NS OXYMORON ADVISORS PRIVATE LIMITED

December 15, 2022

To,

The Manager — Debt Listing,
BSE Limited

Wholesale Debt Market Segment

Phiroze Jeejebhoy Towers,

Dalal Street, Mumbai — 400001

Scrip Code(s): 973425, 973426, 973427, 973428

Dear Sir,

Sub: Order of the National Company Law Tribunal, Mumbai Bench approving Scheme of Merger by
Absorption of Netscribes (India) Private Limited into and with NS Oxymoron Advisors Private Limited

This has reference to our earlier disclosures dated 12 September, 2022 made in connection with the
composite Scheme of Merger by Absorption of Netscribes (India) Private Limited (“NIPL”) into and with
NS Oxymoron Advisors Private Limited (“the Company”) under the provisions of Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 read with the Rules framed thereunder.

We wish to inform you that the Mumbai Bench of the Hon’ble National Company Law Tribunal (“NCLT”)
vide its order dated December 13, 2022 (“Order”) has approved the aforesaid Scheme. The copy of
certified order received from NCLT is enclosed as Annexure to this letter.

The Appointed Date for the merger is September 06, 2021.

The aforesaid information/documents are also available on the website of the Company
https://www.oxymoronadyvisors.com/

This is for your information and record.

Thanks & Regards,
Yours faithfully,

Madhuri Jhurani
Compliance Officer

Enclosed: Copy of the Order and Scheme of Merger by Absorption

FLAT NO 2, AWING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.
CIN: U74110MH2008PTC182827


https://www.oxymoronadvisors.com/

NS OXYMORON ADVISORS PRIVATE LIMITED

Copy to: National Securities Depository Limited Trade World,
A Wing, 4th & 5th Floor, Kamala Mills Compound,

Senapati Bapat Marg,

Lower Parel, Mumbai- 400 013

FLAT NO 2, AWING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,

PRABHADEVI MUMBAI MH 400025.
CIN: U74110MH2008PTC182827



IN THE NATIONAL COMPANYLAW TRIBUNAL,
MUMBAI BENCH, COURT ~1I

CP (CAA)/94/MB/2022
Connected With
" CA (CAA)/10/MB/2022
In the_j :-rn_atte; of Companies Act,
2013
And

In the iﬁ_atter of Sections 230 to 232
and ofhér applicable provisions of
the Co'mpanies Act, 2013 1/w
Comp'ainies (Compromises,

Arrangements and Amalgamations)

Rules, 2016
And
In the-'_rnatter of Scheme of Merger
by Absorption;
B Amongst

Netscribes (India) Private Limited
(Transferor Company)

And

NS Oxymoron Advisors Private
Limited (Transferee Company)

And

Their respective Shareholders and
Creditors
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Netscribes (India) Private Limited ) '; 5; o
A éompany incorporated under the ) .

Provisions of the Companies Act, 1956 ) A

Having Corporate Identification No. ) )

CIN: U72900ME2000PTC126630 y

Having its registered address at: ) B

Office No. 504, 5 Floor, y SR

deha Supremus, Lower Parel, ) : |

Mumbai - 400013, ) ... Transferor Company/

First Applicant Company

NS Oxymoron Advisors Private Limited )
A =cc)mpany incorporated under the | ) - -

Provisions of the Companies Act, 1956 | ) o

Having Corporate Identification No. ) HE
CIN: U74110MH2008PTC182827 )
Having its registered address at: )

Flat No. 2, A Wing, 2 Floor, Llyods )
Garden, Appasaheb Marathe Marg, ) .

Prabhadevi, Mumbai — 400 025 ) - ... Transferee Company/

‘Page2of18




IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH- COURT II
R CP (CAA)/ 94 of 2022

IN
C.A. (CAA) 10/MB/2022

S¢¢bnd prplicant Company

(Collectively referred to as the ‘Petitioner Companies’)
Order delivered on: 02.12.2022

Coram: o
Hon'ble Justice P.N. Deshmukh (Retd.) Membcr (Judicial)
Hon'ble Shyam Babu Gautam : Member (Technical)

Appearances (via videoconferencing):

For the Petitioners : Mr. Pulkit: Sharma, Mr. Akshay
Petkar, Mr.. Aniket Malu, Mrs.
. Rinku Ambekar and Mr. Piyush
Langade i/b JSA Advocates and
Solicitors..

For the Regional Director (WR)  : Ms. Rupa Sutar, Authorised
Representative of Regional Director,

(Western Region), MCA, Mumbai

b o o o
. Per; Shyam Babu Gautam, Member Technical .

1. This Tribunal is convened by video confqrencing.

2. Heard Learned Counsel for the Petition_gr Companies. No objection
has come before this Tribunal to oppos_e the said Scheme and nor has

any party controverted any averments made in the Petition.

Page3of 18 - 9
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‘ ' C.A. (CAA) 10/MB/2022

The sanction of thlS Tr1buna1 is sought under Sect1ons 230 to 232 and
other applicable prov151ons of the Compames Act, 2013 to the said
Scheme of Merger by Absorption of Netscrlbes (Indla) Private Limited
(Transferor Company) with NS Oxymoron Adv1sors Private Limited

(Transferee Compai.ny) and their respectwe _shareholders and creditors.

The Petitioner Corjnpanies have approve_d the said Scheme by passing
the Board Resolutions at their respecti_Ve board meetings held on
24.11.2021 and have approached the Tribunal for sanction of the said

Scheme.

The Learned Counsel appearing on behalf of the Petitioners states that
the Petition has been filed in consonance with the Order passed in
Company Scheme Application No. 10 of 2022 of the Hon’ble

Tribunal.

The Learned Counsel for the Petitioner Companies states that the
Petitioner Company No. 1 is engaged in the business of providing
investment and inJ.SiIlCSSl resea:tjch,f market, competitive, and social
media in‘:celli;,:rencei and communication’_is_efvices to meet the tactical
business objectives of its clients. The Petitioner Company No. 2 1s
inter-alia 'planning to engage in the busiﬁess of investment advisory
services, business process outsoureiﬁg, knowledge process
outsourcing, information technology, infermation technoldgy enabled
services, in the areas of data, information; research, insights, analytics,

content, technology services and solutions, app-based businesses,

Page 4 of 18
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| ! e ! ‘ CP (CAA)/ 94 of 2022

| |
| o |
SAS-based busine;ses, artificial intelligen_c_e a.Il_ld/ or machine learning

driven business. ‘
i

Learned Counsel appearmg on behalf of the Petltioner Companies has
stated that ‘the Petltloner Compames have comphed with all
requirements as per directions of this T__r_1bunal and they have made
requisite filings to demonstrate compliance with directions of this
Tribunal. Moreover, the Petitioner Conﬂf)aniés undertake to comply
with all the statutory requirements, if and to the extent applicable, as
may be required under the Companies _Act, 2013 and the rules made

thereunder. The said undertaking is accepted.

The Learned Counsel appearing for the Petitioner Companies states

that the rational mentioned in the said Scheme is as under:

The Transferee Company with the objec’;z'fe to .expandz'ng its business
operations and acquiring the business of the Transferor Company on 06
September 2021 acqmred 74.83% (on fully dzluted baszs) equity shares of the
T ransferor‘ C'ompany vide Share Purchase‘Agreement dared 26 August 2021,

and intends to consolzda.te the operations of the Tmnsﬁ’rorﬂ Company with itself
by way of merger of the Transferor Companjz into the Transferee Company
with effect from the date of the said share acht_isition. This is in line with the

Transferee Company’s strategy of business expansion and inorganic growth.
The Boards of the Transferor Company and the Transferee Company consider

it advantageous to merge the Transferor Company with the Transferee

Company for the following reasons, inter—ali¢.4

Page 5 of 18
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C.A. (CAA) 10/MB/2022

(a) acquisition and consolzdatzon of the busmess of the Tramy%ror Company

with the T ran.gferr'e Company,

(b) consolzdatzon of |busmess activities mto one smgle entity will lead to
elimination of duplzcatzon in admmzstmrzve costs and multiple record-
keeping and increase operational and mqnagemenr efficiency and synergy
vesulting in cost sézvings and enable the T réh.yfefee Company to participate

more profitably in an increasingly competiri've market;

. | |
(c) more focus and concentrated efforts by management to grow the business
with faster and effective decision maki_ng by, eliminating unnecessary
multiple and burdensome communication and‘; coordination effort across

different entities;

(d) the merger will provide an opportunity to leverage combined assets,
capabilities, experience and z'nﬁfastmcm:ré' of both entities and build a
stronger sustainable business and enablé-_optimal utilization of existing

‘ : C : ; :

 resources; | T

|
(e) integrate business functions and enable the management to pool human

resources with diverse skills, talent and expgrz_'ence of both the companies for
common advantage and for further gro@vz:h and diversification in the

business;

(O simplification of corporate structure and reduction of legal and regulatory

compliances relating to the Transferor Coﬁépany;

Page 6 of 18
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(g} create enhanced v;czlue Jor all stakeholders Qf the respec_rz've companies; and

(h) in summary, consolidation of business will result in expansion of operations
and cost reduction and would enable the Transferee Company to self-
Sfinance for the afgove-reﬁ’rred benefits it is likely to receive as part of the

merger' of the Tmhsferor Company with tﬁe_ Tm;nsﬁree Company.

9. The Regional Director (Western Region), !Ministry of Company
Affairs, Mumbai has filed a Report datei_:.l:IZ. 10.2022 inter alia making
the following observations in paragraph_s:z_(a) to (i). In response to the
observations made by the Regional Di_réctor, (Western Region), the
Petitioner Companies have also givenl_nece_ssary clarifications and
undertakings vide their rejoinder afﬂdavit dated 13.10.2022. The
observations made by the Regional Directbi: (Western Region) and the
clarifications and undertakings given b}? the Petitioner Companies is

summarized in the table below:

Para | Observation by the Regional | Undertaking of the Petitioner

| Director (W estern Region) Com_iaaniés / Rejoinder

Z(a) That on examination of the | As -_regards with observations
report of the Registrar of made; in the Paragraph 2(a) of
Companies, Mumbai dated the.: ..aforesaid Report s
18.07.2022 for the Petitioner cong_;érned, it is submitted that
Companies  (Annexed as|the 'él_f.oresa'id observation of the
Annexure Al) that the Regib_nal Director (Western
Petitioner ~ Companies  fall Regibn) provides facts and

within the jurisdiction of ROC, | information about the Petitioner

Pa_ge 7 of 18
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‘Mumbai. It is submitted that no
complaint and/or
ref)resentation regarding the
proposed écheme of
amalgémation has  been
received against the Petitioner
Companies. Further, the
Petitioner Companies has filed
MGT-7 and AOC-4 upto

31.03.2021.

The ROC has further submitted
that
18.07.2022 which is as under:-

in his

i, That the ROC, Mumbeai
in his

18.07.2022
stated ‘théttt no Inquiry,

report dated

has also

Inspection, Investigation,
Technical Scrutiny,
Complaint & Prosecution
is pending against the
subject Applicant
Company and interest of
the creditors shall be

protected.

report dated |

Companies with respect to the
status of f;iIing and other factual
infofr_hatién that there is no
inquiry? inspection,
invé_stigation, technical scrutiny
and @_foseéution pending against

.- .+ i -
the Petitioner Companies.

Page 8 of 18
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Further , ROC has

mentioned as follows:-

a. As ' per the! provisions of

Section  230(3)(i) of the
Companies | Act, 2013,
where the transferor
company is ; dissolved, the
fee, if any, paid by the
transferor cémpany on its
authorised capital shall be
set off against any fees
payable by the Transferee
company on its authorised
capital  subsequent  to
amalgamation. Therefore,
remaining fee, if any after
setting off the fees already

ipaicfl by’ Jiche transferor
company on its authorised
capital, must be paid by the
transferee company on the
increased authorised capital
subsequent to the

amalgamation.

Page 9 0of 18
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Interest of Creditors should be |

protected

2(b)

Transferee company should
undertake to co'mply with the
provisions of Section 232(3)(1)
of the Companies Act, 2013
through - appropriate
affirmation in respect of fees
payable by  Transferee
Company for increase of share
capital on account of merger of

transfer of companies.

As jregards with observations
made in the Paragraph 2(b) of
the afc;resaid\ Report is
conaémed, it is submitted that
the Pétitioner Companies hereby
uﬁdartakes to comply with the
provisions of Section 232(3)(i) of
the =~ Companies Act, 2013
reg’afding‘set off the fees paid by
the Transferor Company against
any' - fees payable by the
Transferee Company on its
auth(_)rised share capital,

subsequent to the Scheme.

2(c)

In compliance ‘of Accounting
Standard-14 or IND-AS 103, as
may ~be applicable, the
transferee company shall pass
such accounting entries which
are necessary in connection
with the scheme to comply with

other applicable Accounting

As regards with observations
maqa in tlile Pa#agraph 2(c)of the
afor_e_s_aid Report is concerned, it
18 sﬁﬁz_ﬁitted that in addition to
compli-ance with Accounting
Staridard — 14 or Indian
Accdunting Standard (IAS) -
103,'.;_-"as may be applicable, the
seco__ﬁd Petitioner Company

being the Transferee Company

Page 10 of 18
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C.A. (CAA) 10/MB/2022

Standards including AS-5 or
IND AS-8 etc. |

for the Scheme undertakes to
pass Sucil accounting entries
which _arﬁ: necessary to comply
With al;l other applicable
Accquntiz}g Standards such as
AS-5 or IND AS-8, etc. for the
purp_(__)'s.e of giving effect to the

pres_ént S?heme.

2(d)

The Hon’ble Tribunal may
kindly direct the Petitioner
Companies to file an affidavit to
the extent that the Scheme
the

and Company

enclosed to Company
Application
Petition are one and same and
there is no discreparicy, or no

change is made.

I | " !
) _ |

to - the

As regards with observations
made in the Paragraph 2(d) of
the aforesaid  Report is
condérned, it is submitted that
the Petitioner Companies hereby
subﬁ_lit that the Scheme enclosed
: | above-mentioned
Companies Scheme Application
and.;' the ' Companies Scheme
Peititi(ljn .a;re one and the same
and:-i_;here‘ is no discrepancy, or

no change is made.

2(e)

The Petitioner Companies
under provisions of section
230(5) of the Companies Act
2013 have to serve notices to
concerned authorities which

are likely to be affected by the

As regards with observations
ma_dé in the Paragraph 2(e) of the
aforesaid Report is concerned, it
is ISQbm_itted that the Petitioner
Companies have served notices

to th:e concerned authorities as

Pagell0f18
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|

Amalgamation or arrangement.
Further, the approval of the
scheme by the I—fon%le Tribunal
may not deter s!uch authorities
to deal with any of the issues
arising after giving effect to the
scheme. The decision of such
authorities shall be binding on
the  petitioner  companies

concerned.

per the i)rovisions of Section
230(5) of the Companies Act,
2013.' and directions of this
Honble ’I“ribunal in C.A.(CAA)
No.. 1 0(M]§)/ 2022. A copy of the
affidavit of service of notice to
the authorities is filed by the
Peti:t_ione_r Companies with the
Hon'ble Tribunal. Further, it is
subm_itted that the approval of
this - Scheme by this Hon'ble
Tribl_inal imay not deter the

auth@_ritiés to deal with any of

the - issues arising after giving

effe'ct' to the Scheme.

2(H

As per Definition of the

Scheme,

"AYppo?inteid Dat;e "means the 6%
Septembef,ZOZl :

"Effective Date" means the date
on which Transferor company
and the Transferee Company
file certified or authenticated
copy of order of the tribunal

approving this scheme with the

As regards with observations
mad:c.in the Paragraph 2(f) of the
afprg.sii_e_tid éRepo;rt is concerned, it
is submi&ed that as per clause
41(b) ~ of the  Scheme,
“Aiap_ointed Date”  means
06.09.2021. Further, as per
Clau_s_é 4.1(f) of the Scheme,
“Effective Date” means the date
on Whi_ch Transferor Company

an_d_the Transferee Company file

Page 12 of 18
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jurisdictional ~ Registrar  of .cerufied or authenticated copy of
Companies. For the avoidance order of the Tribunal approvmg
of doubt, it is clarified that in | this - Scheme with  the
| case of Transferor company Junsdlctmna.l Registrar  of
and the Transferee company | Compames For the avoidance
make any such filings or|of doubt,s it is clarified that in
different dates the last date on case"_'(')f Transferor Company and
which such filings are made | the. Transferee Company make
with jurisdictional Registrar of any__'"' such filings on different
Companies shall be deemed to dates the last date on which such
be effective date. References in fihngs are made  with
this scheme to the date of Jurlsdlctlonal Registrar  of
"coming into effect of this Compames shall be deemed to
scheme" or "Scheme being | be _e_f_fective date. References in
effective" means the Effective | this .;:::Scheme to the date of
date. "coming into effect of this
Sche_tne"é or "Scheme being

It 1s submitted that the

eftl”eetive"? or “Scheme being

o Petltloners may be asked to el I _
o effective”! means the Effective
comply with the requirements | .
date.
as clarified vide circular no. F.

No. 7/12/2019/CLI dated
21.08.2019 issued by the
Ministry of Corporate Affairs.

The;-'eame therefore, meets the
requlrements clarified by circular
no. __F. No. 7/12/2019/CLI
dated 21.08.2019 issued by the
Mmlstry of Corporate Affairs.

Page13 of 18
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Further, the Petitioner
Compa_ni{as undertake to comply
with_._._theé requirements of the
Circular | No. F.  No,
7/12/2019/CLI dated
21.08.2019 issued by the
Minist_ry ?f Corporate Affairs in
relation to the Appointed Date
and Effective Date.

2(;5)

Petitioner Companies shall
undertake to comply with the
directions of Income tax

department, if any.

As regards with observations
made in the Paragraph 2(g) of
the aforesaid Report s
concerned, it is submitted that
the Petitibner Companies have
servéd individual notices to the
Incoi:ne Tax . Department in
compliance with Section 230(5)
of ghg'Cjompanies Act, 2013.
Fu‘xther,. . the Petitioner
Com_p_anies also undertake that
they will comply with the
directions of the Income Tax
Dépéftment, if any, subject to
app_éé_,l or other reliefs available
to t_h'e. Petitioner Companies

under the provisions of the

Page 14 of 18
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1
¢

Inco;i;e ’ll‘ax Act, 1961 or any
othef applicable laws and
AP

regulations.

Z(Qh)

Petitioner Companies  shall
undertake to cémply with the
directions of the concerned’
sectoral

Regulatory, if so required.

As regards with observations
madem |the Paragraph 2(h) of
the - aforesaid  Report  is
concéfhed, it is submitted that
there’:are no Sectoral Regulators
of the ~Petitioner Companies,
that fn_ay be impacted puréuant
to the 'aplproval of scheme and
heni;é’, : the same shall not be
applj_if'(.:abl_e to the present
Sch'em_-é. Further the Petitioner
Corﬁﬁanies undertake that they
will comply with the directions
of théi Secgoral Regulators, if any,
suibj ect to iappegl and other reliefs
available | to the Petitioner
Corﬁp_anies under any applicable

laws _."and regulations.

2(i)

The Hon'ble NCLT may kindly
direct the Transferee Company
to file Form MGT-14 for

und_éliftak_e that they shall comply

As - regards with observations
mad_é_: in the Paragraph 2(i) of the
aforeéaid' Report is concerned,

the - Petitioner ~ Companies

Page 15 0f 18
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i C.A. (CAA) 10/MB/2022

alteration of object clause after | with all thle directions of Hon’ble

approval of the scheme. ‘Trib_u_nal ipcluding filing of Form

MGT-14,

. The observations made by the Regional:Diféctor (Western Region)

have been explained by the Petitioner Companies in Para 9 above. Ms.
Rupa Sutar, Authorised Representativé-' of the Regional Director,

MCA (WR), Mumbai who was present at the time of the final hearing

- has submitted that the explanations and:'_' clarifications given by the

11.

Petitioner Companies are found satisfact_ory and they have no
objection for approving the Scheme by the_ Tribunal. Accordingly, the
clarifications and undertakings given by the Petitioner Companies are

accepted by this Tribunal. |

The Official Liquidator has filed his Repo’rt'da'ted 13.10.2022 inter alia,

stating therein that the affairs of the Tran_Sferor Company have been

conducted in a proper manner.

13.

N I
From the material‘on record, the said Scheme appears to be fair and

reasonable and is not in violation of any provisions of law and is not

contrary to public policy.

Since all the requisite statutory cdmpli@ceé have been fulfilled, the
Company  Petition  CP(CAA)/ 94/_2022 connected  with
CA(CAA)/10/2022 is made absolute in terms of prayer in the

Petition.

Page 16 of 18
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. said Scheme is ﬁxe‘d as 06.09.2021.
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The said Scheme is sanctloned hereby, and the|: Appointed Date of the

The Pet1t1oner Companies are dlrected to lodge a copy of this Order

- along w1th a copy of the Scheme, duly cert1ﬁed/ authenticated by the

Deputy / Asmstant Registrar of this Tr1buna1 with the concerned

. Registrar of Companies, electromcally;_along with e-Form INC-28,

- within 30 days from the date of receipt_.d_f certified copy of this Order

16.

from the Registry of this Tribunal.

The Petitioner Companies are directed to lod!ge a copy of this Order
along with a copy of the Scheme, duly ¢§rtiﬁed/ authenticated by the
Deputy / Assistant Registrar of this Tf__ibunal, with the concerned

Superintendent of Stamps for adjudicati_bn of stamp duty payable, if

. any, on this Order within 60 working dafy':_s from the date of receipt of

17.

18.

19.

certified copy of this Order from the Registry of this Tribunal.

All concerned regulatory authorities to aéfon_e;t copylof this Order duly
certifJied/ autlgentic}ated by the Deputy / Ass;istan‘{t Registrar of this
Tribunal along with copy of the Schemeif":j -

Any person interested is at liberty to apply:"to this Tribunal in the above

matters for any directions that may be ne¢éssary.

Any concerned authorities are at liberty -tb approach this Tribunal for

any further clarifications as may be neceSSary.
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1

C.A. (CAA) T0/MB/2022

20! Ordered Accordmgly CP (CAA) No. 94 of 2022 is allowed and

disposed of. | ;.-'3 |

| ! N
Sd/- S sd/-

SHYAM BABU GAUTAM JUSTICE P. N. DESHMUKH

(MEMBER TECHNICAL) - (MEMBER JUDICIAL)
1 -Ceﬁtxﬁed True COPY‘ T
| Date of Application! 05/ 12./ ror -

Nurher of Pages L%

: 90/ — o
Fee Paid Hs. _
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Depﬁef frar f}//Z 1,

National Company Law Tribunal, Mumbai Bench -
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SCHEME OF MERGER BY ABS()RP_T.!_ON |
OF

NETSCRIBES (INDIA) PRIVATE l,l;_\{lITED
(Transferor Company)

WITH

NS OXYMORON ADVISORS PRIVATE LIMITED
(Transferec Company) |

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sections 230 to 232 read with other applicable provisions of the Companies Act, 2013

PREAMBLE

This Scheme of merger by absorption (*Scheme”) is prescnfc_d pursuant to the provisions of
Sections 230 to 232 read with other applicable provisions of the Companies Act, 2013 and
cules made thereunder and also read with Section 2(1B) and other relevant provisions of the
Income Tax Aci, 1961, for merger of Netscribes (India) Private Limited with NS Oxymoron
Advisors Private Limited, merger/ dissolution of Netscribes (Ih‘d:ia)- Private Limited without
winding up and for matters consequential, supplemental and/or otherwise integrally connected
therewith. B

This Scheme is divided into the following parts:

(i) Part A ~ dealing with introduction, includes description of the companies, rationale of
ihe Scheme, treatment of the Scheme under Income Tax Act, 1961, definitions and
interpretations; R -

{ii) Part B - dealing with the merger of Netscribes {India) Private Limited with NS
Oxymoron Advisors Private Limited: and

(ili)  Part C - dealing with general terms and conditions that will be applicable to the
Scheme. ' '




PART A

INTRODUCTION:

1

[.2

1.3

2.1

DESCRIPTION OF COMPANIES

“Transferor Company™ or “NIPL™ Netseribes (India) Private Limited is a private
linited company incorporated on 19 May 2000 under the Companies Act, 1956 in the
Stale of Maharashtra, with corporate idem_iﬁcation number U72900MH
2000PTC126630 and having its registered office at Office No. 504, 5™ Floor, Lodha
Supremus, Lower Parel, Mumbai 400013, Maharashtra, India.

The Transferor Company is inter-alia engaged in the business of providing investment
and business research, market, compctitive, and social media intelligence and
communication services to meet the tactical business objectives of its clients.

“Transferee Company” or “NS Oxymoron™: NS Oxyrr;:ofon Advisors Private Limited
is a private limited company incorporated on 29 May 2008 under the Companies Act,
1956 in the State of Maharashtra, with corporate identification number
U741 10MH2008PTC 182827 and having its registered office at Flat No 2, A Wing, 2
Floor, Llyods Garden, Appasaheb Marathe Marg, Prabhadew Mumbai 400025,
Maharashtra, India.

The Transferee Company is inter-alia planning to en gagé in the business of investment
advisory services, business process outsourcing, kno“f!édge process outsourcing,
information technology, information technology enabled services, in the areas of data,
information, research, insights, analytics, content, 'techndlbgy services and solutions,
app-based businesses, SAS-based businesses, artlﬁmal intelligence and/or machine
learning driven business, '

The Transferor Company is a subsidiary of the Transfcrcé‘ Company.
RATIONALE AND PURPOSE OF THE SCHEME

The Transferee Company with the objective to expanding its business operations and
acquiring the business of the Transferor Company on 06 September 2021 acquired
74.83% (on fully diluted basis) equity. shares of the Trapsferor Company vide Share
Purchase Agreement dated 26 August 2021, and intends to consolidate the operations
of the Transferor Company with itself by way of merger of the Transferor Company
into the Transferee Company with effect from the date of the said share acquisition.
This is in line with the Transferee Company's strategy of business expansion and
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inorganic growth.

The Boards of the Transferor Company and the Transferee Company consider it
advanldgvcnus to merge the Transferor Company with. the Transferee Company for the
following reasons, inter-alia;

(a)

{b)

()

(d)

(e)

8

(2)

(h)

acquisition and consolidation of the business of the Transferor Company with
the Transferee Company;

consolidation of business activities into one single entity will lead to elimination
of duplication in administrative costs and multiple i'ecord-kceping and increase
operational and management efficiency and synergy resulting in cost savings
and enable the Transferee Company to pamc:pate more profitably in an
increasingly competitive market; :

more focus and concentrated efforts by management to grow the business with

faster and effective decision making by eliminating unniecessary multiple and
burdensome communication and coordination effort across different entities:

the merger will provide an opportunity to leverage combined assets, capabilities.

“experience and infrastructure of both entities and build a stronger sustainable

business and enable optimal utilization of existing resources;

integrate business functions and enable the manhagement to pool human
resources with diverse skills, talent and experience of both the companies for
common advantage and for further growth and diversification in the business;

simplification of corporate structure and reduction of legal and regulatory
compliances relating to the Transferor Company;

create enhanced value for all stakeholders of thc_:- respcctivc companies; and

in summary, consolidation of business wnll result in expansion of operations and
cost reduction and would enable the Transferce Company to self-finance for the
above-referred benefits it is likely to receive: as part of the merger of the
Transferor Company with the Transferee Compﬁny:

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME
TAX ACT, 1961

This Scheme has been drawn up 1o comply wjith the conditions relating to
“Amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961, If any
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4.1

ofthe term(s) or provision(s) of the Scheme is/are found or interpreted to be inconsistent
with the provisions of Section 2(1B) of the Income Tax Act, 1961 at a later date
including resulting from an amendment of law or for any other reason whatsoever, the
provisions of Section 2(1B) of the Income Tax Act. 1961 shall prevail and the Scheme
shall stand modified to the extent determined necessary 1o comply with the provisions
of Section 2(1B) of the Income Tax Act, 1961. Such modifications will, however, not
affect the other Clauses of the Scheme,

DEFINITIONS AND INTERPRETATION

Definitions: In this Scheme, unless inconsistent with the: subject or context. the
following expressions shall have the following meanings:

(a)

(c)

“Act” means the Companies Act, 2013.

“Appointed Date” means 06 September 2021, : .

“Assets” means all business, undertakings, estates, assets, properties, rights,
titles and interests of whatsoever nature and kind and wheresoever situated (in
India or abroad), of the Transferor Company as on the Appointed Date and

thereafier, including:

(i)

all assets, properties, whether moveable or immoveable, real or personal,
in possession or reversion, corporeal’ or- incorporeal, tangible or
intangible, present, future or contingent of whatever nature and
wheresoever situated, frechold or leasehold, fixed or current. including
capital works in progress, computers, servers & telecommunication
equipment, computer hardware, software and programmes, equipment,
office equipment, furniture, fixtures, licenses, vehicles, installations,
appliances, tools, recorded or unrecorded goodwill, intellectual property
rights and other intangibles assets, all stocks, sundry debtors, cash &
bank balances {all currencies), loans & a_d'vances, prepayments, gratuity
plan assets, deposits, buildings and structures, godowns, warehouses.
offices, inventories, bills of exchange, fixed deposits, actionable claims,
debit notes, peripherals and accessories, other receivables, tax refund
reccivable, CENVAT credit, central excise duty & countervailing duty
of customs, value added tax/goods and tax credits, deferred tax, fringe
benefit tax, advance tax, disputed tax deposited either voluntarily or by
the order of any regulatory/appeliate authority/courts and other future
tax input credits, including credits on account of tax deducted at source.
minimum alternate tax, brought forward tax losses, goodwill, investment




(i)

(iif)

(iv)

(v}

in shares, other investments, debentures, bonds, mutual funds, ete.

all the registrations, permits, guotas, rights, entitlements, industrial and
other licenses, software licenses (wh:ether proprietary or otherwise).
concessions, exemptions, sub-leases; no-objection certificates and
certifications, incentives, reserves.' deposits, provigions, funds.
subsidies, grants, approvals, authorisations, consents, tenancies, roof
rights, all intellectual property rights (including applications for
registrations of the same and the right to use such intellectual property
rights) whether registered or not, and licenses thereunder, source codes.
data solutions, know-how, technical';;knowfhow, permits, patterns,
inventions, leasehold rights, leases, _tenancy‘ rights privileges, trade
names, trade secrets, confidential infbrmation. trademarks, service
marks, patents, copyrights, designs, domain names, descriptions, trading
style, franchises, labels, label designs, color schemes, utility models,
holograms, bar codes, all other rights, benefits and entitlements
including sales tax deferrals and other benefits, lease rights (including
the benefit of any applications made thereof), powers and facilities of
every kind, nature and description whats'pévér, rights to use and avail of
telephones, telexes, facsimile connection_s,_}:—mail connections, electrical
connections, communication facifities and installations, utilities,
electricity and other services, benefits of all agreements, contracts and
arrangements including benefits under letter of credit, puarantees, letters
of comfort, etc., issued for the benefit of the Transferor Company,
benefits under government schemes, -deferred tax benefits and other
benefits accruing on account of past etpcndlture and all such other
interests/benefits;

all application monies, advance monics‘,'eamcst monies and/ or security
deposits paid or deemed to have been pdld dnd payments against other
entitlements;

all insurance policies;

all agreements, contracts and arrangements. understandings,
engagements, whether written or otherwise. deeds, bonds, sales orders,
purchase orders, equipment purchase agreements, and other agreements
with the customers, purchase and other agreements/contracts with the
supplier of goods/ service providers and all rights, title, interests, claims
and benefits thereunder of the Transferor Company or other instruments
of whatsoever nature to which the T ransffzror Company is a party and
relating to the business operations carried by the Transferor Company;




(d)

(e)

(B

(e)

{h)

th

and

(vi)  all records, files. papers. enginecring and process information. manuals.
data, catalogues, quotations, servers. websites, sales and advertising
materials, list of present and former customers and suppliers, customer
credit information, employee information, customer pricing information
and all other records whether in physu:a! form or electronic form
pertaining to its business.

“Board” means the board of directors of the respective Companies and includes
any commitfee thereof.

“Companies” means the Transferor Company and the Transferee Company.
collectively.

“Effective Date” means the date on which the Transferor Company and the
Transferee Company file certified or authenticated copy of order of the Tribunal
approving this Scheme with the jurisdictional Registrar of Companies. For the
avoidance of doubt, it is clarified that in case the Transferor Company and the
Transferee Company make any such filings on different dates the last date on
which such filings are made with jurisdictional Registrar of Companies shall be
deemed to be Effective Date. References in this Scheme to the date of “coming
into effect of this Scheme™ or “*Scheme bccommg effective” or “Scheme being
effective” means the Effective Date. '

“Eligible Employees™ means the employees of the Transferor Company, who
have been granted options under the Transferor Company Option Schemes (as
defined below) established by the Transferor Company, to whom as on the
Effective Date, options of the Transferce Company shall be granted, irrespective
of whether the options held under the Transfcror Company Option Schemes are
vested but may or may not be exercised. '

“Employee/s” means the staff, workmen and employees on the payrolis of the
Transferor Company including the employees dcputed to work with customers
of the Transferor Company. o

“Liabilities™ means all the debts, secured and unsecured loans, all liabilities.
present or future {including deferred tax liabilities and contingent liabilitics).
responsibilities, guarantees, assurances. commitments, obligations, provisions
and duties of the Transferor Company of any kind, nature or description.
whether fixed, contingent or absolute, asserted or not asserted, matured or not

matured, liquidated or untiquidated. accrued or not accrued, known or unknnwn.




due or to become due, provided for or not in the books of accounts or disclosed
in the balance sheet, whenever or however arising ﬁertaining to the Transferor
Company, including all obligations of whatsoever kind including any
encumbrance on the assets of the Transferor benpany or on any income eamed
from those assets, liabilities for payment of gratuity, leave, provident fund,
professional tax, sales tax. service tax, other statutory dues, employee stock
purchase scheme/plan deductions and inter-company payables as on the
Appointed Date and thereafier. |

1)) *NCDs” means 1,900 listed, secured, senior, rated, redeemable, non-convertible
debentures of face value of Rs. 10.00,000 each for cash, at par, aggregating up
to Rs.190,00,00,000, on a private placementi basis, in four tranches issued
simultaneously and on identical terms by the Ttanst"e_rec Company.

(k)  “Shareholders” means the persons registered as holders of equity shares of the
Companies. '

(0 “Scheme™ or “the Scheme” or “this Scheme” means this Scheme of merger by
absorption in its present form submitted fo the NCLT for sanction or with any
modification(s) approved or directed by the Shareholders or creditors and/or by

‘the Tribunal.

(m)  “Tribunal” means the National Company Law Tribunal, Mumbai Bench having
jurisdiction in relation to the Companies or such other authority having
Jurisdiction under the Act to sanction the Scheme.

4.2  Interpretation

(@)  All terms and words not defined in this Scheme shall, unless repugnant or contrary 10
the context or meaning thereof, have the same meaning as ascribed to them under the

Act, the Income Tax Act, 1961 or any other applicable laws, rules, regulations, bye
laws, as the case may be, including any statutory modiﬁc_ation or re-ehactment thereof

from time to time.
() The headings herein shall not affect the construction of this Scheme.

(©) The singular shall include the plural and vice versa; ar@d rétb_rcnces 1o one gender shall
include other genders, o

(d)  Any phrase introduced by the terms “including™, “include”, “in particular™ or any
similar expression shall be construed as illustrative and shall not limit the sensc of the
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6.1.

words preceding those terms.

References to “person™ includes any individual, firm. body corporate (whether or not
incorporated), government, state or agency of a state or any joint venture, association,

parmership, works council or employee repn esentatwcs body whether or not having
separate [egal personality.

Any document or agreement includes a reference to. that document or agreement as
varied, amended, supplemented, substituted, novated or assigned, from time 1o time, in
accordance with the provisions of such a document or agrecmcnt

Reference to *“law™ means and includes references to such legal provisions as amended,
supplemented or re-enacted from time to time, and any reference to legislation or statute
includes any subordinate legislation made from time to time under such a legislation or
statute and regulations, rules, notifications, clanﬁcatlons orders or ctrculars issued and
notified under such a legislation or statute.

PART B
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification{s) and
amendment(s) as may be approved or imposed or directed by the Tribunal shalf become
effective from the Effective Date but shall be lmplemented/operatc retrospectively from
the Appointed Date.

SHARE CAPITAL

As of 31 March 2021, the share capital of the Transferor Cpmpany was as under:

_Ag_tj_lomed Capital | Amount (Rs.)”' é
1.50,00,000 equity shares of Rs, [0 each ] 15,00.00.000 }
Issued, Subscribed & Paid-up Capital* ' ] |
1.27,88,702 equity shares of Rs. 10 each fully paidup | 12,78,87,020 |

*Excludes the employee siock optivns granted to the Eligible Emplovees of the

Transferor Company under the Transferor Company Opﬁor: Schemes thar may vest and

may get exercised re sulimg in an increase in rhe r.ssued subscribed and puid-up share

capital of the Transferor Company.

After 31 March 2021, the share capital of the Transferor Company has undergone a
change due to exercise by some of the Eligible Employees of the Transferor Company
of their vested employee stock options under the Transferor Company Option Schemes
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6.4,

6.5.

0.6.

and therefore. as on date, the share capital of the Trang{tbr_or.(‘ompany is as under:
Authorised Capital Amoun( (Rs) ]
1.50,00.000 equity 'sharr:s u! Rs 10 t.ar.h ' '_ 15 (30 QO 000 ’

Issued, Subscribed & Paid-up Capital** S

| 1,28,24,401 equity shares ol Rs. 10 each fully paid up f !" 82.44,010
**txcludes the employee stock options granted to the Lligible F mplovees of the
Transferor Company under the Transferor Company Option Schemes that may vest and
may get exercised before the Effective Date, which may result in an increase in the
issued, subscribed and paid-up share capital of the Tran.sjemr Company bejbre the
Effective Date.

The details of the employee stock options of the Eligible Empioyces of the Transferor
Company under the Transferor Company Option Schemes.as on date is set out below:

Employee Stack Options Number of Options
"Options*** granted but not vested 20,500
Options vested - ‘ NIL

Y**Each stock option enntfe.s an Lligible Employee far one eqwn* shares of Rs. 10 each
of the T mnsﬂ’ror C ompcmv

‘The equity shares of the Transferor Company are not listed on any stock exchange.

As of 31 March 2021, the share capital of the Transﬁ;fgc Company was as under;

Authorised Capital | Amount {Rs.)
50,000 equity shares of Rs. 10 each - 15,00,000
Issued, Subscribed & Paid-up Capital

10.000 equity shares of Rs. 10 each fully paidup - | 1,00.000

There has been no change in the share capital of the Transferee Company after 31
March 2021. The equity shares of the Transferee Company are not listed on any stock
exchange; however, the NCDs issued by the Transferee Comﬁanv are listed on the BSE
Limited. The Transferee Company holds 79.94% on ﬁJlly diluted basis of the equity
paid up share capital of the Transferor Company.,

There are no warrants or any other instruments convertible to equity shares, issued by
the Transferor Company (other than the Transferor Company Option Schemes) or the
Transferee Company :




7.1,

7.2

TRANSFER AND VESTING

Upon the Effective Date and with effect from the Appeinted Date and subject to the
provisions of this Scheme pursuant to Sections 230 10'_232:015 the Act read with other
applicable provisions of the Act, the Transferor Company shall stand merged with and
vested in the Transferee Company as a going concern ‘without any further act,
instrument or deed, subject, however, to all charges. liens, mortgages, if any, then
affecting the Assets and Liabilities of the Transferor Company.

Without prejudice to the generality of the above, upon 1he Effective Date and with effect
from the Appointed Date: : ‘

(a)

(b)

All Assets shatl, without any further act. instrument or deed and pursuant to
Sections 230 to 232 of the Act be transferved 10 and vested in or be deemed to
have been transferred to and vested in the Transferee Company on a going
concern basis, so as to become the Assets of the Transferee Company but subject
to all charges, hypothecation, liens, mortgages, if any, then affecting the same
or part thereof, as may be subsisting and agreed to be created over or in respect
of the Assets or any part thereof on the Appointed Date. All such charges,
hypothecation, liens, morigages, if any, shall continue and be deemed to be
charges, hypothecation, liens, mortgages over the assets of the Transferee
Company on the Appointed Date; :

All Liabilities shall stand transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company on a going concern basis,
without any further act or deed so as to become the Liabilities, of the Transferee
Company on the same terms and conditions as was applicable to the Transferor
Company. It shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or :ii‘rangemcnt by virtue of which
such debts, loans, liabilitics, duties and obligations have arisen in order to give
effect to the provisions of this Scheme. \Vhpre any Liabilities as on the
Appointed Date have been discharged by the T_i'ansferor Company on or after
the Appointed Date and prior to the Effective Date, such discharge shall be
deemed to be for and on account of the Transferee Company on the coming into
effect of this Scheme:

Provided always that this Scheme shall not operate 10 enlarge the security for
any loan, deposit or facility created by or available 1o the Transferor Company
which shall vest in the Transferee Company, by virtue of this Scheme and the
Transfercc Company shall not be obliged to create any further or addmonal
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(¢)

(d)

security therefore after this Scheme has become effective or otherwise:

All Assets that are movable in nature or are otherwise capable of transfer by
delivery or by endorsement and delivery including intangible assets, incorporeal
property. investments, sundry debtors, outstanding loans and advances, bank
balances and deposits with any government authority or with company or
persont, whether or not any one or more of such items exist or not in the books
of accounts of the Transferor Company, the sanie shall stand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee
Company on a going concern basis without requiring any further deed or
instrument of conveyance, or costs and without notice or intimation to any third
party for transfer of the same, and shall become the property of the Transferee
Company. The Transferee Company may if it so desires, issue notices in such
form as it may deem fit and proper to each person, debtor or depositee, as the
case may be. that pursuant to the Tribunal sanctioning the Scheme. the said debt,
loan, advances, etc., shall be paid or made good or held on account of the
Transferee Company. as the person entitled thcréto to the end and intent that the
right of the Transferor Company to recover  or realise the same stands
extinguished;

All Assets that are immovable in nature and.all rights and interests in such
immovable properties of the Transferor Company, whether frechold or
leaschold or otherwise, all tenancies, and all documents of title, rights and
casements in relation thereto shall stand transferred to and be vested in and
transferred to and/or be deemed 1o have been and stand transferred to and vested
in the Transferee Company, without any further act or deed done by the
Transferor Company and/or the Transferee Company. The Transferee Company
shall be entitled to and exercise all rights and privileges attached thereto and
shall be liable to pay the ground rent, taxes and to fulfill all obligations in
relation to or applicable to such immovable properties. The relevant authorities
shall grant all clearances/permissions, if any, required for enabling the
Transferece Company to absolutely own and enjoy the immovable properties in
accordance with law, The substitution of the title to the immovable properties
shall, upon this Scheme becoming effective, be made and duly recorded in the
name of the Transferee Company by the appropriate author:ities pursuant to the
sanction of this Scheme by the Tribunal in accordance with the terms hereof but
subject to all liens, mortgages, il any, then affecting the same or part thereof, as
may be subsisting and agreed 10 be created over or in respect of the Assets that
are immovable in nature. All such liens, mortgages, if any, shall continue and
be deemed to be charges. hypothecation, liens, maortgages over the assets of the




(f)

(g)

(h)

Transferee Company on the Appointed Date;

[n respect all Assets of the Transferor Company as on the Appointed Date,
whether or not ineluded in the books of the Transteror C ompany and all Assels
which are acquired by the Transferor Company on or after the Appointed Date
but before the Effective Date shall be deemed to be and shall become the Assels
ol the Transferce Company and shall without any further act, instrument or deed,
be vested in the Transterec Company upon coming into effect of the Scheme;

All statutory and other licenses, registrations, permissions, exemptions,
approvals or consents issued to carry on the operations including quality
certifications of the Transferor Company, shall §t&nd vested in or transferred to
the Transferce Company without any further act or deed and shall be
appropriately mutated by the statutory and other authorities concerned in favour
of the Transferee Company upon the Scheme 'bccor’ning effective. The benefit
of all such statutory and regulatory permissions, licenses, environmental
approvals and consents, lax registrations, customs authorities, sales tax, service
tax authorities (including goods and services tax), special status or other benefits
or privileges of the Transferor Company shall vest in and become available to
the Transferee Company pursuant to this Scheme coming into effect;

All approvals, quotas, rights, title, entitlements, licenses including those relating
to trademarks including ‘Netscribes’, service marks, patents, copyrights,
designs. privileges, powers, facilitics, letter of allotments, of every kind and
description of whatsoever nature in relation to the Transferor Company 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 having effect immediately
before the Effective Date, shall be and remain in full force and effect in favour
of or against the Transferee Company and may . be enforced as fully and
effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary or obligee thereto and the same shall be
appropriately granted/mutated/recorded by the statutory authorities concerned
therewith in favour of the Transferee Company upon coming into effect of the
Scheme: 3 ‘

The Transferee Company, at any time after ihe Scheme becoming effective in
accordance with the provisions hereof, if'so required under any law or otherwise,
will execute deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement to which the Transferor Company is a party
in order to give formal effect to the above provisions. The Transferee Company
shall, under the provisions of this Scheme. be deemed to be authorized to
execute any such writings on behalf of the Transferor Company 10 carry out or
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perform all such formalities or compliances referred to above on the part of the
‘Transferor Company; L

All the benefits under the various incentive schemes and policies that the
I'ransferor Company is entitled to. in relation 1o ils operations shall upon the
Scheme becoming effective and with effect from the Appointed Date be
wransferred to and vest in the Transferee (,ompany and all benefits, entitlements
and incentives of any nature whatsoever, shall be ¢laimed by the Transferee
Company and these shall relate back to the Appointed Date as if the Transferee
Company was originally entitled to all beneﬁls under such incentive scheme
and/or policies; PO

Since each of the permissions, approvals, consents, sanctions, remissions,
special reservations, holidays, incentives, concessions and other authorizarions,
shall stand vested by the order of sanction of the Tribunal in the Transferee
Company, the Transferce Company shall file the relevant intimations, for the
record of the statutory authorities who shall 1ake 1ht.m on file, upon the Scheme
becoming effective; '

Upon the Effective Date, the Transferee Company shall be entitled to without
limitation, operate the bank-accounts including transacting in cash, cheque,

NEFT, RTGS or any other electronic mode, intra company, intercompany other
settlements, availing and utilizing any hmlts issuing and receiving any
guarantee of the Transferor Company or carry out-any other transaction ag it
deems fit. All cheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Transferor
Company after the Effective Date shall be zic_:ceplt'ed by the bankers of the
Transferce Company and credited to the account of the Transferee Company, if
presented by the Transferee Company, The Transferee Company shall be
allowed to maintain bank accounts in the namc‘;"_of the Transferor Company for
such time as may be determined to be necessary by the Transferee Company for
presentation and deposition of cheques and pay orders that have been issued in
the name of the Transferor Company; and '

The Transferor Company is a going concern, The Scheme shatl not in any
manner aflect the rights and interests of the employees and creditors of the
Transteror Company or the Transferee Company or be deemed to be prejudicial
to their inferests and in particular the secured creditors if any. of the Trans{eror
Company shall upon the Scheme becoming effective, continue to enjoy and hold




3.1.

charge upon their respective securities and properties.

EMPLOYEES OF THE TRANSFEROR COMPANY'

On the Scheme becoming effective, all Employees who are-on payroll or in service on
the date immediately preceding the Effective Date shall become employees of the
Transferee Company, and their employment with the Transferee Company shall be on
the following terms and conditions:. o

(a)

(b)

(c)

The Employees shall become employees of the Transferee Company without
any break or interruption in service and terms and conditions of service
applicable to such Employees shall not be less favorable than those applicable
to them respectively prior to the Effective Date. Services of all Employees with
the Transferor Company up to the Effective Date'shal_i be taken into account for
purposes of all retirement and other defined benefits for which they may be
eligible. The Transferec Company further agrees that for the purposes of
payment of any compensation, graiuity and other terminal benefits such past
services with the Transteror Company shall also be taken into account;

Specifically, the services of such Employees sh&ﬂ! not be treated as having been
broken or interrupted for the purposes of provident fund or gratuity or
superannuation or jeave or statutory purposes or otherwise and for all purposes
will be reckoned from the date of their respective appointments with the
Transferor Company; and )

It is expressly provided that, on the Effective Date, the provident fund, gratuity
or leave balances-or any other special fund or trusts created or existing for the
benefit of the Employees shall be transferred to, and as applicable and subject
to complying with all regulatory/legal requirements/approvals under the
applicable law, be deemed to be transferred to the Transferee Company, and all
necessary steps shall be taken by the Companies to have these funds and trusts
stand in the name of, and held by the Transferee Company, and/or to get
consolidated with the corresponding funds of the Transferee Company. From
the Effective Date, the Transferee Company shall have the obligation to make
contributions to the said fund or funds in accordance with the provisions thereof
as per the terms provided in the respective trust deeds, if any, to the end and
intent that all rights, duties, powers and obligations of the Transferor Company
in relation to such fund or funds shall become 1hbse_ofthe Transferee Company.
It is clarified that the services of the Employees will be treated as having been
continuous for the purpose of the said funds, From the date of acceptance of the
Scheme by the respective Board of the Transleror Company and the Transferee
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employment of its Employees except in the or'd'I.hary course of business.
LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, appeals, writ petition, revisions.
claims, actions. arbitrations, disputes, mediations, . conciliations, negotiations,
complaints, escalations, investigations, inquiries, audits, execution proceedings and
other Iugal Prouecdmg,b then pending by or against the Transferor Company pending
and/or arising prior to the Effective Date shall thereafter be continued and be enforced
by or against the Transferee Company as effectually as if the same had been pending
and/or arising by or against the Trans{eree Company

The Transferee Company undertakes to have accepled on behalf of itseif, all suits,
appeals, claims, actions and legal proceedings initiated by or against the Transferor
Company referred to Clause 9.1 transferred to its name and to have the same continued,
prosecuted and enforced by or against the Transferce C_'ompany.

CONTRACTS, DEEDS, BONDS, PERMISSIONS AND OTHER
INSTRUMENTS K

Subject to the other provisions contained in this Scheme, all contracts, business/asset
purchase agreements, memoranda of undertakings, memoranda of agreement,
memoranda of agreed points, letters of agreed points, arrangements, undertakings
whether written or otherwise, lease rights. deeds, bonds, other agreements, insurance
policies, applications and instruments of whatsoever. nature to which any of the
Transferor Company is a party and having effect immediately before the Effective Date,
shall, notwithstanding anything to the contrary cdntained in such agreements,
arrangements or any other instrument, remain in full force and effect in favour of and/or
against the Transtferce Company and may be enforced fully and effectually as it] instead
of the Transferor Company, the Transferee Company had been a party thereto. Upon
the Scheme becoming effective, all such agreements shall be deemed to have been
executed by the Transferee Company from the Appointed Date and the Transferee
Company shall be entitled to exercise all such rights as i}vere vested with the Transferor
Company under such agreements, subject to such changes and variations in the terms.
conditions and provisions thereof as may be mutua]ly agreed between the Translerce
Company and other parties thereto. :

Upon the Scheme coming into effect. all statutory licenses including permissions,
approvals or consents, certifications. no abjection certificates and statutory registrations
obtained originally including any renewals or modiﬁcat_ibns or amendments thereafier
from various authorities, including Ministry of Labour & Employment, Ministry ol
Finance, Ministry of Commerce and Industry. Provideni F unds Department, Municipal




10.3.

11.

11.1.

Carporatians, cte.. required to carry on the operations 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 benefits of all statutbry and regulatory permissions,

licenses. or any other licenses and consents which are subsisting or in effect

immediately prior to the Effective Date shall vest in and become available to the

Transferee Company on the same terms and conditions pursuant to this Scheme coming
into effect and be responsible for all obligations and liabilities as are available to or
binding upon the Transferor Company in whose favour such licenses, etc., have been
issued or granted and shali be, and remain, in full force and effect in favour of or against
the Transferee Company and may be enforced as fully and effectually as if, instead of
the Transferor Company, Transferee Company had been-a party. a beneficiary or an
obligee thereto and the name of the Transferor Company shall be deemed to have been
substituted by the name of the Transferee COmpany.' e

The entitlement to various benefits under exemption scheme, incentive schemes,
subsidies/grant, tax holiday, any privileges enjoyed/conferred upon/held/availed of by
the Transferor Company and policies in relation to the Assets of the Transferor
Company shall stand transferred to and be vested in and/ or be deemed 1o have been
transferred to and vested in the Transferce Company together with all benefits,
entitlements and incentives of any nature whatsoever, Such entitlements shall include
incentives available under laws in relation to the Assets of the Transferor Company 1o
be claimed by the Transferce Company with efféct from ihe Appointed Date as if the
Transferee Company was originally entitled to all such benefits under such incentive
scheme and/or policies, subject to continued c'omplianco by the Transleree Company
of all the terms and conditions subject to which the benefits under such incentive
schemes were made available to the Transferor Company

CONDUCT OF BUSINESS UNTIL EFFECTIVE I)ATE
With eftect from the Appointed Date and up 1o the Efféctivc Date:

{a) The Transferor Company shall carry on, and-bél deemed to have carried on its
business, operations or activities, and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of the Assets and Liabilities on
behalf of and/or in trust for the T ransicrec: (.ompany

{b)  All profits or income (including taxes, il any, ziccrui'ng or paid in relation 10 any
profits or income) aceruing or arising to the Transferor Company, or losses
arising or expenditure incurred by it, shall for all purposes be treated as. and be
deemed to be treated as. the profits, or income, or taxes, or losses or expenditure.
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(d)

(e)

0]

(g)

as the case may be, of the Transferee Company. . =

All Assets howsoever acquired by the Transferor Company for carrying on its
business, operations or activities and the Liabilities relating thereto shall be
deemed to have been acquired and are also conlra{,ted for and on behalf of the
Transferee Company.

The Transferor Company shall carry on its business, operations or activities with
reasonable diligence and business prudence and in the same manner as it had
been doing hitherto and can expand any new businesses, alicnate, charge
mortgage, encumber or otherwise deal with the assets or any part thu*eo!
relation to borrowings required in connection thh its businesses and opcrdt!ons
to borrow in the form of loans in the ordmaly course of business, without the
prior consent of the Transferce Company. - .~ |

Nothing in this Scheme shall prevent the;Traﬁsferee Company and the
Transferor Company from declaring and paying dividends, whether interim or
{inal, to their respective Shareholders.

1

It is clarified that the aforesaid provisions in respect of declaration of dividends,

whether interim or final, are enabling provisions only and shall not be deemed
to confer any right on any Shareholder of the Transferor Company and/or the
Transferee Company to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the disététion of the respective Boards
and subject, wherever necessary, to the approv:al of the Sharcholders.

The Transferor Company may, from time to time, invest its surplus funds in
such securities (including but not limited to securities of the Transferee
Company) and at such terms and conditions, as maybe mutually agreed between
the Board of Directors of the "[ransferor Company and the Transferec Company
in this regard. '

Without prejudice to the above, the Transferor Company from the date of filing
this Scheme with the Tribunal up to the Fﬁcctwc Date shall not make any
change in its capital structure, whether by way of i increase (other than allotment
of equity shares pursuant to exercise of stock options under the existing stock
option scheme of the Transferor Company, by issue of equity shares on a rights
basis, bonus shares or otherwise) decrease, reduction, reclassification. sub-
division or consolidation, reorganisation, except under any of the {ollowing




0

(k)

(h

(m)

circumstances: .
(i) By mutual consem of the respective Boards; or

(i) By way of any obligation already subsisting as on the date of filing this
Scheme with the Tribunal, e

No consent of the Transferor Company as above is required to incrcase the
authorised share capital of the Transferee Company, 'as needs to be enhanced to
give effect to the provisions of this Scheme _or:pursuant o any existing
obligation of the Transferee Company. -

The Transferor Company, shall not, without the written consent of the
Transferee Company, undertake any new business. -

The Transferor Company shall not vary the terms and conditions of the
employment of its Employees except in the ordinary course of business,

The Transferor Company shall continue to pay all its statutory dues as they
accrue. o

The Shareholders of the Transferor Company and the Transferee Company
shall, save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under their respective Articles of Association.

The Transferee Company and the Transferor Company shall be entitled to make
an application for amending, cancelling or obtaining fresh registrations, as the
case may be, under all applicable laws. The Transferce Company and the
Transferor Company would be entitled to make an application for transfer or
amending licenses/authorisations or for re-issue of licenses/authorisations in the
name of the Transferee Company. S

Any of the rights, powers, authoritics or pri\?i!cgcs exercised by the Transferor
Company shall be deemed to have been exercised by the Transferor Company
for and on behalf of, and in trust for and as an agent of the Transferee Company.
Similarly, any of the obligations, duties and commitments that have been

undertaken or discharged by the Transferor Cdmpany shall be deemed to have
been underiaken for and on behalf of and as an agent for the Transferee

Company.




12,

13.

13.1.

13.2.

13.3.

i3.4.

13.5.

13.6.

SAVING OF CONCLUDED TRANSACTIONS -

The transfer of Assets and | iabilities and the continuance of contracts and proceedings
by or against the Transteror C ompany as per the proﬁ_r:isions of the Scheme shall not
affect any transaction or proceedings already concluded by the Transferor Company on
or before the Appointed Date or afler the Appointed Date until the Effective Date, to
the end and intent that the Transferee Company accé'p_ts and adopts all acts. deeds.
things done and executed by the Transferor Company, in regard thereto as done
executed by the Transferee Company on behalf of itself’.' '

ACCOUNTING TREATMENT

Upon the Scheme being effective, with effect from the Appointed Date, the Transferee
Company shall account for the amalgamation in its books by following the ‘Pooling of
Interests method of accounting” laid down by Accounting Standard 14 (Accounting for
Amalgamation) as issued by the Institute of Chartered Accountants of India and other
applicable Accounting Standards. in terms of Section 133 of the Companies Act, 2013,

Upon the Scheme being effective, with effect from the Appointed Date, all the Assets,
Liabilitics and reserves appearing in the books of the Transferor Company, shall siand
transferred and vested in the Transferee Company pursuant to the Scheme and shall be
recorded by the Transferec Company at their respective book values.

The identity of the reserves shall be preserved and they shall appear in the financial
staternents of the Transferee Company in the same form in 'which they appeared in the
financial statements of the Transferor Company. Thus, for example, the General
Reserve of the Transferor Company becomes the General Reserve of the Transferee
Company, the Capital Reserve of the Transferor Company becomes the Capital Reserve
of the Transferee Company. As a result of preserving the identity, the reserves which
are available for distribution as dividend before the amalgamation would also be
available for distribution as dividend afler the amalgamation.

Any inter-corporate investments / debentures / deposits / loans and advances / balance
outstanding between the Transferee Company and the Transferor Company, il any, will
stand cancelled and there shall be no further obligation in that behalf.

The excess / deficit of the Asscts over the aggrepate _6f" reserves and Liabilities of the
Transferor Company transferred to the Transferce Company, after providing for
adjustment as per Clause 13.4 above shall be credited / debited, as the case inay be, to
the Capital Reserve Account of the Transferee Company.

Further, in case of any differences in accounting policies between the Transieree
Company and the Transferor Company. the accounting policies followed by the
0 e e




14.

14.1.

14,2,

14.3.

14.4.

Transferee Company will prevail and the difference in recognition of Assets and
Liabilities which mre appearing or should appear in the books of the Transteror
Company on the Appointed Date. as the casc may be. will be quantified and adjusted
in the profii and loss account to ensure that the financial statements of the Transfaree
Company reflect the financial position on the basis of consistent accounting policy.

TAX TREATMENT

Any tax liabilities and rights or benefits under the Income Tax Act, 1961, Wealth Tax
Act, 1957, Customs Act, 1962. Central Excise Act, 1944, Central Sales Tax Act, 1956,
any other State Sales Tax / Value Added Tax Jaws, Service Tax, Goods and Service
Tax Act, stamp laws as amended from time to time or other applicable laws/regulations
{hereinafter in this Clause referred to as “Tax Laws™) dealing with taxes / duties / levies
allocable or related to the business of the Transferor Company to the extent not
provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the Transferce
Company. o ‘

All taxes (including advance tax, tax deducted at source, minimum alternate tax, any
tax credits. sceurities transaction tax, taxes withheld / paid, wealth tax, sales tax, excise
duty, customs duty. service tax. value added tax / goods and services tax, etc.) paid or
payable by or refundable to the Transferor Company in respect of the operations and/or
the profits of the business on and from the Appointed D_ate, shall be ont account of the
Transferee Company and. insofar as it relates to the tax payment (including income tax,
wealth tax, sales tax, excise duty. customs duty, service tax, value added tax/goods and
services tax. cte.). whether by way of deduction at source, advance tax, or otherwise
howsoever, disputed tax deposited either voluntarily or by the order of any
regulatory/appellate authority/courts 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 in all procccdmgs shall be dealt with accordmgly

Any refund under the Tax Laws received by/due to the '[’x_‘ansferor Company consequent
to the assessments made on the Transferor Company subsequent to the Appointed Date
and [or which no credit is taken in the accounts as on the date immediately preceding
the Appointed Date shall also belong to and be received by the Transferee Company.

Without prejudice to the generality of the above, all benefits including under the income
1ax, sales tax, excise duty. customs duty, service tax, value added tax / goods and
services tax, etc., to which the Transferor Company are entitled to in terms of the
applicable Tax Laws of the Union and State Govemme_n_is_u‘fithin India or outside India,
shall be available to and vest in the Transteree Company. .
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14.5.

15.

15.1.

Upon the Scheme becoming effective, the Transferee Company is expressly permitted
to revise, if it becomes necessary. its income tax ret_iu_'_nfs and related tax deducted at
source certificates. including tax deducted at source cerificates relating to transactions
between the Transferor Company and the Transferee Company. goods and service tax
returns, and other tax returns, and notwithstanding that centificates or challans for tax
deducted at source or advance tax are in the name of l_‘h,_é. Transteror Company and not
in the name of the Transferee Company, to claim refunds/ credits, pursuant to the
provisions of this Scheme. Also, the loss brought forward and unabsorbed depreciation
as per books of accounts of the Transferor Company as on the Appointed Date, if any,
would be deemed to be loss brought forward and unabsorbed depreciation as per books
of accounts of the Transferce Company. The Transfefec Company is also expressly
permitted 1o claim refunds/credits in respect of any transuctxon between the Transferor
Company and the Transferee Company. =

In accordance with the applicable laws read with rules madc thereunder as are prevalent
on the Effective Date, any credit available under the Tax Laws and the unutilized credits
relating to goods and services tax paid on inputs /capifa__l_ goods / input services lying in
the accounts of the Transferor Company shall be permitted to be transferred to the credit
of the Transferee Company, as if all such unutilized credits were lying to the account
of the Transferce Company. The Transferee Company shall accordingly be entitled to
set off all such unutilized credits against the tax payable by it.

CONSIDERATION

Upon the coming into effect of this Scheme and in.consideration of merger of the

Transferor Company with the Transferee Company under this Scheme, the Transferee

Company shall without any further application, act, i'n'stfument or deed, and without
any further payment, issue and allot equity shares credited as fully paid-up as indicated
below (“New Equity Shares”) to the Shareholders of the Transferor Company (other
than the Transferee Company itself) holding equity shares in the Transferor Company
and whose names appears in the Register of Members of the Transferor Company as on
the date immediately preceding the Effective Date or td_s_uch of their respective heirs,
executors, administrators or other legal representatives or other successors in title as
may be recognized by the Board of the Transferce _C'of'_npanfy:

3.95 (three point ninety five) New Equity Shares ércdited as fully paid-up of the
Transferee Company for every 1,000 (one thousand) equity shares of 1he face value of
Rs. 10 (Rupees ten only) each fully paid-up held by the Shareholders (other than the
Transferee Company itself) in the Transferor Company. (“Share Swap Ratio™).

The list of shareholders of the Transferee Company a§ on thc.Efﬁ:clive Date (assuming
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15.2.

15.3.

15.4.

15.5.

13.6.

there is no change in the shareholders of the Transferor Company as on date and up 10
the date immediately preceding the Effective Date) is set out in Annexure hereunder.

The New Equity Shares will not be issued and allotted to the Transferee Company since
all of the equity shares of the Transferor Company h_jcl"d by the Transferee Company
shall upon the coming into effect of this Scheme, be deemed to have been automatically
cancelled and be of no effect on and from the Effective Date.

In case any Sharcholder of the Transferor Company is entilled to a fraction of a New
Equity Share in the Transferee Company, the Transferce Company shall not issue
fractional share certificates to such Shareholder but instead at its sole discretion may
decide to do any one or a combination of the following action:

@) pay cash to any Shareholder of the Tran_sf(:_ro:i Company for fractional
entitlement in shares of the Transferee Company; or

(b)  round off the fractional entitlement to the nearest whole number and issue such
number of New Equity Share of the Transferee Companty; or

(¢)  decal with fractional entitlement in such manner, as may deem to be in the best
interest of the Shareholder, the Transferor. Company and the Transferee
Lompany

The Share Swap Ratio duly approved by the Boards of the Companies is based on the
recommendation of KNAV & Co. LLP, (;hartcred Accountants pursuant to the
valuation report dated 10 November 2021,

L the event that the Transferee Company restructures '_its equity share capital by way of
share split/consolidation/issue of bonus shares during the pendency of the Scheme, the
Share Swap Ratio and the stock options, shall be adjusted accordingly to take into
account the effect of any such corporate actions.

The issue and allotment of the New Equity Shares by the Transferee Company to the
Shareholders of the Transferor Company (other than the Transferee Company itself)
shall be in compliance with all applicable provisions of the Act and no special
resolution under the provisions of the Act shall be required to be passed by the
Transteree Company separately in a general meeting {or issue of the New Equity Shares
to the Shareholders of the Transferor Company under this Scheme and, it shall be
deemed that the Shareholders of the Transferee Company approving this Scheme have
given their consent required under the Act to the issue of the New Equity Shares of the
Transferce Company 1o the eligible Sharcholders of the ‘Iransferor Company and no
further consents, approvals or resolution(s) under Secuon 42 and St.cllgn 62 or any other




15.7.

15.8.

15.9.

15.10.

15.11.

15.12.

applicable provisions of the Act shall be required to be separately passed by the Transferce
Company. :

The New Equity Shares issued and allotted by the Transferee Company in terms of this
Scheme shall be subject to the provisions of the Memorandum of Association and
Articles of Association of the Transferee Company and shall inter se rank pari passu
in all respects with the then existing equity shares of the Transferee Company, including
in respect of dividend, if any, that may be declared by the Transferee Company on or
after the Effective Date. o

In the cvent there are withholding tax obligations, ‘the Transferee Company :shall
withhold appropriate taxes and the net consideration after meeting the withholding tax
obligations shall be distributed to the Shareholders of the Transferor Company.

For the purpose of issue of New Equity Shares to the Shareholders of the Transferor
Company, the Transferee Company shall, if and 1o the extent required, apply for and
obtain the required statutory approvals and approvals of the other concerned regulatory
authorities for the issue and allotment by the Transferee Company of such New Equity
Sharces. '

Upon allotment of the New Equity Shares by the Transferee Company as aforesaid, the
shares and the share certificates of the Transferor Company in relation to the equity
shares held by its Shareholders shall, without any further application, act, instrument or
deed. be deemed to have been automatically cancelled and be of no effect on and from
the Effective Date. ‘ o

In the event of there being any pending share transfcrs,-:\_vhéther Jodged or outstanding,
of any Shareholder of the Transferor Company, the Board of the Transferee Company
shall be empowered in appropriate cases, priot to or even subsequent to the Effective
Date, as the case may be, to effectuate such a transfer as if such changes in registered
holder were operative as on the Effective Date, in order to remove any difTiculties
arising to the transferor of the shares in the Transferor Company and in relation 1o the
shares issued by the Transferee Company after the effectiveness of the Scheme. The
Board of the Transferee Company shall be empowered to remove such difficulties as
may arise in the course of implementation of this Scheme and registration of new
shareholders in the Transferee Company on account of difficulties faced in the
transition period. '

Where New Equity Shares of the Transferee Company are to be allotted to heirs,
execulors or administrators, as the case may be, 1o successors of deceased equity
sharcholders or legal representatives of the equity shareholders of the Transferor
Company, the concerned heirs, executors, administrators, successors or legal
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16.

16.1.

16.2.

16.3.

16.4.

16.5.

representatives shall be obliged to produce evidence of tttle satlsfactory to the Board of
the Fransluu Company.

EMPLOYEE STOCK OPTION PLAN

With rcSped to the employee stock options granted by the Transferor Company under
the two employees stock options schemes of the Transferor Company titled ‘Netscribes
ESOP Scheme® and titled ‘Employees Stock Optio'n: Scheme 2010 (collectively,
“Transferor Company Option Schemes™), upon coming into effect of this Scheme,
the Transferee Company shall issue stock options to the Eligible Employees taking into
account the Share Swap Ratio and on the samme terms and Londltlons as (and which are
not less favourable than those) provided in the lransﬁ,mr Company Option Schemes.
Upon this Scheme becoming effective, the options granted by the Transferor Company
to the Eligible Employees under the Transferor Company Option Schemes shall
automatically stand cancelled, and fresh options shall be granted by the Transferee
Company to the Eligible Employees in compliance with applicable law (*"T'ransferee
Company Option Scheme™), basis the Share Swap Ratio as follows:

For every 1,000 options held by an Eligible Employee which entitle such Eligible
Employee 10 acquire 1,000 equity shares in the Transferor Company, such Eligible
Employee will be conferred 3.95 options in the Transferee Company which shall entitle
the Eligible Employee to acquire 3.95 equity shares in _thé Transferee Company,

Fractional entitlements arising pursuant to the applicability of the Share Swap Ratio as
above shall be rounded off to the nearest higher integer. The exercise price payable: for
options granted by the Transferee Company to the Eligible Employees shall be based
on the excrcisc price payable by such Eligible Emp]oyees under the Transferor
Company Option Schemes. S

On the Effective Date, the provisions of the Act shall apply. to the extent applicable to
the stock options granted by the Transferec Company in pursuance of this Scheme.

The approval granted to the Scheme by the Shareholders and/or any other regulatory
authority shall be deemed to be approval granted to any modifications made 1o the
Transferor Company Option Schemes by the Transferot Company and approval granted
to the Transferee Company Option Scheme 1o be adopted by the Transferee Company.

In relation to the options granted by the Transferee Com pany to the Eligible Employees,
the period during which the options granted by the Transferor Company were held by
or deemed to have been held by the Eligible Employees shall be taken into account for
determining the minimum vesting period required under faw or agreement or deed for
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16.6.

1.

17.1.

17.2.

stock options granted under the Transferor Company Option Schemes or the Transferee
Company Option Schemne, as the case may be,

The respective Boards of the Companies shall take such actions and execute such
further documents as may be necessary or dcsxrablc for the purpose of giving cffcet to
the provisions of this Clause 16 of the Scheme.

AGGREGATION OF AUTHORISED SHARE = CAPITAL OF THE
TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

Upon the Scheme coming into effect, the authorised: Shafe capital of the Transferee
Company of Rs.5,00,000/- (Rupees five lakhs only) comprising of 50,000 equity shares of

'Rs.10/- each shall automatically stand aggregated and enhanced by the authorised share

capital of the Transferor Company of Rs. {5,00,00,000/- (Rupees fifteen crores only), such
that the aggregated auwthorized capital of the Transferce Company shall be Rs.
15,05,00,000/- (Rupees fifieen crores five lakh only) mmﬁrising of 1,50,50,000 equity
shares of Rs.10/~ each, without any further act, instrument or deed on the part of the
Transferee Company and the Memorandum of Association and Articles of Association of
the Transferee Company shall, without any further act, instrument or deed, be and stand
altered, modified and amended and the consent of the Shareholders to the Scheme shall be
deemed to be sufficient for the purpose of effecting this amendment, and no further
consents, approvals or resolution(s) under Section 13, Sc,ct'ion 14, Section 61 or any other
applicable provisions of the Act shall be required to be separately passed by the Transferee
Company. :

For this purpose, the filing fees and stamp duty already paid by the Transferor Company
on its authorised share capital shall be utilised and applied to the increased share capital of
the Transferee Company, and shall be deemed to have 'beén so paid by the Transferee
Company on such combined authorised share capital and: accordingly, the Transferee
Company shall not be required to pay any additional registration fees and stamp duty on
the authorised share capital so increased except any deficit stamp duty charges.

It is further clarified that the approval of the Shareholders of the Transferee Company to
the Scheme shall be deemed to be their consent/ appmval also to the alteration of the
Memorandum of Association and Articles of Assocratlon of the Transferee Company as
may be required under the Act.

Upon the Scheme becoming effective, consequent to the aggregation of authorized

capital of the Transferor Company, Clause V of the Memorandum of Association of'the
Transferee Company stands amended as follows:
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17.3.

18.

18.1.

18.2.

19.

"V The Authorised Shave Capital of the Company is Rs. 15.05.00.000/- (Rupees
fifteen crores five lakh only) divided into 1,50,50.000 equity shares of Rs. 10/- euch.”

The Transferee Company shall file with the jurisdictional Registrar of Companies all
requisite forms and complete the compliance and procedural requirements under the
Act, ilany, to give effect to the alteration of the Mcmorahdurh of Association and Articles
of Association of the Transferee Company as mentioned in this Clause 17,

CHANGE OF NAME OF THE TRANSFEREE COMPANY

On and from the Effective Date, the name of the Transferee Company shall stand
changed to “Netscribes Data & Insights Private Limited” and the new name of the
Transferee Company shall be substituted for the existing name wherever it appears in
the Memorandum of Association and Articles of Association of the Transferee
Company. T

For the purposes of change'af name of the Transferee Company as provided in Clause
18.1 above, the consent of the Shareholders to the Scheme shall be deemed to be sufficient
for the purpose of effecting this amendment, and no further consents, approvals or
resolution(s) under Section 13 or any other applicab[é.provisions of the Act shall be
required to be separately passed by the Transferee Company and filing of the certified or
authenticated copy of order of the Tribunal approving this Scheme with the
jurisdictional Registrar of Companies shall be deemed sufficient compliance for the
purposes of Section 13 and all other applicable provisions of the Act and the
jutisdictional Registrar of Companies shall register the same and make the necessary
alieration in the Memorandum of Association and Articles of Association of the
Transferee Company accordingly, and shall centify the registration thercof in
accordance with the provisions of Section 13 the Act, : '

The Transferce Company shall file with the jurisdictional Registrar of Companies all
requisite forms and complete the compliance and procedural requirements under the
Act, if any. to give effect to the change in the name of the Transferce Company as
mentioned in this Clause 18 and the jurisdictional Registrar of Companies shall issue a
fresh certificate of incorporation to the Transferce Cémpany in accordance with the
provisions of the Act. ' -

MERGER

Upon this Scheme becoming effective, without any ‘_ﬂ_:_rthef act or deed, the Transferor
Company shall be merged/ dissolved with the Transteree Company without winding up.

26




20.

21

22.

22.1,

22,2,

APPLICATION TO THE TRIBUNAL OR SUCH OTHER COMPETENT
AUTHORITY Lo

On the Scheme being approved by the requisite majority of the Shareholders/members and
creditors (where applicable) of the Transferor Company and the Transferce Company. the
Transferor Company as well as the Transferce Company shall with all reasonable dispatch,
make applications and petitions under Sections 230 to 232 read with other applicable
provisions of the Act to the Tribunal for seeking sancti()_n of this Scheme and for merger/
dissolution of the Transferor Company without winding up under the provisions of the Act.

PART C
VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions of the Transferor Company
as are constdered necessary by the Board of the Transferee Company, which are validly
subsisting be considered as resolutions of the Transferee Company. If any such
resolutions have any monetary limits approved under the provisions of the Act or of
any other applicable statutory provisions, then the 'said‘ limits, as are considered
necessary by the Board of the Transferee Company, shall be added to the limits, if any,
under similar resolutions passed by the Transferee Company.

MODIFICATIONS / AMENDMENTS TO THE SC___HEME

If any part of this Scheme hercof is invalid, ruled illegal by any court or tribunal of
competent jurisdiction, or unenforceable under present or future applicable laws, then
it is the intention of the parties that such part shall be severable from the remainder of
the Scheme, and the Scheme shall not be affected thereby, unless the deletion of such
part shall cause this Scheme to become materially adverse t_o any party, in which case
the parties shall attempt to bring about a modification in the Scheme, as will best
preserve for the parties the benefits and obligations of the Scheme, including to such
part, ' :

Subject to the approval of the Tribunal, the Transferor Company and the Transferee
Company represented by their respective Board may make and/or consent to any
modifications/amendments to the Scheme or to any conditions or limitations that the
Tribunal or any other authority may deem fit to direct: or impose or which may
otherwise be considered necessary, desirable or appropriate by the Board and solve ail
difficulties that may arise for carrying out the Schg:i_nje including in regard to the
meaning or interpretation of this Scheme or implementation thereof or in any matter
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whatsoever connected therewith, or to review the position relating to the satisfaction of
conditions of this Scheme and if necessary, to waiVe any of those and da all acts, deeds
and things necessary for putting the Scheme into éfféct. The aforesaid powers of the
Boards of the Companies to give effect 1o the modifications or amendments to the
Scheme may be exercised by their respective Boards OF any person authorised in that
behalf by the concerned Boards.

The Transferor Company and Transferee Company shall be at liberty to withdraw from -
this Scheme at any time, in case of any condition or alteration imposed by the Tribunal

or any other authority or any bank or financial institution is unacceptable to them or

otherwise if' so mutually agreed by them, in which event no rights and liabilities

whatsoever shall accrue to or be incurred inter se to or by the parties or any of them.

In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Transferee Company and the Transferor Company and their
respective Shareholders and the terms and conditions 01" this Scheme, 1he Scheme shall
prevail.

The Transferor Company and/or the Transferee Company by their respective Board
shall be authorised to take all such steps as may be zit_:cessary, desirable or proper to
resolve any doubts, difficulties or questions whether by reason of any directive or order
of any other authority or otherwise however arising out_”of or under or by virtue of the
Scheme and/or any matter concerned or connected therewith.

There shall be no change in the control and management of the Transferee Company
pursuant to the Scheme, '

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon the following approvals/events and the Scheme shall
be deemed to be effective on obtaining the last of the approvals and the occurrence of
the last of the following cvents:

(a)  the approval by the requisite majorities of the members and creditors of the
respective Companies as required under appitcable law or as dirccted by the
Tribunal;

(b}  the sanction of the Scheme by the Tribunal undér _Secfions 230 to 232 read with
other applicable provisions of the Act;

() such other approvals and consents of the statutory or regulatory authority which
by law may be necessary for the implementation of the Sc‘hcmc: and
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(d)  the certificd or authenticated copy of the order.of the Tribunal sanctioning the
Scheme being filed by the Companies with the jurisdictional Registrar of
Companies. Maharashtra, at Mumbai along with the requisite form,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions or approvals not being obtained and/or the
Scheme not being sanctioned by the Tribunal within such period as may be apreed upon
by and between the Transferor Company and the Transferee Company (through their
respective Boards), this Scheme shall stand revoked, cancelled and be of no effect, save
and excepl in respect of any act or deed done prior thereto as is contemplated hereunder
or as to any rights and / or liabilities which might _hﬁa_ve arisen or accrued pursuant
thereto and which shalf be governed and be preserved or. worked out as is specifically
provided in the Scheme or as may otherwise arise in law. In such a case, each of the
Transferor Company and the Transferee Company shall bear and pay its respective
costs, charges and expenses for and in connection with this Scheme, unless otherwise
mutually agreed. S

COST, CHARGES AND EXPENSES

All costs, charges, fees, taxes including duties (including stamp duty and/or transfer
charges, if any, applicable in relation to this Scheme), levied and all other expenses, if
any (save as expressly otherwise agreed) arising out of or incurred in carrying out and
implementing the terms and conditions of this Schemc and matters incidental thereto
shall be borne and paid by the Transferee Company. ' '

MISCELLANEOUS

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to any governmental or regulatory authority, and all other agencies, department and
statutory authorities concerned, if required, under any law for such consents and
approvals which the Transferee Company may require for, :mplc,mc,mmg this Scheme
and to carry on the business of the Transferor Company

On the approval of the Scheme by the Shareholders pu’i‘suan'l to Sections 230 1o 232 and
other relevant pravisions of the Act, it shall be deemed that the Sharcholders have also
accorded all relevant consents 10 other provisions of the Act to the extent the same may
be considered applicable for coming into effect of this Scheme.
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ANNEXURE

LIST OF SHAREHOLDERS OF THE TRANSI‘ILRI* lL,L()MI’A\Y AS ON THE

EFFECTIVE DATE
51, Name of Shareholders Prior to the Effective Date “On and from the Fffective Date
MNos  yOptionholders
MNumber of J}Numher of Numberof |% Numberof  [Numberof  [Number of Equity 4% Holding
Equity SharesEmployee  [Equity Shares [Holding onlEquity Shares [Employee  [Shares on fully  on fully
lof Transteror Stock on fully fully of Transferce [Stock diluted basiz of  diluted
Company  Options of iluted busis ofdituted  }Company Options o [Transferee basis of
Transferor [Transferor  pasis of S Transferee  Company ITansferee
Company Company Transferor Cotmpany Company
Company
1. {NS Qxywmoron 10267912 10267912 79.94%
IAdvisors Private
|imited
2, Sourav Mukherjee  [2352246 2352246 1831% 19294 19294 03.59%
3, | Kaul Rajkamal Gapen)! 11565 1115635 0.87% 441 Hat 2 18%
4, | Ravi lakhani 27138 27138 0.21% 107 107 £.53%
5. |Nalasha Mehta 900 900 0.08% 39 ! 39 ). 19%
6. |Abhijit Basu R739 2739 0.02% 11 A ).05%
7. [T M Amnkumar 1320 1320 0.01% B 5 0.02%
%, [Sangeets Menon 36l 156 | ).00% 2 2 0.01%
Y. Bunil Singh 198 198 0,00% ! 1 0.00%
10, Girish Prabhu 163 165 0.00% 1 ] 0.00%
11, [Satchidanand Joshi 115 115 0.00% ) i ).00%
12, Rajiv Banerjee 143 143 0.00% 1 1 K.00%
13, [Teva Konnan 7000 7000 0.05% 28 ] 0, 14%
14, [Decpak Halidpurkar  D98G 2980 0.02% 12 12 _ 0.06%
15, Narayanaswamy 3500 5500 D.04% 2 R2 3 11%
Subramanian
IAnanduthandavapuram
16, Yuvraj Gharat 20000 20000 0.16% 80 A1) (.40%
17. _IMehdi Masiemi 14919 14919 0.12% 1§39 59 0.29%
18, jAmey Walavalkar 5500 5500 0.04% 22 p2 N.11%
19, lArpan Aanihotri BO00 3000 0.02% 2 12 0.06%
20.  [Rima Basu Al 3060 30400 p.02% 12 12 0.06%
21, IMadhuri Jhurani 3000 B000 0.02% 12 12 1.06%
22, iAkshita Chugh 3000 BG00 ).02% 12 e .06%
23, Rajashree Raut 3000 3000 0.02% 12 12 0.06%
[Total 12824401 20500 12844901 100.00% 20103 82 D185 100.00%
ek ok o kol o o o
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