

of the Shareholders of the Transferor Company will be held through video conferencing 

(VC) on Saturday, the 22nd day of July, 2023 at 3:30 PM (Meeting) at which time the 

Shareholders are requested to attend and to consider, and if thought fit, to approve with or 

without modification, the following resolution under section 230-232 of the Companies Act, 

2013 (including any statutory modification(s) or re-enactment thereof for the time being in 

force) approving the Scheme:  

pursuant to the provisions of Sections 230 to 232 of the Companies 

Arrangements and Amalgamations) Rules 2016, and other applicable provisions, if any, of 

the said Act and the rules, regulations, circulars and notifications issued thereunder 

(including any statutory modification(s) or re-enactment thereof for the time being in force) 

as may be applicable, relevant provisions of the Income Tax Act, 1961, and other applicable 

provisions, if any, of the said Act and the rules, regulations, circulars and notifications issued 

thereunder (including any statutory modification(s) or re-enactment thereof for the time 

being in force) as may be applicable, and subject to the provisions of the Memorandum of 

Association and the Articles of Association of Suchalis Confectionery Private Limited 

Transferor Company

Law Tribunal, Chandigarh Bench Tribunal  subject to such other 

approvals, permissions and sanctions of any regulatory and other authorities, as may be 

necessary and subject to such conditions and modifications as may be prescribed or imposed 

by the  Tribunal or by any regulatory or other authorities, while granting such 

consents, approvals and permissions, which may be agreed to by the Board of Directors of 

the Transferor Company (hereinafter referred to as the which term shall be 

deemed to include committee(s) of the Board, constituted or being constituted by the Board 

or any person(s) which the Board may nominate to exercise its powers including the powers 

conferred by this resolution), the Scheme of Amalgamation between the Transferor 

Company and Muhavra Enterprises Private Limited ( ee ) and their 

respective shareholders and creditors, a copy of which is enclosed with this Notice and placed 

before this meeting and initialled by the Chairperson of the meeting for the purpose of 

identification, be and is hereby approved. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, 

deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable, 
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appropriate or necessary to give effect to this resolution and effectively implement the 

amalgamation embodied in the Scheme and to accept such modifications, amendments, 

limitations and/or conditions, if any, which may be required and/or imposed by the 

Tribunal while sanctioning the Scheme or by any authorities under law, as considered 

necessary in giving effect to the Scheme, as the Board may deem fit and  

TAKE FURTHER NOTICE that the Shareholders shall have the facility and option of 

voting on the resolution of the Scheme by casting their votes (a) through e-voting system 

available at the Meeting to be held virtually on Saturday, 22nd day of July 2023 at 3:30 p.m. 

(IST) or (b) by remote electronic voting (remote e-Voting) during the period as stated 

below: 

REMOTE E-VOTING PERIOD 

Commencement of Voting Wednesday, July 19, 2023, at 09:00 a.m. 

End of Voting Friday, July 21, 2023, at 05:00 p.m. 

The remote e-voting module shall be disabled after the aforementioned time period for 

voting, and the Shareholders will not be allowed to vote beyond the said date and time. The 

facility for the e-voting will also be made available at the Meeting and those Shareholders 

who have not already casted their vote by remote e-voting shall be eligible to vote through 

e-voting system during the Meeting. Shareholders who have already voted through remote 

e-voting prior to the Meeting date would not be entitled to cast their vote again.   

In compliance with the applicable provisions of the Act and the circulars issued by the 

Ministry of Corporate Affairs, the  convened Meeting of the Shareholders

of the Transferor Company is being held through VC without the physical presence of the 

Shareholders at the common venue.   

It may further be noted that only those Shareholders, which exist in the records of the 

Transferor Company as on the date of the Order, i.e., May 30, 2023 (Reference Date), are 

being sent the Notice to exercise the voting rights on the resolution proposed in the Notice.  

The Tribunal has appointed Mr. Raghu Nayyar, Former Member (Technical) 

NCLT, as the Chairperson and failing him, Ms. Ekakshra Mandhar, Advocate, as the 

Alternate Chairperson of the Meeting. The Tribunal has also appointed Mr. Salil 

Yadav, Chartered Accountant, as the Scrutinizer for the Meeting and to scrutinize the e-

Voting process, including for any adjournments thereof. 

The Transferor Company has appointed National Securities Depository Limited (NSDL), to 

provide VC facility for the Meeting and the attendant enablers for the conduct of the 

Meeting.  
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The above-mentioned Scheme, if approved by the Meeting, will be subject to the subsequent 

approval of the Tribunal and such other approvals, permissions and sanctions of 

regulatory or other authorities, as may be necessary.  

For Suchalis Confectionery Private Limited 

Suchali Jain 

Director  

(Authorized Signatory)  

Date: June 17, 2023 

Place: Gurgaon 

Registered Office: Plot No-321,  

Udyog Vihar Phase-2,  

Sector-20, Gurgaon  122016,  

Website: https://suchalisartisanbakehouse.com/

E-mail: suchali@suchalisartisanbakehouse.com

Telephone: 9899743092 

CIN: U15490HR2018PTC076091 

NOTES: 

1. Pursuant to the directions of the Tribunal vide the Order, the Meeting of the 

Shareholders of the Transferor Company is being conducted through VC facility to 

transact the business set out in the Notice convening the Meeting.  

2. The Explanatory Statement in respect of the business set out in the Notice of the 

Meeting is annexed hereto.  

3. In terms of the directions contained in the Order, the Notice convening the Meeting is 

being published by the Transferor Company through advertisement in the Financial 

Express (English Daily) and Jansatta (Hindi Daily), both in Delhi NCR edition.  

4. Since the Meeting is scheduled to be convened through VC with facility of remote e-

voting, in pursuance to NCLT Order, therefore, physical attendance of Shareholders 

has been dispensed with, there is no requirement of appointment of proxies. 

Accordingly, the facility of appointment of proxies by members under Section 105 of 

the Companies Act, 2013 will not be available for the Meeting and hence, the proxy 

form and attendance slip are not annexed to this Notice. 

5. The notice of the Meeting along with the explanatory statement is being sent by 

electronic mode to those the Shareholders whose e-mail addresses are registered with 

the Company. For Shareholders who have not registered their e-mail addresses, 

physical copies are being sent by the registered post.  

6. Shareholders attending the Meeting through VC shall be reckoned for the purpose of 

fulfilling the quorum. The quorum for the Meeting is fixed at 2 in number or 40% in 

value of the Shareholders

ÍËÝØßÔ× 
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at the designated time, the Meeting shall be adjourned by half an hour, and thereafter, 

the person(s) present and voting shall be deemed to constitute the quorum. 

7. A copy of the said Scheme, and of the Explanatory Statement under sections 230(3), 

232(2) and 102 of the Act read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, are enclosed and form part of this 

Notice. Hard copies of the said Scheme, and of the Explanatory Statement can also be 

obtained by the eligible Shareholders free of charge at the Registered Office of the 

Transferor Company at Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon 

122016. The present Notice and annexures thereto will also be available on the 

Transferor Company's website https://suchalisartisanbakehouse.com/. 

8. Further, a Shareholder which is a body corporate is required to send a legible scanned 

certified true copy (PDF/JPG Format) of the relevant board resolution, as the case may 

be, in respect of the representative(s) who are authorized to attend the Meeting through 

VC on its behalf and to vote through remote e-Voting or during the Meeting, to the 

Scrutinizer by email to casalilyadav@gmail.com with a copy marked to 

evoting@nsdl.co.in and to suchali@suchalisartisanbakehouse.com not later than 48 

hours before the scheduled time of the commencement of the Meeting. It is also 

requested to upload the same in the e-voting module in their login.  

9. The facility to join the aforesaid meetings online will be opened 15 (Fifteen) minutes 

before the scheduled time of the meetings and will be kept open through the 

proceedings of the meetings. Shareholders who need assistance before or during the 

meeting, may contact Ms. Pallavi Mhatre, Senior Manager NSDL at 

evoting@nsdl.co.in or call on 022 - 4886 7000 and 022 - 2499 7000. 

10. In case of any query/grievance in relation e-voting, the same may be addressed to Ms. 

Pallavi Mhatre, Senior Manager NSDL at evoting@nsdl.co.in or to the representative 

of the Transferor Company, Ms. Suchali Jain, Director, by addressing her at 

suchali@suchalisartisanbakehouse.com or calling on +919899743092. 

11. Instructions for remote e-voting and to join the Meeting of Shareholders through VC. 

The remote e-voting for the Meeting of Shareholders begins Wednesday, July 19, 

2023, at 09:00 a.m. and ends on Friday, July 21, 2023, at 05:00 p.m. 

Instructions: 

i. Visit the e-Voting website of NSDL. Open web browser by typing the 

following URL: https://www.evoting.nsdl.com/ either on a Personal 

Computer or on a mobile. 

ii. Once the home page of e-Voting system is launched, click on the icon 

iii. A new screen will open. You will have to enter your User ID, your Password 

and a Verification Code as shown on the screen. 
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iv. Your Login id and password details casting your vote electronically and for 

attending the Meeting of Members through VC will be provided by NSDL 

as per the process decided by company. 

v. For the first time the system will ask to reset your password. 

vi.

by selecting on the check box. 

vii.

viii. -Voting will open. 

ix. You will be able to see the EVEN no. of meeting of Shareholders of Suchalis 

Confectionery Private Limited. 

x. the company to cast your vote. 

xi. Now you are ready for e-Voting as the Voting page opens. 

xii. Cast your vote by selecting appropriate options i.e., assent or dissent, and 

xiii.

xiv. You can also take the printout of the votes cast by you by clicking on the 

print option on the confirmation page. 

xv. Once you confirm your vote on the resolution, you will not be allowed to 

modify your vote. 

xvi. If you face any problems/experience any difficulty or if you forgot your 

password, please feel free to contact at 022 - 4886 7000 and 022-2499 7000, 

or contact on email id evoting@nsdl.co.in.  

12. The instructions for members for e-voting on the day of the Meeting are as under: 

i. The procedure for e-Voting on the day of the Meeting of Suchalis Confectionery 

Private Limited is same as the instructions mentioned above for remote e-

voting. 

ii. Only those Members, who will be present in the Meeting through VC facility 

and have not casted their vote on the resolutions through remote e-Voting and 

are otherwise not barred from doing so, shall be eligible to vote through e-

Voting system in the Meeting.  

13. Instructions for attending the Shareholders Meeting through VC are as under: 

i. Members will be provided with a facility to attend the Meeting through VC 

through the NSDL e-Voting system. Members may access the same at 

https://www.evoting.nsdl.com under shareholders/members/Creditors  login 

by using the remote e-Voting credentials. The link for VC will be available in 

shareholder/members/Creditor  login where the EVEN of the Transferor 

Company will be displayed. 
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PROCEDURE FOR INSPECTION OF DOCUMENTS 

14. The relevant documents referred in the Notice and the Explanatory Statement are 

available for inspection as referred to in the Notice and will be available 

electronically/physically for inspection on all working days between 9 a.m. to 6 p.m. 

(IST) within 1 (one) working day upon request, without any fee by the Shareholders, 

from the date of circulation of this Notice up to the date of Meeting. Shareholders 

seeking to inspect such documents can also do so on the website of the Transferor  

Company at https://suchalisartisanbakehouse.com.

15. Shareholders seeking any information with regard to the matter proposed to be 

considered at the Meeting, are requested to write to the Transferor Company at least 

7 (seven) days before the date of the Meeting through email on 

suchali@suchalisartisanbakehouse.com or by sending written requests at the 

registered office of the Transferor Company. The same will be addressed by the 

Transferor Company suitably. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

CHANDIGARH BENCH, AT CHANDIGARH 

CA (CAA) NO. 10/CHD/HRY/2023 (1ST MOTION) 

IN THE MATTER OF THE COMPANIES ACT, 2013 

AND 

IN THE MATTER OF SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013 AND  

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND  

THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

AND 

IN THE MATTER OF SCHEME OF AMALGAMATION OF 

SUCHALIS CONFECTIONERY PRIVATE LIMITED  

A private limited company incorporated under the provisions of the Companies Act, 2013 having its registered 

office at Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon  122016, India, through its authorized 

representative, Ms. Suchali Jain, mobile no.: 9899743092, e-mail address: 

suchali@suchalisartisanbakehouse.com; Corporate Identity Number: U15490HR2018PTC076091 

 Applicant No. 1

AND

MUHAVRA ENTERPRISES PRIVATE LIMITED  

A private limited company incorporated under the provisions of the Companies Act, 1956 having its registered 

office at D-173, Sushant Lok I, Gurgaon  122002, India, through its authorized representative, Mr. Matthew 

Joseph Chitharanjan, mobile no.: 9650800776, e-mail address: matt@bluetokaicoffee.com; Corporate Identity 

Number: U15492HR2012PTC047234 

Transferee Company/  

Applicant No. 2 

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES 

ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL CONVENED 

MEETING OF THE EQUITY SHAREHOLDERS OF SUCHALIS CONFECTIONERY PRIVATE 

LIMITED 

1. Pursuant to order dated May 30, 2023 (Order) , 

Chandigarh Bench ( Tribunal/NCLT) in Company Application CA (CAA) No. 

10/Chd/Hry/2023 (1st Motion), filed jointly by Suchalis Confectionery Private Limited (Transferor 

Company) and Muhavra Enterprises Private Limited (Transferee Company), a meeting of the equity 

shareholders (Shareholders) of the Transferor Company, is being convened through video conferencing 

with facility of remote e-voting, on Saturday, the 22nd day of July 2023 at 3:30 P.M. ( Meeting), for the 
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purpose of considering and if thought fit, approving, with or without modification(s), the scheme of 

amalgamation between the applicant companies and their respective shareholders and creditors 

(hereinafter referred to as the Scheme or Scheme of Amalgamation) under Sections 230 to 232 of the 

Companies Act, 2013 (Act). A copy of the Scheme, setting out details of parties involved in the proposed 

Scheme, appointed date, effective date etc. is enclosed as Annexure 1. Capitalised terms used herein but 

not defined shall have the meaning assigned to them in the Scheme, unless otherwise stated.  

2. In terms of the Order, the Tribunal has appointed Mr. Raghu Nayyar, Former Member 

(Technical) NCLT, as the Chairperson and failing him Ms. Ekakshra Mandhar, Advocate, as the Alternate 

Chairperson of the Meeting, including for any adjournment or adjournments thereof. The 

Tribunal has also appointed Mr. Salil Yadav, Chartered Accountant, as the Scrutinizer for the Meeting, 

including for any adjournments thereof. 

3. In terms of the Order, the quorum for the Meeting of the Shareholders of the Transferee Company is fixed 

at 2 in number or 40% in value of the Shareholders, as the case may be. In case the prescribed quorum is 

not there at the designated time when the Meeting is called, then the Meeting shall be adjourned by half 

an hour, and thereafter, the Shareholders,  present and voting, shall be deemed to constitute the quorum. 

4. This statement is being furnished as required under Sections 230(3), 232(2) and 102 of the Act, read with 

Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (Rules). 

5. The Board of Directors of the Transferee Company and the Transferor Company at their respective 

meetings held on 20 December 2022 and 2 January 2023, respectively, unanimously approved the Scheme 

vide the respective board resolutions, subject to the approval of various authorities and shareholders and 

creditors of the said companies. The Board of Directors of the Transferee Company and the Transferor 

Company have come to a conclusion that the Scheme of Amalgamation is in the best interest of the said 

companies and their respective shareholders and creditors. 

6. In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be acted upon only 

if a majority of persons representing three fourths in value of the Shareholders, of the Transferee 

Company, as the case may be, voting through remote e-voting and e-voting during the meeting, agree to 

the Scheme. 

7. BACKGROUND OF THE COMPANIES 

7.1 Muhavra Enterprises Private Limited (Transferee Company) 

a) The Transferee Company was incorporated on 26 September 2012, as a private limited company 

under the name and style Muhavra Enterprises Private Limited

b) The Corporate Identification Number of the Transferee Company is 

U15492HR2012PTC047234. The Permanent Account Number of the Transferee Company is 

AAICM1839L. The Registered Office of the Transferee Company is situated at D-173, Sushant 

Lok I, Gurugram  122002.  

c) The email address of the Transferee Company is matt@bluetokaicoffee.com. 

d) The main objects of the Transferee Company as set out in Clause III (A) of its Memorandum of 

Association are reproduced herein below:- 

1. To engage in the business of manufacturing, processing and selling goods and providing 

services related to coffee, including sale of coffee beans, coffee powder and coffee products, 

services for roasting and processing of coffee beans and allied activities for personal and 

commercial use, throughout India and overseas. 
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2. To carry on, in India or elsewhere, either alone or jointly with one or more persons, 

companies, government, or other entities and bodies of any kind, the business of cafe, 

Restaurant, hotel, tavern, snacks bar, refreshment room, tea room, beer House, lodging house 

keepers, licensed victualed, wine, beer and spirit merchants, brewers, Maltsters, Distillers, 

importers and manufacturers of aerated, mineral and artificial waters and other drinks, 

purveyors and caterers. 

3. To own, purchase, manage, franchise, run, use, maintain, operate, take over, acquire, erect, 

construct, build, set up, furnish, adapt, or in any other manner and in all its aspects deal in, 

cafe, restaurants of every kind and sort, including all land, buildings, premises, conveniences, 

amenities and facilities adjunct thereto, whether owned by the Company or otherwise, and to 

render technical services, managerial services, advisory services thereon, to promote, operate, 

maintain, manage, market, enter into brand licensing arrangements, provide consultancy 

services, technical services, operation and management services, facilities management 

services, hospitality services, housekeeping services and other services, to any persons or 

entities, in relation to the residential or commercial projects, immovable properties and other 

real estate assets and to enter into any arrangements of licensing, brokerage, commission, 

technical, business or financial collaboration with any other party or concern, in relation 

e) The Transferee Company is engaged in the business of, inter alia, manufacturing, processing, 

distributing, marketing and selling goods related to specialty food and beverage products, 

including, but not limited to coffee products (beverages, roasted beans, coffee powder and 

coffee products), chocolate products and mushrooms, and providing services such as saleable 

drinks in a kiosk format or via delivery for personal and commercial use, and any other business 

that may be conducted from time to time, throughout India and overseas. 

f) During the last 5 (Five) years, there has been no change in the name, registered office and the 

main objects (summarised above) of the Transferee Company. 

g) Shares of the Transferee Company are not listed on any stock exchange.  

h) The amount due to unsecured creditors of the Transferee Company, as on 27 January 2023, is 

INR 5,19,62,349/--. 

i) The capital structure of the Transferee Company as on 13 February 2023 was as under: 

Particulars Amount (in INR) 

Authorised Share Capital 

2,20,000 equity shares of INR 10/- each; 

50,000 preference shares of INR 10/- each; 

25,000 preference shares of INR 1000/- each

2,77,00,000/- 

Total Authorised Share Capital 2,77,00,000/- 

Issued, Subscribed and Paid-up Share Capital 

Issued, subscribed  

15,766 equity shares of INR 10/- each 

16,960 preference shares of INR 10/- each 

9,799 preference shares of INR 1000/- each 

1,01,26,260/-  
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Paid up 

15,766 equity shares of INR 10/- each 

16,960 preference shares of INR 10/- each 

9,300 preference shares of INR 1000/- each

96,27,260/-  

Total Paid Up Share Capital 96,27,260/- 

Note: Please note that the paid-up share capital of the Transferee Company has been increased 

from INR 96,27,260/- to INR 1,01,26,260/- by way of allotment of 499 (Four Hundred Ninety 

Nine) compulsorily convertible preference shares on 16 February 2023 to DSP HMK Holdings 

Private Limited. 

j) Names of the Promoters of the Transferee Company along with their addresses: 

S. No. Name of the Promoter Address 

1. Mathew Joseph Chithranjan  D-173, Sushant Lok I, Chakarpur (74), 

Gurgaon, DLF QE, Gurgaon,  Haryana 

122002 

2. Namrata Asthana D-173, Sushant Lok I, Gurugram, Haryana 

122002 

3. Shivam Shahi 2242 Sector B2, Green Glade Apartment, 

Vasant Kunj, New Delhi, Delhi  110070  

Also at: 3375, Sector D, Pocket 3, Vasant 

Kunj, New Delhi-110070 

k) Names of the Directors of the Transferee Company along with their addresses: 

 S. No. Name of 

Directors 

DIN Address Date of 

Appointment 

Designation

1. Shuchi 

Hemendra 

Kothari 

03243097 57, Sea View, 

Worli Seaface, 

Worli Mumbai, 

Maharashtra-

400025 

20 September 

2022 

Director 

2. Mathew 

Joseph 

Chitharanjan 

06368646 D-173, Sushant 

Lok I, 

Chakarpur (74),

Gurgaon, DLF 

QE, Gurgaon, 

Haryana 

122002 

26 September 

2012 

Director 

3. Namrata 

Asthana 

06368654 D-173, Sushant 

Lok I, 

Gurugram, 

Haryana 

122002 

26 September 

2012 

Director 

5. Christopher 06477674 Radha,453, 02 June 2015 Director 
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 S. No. Name of 

Directors 

DIN Address Date of 

Appointment 

Designation

Leigh 

Kolenaty 

Gokhale Road, 

Model Colony, 

Pune, 

Maharashtra-

411016 / 505, 

West End AV 

9B, New York 

411016 

6. Shivam Shahi 10002921 2242 Sector B2, 

Green Glade 

Apartment, 

Vasant Kunj, 

New Delhi, 

Delhi  110070

/ 3375, Sector 

D, Pocket 3, 

Vasant Kunj, 

New Delhi-

110070 

18 December 

2022 

Additional 

Director 

7. Prasun 

Agarwal 

09533854 B-8, 1st Floor, 

Geetanjali 

Enclave, Near 

Aurobindo 

College, 

Malviya Nagar, 

S.O. South 

Delhi, Delhi-

110017  

13 January 2023 Additional 

Director 

8. Abhay Kumar 

Pandey 

01650845 B-1601, Lodha 

Bellissimo, 

N.M. Joshi 

Marg 

Mahalakshmi, 

Mumbai, 

Maharashtra-

400011 

13 January 2023 Additional 

Director  

Note: Please note that Mr. Prasun Agarwal and Mr. Abhay Kumar Agarwal were appointed as directors 

of the Transferee Company in the board meeting held on 13 January 2023, followed by an extra-ordinary 

general meeting held on 20 January 2023. The Transferee Company is in the process of filing form DIR-

12 in relation to their appointment as directors and accordingly their designation are yet to be updated 

in the records of Ministry of Corporate Affairs as on date. 

7.2 Suchalis Confectionery Private Limited (Transferor Company) 

a) The Transferor Company was incorporated on 27 September 2018, as a private limited company 
under the name and style Suchalis Confectionery Private Limited .  
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b) The Corporate Identification Number of the Transferor Company is 
U15490HR2018PTC076091. The Permanent Account Number of the Transferor Company is 
ABACS9199J. The Registered Office of the Transferor Company is situated at Plot No. 321, 
Udyog Vihar Phase-2, Sector-20, Gurgaon, Haryana-122016, India. 

c) The email address of the Transferor Company is suchali@suchalisartisanbakehouse.com.  

d) The main objects as mentioned in Clause 3 (a) of the Memorandum of Association of Transferor 
Company are as follows: 

To carry on the business of manufacturers, producers, buyers, sellers, distributors, 

commission agents, importers & exporters of all types & kinds of bread, biscuits, 

bakery products, confectionery, sweets & namkeen foods products. 

2. To carry on in India or elsewhere the business to process, prepare, disinfect, 

fermentate, compound, mix, clean, wash, concentrate, crush, grind, segregate, pack, 

repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, 

extract, refine, buy, sell, resale, import, export, barter, transport, store, forward, 

distribute, dispose, develop, handle, manipulate, consultant, collaborator, adatia, 

stockists, liasioner, middleman, export house, jobworker or otherwise to deal in all 

types, descriptions, tastes, uses and packs of consumer food items, their byproducts, 

ingredients, derivatives, residues, including foods and vegetables, packed foods, 

powders, pastes, liquids, drinks, beverages, juices, jams, jelly, squashes, pickels, 

sausages, concentrates, extracts, essences, flavours, syrups, sarbats, flavoured drinks, 

health and diet drinks, extruded foods, frozen foods, dehydrated foods, precooked 

foods, canned foods, preserved foods, health foods, protien foods, cream, cheese, 

butter, biscuits, breades, cakes, pastries, confectionery, sweets, chocolates, toffees, 

funfoods, breakfast foods, protien foods, dietic products, strained baby foods, instant 

foods, cereal products, table delicacies, and all other items whether natural, artificial 

or synthetic. 

3. To carry on the business of process, produce. Mix, pack, preserve, freeze, extract, 

refine, manufacture, import, export, buy, sell, trade and deal in Bread, processed 

foods, health foods, protein foods, food products, agro foods, fast foods, packed foods, 

poultry products, sea foods, milk foods, health and diet drinks, extruded foods, frozen 

foods, dehydrated foods, precooked foods, canned foods, preserved foods, bakery 

products and confectionery items such as breads, biscuits, sweets, cakes, pastries, 

cookies, wafers, condoles, lemon drops, chocolate, toffees, tinned fruits, chewing gum, 

bubble gum, detergents, tea and coffee, vegetables, fruits, jams, jelly, pickles, 

squashes, sausages, nutrient, health and diet foods/ drinks, extruded foods, 

confectionery items, sweets, cereals products and any other food products in and 

outside India. 

4. To carry in India or elsewhere the business to process, prepare, disinfect, fennentate, 

compound, mix, clean wash, concentrate, crush, grind, segregate, pack, repack, add, 

remove, heat, grade, preserve, freeze, distillate, boil, sterilize, improve, extract refine, 

buy, sell, resale, import, export, barter, transport, store, forward, distribute, dispose, 

develop, handle, manipulate, consultant, collaborator, adatia, stockists, liasioner, 

middleman, export house, jobworker or otherwise to deal in all types, descriptions, 

tastes, uses and packs of consumer food items, their byproducts, ingredients, 

derivatives, residues, including foods and vegetables, packed foods, powders, pastes, 

liquids, drinks, beverages, juices, jams, jelly, squashes, pickles, sausages, 

concentrates, extracts, essences, flavours, syrups, sarbats, flavoured drinks, cream, 

cheese, butter, biscuits, breads, cakes, pastries, confectionery, sweets, chocolates, 
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toffees, fun foods, breakfast foods, dietic products, strained baby foods, instant foods, 

cereal products, table delicacies and all other items whether natural, artificial or 

synthetic."  

e) The Transferor Company is engaged in the business of, inter alia, manufacturing, producing, 

buying, selling, distributing of all types and kinds of bread, biscuits, baked goods and 

confectionery food products.

f) During the last 5 (Five)years, there has been no change in the name and the main objects 

(summarised above) of the Transferor Company. However, the registered office of the Company 

was changed from U-25, DLF-III, VPO Nathupur, Gurgaon, Haryana-122002, India to Plot No. 

321, Udyog Vihar Phase-2, Sector-20, Gurgaon, Haryana-122016, India, on 20 July 2020. 

g) Shares of the Transferor Company are not listed on any stock exchange.  

h) The amount due to unsecured creditors of the Transferor Company, as on 27 January 2023, is 

INR 51,44,921/-.  

i) The capital structure of the Transferor Company, as on 27 January 2023, is as under: 

Particulars Amount (in INR) 

Authorised Share Capital 

15,000 equity shares of INR 10/- each;

1,50,000/- 

Total Authorised Share Capital 1,50,000/- 

Issued, Subscribed and Paid-up Share Capital 

Issued, subscribed  

10,142 equity shares of INR 10/- each 

Paid up 

10,142 equity shares of INR 10/- each

1,01,420/- 

1,01,420/-

Total Paid up Share Capital 1,01,420/- 

j) Names of the Promoters of the Transferor Company along with their addresses: 

S. No. Name of the Promoter Address 

1. Suchali Jain A- 57, Near- S.D. College,Tribun Colony, 

Ambala, Haryana-133001 

2. Mitali Singh House No-5127, Sector-B, Pocket-7, Vasant 

Kunj, Delhi-110070 

k) Names of the Directors of the Transferor Company along with their addresses: 

S. 

No.

Name of Directors DIN Address Date of 

Appointment

Designation 

1. Suchali Jain 08241627 A- 57, Near- 

S.D. 

College,Tribun 

27 September  

2018 

Director 
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Colony, 

Ambala, 

Haryana-

133001 

2. Mitali Singh 08241628 House No-

5127, Sector-

B, Pocket-7, 

Vasant Kunj, 

Delhi-110070 

27 September 

2018 

Director 

8. APPLICABILITY OF VALUATION REPORT 

The Transferee Company, on the basis of the valuation reports dated 17 December 2022, prepared by 

Mr. Subodh Kumar, an Independent Registered Valuer, registered with IBBI vide Registration No. 

IBBI/RV/05/2019/11705, having his office at 210, 2nd Floor, Wadhwa Complex, Street No. 10, Laxmi 

Nagar, New Delhi-110092, India and a coordinating office at First Floor, 12/14, Dhakka, Near Kingsway 

Camp, Delhi-110009, shall, without any further application, act, instrument or deed, issue and allot to 

each of the Transferor Members (as defined in the Scheme), whose name is registered in the register of 

members of the Transferor Company on the Record Date (as defined in the Scheme), shares in the 

Transferee Company as follows:  

For 2.426 shares of the Transferor Company, the Transferor Member shall be issued 1 (One) Equity 

Share of the Transferee Company. 

The employee stock option pool of the Transferee Company on a Fully Diluted Basis (as defined in the 

Scheme) shall stand increased by 267 (Two Hundred and Sixty-Seven), to accommodate the employee 

stock option pool of the Transferor Company. 

9. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME 

The Transferor Company has entered into a supply agreement dated 1 April 2022, with the Transferee 

Company pursuant to which the Transferor Company supplies baked products and packaged goods on 

Pan India basis to all the stores, cafes, and outlets of the Transferee Company. The said agreement is 

valid for 3 (Three) years commencing from 1 April 2022 to 31 March 2025.  

The Transferor Company and Transferee Company have also entered into the following shop-in-shop 

arrangements: 

(i) -In- 9 March 2022 executed by the Transferor Company with the 

Transferee Company in relation to property situated at PSP, C-G-20, the Palm Spring Plaza, Golf 

Course Road, Sector-54, Gurgaon, Haryana, wherein the Transferor Company has procured a store-

in-store space in the Transferee Company outlet for the purpose of selling its baked and packaged 

products; and  

(ii) Shop-In- 1 May 2022, executed by the Transferor Company with Transferee 

Company in relation to property leased by the Transferor Company, situated at Plot No. 253, (MB-

690) Mohishbathan Salt Lake, Kolkata  700059, the Transferee Company has procured a store-in-

 products. 

10. RATIONALE OF THE SCHEME 

The proposed Amalgamation (as defined in the Scheme) as envisaged in Scheme, is a measure of 

consolidation of the related entities in same line of business to achieve the following objectives: 
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(a) The Amalgamation is expected to achieve cost savings from more focused operational efforts, 

rationalization and standardization of business processes by way of consolidation.  

(b) The Amalgamation is expected to achieve business synergies and is expected to enable carrying 

on the businesses more economically.   

(c) The Amalgamation is intended to rationalize the business operations and activities, to utilize the 

potential for growth and diversification and for better optimization of costs and resources. 

(d) The Amalgamation would result in consolidation to enable better and more efficient 

management, and more opportunities to vigorously pursue growth and expansion. 

It is, therefore, considered desirable and expedient to carry out the Scheme of Amalgamation pursuant 

to Sections 230 to 232 and other applicable provisions of the Act (as may be in force).  

The Scheme is in the interest of the shareholders, creditors and employees of the Transferor Company 

and the Transferee Company.    

11. SALIENT FEATURES OF THE SCHEME 

a) The Scheme is presented under Sections 230 to 232 of the Act and other applicable provisions 

of the Act and the rules and regulations framed thereunder, to the extent notified, for 

amalgamation of the Transferor Company with and into the Transferee Company. 

b) The Appointed Date as defined in the Scheme, is 1 April 2022 or such other date as may be 

modified, upon mutual considerations and acceptance, by the Board of Directors of the 

Transferor Company and the Transferee Company, and / or being such date as may be approved 

by the Tribunal. 

c) The Effective Date of the Scheme has been defined as the date on which a certified copy of the 

order of the Tribunal sanctioning the Scheme is filed with the Registrar of Companies. 

Any reference in the Scheme to upon the Scheme becoming effective  or effectiveness of the 

Scheme , etc., shall mean the "Effective Date". 

d) Upon the Scheme coming into effect, pursuant to the sanction of the Scheme by the le 

Tribunal and pursuant to the provisions of Sections 230 to 232 of the Act and other applicable 

provisions, if any, of the Act, all assets of the Transferor Company Undertaking (as defined in 

the Scheme), shall be and stand vested in or be deemed to have been vested in the Transferee 

Company, as a going concern without any further act, instrument, deed, matter or thing so as to 

become, as and from the Appointed Date, the undertaking of the Transferee Company by virtue 

of and in the manner provided in the Scheme. 

e) With effect from the Appointed Date, all debts, liabilities, contingent liabilities, trade payables, 

duties and obligations of the Transferor Company shall also, without any further act, instrument 

or deed be transferred to and vested in and assumed by and/or deemed to be transferred to and 

vested in and assumed by the Transferee Company pursuant to the provisions of Sections 230 

to 232 of the Act, so as to become the liabilities of the Transferee Company and further that it 

shall not be necessary to intimate or obtain the consent of any third party or other person who 

is a party to any contract or arrangement by virtue of which such liabilities have arisen, in order 

to give effect to this clause. 

It is clarified that where any such debts, loans raised, liabilities, duties and obligations of the 

Transferor Company as on the Appointed Date have been discharged or satisfied by the 

Transferor Company after the Appointed Date and prior to the Effective Date, such discharge 
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or satisfaction shall be deemed to be for and on account of the Transferee Company. 

All loans raised and utilized and all liabilities, duties and obligations incurred or undertaken by 

the Transferor Company in the ordinary course of business after the Appointed Date and prior 

to the Effective Date shall be deemed to have been raised, incurred or undertaken for and on 

behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, 

shall, upon coming into effect of the Scheme and in terms of the provisions of the Act, without 

any further act, instrument or deed be and stand transferred to and vested in or be deemed to 

have been transferred to and vested in the Transferee Company and shall become the loans and 

liabilities, duties and obligations of the Transferee Company which shall meet, discharge and 

satisfy the same. 

f) All the legal proceedings of whatsoever nature by or against the Transferor Company pending 

and/or arising at or after the Appointed Date with respect to its properties, assets, debts, 

liabilities, duties and obligations, shall be continued and/or enforced (as applicable) until the 

Effective Date against the Transferor Company only. From the Effective Date, such proceedings 

shall be continued and enforced by or against the Transferee Company in the manner and to the 

same extent as would or might have been continued and enforced by or against the Transferor 

Company. 

In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated 

against the Transferor Company after the Appointed Date, the Transferee Company shall be 

made party thereto and any payment and expenses made thereto shall be the liability of the 

Transferee Company after the Appointed Date.  

g) Upon the Scheme coming into effect, all employees of the Transferor Company as on such date 

shall become the employees of the Transferee Company, and, subject to the provisions hereof, 

on such terms and conditions as provided in the employment agreements to be executed with 

the Transferee Company, without any interruption of service as a result of the Amalgamation.  

The Transferor Company further agrees that for the purpose of payment of any retirement 

benefit/compensation, such immediate uninterrupted past services with the Transferor Company 

shall also be taken into account. 

Upon the Scheme coming into effect, the accounts of the employees, who are employed by the 

Transferor Company, relating to the provident fund, employee state insurance, gratuity fund and 

pension and/or superannuation fund and any other fund for the benefit of the employees of the 

Transferor Company, shall be identified, determined and transferred to the respective funds of 

the Transferee Company and the employees shall be deemed to have become members of such 

trusts/ funds of the Transferee Company. 

h) With effect from the Appointed Date and upon the Effective Date, all statutory licences, patents, 

permissions, approvals, copyrights, trademarks, authorisations or consents to carry on the 

operations and business of the Transferor Company shall stand vested in or transferred to the 

Transferee Company without any further act or deed and shall be appropriately mutated by the 

statutory authorities concerned in favour of the Transferee Company. The benefit of all statutory 

and regulatory permissions, environmental approvals and consents, patents, authorisations, 

registrations or other licenses and consents shall vest in and become available to the Transferee 

Company pursuant to the Scheme. In so far as the various incentives, subsidies, rehabilitation 

schemes, special status and other benefits or privileges enjoyed, granted by any government 

body, local authority or by any other person, or availed of by the Transferor Company, are 

concerned, the same shall vest with and be available to the Transferee Company on the same 

terms and conditions. 
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i) Subject to the other provisions of the Scheme, all contracts, deeds, bonds, memorandum of 

understandings, non-disclosure agreements, response to request for proposal or request for 

information, insurance, letters of intent, agreements, arrangements and other instruments, if any, 

of whatsoever nature relating to which the Transferor Company is a party or to the benefit of 

which the Transferor Company may be eligible, and which are subsisting or have effect 

immediately before the Effective Date, shall be in full force and effect against or in favour of 

the Transferee Company, as the case may be, and may be enforced by or against the Transferee 

Company as fully and eventually as if, instead of the Transferor Company, the Transferee 

Company had been a party thereto. The Transferee Company shall enter into and/or issue and/or 

execute deeds, writings or confirmations or enter into any tripartite arrangements, confirmations 

or novations, to which the Transferor Company will, if necessary, also be party in order to give 

formal effect to the provisions of the Scheme, if so required. Further, the Transferee Company 

shall be deemed to be authorized to execute any such deeds, writings or confirmations on behalf 

of the Transferor Company and to implement or carry out all formalities required on the part of 

the Transferor Company to give effect to the provisions of the Scheme. The Transferee 

Company shall, under the provisions of the Scheme, be deemed to be authorised to execute any 

such writings on behalf of the Transferor Company and to carry out or perform all such 

formalities or compliances referred to above on the part of the Transferor Company to be carried 

out or performed. 

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified 

that upon the Amalgamation coming into effect on the Effective Date, all consents, permissions, 

licenses, certificates, clearances, authorities, powers of attorney given by, issued to or executed 

in favour of the Transferor Company in relation to the Transferor Company Undertaking (as 

defined in the Scheme) shall stand transferred to the Transferee Company as if the same were 

originally given by, issued to or executed in favour of the Transferee Company, and the 

Transferee Company shall be bound by the terms thereof, the obligations and duties thereunder, 

and the rights and benefits under the same shall be available to the Transferee Company. The 

Transferee Company shall make applications to relevant Governmental Authority as may be 

necessary in this regard. 

j) All taxes payable by the Transferor Company and the benefits/ credits of taxes available to the 

Transferor Company, upto the Appointed Date, including all or any refunds and claims shall, 

for all purposes, be treated as the tax liabilities or refunds and claims of the Transferee 

Company. 

Upon the Effective Date, the Transferee Company is expressly permitted to revise its income 

tax returns, carry forward losses from the Transferor Company and to claim refunds, advance 

tax and withholding tax credits, etc., pursuant to the provisions of the Scheme and the Income 

Tax Act, 1961 and any amendments thereto. 

Upon the Effective Date, the Transferee Company is also expressly permitted to claim 

refunds/credits on account of income-tax, Goods & Service Tax (GST) and other taxes in 

accordance with the rules prescribed in the relevant legislations.  

All taxes paid or payable by the Transferor Company in respect of the operations and/or the 

profits of the business on and from the Appointed Date, shall be on account of the Transferee 

Company and, insofar as it relates to the payment of such taxes, whether by way of deduction/ 

collection at source, advance tax or otherwise howsoever, by the Transferor Company in respect 

of the profits or activities or operation of the business on and from the Appointed Date, the same 

shall be deemed to be the corresponding item paid by the Transferee Company, and shall, in all 

proceedings, be dealt with accordingly. The relevant authorities shall be bound to transfer to the 

account of and give credit for the same to the Transferee Company upon the passing of the 
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orders on the Scheme by the Tribunal upon relevant proof and documents being 

provided to the said authorities. 

k) Upon the Scheme becoming effective, the authorized share capital of Transferor Company shall 

stand combined with the authorized share capital of Transferee Company. Filing fees and stamp 

duty, if any, paid by the Transferor Company on its authorized share capital, shall be deemed 

to have been so paid by the Transferee Company on the combined authorized share capital and 

accordingly, the Transferee Company shall not be required to pay any fee/stamp duty for its 

increased authorized share capital. However, the Transferee Company shall file the requisite 

forms and fresh memorandum and articles of association with the Registrar of Companies 

l) As on the Appointed Date, the reserves, surplus and balance in profit & loss account of the 

Transferor Company will be merged with the respective reserves, surplus and balance in profit 

& loss account of the Transferee Company in the same form as they appeared in the financial 

statements of the Transferor Company. 

The difference between the amount recorded as share capital issued (plus any additional 

consideration in the form of cash or other assets) and the amount of share capital of the 

Transferor Company shall be adjusted in reserves. 

If, at the time of the Amalgamation, the Transferor Company and the Transferee Company have 

conflicting accounting policies, a uniform set of accounting policies should be adopted 

following the Amalgamation. The effects on the financial statements of any changes in 

account

Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies

m) During the period between the Appointed Date and up to and including the Effective Date, the 

Transferor Company shall not declare any dividend without the prior written consent of the 

Board of Directors of the Transferee Company. 

For avoidance of doubt, the shareholders of the Transferee Company shall, save as expressly 

provided otherwise in the Scheme, continue to enjoy their existing rights under their respective 

articles of association including the right to receive dividends until the Effective Date and 

nothing in the Scheme shall prevent Transferee Company from declaring and paying dividends, 

whether interim or final, or issuing any bonus shares to its shareholders as on a Record Date 

and the equity shareholders of the Transferor Company shall not be entitled to dividends or 

bonus shares, if any, declared or issued by Transferee Company prior to the Effective Date. 

n) Upon the Effective Date the Transferor Company shall stand dissolved without being wound up 

and the Board of Directors and any committees thereof of the Transferor Company shall without 

any further act, instrument or deed be and stand dissolved. 

o) Upon the Scheme coming into effect, the resolutions, if any, of the Transferor Company, which 

are valid and subsisting on the Effective Date shall continue to be valid and subsisting and be 

considered as resolutions of the Transferee Company and if any such resolutions impose upper 

monetary or other limits under the provisions of the Act, or any other applicable provisions, 

then the said limits shall be added and shall constitute the aggregate of the said limits in the 

Transferee Company 

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE 

SCHEME, THE SHAREHOLDERS ARE REQUESTED TO READ THE ENTIRE TEXT OF 

THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS 

THEREOF.
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12. The Scheme does not contemplate any debt restructuring nor is the Transferee Company and the 

Transferor Company undergoing any debt restructuring. 

13. No investigations or proceedings have been instituted and are pending in relation to either the Transferee 

Company or the Transferor Company under the Act, or the Companies Act, 1956 except the following: 

S. 
No. 

Case Details pertaining to the 
Transferor Company  

Pending with 
Authorities 

Current Status

1. [ITBA] Show Cause Notice u/s 
271(1)(c) of Income Tax Act 
1961 

Demand Reference Number 
2018201637046667216C 

Commissioner Of 
Income Tax 
(Appeals)

Ongoing

14. DETAILS OF APPROVALS, SANCTIONS OR NO-OBJECTION(S), IF ANY, FROM 

REGULATORY OR ANY OTHER GOVERNMENTAL AUTHORITIES REQUIRED, 

RECEIVED OR PENDING FOR THE PROPOSED SCHEME: 

The Transferee Company and the Transferor Company have filed a joint application before the 

Tribunal for the sanction of the Scheme under sections 230 to 232 and other applicable provisions of the 

Act and the Tribunal has given directions to, inter alia, convene the meetings of the respective 

shareholders, secured creditors and unsecured creditors of the Transferee Company and the Transferor 

Company, vide order dated May 30, 2023.  

The Transferee Company and the Transferor Company are governed by the Income Tax Department, the 

Central Government through the Registrar of Companies, Ministry of Corporate Affairs, the Regional 

Director, Northern Region and the Official Liquidator. Hence, representations from the aforementioned 

authorities on the Scheme are awaited by the the Transferee Company and the Transferor Company. It is 

hereby clarified that the Transferee Company and the Transferor Company are not governed by any other 

governmental authority whose representations may be required for the purpose of the Amalgamation. 

15. DISCLOSURE ABOUT EFFECT OF THE COMPROMISE OR ARRANGEMENT ON THE 

FOLLOWING PARTIES: 

a) Key Managerial Personnel (KMPs) 

The KMPs of the Transferee Company and the Transferor Company do not have any interest in 

the Scheme financially or otherwise, except to the extent of their shareholding, if any, in the 

Transferor Company. 

b) Directors 

The directors of the Transferee Company and the Transferor Company do not have any other 

interest in the Scheme financially or otherwise, except to the extent of their shareholding, if any, 

in the Transferor Company. 

Further, upon the Scheme coming into effect, the Transferor Company shall stand dissolved 

without winding up and accordingly, its board shall cease to exist. 

c) Shareholders 

As per the Scheme, the Transferee Company will issue new shares to the shareholders of the 
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Transferor Company based on the Share Exchange Ratio, i.e., for every 2.426 shares of the 

Transferor Company, the member of the Transferor Company shall be issued 1 equity share of 

the Transferee Company, based on the share exchange ratio of 0.4122:1 (Share Exchange 

Ratio).  

The shareholders of the Transferor Company will cease to hold shares in the Transferor 

Company and will receive shares in the Transferee Company in consideration of the 

Amalgamation and in accordance with the Share Exchange Ratio. 

d) Promoters and non-promoter members 

The Promoters of the Transferee Company do not have any other interest in the Scheme except 

to the extent of their shareholding, if any, in the Transferor Company.  

The promoter/non-promoter shareholders of the Transferor Company will be treated at par with 

the other shareholders of the Transferee Company, once they will be issued shares of the 

Transferee Company.  

Please refer to point (c) above for details regarding effect on the shareholders.  

e) Depositors 

As of date, the Transferee Company and the Transferor Company have not accepted any 

deposits, therefore the effect of the Scheme on any such public deposit holders does not arise. 

f) Creditors 

The Transferee Company has 24 (Twenty Four) secured creditors and their total outstanding 

principal amount as of 31 December 2022 is INR 20,17,38,129/-. Further, the Transferee 

Company has 42 (Forty Two) unsecured creditors, and their total outstanding balances as of 27 

January 2023 is INR 5,19,62,349/-. The Scheme does not cause any prejudice to the creditors 

of the Transferee Company. Further, the creditors of the Transferee Company are also in no 

way affected as there is no reduction in the amount payable to any of the creditors, no 

compromise or arrangement is contemplated with the creditors and there is no significant 

reduction in the security, which the creditors may have in the Transferee Company. Further, the 

proposed Scheme would not in any way adversely affect the ordinary operations of the 

Transferee Company or the ability of the Transferee Company to honor its commitments or to 

pay its debts in the ordinary course of business. 

The Transferor Company has 2 (Two) secured creditors and their outstanding principal amount 

as on 31 December 2022 is INR 1,52,05,445/-. Further, the Transferor Company has 7 (Seven) 

unsecured creditors and the total outstanding balances as on 27 January 2023 is INR 51,44,921/. 

As per the Scheme, all the debts, liabilities, contingent liabilities, duties and obligations of the 

Transferor Company, as on the Appointed Date, whether provided for or not in the books of 

accounts of the Transferor Company and all other liabilities which may accrue or arise after the 

Appointed Date but which relates to the period on or up to the day of the Appointed Date shall 

be the debts, liabilities, duties and obligations of the Transferee Company including any 

encumbrance on the assets of the Transferor Company or on any income earned from those 

assets. 

g) Debenture holders 

As of date, the Transferee Company and the Transferor Company do not have any compulsory 

convertible debentures, therefore the effect of the Scheme on any such debenture holders does 

21



not arise. 

However, the Company has issued 200 (Two Hundred) senior, unsubordinated, secured, 

redeemable non-convertible debentures of the face value of INR 5,00,000/- (Indian Rupees Five 

Lakhs only), each aggregating to INR 10,00,00,000/- (Indian Rupees Ten Crores only) to certain 

identified investors on a private placement basis on 04 May, 2022.    

h) Deposit trustee and debenture trustee 

As of date, the Transferee Company and the Transferor Company do not have any debenture 

trustee or deposit trustee, therefore the effect of the Scheme on any such deposit 

trustee/debenture trustee does not arise. 

i) Employees 

Upon the Scheme coming into effect, all employees of the Transferor Company as on such date 

shall become the employees of the Transferee Company, and, subject to the provisions hereof, 

on such terms and conditions as provided in the employment agreements to be executed with 

the Transferee Company, without any interruption of service as a result of the Amalgamation.  

16. Shareholders to whom the Notice is sent may vote in the meeting through remote e-voting facility before 

the meeting/e-voting facility during the meeting.  

17. CAPITAL STRUCTURE OF THE TRANSFEROR COMPANY - PRE AND POST SCHEME 

(EXPECTED) 

Particulars PRE-SCHEME AS ON 27 

January 2023  

POST-SCHEME (EXPECTED)

No. of shares Amount (in INR) No. of shares Amount (in INR)

Authorised Share Capital

Equity Shares of INR10/- 

each 

15,000  1,50,000/- - - 

Total Authorised Share 

Capital 

15,000 1,50,000/- - - 

Issued, Subscribed and 

Paid-up Share Capital 

Equity Shares of INR10/- 

each 

10,142 1,01,420/- - - 

Total Paid Up Share 

Capital 

10,142 1,01,420/- - - 

18. CAPITAL STRUCTURE OF TRANSFEREE COMPANY - PRE AND POST SCHEME 

(EXPECTED)

Particulars PRE-SCHEME AS ON 13 

FEBRUARY 2023 

POST-SCHEME (EXPECTED) 

No. of shares Amount (in No. of shares Amount (in INR)
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INR) 

Authorised Share Capital

Equity Shares of INR 10/- 

each 

Preference shares of INR 

10/- each 

Preference shares of INR 

1000/- each  

2,20,000 

50,000 

25,000 

2,77,00,000/- 

2,20,000 

50,000 

25,000 

2,77,00,000/- 

Issued, Subscribed and 

Paid-up Share Capital 

Issued, subscribed  

Equity shares of INR 10/- 

each 

Preference shares of INR 

10/- each 

Preference shares of INR 

1000/- each 

Paid up 

Equity shares of INR 10/- 

each 

Preference shares of INR 

10/- each 

Preference shares of INR 

1000/- each 

15,766  

16,960 

9,799 

15,766  

16,960 

9,300 

1,01,26,260/- 

96,27,260/- 

19,946  

16,960 

16,906 

19,946 

16,960 

16,906 

1,72,75,060/- 

1,72,75,060/- 

Note: Please note that the paid-up share capital of the Company (as mentioned under the pre-scheme 

capital structure) has been increased from INR 96,27,260 to INR 1,01,26,260/- by way of allotment of 

allotted of 499 (Four Hundred Ninety-Nine) compulsory convertible preference shares on 16 February 

2023 to DSP HMK Holdings Private Limited. 

19. The Scheme does not have a prejudicial effect on the Key Managerial Personnel, Directors, Shareholders, 

Creditors, Employees of the Transferee Company and the Transferor Company, as no sacrifice or waiver 

is, at all, called from them nor are their rights sought to be modified in any manner. 

20. None of the Directors, Shareholders, Key Managerial Personnel, Creditors and Employees of the 

Transferor Company and Transferee Company respectively have any material interest in the Scheme. 

21. No winding up petition is pending against the Transferee Company and the Transferor Company. 

22. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the 

Transferee Company and the Transferor Company, in their respective meetings held on 20 December 

2022 and 2 January 2023, respectively, have adopted a report, inter alia, explaining the effect of the 

Scheme on each class of shareholders, key managerial personnel, promoter and non-promoter 

shareholders. Copy of the reports adopted by the Board of Directors of the Transferee Company and 

Transferor Company is enclosed herewith as Annexure 2 and Annexure 3, respectively.

23. Audited financial statements of the Transferee Company and Transferor Company for the period ended 31 
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March  2022, is enclosed as Annexure 4 and Annexure 5, respectively, while the unaudited financial 

statements of Transferee Company and Transferor Company as on 31 December 2022 have been 

enclosed as Annexure 6 and Annexure 7, respectively. 

24. INSPECTION OF DOCUMENTS: 

The following documents will be open for inspection to the Shareholders of the Transferee Company at 

its registered office situated at Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon  122016, India 

on all working days (except Saturday, Sunday and public holidays) between 9 a.m. and 6 p.m. up to the 

date of the ensuing Meeting: 

a. Copy of the order dated May 30, 2023, passed by the Tribunal in Company Application 

CA (CAA) NO. 10/Chd/Hry/2023 (1st Motion) directing inter alia the convening of the 

Meeting.  

b. Copy of the Scheme as  Tribunal.  

c. Copy of the audited financials of the Transferee Company for the year ended 31 March 2022. 

d. Copy of the audited financials of the Transferor Company for the year ended 31 March 2022. 

e. Copy of the unaudited financial statements of Transferee Company as on 31 December 2022.  

f. Copy of the unaudited financial statements of Transferor Company as on 31 December 2022.  

g. Copy of the Report adopted by the Board of Directors of Transferee Company pursuant to the 

provisions of Section 232(2)(c) of the Act. 

h. Copy of the Report adopted by the Board of Directors of Transferor Company pursuant to the 

provisions of Section 232(2)(c) of the Act. 

i. Copies of the valuation reports dated 17 December 2022 prepared by Mr. Subodh Kumar, an 

Independent Registered Valuer, registered with IBBI vide Registration No. 

IBBI/RV/05/2019/11705, determining the share exchange value between the Transferee 

Company and the Transferor Company.  

j. Copies of the certificate issued by Auditors of the Transferee Company and Transferor 

Company to the effect that the accounting treatment proposed in the Scheme of Amalgamation 

is in conformity with the Accounting Standards prescribed under Section 133 of the Act. 

For Suchalis Confectionery Private Limited 

_______________________ 
Suchali Jain 
Director 
Authorized Signatory 
Date : June 17, 2023 
Place : Gurgaon 
Registered Office: Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon  122016, India. 
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT CHANDIGARH

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)

Under Sections 230 to 232 of the
Companies Act, 2013 read with
Companies (Compromise,
Arrangements and Amalgamations)
Rules, 2016

IN THE MATTER OF SCHEME OF AMALGAMATION OF:

SUCHALIS CONFECTIONERY PRIVATE LIMITED
with its registered office at:
Plot No-321, Udyog Vihar Phase-2, Sector-20, Gurgaon - 122016, India,
CIN: U15490HR2018PTC076091
PAN: AAICM1839L

...Transferor Company/Applicant
Company No. 1

AND
MUHAVRA ENTERPRISES PRIVATE LIMITED
with its registered office at:
D-173, Sushant Lok I, Gurgaon -122002, India,
CIN: U15492HR2012PTC047234
PAN: ABACS9199J

…Transferee Company/Applicant
Company No. 2

Order delivered on: 30.05.2023

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present : -

For the Applicant Companies: Mr. Sahil Sharma, Advocate

Per: HARNAM SINGH THAKUR, MEMBER (JUDICIAL)

ORDER

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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This is a Joint First Motion Application filed by Applicant Companies

namely; SUCHALIS CONFECTIONERY PRIVATE LIMITED (for short hereinafter

referred to as “Applicant Company/ Transferor Company No.1”) and MUHAVRA

ENTERPRISES PRIVATE LIMITED (for short hereinafter referred to as

“Applicant Company/Transferee Company No.2”) under Section 230-232 of the

Companies Act, 2013 (the Act) and other applicable provisions of the Act read

with Companies (Compromises, Arrangements, and Amalgamations) Rules,

2016 (the Rules) in relation to the Scheme of Amalgamation between the

respective companies. The said Scheme is attached as Annexure 3 with the

Application.

2. The Transferor Company is presently engaged in the business of, inter

alia, manufacturing, producing, buying, selling and distributing all types and kinds

of bread bakery products, confectionery, sweets and namkeen foods products.

3. The Transferee Company is presently engaged in the business of, inter

alia, manufacturing, processing, distributing, marketing and selling goods related

to specialty food and beverage products, including, but not limited to coffee

products (beverages, roasted beans coffee powder and coffee products),

chocolate products and mushrooms and providing services such as saleable

drinks in a kiosk format or via delivery for personal and commercial use,

throughout India and overseas.

4. It is submitted that the registered offices of the Applicant Companies are

situated in Gurugram, therefore, the territorial jurisdiction of Applicant Companies

falls with this Bench.

5. The rationale of the Scheme is given below: -

a. The Amalgamation between the Applicant Companies (Amalgamation) is
expected to achieve cost savings from more focused operational efforts,

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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rationalization and standardization of business processes by way of

consolidation.

b. The Amalgamation is expected to achieve business synergies and is

expected to enable carrying on the businesses more economically.

c. The Amalgamation is intended to rationalize the business operations and

activities, to utilize the potential for growth and diversification and for

better optimization of costs and resources.

d. The Amalgamation would result in consolidation to enable better and more

efficient management and more opportunities to vigorously pursue growth

and expansion.

6. It is stated that the Board of Directors of the Transferor Company and the

Transferee Company, in their meetings held on 02.01.2023 and 20.12.2022,

respectively, have considered and unanimously approved the Scheme subject to

the sanction of the same by this Tribunal. The copies of the Board Resolutions of

the Transferor Company and the Transferee Company are attached as

Annexure-4 and Annexure-5 respectively of the Application.

7. The appointed date of the Scheme is 01.04.2022 as defined in Part-A

Clause 1.03 of Scheme of Amalgamation which is attached as Annexure- 3 with

the Application.

8. It is stated that the Transferor Company has filed audited financial

statements as on 31 March 2022 and unaudited financial statements as on 31

December 2022 as Annexure-11. It is further stated that the Transferee Company

has filed audited financial statements as on 31 March 2022 and unaudited

financial statements as on 31 December 2022 as Annexure-12.

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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10. It is further submitted that the valuation reports have been submitted by

Mr. Subodh Kumar, an Independent Registered Valuer, bearing Registration No.

IBBI/RV/05/2019/11705, which are attached as Annexure-6 of the Application. As

per the said valuation reports dated 17.12.2022, the following share exchange

ratio has been proposed in the Scheme:-

“For 2.426 shares of the Transferor Company, the Transferor Member

shall be issued 1 (One) Equity Share of the Transferee Company.”

11. It is deposed by way of affidavits furnished by authorised signatories of the

Applicant Companies that the Application with respect to the Scheme sets out all

material facts under Section 230(2)(b) and 230(2)(c) of the Act relating to the

Applicant Companies, and that the latest audited accounts of the Applicant

Companies as on 31 March 2022 have been filed. Further, there are no material

investigations or proceedings pending against the Applicant Companies under

the Companies Act, 2013 or any other provision of law which have a material

adverse effect on the sanction of the Scheme. There are no material legal

proceedings against the Applicant Companies under applicable laws that

adversely impact the sanction of the Scheme (Annexure-16 of the Application).

12. It is deposed by way of affidavits furnished by authorised signatories of the

Applicant Companies that notice of the Scheme is to be issued and sent only to

the following statutory authorities: 1) the Regional Director, Northern Region,

Ministry of Corporate Affairs, 2) the Jurisdictional Registrar of Companies, 3) the

Income Tax Department through the Nodal Officer – Principal Commissioner of

Income Tax, and 4) the Official Liquidator. Besides the above-mentioned

authorities, there are no other sectoral regulators/authorities pertaining to the

Applicant Companies (Annexure-18 of the Application).

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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13. It is submitted that in the present Scheme of Amalgamation that the do

not involve the reduction of share capital in terms of Section 66 of the Companies

Act, 2013 and that the Scheme does not provide for any arrangement with the

outside creditors and thus thereby Corporate Debt restructuring is not applicable

to the Scheme.

14. The authorized signatory of Applicant Company has stated that there are

no investigations or proceedings of any manner before any authority including

under Sections 210 & 226 of the Companies Act, 2013. The relevant paras for

the same at Para No. 40 and 41 of the application at Page No. 44.

15. The Applicant Company have furnished the following documents:-

i. Proposed Scheme of Amalgamation (Annexure 3 with the application).

ii. Certificate of Incorporation along with Memorandum and Articles of

Association of the Applicant Companies (Annexure 1 and 2 with the

Application).

iii. List of Equity Shareholders of the Applicant Companies duly certified

by Swati A Gupta & Associates, Chartered Accountants as on

09.02.2022 (Annexure 7 and 9 with the Application).

iv. List of Secured and Unsecured Creditors dated 19.09.2022 of the

Applicant Company duly certified by Swati A Gupta & Associates,

Chartered Accountants (Annexure 8 and 10 with the Application).

v. Certificate by the Statutory Auditor to the effect that the Accounting

treatment proposed in the Scheme is in conformity with Section 133 of

the Companies Act, 2013 (Annexure 13 with the Application).

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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vi. Audited Financial Statement for financial year 2021-2022 of the

Applicant Companies (Annexure 11 and Annexure 12 with the

Application).

vii. Unaudited Financial Statements for the period ended on 30.09.2022 of

the Applicant Company (Annexure 11 and Annexure 12 with the

Application).

viii. Affidavits of sectoral regulators of the Applicant Companies (Annexure

18 with the Application).

ix. Affidavit with regard to no legal proceedings pending against the

Applicant Companies (Annexure 17 with the Application).

15. The Transferor Company/ Applicant Company No. 1 i.e. Suchalis

Confectionery Private Limited was incorporated under the provisions of the

Companies Act, 1956 on 27.09.2018 bearing CIN U15490HR2018PTC076091

with the Registrar of Companies Delhi & Haryana and The Transferee Company/

Applicant Company No. 2 i.e. Muhavra Enterprises Private Limited was

incorporated under the provisions of the Companies Act, 1956 on 26.09.2012

bearing CIN U15492HR2012PTC047234 with the Registrar of Companies Delhi

& Haryana.

16. The Applicant Companies have furnished the details of the Equity

Shareholders, Secured Creditors and Unsecured Creditors which are as follows:

Name of the
Applicant
Companies

Shareholders along with their consent on
affidavit

Creditors along with their consents on affidavit

     Equity
Shareholders
  

Consents
submitted

on affidavit

Preference
Shareholder
s

Consents
submitted
on affidavit

Secured
Creditors 

Consent
s

submitte
d on
affidavit

Unsecured
Creditors

Consents
submitted

on
affidavit

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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Applicant
Company
No. 1

4 Meetings to
be convened

NA NA INR
1,52,05,44
5/- in
value

Meeting
s to be
convene
d

INR
51,44,921/-
in value

Meetings to
be convened

Applicant
Company
No. 2

15 Meetings
to be
convened

79 Meetings to
be convened INR

20,17,38,1
29/- in
value

Meeting
s to be
convene
d

INR
5,19,62,349/-
in value

Meetings to
be convened

17. Accordingly, the directions of this Bench in the present case are as under:

I. In relation to Applicant Company No.1/Transferor Company:

a. The meeting of the Equity Shareholders of the Applicant Company

No.1/Transferor Company No.1 be convened as prayed for on

22.07.2023 (Saturday) at 03:30 PM through Video Conferencing with

facility of remote e-voting, subject to notice of the meeting being

issued. The quorum of the meeting of the Equity Shareholders shall be

2 in number or 40% in value of the Equity Shareholders;

b. The meeting of the Secured Creditors of the Applicant Company

No.1/Transferor Company No.1 be convened as prayed for on

22.07.2023 (Saturday) at 10:30 AM through Video Conferencing with

facility of remote e-voting, subject to notice of the meeting being

issued. Although, the total no. of Secured Creditors is not mentioned

in the list attached as Annexure 8. Therefore, the quorum of the

meeting of the Secured Creditors shall be 40% in value of the Secured

Creditors;

c. The meeting of the Unsecured Creditors of the Applicant Company

No.1/Transferor Company No.1 be convened as prayed for on

22.07.2023 (Saturday) at 01:00 PM through Video Conferencing with

facility of remote e-voting, subject to notice of the meeting being

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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issued. Although, the total no. of Unsecured Creditors is not

mentioned in the list attached as Annexure 8. Therefore, the quorum

of the meeting of the Unsecured Creditors shall be 40% in value of the

Unsecured Creditors;

II. In relation to Applicant Company No.2/Transferee Company:

a. The meeting of the Equity Shareholders and all categories of

Preference Shareholders of the Applicant Company No.2/Transferee

Company be convened as prayed for on 23.07.2023 (Sunday) at

03:30 PM through Video Conferencing with facility of remote e-voting,

subject to notice of the meeting being issued. The quorum of the

meeting of the Equity Shareholders shall be 38 in number or 40% in

value of the Equity Shareholders ;

b. The meeting of the Secured Creditors of the Applicant Company

No.2/Transferee Company be convened as prayed for on 23.07.2023

(Sunday) at 10:00 AM through Video Conferencing with facility of

remote e-voting, subject to notice of the meeting being issued.

Although, the total no. of Secured Creditors is not mentioned in the list

attached as Annexure 10. Therefore, the quorum of the meeting of the

Secured Creditors shall be 40% in value of the Secured Creditors;

c. The meeting of the Unsecured Creditors of the Applicant Company

No.2/Transferee Company be convened as prayed for on 23.07.2023

(Sunday) at 01:00 PM through Video Conferencing with facility of

remote e-voting, subject to notice of the meeting being issued.

Although, the total no. of Unsecured Creditors is not mentioned in the

list attached as Annexure 10. The quorum of the meeting of the

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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Unsecured Creditors shall be 40% in value of the Unsecured

Creditors;

III. In case the required quorum as noted above for the meetings is not present

at the commencement of the meeting, the meeting shall be adjourned by 30

minutes and thereafter the persons present and voting shall be deemed to

constitute the quorum.

IV. Mr Raghu Nayyar, Former Member (Technical) NCLT, Chairperson,

address: A45 Retreat Apartments, Plot No. 20, IP Extension, New Delhi -

110092, Mobile No. 9811066745, Email id: raghunayyar@yahoo.com is

appointed as the Chairperson for the meetings to be called under this order.

An amount of ₹ 2,00,000/- (Rupees Two lakhs Only) be paid for his services

as the Chairperson.

V. Ms.Ekakshra Mandhar, Advocate, address: House Number-1081,

Sector-8,Chandigarh, Mobile No. 9814166666, e-mail id:

Ekakshra@amcpro.in, is appointed as the Alternate Chairperson for the

meetings to be called under this order. An amount of ₹1,25,000/- (Rupees

One Lakh Twenty Five Thousand Only) be paid for her services as the

Alternate Chairperson.

VI. Mr. Salil Yadav,Chartered Accountant, address: SCO 13 (2nd Floor)

Industrial Area, Phase-9, Mohali-160062, Mobile No.7814036887, email id:

casalilyadav@gmail.com, is appointed as the Scrutinizer for the above

meetings to be called under this order. An amount of ₹1,00,000/- (Rupees

One Lakh Only) be paid for his services as the Scrutinizer.

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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VII. The fee of the Chairperson, Alternate Chairperson and Scrutinizer and other

out-of-pocket expenses for them shall be borne by Applicant Company

jointly. It is further directed that along with the notices, Applicant Companies

shall also send, statements explaining the effect of the scheme on the

creditors, key managerial personnel, promoters and non-promoter

members, etc. along with the effect of the scheme of amalgamation on any

material interests of the Directors of the Company or the debenture trustees

if any, as provided under sub-section (3) of Section 230 of the Act.

VIII. It is also directed that the Provisional Account statements of Applicant

Companies as on 31.12.2022 or as on a subsequent date be also circulated

for the aforesaid meeting(s) in terms of Section 232 (2) (e) of the Act.

IX. That the Applicant Companies shall publish an advertisement with a gap of

at least 30 clear days before the aforesaid meeting, indicating the day, date

and place and time of the meeting as aforesaid, to be published in

“Financial Express” (English) and “Jansatta” (Hindi), both in Delhi NCR

Edition. The publication shall also indicate that the explanatory statement

required to be furnished pursuant to Sections 230 & 232 read with Section

102 of the Companies Act, 2019 can be obtained free of charge at the

registered office of the Applicant Companies. Applicant Companies shall

also publish the notice on its website if any.

X. Voting shall be allowed on the “Scheme” through electronic means which

will remain open for a period as mandated under Clause 8.3 of Secretarial

Standards on General Meetings to the Applicant Companies under the Act

and the Rules framed thereunder.

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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XI. The Scrutinizer’s report will contain his/her findings on compliance to the

directions given in Para VIII to X above.

XII. The Chairperson shall be responsible to report the result of the meeting to

the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 within 7

(seven) days of the conclusion of the meeting. The Chairperson would be

fully assisted by the authorized representative/Company Secretary of the

Applicant Companies and the Alternate Chairperson. The Scrutinizer will

assist the Hon’ble Chairperson and Alternate Chairperson in preparing and

finalizing the report.

XIII. The Applicant Companies shall individually and in compliance with

sub-section (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 send

notices in Form No. CAA-3 along with copy of the Scheme, Explanatory

Statement and the disclosures mentioned in Rule 6 of the “Rules” to (i)

Central Government through the Regional Director (Northern Region),

Ministry of Corporate Affairs, New Delhi; (ii) Jurisdictional Registrar of

Companies; (iii) the Official Liquidator; (iv) Income Tax Department through

the Nodal Officer – Principal Commissioner of Income Tax, NWR, Aayakar

Bhawan, Sector 17-E, Chandigarh mentioning the PAN number of the

Applicant Companies; and to such other Sectoral Regulator(s) governing

the business of the Applicant Companies, if any, stating that report on the

same, if any, shall be sent to this Tribunal within a period of 30 days from

the date of receipt of such notice and copy of such report shall be

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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simultaneously sent to the applicant companies, failing which it shall be

presumed that they have no objection to the proposed Scheme.

XIV. The Applicant Companies shall furnish a copy of the Scheme free of charge

within one day of any requisition for the Scheme made by any creditor or

member/shareholder entitled to attend the meeting as aforesaid.

XV. The authorized representative of Applicant Companies shall furnish an

affidavit of service of notice of meeting and publication of advertisement and

compliance of all directions contained herein at least a week before the

proposed meeting.

XVI. All the aforesaid directions are to be complied with strictly in accordance

with the applicable laws including forms and formats contained in the Rules

as well as the provisions of the Companies Act, 2013 by the Applicant

Companies

18. With the aforesaid directions, this First Motion Application is allowed with

liberty to Applicant Companies to file Second Motion Petition. A copy of this order

be supplied to the learned counsel for the Applicant Company who in turn shall

supply a copy of the same to the Chairperson, Alternate Chairperson and the

Scrutinizer immediately.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

May 30, 2023
SA/VN

CA (CAA) No. 10/Chd/Hry/2023
(1st Motion)
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MUHAVRA ENTERPRISES PRIVATE LIMITED 

D 173, Sushant Lok, Phase 1, Gurgaon- 122002, Haryana, India  
  (+91) 9821126015, getcoffee@bluetokaicoffee.com  

CIN: U15492HR2012PTC047234 
 

REPORT UNDER SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 ADOPTED BY THE 
BOARD OF DIRECTORS OF MUHAVRA ENTERPRISES PRIVATE LIMITED EXPLAINING THE 
EFFECT OF SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS 
 
The Board of Directors (Board) of Muhavra Enterprises Private Limited (Transferee Company or 

Company) at its board meeting held on 20 December 2022 has approved the scheme of amalgamation 
(Scheme) in terms of and pursuant to, the provisions of Sections 230 to 232 of the Companies Act, 2013 
(Companies Act), the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and 
other applicable laws, for the amalgamation of Suchalis Confectionery Private Limited (bearing CIN 
U15490HR2018PTC076091) (Transferor Company) into and with the Transferee Company (Proposed 

Amalgamation). The Scheme is subject to requisite approval(s) of the Hon’ble National Company Law 
Tribunal, Chandigarh Bench (Hon’ble Tribunal) and other regulatory authorities.   
 
While deliberating on the Scheme, the Board of the Transferee Company had, inter alia, considered the 
following: 
 
(i) Draft Scheme;  

(ii) Certificate of share swap ratio dated 17 December 2022, for the Proposed Amalgamation, 
prepared by Mr. Subodh Kumar, an independent registered valuer, registered with IBBI vide 
Registration No. IBBI/RV/05/2019/11705, having his office at 210, 2nd Floor, Wadhwa 
Complex, Street No. 10, Laxmi Nagar, New Delhi-110092, India and a coordinating office at 
First Floor, 12/14, Dhakka, Near Kingsway Camp, Delhi-400006; and 

(iii) Valuation reports dated 17 December 2022, prepared by Mr. Subodh Kumar, an independent 
registered valuer, registered with IBBI vide Registration No. IBBI/RV/05/2019/11705, having 
his office at 210, 2nd Floor, Wadhwa Complex, Street No. 10, Laxmi Nagar, New Delhi-110092, 
India and a coordinating office at First Floor, 12/14, Dhakka, Near Kingsway Camp, Delhi- 
400006. 

 
After considering the documents referred above, the Board of the Transferee Company has approved 
the draft Scheme.  
 
In accordance with Section 232(2)(c) of the Companies Act, a report adopted by the Board of the 
Transferee Company explaining the effect of the Scheme on each class of shareholders, key managerial 
personnel (KMP), promoters and non-promoter shareholders is required to be circulated to the 
shareholders or class of shareholders or creditors or class of creditors, as the case may be, for the 
meeting of the shareholders or class of shareholders or creditors or class of creditors, as the case may 
be, along with the notice convening such meeting.  
 
(i) The Proposed Amalgamation seeks to achieve cost savings from more focussed operational 

efforts, rationalization and standardization of business processes by way of consolidation.   
 

(ii) The Proposed Amalgamation is expected to achieve business synergies and is expected to 
enable carrying on the business more economically.   
 

(iii) The Proposed Amalgamation is intended to rationalize the business operations and activities, 
to utilize the potential for growth and diversification and for better optimization of costs and 
resources.  
 

(iv) The Proposed Amalgamation would result in consolidation to enable better and more efficient 
management and offering opportunities to vigorously pursue growth and expansion. 
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MUHAVRA ENTERPRISES PRIVATE LIMITED 

D 173, Sushant Lok, Phase 1, Gurgaon- 122002, Haryana, India  
  (+91) 9821126015, getcoffee@bluetokaicoffee.com  

CIN: U15492HR2012PTC047234 
 

 
(v) Upon the Scheme becoming effective (as defined in the Scheme) in terms of Clause 17 of Part B, 

for every 2.426 shares of the Transferor Company, each shareholder of the Transferor Company 
shall be issued 1 equity share of the Transferee Company, based on the share exchange ratio of 
0.4122:1 (Share Exchange Ratio). The employee stock option pool of the Transferee Company 
on a fully diluted basis, shall stand increased by 267 (Two Hundred and Sixty-Seven) shares, 
to accommodate the employee stock option pool of the Transferor Company.  

  
(vi) Upon the Scheme becoming effective (as defined in the Scheme), the Transferor Company shall 

stand dissolved without being wound up and the board of directors and any committees 
thereof of the Transferor Company shall without any further act, instrument or deed be and 
stand dissolved.  

 
Therefore, in accordance with Section 232(2)(c) of the Companies Act, the Board of the Transferee 
Company in its meeting held on 20 December 2022 took on record the following impact of the Scheme 
inter alia on the shareholders, KMP, promoters and non-promoter shareholders of the Transferee 
Company and the Transferor Company: 
 

S. 
No. 

Category Transferee Company Transferor Company 

1.  Shareholders In accordance with the Scheme, 
the Transferee Company will issue 
new shares to the shareholders of 
the Transferor Company based on 
the Share Exchange Ratio, i.e., for 
every 2.426 shares of the 
Transferor Company, each 
shareholder of the Transferor 
Company shall be issued 1 equity 
share of the Transferee Company.   
 

The Transferor Company will 
be struck off from the register 
of companies maintained by 
the concerned Registrar of 
Companies, with effect from 
the relevant effective date as 
specified in the Scheme 
without need for winding up 
in accordance with the 
Companies Act and other 
applicable laws in India.  
 
Accordingly, the shareholders 
of the Transferor Company 
will cease to hold shares in the 
Transferor Company and will 
receive shares in the 
Transferee Company in 
consideration of the Proposed 
Amalgamation and in 
accordance with the Share 
Exchange Ratio.  
 

2. Promoter Shareholders As stated above, upon the Scheme 
becoming effective, the 
shareholders of the Transferee 
Company will issue shares to the 
shareholders of the Transferor 
Company in terms of the Scheme.  
 

Upon the Scheme becoming 
effective, the promoter 
shareholders will cease to be 
promoters of the Transferor 
Company. 
 
The promoter shareholders of 
the Transferor Company will 
be treated at par with the other 
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S. 
No. 

Category Transferee Company Transferor Company 

The Scheme does not have any 
special impact on the shareholders 
of the Transferee Company. 
 

shareholders of the Transferee 
Company once they will be 
issued shares of the Transferee 
Company.  
 
Please refer to point (1) above 
for details regarding effect on 
the shareholders. 
 

3. Non-promoters 
Shareholders 

Please refer to point (1) above for 
details regarding effect on the 
shareholders. 
 

Please refer to point (1) above 
for details regarding effect on 
the shareholders. 
 

4. KMPs The KMPs of the Transferee 
Company or their relatives do not 
have any interest in the Scheme, 
financially or otherwise. The 
Scheme does not affect the office of 
the KMPs of the Transferee 
Company.  
 

In accordance with the 
Scheme, all employees of the 
Transferor Company as on 
such date shall become the 
employees of the Transferee 
Company, and, subject to the 
provisions hereof, on such 
terms and conditions as 
provided in the employment 
agreements to be executed 
with the Transferee Company, 
without any interruption of 
service as a result of the 
Proposed Amalgamation. 
 

5. Directors The directors of the Transferee  
Company or their relatives do not 
have any interest in the Scheme, 
financially or otherwise. The 
Scheme does not affect the office of 
the directors of the Transferee 
Company. 
 

Upon the Scheme becoming 
effective, the directors of the 
Transferor Company will 
cease to be directors of the 
Transferor Company. 

 

For Muhavra Enterprises Private Limited 
 
 
 
 
 
 

Signatures: __________________________ 
 

Matthew Joseph Chitharanjan 
Director 
DIN: 06368646 

Add:  D-173, Sushant Lok-1, Chakarpur (74), Gurgaon,  
DLF, Gurgaon-122002, Haryana 
Date: 20 December 2022 
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REPORT UNDER SECTION 232(2)(C) OF THE COMPANIES ACT, 2013 ADOPTED BY THE 
BOARD OF DIRECTORS OF SUCHALIS CONFECTIONERY PRIVATE LIMITED EXPLAINING 
THE EFFECT OF SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY 
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS 
 
The Board of Directors (Board) of Suchalis Confectionery Private Limited (Transferor Company or 
Company) at its board meeting held on 2 January 2023 has approved the scheme of amalgamation 
(Scheme) in terms of and pursuant to, the provisions of Sections 230 to 232 of the Companies Act, 2013 
(Companies Act), the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, and 
other applicable laws, for the amalgamation of Transferor Company into and with Muhavra Enterprises 
Private Limited (bearing CIN U15492HR2012PTC047234) (Transferee Company) (Proposed 

Amalgamation). The Scheme is subject to requisite approval(s) of the Hon’ble National Company Law 
Tribunal, Chandigarh Bench (Hon’ble Tribunal) and other regulatory authorities.  
 
While deliberating on the Scheme, the Board of the Transferor Company had, inter alia, considered the 
following: 
 
(i) Draft Scheme;  

(ii) Certificate of share swap ratio dated 17 December 2022, for the Proposed Amalgamation, 
prepared by Mr. Subodh Kumar, an independent registered valuer, registered with IBBI vide 
Registration No. IBBI/RV/05/2019/11705, having his office at 210, 2nd Floor, Wadhwa 
Complex, Street No. 10, Laxmi Nagar, New Delhi-110092, India and a coordinating office at 
First Floor, 12/14, Dhakka, Near Kingsway Camp, Delhi-400006; and 

(iii) Valuation reports dated 17 December 2022, prepared by Mr. Subodh Kumar, an independent 
registered valuer, registered with IBBI vide Registration No. IBBI/RV/05/2019/11705, having 
his office at 210, 2nd Floor, Wadhwa Complex, Street No. 10, Laxmi Nagar, New Delhi-110092, 
India and a coordinating office at First Floor, 12/14, Dhakka, Near Kingsway Camp, Delhi- 
400006. 

 
After considering the documents referred above, the Board of the Transferor Company has approved 
the draft Scheme. 
 
In accordance with Section 232(2)(c) of the Companies Act, a report adopted by the Board of the 
Transferor Company explaining the effect of the Scheme on each class of shareholders, key managerial 
personnel (KMP), promoters and non-promoter shareholders is required to be circulated to the 
shareholders or class of shareholders or creditors or class of creditors, as the case may be, for the 
meeting of the shareholders or class of shareholders or creditors or class of creditors, as the case may 
be, along with the notice convening such meeting.  
 
(i) The Proposed Amalgamation seeks to achieve cost savings from more focussed operational 

efforts, rationalization and standardization of business processes by way of consolidation.  
 
(ii) The Proposed Amalgamation is expected to achieve business synergies and is expected to 

enable carrying on the business more economically.   

ANNEXURE 3
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(iii) The Proposed Amalgamation is intended to rationalize the business operations and activities, 
to utilize the potential for growth and diversification and for better optimization of costs and 
resources.  

 
(iv) The Proposed Amalgamation would result in consolidation to enable better and more efficient 

management and offering opportunities to vigorously pursue growth and expansion. 
 
(v) Upon the Scheme becoming effective (as defined in the Scheme) in terms of Clause 17 of Part B, 

for every 2.426 shares of the Transferor Company, each shareholder of the Transferor Company 
shall be issued 1 equity share of the Transferee Company, based on the share exchange ratio of 
0.4122:1 (Share Exchange Ratio). The employee stock option pool of the Transferee Company 
on a fully diluted basis, shall stand increased by 267 (Two Hundred and Sixty-Seven) shares, 
to accommodate the employee stock option pool of the Transferor Company. 

 
(vi) Upon the Scheme becoming effective (as defined in the Scheme), the Transferor Company shall 

stand dissolved without being wound up and the board of directors and any committees 
thereof of the Transferor Company shall without any further act, instrument or deed be and 
stand dissolved.  

 
Therefore, in accordance with Section 232(2)(c) of the Companies Act, the Board of the Transferor 
Company in its meeting held on 2 January 2023 took on record the following impact of the Scheme inter 
alia on the shareholders, KMP, promoters and non-promoter shareholders of the Transferee Company 
and the Transferor Company: 
 

S. 
No. 

Category Transferee Company Transferor Company 

1.  Shareholders In accordance with the Scheme, 
the Transferee Company will 
issue new shares to the 
shareholders of the Transferor 
Company based on the Share 
Exchange Ratio, i.e., for every 
2.426 shares of the Transferor 
Company, each shareholder of 
the Transferor Company shall 
be issued 1 equity share of the 
Transferee Company.  
 

The Transferor Company 
will be struck off from the 
register of companies 
maintained by the 
concerned Registrar of 
Companies, with effect 
from the relevant effective 
date as specified in the 
Scheme without need for 
winding up in accordance 
with the Companies Act 
and other applicable laws 
in India.  
 
Accordingly, the 
shareholders of the 
Transferor Company will 
cease to hold shares in the 
Transferor Company and 
will receive shares in the 
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S. 
No. 

Category Transferee Company Transferor Company 

Transferee Company in 
consideration of the 
Proposed Amalgamation 
and in accordance with the 
Share Exchange Ratio.  
 

2. Promoter Shareholders As stated above, upon the 
Scheme becoming effective, the 
shareholders of the Transferee 
Company will issue shares to 
the shareholders of the 
Transferor Company in terms 
of the Scheme.  
 
The Scheme does not have any 
special impact on the 
shareholders of the Transferee 
Company. 
 

Upon the Scheme becoming 
effective, the promoter 
shareholders will cease to 
be promoters of the 
Transferor Company. 
 
The promoter shareholders 
of the Transferor Company 
will be treated at par with 
the other shareholders of 
the Transferee Company 
once they will be issued 
shares of the Transferee 
Company.  
 
Please refer to point (1) 
above for details regarding 
effect on the shareholders. 
 

3. Non-promoters Shareholders Please refer to point (1) above 
for details regarding effect on 
the shareholders. 
 

Please refer to point (1) 
above for details regarding 
effect on the shareholders. 
 

4. KMPs The KMPs of the Transferee 
Company or their relatives do 
not have any interest in the 
Scheme, financially or 
otherwise. The Scheme does 
not affect the office of the 
KMPs of the Transferee 
Company.  
 

In accordance with the 
Scheme, all employees of 
the Transferor Company as 
on such date shall become 
the employees of the 
Transferee Company, and, 
subject to the provisions 
hereof, on such terms and 
conditions as provided in 
the employment 
agreements to be executed 
with the Transferee 
Company, without any 
interruption of service as a 
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S. 
No. 

Category Transferee Company Transferor Company 

result of the Proposed 
Amalgamation. 
 

5. Directors The directors of the Transferee 
Company or their relatives do 
not have any interest in the 
Scheme, financially or 
otherwise. The Scheme does 
not affect the office of the 
directors of the Transferee 
Company. 
 

Upon the Scheme becoming 
effective, the directors of 
the Transferor Company 
will cease to be directors of 
the Transferor Company. 

 
For Suchalis Confectionery Private Limited 

  
 

  
Signatures:  
 
Suchali Jain 
Director 
DIN: 08241627 

Add: A-57, Near S D College,  
Tribune Colony, Ambala GPO, 
Haryana - 133001 
Date: 2 January 2023 
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