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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: U74110MH2008PTC 182827

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s NS OXYMORON ADVISORS PRIVATE LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 09-09-2021 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

[ hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Mumbai this Sixteenth day of September Two thousand twenty-one.

DS MINISTRY OF
ICORPORATE
AFFAIRS 23 2

Indrajit AjmalBhai Vania

Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

NS OXYMORON ADVISORS PRIVATE LIMITED

Flat No 2, A Wing, 2nd Floor, Liyods Garden,, Appasaheb Marathe
Marg,Prabhadevi, Mumbai, Maharashtra, India, 400025
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» * *This set of Memorandum of Association has been adopted by the shareholders of the Company by of

« ~ passing of special resolution at their Extraordinary General Meeting held on 09th Se
total exclusion of the previous Memorandum of Association of the Company

'

L
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES - "
MEMORANDUM OF ASSOCIATION

OF

NS OXYMORON ADVISORS PRIVATE LIMITED

‘The name of the company is NS OXYMORON ADVISORS PRIVATE LIMITED. .

1L The registered office of the company will be situated in the State of MAHARASHTRA.

HI.

The objects for which the company is establishéd are:

(A)

®)

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

To carry on the business of investment advisory services in the nature of assisting
companies and corporate entities, either private or public, to raise funds in the form
of equity, debt, hybrid or any other legal securities and to advise and help them
conclude mergers, acquisitions, or conclude sales or consulting deals with other
entities/firms across the globe. ‘

To engage and/or invest in all types of business process outsourcing, knowledge
process outsourcing, information technology, information technology enabled
services, in the areas of data, information, research, insights, analytics, content,
technology services and solutions, app-based businesses, SAS-based businesses,
artificial intelligence and/or machine learning driven business and all areas of
businesses across all industries that are tech-enabled and data-driven in nature
across the globe, including and limited to all types of offshoring and outsourcing
services business, knowledge, legal, recruitment, publishing, e-learning,
consulting, advisory and related processes and services.

To participate/ invest in equity, debt, hybrid funding or any other legal securities of
start-ups across all industries including by providing venture, seed, private equity
capital or equity capital against services provided, engage in investment services
and other related and ancillary services to assist start-ups and other companies or
entities to raise capital in form of debt, equity, hybrid funding, othér legal securities,
etc.

MATTERS WHICH ARE NECESSARY FOR THE FURTHERANCE OF
THE OBJECTS SPECIFIED IN CLAUSE III (A) ARE:

. To buy, sell, hold, acquire whether by way of direct subscription, market purchase

or otherwise, shares, debentures and any other securities of any public or private
company, body corporate, government, state, dominion, sovereign, ruler,
commissioners, public body or authority supreme, municipal, local or otherwise
firm or person whether in India or elsewhere.

. To acquire, by purchase of gift or otherwise, take up, hold, dispose of and deal in

shares, stock, units, debentures, debenture stock, bonds, mortgages, obligations and
other 'securities by original subscription, syndicate participation, tender,
underwriting, sub-underwriting, purchase, exchange or otherwise and to underwrite
or. guarantee the subscription thereof and enforce all rights and powers conferred
by or incidental to the ownership thereof. :

CERTIFIED TRUE GOPY

HS EXYHBRON ADVISORS FYT, LTD.
‘ (‘@L

Authorised Signatory

ptember, 2021 in substitution and

73
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6. To construct, maintain and alter any buildings, or works necessary or convenient
for the purpose of the company and to open, establish and maintain, shops, offices,
factories, workshop, service-station, branches and agencres for the purpose of the
company in any part of India or elsewhere

7. Toi improve, manage, develop, grant _rxghts or privileges respect of or otherwise deal
with all or any part of the property and rights of the company.

8. To vest any real or personal property, rights or interest acquired by or belonging to
the company in any person or company which are with or without any declared
trust in favour of the company.

9. To open an account or accounts with any Bank or Banks to pay irito and withdraw
money from such account or accounts

10. To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
~of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

11. To invest and deal with the moneys of the company not immediately required in
any manner.

12. To lend money to such parties and on such terms and securities as may seem
expedient and in particular to customers of and persons having dealings with the
company and to guarantee the performance for contracts by members of persons
having dealings with the company.

13. To receive money on deposit or loan and borrow or raise money in such manner as
the company shall think fit, and in particulars by the issue of debenture or lien upon
all or any of the property or assets of the company including its uncalled capital and
also a similar mortgage, charge or line to secure and guarantee the performance by
the company or any other person or company of any obligation undertaking by the
company or any other person or company as the case may be subject to the
provisions of sections 58A and directives of Reserve Bank of India.

14. To adopt such means of making known the business of the company as may seem
expedient and in particular by advertising on the television or the radio or in the
press or by boards or by posters or by leaflets or by circulars or by publication of
Books and periodicals and by granting prizes, rewards bonuses, donation premiums
and the like of such character and on such terms as may seem expedient.

15. To enter into any arrangements with any governments authorities, municipal, local
or otherwise, or any person or the company, or any of them and to obtain from any
such government, authority, person or company rights or privileges, charters,
contracts, licenses and concessions which the company may think it desirable to
obtain and to carry out exercise and comply therewith.

16. To apply for, purchase or otherwise acquire any patents, patent tight, copyright,
trade marks, formulas, licenses, concessions and the like, or any secret of other
information.

17. To establish and maintain or procure the establishment and maintain of any
contributory non- contributory pension or superannuation funds for the benefit of
and give or procure the giving of donatlon gratumes pensions, allowances




18.

19.

\48

and the wives, widows, families and dependents of any such persons, and also to
establxsh and subsidize and subscribe to any institutions, associations, club or funds
calculated to be for the benefit of or to advance the interest and will being of the
company or of any such other company as aforesaid, and make payments to or

‘towards the insurance of any such persons as aforesald

To train or pay for the training‘ in India or abroad of eny of the eompany s
employees or any candidate in the interest of or for furtherance of the company’s
objects. :

Subject to the provision of the Companies Act, 1956 to provide for the welfare of
Directors, or ex-Directors, or employees or families or the dependents or
connections of such persons by building-or contribution to the building of houses

~or dwelling or quarters or by grants of money, pensions, gratuities, allowances,

20.

21.

22.

23.

24,

25.

bonuses, profit sharing bonuses of benefit to any other payment or by creating and
from time to time subscribing or contributing to provident fund and other
associations, institutions, funds, profit-sharing or other schemes or trusts and by
providing or subscribing or contributing towards places of . instructions and
recreation, hospitals and dispensaries, medical and other attendance and other
assistance as the company shall think fit and to contribute or otherwise assist or to
guarantee money to charitable benevolent, religious, scientific national,
internationally public, objects, or purposes or for any exhibition.

To aid, peculiarity or otherwise, any association body or movement having for an
object, the solution, settlement or surmounting of Industrial or labour problems or
troubles or the promotions of Industry or trade.

To make arrangements for the concession of the Compény’s members, staff and
workers of any special rights and privileges and in particular in regard to the supply
of goods manufactured or sold by the company.

To establish, a well-equipped laboratory and carry on analytical, experimental and
research work for promoting the interest of the factories and other undertakings and
objects of the company in general.

To conduct investigation, researches or experiments with a view to inventing,
perfecting or improving and process which may seem capable of being used in any
business which the company is authorized to carry on.

To establish, provide, maintain and conduct or otherwise subsidize, assist research
laboratories and experimental workshops for scientific and technical research and
experiments and to undertake and carry on with all scientific and technical research,
experiments and tests of all kinds and to promote studies and research, both
scientific and technical, investigations and inventions by providing subsidizing,
endowing or assisting laboratories, workshops, libraries, lectures, meeting and
conferences and by providing for the remuneration of scientific or technical
professors or teachers and by providing for awards, exhibitions, scholarship, prizes
and grants to students or otherwise and generally to encourage, promote and
rewards studies, research, investigations experiments, tests and inventions of any
kind that may be considered likely to assist any of the business which the company
is authorized to carry on.

To undertake, promote sponsor or assist directly or in any other manner any rural
and/or urban development or other programmes including any programme for
promoting the social and economic development and welfare of people in any rural
and/or urban area. PRl
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26. To undertake, carry out, promote, sponsor or assist directly or in any other manner
any activity for the promotion and growth of the national economy and natxonal
welfare and to discharge the social responsibility of the company.

27. To pay out of the funds of the company all expenses of any nature incidental to the
formation, registration, advertisement and establishments of the company and the
issue and subscription of the shares or loan capital including brokerage and/or
commission for obtaining application for or placing or guaranteeing the placing of
shares or any debentures, debenture stock and other securities of this company and
also all expenses attending the issue of any eircular or notice and the printing
stamping, circulating of proxies and form to be ﬁlled up by the members of the
company.

28. To take or otherwise acquire and hold shares or securities of any other company
having objects altogether different or in part or full similar to those of the company. -
To undertake a consolidation, merger, demerger, amalgamatxon hive off, business
sale/transfer, or acquisitions or any other form of restructuring or arrangement or
corporate actions including without limitation through the National Company Law
Tribunal or any other regulatory or statutory authority.

29. To establish or promote or concur in establlshmg or promoting any company or
companies facing similar objects of acquiring all or any of the property, rights and
liabilities of the company or for any other purpose. -

30. To pay all preliminary expenses of any company promoted or formed by the
company or any company in which this company use or may contemplate being
interested.

31. To enter into partnership or amalgamate or enter into any arrangements for sharing
profits, unions of interest, reciprocal concession or co-operate with any person or
company carrying or about to carry on any business which this company is
authorized to carry on or and to take or otherwise acquire and hold shares or stock:
or in securities of and subsidies or otherwise assist any such company and to sell,
hold, reissue with or without guarantee or otherwise deal with such shares or
securities.

32. To amalgamate with or into any company having objects elther altogether or in part
similar to the objects of this company.

33. To uﬁdertake or participate in the formation, management, supervision or control
of the business operations of any other company, firm or persons having similar
objects.

34. To employ experts to investigate and examine into the conditions, prospects, value,
character and circumstances of business concerns and undertakings and generally
of any assets, concessions, properties or rights.

35. To sell, mortgage, grant leases, licences, easements and other rights in respect of,
improve, manage, develop and turn to account or deal with in any manner the whole
of the property assets, investments, undertaking rights and effects of the company
or any part thereof for such consideration as may be thought fit including shares,
debentures or securities of any other company, whether partly paid up or fully paid

up. .

36. To let out on hire all or any of the property of the company whether movable or




37.
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land and immovable and movable properties and assets of any kind of the company
or part thereof.

To apply for tender, purchase, negotiate, enter into or otherwise acquire any
contracts, sub-contracts, licences and concessions for or in relation to the objects or
business herein mentioned or any of them to undertake, execute, carry out, dxspose

- of or otherwise turn to account the same.

38.

39.

40.

41.

42,

To purchase, take on lease or hire or otherwise acquire any movable or immovable
property and any rights or privileges which the company miay think necessary or
convenient for the purpose of the business of the company-and in particular lands,
agricultural lands, buildings, easements, machinery plant and stock-in-trade.

To donate or gift, in cash or in kind, for any national, charitable, benevolent, public
or useful purpose or to any institution, club, society, research. association, fund,
university, college or any other person or body.

To distribute among the members in specie any propérty of the company in the
event of winding of the company or any proceeds of sale or disposal of any property
of the company, subject to the provisions of the companies act.

To act as agents or brokers for any person or company and to undertake and perform
sub-contracts and to do all or any of the above things in any part of the world and
either as principals, agents contractors or otherwise and either alone or jointly with
others, and either by or through agents, sub-contracts, trustee or otherwise.

To carry on business of manufacturing, repairing, reconditioning, fabricating,

~ servicing, buying, selling, trading or otherwise dealing in machinery, machinery

43.

4.

45.

parts, machinery spares, whether mechanically operated or electrically operated or
manually operated or operated by motor steam, oil, petrol and to render complete
civil, mechanical, electrical, engineering and technical and non-technical and
general consultative services including feasibility studies, “investigations,
appraisals, estimates, reports, research, designs, calculations, drawings,
specifications, contract documents, materials and equipment evaluation and
procurement, expediting and fabrication inspection, inspection and testing,
construction supervision, cost control operating procedure and job management in
all or any of the related fields of consulting engineering and general consultation.

To buy, sell, manufacture, repair, convert, alter, let on hire and dgal in machihery,
implements, rolling stock, metal and hardware of all kinds.

To work mines or quarries and to prospect for search for, win, get crush, calcine,
concentrate, refine, dress, amalgamate, manipulate, prepare for market or otherwise
export, import, exploit, or deal in raw materials used for canning or tinning.

To carry on the business of manufactures of and dealers in chemicals, chemical
compounds and chemical products of any nature and kind whatsoever and as
wholesale and retail chemists and druggists, chemical engineers, analytical
chemicals, importers, exporters, manufacturers of and dealers in heavy chemicals,
acids, alkalies, petrochemicals, coal, tar, chemicals, chemical compounds and
elements of all kinds (solid, liquid and gaseous), drugs, medicines,
pharmaceuticals, antibiotics, etc., tanm g-—eaffeine tannin extracts essences,
solvents, soaps, detergents, cosmetigfz p’b{fum&
varnishes toilet requirements, disinf 4* > i
well as bio-chemical, pharmaceutf¢z
and other preparations and articles
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46. To erect and build on any lands such as hotels, tourist houses, factories, warehouses,
engine houses, water tanks, godowns, offices, bungalows, chawls and other houses
and buildings and fit them up with suitable machinery, equipment or paraphernalia
and enlarge, increase, alter and repair such buildings, water tanks machinery, etc.

47. To carry on all or any of the business of spinners, weavers, cloth manufacturers,
furriers, hosiers, dressmakers, tailors, hatters, outﬁtters, glovers, 'shoemakers,
carpet makers and makers of jute goods, umbrellas.

48. To carry on the business of manufacturers of and dealers in glass, optical glass,
glass, wool, laboratory ware bottle jars, container, thermos bottles, enamelware and
receptacles of all kinds and wood products, including pay-wood, matched furniture,
boxes, windows, doors, tools and other articles and products in which timber of
wood is used and act as timber and lumber merchants and proprietors of saw mills.

49. To carry on the business of manufacturers of and dealers in hires and repairs of
electrical machinery, equipments, appliances of all kinds and descriptions including
motors, batteries, dynamos, bulbs, armatures, magnets, conductors, insulators,
transformers, converters, switch-boards, air conditioners, refrigerators, domestic
appliances and .electronic equipments including radars, computer business
machines, radios, television sets, tape recorders, gramophones, records, tapes and
telecommunication equipment and telephone equipments and their components and
accessories including transistors, resistors, condensers and coils.

50. To carry on the business of manufacturers of and dealers in all types of rubber,
leather, plastic, latex, cellulose, bakelite and similar goods and their accessories and
fittings including tyres, tubes, rolls, rollers, shoes and packing items.

51. To carry on the business of makers of and dealers in scientific and industrial
instruments of all kinds for' indicating, recording, controlling, measuring and
timing, machine tools, precision tools, surgical instruments, appliances and
artificial limbs, dental and optical equipment and goods, anatomical, orthopedic
and surgical appliances of all kmds, providers of all requisites for hospitals, patients
and invalids.

52. To carry on the business of manufacturers of an dealers in pulps and paper of all
kinds and articles made from paper or pulp and materials used in the manufacture
or treatment of paper, including packaging goods and materials such as bags,
cartons, containers and boxes whether made of paper or plastic.

53. To carry on the business of goldsmiths, silversmiths, jewelers, gems and diamond
merchants and of manufacturing and dealing in cloths, watches, jewelry and cutlery
and their components and accessories and of producing, acquiring -and trading in
metals, bullion, gold ornaments, silver utensils, diamonds, precious stones,
paintings, coins, muscripts, curios antiques, potteries and objects of art.

54. To carry on the business of generating and distributing electricity, gas and heat and
of manufacturing or dealing in all kinds of machinery equipment and appliances
required for generating, distributing, employing and consuming electricity and of
acting as electrical engineers and contractors and or purifying and distributing
water. :

55. To carry on the business of manufact designers, fabrication, assemblers,
inventors of exporters, importers di "f‘fﬁltorﬁ’de‘a s and hirers, repairers and
services of electrical / electromc ma ] appliances, instruments,
nd description including
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computers, radio receivers, television, record players and reproducers, gramophone
recorders, dynamos, fans, motors, meters, photographs, Dictaphones equipments,
balls, art apparatus, instruments, bulbs, insulators, transformers, switch boards and
other lamps, electrical light fittings and electrical accessories, electrical novelties,
heating and cooking apparatus, cabinets, household furniture and fittings,
components and accessories thereof and 'goods now known or that hereafter may
be invented, connected: w1th the generation or accumulative distribution, supply
and, employment of electrxcrty or any power that can be used as substitute therefore
including all cables, wires and other articles.

56. To ‘carry on the busrnesses of carriers of passengers and to maintain airways,

- shipping line roadways and other transport and to maintain airways, shipping line
roadways and other transport services, and to act as clearing agents: forwarding
agents, travel agents, charterers, tour agents, and frerght contractors.

57. To earry on the busmess ‘as merchants, traders, commission agents, buymg agents,
selling agents, brokers, adatias, buyers, sellers, importers, exporters, dealer in,
collectors, of or in any other capacity and to import; export, byy, sell, exchange,
pledge, mortgage,’ advance upon or otherwise trade and deal in machinery,

- equipments components, spare parts, goods, produce/ articles and merchandise of

“any kinds whatsoever and without prejudice to the generality of the foregoing

agrlcultural commodities, food grains, cash crops cotton, tea, jute, coffee, fruits,

spices, vegetable, flowers, milk products, meat, seeds, raw materials requrred by

. industries including machinery, equipment, chemlcals, intermediates elettrical

' goods, textiles, yarns, garments, furniture, minerals, ores and 01ls, as wholesalers,
retailers or on commlssron basis.

58. To carry on: the business of dealers in shares, stocks, debentures, debenture—locks,
Bonds, obhgatlons, units, securltres and other investments.

59. To carry on the busihesses of makers of and dealers in scientific and industrial

instruments of all kinds made from melamine, plastic, rubber and other allied

materials and compounds for mdrcatmg, recording, controlling measuring and

timing, machine tools, precision tools, surgical instruments,: appliances and

‘artificial limbs, dental and optical equipments and goods anatomical, orthopedic

~ and surgical appliances or all kinds and providers of all requisites for hospitals,
_patients and invalids.

" 60. To purchase, sell, manufacture, design, assemble, install, repair, maintain, lease on
hife electric equipments and goods such as T.V, recorder sets both colour and black
and white, video cassettes, recorders, multiples and players, tape recorders, stereo,
cassette disks, video games, audio and video cassette tapes, calculators, digital
products, software, display, devices, communication equipments and component
thereof.

- 61. To carry on the businesses of producing distributing and exhibiting films, of
manufacturing and dealings in cameras and photographic equipments and materials
and or renting or hiring or dealing in all kinds of machinery, equipment, furniture
vehicles, ships, automobiles, aeroplanes, fans, sewing machines and other things.

62. To carry on the businesses of money lending, acting as finance brokers of insurance
and acting as insurance brokers and agents of underwriters, mortgage brokers, and
undertaking and provision of hire purchase and credit salé finance and of acting as
factors and brokers in any line or activity provided that nothing contained herein
shall enable the company to carry on the busmess of banking as defmed in the
Bankmg Regulation Act, 1949.
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63. To carry on the businesses and professions of providing services of all types
including technical, administrative, marketing and other offices, services and
provrdmg services of technicians, scientists, - artists, administrators, salesmen,
economists, accountants, tax experts, and of acting -as recruitment agents,
advertising’ agents orgamzers - of conferences,; auctioneers, executors,
administrators, attorneys, nominees receivers, and agents (and to exercise the
working as power of custodians, and corporations) and of management professional
consultants on the technical, financial, productivity, taxation employment,
mvestment marketlng bankrng and economic problems and matters.

64. To carry on the busmess of procuring developmg and supplymg techmcal know-
how, patents, inventions, drawing, de51gns and other “scientific formulas and
processes for th¢ manufacture or processing of goods and materials and for'the
installation of erection of machmery or plant for such manufacturmg and processing
and for the workmg of mines, oil wells and other sources of minerals and deposits
and for carrying out any operations relating to agriculture, animal husbandry, dalry
or poultry, farming; forestry and fishing (Aqua Culture) and of renderlng services
to connectron with the provxsron of such technical know-how

65. To carry on the businesses of- guaranteeing the performance of any contract or
obligation of any company, firm or person and of guaranteeing the payment and
repaymient of the capital and principal of dividend, interest or premium payable or
any stock, shares, securities, debentures, debenture-stock shares, securities,
debentures, debenture-stock, mortgage loans and other securities issued by any
company corporation, firm or persons, including (w1thout prejudice to the said
generally) bank overdrafts, bills: of exchange and promissory notes and generally
of giving guarantees and indemnities and guaranteeing the fidelity of persons filling
situations of trust or confidence or due performance of duties. .

66. To carry on the businesses of undertaking or arranging for the writing and
publication of books, magazines, journals or pamphlets on subject relation t6 trade,
commerce, industry, agriculture, medicines, banking, insurance, investment,
taxation, finance, economic, law and other subjects.

67. To carry on the business of an investment company and to buy, underwrite, invest
in acquire, hold and deal in shares, stocks, debentures, debenture-stock, bonds,
obligations, and securities issued or guaranteed by any company constituted or
carrying on business anywhere and debentures, debenture-stock, bond obligations
and securities issued or guaranteed by any company constituted or carrying on
Business anywhere and debentures, guaranteed by any Government, State,
Dominion, sovereign rulers, commissioners, public body or authority, supreme,
municipal local or otherwise, firm or person.

68. To carry on and undertake the business as manufacturers, dealers, buyers, sellers,
importers, exporters, assemblers, factors, stockists, repairers, contractors, builders,
of plant and machinery of all kinds and components parts thereof, equipments
including heat exchangers, pressure vessels, tanks, piping, pipe fittings, distillation
columns, regenerations, storage tanks, horizontal, vertical and spherical such as

.69. Horton spheres for LPG storage and oil installation, pipe line works, chemical
machineries for petrochemical, fertilizers & refineries, falanges, duct works,
dehumidifiers, air dryers, mixers, fitters, crystallisers, vacuum pans, evaporators,

and other related items used in chemical pharmaceutical plants, oil refineries, paper

industry and nuclear conventional power projects locomotive and hydraulic
machines of all kinds, machine tools forgings, motors, accumulators, generators
and to act as mechamcal electrical, electro :
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masters steel fabrxcators, convertors, meltors, tin plate makers and to carry on the
business of engineers consultants

70. Tocarry on the business of smelting, manufacturmg, processing . and or heat
treatment of ferrous 'and non-ferrous metals moulding mild steel, carbon, non-
alloys, alloys, stainless, heat resisting steels and tool steels and steel articles by
melting, refining casting by direct reduction or electric arc furnance, induction
furnace or other methods including continuous casting, forging, rolling, rerolling
andnealmg and or any other hot process and / or by any cold process moulding
drawing tummg, peeling, grinding, pohshmg, pickling and or to carry on the
business of main, manufacturmg, processmg galvanizing, electroplating of blooms,
billets, bars, rods, wire rods, wires piper, sections, rounds, angles, squares,

- hexagonals flats, channels, slotted angles, structurals’ and other shape, bright bars,
shafting sheets, plates bolts, nuts, components, hardware tools and to prepare, treat,
buy, sell, 1mports, exports and otherwise deal in such goods

71. To oarry on the busmess of prov1d1ng services to internet companies, portals and -
internet sites in the form of content, software, original material, data, information
and general advisory services and to carry on the business of setting up internet
portals, sites and divisions tq provide services, information, data and original
matenal

72. To promote, encourage, establish, develop, maintain, organize, undertake, manage,
operate, conduct training, seminars and consultancy in the field of information
technology, media related activities like portal, interactive services, satellite
communications solutions through V-SAT and other similar developments.

73. To design, develop, invent, improve, carry out research, prepare, own, make use of,
manufacture, buy, sell, import, export, maintain, repair, alter, convert, distribute,
market, hire, lease, dispose off and otherwise deal in all kind of computers, data
processing machines, types, card, memory equipment or any other equipment and
materials of every kind of description useful in connection with hardwareand other
allied activities for all sorts of services relating to computer, its maintenance,
repaits, programmes and operations, for industrial, commercial, domestic, public
utility, defence, government, and other general

74. customers or sections of soc1ety and to do all incidental acts and thmgs necessary
for the attainment of foregoing objects. :

75. To carry out research in design, develop, engineer, alter, or procéss in any manner,
manufacture, deal either as principal or agents, import and export know-how,
machinery and equipment, including sub-assemblies and other parts and
components thereof relating to data processing, word process, and publishing and
any other equipment which are required and are commonly supplied.

IV.  The liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 500,000/- (Rupees Five Laq only)
divided into 50,000 (Fifty Thousand ) Equity Shares of Rs.10/- each.
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We, the several persans. whcse names md addn.ssus* descrzpncmx zmd mcn;mtwm are hereunder
subseribed below, are desirous of being formed into ‘a Company in Pursuance of these
Memorandum of Association and we respeclively agree to: take the number of' s:haws in m»
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*This set of Articles of Associatioh has been adopted by the shareholders of the Company by of
passing of special resolution at their Extraordinary General Meeting held on 23% July, 2021 in
substitution and tot|al exclusion of the previous Articles of Association of the Company.

2.1

2.2,

(a)

i

4

THE COMPANIES ACT, 2613
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

| OF

NS OXYMORON ADVISORS PRIVATE LIMITED ‘ '

APPLICATION OF TABLE F

The regulations contained in Table ‘F’ in Schedule I to the Act (as defined below), shall
apply to this Company (as defined below), except in so far as they are expressly or
impliedly excluded or modified by the following Articles (as defined below).

DEFINITIONS AND RULES OF INTERPRETATION

Definitions

In these Articles, the following expréssions shall have the meaning hereinafter
respectively assigned to them:

Act means the Companies Act, 2013, as applicable, and includes any statutory re-
enactment or modification thereof from time to time;

Articles means these articles of association of the Company, as amended from time to
time;

Company means NS Oxymoron Advisors Private Limited;
Board or Board of Directors means the board of directors of the Company;

Tribunal means the National Company Law Tribunal constituted under Section 408 of
the Act. '

Interpretation

Unless expressly defined in these Articles, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification thereof.

R
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(b)  "Writing" means written, prmtmg or lithographed or by electronic mode or in any other
mode of representing as penn1551b1e under the Act.

(c) Words importing the singular number mclude the plural number and vice-ver%sa.
(d)  Words importing masculine gender include the feminine gender.

(¢)  The marginal notes are inserted for convenience and shall not affect the construction of
these Articles.

3. PRIVATE COMPANY

3.1  The Company is a private company thhm the meaning of section 2(68) of the Act, and
accordingly: :

(a)  restricts the right to transfer its shares;
(b)  limits the number of its members to two hundred:
Provided that where two or fmore. persons hold one or more shares in the
Company jointly, they shall, for the purposes of this Article, be treated as a
single member:
Provided further that,
(i)  persons who are in the employment of the Company; and
(i) persons who, having been formerly in the employment of the Company,
were members of the Company while in that employment and have
continued to be members after the employment ceased,

shall not be included in the number of members; and

(¢)  prohibits any mv:tatmn to the public to subscnbe for any securities of the
Company.

4. SHARE CAPITAL, LIEN, CALLS
Authorised share capital

4.1.  The authorized share capital of the Company will be as stated, from time to time, in
clause V(a) of the Memorandum of Association of the Company.

Alteration of capital
4.2. The Company may, from time to time, in general meeting by ordinary resolution
increase the share capital by such sum, to be divided into shares of such amount, on

such terms and conditions and with such rights and privileges attached thereto, as may
be specified in the resolution. Y

Page 2 of 22
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4.3.  Subject to the provisions of the Act, the Company may, by ordinary resolution,

(a) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares; : :

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memorandum of association of the Company; and/or

(d) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled.

Shares with differential voting rights
4.4, Subject to the provisions of Section 42 and Section 48 of the Act, the Company shall
have the power to issue shares with differential rights as to voting, dividend or

otherwise on such terms and in such manner as the Board may determine.

Issue of sweat equity shares

by means of a special resolution t¢ be passed at a general meeting of the Company, to

4.5.  Subject to the provisions of Secti%:l 54 of the Act, the Company shall have the power,
of shares already issued.

.issue sweat equity shares of a clas
Employee stéck options
~4.6.  Subject to the provisions of Sectign 62 of the Act read with Rule 12 of the Companies
(Share Capital and Debentures) Rules, 2014, the Board may formulate and adopt
employee stock option plan(s) and grant options to eligible employees thereunder.
Conversion of shares into stock and vice-versa
4.7.  Where shares are converted into stock,

(a)  the holders of stock may |transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstanges admit:

Provided that the Board may, from time to time, fix the minimum amount of

stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.
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(b)  the holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if they held the shares from
whith the stock arose; but no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets on winding up)

. shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

(©  such of the regulations of the Company as are applicable to paid-up shares shail
apply to stock and the words “share” and “shareholder” in those regulations
shall include “stock™ and “stock-holder” respectively.

4.8. If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48 of the Act, and whether or not
the Company is being wound up, be varied with the consent in Writing of the holders
of three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class. To
every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least half of the issued shares of the class in question.

4.9.  The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further share
ranking pari passu therewith,

4.10. The Company may, by si;)ecial resolution, reduce in any manner and with, and subject
to, any authorization and consent required by law,

(a) its share capital;

(b | @}f‘qépital redemption reserve account; or

(e) any share premium account. |
Allotment of shares and debentures

4.11. Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

4.12. Every person whose name is entered as a member in the register of members shall be
entitled to receive a certificate in accordance with the Act but in respect of shares held
jointly by several persons, the Company shall not be bound to issue more than one
certificate, and delivery of such certificate for the subject shares to one of several joint
holders shall be sufficient delivery to all such holders.

Page 4 of iz
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4,13. Every certificate shall specify the shares to which it relates and the amount paid-up
thereon and shall be signed in compliance with the provisions of the Act.

4.14. If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production-and surrender
thereof to the Company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company deem adequate, anew
certificate in lieu thereof shall be given. :

4.15. The provisions of Articles 4.11 to 4.14 shall mutatis mutandis apply to debentures of
the Company.

4.16. Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by, or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share,
or (except only as by these Articles or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the registered
holder.

4.17. The Company may exercise the powers of paying commissions conferred by section
40 of the Act, provided that the rate per cent. or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and tule
made thereunder. The rate or amount of the commission shall not exceed the rate or
amount prescribed in relevant rules made under settion 40 of the Act. The commission
may be satisfied by the payment of cash or the allotment of fully or partly paxd shares
or partly in the one way and partly in the other. .

Preference shares

4.18. Subject to the provisions of section 55 of the Act, preference shares may, with the
sanction of a special resolution, be issued on the terms that they are to be redeemed on
such terms and in such manner as the Company before the issue of the shares may, by
special resolution, determine.

Lien on shares

4.19. The Company shall have a first and paramount lien,

(a) on every share (not being a fully paid share), for all monies (whether presently
peyable or not) called, or payable at a fixed time, in respect of that share; and

) on all shares (not being fully paid shares) registered in the name of a single
person, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share, wholly or in part, exempt
from the provisions of this Article.

Expires

S.M.H.2AIDI
bai & Thane Dist.
25 Sept. 2026 /

Reg. No. 3640
My Commission

*Mum-'.
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4.20. The Company’s lien, if any, on a share shall extend to all dividends and bonuses
declared from time to time in respect of such shares.

4.21. The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien, but no sale shall be made,

(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in Writing stating and
demanding payment of such part of the amount in respect of which the lien exists
as is presently payable, has been given to the registered holder for the time being
of the share or the person entitled thereto by reason of his death or insolvency.

4,22. To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof. The purchaser shall be registered as the holder of
the shares comprised in any such transfer. The purchaser shall not be bound to see to
the application of the purchase money, nor shall his title to-the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale. -

4.23. The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is payable. The residue,
if any, shall, subject to a like lien for sums not payable as existed upon the shares
before the sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

424, The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times. A call may be revoked or postponed as the Directors may determine.

4.25. Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the Company, at the time or times and place
so spécified, the amount called on his shares. A call may be revoked or postponed at
the discretion of the Board.

4.26. A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments.

4.27. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

4.28. If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at such rate as the
Board may determine but the Board shall be at liberty to waive payment of any such
interest wholly or in part.

Page 6 of 22
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4.29. Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable,
and in case of non-payment of such sum, all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.

4.30. The Board'may, on the issue of shares, differentiate between the holders as to the
amount of calls to be paidand the times of such payments.

4.31. The Board may, if it thmks fit, receive from any member willing to advance the same,
all or any part of the money uncalled and unpaid upon any shares held by him, and
upon all or any part of the money so advanced may (until the same would, but for the
advance, become payable) pay interest at such rate (unless the Company in general
meeting shall otherw1se direct) as may be agreed upon between the Board and the
member.,

Forfeiture of shares

4.32. If a member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may have
accrued.

4.33. The notic:e aforesaid shélll,

(a) name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the
- notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited.

4,34, Ifthe requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect. Such forfeiture shall include all dividends and bonuses declared in
respect of the forfeited shares and not actually paid/issued before the forfeiture.

4.35. A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit. At any time before a sale or disposal as aforesaxd the
Board may cancel the forfeiture on such terms as it thinks fit.




4.36.

4.37.

4.38.

4.39.

Dematerialization of shares

4.40.

4.41.

5.

Transfer of shares

5.1

123

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the Company all monies which, at the date of forfeiture, were presently payable by
him to the Company in réspect of the shares. The liability of such person shall cease if
and when the Company shall have received payment in full of all such monies in
respect of the shares.

A duly verified declaration in Writing that the declarant is a director, the manager or
the secretary, of the Company, and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share.

The Company may receive the consideration, if any, given for a forfeited share on any
sale or disposal thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of. The transferee shall thereupon be registered
as the holder of the share and the transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfelture, sale or
disposal of the share I

The provmons of these Articles as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the

same had been payable by virtue of a call duly made and notified.

Notwithstanding anything contained herein and subject to the provisions of the Act,
the Company shall be entitled to admit its shares, debentures and other securities for
dematerialization pursuant to the Depositories Act, 1996 for the time being in force
and to offer its shares, debentures and other securities for subscription in a
dematerialized form.

The Cotpany shall also be entitled to maintain a register of members with the details
of members holding shares both in physical and dematerialized form, or in any medium
as permitted by law including any form of electronic medium. In the like mannzg, the
Company shall be entitled to rematerialize any dematerialized shares, debentures and
other securities.

TRANSFER AND TRANSMISSION OF SHARES

The provisions of the Act shall apply in case of transfer of shares and there are no
restrictions on transferability of shares including by way of sale, transfer or any other
disposal of the shares of the Company pursuant to invocation of pledge to any person
or entity (including the lender, security trustee or the debenture trustee, as the case may
be) in accordance with the agreement creating the pledge or any power of attomey
granted for such pledge or applicable law,

Expires

S.M.H.ZAIDI
25 Sept. 2026

* Mumbai & Thane Dist
Reg. No. 3640

My Commission




Transmission of shares

5.2.

5.3.

5.4.

5.5.

5.6.

5.7,

5.8.

5.9.

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the Company as having any title to his
interest in the shares.

Nothing in Article 5.3 shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

Any persoh becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either:

(@  to be registered himself as holder of the share; or

(b) “to make such transfer of the share as the deceased or insolvent member could
have made.

The Board shall, in either case, have the same right to décline or suspend registration
as it would have had, if the deceased or insolvent member had transferred the share
before his death or insolvency.

If the person so Becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election‘ by
executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the Company.
Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with. ‘

S.M H.ZAID!
umwat & Thane Dlst.
Expires
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O\ 25 Sept. 2026

L

- < 2

Page 9 of 22

N
,




6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

\&5

CAPITALIZATION OF PROFITS

Subject to the provisions to section 63 of the Act, the Company may, by ordmary
resolution, resolve that,

(a) itis desirable to'capxtahze any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts, or to the credit of the proﬁt
and loss account, or otherwise available for distribution; and

(b) such sum be accordingly set free for distribution in the manner specified in
Article 6.2 hereinbelow amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, either in or towards,

(a) paying up any amounts for the time being unpaid on any shares held by such
members respectively;

(b) paying-up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

(c) partly in the way specified in sub-article (a) and partly in that specified in sub-
article (b).

A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the Company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company in pursuance of
this regulation.

When@,\{c;such a resolution as aforesaid shall have been passed, the. Board shall,

(a) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares if any; and

(b) generally, do all acts and things required to give effect thereto.
The Board shall havelpower,
(a) to make such provisions, by the issue of fractional certiﬁcétes or by payment in

cash or otherwise as it thinks fit, for the case of shares becoming dlstnbutable in
fractions; and
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(b) to authorise any person to enter, on behalf of all the members entitled thereto,
into ‘an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalization, or as the case may require, for the payment
by the Company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalized, of the amount or any part of the
amounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be effective and bindiﬁg on such
members.

POWER TO BUY BACK ITS OWN SECURITIES

Notwithstanding anything contained in these Articles but subject to the provisions of
sections 68 to 70 of the Act and any other applicable provision of the Act or any other
law for the time being in force, the Company may purchase its own shares or other
securities.

GENERAL MEETINGS

Calling a general meeting

8.1.

8.2.

8.3.

8.4.

8.5.

An annual general meeting of the members of the Company shall be held in accordance
with the provisions of the Act and these Articles.

All general meetings of the members of the Company, other than annual general
meeting, shall be called an extraordinary general meeting. ‘

The Board may, whenever it thinks fit, call an extraordinary general meeting.

Subject to the provisions of the Act, an extraordinary general méeting shall also be
convened on requisition to the Board or on default by the Board, may be convened by
such requtsitlomsts ‘

If at any time Board capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the Company may call an
extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

Notice of general meeting

8.6.

For calling any general meeting (including an annual general meeting), subject to the
other provisions of the Act, seven clear days’ notice specifying the place, the day and
the hour of the meeting and in case of special business, the general nature of that
business shall be given to such persons as are entitled to receive such notices from the
Company. The members may participate in the general meetings through electronic
mode, to the extent permitted, and in the manner prescribed, by law time to timej.




8.7.

8.8.

Proceedings at general meetings

8.9.

8.10.

8.11.

@

A general meeting (including an annual general meeting) may be called by givin‘g less
than seven clear days’ notice either in Writing or through electronic mode in such
manner as may be prescnbed provided that shorter notice consents is given in wmmg
or by electronic mode, in case of any general meeting, by members / shareholders
holding not less than ninety-five per cent. of the shareholding of the Company. -

The Company shall not be required to host the notlce of the general meetmg, on its
website. :

All business shall be deemed special that is transacted at an extraordinary general
meeting and also that is transacted at an annual general meeting with the exception of
the (1) consideration of the financial statements, consolidated, financial statements, if
any, and reports of the directors and auditors, (ii) the appointment of directors in the
place of those retiring, (iii) the declaration of dividends, and (iv) the appomtm nt or
ratification thereof and fixing of the remuneration of the auditors.

Subject to the provisions of the Act, no business shall be transacted at any géneral
meeting unless a quorum of members is present at the time when the meetmg propeeds
to business. Save as herein otherwise provided, two members present in rﬂerson
(including corporate members) shall form a quorum. For the purposes of this Article,
member includes a person attending as a proxy or acting as a representatlvq of a
corporation/ body corporate pursuant to the provisions of the Act. . ;
If within half an hour from the time appointed for holding a meeting, a quorum ﬁs not
present, the meeting, whether called upon the requisition of members or otherwise,
shall stand adjourned to the same day in the next week at the same time and plaqe and
if at such adjourned meeting a quorum is not present within half an hour from the time
appointed for holding the meeting, it shall stand adJ ourned to the same day in the next
week at the same time and place till quorum is present in compliance wrch the
provisions of the Act. ‘

Chairperson for general meetings ‘

8.12.

Adjournment of general meeting

8.13.

The chairperson, if any, of the Board shall preside as chairperson at every gjgneral
meeting of the Company. If there is no such chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the meeting or is unwilling to act
as chairperson of the meeting, the members present shall choose one of their members
to be chairperson of the meeting. ,

The chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took
place.
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When a meetmg is adJoumed for thirty days or more, notice of the adjourned mqetmg
shall be given as in the case of an original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting. :

Voting rights at ,g‘e'neral meeting '
8.14. Subject to any rights or restrictions for the time being attached to any class or classes
of shares, at meetings of members or classes of members each entitled to vote may
vote in person or by proxy or by attorney and,

(@) on a show of hands, every member present in person or a representative of a
member shall have one vote, and :

(b) on a poll every member present in person or by proxy or ‘by attorney or jother
duly authorised representative shall have one vote for each share the member
holds.

8.15. A resolution put to vote at any general meeting shall be decided on a show of hands

~ unless a poll is (before or on the declaration of the result of the show of hands)
demanded by; ‘ -

(a) any one member having the right to vote on the resolution and present ﬂﬁ person

or.by proxy if not more than seven such members are personally present; and

(b) two such members present in person or by proxy if more than seven|such

members are personally present;

and unless a poll is so demanded, a declaration by the chairperson of ‘the general
meeting. that a resolution on a show of hands has or has not been carried or not
been carried either unanimously or by a particular majority and an entry to the effect
in the minute book of the Company shall be conclusive evidence of the votes recorded
in favour of or against that resolution. On a poll being demanded, every. member
present in person or by proxy shall have one vote for every share of any class held.

8.16. Ifa poll is duly deménded, it shall be taken in such manner and either at one or\ after
: an interval or adjournment or otherwise as the chairperson of the general m#etmg
directs, and the result of the poll shall be the resolution of the meeting at whth the
poll was demanded but a poll demanded on the election of the chairperson of the
general meeting or on a question of adjournment shall be taken forthwith.

8.17. In case of equality of votes whether on a show of hands or on a poll, subject to these
. Articles the chairperson of the Board for the meeting at which the show of hands takes
place or at which the poll is demanded shall not be entitled to a second or casting vote.

8.18. Inthe case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint ho Iders.
For this purpose, seniority shall be determined by the order in whmh the names stand
in the register of members. 20 AN
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8.19. Any business other than that upon which a poll has been demanded may be proceeded
with, pending the takmg of the poll. |

8.20. No obJectlon shall be ralsed to the qualification of any voter except at the meetxhg or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes. Any such oquctlon
made in due time shall be referred to the chairperson of the meeting, whose decision
shall be ﬁnal and conclusive. I

Proxy at general meeting

8.21. The instrument appointing a proxy shall be in Writing (in the common or usual {orm)

appointer is a corporation, either under seal or under the hand of an officer or attgrney
duly authorised. A proxy may but need not be a member of the Company. ' The
instrument appointing a proxy shall be deemed to confer authority to demand or Jom
in demandmg a poll.

8.22. The instrument appomtmg a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarized copy of that power or authorlty, shall be
deposited at the reglstered office of the Company, or at such other place as is specified
for that purpose in the notice convening the meeting, not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the person

8.23. An instrument appointing a proxy shall be in the form as prescribed under the A¢t.

8.24. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authoi'ity under which the proxy was executed or the transfer %Zthe

ath,

ffice

before the commencement of the meeting or adjourned meeting at which the proxy is
used. ’

9.  BOARD OF DIRECTORS AND THEIR MEETINGS

General power of the Company to vest in Board

shall vest in the Board of Directors who may exercise all powers of the Company,
subject nevertheless to such regulations or directions not inconsistent with the
provisions as may be prescribed by the Company in a general meeting, but no such
regulation or direction shall invalidate any prior act of the Board if otherwise valid.

9.1.  Subject to the provisions of the Act and these Articles, the control of the Cm}p;ny

9.2. The Company may exercise the powers conferred on it by section 88 of the Ac%with
regard to the keeping of a foreign register of members; and the Board may (subject to
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Number of directors

9.3.

Remuneration of directors

9.4.

9.5.

\%o

the provisions of that section) make and vary such regulations as it may think fit
respecting the keeping of any such register of members.

The number of directors to be appointed on the Board shall be in compliance with the
provisions of the Act. B

The remuneration of the directors, if any, shall, in so far as it consists of & manthly
payment, be deemed to accrue from day-to-day. In addition to the reﬁun ration
payable to them in pursuance of the Act, the directors may be paid all travelling, hotel
and other expenses properly incurred by them — ‘

(a) inattending and returning from meetings of the Board or any committee thereof
or general meetings of the Company; or

(b) in connection with the business of the Company.

The Board may pay all expenses incurred in getting up and registering the Comp;anyf

Power to appoint additional directors

96.

Power to apg(oi.nt% alternate director

9.7.

~ Subject to the provisions of section 161 of the Act, the Board shall have power af any

time, and from time to time, to appoint a person as an additional director, provided the
number of the directors and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by these Articles. Such additional director
shall hold office only up to the date of the next annual general meeting of the Company
but shall be eligible for appointment by the Company as a dlrector at that meeting
subject to the provisions of the Act.

Subject to the provisions of section 161 of the Act, the Board may appoint an altﬁmate
director to act for a director during his absence.

Power to appoint nominee director or observer

9.8.

“may allow an individual to attend Board. meetmg as a;x_gbserver

Notwithstanding anything to the contrary contained in these Articles, and in terms of

the provisions of section 71 of the Act and other applicable provisions or laws, the

Board may appoint from time to time, any person or persons as “Nominee Director/s”
as nominated by a financial or lending institution/ lender/ security trustee/ debenture
trustee in pursuance of any agreement/ deed or provisions of any law for the time being
in force, on the Board of the Company, and to remove from such office any person or
persons so appointed and to appoint any person or persons in his or their place/s subject
to prior written consent of the person nominating the “Nominee Director”. The Board

p
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The Nomlnee Director/board observer shall be appointed member of all committees if
any constituted by the Company

The Nominee Director/board observer shall not be required to hold qualification shares
nor be liable to retire by rotation.

The Nominee Director/board observer shall be entitled to receive all notices, agenda,

etc. and to attend all general meetings and board meetings and all committee meetings

constituted the Company of which (s)he is a member. ~

The Nominee Director/board obsetver shall have the right to speak, ask questions, seek

clarifications in all board meetings and committees’ meetings, provided however that

the observer shall not be entitled to vote at any such board or committee meetings.
No retirement by rotation

9.9.  The directors shall not be liable to retire by rotation.

No share qualification for directors

9.10. A director shall not be required to hold any shares in the Company as his qualification.

Power to remove directors |

|

. . . \

9.11. Members may expel or remove any director by passing a resolution at the g eneral
meeting and in compliance with provisions of Act. The Board shall have no po er to
remove from office the Nominee Director/s. }

|

: | i
Power to settle negotiable iﬂstruments and other receivables |
» |

|

9.12. All cheques, promissory notes, drafts, hundls bills of exchange and other negd able
instruments, and all receipts for monies paid to the Company, shall be signed, qr wn,

accepted endorsed, or otherwise executed, as the case may be, by such person and in
such mahner as the Board shall from time to time by resolution determine. ’

Commitiees

9.13. Subject to the provisions of the Act, the Board may delegate any of their powers to
committees consisting of such member or members of their body as they think fit; any
committee so formed shall in the exercise of the powers so delegated, canform te? any
regulatlons that may be imposed on it by the Board L

9.14. A committee may elect a chairperson of its meetings; if no such chairperson is eﬁqlcted
or if at any meeting the chairperson is not present within fifteen minutes after the;tlme
appointed for holding the meeting the members present may choose one of ‘thezr
members to be the chalrperson of the meeting.

9.15. A committece may meet and adjourn as it thmks proper. Questions arising ad any

meeting shall be determined by a majority of votes of the members present and in the
case of an equality of votes, the chalrperson/shﬂ;l} ncrha%g second or casting chte
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9.16.

Notice and agenda of the Board meetmg

9.17.

9.18.
9.19.

Proceedings at Board meeting

9.20.

9.21.

9.22.

~ director and observer, at his usual address, whether in India or abroad.

\o\ 2~

All acts done by any rneeting of a committee or by any person acting as a meﬁlber
shall, notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any such member or person acting as aforesaid or that they or any of
them- were disqualified, would be valid as if every such member or person had been
duly appointed and was quahﬁed to be a member.

SubJect to the provisions of the Act, unless a majority of the directors agree in Wntmg
to a shorter notice, seven days' notice of every meeting of the Board of Directors ishall
be given in Writing to every director, whether absentee or alternate director or nominee

Every notice convening a meetmg of the Board shall set out the agenda of the business
to be transacted at such meetlng

A director may, and the manager or secretary on the requisition of a director shqll at

any time, summon a meeting of the Board. :
|

The Board may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit provided that a meeting of the Board of Directors shall be held
as prescribed under the Act. The directors may participate in meetings of the Board
through video-conference facility or any other permissible electronic mode to the
extent permitted and in the manner prescribed under the Act from time to time. .

The quorum necessary for the transaction of the business of the Board of Dlrectors
shall be one-third of the total number of directors of the Company (any fracmn
contained in that one-third being rounded off as one) or two directors, whlchever
number is higher and the participation of the directors by video conferencing or by
other audio visual means shall also be counted for the purposes of quorum under this
Article.

Al acts done by any meeting of the Board or by any person acting as a director shall,
notwithstanding that it is afterwards discovered that there was some defect i the
appointment of any one or more of such directors or of any person acting as aforesaid
or that they or any of them were disqualified, would be valid as if every such dn'éctor
or person had been duly appointed and was qualified to be a director.

Chairperson for Board meetings

9.23.

The Board may elect a chairperson of its meetings and determine the period for which
the chairman holds office. The chairperson of the Board shall preside over and act as
chairperson at all meetings of the Board. If there is no such chairgerson, or if at any
meetmg such chalrperson is not present wﬁhm f 1 minutes after the tlme appointed
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the Board the directors present shall choose one among them to act as chairperson of
the Board for that meeting.

Decisions at Board meeting

|

|
9.24, Save as otherwise expressly provided in the Act and these Articles, questions eh smg

at any meeting of the Board shall be decided by a majority of votes and in cas
equality of votes, the chairperson of the Board shall not have a second or castin ote
Circular resolutions |
9.25. Save as otherw1se expressly provided in the Act, a resolution in Writing, mgned‘ by all
the members of the Board or of a committee thereof, for the time being entléled to
receive notice of a meeting of the Board or committee, shall be valid and effecme as
if it had been passed at a meeting of the Board or committee, duly convened andr held.

|
10. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR 5 } |

10.1. Subject to the provisions of the Act and these Artlcles the Board may from time to
time appoint one or more of their body to the office of managing director or Whole
time director for such period and on such terms as they think fit and subject ’ Fto the
terms of any agreement entered into in any particular case may revoke any :such
appointment. A director so appointed shall not, while holding that office, be subject to
retirement by rotation or be taken into account in determining the rotation of retu’#khent
of directors, but his appointment shall be automatically determined if he ceasesr from
any cause to be a director. |

10.2. The managmg dlrector or whole time director may, subject to the terms c;f any
agreement entered into in any particular case, receive such remuneration (whether by
way of salary or, commission, or participation in profits, or partly in one way and
partly in another) as the Board may determine. :

10.3. The Board may entrust to and confer upon a managing or whole time director ‘ y of
the powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or vary all or any o{‘
those powers. ; | |

\ : i

10.4. No managing director or executive or whole-time director(s) shall be entitled to»elaun
any damages, compensation, loss, costs, expenses Or any other amount from the
Company for any reason whatsoever including in respect of termination of hlS
employment.

- 11. SECRETARY

11.1. A company secretary may be appointed by the Board for such term, at such
remuneration, and upon such conditions as it mgy.thigk ﬁt subject to the provisions
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12.  ACCOUNTS AND AUDITORS

Accounts books

12.1. The Board shall cause proper books of account to be maintained as per the provisions
of the Act.

Auditors

12.2.  The balance sheet and profit and loss account of the Company will be audited once in
a year by a qualified auditor for correctness as per provisions of the Act.

12.3. The Board may fillupa casual vacancy in the office of the auditors and where vacancy
is caused by the resignation of the auditors, then subject to approval of members /
shareholders of the Company in a general meeting. .

12.4. The remuneration of the auditors shall be fixed by the Company in a general meétmg
except that remuneration of any auditors appointed by the Board may be fixed by the
Board. |

13.  DIVIDENDS AND RESERVES

13.1.  Subject to the provisions of these Articles, the Company in general meeting% may
declare dividends, but no dividend shall exceed the amount recommended by the
Board.

13.2. Subject to the provisions of sectwn 123 of the Act and these Articles, the Board may
from titme'to time pay to the members such interim dividends as appéar-to it to be
justified by the profits of the Company

133. No d1v1dend shall be paid othermse than out of profits or shall bear interest agamst

' the Company.
13.4. The Board may, before recorﬂmending any dividend, set aside out of the profits of the

Company such sums as it thinks fit as a reserve or reserves including but not limited
to a debenture redemption reserve account,or such other fund /reserve / account, which
shall, at the discretion of the Board, be applicable for any purpose to which the profits
of the Company may be properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending such application, may, at the
like discretion, either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board may, from txme to
time, thinks fit. -
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13.5. The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

13.6. Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares. No amount paid or credited

- as paid on & share in advance of calls shall be treated for the purposes of this Amcle
as paid on the share. ‘

13.7. All dividends shall be apportloned and paid proportionately to the amounts paxd or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dlvxdend
accordingly. ‘

13.8. The Board may deduct from any dividend payable to any member all sums of m 1 ney,v
if any, presently payable by him to the Company on account of calls or otherwj)se in
relatxon to the shares of the Company. ‘

13.9. Subject to the provisions of the Act if resolved at the general meeting any mdnies,
investments or assets forming part of undivided profits standing to the credit of reserve
fund at the disposal of the Company and available for dividends (or as share prerhlum
account) may be capitalized and distributed among the members who are entltled for
dividend and in the same proportion, be applied to make the partly paid shares as fully
paid or in issuing fully paid bonus shares or partly in one way and partly in other.

13.10. Any general meeting declaring a dividend or bonus may direct payment of |such
dividend or bonus wholly or partly by the distribution of specific assets amd in
pacticilar of paid-up shares, debentures or debenture stock of any other company or in
any one or more of such ways and the Board shall give effect to such resolution and
where any difficulty arises in regard to such distribution, the Board may settle the same
as they think expedient and fix the value for distribution of such specific assets or any
patt thereof and may determine that cash payments shall be made to any member Mpon
the footing of the value so fixed in order to adjust the rights of all parties, and may vest
any such specific assets in trustees as may seem expedient to the Board. |

-

13.11. Any dividend, interest or other money payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
holder, or in the case of joint holders, to the registered address of that one of such joint
holders who is first named on the register of members or to such persons and to such
address as the holder or joint holders may in Writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent. Any one
of two or more joint holders may give effectual receipts for any dividends, bonuses, or
other money payable in respect of the shares held hy‘ﬁ'femas Jomt holders.
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14. INDEMNITY

14.1. Every officer of the Company may be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.

15. SECRECY

15.1. Any member of the Company shall be entitled to inspect and obtain a copy of the
Company's books, registers, records, returns, certificates, papers, documents,
correspondence etc. relating to or exchanged by or with the Company.

15.2. Every director, manager, trustee, officer, servant, agent, accountant or other person
employed in the business of the Company shall, if so required by the Board, before
entering upon his duties, sign a declaration pledging himself to observe strict secrecy
in respect of all transactions of the Company and shall by such declaration pledge
himself not to reveal any of the matters which come to his knowledge in the discharge
of his duties except when required to do so by the Board or by a court of law or the
Tribunal except so far as may be necessary in order to comply with any of the
provisions in these Articles. |

16. BORROWING POWERS

Subject to the provisions of the Transaction Documents and these Articles, the Board
may borrow funds for the purpose of the Company by deposit (except public deposit),
loans or issue of bonds, debentures, convertible bonds or in any other form either
unsecured or on such security and on such terms and conditions as the Board may
deem fit. -

17.  WINDING UP

Subject to the provisions of the Act and these Articles, the Company shall be wound up
in compliance with law for the time being in force.

18. GENERAL AUTH‘O'RI’IY

Where it has beén provided in the Act that a company shall have any right, privilege
or authority or that a company could carry out any transactions only if the company is
so authorized by its articles of association, then and in that case this Article hereby
authorizes and empowers the Company to have such right, privilege or authority and
to carry out such transaction as have been permitted by the Act without there being
any specific regulation in that behalf herein provided.
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L. N. KALANI & CO.

CHARTERED ACCOUNTANTS
JCAL Firm Registration No. 119040W
Membership No. F-106179

INDEPENDENT AUDITOR’S REPORT ;
To the Members of NS Oxymoron Advisors Private Limited

Report on the Standalone Financial Statements
Opinion

We have audited the accompanying standalone financial statements of NS Oxymoron
Advisors Private Limited (“the Company") which comprise of the Balance Sheet as at
31st March, 2021, the Statement of Profit and Loss and Cash Flow Statement for the year
then ended, and notes to the standalone Financial Statements, including a summary of

significant accounting policies and other explanatory information (hereinafter referred to

as the “standalone financial statements”).

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid standalone financial statements give the information required

by the Companies Act, 2013 in the manner so required and give a true and fair view in

conformity with the Indian Accounting Standards prescribed under section 133 of the
Act read with the Companies (Indian Accounting Standard) Rules, 2015 as amended
(“Ind AS") and other accounting principles generally accepted in India, of the state of
affairs of the Company as at 31 March 2021, and its loss for the year and cash ﬂows for
the year ended on that date. |

|

Basis for Opinion

We conducted our audit of standalone financial statements in accordance wmh the
Standards on Auditing (SAs) specified under section 143(10) of the Companies Act; 2013.
Our responsibilities under those Standards are further described in the Aud:ltor’ s
Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the code of ethics issued by the
Institute of Chartered Accountants of India together with the ethical requirements that

are relevant to our audit of the standalone financial statements under the provisions of

e

3™ o, wsm\ o
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the Companies Act, 2013 and the rules made thereunder, and we have fulfilled our other
cthical responsibilities in accordance with these requirements and the code of ethics. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide

‘a basis for cur opinion on the standalone financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
sxgmfu:cmce in our audit of the standalone financial statements of the current period.
e matters were addressed in the context of our audit of the standalone financial

(8]
%
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statements as a whole,' and in forming our opinion thereon, and we do not provide a
separate opinion on these matters.

Reporting of key audit matters as per SA 701, Key Audit Matters are not applicable to
the Company as it is an unlisted company.

Further to the continuous spreading of COVID -19 across Maharashtra, the Government

of Maharashtra announced a strict 15-day lockdown during May 2021, to contain the

spread of the virus. This has resulted in restrictions on a physical visit to the auditee’s

locations and the need for carrying out alternative audit procedures as per the Standards
~on Auditing prescribed by the Institute of Chartered Accountants of India (ICAI).

A a result of the above, the enhre audxt was carried out based on remote access of the
data as provided by the management. This has been carried out based on the advisory

199

on “Specific Considerations while conducting Distance Audit/ Remote Audit/ Online

Audit under current Covid-19 situation” issued by the Auditing and Assurance

Standards Board of ICAL We have been represented by the management that the data

provided for our audit purposes is correct, complete, reliable, and are directly generated
by the accounting system of the Company without any further manual modmcahons

We bring to the attention of the users that the audit of the financial statements has been
performed in the aforesaid conditions. Our audit opinion is not modified in respect of
the above. Information Other than the Financial Statements and Auditor’'s Report
thereon.

Information Other than the Financial Statements and Auditor’s Report thereon

The Company’s Board of Directors is responsxble for the other information. The other
information comprises the information included in the Management Discussion and
Analysxs, Board’s Report including Annexures to Board's Report, Business
Respotsibility Réport, Corporate Governance and Shareholder’s information, but does
not include the standalone financial statements and auditor’s report thereon.

Our opinion on the standalone financial statements does not cover the other information
and we do not express any form of assurance conclusion thereon. '

In connection with our audit of the standalone financial statements, our responsibility is
to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the standalone financial statements or our knowledge
obtained during the course of our audit or otherwise appears to be materially misstated.
If, based on the work we have performed, wg.  that there is a material

Second om« Kalan''s Villa, Opposite To Room Na 1, BTk N s, Section 27 Dr. Satramdas Hospita( Roéd
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misstatement of this other information; we are required to report that fact. We have
nothing to report in this regard. '

Management’s responsibility for the financial statements

" The Company’s Board of Directors is responsible for the matter stated in section 134(5)
of the Act with respect to the preparation of these standalone financial statements that
give a true and fair view of the financial position, financial performance, including other
comprehensive income, changes in equity -and cash flows of the company in accordance
with the Ind AS and other accounting principles generally accepted in India. This
responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable
and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of
the standalone financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Cdmpany’ s financial reporting
process. :

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free from material misstatement, whether due to fraud or
error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is
a high level of assurance, but is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate

they could reasonably be expected to influence the economic decisions of users taken on
the basis of these standalone financial statements -

3lrage
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As part of an audit in accordance with SAs, we exercise professional ]udgment and
maintain professional scepticism throughout the audit. We also:

*Identify and assess the risks of material misstatement of the standalone financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate to
provide a.basis for our opinion. The risk of not detecting a material misstatement

 resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control;

*Obtain an understanding of internal financial control relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. Under section
143(3)(i) of the Act, we are also responsible for expressing our opinion on whether the
Company has adequate internal financial controls system in place and the operating
effectiveness of such controls;

*Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the management;

*Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor’s report to the related disclosures in the
standalone financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease
to continue as & going concern; ~

*Evaluate the overall presentation, structure and content of the standalone financial
statements, including the disclosures, and whether the standalone financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation;

Materiality is the magnitude of misstatements in the financial statements jthat,
individually or in aggregate, makes it probable that the economic decisions of a
reasonably knowledgeable user of the financial statements may be influenced. We -
consider quantitative materiality and qualitative factors in (i) planning the scope of our
aucht woxk and in evaluatmg the results of our work, and (ii) to evaluate the effect of
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We communicate with those charged with governance regarding, among other matters,
“the planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit;

: We also provide those charged with governance with a statement that we have complied
w1Eh relevant ethical requirements regarding independence, and to communicate with
,them all relationships and other matters that may reasonably be thought to bear on our
mdependence, and where applicable, related safeguards

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the standalone financial
statements of the current period and are therefore the key audit matters. We describe
these matters in our auditor’s report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances, we determine that a matter
“should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
communication;

Report on Other Legal and Regulatory Requirements:
1. As required by Section 143(3) of the Act, based on our audit we report that:

a) We have sought and obtained all the information and explanations which to
The best of our knowledge and belief were necessary for the purposes of our
audit;

b) In our opinion, proper books of account as required by law have been kept
. by the Company so far as it appears from our examination of those books;

¢) The Balance Sheet, the Statement of Profit and Loss including other comprehensive
income; statement of changes in equity and Statement of Cash Flows dealt with by
this Report are in agreement with the books of account;

d) In our opinion, the aforesaid standalone financial statements comply with the
Accounhng standards specified under Section 133 of the Act,;

‘¢) On the basis of the written representations received from the directors as on
March 31, 2021 taken on record by the Board of Directors, none of the
directors is disqualified as on March 31, 2021 from being appointed as a

~ directors in terms of Section 164(2) of the Act;

f) Since the Company § turnover as per last audxted ﬁnancxal statements is Iess than
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during the year is less than Rs.25 Crores, the Company is exempted from getting an
audit opinion with respect to the adequacy of the internal financial controls over
financial reporting of the company and the operating effectiveness of such controls
vide notification dated June 13, 2017; '

- g) The Company being a private limited company, the other matters to be included in
- the Auditor’s Report in accordance with the requirements of section 197 (16) of the
Act, as amended, in respect of whether the remuneration paid by the Company to its
directors during the year is in accordance with the provisions of section 197 of the

Act is not applicable; and; and '

h) With respect to the other matters to be included in the Auditor’s Report in accordance
.with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our
opinion and to the best of our information and according to the explanations given to
us: '

a. The Company does not have any pending litigations which would impact its financial
position;

b. The company did not have any long term contracts including derivatives contracts for
which there were any material foreseeable losses; and

c. there has been no delay in transferring amounts, required to be transferred, to the
Investor Education and Protection Fund by the Company.

i) As the Company is private limited company, not being a subsidiary or holding
company of a public company, having a paid up capital and reserves and surplus not
more than rupees one crore as on the date of balance sheet and does not have total
borrowings exceeding rupees one crore from any bank of financial institution at any
point of time during the financial year and does not have a total revenue as disclosed
in the Schedtile III to the Companies Act, 2013 (including revenue from discontinue
operations ) exceeding rupees ten cores during the financial year as per the financial
statements , we are not require to comment on the matters specified in paragraphs 3
and 4 of the Companies (Auditors’ Report) Order, 2020 issued by the Central
Governmentof the India in terms of section 143 (11) of the Act. -

for L.N.Kalani and Co

Chartered Accountants

IGAL Fjrm Registration No. 1130483

5 AL . ; \\ ‘jl:;\
(b= Kalani) | . Mo 106179 R B

. ‘ #g1, No, SN .
Pr oprietor N\ Lieteow /& 4 a0 e

Hines

M No. 106179 = .
Place: Mumbai Date: 31/05/202F5DIN 21061 35 AbAA-RD f,
‘i\\ ";:g; K\,‘ ‘&. z}.) :r"’ 1
L i"“i’j
&\‘;»‘i ) N @{, aj* oo

wn Y

Office : First Floor, Primfose Chambers, 49, Jijibhai Dadabhai Lane, D. N. Road, Fort, Mumbai - 400 001.
Tel. : +91-22-6615 2201 + M. : 8820044213 » E-mail : LNKCO@LNKCO.COM - Website : www.inkco.com
Second Office : Kalani's Villa, Opposite To Room No. 11, Barrack No. 1575, Section 27, Dr. Satramdas Hospital Road,
‘ Ulhasnagar - 421 004. Dist. Thans. « Tal : +81:251-2584984 / 2684887 Extn. : 121 .



NS Oxymoron Advisors Private Limited
Balance Sheet as at March 31,2021 -
- ' . (Amountsmlndsmkw}
: dsat o Asa
S ‘NoteNo. - March 31, 2021 March 31, 2020
Equity and Liabllities . . . S S ‘
‘Shareholders’ funds - - ‘ Co o ¥ R : ) TR e L
Share capital S o 3 o o1egeo 1,00,@9’
Reserves and surplus - ’ : ' ‘ 4. (131,501) L (103,994)

Short-term borrowings - : > ' SR : Pie CERLLL el
Trade payables R : ‘ : o : e
Total outstanding dues of micro enterprises and small enterprises b . U Tl

~Total outstandmgdues of creditors othctthanmmro ente:pnsesandsmall : RN 11.800

enterptises ENIEE ) e , S

Other current liabilities ‘ . 5 L 30,000, ¢

Total L L S : O S U T

Currentassets SRR SR
Cashandbankbatmces Sl 102090
Total 7 : L : T 10299

~-The m:ompanymg notésare: an mtergal part ef thesc Fmancxal Statements - .t" ! ’ :

As per our report of even date.
ForLNKalani&Co. - ' ' For and on behalf of the bosrd
Chartered Accountants o NS Oxymaron Advisors Private Limited. .
 Firm Registration No. 119040W _ CIN: U74900MH2008PTC182827

Ber o~ Yuvratharat : ’
Additional Director

DIN 00085678 DIN 07189616

Lakht Naraindas Kalani
Propristor

Membership No. 106179
UDIN: 74!%‘&?’\‘#46 ‘ B e
Place : Plaoe-:Mumbai . : Place : anbax R
Dated.Maysl,zozx : _ © Date: May31,2021  °  Date:sMay 31,2081




. Finance costs - -~ : I

: Defmeﬂﬂx . N e A
Prafit/ (Loss) far the year . 27,508)

NS Oxymoron Advnsors Private Lmuted I
Statement of Pmﬁt and Loss for the year ended March 31, 2021

" Yearended
: NoteNo: - “March 31,2021

REVENUE

M begoitais
Qther income ; _ , : : S A G 5

(Amnunts in Indxan R.m)m)

Year ended
M‘fc_h 3 & 2020

Total Revenue ‘ ' R -

7EKPENSES
_Employec benefits expensc K : e Dl

Depreciation and amortization expense : ST S >
" Other expenses . - 7 o 7808

Total expenses , ' i 27,508
Profit / (Loss) before fax ) @108

£

Income Tax; : _ . SR
‘Current tax ‘ » S
Tax impact of earlier years e

Eamings per share: (Rs; Per Equity share of Rs. 10 each)

Basic and Diluted ’ @) -

The. accompanymg nom are an intergal part of these Financial Statements; !vll

o

:As‘per our report of even date.

For L, N Kalani & Co, : For aud ou behalf of theboard
Chartered Accountants - : NS Oxymoron Advisors Private Limited
Firm Registration No. 119040W CIN: UT4900MH2008PTC152827

Lakhi Naraindas xu@az
Proprietar
Meumbership No. 106179 .

ume},.\ [b‘l—}f ﬁMﬁgM 7'050 Place : Mumbai

D&ted.MayS,!,IO?I " Date: May 31, 2021

Sonernmjee
Ditector- .
DIN . 00085678

D 97!89516;-

Dote+ Fhey 31, iozl,




NS Oxymoron Advnsors Private Limited
Cash Flow Statement For the year ended 31 March 202‘1

(Amaunm in Indum ‘__pegs)
Year ended Yearended
March 31, 2021 March 31,34!20

A .Caﬁhﬁbw from dpef#ﬁng:activiﬁes

Profit / (Loss) before and tax . EE : (z"'v,sos) - (41,035)
Adjustments for: ' ' : : ) : s
Liability no longer requtrcd wrmen back - . R i o
- Operating profit / (loss) be:fore working capltal changes T T(aT,508) ——_—W
Changes in woﬂung capital: " ' ' o b :
{Increase) in Other current and Non Current assets L e N 1770
Decrease in Trade payables R . o 19,550y 13,060 ,
Increase / (Decrease) in- Other current liabilities . = LT - o m '
(Decrease)/lncreasaumwsmns ' D el ’
: I (47,058)
Taxes Paid (net of refunds) R DU N i R
Net cash generated from / used in operaﬁng achvnties (A) : g (47,058) -
B. Cash flow from investing activities =~ . R R E e
Net cash generated from investing activitles B) N - A
C. Cash flow from/(used in) ﬁnancing activiﬁes . £ s i
Net cash generated from/ (nsed)inﬁnancing actmties ©) L L e ” o g
Net increase / (decrease) in cash and cash equivalents (A+B+C) L {47,058)
‘Cash and cash equivalents at the beginning of the year : S 5135
© Cash and cash equivalents atthe end of the year | , . S 19;2_99 :
' tCash and cash eqnivalents comprise of: ; ‘ [ S
Balances with banks 10299 o 8
Total - | 16;299‘
Note: | ' .

1. The above cashflow statemam has been prepared under "Ind:rect Method" setout in Accoummg Standard 3 on Cash st i
Statement. : A s S
2. Figures in brackets ilests Gash outgo. i fepe e R
3. Previous years figures have been rggmupéd / rearranged wherever necessary - i L T

ThxsmﬁmCashFiowStatemmtreferredtomaurreportevendaxe ,
For LN Kulanl &Co. . : For ami on behalf of the board

- Chartered Accountants ; : o _ NS Oxymoron Advisors Private leited
Firm RegistmﬁanNn 119045W , CIN: U7WMH2008PTC182327

'Lakhi Naraindas Kalani | Souray Mukherjee

Proprietor D4 Director 2 - Additional Director
Membership No. 106179 - & ) ~ DIN: 00085'678 L _ QIN:O’II%%‘IB& SRR
UDIN: Q-HO&‘)QAMMM?O@ | R
Place : Mumbai. - - Place:Mumbai - Place Mumba:
Dated : May 31, 2021 . o ;Date:May3l, 2021 - Date ; May 31, 2021
f
H
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NS Oxymomn Adwsors Prxvate Lmuted -
Notes forming part of the ﬁnancinl statements for the year ended

March 31,2021

NS nymoron Advxsors Private lelted (the “Compan »

: Lxmxted Company regzstered in
. ‘x.lndxa under the Compames Act, 1956. The Company_

aged ‘usmgss of Investment Adv:sury_

ol mergers, acquxsmons, or concdude sales or consulung deais with ether firms across the globc ’I‘he
o Company s corporate ofﬁce is Iocated at Flat No 2,A Wxng, 2Nd Floor, Llyods Garden, Appasaheb

2014 tm the standards of accountmg Ot any
o Govemment in consultaﬂon and recommendanozn»

G Ali, _‘sets and lmbllltxcs have been classxfied as current or non-cxment as per the Con
- normal opergtmg cycle and other criteria set out in the: ‘Schedule I - (Dmsmn {) )
Companies Act, 2013. Based on the nature of service.and the time between the acquisitic
.assets for ptacessmg and their realisation in cash and cash eqmvaients, the Company

ol v‘ascertamed its ‘operating cycle as twelve months for the. purpose of current / Hon-
. classiﬂcaimn of assets and Iiabxhues

w2 Impairment of Assets .

'The ¥ es at each Balance Sheet date whcthf'r them isany mdxcstwu th tan assct

may be impaired. I any such condition exists, the Company estimates the re T of
the asset. If such recoverable amount of the asset or recoverable amount of the cash saneming

*units to which the asset belongs is less than its carrying amount, the carrying amount is reduced

to Its recoverable amount. The reduction is treated as an impairment mss and. is recagnised in ﬁte 4

- Statement of Profit and Loss. If at the Balance Sheet date ther 1ind iou
assessed impgirment loss no longer exists, the recoverable amourt is reassé
 reflected at the recoverable amount. An unpamnent loss is reversed to the extent that the assat’
carrying amount does not exceed the carrying amount that wnuid havc been detemﬁned xf o
L : léss had prevaousiy been recogmseﬁi - ;




| -'NS Oxymom

-3 :  thes forming partof

23 Tcome

deten*nmatmm of the net prot' it or loss for,the pcsrxod Current tax is determmed»
tax payable in respect of taxabie mcome‘for the year | m accordanoe wath vth”
: 1961 : : G ‘ e

. the extent that there is a re‘asonahlel c_e‘rtai
avmlable agamst whnch such deferred tax




NS Oxymoron Advxsars Prlvate lelted .
Noﬁes fnrming part of the £i nnncml statements for the yenr endéd March 31,2021 r

Basxc eammgs/ per. share is calculatcd by dmdmg the net proﬁt or: ]oss for the'permd axmbutable‘\f ’
1o equrty sharehnlders by the wexghted avcrage number uf equxty shares Qutsmndmg dunng the

Madjusted for thc eﬁ'ects of all dnlutwe potentnal equlty shares.

‘ Provisions yand Cont: ngent anbihtxes

- lThe prepamtmn of Fmancxal Statements requrres estsmates.f and assumpnons to be ‘tnade
i yorted ammmts of assets and liabilities on. the 8ate of Fmanqxal Statement: a:nd
nts af revenues and expenses durmg t‘xe repamng pcnod b‘iﬁ‘e‘ ;




The Company has one class of equity shares having a par value of]
o per share held, The dmdend proposed by the Board cf Dxrectors 1s

NS Oxymoron Advisors Prxvate Limited

’ Notes forming partof the ﬁnancml statements for the year ended March 31, 2021

3 Share Capital
Authorised : : ' ’
-50,000 (P:evmus year: 50 000) Eqmty Shares of. Rs 10 each

Issued, Subscribed and Paid up
10, 000 {Previous: year 10,000) Equity Sharesof Rs. 10 each fully paxd

‘ 'Total

. .:3(:!') Reconciliation of shares ouﬁtaﬁdihg as at the beginnmg é_hd;‘t the end of the year: -

(Amaunts mindxan Rupeﬂ)‘.:vf'-f‘ o
o dsat :
Mal‘ch _31, 2020

Lo Asat
‘March 31, 2021

Asat 31 March 2021 Atat.?lM
2\ [T L No..of Shares “ Amount * No.of Shares
- Balance at the beginning of the year 710,000 - 100,000 10,000 -
,Balance,at theé end of the year .10,000 ’ 100,000 10,000

g S(b) nghts, preferences and restrictions attached to equity shares?

As at 31 March 2021

. e As at 31 March
Nam&uffhe Haarshioldes No. of Shares % of Holding - '
Sourav Mnkhﬁr}u -+ 9,382 94% 9,382
GagenKaul 618 6% 618
' As at
: March 31,2021
4 Reserves and Surplus '
Deficit in the statement of Profit and Loss cole b
- Balance as at the beginning of the year - (103,994)
Add: Net Profit / (Loss) for the year : (27,508} (41088
 Balance as at end of the year S - {131seny
Total T s




NS Oxymoron Advisors Private Limited ,
Nom forming part uf the financial statements for the year ended March 31 2021 DERRE e S e
, - (Amounts in lz;dimxupegs).

e e
Sl e " March 31,2021 Mmusl,znzo o

5 Other Current Liabilities o TR .
;000 3000

 Advances from Directqr

30000 :
Asat s A.Skt
March31,2021  March31, zozo

" “Total

6 Cash and bank balances
Cash and Cashi equiyalents
Bank balances: : : N
T 10299

. o o 10299

Total




NS Oxymoron Advisnrs Private Limited ~ S
Nom rorming part of the financial statemenits for the yeur ended Maich 31, 202!

Yur ended : Xear u&d s
MM’CI! 31, 202! erch.'{l, 2020{ S

"7 Other expenses : ;
Bank Charges . S R 21,608 g '26,255 :
Filing Fees - L ; ' : : TS w4800
Payment to Auditors: : T RS

oo Aseuditerr v o _ Co e
S AnditFes o : Lo 5900 T .:‘2;5’9@

. Professional Charges : e e 4130

t»'l'om , ‘ o = 8 - w‘
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NS Oxymoron Advisors Private anted
Notes forming plﬂ of the ﬁnmem statemenis for the year ended Mareh 31, 2021

8 Dues to. Micro ami Smnil Enterprises

There are no dues to Micro and Small Entaxpnses as reqmred o be dxsclosed under the chm, Sman and Medmm Emmprisu Deu!cpnient
-Act, 2006

'The above information and dnsclosure under Trade Payables regudmg Mmm and Small Eneerpnses has been demrrmned to the extent such
parties have been |dexmf ed on: the basns of information available with the Company ' s :

9 Earnings per share ST
The: number of shares used in eomputmg Basxc and Dduted Emngs Per Shm is: the wexghted average number of shms outshndmg dumg“
the year
Parhcuhrs : i"Mitch 31,2021 March31,2
Profit Computation for both Basic and Diluted Eammgs Per Share of Rs.10 cnch S . ST 5 e
Net Profit ag per the Statement of Profit and Loss available. for Equity Shmhoidcrs (m Rs ) Lo (27,508), - (410853
S WenghtedavcmgenumberofﬁqustharesforBammgsPchhmmpuuuon . S G
- [Number of shares for Basic and Diluted Eamings Per Share. : oeolog00 o 100004
Earnings per Share (Rs. perEgmty Share of Rs. 10 each) + Basic and Diluted o L (275) G R CRL) R
10 Related Party Duclusnru
(a) Numes of related parties and nature of relnﬂonshlp ’ B . S _
i, Other Related Puma with whon transactions have taken place durmg the yeat , '
Entitiés in which Key Management Personnel: Netseribes (lndux) Private meed(enmy in whxch a dnreetm' of t;hc Company s
a director)
Key Management Personnel: Sourav.Mukherjee ;

{b) No transactions were can'ied out during the year with related purﬂu

11 Previous year figures have been regrouped / reclassified to conform to the classification df._the curren year,

" As per our report of even date, »
For L N Kalani & Co. , " For and on betialf of the board
Chartered Accountants , NS Oxymoron Advisors Privnte Limited
Firm Registration m,nsmw i &

‘ ‘ foh bo. é%&"’*;} xl (R
Lakhi Naraindas Kalant {5312t Rasn 1o |5 Sonrav Mu%venc AA . VayraGharst :
~ Proprietor - . % ASH 1 Director ' Addmmalmmmr
Membership No. 106179 W 054 DIN: 00085678  DIN: 07189616 -
UDIN« 0 Yy e o
%‘ b‘HMAa& Place : Mumbai " Place ; Mumbai

D&n:d May 31,2021 Date: May 31, 2021  Date: May 31, 202'1




EXHIBIT *T°

NS Oxymoron Advisors Private Limited
Balance Sheet as at March 31, 2022

(Amounts in Indian Rupees)
: As at ~ Asat
Note No. ~ March 31, 2022 March 31, 2021
Equlty' and Liabilities i
Shareholders’ funds ;
Share capital _ . 3 1,00,000 1,00,000
Reserves and surplus o 4 (30,37,62,977) (1,31,501)
Non-current liabilities : .
Long-term borrowings 5 2,04,50,00,000 -
Current liabilities
Trade payables
Total outstanding dues of micro enterprises and small enterpnses o K - ’ -
Total og:tstandmg dues of creditors other than micto enterprises and small 80,601 11, 800
enterprises
Other current liabilities 6 3,51,12,322 . 30,000
Total . 1,77,65,29,946 - 10,299 .
Assets
Non-current assets
Fixed assets ) ‘ ) - - : -
Long-term loans and advances : - -
Non-current investments ’ 7 1,70,00,58,190 . : -
Current assets . . . .
Current Investments 1 8 . 5,57,42,607 ~ -
Cash and bank balances ‘ -9 73,95,104 ’ 10,299
Other current assets ) 10 1,33,34,044 -
Total : : 1,77,65,29,946 10,299

The accompanying notes are an intergal part of these Financial Statements.

As per our report of even date.
For and on behalf of the hoard

NS Oxymoron Advisors Private Limited
CIN: U74110MH2008PTC182827

JSO[II’IV Mukherjee l Yuvnj Gharat

Director Director
DIN: 00085678 DIN:; 07189616
Place : Mumbai Place : Mumbai

Date : 12th April, 2022 Date : 12th April, 2022




NS Oxymoron Adyvisors Private Limited

Statement of Profit and Loss for the pqriod ended March 31, 2022

REVENUE

Revenue from operations
Other income
Total Revenue

EXPENSES

Employce benefits expense

Finance costs

Depreciation and amortization expense
Other expenses

Total expenses

Profit / (Loss) before tax

Income Tax:

Current tax

Tax impact of earlier years
Deferred tax
Profit / (Loss) for the period/year

Earnings per share: (Rs. Per Equity share of Rs. 10 ach) .

Basic and Diluted

The accompanying notes are an intergal part of these Financial Statements. .

Note No.

i1

12

e2l5

ki

(Amounts in Indian Rupees)
Period ended Year ended
March 31, 2022 Mareh 31, 2021
2,77,053 -
2,77,053 . -
22,56,64,004 : .-
7,82,44,524 27,508
30,39,08,528 . ) 27,508

(30,36,31,475) - (27,508)

(30,36,31.475) (27,508)

(30,363.15) . .75

As per our report of even date.

Jowran

Sourav Mukherjee

DIN: 00085678

I 12th April, 2022 Date : 12th April, 2022

For and on behalf of the board
. NS Oxymoron Advisors Private Limited
CIN: U74110MH2008PTC182827

e G

Yuvraj Gharat
Director
DIN: 07189616

Place : Mumbai

£
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NS Oxymoron Advisors Private Limited
Notes forming part of the financial statements for r thé period ended March 31, 2022

1 Company Information

NS Oxymoron Advisors Private Limited (the “Company™) is a Private Limited Company registered. in India under
the Companies Act, 1956. The Company is engaged in business of providing research and intelligence solutions,
investment and business research, market, competitive and social media intelligence and communication services
to meet the tactical business objectives of the clients. The Company’s registered office 2nd Floor, Flat No 2, A
Wing, Llyods Garden, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400025.

"2 Summary of Significant Accounﬂng Policies
2.1. Basis of Preparation

These financial statements have been prepared in accordance with the generally accepted accounting principles in

India under the historical cost convention on accrual basis. These financial statements have been prepared to

comply in all material aspects with the accounting standards notified under the Companies (Accounting Standards)
_ Rules, 2006 (as amended), specified under section 133 and other relevant provisions of the Companies Act, 2013.

All asscts and liabilitics have been classified as current or non-current as per the Company’s normal opcrating
cycle and other criteria set out in the Schedule III (Division T) to the Companies Act; 2013. Based on the nature of
service, the Company has ascertained its operating cycle as twelve months for the purpose of current / non-cuxrent*fz‘
classification of assets and liabilities.

2.2. Investments

Investments that are readily realisable and are intended to be held for not more than one year from the date on
which such investments are made, are classified as current investments. All other investments are classified as long:
term investments. Current investments are carried at cost or fair value, whichever is lower. Long-term investments
are carried at cost of acquisition. However, provision for diminution is made to recognise a decline, other than
temporary, in the value of long-term investments, such reduction being determined and made for each investment
individually.

2.6. Revenue Recognition

i. Sales of Services:

In contracts involving the rendering of services, revenue is measured using the propomonate completion method
and completed service contract method, as apphcable, when no significant uncertainty exists regarding the amount
of the consideration that will be derived from rendering the service and is recognised net of Goods and Service
Tax. Any credit note issued with respect to services rendered carlier is netted off from revenue.

ii. Other Income:
Interest income is recognised on a time proportion basis taking into account the amount outstanding and the rate
applicable.

iii.Income from sale of duty scrip is recognized when application is filed.




NS Oxymoron Advisors Private Limited
Notes forming part of the financial statements for the period ended March 31, 2022

2.7. Current and Deferred Tax

Tax expense for the year, comprising current tax and deferred tax, are included in the determination of the net
profit or loss for the year. Current tax is determined as the amount of tax payable in respect of taxable income for
the year in accordance with the Income Tax Act, 1961.

Deferred tax is recognised for all the timing differences, subject to the consideration of prudence in respect of
deferred tax assets. Deferred tax assets are recognised and carried forward only to the extent that there is a
reasonable certainty that sufficient future taxable income will be available against which such deferred tax assets
can be realised. Deferred tax asscts and liabilitics arc measured using.the tax rates and tax laws that have been
enacted or substantively enacted by the Balance Sheet date. In situations, where the Company has unabsorbed
depreciation or carry forward losses under tax laws, all deferred tax assets are recognised only to the extent that
there is virtual certainty supported by convincing evidence that they can be realised against future taxable proﬂts
At each Balance Sheet date, the Company re-assesses unrecognised deferred tax assets, if any.

Current tax assets and current tax liabilities are offset when there is a legally enforceable right to set off the
recognised amounts and there is an intention to settle the asset and the liability on a net basis. Deferred tax assets
and deferred tax liabilities are offset when there is a legally enforceable right to sct off asscts against liabilities

representing current tax and where the deferred tax assets and the deferred tax liabilities relate to taxes on income

levied by the same governing taxation laws, -

2.8. Earnings per Share

Basic earnings per share is calculated by dividing the net profit or loss for the period aitributable to equity
shareholders by the weighted average number of equity shares outstanding during the period. Eamings considered
in ascertaining the Company’s earnings per share is the net profit for the period attributable to equity shareholders.
The weighted average number of equity shares outstanding during the period and for all periods presented is
adjusted for events, such as bonus shares, other than the conversion of potential equity shares, that have changed
the number of cquity shares outstanding, without a corresponding change in resources. For the purposc of

calculating diluted eamings per share, the net profit or loss for the period attributable to equity shareholders and -

the weighted average number of shares outstanding during the period is adjusted for the effects of all dilutive
potential equity shares.

2.9. Provisions and Contingent Liabilities

Provisions: Provisions are recognised when there is a present obligation as a result of a past event, it is probable
that an outflow of rcsources cmbodying cconomic benefits will be required to settle the obligation and there is a
reliable estimate of the amount of the obligation. Provisions are measured at the best estimate of the expenditure
required to settle the present obligation at the Balance sheet date and are not discounted to its present value.

Contingent Liabilities: Contingent liabilities are disclosed when there is a possible obligation arising from past
events, the existence of which will be confirmed only by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the company or a present obligation that arises from past
events where it is either not probable that an outflow of resources will be required to settle, or a 5ghable cstimate of
the amount cannot be made.

2.10. Cash and Cash Equlvalents
In the cash flow statement, cash and cash equivalents include cash in hand, demand deposits with banks and other
short-termighly liquid investments with original maturities of three months or less.

2.11. Use of Estimates
The preparation of Financi:
amounts of assets and lia

expenses during the rcpoty:?ng.penod lefer&& een the\actual resuits and the estimates are recognised in the
period in which the rcsul& are lmown/ ma&enaﬂsf y e

g

hn‘pms reqﬁﬁ‘es estxmatés and assumptxons to be made that affect the reported '
jes"on the date of Financial Statemcnts and the reported amounts of revenues and
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NS Oxymoron Advisors Private Limited
Notes forming part of the financial statements for the period ended March 31, 2022

{(Amounts in Indian Rupecs)
Aswt Asat
March 31, 2022 March 31, 2021
3 Share Capital )
Aauthorised :
50,000 (Previous year: 50,000) Equity Shares of Rs.10 each 5,00,000 5,00,000
Issued, Subscribed and Paid up
10,000 (Previous year: 10,000) Equity Shares of Rs.10 each fully paid 1,00,000 1,00,000
Total 1,00,000 1,00,000
3(s) Reconciliation of shares outstanding as at the beginning and at the end of the year:
As at 31 March 2022 As at 31 March 2021
No. of Shares Amount No. of Shares Amount
Balancc at the beginning of the year - 10,000 1,00,000 10,000 o 1,060,000
Balance at the end of the year 10,000 1,00,000 10,000 . 1,00,000

3(b) Rights, preferences and restrictions attached to equity shares: .

The Company has onc class of oquity sharcs having a par valuc of Rs.10 per sharc. Each sharcholder is cligible for onc votc per sharc held. The -
dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of
interim dividend. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of
all preferential amounts, in proportion to their shareholding,

3(c) Detalls of shares held by shareholders holding more than 5% of the aggregate shares in the Company:

Name of the shareholder As at 31 March 2022 As at 31 March 2021
No. of Shares % of Holding No. of Shares % of Holding
Equity Shares
. Sourav Mukherjee 9,999 99.99% . 9,382 93.82%
Gagan Kaul - 0.00% 618 6.18%
. As at Asat
. March 31,2022 Mareh 31, 2021
4 Reserves and Surplus )
Deficit in the statement of Profit and Loss
. Balance as at the beginning of the year : (1,31,501) (1,03,994)
Add: Net Profit / (Loss) for the period/year . (30,36,31,475) (27,508)
Balance as at end of the period/year (30,37,62,977) (1,31@1]‘3’- E i
Total ‘30&7,62,92} 1,31,501) -

o
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NS Oxymoron Advisors Private Limited
Notes forming part of the financial statements for the period ended March 31, 2022

(Amounts in Indian Rupces)
As at Asat
March 31, 2022 March 31, 2021
5 Long-term borrowings
Secured:
Debentures .
1900 (31 March 2021: Nil) Redeemable non-convertible debentures [Refer Note (a) below] 1,90,00,00,000 ‘ -
Unsecured:
Debentures o
145 (31 March 2021: Nil) Redeemable compulsory convertible debentures [Refer Note (b) " 14,50,00,000 ) )
below] .
Total . 2,04,50,00,000 -
(a) Debentures: ( .

The company has issued following secured redeemable non-convertible debentures:
750 listed, secured, senior, rated, redeemable, non-convertible debentures allotted on 3 September 2021 Face Value aggregating up to INR
75,00,00,000, which carry interest rate of 15.25% per annum payable quarterly. These debentures are redeemable at the end of § years ﬁ'om the
date of allotment.
500 listed, secured, senior, ratnd, redeemable, non-convertible debentures alotted on 3 September 2021 Face Value aggregating up to INR
50,00,00,000, which carry intcrest rate of 15.25% per annum payable quarterly. These debentures are tedeemable at the end of § years from the -
date of allotment; '
400 listed, secured, senior, rated, redeemable, non-convemble debentures allotted on 3 September 2021 Face Value aggregating up to INR
40,00,00,000, which carry interest tate of 15.25% per annum payable quarterly These debentures are redecmable at the end of 5 years fmm the
date of allotment.
250 listed, secured, senior, rated, redeemable, non-convefﬁble debentures allotted on 3 Septcmbe§202l Face Vaiue aggregating up to INR
25,00,00,000, which carry interest rate of 15.25% per annum payable quarterly. These debentures are redeemable at the end of § years from the
datc of allotment.
Secured against a first ranking exclusive charge over all the movable assets of of the Company and a first ranking exclusive pledge created over
74.83% of the cquity share capital Netscnbes (India) Private Limited.

(b) Debentures: -
145 unlisted, unsccured, convertible debenturcs allotted on 7 February 2022 Face Value aggrcgatmg up to INR 14,50,00,000, which carry
interest rate of {1.50% per annum payable quarterly. These debentures are redeemable at the end of 5 years from the date of allotment.

As at Asat
March 31, 2022 March 31, 2021
6 Other Current Liabilities
Advances from Director - . 30,000
Statutory dues : Withholding income tax ) 14,65,197 -
Interest accrued on loan ) . -
Interest an Non Convertible Debentures 3,16,32,419 . -
Intercst on Convertible Debentures . ’ 20,14,706 : . .
‘Total 3£l|l£21 SOIGOO




NS Oxymoron Advisors Private Limited

Notes forming part of the financial statements for the period ended March 31, 2022

7 Non-current investments

At cost:
Long term investments (Unquoted)

1,02,67,912 (31 March 2021: Nil) Equity Sharcs of facc valuc of Rs.10 cach fully paid of

Netscribes (India) Private Limited (The Subsidiary Company 74.83% holding)

Total

8 Current Investments

" At cost and fair value, whichever is less:
Quoted:
5,000 equity shares of Tata Consultancy Services Limted (Previous year: NIL)
6,78,648 equity shares of Ujjivan Small Finance Bank (Previous year: NIL)
1,25,000 equity shares of Ashok Leyland Limited (Previous year: NIL)
1,50,000 cquity shares of Zomato Limited (Previous year: NIL)

Total

Aggregate amount of quoted investments
Market Value of quoted investments

9 Cash and bank balances
Cash and Cash equivalents
Bank balances:
In Current Account
In Fixed Deposit
Total

10 Other current assets

Unsecured, considered good (unless otherwise stated):
Balances with Government Authoritics
Prepaid Expenses
Security Deposits
Interst accrued on Fixed Deposits
Total

220

(Amounts in Indian Rupces)

As at As at
March 31, 2022 March 31,2021

1,70,00,58,190

1,30,86,497
57,547
1,90,000

1,70,00,58,190 » -
As at As at
March 31, 2022 March 31,2021
1,86,99,750 -
1,00,43,990 -
1,46,56,250 -
1,23,42,617 -
. 5157|421607 L -
5,57,42,607
5,57,42,607
As at As at
March 31, 2022 March 31,2021
73,95,104 10,299
7325|104 10&99
As ot As at
March 31, 2022 March 31,2021

1,33,34,044



NS Oxymoron Advisors Private Limited

Notes forming part of the financial statements for the period ended March 31, 2022

11 Other Income

Interest on Fixed Deposits
Dividend Income

Total

12 Finance costs

- Interest on Non Convertible Debentures
Interest on Convertible Debentures
Interest on Loan from Subsidiary

“Total

13 Other expenses
Rates and Taxes
Bank Charges
Filing Fees
Legal, Professional and Consultancy Fees
Stamp Duty o
Expenses related to Investment in Quoted Equity Share
Unrealized Loss on Quoted Equity Shares
Advertisement Expenses
Insurance Premium
Loss on sale of Quoted securities
Payment to Auditors
As auditor:
Audit Fee
Professional Charges

Total

Period ended
March 31, 2022

57,053
2,20,000

Year ended
March 31, 2021

2,77,053

Period ended
March 31, 2022

22,25,78,413
| 22,38,562
8,47,029

Year ended .
March 31, 2021

+

22,56.64,004

l

Period ended
March 31, 2022

51,033
3,06,378
7,300
6,56,03,477
71,69,475
2,34,682
46,11,254

49,585

76,664
27,576

25,000
82,100

Year ended
March 31, 2021

21,608 Cwl

7,82.44,524



NS Oxymoron Advisors Private Limited
Neotes forming part of the finamel: for the period ended Mareh 31, 2022

14 Inssue of NCDs and Invostments in Equity shares of Netscribes

The Company has acquicerd the business of Netscribes (India) Private Limited (NTPL) [CIN: U72900MH2000PTC126630) which ¥ idi

and busi

meu:h,mukct,mpeﬁu‘ve,Mmhlmdininmlﬁgmmdcommmiuﬁonmvicummeﬂmmﬁulbmimuohjecﬁvesofiuclicnu.ulmmwndlmquidng

the said business of NIPL, the Company has acquired 74.83% (on fully diluted basis) of cquity shares on September 06th 2021 of NIPL followed

by comsolidation of

the business of NIPL with lthompanypwsumtnnSchcmeofMugermbcappmvcdbyﬂ:cNCLTmhMthcm&mhuincuhclndingnﬂﬂuum,Ii:bil_iliellnd

obligations of NTPL are transferred and vested in the Compeny, the tesulting company.

- 'Acquhltionwnﬁmdedbymepmeodofm,lBOmmﬂuoughﬂnissuof!Mlimd‘ucmed,uuinr,med, d b -;ﬁble"

of face vakue of

10,00,000 each for cash, at par, aggregating up to INR 190,00,00,000 in dematerialised form, on & private placement basis carrying coupon rate of 15.25% per sunum

paysble quarterly.

" 15 Dues to Micro and Small Enterprises
anodueltoMiuomdSulleetpﬁmumquindwbediulondmdertheMm,Smﬂmd“" E ises Devel Act, 2006,

HEMwinfmr-ﬁonmddiwbnnmvderTndePlyabunwdingMiuomdSnﬂlBmhbmdmmdmhmmmhnbmﬂmﬁdmﬂn

basis of information available with the Company. »

. S . ¥
16 Earnings per share ) X A
ThemmberofuhtumdinoommﬁngBniclndDiluled&mﬁyP«Shnhdnw&ghlemnﬁanfmmmﬂleyeu

Period ended Year Ended
Particulan March 31,2022 March 31,2021
Profit Computation for both Basic and Diluted Eamings Per Share of Rs. 10 cach: .
Net Profit as per the Statement of Profit and Loss available for Equity Sharcholders (in Rs.) (30,36,31,475) (27,508)
Weighted average numbor of Equity Shares for Eamnings Por Share computation: )
|Number of sharcs for Basic and Dilutcd Eamings Por Sharc 10,000 10,000
Emmgpasmmpuaqmysm of Rs. 10 cach) - Basic and Ditutcd (30,363.19) (2.75)
17 Related Party Disclosures .
(n) Names of related parties and natere of relatienship
iOtherkehmdP-ﬁawhhwhomhnucﬁmhnukmpredmingmeyw
Entities in which Key Management Personnel: Netscribes (Indis) Privete Limited (entity in which a director of the Company is a
director) :
Kcy Management Porsonncl: Sourav Mukherjee
(b) The follewing transactions were carried out during the year with related parties
Period ended Year Ended
Transactions during year Mareh 31,2022 Mareh 31, 2021
Netscribes (India) Private Limited -
Other expenscs N . - .
. Period ended Year Ended
Balunces s at period/year end March 31, 2022 Maureh 3§, 2021
Netscribes India Private Limited
Payable 6,51,64,591 -

18 In the provious year, the Company did not have any holdings or deatings in SBN, accordingly no disclosurcs has boen givon,

19 Previous year figures are for Izmndupaiodmdmmeonwamwmlwmwiod/yurﬁm

As per our report of cven date.

For and on behalf of the board
NS Oxymoron Advisers Private Limited

@heest

Yuvraj Gharat
Director

DIN: 07189616

Place : Mumbai X
Date : 12th April, 2022
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EXHIBIT ‘J°

NS OXYMORON ADVISORS PRIVATE LIMITED

NS Oxymoron Advisors Private Limited List

of shareholders as at 31st March, 2022
Sr.  Name of Shareholders Number of
No. . Shares
1 Sourav Mukherjee 9999 -
2 Yuvraj Gharat 1
Total 10000
N ADVISORS PRIVATE LIMITED

Authorised Signatory
FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025. y
CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com



EXHIBIT ‘K >

NS OXYMORON ADVISORS PRIVATE LIMITED

LIST OF DEBENTURE HOLDERS AS ON 27.02.2022

Sr. | NAME NO.OF | NCDS |  AMOUNT % of holdihg
No. SHARES .. PER
HELD DEBENTURE .
. (In Rs.)
1 Investec Bank | 715" NCDS 10,00,000 37.63
Plc
2 Emerging India ' 10,00,000 62.37
Credit ;
Opportunities 1185 NCDs ,
Fund I
Total 1900 100
FORNS OX

QRON ADVISORS PRIVATE LIMITED

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

CIN: U74110MH2008PTC182827
Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com

224
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EXHIBIT © L~

NS OXYMORON 'ADVISORS PRIVATE LIMITED

List of Unsecured Creditors as on February 27, 2022

Amount
Name of Party Payable in INR
L.N.Kalani & Co " 5,900
Netscribes{india) Private Limited 145,000,000
Grand Total 145,005,900

Authorised Signatory

RON ADVISORS PRIVATE LIMITED

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,

PRABHADEVI MUMBAI MH 400025

CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com




EXHIBIT ‘™M’ 226

SCHEME OF MERGER BY ABSORPTION
OF

NETSCRIBES (INDIA) PRIVATE LIMITED
(Transferor Company)

WITH

NS OXYMORON ADVISORS PRIVATE LIMITED
{Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

‘Advisors Private Limited, merger/ dissolution of Netscribes (India) Private Limited without

é
‘ “NJ“ R?Q m\c’s\
) Part A - dealing with introduction, includes description of the compames mtldge RN Ggme, 07“6

Under Sections 230 to 232 read with other applicable provisions of the Companieé Act, 2013
'PREAMBLE

This Scheéme of merger by absorption (“Scheme™) is presented pursuant to the provisions of
Sections 230 to 232 read with other applicable provisions of the Companies Act, 2013 and
rules made thereunder and also read with Section 2(1B) and other relevant provisions of the
Income Tax Act, 1961, for merger of Netscribes (India) Private Limited with NS Oxymoron

AR Y

winding up and for matters consequennal supplemental.and/or otherwise mtegral ly connec ﬁ
thel‘ch(h : : ] ﬁ / Q .,

This theme is divided into the following parts:

the Scheme, treatment of the Scheme under Income Tax Act, 1961, deﬁmtio\
interpretations; .

(i) Part B ~ dealing with the merger of Netscribes (India) Private Limited with NS A
Oxymoron Advisors Private Limited; and :

{iii)  Part € - dealing with gencral terms and conditions that will be appllcable to the
Scheme. :




INTRODUCTION:
1

1.1

DESCRIPTION OF COMPANIES

limited cotmpany incorporated on 19 May 2000 under the W '
State of Maharashtra, with corporate  identification numBeF 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, competitive, .and ‘social media: intelligence -and

communicaticn services to meet the tactical business objectives of its clients.

_ “Transfem Company’ or“NS Oxymoron”: NS Oxymomn Advxsors Private Limited
is aprivate limited company incorporated on 29 May 2008 under the Companies Act,

1956 “in the State of Maharashira, with corporate identification number
U74110MH2008PTC 182827 and having its registered office at Flat No 2, A Wing, 2™
Floor, Llyods ‘Gatden, Appasaheb Marathe Marg, Prabhadava, Mumbat 400025 ;
Mnhamshlra, India.

o The Tmnsfem Company is inter-alia planning mengagcmthc busmass of investment
-~ advisory -services, business. process outsourcing, knowledge process outsourcing,

information: tachnology, information technology enabled services, in the areas of data,
information, ‘research, insights, analytics, content, tnchnology services and solutions,

- appebased businesses, SAS-based businesses, amﬁcia! mtelhgence and/or machine.

leammg driven busmes

o Theg;Transfemr Company is a subsidiary of the Transfeme Cqmp_any.‘
: RATIONALE AN'D PURPOSE OF THE SCHEME

- The Transfcree Company with the objective to expandmg its business operatlons and
. acquiring the business of the Transferor Company on 06 September 2021 acquired
74.83% (on fully diluted basis) equity shares of the Transferor Company vide Share
“‘Puréhase Agreement dated 26 August 2021, and intends to consolidate the operations :
of the Transferor Company with itself by way: of merger of the Ttansferor Company\

into the Transferee Company with effect from the date of the said share aoquxsmon

- This is in line with the. Transfereec Company’s stramgy of‘ busmas cxpansmn ‘and
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inorganic growth,

The Boards of the Transferor Company and the Transferee Company consider it

advantageous to merge the Transferor Company with the T ransfcree Lompany for the
following reasons, m:er-a!:a‘

(a)

)

e

)
@

e LT

(8
®

- -above-referred benefits it is likely to receive as part of the

TAX ACT, 1961

acquisition and consolidation of the business of the Transfcmr Company with
the Transferee: Company,

-consolidation of business activities into one single entity will lead to elimination

of duplication in aﬂmihismﬁve costs and multiple moord-kecping and increasc
- -operational and management efficiency and synergy rcsulxmg in-cost savmgs

~and enable the Transferee Company to participate more ‘profi tably in"an:

increasingly cnm;;emwe market;

‘more focus and concentrated efforts by management 1o gmw the business with -
fuster and- effective décision making by eliminating unnecessary 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 O'ptimal utilization of existing resources;

integrate business- functions and. enable the management to pool human. :

resources with diverse skills, talent-and experience of both the companies for

- common advantage and for further growth and diversnﬁcatlon in the business;

szmphﬁmtmn of corporate structure and reduction of legal and rcgulamry
compliances relating to the Transfewr Company,

in-summary, consolidation of business will result in: expansion of op g and

cost reduction and would enable the Transferee Company to self-fina e/t

T ransf‘emr Company with the. Tmnsfwee Company

This - Scheme “has been drawn up: to.comply with the  conditions - relating’ to
“Amalgamation™ as spemf ied under Section 2(1 B) of the Income Tax Act, | 961 If any

a4




4.1

of the 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 to 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
fol lowmg expressions shall have the following meamngs

© (@  “Act” means the Companies Adt, 2013,
(b)  “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 Cumpany as on the Appointed Date and
thereafier, including:

M- all assets, properties, whether mqveable ot immoveable, real or personal,
" in possession or reversion, corporeal or incorporeal, tangible or
intangible, - present, future “or contingent -of ‘whatever nature and
wheresoever situated, freehold or leasehold, fixed or current, including:

capital wcrks in progress, computers, servers & telecommunication
equnpment, computer hardware, sofiware and programmes, equipment,

ofﬁce equnpment, furniture, fixtures, licenses, vehncles, installations, ,

rights and other mtangnbles assets, all stocks, sundry deblo asly . &

.~ bank balances (all currencies), loans & advances, prcpayments, BrANGY/

plan assets, deposits, buildings and structures, godowns, ware i S
offices, inventories, bills of exchange, fixed deposits, actionable dhai

debit notes, peripherals and:accessories, other receivables, tax T\

. .. receivable, CENVAT credit, central excise duty & countervailing %

of custcms, value added tax/goods and tax credits, deferred tax, friny

benefit tax, advance tax, disputed tax: deposxted either voluntarily or by'v S

the order.of any regulatory/appellate 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, inﬂvgstment‘




in shares, other investments, debentures, bonds, mutual funds, etc:

(i) all the registrations, permits, quotas, rights. entitlements, industrial and
other licenses, software licenses (whether proprictary or otherwise),
concessions, exemplions. sub-lcases, no-objection certificates and
certifications, - incentives, reserves, deposits, ‘provisions, funds,
subsidies, grants, approvals, authorisations, consents, tenancies, roof’
rights, all intellectual property rights (including applications - for
tegistrations 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 know-how,. permits, patterns,
inventions, leasehold rights. leases, tenancy rights privileges, trade
names, trade secrets, confidential information, -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 whatsoever, rights to use and avail of
telephones, telexes, facsimile connections, e-mail connections, ¢lectrical
connections, - communication facilities and . installations, utilities,
electricity and other services, benefits of all agreements, contracts and
arrangements including benefits under letter of credit, guarantees, 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 expenditure and all such other
interests/benefits;

(iii}.  all application monies, advance monies, earnest monies and/ or securi '
deposits paid or deemed to have been paid and payments against
entitlements; i

(iv)  all insurance policies;

(v) - all agreements, contracts and arrangements, unde !
engagements, whether written or otherwise, deeds, bonds, sales of
purchase orders, equipment purchase agreements, and other agreemente> () T &)
with the customers, purchase and other agreements/contracts with thc\\M
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 Transféror Company is a party and
relating to the business operations carried by the Transferor Company;




()

(€)

®

®

)

and

(vi) - all records, files, papers. engineering and process information, manuals.
data, catalogues, quotations, servers, websites, sales and advertising
materials, list of present and former customers and suppliers, customer
credit inforniation, employee information, customer pricing information

and all -other: records whether in physical form or :lectmmc form;

pertaining to its business.

*Board” means the bomd of directors of the respecnve Companies and. includes
any committee thereof.

“Companies” means the Transferor Company and the Tra:isferee Company,
collectively. ' o

22)

“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. Forthe =

~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 becommg effectwe” or “Scheme being
. effective” means the Effective Date.

“Eligible Employees™ means the employees of the Transferor Company, who v

have been granted options under the Transferor Company Option Schemes (ay/ %

defined below) established by the Transferor Company, to whom as on
Effective Date, options of the Transferee Company shall be granted, itrespecy
of whether the options held under the Transferor Company Option Schemesifre
vested but may or may-not be exercised,

“Employee/s” means the staff, workmen and employees on‘ thé payrolls 'bf th
Transferor Company including the employees deputed to work wnh customcrs
of the Transferor Company.

“Liabilities” means all the debts, secured and unsecured {oans, all liabilities,
present or future (including deferred tax liabilities and contingent liabilities),

and duties of the Transferor Company of any. kind, nature or description.

" responsibilities, guarantees. assurances, commitments, obligations, provisions -

whether fixed, contingent or absolute, asseried or not asserted, matured ornot .

matured, liquidated or unhquadated aecwcd of fiot accrued, known or unknown
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due or.to become due, provided for.or not in the books of accounts or disclosed

int the balme sheet, whenever or however arising pertaining to.the Transferor
Company, : mcludmg all obligations of whatsoever kind including any -

% encumbrance on the assets of the Transferor Company or.on any income earned
from those assets, liabilities for payment of gratuity, leave. provident fund,

- professional ‘tax, sales 1ax. service tax, other statutory dues, employee- stock
purchase scheme/plan deductions and " inter-company . payables. as on the:
Appointed Date and thereaﬁer :

() “NCDs"means l ,900 listed, secured, senior, rated, redeemable, non-convertible .-
*- debentures of face value of Rs. 10,00,000 each for cash, at par, aggregating up
10R.190,00,00,000; on a private;placement - basis, in four tranches 1ssuwd
simultaneously and on identical terms by the Transferee Company.’ e

(k) “Shareholders” means the persons registered as holders of equlty shares of the .
Compames

‘() “Scheme” or“the Scheme” or “this Scheme” means this Scheme of merger by:
. absorption in its-present form submitted to the NCLT for sanction:or-with-any.
. modification(s) appro\;ed or directed by the Shareholders or creditors and/or by

the Tribunal;

(m) ;. “Tribunal” means the National Company Law Tribunal, Mumbsi Bch'ch:havin'g’”
. jurisdiction in relation to the Companies or such other authority havmg
 « jurisdiction under the Act to sanction the Scheme. =~ R : e

4.2 : Inﬁ'g-pretntion :

(a)‘ © Allterms and words not: deﬁnad in this Schéme shall,-unless repugnnnt or cantraty w0

- Act, the lneome Tax Act,: 1961 ot any other apphcable laws, rules, regulations, b )
 laws, as the case may be, mcludmg any smuxory modifi mtxon or re-enactment thegp
from nme to-time. o .

(b)  The headings herein shall not affeétbthé constmction'of this Scheme.

A{e). " The smgular shall include the. plurnl and vice versa, and references 10 one gendcr
. ncludc other genders, : »

» (d) v»Any phrase “introduced by the terms “‘mcludmg”, “include”, “in particular™ or any.
similar expression shall be construed as xllustranve and shall not htmt the sense of the
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i ,'change due to exercise by some of the Eligible Employees of the '['ransferor Company :
i oftheir vested employee stock opﬁnns under the Transferor Company Opuon Schemes‘

- su,um CAPITAL
 Asof 31 March 2021, the share capital of the Transferor Company was as under:

[Authorsed Capital | Amoust(Ra)
1,50.00,000 equity shares of Rs 10 each | 15,000,000 _

words preceding those terms..

References 1o “person™ includes any individual, firm, body corporate (whether or’ not

incorporated), government, state or agency of a state or any joint venture, association, -
- partnership, works council or employee representatives body whether or not having

separate legal personality.

- Any document or agreement includes a reference 1o that document or agreement as

varied, amended, supplemented, substituted, novatéd or asmgned from time 1o nme, in
accordance with the provisions of such a document or agreement.

‘Reference to “law” means nnd"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: legtslation made from time to time under such a legislation.or.

- statute:and regulations, rules, notxﬁcatton& clanﬁcatlons, orders or circulars lssued and

notified under such a legislation or statute.
PARTB
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in: its present -form :or. with any- modification(s) and

- amenidment(s) as may be approved or imposed or directed by the Tribunal shall become
U effective from the Effective Date but shall be 1mplememcd/operate retrospecxwely from
: gthe Appointed Date..

1,27,88,702 equny shares of Rs. 10 each fully paidup. | 12,78.87.020 | ]

*Excludes the employee stack options granted: to the. Ellgible Empk)yees 0f the
. Transferor Company under the Transferor Cammy Option Schemes that may. ve.f:qnd .

niqy get exercised resulting in an increase in the issued, subscr:bed and pwd—up share
capital of the. Traanemr Lonwany :

After 31 March 2021, the. sharc capital-of the Transferor Company has undergone -




6.3,

64.

6.3,

66,

Employee Stock Options ‘ Number of_Options
- Options™** granted but ndt vested 20,500
Options vested I'NIL

054

and therefore, as on date; the share capital of the Transferor Company is as under:

Authorised Capital : Amgunt (Rs.)
1,50,00,000 equity shares of Rs. 10 each 15.00,00,000
Issued, Subscribed & Paid-up Capital** '
1,28,24,401 equity shares of Rs. 10 each fully paid up | 12.82,44,010
**Excludes the employee stock options granted 1o the Eligible Employees 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 Transferor Company”beﬁm the
Effective Date.

‘The details of the employee stock options of the Eligible Employees of the Transferor

Company under the Transferor Company Option Sehemes as on date is set out bgiow:-

MxEach stock option amitles an Eligible Employee for one equity shares qf Rs.10. each

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

Asof 31 March 2021, the share capital of the Transferee Company was as under:

Authorised Capital v " T Amount(Rs) -
50,000 equity shares of Rs. 10 each , 500,000 -
Jssued, Subscribed & Paid-up Capital P R
I0,000 sqmty shares of Rs. 10 each fully padup |1 00 000 L

: There has been_no change in the share capital of the Transferee C@mpany aﬁer 3

 Limited. The Transferee Company holds 79.94% on fully diluted basis of the equity -

March 2021, The equity shares of the Transferee Company are not. listed on any
exchange; however, the NCDs issued by the Transferee Company are listed on the BSE\)

paid up share capital of the Transferor Company.

:'There are no-warrants-or any other instruments convemble to equity shares, issued by
“the Transferor Company (other than the Transferor Compan} Opnon Schemcs) or thc

Transferee Company
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TRANSFER AND VESTING

Upon the Effective Date and with effect from the Appointed Date and subject to the
provisions of this-Scheme pursuant 1o Sections 23010232 of 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'degd,subject, however, to all charges, liens, mortgages; if any, thcn
affecting the Assets and Liabilities of the Transferor Company.

Without prejudice to the generalny ofthe above; upon the Effective Date and with effect
from the Appointed Date:

(a) - All Assets shall, without any further act. instrument or deed and: pursuant o

Sections 230 to 232 of the Act be transferred to 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 Transferec 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
chatges, ‘hypothecation, liens, mortgages over ithe ;assets of the Transferee
Company.on the Appomted Date;

(b) - 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 concem basis,
without any further act or deed 50 as to become the Liabilities, of the Transferee
Company on the sameterms and conditions as was applicable to the Transferor
Company. It shall not be necessary to obtain xhe consent of any third party.or
other person who is aparty to any contract or arrangement by virtue of whncl}l,{ "(
such debts, loans, lmbnlmes, duucs and oblngamns have ansen m ordc:r to giva

deetmed to be for and on aﬁcount of the Transferee Company on the coming it} -
effect of this Scheme,

Provided always that this'Scheme shall not operate to enlarge the security for o Ml
any loan, depos:t or facility created by or available to the Transferor Company.

which shall vest in the Transferee Company. by virtue of this Scheme and the

Transferee Company shall not be obliged to create any funher or addmonal f




(c)

| ,.(d) |

* relation to or applicable to such immovable properties. The relevant authoritie
-shall- grant all clearanceslpermxssmns, if -any, required. for ‘enabling

. shall, upon this Scheme becoming effective, be made and duly recorded i the :

. sanction of this Scheme by the Tribunal in accordance w:th the terms hereof hpt
- -subject to all hens, mortgages, if any, then aﬂ'ectmg the same or part theml’f y

: _are ifmovable in nature. All such hgns, morigages, if any, shall contmug ’andi
_be deemed to be charges. hypothecation, liens, morgages over the assets of the

056,

security therefore afler 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
person, whether-or.not any one or more of such items exist or not in the books

-of accounts of the Transferor Company, the same shall stand transferred to and -

vested in or be deemed to-have been transferred 1o 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 tnay be, that pursuant to the Tribunal sanctioning the Scheme, the saiddebt, -
loan, advances,-etc;, shall be paid or' made good or held on account of the:

- Transferee Company; as the person entitled thereto to the'end and intent that the'

right of the Transferor Company: 1o recover or mahse the - same. stands ‘

extinguished;

All Assets that are immovable in nature and all rights and mtemsts in-such

 immovable properties of the Transferor Company, whether freehold or

leasehold or otherwise, all tenancies, and-all documents of title, rights and:
easements in relation thereto shall stand transferred to and be vested in and
transferred to and/or be deemed to 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 abligations in

Transferee Company to absolutely own.and enjoy the immovable propefﬁ’ ‘i}} S
accordance with law. The substitution of the title 10 the immovable pr@mxes o

namie of the Transfcrce Company by the - appropriate authorities pursuaht;!;o ithe

M




Transferee Company on the Appointed Date;

(&) - In respect all, Assets of the Transferor' Company as on the Appointed Date; -
* whether or not included in the books of the Transferor Company and all Assets
which are acquired by the Transferor Company on or after the Appointed Date
but before the Effective Date shall be deemed 10 be and-shall become the Assets.
of the Transferce Company and shall without any further act, instrument ordeed,
be vested in the Transferee Company upon cnmmg into eﬁ‘ect of the Scheme;

§3) All statutory and other- licenses,  regisirations, . permissions, -exemptions,
approvals: or consents issued to-carry- on: the. operations including .quality
certifications.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 and other authorities concerned in favour
of the Transferee Company upon the Scheme becoming eﬁ'ﬁnuve. ‘The benefit
of ‘all such statulory and regulatory permissions, licenses, environmental

approvals and consents, tax 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. avaﬂabln 10
the Transferee Company pursuant to this Scheme coming into effect;

@ All approvals. quotas, rights, title, entitlements, licenses including’ thusc relating -

: to ‘trademarks including “Netscribes’, service marks, patents, copyrights, -
designs, privileges, powers, facilities, 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 Trarisferee Company, /=
had been a party “or beneficiary or obligee- thereto and the same shal N
* appropriately gr'amedhnutatad/recordedibyﬁthevswtumty authorities con @
- therewith in favour of the Transfewe Compauy upon commg into effcct (3 Lol
Scheme;

(h) - The Transferee Company, at any time after the Scheme becoming effectiy
~accordance with the provisions hereof, if so required under any law or othe \.'
- will execute deeds of confirmation or other writings or arrangements with amiy
party to any contract or arrangement to which the Transferor Company is pany
in ordér 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 to_carry out or

12
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perform all such formalities or compliances referred to above on the part of the
Transferor Company;"

All the benefits under the various incentive schemes and policies that the
Transferor Company-is entitied to, in relation to its operations shall upon the
Scheme. becoming effective and with effect from the Appointed Date be
iransferred to and vest in the Transferee Company and all benefits, entitlements
and incentives of any nature whatsoever, shall be claimed by the Transferee
Company and these shall relate back to the Appointed Date as if the Transferec
Company was originally entitled to all benefits under such-incentive scheme
and/or policies; » '

Since each of the permissions, approvals, consents, sanctions, remissions,
special reservations, holidays, incentives, concessions and other authorizations,
shall stand vested by the order of sanction of the Tribunal in the Transferee
Company, the Transferee Company shall file the relevant intimations, for'the
record of the statutory authorities whoshall take them 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 limits, issuing and receiving any
guarantee of the Transferor Company or carry out any other transaction as 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 Efféctive Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferce Company, if

presented by the Transferee Company. The Transferee Company shall be

allowed to maintain bank accounts in the name of the Transferor Company for

- presentation and deposition of cheques and pay orders that have been iss
the name of the Transferor Company; and




8.1.

charge upon their réspective 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:

()  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 applicabie
to them respectively prior to the Effective Date. Services of all Employees with
the Transferor Company up to the Effective: Date shall be taken into account for

~purposes of all retirement and other defined benefits for which they may be
eligible. The Transferee Company further agrees that for the purposes of
payment of any compensation, gratuity and other terminal benefits such past
services with the Transferor Company shall also be:t'aken into account;

(b) - Specifically, the services of such Employees shali not be treated as having been
broken or interrupted for the purposes of prov:dent fund or gratuity or
‘superannuation or leave or statutory purposes or cmerwtse and for all purposes
will be reckoned from the date of their respective: appomtments with the
Transferor Company; and

(c)- It is expressly provided that, on the Effective Date, the pmvndent fund, gratuity

or leave balances or any other special fund or trusts created or existing for the
benefit of the Employees shall be transferred 1o, and as applicable and subject
to. eomplying, with -all regulatory/legai requircments/approuts ‘under the,

. consohdmd with the correspondmg funds of the Transferee Companyl] e
the Effective Date, the Transferee Company shall have the obligation
contributions to the said fund or funds in accordance with the provisions \d
as per the terms provided in the respective trust deeds, if any, to the enty2
intent that all rights, duties, powers and obligations of the Transferor Com: Y
in relation to-such fund or funds shall become those of the Transforce Company.
1t-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 Tmnsfemr Company and the Transferee

: Company, the Transfemr Company: shall not vary the terms and congd uons of

e
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9.1,

10.
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employment of its Employees except in the ordinary 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 legal proceedings 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 pendmg

and/or arising by or against the Transferee Company.

The Ttansferee Company undertakés to have accepted on behalf of itself, 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 commued
pmsecuted and enforced by or against the Transferee Company.

CONTRACTS, DEEDS,  -BONDS; - PERMISSIONS  AND- - OTHER

INSTRUMENTS

Subject to the other provisions contained in this Scheme, all contracts, business/asset. - 5
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, ather agreements, insurance

policies, applications and instruments of whatsoever nature to which any of the

Transferor Company:is aparty and having efféct immediately before the Effective Date,

shall, notwithstanding " anything to the contrary contained in such agreements,

arrangements or any other instrument, remain in full force and effect in favour of and/or

~aguinst the Transferee Company and may be: enforced. fully:and effectually as if; instead

- of the Transferor Company, the Transferce Company had been a party thereto, Upon
" the Scheme beeommg eﬂ‘ective, all such agreements sha!l be deemed to have been 2

- conditions and provisions thereof as may be mutuaﬂy agreed between the Trg __
Company and other parties thereto.

102,

_approvals or consents, certifications, no objection certificates and statutory registra

“Finance, Ministry of Commerce and Industry, Provident Funds Dcpartmem. Mumclpal

Company shall be enmled to exercisc all such rights as were vested with the Trang , » )
Company under such agreements, subject to such changes and variations-in theftor

Upon_the Scheme coming into efféct, all statutory licenses including penni Sfors

obtained originally. including any renewals or modifications or amendments thm;\\%\\\\m
from- various authorities, including Ministry of Labour & Employment, Ministry of

15
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Corporations, etc., required to carry on the operations of the Transleror 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 statutory and regulatory permissions,
licenses. or any- other licenses and consents which are subsisting or in effect .
immediately. prior o 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, elc., havc been: .,
issued or granted and shall be, and remain, in full force and effectin 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, # beneficiary oran .
obligee thereto and the name of the Transferor Company shall be deemed o have been
substuutﬂl by the name of the Transferec Company. s ‘

10.3. - The entitlement to various benefits under exemption -scheme, - imemi\?c schemes,
" subsidies/grant, tax holiday, any privileges enquad/donferred upon‘held/ayailed-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 to have been
transferred to and vested in the Transferee 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 to ,
be claimed by the Transferee Company with effect from the Appoxmed Datcasifthe |
Transferee Company was originally entitled to all such. benefits under such incentive -
scheme and/or policies; subject to continued compliance: by the Transferee Company
of all the terms and conditions subject to which the beneﬂts under such mcennve»
schemes were imade available to the Transferor Company v

11. . CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

1.1, With ef’fcct from the Appmnted Date and up tothe Effectave Date

: {a) © ~ The Transferor Company shall carry on, arid be deemed to have camed on @/
- business, operations or activities, and shall be deemed to have-held and stdod. 7
possessed of and shall hold and stand possessed of the Assets and mabllnm on* i
_ behalf of and/or in trust for the Transferee Company‘ S

(b) - All profits or income (including taxes, if any, accruing or paid in refation to any. _f .
- profits or income) accruing or arising to the Transferor. Company, or los s68 ¢

-~ arising or expenditure incurred by it, shall for all purposes be treated as. and be A A
deemed to be treated as, the pmﬁ:s,m-mcome, ortaxm.nr lossesorexpendnurc. R e
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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 contracted 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, alienate, charge,
morigage, encumber-or otherwise deal with the assets or any pan thereof, in
relation to borrowings required in connection with its businesses and operations
to borrow in the form of loans in the ordinary course of business, without the
prior consent of the Transferee Company. '

Nothing in this: Scheme :shall prevent the Transferee Company. and the
Transferor Comparny from declaring and paying dividends, whether interim or
final, to their respective Shareholders.

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, shal! be entirely at the discretion of the respective Boards
and subject, wherever necessary, to the approval of the Shareholders.

The. Transferor Company may, from time to time, invest its surplus funds m

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 Transferor 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 Effective Date shall not make any.-
change in its capital structure, whether by way of 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 following




(h) -
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- Company shall be deemed to have been exercised by the Transferor Compginy
fm' and on behnlf of and in trust for and as anagent of thc Transferee Compal\
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circumsiances;
(i) By mutual consent of the respective Boards; or.

(il) By way of any obhgalmn already subsisting. ason the date of filing this
Scheme with the Tribunal.

No consent of the Transferor Company as above is required to increase the

authorised share capital of the Transferce Company, as needs to be enhanced to

give effect to the provisions of this Scheme or pursuam to any exxstmg
obligation of the Transferee Company.

The Transferor: Company, shall not, without -the wrmen comcm of the
Transferee Company, undertake any new business.

The Transferor Company shall not vary the terms ;a/nd:‘conditiqns\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,

The Shareholders of the Transferor Company .and:the ‘I‘rénsferee Company
shall, save as ‘expressly provided otherwise in this Scheme, continue to enjoy

their existing rights under their respective Articles of Associatign.

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. Transferee Company and the

Transferor Company would be entitled to make an application for transfer or .
amending licenses/authorisations of for re-issue of hmnseslaumonsanuns inthe

name of the Transferee Company

Any of the rights, powers, authorities: or privileges exemsed by the T ransf :

undertaken or discharged by thc T mnsferor Company shall be deemed io havens
been undertaken for and on behalf of and as an agent for' the Transferee "’

Company.
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13.1.

13.2

13.3.
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SAVING OF CONCLUDED TRANSACTIONS

The transfer of Assets and Liabilities and the continuance of contracts and proceedings
by or against: the Transferor Company as per the provisions of the Scheme shall not
affect any transaction or proceedings already conciuded by the Transferor Cotmpany on
or before the Appointed Date or afier the Appointed Date until the Effective Date, to

* the end and intent that the Transferee Company accepts and adopts all acts, deeds,

things done and executed by the Transferor Company, in- regard: thcmto 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 Transferec
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,

Limbilities and reserves appearing in the books of the Transferor. Company, shall stand

transferred and vested in the Transferce Company pursuart to the: Scheme.and shall be
recorded by the Transfﬁcee Campany at their respective book values. '

“The identity of the reserves shall be preserved and they shall appear in the ﬁnancw!
- statements 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

: ‘3:41

13500

136,

‘Reserve of the Transferor Company becomes the General Reserve of the Transferee
 Company, the Capital Reserve of the Transferor Comipany becomes the Capital Reserve

-Any inter-corporate investments / debentures / deposxts / loans and advances /: balanm 5\\ \'\wgn 5

of the Transferee Company. As a result of preserving the identity, the reserves which
are available for distribution as dividend. before the amalgamatmn would also b
available for distribution as dividend after the ama!gamatm

g
outstanding between the Transferee Company and the Transferor Company, if ady. w{i

1o o ¥on
stand cancelled and there shall be no f‘urther obhgatmn in that behalf. ¥ RIY

SN o1
AW ﬁ‘@gﬁ‘ﬁ%
adjustment as per Clause 13.4 above shall be. credlted f debned as the case may be tb - B ;

the Capital Reserve Account of the Transferee Company.

Further, :in’case of any dimsrences in accounting policies between the Transferce -

X by the




14.

14.1.

14.2.

143,

~.and for which no credit is taken in the accounts as on the date immediately p g

144,

255

Transferee -:Company will prevail and the difference in recognition of Assets and

[Liabllities which are appearing or should appearin the books of the Transferor

Company on the Appointed Date, as the case may be, will be quantified and adjusted
in the:profit and loss account 16 ensure that the financial statements of the Transferee
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 Ast, 1944, Central Sales Tax Act, 1956,

any other State Sales Tax / Value Added Tax laws, 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 1o 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 ihe Appointed Date shall be transferred to the Transferea :

' Company.

All taxes (including advance tax, 1ax deducted at source, minimum alternate tax, any

tax credits. securities transaction tax, taxes withheld / paid, wealth tax, sales tax, excise
- duty, customs duty, service 1ax, value added tax / goods and services tax, etc.) paid or

payable by or refiindable to the Transferor Company in respect of the operations and/or - .

the profits of the business on and from the Appointed Date, shall be on account of the - .
. ‘Transferee Company and. insofar as it relates to the tax payment (including income tax,

wealth tax, sales tax. excise duty. customs duty, service tax, value added tax/goodsand
services tax, etc.), 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 1o be the-corresponding item: paid by the Transferee Company. :
: and inall proceedmgs shali be dealt with accordingly. :

Any refund under the Tax Laws received by/due to.the Transferor Company. oonsquieﬁ}*»
to the assessments made on-the Transferor Company subsequent to the Appom €

the Appointed Date shall also belong to and be received by the Transferee Com

Without prejudice 1o the generality of the above, ail benefits mcludmg under the nﬁ\'@me
tax, sales tax, excise duty, customs duty, service tax, value added tax 1 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 Governments within. lndna or outside India,
shall be available 1o and vest m thc ‘Transferee Company. :
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Upon the Scheme becoming effective, the Transferee Company is expressly permitted
10 revise, if it becomes necessary, its income tax returns and related tax deducted .at

source certificates. including tax deducted at source certificates relating to transactions

between the Transferor Company and the Transferec 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 the Transferor Conipany-and not
in the name of the Transferee Company, to claim refimds/ 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 Transferec Company. The Transferee Company: is also expressly
permitted to ¢laim refunds/credits in respect of any transaction between the Transferor
Company and the Transferee Company.

In accordance with the applicable laws read with rules made thereunder as are prevalent
on the Effective Date, any credif available under the Tax Laws and the unutilized credits
relating to goods and services tax paid on inputs /capital 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 Transferee 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 applicstion, act, instrument or deed, and without
any furthef payment, issue and allot equity shares credited as fully paid-up as indicated

below (“New Equity Shares”) wo the Shareholders of the Transferor Company (other -
than the Transferee Company itself) holding equity shares in the Transferor Compmy .
and whose names appears in the Register of Members of the Transferor Company g$ on- :
the date immediately preceding the Effective Date or to such of their respective; heirs,
executors, administrators or other legal representatives or other successors in t!tlc

may be recognized by the Board of the Transferee Company:

3.95 (three point ninety five) New Equity Shares credited as fully pald-up of the,f‘,‘
Transferee Company for every 1,000 (one thousand) equity shares of the face valueiof - .
Rs.10 (Rupees ten only) each fully paid-up held by the Sharcholders (other than the

Transferec Company-itself) in the Transferor Company (“Share ‘=§wnpj Ratio™).

The list of sharcholders of the Transferee Company as on the Effective Datc (assummg




15.2.

15.3.:

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

The New Equity Shares will not be issued and allotied to the Transferee Company since

- all of the equity shares.of the Transferor Company held by the Transferee Company

shall upon the coming into effect of this Scheme, be deemed to have been automatically o
cancelled and be of no effect on and from the Effective Date,

In case any Shareholder of the Transferor Company is entitled to a fraction of 2 New
Equity Share in the Transferee: Company, the Transferee Company. shail not issue:

. fractional share certificates to such Shareholder but. instead at its ‘sole dnscretnon may

decide to do any one.ora eombmatlon of the following action:”

' (#) pay cash'to anyShareholder of  the Transferor Company. for ﬁ'acnonal

entitlement i m shares nf the Transferee Company; or

{b) - -round ¢ff the fractional entitlement to:the nearest whole number and issue such.. -

number of New Equity Share of the Transferee Company; or.-

' (c)  deal with fractional entitlement in such manner, as may deem to be in the best -

154,

155,

156,

: - ‘shall be in wmplxance with all apphcablc prov;smns of the Act and no sREED
* resolution under the: provisions of the ‘Act shall be requircd 1o be passad by N &
. Transferce Company separately’ina general mecting for issue of the New: Equity Shares

’ accaum the effect of any such corporate actlons.

interest of the Shareholder, the Transferor Company and the Transfeme~
- Company.

The Share Swap Ratio duly approved by the Boards of the Companies is based on the
recommendation -of KNAV & Co. LLP, Chartered Accountants pursuam to the

valuation report dated 10 November 2021.

Share Swap Ratio and the stock options, shall be adjusted accordmgly to taky

to the Sharcholders 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 -
Transferee Campany 1o the eligible Shareholders of the Transferor Company andno

further consents. approvals or resolution(s) under Section 42 and: Sec m 62 or any other -

’* ; ‘ =
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applicable provisions ofthe Act shall be requimd {0 be'separately passed by the Transfemc
Company. |

. ) (

15.7. - 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 onor
after the Effective Date,

15.8. In the event there are withholding tax obligations, the Transferee Company shall -
withhold appropriate taxes and the net consideration after meeting the withhoiding tax -
obligations shall be distributed to the Shareholders of the Transferor Company..

15.9. . For the purpose of issue of New Equity Shares to the Shareholders of the Transferor
Company, the Transferee Company shall, if and to the extent required; apply for and.
obtain the required statutory approvals and approvals of the other concerned regulatory
authorities for the issue and allotmcnt by the Transferee Company of. such New Equity
Shares. .

15.10: 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 ER
deed, be degmed to have been automaticaily cancelled and be of no effectonand from .= .
the Effective Date. . :

*"15.11. In the event of there being any pending share transfers, whether lodged or outstanding,

of any Shareholder of the Transferor Contpany, the Board of the Transferee Company
shall:be empowered in-appropriate cases, prior to or even subsequent 10 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- difficulties
arising to the transferor of the shares in the Transferor Company and in relation to the
shares‘issued by the Transferee Company afier the effectiveness of the Scheme. The
Board of the Transferce Company shall be empowered to remove such difficulties as

~ may arise in: the course -of nnplmentahon of thxs Scheme and reglstranon of new

_transition penod

© 15,12, Where New Equity Shares of the Transferee Company are to be allotted to heirs,

i executors or administrators, as the case may be, to successors of deceased:equity . ! =

“shareholders or legal -representatives of the equity shareholders of the Transferor el .
Company. the -concerned ~ heirs, executors, - administrators, successors or-legal . :
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representatives shall be obliged to produce evidence of title satisfactory to the Board of
the Transferee Company.

16. EMPLOYEE STOCK OPTION PLAN

16.1.  With respect 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: Option 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 same terms and conditions as (and which are

~-.not less favourable than those) provided in the Transferor Company.Option Schemes.

16.2.  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 (“Transferee
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 to 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 10 acquire 3.95 equity shares in the Transferee Company,

Fractional entitlements arising pursuant to the applicability of the Share Swap Ratio‘as

above shall be rounded off 1o the nearest higher integer. The exercise price payable for

options granted by the Transferee Company to the Eligible: Employees shall. be based
~on: the exercise price payable by such Eligible: Employees under the Transferor
f Company Option Schemes. :

- 16.3.  On the Effective Date, the provisions of the Act shall apply to the extent apphcable o
the stock options granted by the Transferce Company i in pursuance of this Scheme. -

16.4.  The approval granted to the Scheme by the Sharcholders and/or any other regulam;y
authority shall be deemed to be approval granted to any modifications made to the

. Transferor Company Option Schemes by the Transferor Company and approval granted

‘to the Transferee Company Option Scheme to be adopted by the Transferce Company.

16.5. In relationto the Options granted by the Transferee Company to the Eligible Employecs, -
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. law or agreemem or for -
,«"J ¥ ‘3*34"‘; :
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stock options granted under the Transferor Company Optmn Schemes orthe Transferee
Company Optmn Scheme, as the case may be.

'16.6. “The. respective Boards of the Companies shall take such Actmns and execute such

further documents as may be necessary or desirable- for the purpose of gwmg effect 1o
the provisions of th:s Clause 16 of the Scheme.

17. AGGREGATION 'OF AUTHORISED. SHARE ‘CAPITAL for THE
TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

171, Upon the Scheme: coming: into-effect, the authorised -share: 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. 15,00,00,000/- (Rupees fifteen crores only), such
* that ‘the aggregated authorized capital of the Transforee Company shall: be Rs.
13,05,00,000/- (Rupees fifteen crores-five lakh only) comprising 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 Memorandurm of Association and Articles of Association of
. -the Transferee Companyshall, 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 10 be sufficient for the purpose of effecting this amendment, and no further
-consents, approvals or resolution(s) under Section 13, Section 14, Section 61 or any other -
< applicable provisions of the Act shall be required to be separately passed by the’ Transferae
Company.

- . For this. purposz, 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 beensopaxd by the Transferee . -
“ Company on such combined authorised share capital and sccordingly, 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 Shmholdm of the Transferee Company to.
the Scheme shall bedwnedtobeﬂlexrconsetﬂappmvalalsotoﬂwaltemhonofmt‘
Meémorandum of Association and Articles of Association of the Transferee Company as ‘

mnay be required under the Act :

172, Upon the Scheme becoming effective, cansequcm 10 the aggreganon of authorized =
7 capital of the Transferor Company, Clause V of the Memorandum of Assocnanon of the
Transferee Company stands. amended as follows: S '
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18.

18.1.

s

“¥. - The Authorised Share C@imi.(y" the Company is Rs, 15.05.00,000/- (Rupees
[fifieen crores five lakh only) divided into 1,50,50,000 equity shares of Rs. 10/- each.”

The Transferee 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 effest to the alteration of the Memorandum 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

»'thé Memorandum of Association and _Articlfes‘f of Association of “the Transferee -

Company:

for. the purpose of effecting this amendment, and no further consents, approvals or

resolution(s) underewm ‘13 or any other applicable provisions of the Act shall be -
required 10 be separately passed by the Transferee Company and filing of the certified or

authchtigatedveohy'“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

- jurisdictional Registrar of Companies shall register the same and make the necessary
alteration in the Memorandum. of Association and Articles of Association of the . . -
Teansferee  Company accordingly, -and shall certify the registration thereof m e it

accordance with the provisions of Section 13 the Act.

The Transferee Compény shali file with the jurisdictional Registrar of Companies all
“ - requisite forms and complete the compliance and procedural requirements under the

o Act, if any, 1o give effect:to the change in the name of the Transferee Company as .~
mentioned in this Clause 18 and the jurisdictional Registrar of Companies shall issuea
fresh certificate of incorporation to the Transferee Company in accordance with the

provisions of the Act.

'MERGER

e Upon this Scheme becoming effective, without any further act or deed, the T ransferor L
. Company shall be merged/ dissolved with the Transferee Company withoutwindingup. -

26.

“For the purposes of change of 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:
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APPLICATION TO THE TRIBUNAL OR .SUCH OTHER ‘COMPETENT
AUTHORITY

On the Scheme being approved by the requisite majority of the Shareholders/members and

~creditors (where applicable) of the Transferor Company and the Transferee Company, the

Transferor Company as well as the Transferee Company shall with all reasonabledispatch,

" make spplications and petitions. under Sections 230 to 232 read with other applicable

provisions of the Act to the Tribunal for seeking sanction of this Scheme and for merger/
dissolution of the Transferor Company without winding up under the provisions of the Act.

BPARTC

 VALIDITY OF EXISTING RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions of the Transferor Company
as are considered 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 maonetary limits approved under the provisions of the Act or of

any other applicable statutory provisions, then the said limits, as are considered

'MODIFICATIONS / AMENDMENTS TO THE SCHEME

If any part of this Scheme hereof is invalid, ruled dlcgal by any: court or tribunal of
competent jurisdiction, or unenforceable under present or-future applxcable laws, then

necessary by the Board of the Transferee Company, shall be added to the limits, 1fany,v o
under similar resolutions passed by the Transferee Company, :

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 to any party, in which case

. the parties shall attempt-{o bring about a madification in the Scheme, as will best

.- preserve for the parties the: benefits and obligations of the Scheme, including to such

- Company represented by their respective’ Board may make and/or consent to any

part.

Subject to the appmial .of the:Tribunal, the Transferor Company and the Transferee

modifications/amendments ta the Scheme or to any conditions or limitations that the

“Tribunal or any other authority may deem fit 1o direct or impose or: which may
. otherwise be considered necessary, desirable or appropriate by the Board and solve all.
difficulties that may arise -for carrying out the Scheme including in regard to the

meamng or interpretation of this Scheme or 1mplememanon thereof or in any matter :




223.

224,

whatsoever connected therewith. or to review the-position relating to the satisfaction of
conditions of this Scheme and il necessary, to waive any of those and do all acts, deeds
and things necessary for putting the Scheme into effect. The aforesaid powers of the
Boards of the Companies to give effect to the modifications or amendments to the

Scheme may be exercised by their respective Boards or any person authorised in that -

behalf by the concerned Boards.

_The Transferor Company and Transferee Company shall be at hberty 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.

Inthe event of any inconsiétency between any of the terms and conditions of any earlier

- arrangement between the Transferee Company and the Transferor Company and their

225.

22.6.

respective ! Shareholders and the térms and condmons of this Schemc, the Scheme shall

: prcvaﬂ

The Transferor Company andlor the Transferee Company by their respective Board
shall be authorised to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficuities or questions whether by reason.of any directive or order

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

CONDITIONALITY OF THE SCHEME -

#

“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 thmwith. ‘

This Scheme is conditional upon the following approvals/events and the Scheme shall

be daemed to be effective on obtaining the last of the approvals and the occurrence of

the Iast of the following events:

(a) the approval by the requnslte majorities.of the members and creditors of the
~  respective Companies as required under appheable Iaw or as dmcted by the
Trnbunal

(b)  thesanction of the Scheme by the Tribunal under Sactlons 230 10 232 read with
other applmble pmvxsmns of the Act,

{0) f such other. approvals and consents of the statutory-ot rcgulatory authonty which

by law may-be necessary for the implementation of the Scheme. 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 agreed 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 except in respect of any-act or deed done prior thereto as is contemplated hereunder
or as to any rights and /-or liabilities which might have arisen or accrued pursuant
thereto and which shall 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. '

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 Scheme and matters incidental thereto
shall be borne and paid by the Transferce 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 implementing this Scheme
and to carry on the business of the Transferor Company. :

On the approval of the Scheme by the Shareholders pursuant to Sections 230 to 232 and
other relevant provisionsof the Act, it shall be deemed that the Shareholders have also
accorded all relevant consents 1o other provisions of the Act to the extent the same may
be considered applicable for coming into effect of this Scheme. :

29
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ANNEXURE

LIST OF SHAREHOLDERS OF THE TRANSFEREE COMPANY AS ON THE
EFFECTIVE DATE '
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EXHIBIT ¢ N

FETUBN GH O RNDELTDEE

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NETSCRIBES (INDIA) PRIVATE LIMITED HELD ON 24® NOVEMBER, 2021
CONDUCTED AT THE REGISTERED OFFICE AT OFFICE NO. 504, 05™ FLOOR, LODHA
SUPREMUS, LOWER PAREL, MUMBAI - 400013 COMMENCED AT 01.00 PM AND
CONCLUDED AT 02.00 PM.

TO CONSIDER AND APPROVE, RATIFY APPOINTMENT OF VALUER AND TAKE NOTE QF
THE VALUATION REPORT DETERMINING FAIR VALUE OF COMPANY FOR SHARE

EXCHANGE RATIO FOR SCHEME OF MERGER

“RESOLVED THAT the appointment of KNAV & Co. LLP, Chartered Accountants as independent valuers
for the purposes of the Scheme of Merger by Absorption of the Company with NS Oxymoron Advisors
Private Limited and their respective shareholders and creditors (Scheme) be and is hereby approved and
ratified for the purposes of obtaining the fair value of the Company for determining the share
exchange/allotment ratig and option exchange/allotment ratio for the Scheme and the issuances contemplated
therem

RESOLVED FURTHER THAT the Valuation Report dated 10" November, 2021 issued by KNAV & Co.
LLP, Chartered Accountants, as independent valuers for the purposes of the Scheme be and is hereby
recorded and approved by the Board of Directors of the Company.

RESOLVED FURTHER THAT. any of the Directors of the Company be and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, including providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY
FOR N/?}CRIBES (INDIA) PRIVATE LIMITED

b /
<A ,,}s

Company Secretary
Membership No. A43202

Netscribes (India) Private Limited, Office No. 504, 5% Fioor, Lodha Suprémus,
Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630



CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NETSCRIBES (INDIA) PRIVATE LIMITED HELD ON 24" NOVEMBER, 2021
CONDUCTED AT THE REGISTERED QFFICE AT OFFICE NO. 504, 05™ FLOOR, LODHA
SUPREMUS, LOWER PAREL, MUMBAI - 400013 COMMENCED AT 01.00 PM AND
CONCLUDED AT 02.00 PM.

TO NSIDER _AND APPROVE THE SCHEME O ERGER BY ION OF T

.COMP ITH NS YMORON ADVISORS PRIVATE LIMITED AND THEL
RESPECTIVE HOLDE REDITOR! :

“RESOLVED THAT pursuant to Sections 230 to 232 and other applicable provisions, if any, of the
Companies Act, 2013 and the rules framed thereunder (including any statutory modification(s) or
amendment(s) or re-enactment thereof, for the time being in force) (Act), provisions of the memorandum of
association and articles of association of the Company; existing guidelines, rules and regulations of the
Government of India and any other relevant authority(ies), Valuation Report dated 10® November, 2021
issued by KNAV & Co. LLP Chartered Accountants, as independent valuers and subject to the approval/no
objection of the Shareholders and Creditors of the Company, the National Company Law Tribunal, Regional
Director, Registrar .of Companies, Official Liquidator, Income Tax Authority and any other statutory
authorities having jurisdiction, as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed by the said authorities or by any other regulatory/ statutory authority while granting
consents, approvals and permissions and which are acceptable to the Board of the Company, the consent of
the Board of Directors of the Company (Board) be and is hereby accorded to the arrangement embodied in
the draft Scheme of Merger by Absorption of the Company with its holding company - NS Oxymoron
Advisors Private Limited and their respective shareholders and creditors, as placed before this meeting and
duly initialed by the Chairperson of the meeting for the purpose of identification.

RESOLVED FURTHER THAT the Board hereby approves and takes on record the appointed date for the
Scheme as 06 September 2021 or such other date as the National Company Law Tribunal and other
regulatory/ statutory authority having jurisdiction may direct or approve under the relevant provisions of the
Act. :

RESOLVED FURTHER THAT any Director of the Company, be and is hereby severally authorized to do
all such acts, deeds, matters and things (including but not limited to signing and filing of notice, application,
petition, affidavit, declaration, documents, statutory forms, Vakalatnama, return, etc. with the concerned
regulatory and/ or statutory authorities), as may be, in their absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to this resolution and to obtain consent from the sharcholders and
creditors of the Company and effectively implement the arrangement embodied in the Scheme and to accept
such modifications, amendments, limitations and/or conditions, if any, which may be required and/or
imposed by the National Company Law Tribunal and other regulatory/ statutory authority having jurisdiction
while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be
required for the purpose of resolving any questions or doubts or difficulties that may arise including passing
of such accounting entries and/or making such adjustments in the books of accounts as considered necessary
in giving effect to the Scheme and to engage -advocates, consultants, attorneys to represent the Company
before the regulatory authorities for the aforesaid purpose, and to do other incidental acts, as the Board may
deem fit and proper.

Netscribes (India) Private Limited, Office No. 504, 5% Floor, Lodha Supremus,
" Lower Parel, Mumbai 400:013, Maharashtra, India
CIN: U72900MH2000PTC126630

-
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RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, including providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY

F OWSCRIBES (INDIA) PRIVATE LIMITED
- ?:' ,Y o

4

<,

Company Secréta’ry
Membership No. A43202

r]

Netscribes (India) Private Limited, Office No. 504, 5% Floor, Lodha Supremus,
Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NETSCRIBES (INDIA) PRIVATE LIMITED HELD ON 24* NOVEMBER, 2021
CONDUCTED AT THE REGISTERED OFFICE AT OFFICE NO. 504, 05™ FLOOR, LODHA

SUPREMUS, LOWER PAREL, MUMBAI - 400013 COMMENCED AT 01.00 PM AND
CONCLUDED AT 02.00 PM.

NETuB® @H K NLWLED KT

TO CONSIDER AND APPOINT LEGAL ADVISORS TO FILE. REPRESENT, SIGN AL
NECESSARY DOCUMENTS AND PLEADINGS ON BEHALF OF THE COMPANY IN
RELATION TO SCHEME OF MERGER BY RPTION OF THE COMPANY WITH N

RESOLVED THAT the consent of the Board of Directors of the Company be and is hereby accorded to
appoint the following persons as its authorised signatories on behalf of the Company to do all such acts,
deeds, matters, or things as may be necessary, proper or incidental and to sign all such application, petition,
affidavit, declaration, documents, statutory forms, Vakalatnama, return, publish advertisements, notices,
public notices, and such other documents and writing with the concerned regulatory and/or statutory
authorities in respect 6f the Scheme of Merger by Absorption of the Company with NS Oxymoron Advisors
Private Limited and their respective shareholders and creditors (Scheme), as placed before this meeting and
duly initialed by the Chairperson of the meeting for the purpose of identification: '

{. Mr. Sourav Mukherjee, Director

-2, Mr. Yuvraj Gharat, Director,

RESOLVED FURTHER THAT J. Sagar Associates/JSA, Advocates & Solicitors (JSA), be and is hereby
appointed as the legal counsel and legal advisor authorised to act on behalf of, and represent, the Company
for the Scheme and the consent of the Board of Directors of the Company be and is hereby accorded to JSA
for undertaking all such actions and procedures as may be required to be undertaken in order to approve and

‘give effect to the Scheme and to avail their legal services and advice in the process involved for the approval

of the Scheme, including but not limited to liaison with Shareholders and Creditors of the Company,
represent before the National Company Law Tribunal, Regional Director, Registrar of Companies, Officiat
Liquidator, Income Tax Authority and any other statutory authorities having jurisdiction for its approval.

RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, including providing a certified

. true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY
FOR NETSCRIBES (INDIA) PRIVATE LIMITED

A
?,

Company Secretary
Membership No. A43202

Netscribaes (India) Private Limited, Office No. 504, 5* Floor, Lodha Supremus,
Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630



EXHIBIT ¢ ©°

NS OXYMORON ADVISORS PRIVATE LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NS OXYMORON ADVISORS PRIVATE LIMITED HELD ON
24'* NOVEMBER, 2021 CONDUCTED AT THE REGISTERED OFFICE AT FLAT NO 2, A
WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, PRABHADEVI
MUMBAI MH 400025 IN COMMENCED AT 03.00 PM AND CONCLUDED AT 04.00 PM.

TQ CONSIDER AND APPRQ!E, RATIFY APPOINTMENT OF VALUER AND TAKE NOTE OF
THE VALUATION REPORT DETERMINING FAIR VALUE OF COMPANY FOR SHARE
X F F MERGER

' “RESOLVED THAT the appointment of KNAV & Co. LLP , Chartered Accountants as independent

valuers for the purposes of the Scheme of Merger by Absorption of the Netscribes (India) Private Limited
with the Company and their respective shareholders and creditors (Scheme) be and is hereby approved and
ratified for the purposes of obtaining the fair value of the Company for determining the share
exchange/allotment ratio and option exchange/allotment ratio for the Scheme and the issuances
contemplated therein.

RESOLVED FURTHER THAT the Valuation Report dated 10® November, 2021 issued by KNAV &
Co. LLP, Chartered Accountants, as independent valuers for the purposes of the Scheme be and is hereby
recorded and approved by the Board of Directors of the Company.

RESOLVED FURTHER THAT any of the Directors of the Cbmpany be and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, includiﬂg?providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY
FOR NS OXYMORON ADVISORS PRIVATE LIMITED

Jowrar swtrien @Phoreh

Director Director

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

: ) CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com
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NS OXYMORON ADVISORS PRIVATE LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NS OXYMORON ADVISORS PRIVATE LIMITED HELD ON
24" NOVEMBER, 2021 CONDUCTED AT THE REGISTERED OFFICE AT FLAT NO 2, A
WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, PRABHADEVI
MUMBAI MH 400025 IN COMMENCED AT 03.00 PM AND CONCLUDED AT 04.00 PM.

TO NOTE AND TAKE ON RECORD THE CERTIFICATE FROM STATUTORY AUDITORS OF
THE COMPANY IN TERMS OF SECTION 133 OF THE COMPANIES ACT, 2013 ON
COMPLIANCE WITH ACCOUNTING STANDARDS .

RESOLVED THAT the Board of Directors of the Company hereby approve and take on record the
Certificate dated 19" November, 2021 issued by L. N. Kalani & Co., Chartered Accountants as statutory
auditors of the Company confirming that the accounting treatment provided for in the Scheme of Merger
by Absorption of Netscribes (India) Private Limited with the Company and their respective shareholders
.and creditors (Scheme) is in conformity with the accounting standards prescribed under Section 133 of the
Companies Act, 2013, :

RESOLVED FURTHER THAT any of the Directors of the Company be‘and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resohition, including providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY
FOR NS OXYMORON ADVISORS PRIVATE LIMITED

Director Director

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

_ CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com



NS OXYMORON ADVISORS PRIVATE LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NS OXYMORON ADVISORS PRIVATE LIMITED HELD ON
24® NOVEMBER, 2021 CONDUCTED AT THE REGISTERED OFFICE AT FLAT NO 2, A
WING, IND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, PRABHADEVI
MUMBAI MH 400025 IN COMMENCED AT 03.00 PM AND CONCLUDED AT 04.00 PM.

TO CONSIDER AND APPROVE THE SCHEME OF MERGER BY ABSORPTION OF
NETSCRIBES (INDIA) PRIVATE LIMITED WITH THE COMPANY AND THEIR ECTIVE

SHAREHOLDERS AND CREDITORS

“RESOLVED THAT pursuant to Sections 230 to 232 and other applicable provisions, if any, of the
Companies Act, 2013 and the rules framed thereunder (including any statutory modification(s) or
amendment{8) or re-enactment thereof, for the time being in force) (Act), provisions of the memorandum
of association and articles of association of the Company; existing guidelines, rules and regulations of the
Government of India and any other relevant authority(ies), Valuation Report dated 10™ November, 2021
issued by KNAV & Co. LLP Chartered Accountants, as independent valuers and subject to the approval/no
objection of the Shareholders and Creditors of the Company, the National Company Law Tribunal,
Regional Director, Registrar of Companies, Official Liquidator, Income Tax Authority and any other
statutory authorities having jurisdiction, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the said authorities or by any other regulatory/ statutory
authority while granting consents, approvals and permissions and which are acceptable to the Board of the
Company, the consent of the Board of Directors of the Company (Board) be and is hereby accorded to the
arrangement embodied in the draft Scheme of Merger by Absorption of Netscribes (India) Private Limited,
being the subsidiary company, with the Company, being the holding company and their respective
shareholders and creditors, as placed before this méeting and duly initialled by the Chairperson of the
meeting for the purpose of identification.

RESOLVED FURTHER THAT the Board hereby approves and takes on record the appointed date for
the Scheme as 06 September 2021 or such other date as the National Company Law Tribunal and other
regulatory/ statutory authority having jurisdiction may direct or approve under the relevant provisions of
the Act.

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com



NS OXYMORON ADVISORS PRIVATE LIMITED

RESOLVED FURTHER THAT any Director of the Company, be and is hereby severally authorized to
do all such acts, deeds, matters and things (including but not limited to signing and filing of notice,
application, petition, affidavit, declaration, documents, statutory forms, Vakalatnama, return, etc. with the
concerned regulatory and/ or statutory authorities), as may be, in their absolute discretion deem requisite,
desirable, appropriate or necessary to give effect to this resolution and to obtain consent from the
shareholders and creditors of the Company and effectively implement the arrangement embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may
be required and/or imposed by the National Company Law Tribunal and other regulatory/ statutory
authority having jurisdiction .while sanctioning the arrangement embodied in the Scheme or by any

- -authorities under law, or as may be required for the purpose of resolving any questions or doubts or -

difficulties that may arise including passing of such accounting entries and/or making such adjustments in
the books of accounts as considered necessary in giving effect to the Scheme and to engage advocates,
consultants, attorneys to represent the Company before the regulatory authorities for the aforesaid purpose,
and to do other incidental acts, as the Board may deem fit and proper.

RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby severally
authorised on behalf of the Company-to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, including providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY
FOR NS OXYMORON ADVISORS PRIVATE LIMITED

-;fow M@MJ |

Director ‘Director

FLAT NO 2, A WING, IND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com



NS OXYMORON ADVISORS PRIVATE LIMITED

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF NS OXYMORON ADVISORS PRIVATE LIMITED HELD ON
24% NOVEMBER, 2021 CONDUCTED AT THE REGISTERED OFFICE AT FLAT NO 2, A
WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, PRABHADEVI
MUMBAI MH 400025 IN COMMENCED AT 03.00 PM AND CONCLUDED AT 04.00 PM.

TO _CONSIDER AND APPOINT LEGAL ADVISORS TO FILE, REPRESENT, SIGN
NECESSARY DOCUMENTS AND PLEADING: N _BEHALF OF THE COMPANY IN

RELATION _TO SCHEME OF MERGER BY ABSORPTION OF NETSCRIBES (INDIA)

PRIVATE LIMITED WITH THE COMPANY AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS

“RESOLVED THAT the consent of the Board of Directors of the Company be and is hereby accorded to
appoint the following persons as its authorised signatories on behalf of the Company to do all such acts,
deeds, matters, or things as may be necessary, proper or incidental and to sign all such application, petition,
affidavit, declaration, documents, statutory forms, Vakalatnama, return, publish advertisements, notices,
public notices, and such other documents and writing with the concerned regulatory and/or statutory
authorities in respect of the Scheme of Merger by Absorption of Netscribes (India) Private Limited with
the Company and their respective shateholders and creditors (Scheme), as placed before this meeting and
duly initialed by the Chairperson of the meeting for the purpose of identification:

1. Mr. Sourav Mukherjee, Director ) .
2. Mr. Yuvraj Gharat, Director, i@

RESOLVED FURTHERTHAT J. Sagar Associates/JSA, Advocates & Solicitors (JSA), be and is hereby
appointed as the legal counsel and legal advisor authorised to act on behalf of, and represent, the Company
for the Scheme and the consent of the Board of Directors of the Company be and is hereby accorded to JSA
for undertaking all such actions and procedures as may be required to be undertaken in order to approve
and give effect to the Scheme and to avail their legal services and advice in the process involved for the
approval of the Scheme, including but not limited to liaison with Shareholders and Creditors of the
Company, represent before the National Company Law Tribunal, Regional Director, Registrar of
Companies, Official Liquidator, Income Tax Authority and any other statutory authorities having
jurisdiction for its approval.

/-

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

, CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com
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NS OXYMORON ADVISORS PRIVATE LIMITED

RESOLVED FURTHER THAT any of the Directors of the Company be and are hereby severally
authorised on behalf of the Company to finalize, sign, execute, modify and deliver any agreements and
documents and to do all such acts, deeds, matters, or things as may be necessary, proper or incidental, in
relation to the above and for the purpose of giving effect to this resolution, including providing a certified
true copy of this resolution to any person from time to time.”

CERTIFIED TRUE COPY Ve S
FOR NS OXYMORON ADVISORS PRIVATE L]MITED ¢y -~ .

rf@t&w nmlcbvl\u@%

Director Director

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.

CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors.com



EXHIBIT * P

Price Waterhbuse Chartered Accountants LLP

Auditors’ Certificate

The Board of Directors,
Netscribes (India) Private Limited
Office No 504, 5t Floor,

Lodha Supremus, Lower Parel
Mumbai - 400 013

1)

2)

Management’s Responsibility _ ¥

3)

This certificate is issued in accordance with the terms of our agreement dated April 5, 2022.

We, the statutory auditors of Netscribes (India) Private Limited, (hereinafter referred to as “the
Company”), have examined the proposed accounting treatment specified in clauses 13 and 19 of
the Scheme of Arrangement between Netscribes (India) Private Limited and NS Oxymoron
Advisors Private Limited, as approved by the Board of Directors in their meeting held on
November 24, 2021, in terms of the provisions of sections 230 to 232 of the Companies Act, 2013
(the “2013 Act”) (‘the Scheme’) with reference to its compliance with the applicable Aécounting
Standards specified under Section 133 of the 2013 Act, (the ‘applicable Accounting Standards’) and
other generally accepted accounting principles.

iR

The responsibility for the preparation of the Scheme and its compliance witii'the relevant laws and
regulations, including the applicable Accounting Standards and .other ,generally accepted
accounting principles as aforesaid, is that of the Board of Directors of the Companies.

Auditors’ Respmisibility

4)

5)

6)

Our responsibility is only to examine and report whether the Scheme complies with the applicable
Accounting Standards and other generally accepted accounting principles.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates
for Specml Purposes issued by the lustitute of Chartered Accountants of India. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Instltute
of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Conclusion

7

Based on our examination and according to the information and explanations given to us, clause
19 of the Scheme requires that upon the Scheme becoming effective, from the appointed date the
Company stands dissolved without winding up and no accounting treatment has been prescribed
in the Scheme for the Company. Accordingly, the question of cur commenting on the accounting
treatment does not arise.
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Price Waterhouse Chartered Accountants LLP, 252, Veer Savarkar Marg, Shivaji Pafk, Dadar (West)
Mumbai - 400 028
T: +91 (22) 66691500, F: +91 (22) 66547804 / 07

Registered office and Head office: Sucheta Bhawan, 11A Vishnu Digambar Marg, New Delhi 110 002
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number before conversion was 012754N)
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Price Waterhouse Chartered Accountants LLP

Restriction on Use

"8) Nothing contained in this Certificate, nor anything said or done in the course of, or in connection
with the services that are subject to this Certificate, will extend any duty of care that we may have
in our capacity of the statutory auditors of any financial statements of the Company.

9) This Certificate is issued at the request of Company pursuant to the requirements of the 2013 Act
for onward submission to the Office of the Regional Director, Ministry of Corporate Affairs (MCA),
Government of India. This Certificate should not be used for any other purpose without our-prior
written consent. '

For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 012754N/N500016

| Digitally signed
ALl /by ALt AKBAR
/.. Date: 2022.04.06
AKBA * 17:12:50 +05'30°
_Ali Akbar
Partner

Membership Number: 117839

UDIN: 22117830AGMPQN3175
Place: Mumbai .
Date: April 6, 2022
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L. N. KALANI & CO.
CHARTERED ACCOUNTANTS
(CAI Firm Rogistration No. 119040W
umbmplp Ma. F-108179

i
C
The Board of Directors

NS OXYMORON ADVISORS PRIVATYE LIMITED
Flat No 2, A Wing, 2" Floar,

Llyods Garden, Appasaheh Marathe Marg,

Prabhadevi, Mumbai 400025,

Maharashtra, Indin.

of ol

We, M/s L.N.Kalani & Co., Chartered Accountants, (Firm Registration N, 119040W, the statutory auditors

of NS Oxymoron Advisors Private Limited (hereinafter referred to ns "the Company”), have examined the

proposed accounting treatment specified in Clause 9 of the Draft Scheme of Amalgamation of Netscribes

(India) Private Limited (“the Transferor Compuny”) with NS Oxymorun Advisors Private Limited (“the

Transferee Company”) and their respective sharcholders (“Scheme” or “the Scheme”) under Sections 230

to 232 read with other applicable provisions of the Companies Act, 2013 with reference to its compliance

with the applicable Accounting Standards (“AS") as specified under Section 133 of the Companies Act, 2013

and oth"er Generally Accepted Accounting Principles,

The responsibility for the prepuration of the Scheme and its compliance with the relevant laws and
regulations, Including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of
the Companles involved. Our responsibility is only to examine and report whether the Scheme complies
with the applicable Accounting Standards and other Generally Accepted Accounting Principles. Nothing
contafnq’d in this Cortificate, nor anything said or done in the course of, or in connection with the services
that are subject to this Certificate, will extend any duty of care that we may have in our capacity of the
statutory auditors of any financial stutements of the Company. We carried out our examination in
nccorda%cc with the Guidance Note on Audit Reports and Certificates for Speclal Purposes, issued by the

Institute|of Chartered Accountunts of India.

Based on our examination and according to the information and explanations given to us, we confirm that
the accounting treatment contained in the aforesaid Scheme is in compliance with the applicuble
Accounting Standards notified by the Central Government under the Companies Act, 2013 and other

Generally Accepted Accounting Principles in India,

This Certificate should not be used for any other purpose without eur prior writien consent.

For L.N.Kalani & Co.
Chartered Accountants
Firm R,egflstration No.119040¥

(Lakhi Naraindas Kalani)
Proprietor

Membership No. 106179
Place:Mumbai

Date: 19/11/2021

UDINY 211041 % AH4-C3 431

Office : ‘ ; y Chambers, 49, Jijibhal Daclabhal Lane, D, N. Road, Fort, Mumbai - 400 001

;;r‘ f‘;';fé;-g?;g’z'zm oM. ; 9820044213 + E-mall : LNKCO@LNKCO.COM + Websils . www.Inkco.com
Second Ofﬂet : Kalsnl's Vitla, Opposite To Room No. 11, Barrack No. 1575, Section 27, Dr. Satramdas Hospital Road,
! .Ulhalnlg_ar- 421 004, Dist. Thane. « Tel : +81-251-2584084 / 2584987 Extn, : 121 -
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"IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II

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

&

In the matter of the Companies Act, 2013;

AND

In the matter of Section 230 to 232 and other

applicable provisions of the Companies Act, 2013;

AND
In the matter of Scheme of Amalgaration;
OF
(India)  Private  Limited

Netscribes

“Transferor Company”;

AND

NS Oxymoron Advisors Private Limited

“Transferee Company”;

Their respective shareholders and creditors

Netscribes (India) Private Limited ...
[CIN:U72900NH2000PTC126630]

NS Oxymoron Advisors Private Limited ...
[CIN:U74110MH2008PI‘C182827]

Coram: 4

Mr, Shyam Babu Gautam
Hon'ble Member (Technical)

AND

: B\
Transferee Company / Secold

Applicant Company

Order delivered on: 25.02.2022

Justice P. N. Deshmukh (Retd.)
Hon'ble Member '(Judicial)

al
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
C.A. (CAA)/10/MB /2022

Appearances (via video conferencing) :

For the Applicant(s) : Mr. Akshay Petkar, Aniket Malu,
Rinku Ambekar and Piyush Landge
i/b] Sagar Associates

ORDER o ' e

Per:- Shyam Babu Gautam, Member Technical
1. This Court convened through video conference,

2. Counsel for the Applicant Companies states that the present Scheme is a
Scheme of Merger by Absorption (“Scheme”) amongst Netscribes (India)
Private Limited (“Transferor Company”) and NS Oxymoron Advisors Private

Limited (“Transferee Company”) and their respective shareholders and

creditors.

purpose of conmdermg and, if thought fit, approving, with Qr w1thont\~;\‘
modification(s), the proposed Scheme amongst Netscribes (India) Pﬁvatgm v
Limited, NS Oxymbron Advisors Private Limited and their respectivi;.fj’_:_\/

shareholders and creditors.

4. A meeting of the Unsecured Creditors of the First Applicant/Transferor -
Company be convened and held at Office No. 504, 5% Floor, Lodha Supremus,
Lower Parel, Mumbai ~ 400 013 on 31% day of March, 2022 at 11:30 PM for the

.

e
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT -1

C.A. (CAA)/10/MB /2022 § .b

=&

purpose of considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme amongst Netscribes (India) Private
Limited, NS Oxymoron Advisors Private Limited and their respective

shareholders and creditors.

A meeting of the Equity Shareholders of the Second Applicant/Transferee
Company be convened and held at Office No. 504, 5t Floor, Lodha Stipremus,
Lower Parel, Mumbai - 400 013 on 31% day of March, 2022 at 12:00 AM for the
purpose of considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme amongst Netscribes (India) Private -
Limited, NS Oxymoron Advisors Private Limited énd thei'r rekqu;c,tive%
shareholders and creditors. ’ .v; R
A meeting of the Secured Creditors of the Second Ap’plicant/Transfefeé
Company be convened and held at Office No. 504, 5t Floor, Lodha Supremus, N V
Lower Parel, Mumbai ~ 400 013 on 31% day of March, 2022 at 1:00 PWfor the
purpose of considering and, if thought fit, approving, with or without.,
modification(s), the proposed Scheme amongst Netscribes (India) Private
Limited, NS Oxymoron Advisors Private Limited and their respective

shareholders and creditors.

A meeting of the Unsecured Creditors of the Second Applicant/Tranéferee
Company be convened and held at Office No. 504, 5t Floor, Lodha Supremus, ‘
Lower Parel, Mumbai - 400 013 on 31% day of March, 2022 at 1:30 PM for the
purpose of considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme amongst Netscribes (India) PriQatg
Limited, NS Oxymoron Advisors Private Limited and their respective

shareholders and creditors. , i

i
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
' C.A. (CAA)/10/MB /2022

8. All the above said meeting of the Equity Shareholders of fhe Joint Applicant -
Companies may be held either in “physical mode” OR in “audio visual mode
along with provision of E-Voting facility” to the respective Equity Shareholders
of the Joint Applicant Companies in accordance with the provisions of the
Companies Act and related Rules. If meeting held in audio visual mode & by
electronic means, then the business of these Convened Meetings shall be

transacted through e-Voting Services.

9. All the above said meeting of the Secured and UﬁSecured Creditors of the Joint
Applicant Companies may be held in “physical mode” OR in “audio visual
mode along with provision of E-Voting facility” to the respectivé Secured
Debenture Holders in accordance with the provisions of the Companies Act and
related Rules. If meeting held in audio visual mode & by electronic means, then
the business of these Convened Meetings shall be transacted th;;ough e-Voting

Services.

10. In case of the above said Convened Meetings held inraudid visual mode along
with provision of E-Voting facility, then the Equity Shafeholders/Se
Creditors/ Unsecured Creditors shall be provided with the facility for vg}

either through electronic voting system or polling paper at these Co

Meetings and Equity Shareholders/Secured Creditors/Unsecured Cr

Equity Shareholders/Secured Creditors/Unsecured Creditors who have cast”
their vote by remote e-voting, prior to these Convened Meetings are also -
eligible to attend the meeting but shall not be entitled to cast their vote again.
Members can opt for only one mode of voting, i.e. either by e-voting or at these

Convened Meetings through polling paper.
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13.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
: C.A. (CAA)/10/MB /2022

At least 30 clear days before the said meeting of the Equity
Shareholders/Secured Creditors/Unsecured Creditors of theiJoint Applicant
Companies to be held as aforesaid, a notice convening the said meeting at the

place, day, date and time aforesaid, together with a copy of the Scheme, a copy

‘of the Explanatory Statement required to be sent under Section 230 of the

Companies Act, 2013 and the prescribed Form of Proxy, shall be sent by

Registered Post or by speed post or by courier or by hand delivery to each of
the Equity Shareholders/Secured Creditors/Unsecured Creditors of the Joint -

Aﬁplicant Companies at their respective registered or last known addressesor -

by e-mail to the registered e-mail address of the Equity Shéreholders/ Secured

Creditors/Unsecured Creditors as per the records of the respective Joint

Appfiéant Companies.

. At least 30 clear days before the Meeting of the Equity Shareholders of the Joint

Applicant Companies to be held as aforesaid, a notice convening the said

meeting, at the place, date and time aforesaid and stating that cbpies of the

the Companies;Act, 2013 and that the form of Proxy can be obtained
cfiérge at thétRe/gistered Office of the respective Applicant Compariies, st
published once each in ‘Free Press Journal’ in English and ‘Navshak
Marathi, both circulated in Mumbai. .

The Applicant Companies is directed to:

i. Issue Notice convening meeting of the Equity Sh;reholders in Form
No.CAA .2 as per Rule 6 of the Companies (Compromises, Arrangements -
and Amalgamations) Rules, 2016;
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15.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II , :
- C.A.(CAA) /10/MB /2022

ii. Issue Statement 'containing all the particulars as per Section 230 of the
Companies Act, 2013; '

iii. Issue Form of Proxy in Form No.MGT-11 as per Rule 19 of the Companies

(Management and Administration) Rules, 2014; and

iv.  Advertise the Notice convening »meef‘i:ng in Form No.CAA.2 as per Rule 7
of the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016. :

Mr. M.A. Kuvadia, former Regional Director of Mlmstry of Corporate Affairs, "

R/o0 402, Arvind Centre, Prabhat colony, Santa Cruz, (East), Mumbai -~ 400055, -
Mobile No. 9320220229 is appointed as the Chairperson for the meeting of the

Equity Shareholders of the Transferor Company. Mr. M.A, Kuvadia, is e
appointed as the Chairperson for the meeting of the Unsecured Creditors of the .
Transferor Company. Mr. M.A. Kuvadia, is appointed as the Chairperson for

the meeting of the Equity Shareholders of the Transferee Company. Mr. M.A.

Kuvadia, is appointed as the Chairperson for the meeting of the Secu.reg
Creditors of the Transferee Company. Mr. M.A. Kuvadia, is appointed a /tﬁe
Chairperson for the meeting of the Unsecured Creditors of the Tranéf@é
Company The chairman shall be paid Rs. 3,00 000/ fee for conduchngfand

Scrutinizer shall be paid fee of Rs. 1,50,000/ - for the said meetings.
il

The Chairperson appointed for the aforesaid Meetmgs to issue the

advertisement and send out the nohces of the Meetings referred to above. The

said ,Chauperson‘ s”hall have all powers under the Companies (Compromises,
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17.

18.

19.

x
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IN THE NATIONAL COMPANY LAW TRIBUNAL
. MUMBAI BENCH, COURT -II |
C.A. (CAA)/10/MB /2022

Arrangements and Amalgaiﬁations) Rules, 2016 (or any re-enactment thereof
upon effectiveness of Companies Act, 2013) in relation to the conduct of the
meeting(s), including for deciding procedural questions that may arise at the
meeting or ;t any adjournment thereof or any other métter including an
amendment to the Scheme or resolution, if any, proposed at the meeting by any

person(s).

The quorum for the aforesaid meetings of the Equity Shareholders/Secured
Creditors/Unsecured Creditors shall be as prescribed under Section 103 of the
Companies Act, 2013.

W

4

The voting by proxy or authorized representative in case of bc;'dy corporate

shall be permitted, provided that a proxy in the prescribed form/authorization——"+"> e
duly signed by the person entitled to attend and vote at the meetmgs, 1sﬁ1é d g

with the respective Applicant Company at its Registered Office, not later thén, B ‘v e
48 hours before the aforesaid meetings as required under Rule 6.of the .
Companies (Compromises, Arfzingements and Amalgamations) R“1¢$}~1201 6.: Y

B PR

The value and number of the shares of each member shall be in accordané‘egwitﬁ ;

the books/register of the respective Applicant Company or depository rgcor;is -

_and where the entries in the books register/depository records are disputed,
‘the Chairperson for the respective Meeting shall determine the value for the

purpose of the aforesaid meetings and his decision in that behalf would be final.

The Chairperson or the respective meeting to file an affidavit not less than seven
days before the date fixed for the holding of the respective meeting of Equity
Shareholders/Secured Creditors/Unsecured Creditors do report this Tribunal

that the direction regarding the issue of notices and the advertisement have




IN THE NATIONAL COMPANY LAW TRIBUNAL R
MUMBAI BENCH, COURT - II :
C.A. (CAA)/10/MB /2022

been duly complied with as per Rule 12 of the Companies (Compromiges,

Arrangements and Amalgamations) Rules, 2016.

. The Chairperson for the respective meeting to.report to this Tribunal the result
of the aforesaid meetings of equity shareholders within 7 days after the
conclusion of the meeting of Equity Shareholders/Secured
Creditors/Unsecured Creditors and the said feport shall be filed as per Form
CAA 4 under the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

<

. The Applicant Companies to se;rve the notice upon the concerned Regional
Director, Western Region, Mumbai pursuant to Section 230(5) of the Companiés '
Act, 2013 as per Rule 8 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. If no response is received by the cohcerned f
Tribunal from the Regional Director within 30-days of the date of receipt of the
notice it will be presumed that Regional Director has no objection to the
proposed Scheme as per Rule 8 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016.

. The Applicant Companies to serve the notice upon the concerned Registrar of -
Companies, pursuant to Section 230 (5) of the Companies Act, 2013 as per Rule

8 of the Companies (Compromises, Arrangements and Amalgamations) Rules, -
2016. If no response is received by the concerned Tribunal from the Registrar of
Companies within 30 days of the date of receipt of the notice it will be presumed
that Registrar of Companies has no objection to the proposedi Scheme as per
Rule 8 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016. | 4

#
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IN THE NATIONAL COMPANY LAW TRIBUNAL
" MUMBAI BENCH, COURT - II _
‘C.A. (CAA)/10/MB /2022

23. The Applicant Companies to serve the notice on the concerned Income Tax '
Authority within whose jurisdiction the respective Applicant Company’s
assessment are made, pursuant to Section 230 (5) of the Companies Act, 2013 as .
per Rule 8 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 to the following jurisdictional Income Tax
Authority.

Sr. [Name of the Applicant|{ PAN No. Address
No. | Companies
1. Netscribes (India) | Transferor AABCN1298F | The Income Tax

Private Limited | Company : Authorities /)
Commissioner of - A*%

Income Tax
Aayk&fl #Bhavan,

Marne: Lines, ¥
Mumbai - 4000%
7%

5 : : P/i
2. NS  Oxymoron | Transferee .| AACCN7742F -do-

O
Advisors Private | Company v
| Limited
, —+
™,

If no response is received by the concerned Tribunal from the above said
Income Tax Authority within 30 days of the date of receipt of the notice it will
be presumed that Income Tax Authority has no objection to the proposed
Scheme as per Rule 8 of the Companies (Compromises, Arrangements and
Rules, 2016.

LN

Amalgamations)

The Applicant Companies to serve the notice on the GST Authority.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT -1I
‘ C.A. (CAA)/10/MB /2022

3
Lz
. 3&

24. The Applicant Companies to serve the ﬂoﬁce upon the concerned office of
Official Liquidator, pursuant to Section 230 (5) of the Compa;lies Act, 2013 aper
Rule 8 of the Companies (Compromises, Arrangements and Amalgé%aations)
Rules, 2016. If no response is received by the concerned Office of the Official
Liquidator within 30 days of the date of the receipt of the notice it will be
presumed that Official Liquidator has no objection to the proposed Scheme as
per Rule 8 of the Companies (Comprozﬁises, Arrangements and '

Amalgamations) Rules, 2016.

25. The Transferee Company to serve the notice upon the concerned office gf the
Securities and Exchange Board of India, (SEBI) pursuant to Section 230 (5) of
the Compames Act, 2013 a per Rule 8 of the Companies (Compromlses,
Arrangements and Amalgamatxons) Rules, 2016. If no response is received by
the concerned Office of SEBI within 30 days of the date of the receipt of the ,
notice it will be presumed that SEBI has no objection to the proposed Scheme
as per Rule 8 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016.

26. The Applicant Companies to file an Affidavit of Service of the dlrechoiﬁs glven
by the Tribunal not less than seven days before the date fixed for holding))f the\
meetings and do report to this Tribunal that the direction regarding the issue of

notices have been duly complied with.

Sd/- - sd-

‘SHYAM BABU GAUTAM JUSTICE P.N, DESHMUKH
MEMBER (TECHNICAL) : MEMBER (JUDICIAL)

i

(‘?ﬁi %/7
. .




