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FORM NO. CAA. 3
[Pursuant to Section 230(5) ol the Companics Act, 2013 and Rule 8 of the Compames
(Compromises, Arrangcmcms and Amalgamation) Rules, 2016] ‘

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, AT MUMBAI
' COMPANY SCHEME APPLICATION NO. 10 OF 2022
In the matter of the Companies Act, 2013;

AND

In the maltter of Sections 230 to 232 of the Conipanies Act, 2013
and other relevant provisions of the Companies Act, 2013;

~AND

In the matter of the Scheme of Merger by Absorption of Netscribes
(India) Private Limited with NS Oxymoron Advisors Private
Limited and their respective shareholders and creditors

NOTICE TO REGULATORY AUTHORITIES

TO,

The Goods-and Services Tax Authorities
GST Bhavan, Rajdanga main Road,
ShantiPully, Kolkata.

West Bengal

The Goods and Services Tax Authoritics
MUM-VAT-E-827, GST Bhavan,

Mazgaon, Mumbai- 400010,

Maharashtra

The Goods‘and Services Tax Authorities
Division East-2, GST, Gurugram,
Ist Floor, Plot-24, Mudit Square,

“Sector-32, Gurugram- 122001

The Official Liquidator

5™ Floor, Bank of India Building,
Mahatma Gandhi Road, Fort,
Mumbai-400023. Maharashtra.

Netscribes (India) Private Limited, Office No. 504, Sth Floor, Lodha Suprernus,

Lower Parel, Mumbai - 400 013, Maharashtra, India.

Board: +91 22 4098 7600 Fax: +91 22 4098 7500 Web.wwwnewbs.ayn

CIN : U72900MH2000PTC126630
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~ The Central Government,

- The Regional Director, Western Region, Mumbai
Everest 5th Floor, 100 Marine Drive,
Mumbai-400002, Maharashtra.

The Registrar of Companics
100, Everest, Marine Drive,
Mumbai-400002, Maharashtra,

The Income-Tax Authorities
Commissioner of Income Tax
Aaykar Bhavan, Marinc Lines,
Mumbai-400002, Maharashtra.

Notice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act, 2013
(“Act”) that as directed by the Mumbai Bench of the National Company Law Tribunal at Mumbai

_ by an Order dated 25 February 2022 under sub-scction (1) of Section 230 of the Act, a meeting of

the members and unsecured creditors of Netscribes (India) Private Limited shall be held on

Thursday, 31 March 2022 at Office No. 504, 5" Floor, Lodha Supremus, Lower Parel, Mumbai

400013, Maharashira 10 consider the Scheme of Merger by Absorption of Netscribes (India)
Private Limited with NS Oxymoron Advisors Private Limited and respective sharcholdem and

credltom

A copy of the Notice and Scheme of Merger by AbsOi‘ption are enclosed.
You arc hercby informed that representations, if any, in connection with the proposed Scheme of
Merger by Absorption may be made to the Tribunal within thirty days from the date of receipt of

this noticc. Copy of the representation may simultancously be sent to the concerned companies.

In case no representation is reccived within the stated period of thirty days, it shall be presumed
that you have no representation to make on the proposed Scheme of Merger by Absorption.

For and on behalf of the Directors of Netscribes (ladia) Private Limited // ) : )

K\»\ Vo Jes mA
Mr. M.A. Kuvadla

Former Regional Director of Ministry of Corporate Affalrs,
Chairperson appointed for the meeting

- Place: Mumbai

Date: 01" March, 2022 | | | | :
Enclosures:
i) Copy of Notice with statement as required under Suhon 230(3); and

ii) Copy of Scheme of Merger by Absorption.

Netscribes (India) Private Limited, Office No. 504, 5th Floor, Lodha Supremus,
' Lower Parel, Mumbai - 400 013, Maharashbra, India,
Board: +91 22 4098 7600 Fax: 491 22 4098 7500 Web: www.netscribes.com
CIN : U72900MH2000PTC126630
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Form No.CAA.2

NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL APPROVED
MEETING OF THE EQUITY SHAREHOLDERS OF NETSCRIBES (INDIA)
PRIVATE LIMITED FOR APPROVAL OF SCHEME OF MERGER BY
ABSORPTION OF NETSCRIBES (INDIA) PRIVATE LIMITED AND NS
OXYMORON ADVISORS PRIVATE LIMITED

Day: Thursday

Date: 31 March 2022

Time: 11:00 a.m.

013, Maharashtra and voting through physical mode.

Venue/Mode Office No. 504, 5% Floor, Lodha Supremus, Lower Par
/\‘Z'

Sr. Contents | ‘ Pags : ,
No. ,«;; O F

1. Notice convening the meeting of the equity shareholders of Netsigibed 17 «~
(India) Private Limited pursuant to the order dated 25 February G N
‘passed by the Hon’ble National Company Law Tribunal, Mumbar¥= ) =
Bench under the provisions of Sections 230-232 and other relevant
provisions of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 and any amendments thereto or re-enactments thereof.

2. Explanatory Statement under Sections 230, 232 and 102 of the | g.og
Companies Act, 2013 read with Rule 6 (3) of the Companies |
(Compromises, Arrangements and Amalgamations) Rules, 2016.

3. Annexure 1: Scheme of Merger by Absorption of Netscribes (India) | 27-50
Private Limited with NS Oxymoron Advisors Private Limited under
Sections 230 — 232 of the Companies Act, 2013 (“Scheme”).

4, Annexure 2: The Reports adopted by the Board of Directors of | 51-56
Netscribes (India) Private Limited and NS Oxymoron Advisors
Private Limited pursuant to the provisions of Sections 232(2)(c) of the

Companies Act, 2013.

5. Annexure 3: Valuation cum Share Swap Ratio Report dated 10 57-103
November 2021 issued by KNAV & Co. LLP, Chartered
Accountants. '

6. Annexure 4: Supplementary Accounting Statements of Netscribes | 104- 124
(India) Private Limited for the period ended 31 October 2021.

7. Annéxhre 5: Supplementary Accounting Statements of NS | 125-135
Oxymoron Advisors Private Limited for the period ended 31 October
2021.

Netscrlbes (India) Private Limited, Office No. 504, 5t Floor, Lodha Supremus,
. Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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8. Annexure 6: Post Scheme shareholding of NS Oxymoron Advisofs 136
Private Limited. :
9. Form of Proxy. 137-138
10. Atteﬁdance élip. 139
11. Road map to the venue. 140

Netscribes‘(lndia) Private Limited, Office No. 504, 5t Floor, Lodha Supremus,
' Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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| NOTiCE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF
NETSCRIBES (INDIA) PRIVATE LIMITED, PURSUANT TO THE ORDER DATED 25
FEBRUARY 2022 PASSED BY THE HON'BLE NATIONAL COMPANY LAW
TRIBUNAL, MUMBAI BENCH

To, :
The Equity Shareholders of Netscribes (India) Private Limited (“Netscribes” or “Transferor
Company” or “Company”’)

Notice is hereby given that by an order dated 25 February 2022 (“Order”), the Mumbai Bench of
the Hon’ble National Company Law Tribunal (“NCLT"”) has directed a meeting to be held of the
equity shareholders of the Transferor Company for the purpose of considering, and if thought fit,
approving with or without modification(s), the Scheme of Merger by Absorption of the Transferor
Company with NS Oxymoron Advisors Private Limited (“NS Oxymoron” or “Transferee
Company”) under Sections 230 —232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013 ( “Scheme”).

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of
the equity shareholders of the Transferor Company will be held at Office No. 504, 5* Floor, Lodha
Supremus, Lower Parel, Mumbai 400 013, Maharashtra on Thursday, 31 March 2022 at 11:00 a.m.
and the equity shareholders are requested to attend the same.

TAKE FURTHER NOTICE that copies of the Scheme, and notice including explanatory statement
under sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 réad with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 can be obtained free of
charge at the registered office of the Company between 10.00 a.m. and 12.00 noon (except
Saturdays, Sundays and public holidays).

TAKE FURTHER NOTICE that the equity shareholders may attend and vote at the said meeting in
person or by proxy (need not be a member) provided that a proxy in the prescribed form, duly signed
by you or your authorized representative, is deposited at the registered office of the Company at
Office No. 504, 5% Floor, Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra, India, not
later than 48 (forty eight) hours before the time fixed for the aforesaid meetlng Form of proxy is
attached with th1s notice.

TAKE FURTHER NOTICE that the NCLT has appointed Mr. M.A. Kuvadia, former Regional
Director of Ministry of Corporate Affairs, as Chairperson of the said meeting (or several meetings).
The Scheme, if approved by the meeting, will be subject to the subsequent approval of the NCLT.

The Board of Directors of the Company, at its meeting held on 24 November 2021 has approved
the Scheme subject to approval of the shareholders and creditors of the’ Com?my as may be
required, and subject to the sanction of the NCLT and of such other ajth@i‘lttesa&@ay&e necessary

‘ Netscribes (India) Private Limited, Office No. 504, 5* Fioor, Lodha Supremus,
.~ Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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Take notice that at the meeting, following resolutlons will be considered and 1f thought fit, be
passed, with or wrthout modlﬁcatlon(s) with the requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companles Act, 2013
and other applicable provisions of the Companies Act, 2013, read with related rules, circulars
and notifications thereto as applicable under the Companies Act, 2013 as amended (including
any statutory modification or re-enactment or amendment thereof) and subject to the relevant
provisions of any other applicable laws, the Securities and Exchange Board of India (L1st1ng
Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions of
the regulations and guidelines issued by the Securities and Exchange Board of India, as
applicable and Reserve Bank of India, as applicable from time to time, and enabling provisions
of the Memorandum of Association and Articles of Association of the Company and subject to
the approval of National Company Law Tribunal, Mumbai Bench (hereinafter referred to as
“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other
authorities, as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by NCLT or by any regulatory or other authorities, while granting such
consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as “Beard”, which term shall be deemed to mean and include
one or more Committee(s) constituted/to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this resolution),
the Scheme of Merger by Absorption of Netscribes (India) Private Limited with NS Oxymoron
Advisors Private Limited on a going concern basis, placed before this meeting and initialled by
the Chairperson of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this resolution and effectively implement the Scheme and to accept
such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the NCLT while sanctioning the Scheme or by any authorities under law, or
as may be required for the purpose of resolving any questions or doubts or difficuities 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, as the Board may deem fit
and proper without being required to seek any further approval”.

The voting r1ghts of the equity shareholders shall be in proportion to their equity shareholding in
the Company as on closure of business hours on 27% February, 2022 (“Cut-off Date”).

This notice is given for transacting the special business to be passed through voting at such NCLT
convened meeting by voting in person or by proxy. The explanatory statement under Sections 230,
232 and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and other appllcable rules, the Scheme and the
other enclosures as indicated in the index are enclosed.

Netscrlbes (Indla) Private Limlted Office No=504;-57 loor, Lodha Supremus,
Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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For and on behalf of the Directors of Netscribes (India) Private Limited

Kv\ va dee paAt

Mr. M.A. Kuvadia,
Former Regional Director of Ministry of C‘orporate AfTairs,
Chairperson appointed for the meeting

Place: Mumbai
Date: 01* March, 2022 .

Netscribes (India) Private Limited, Office No. 504, 5th Floor, Lodha Suprems,

Lower Parel, Mumbai - 400 013, Maharashtra, India.

Board: +91 22 4098 7600 Fax: +91 22 4098 7500 Web: www,netscribes.com
CIN : U72900MH2000PTC126630 -
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Notes:

1.  Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 along with
applicable rules thereunder and provisions of Sections 230, 232 read with Section 234 of the
Companies Act, 2013 setting out material facts forms part of this notice.

2.  The relevant documents referred in the notice and the explanatory statement are open for
inspection by the equity shareholders electronically up to the conclusion of the meeting and
physically at the registered office of the Company on all working days, except Saturdays and
Sundays and public holidays, between 10.00 a.m. and 12.00 noon up to the date of the
meeting. Those equity shareholders who wish to inspect such documents electronically may
write an e-mail to finance@netscribes.com mentioning their name, mobile number, and PAN.

3.  Only members whose names appear on the Register of Members/List of Beneficial Owners
as on the date of this notice will be considered for the purpose of voting.

4.  The resolution shall be deemed to be passed on the date of the meeting i.e., 31 March 2022,
subject to the receipt of the requisite number of votes cast in favour of the resolution in terms
of Companies Act, 2013.

5., Member or his/her proxy is requested to bring the copy of the Notice to the meeting and
produce the Attendance Slip, duly completed and signed at the entrance of the Meeting venue.

6. It is further clarified that the proxies can vote only at the meeting.

7. A shareholder (in case such shareholder is an individual) or the authorized representative of
the shareholder (in case such shareholder is a body corporate) or the proxy should carry their
valid and legible identity proof (i.e. a PAN Card/Aadhaar Card/Passport/Driving
License/Voter ID Card) to the meeting and a body corporate shareholder intending to send its
authorised representative to attend the meeting in terms of Section 113 of the Companies Act,
2013 is requested to send to the Company a certified copy of the board resolution authorizing
such representative to attend and vote on its behalf at the meeting.

8.  All the documents referred to in the explanatory statement will be available for inspection at
the registered office of the Company at Office No. 504, 5" Floor, Lodha Supremus, Lower
Parel, Mumbai 400013, Maharashtra, India up to and including on all working days (except
Saturdays, Sundays and pubhc holldays) between 10.00 a.m. and 12.00 noon up to the date of
the meeting.

9.  Pursuant to Rule 7 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the advertisement of the notice convening the aforesaid meeting will be
published once each in ‘Free Press Journal’ in English language and\Navshaktl in Marathi
language, both circulated in Mumbai. e '

Netscribes (India) Private Limited, Office No. 504, 5% Floor, Lodha Supremus,
Lower Parel, Mumbai 400 013, Maharashtra, India
CIN: U72900MH2000PTC126630
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Sharcholders who would like to express their views at the meeting may register

themsclves as a speaker by sending their request, mentioning their name, demat account.

numbet/folio number, email id, mobile number, at 9920483187 between 10,00 AM to
18.00 PM. The sharcholders who do not wish to speak during the meeting but have

querics may send their queries, mentioning their name, demat account number/folio -

number, cmail id, mobile number, 1o 9920483 187. These queries will be replied to by
the Company suitably by email.

Those sharcholders who have registered themsclves as speakers will only be allowed to

-express their views/ask questions during the meeting for a maximum time of 3 (three)

minutes each, once the foor is open for sharcholder queries. The Company reserves the
right to restrict the number of speakers and number of questions depending on the
availability of time for the meeting. . -

The: Hon'ble National Company Law Tribunal, Mumbai Bench, has appointed Mr.
Yuvraj Gharat, Direclor of the Company, as the Scrutinizer to scrutinize the voting
process in a {air and transparent manner,

The Scrutinizer will submit his report to the Chairperson of the meeting after the
completion of scrutiny, and the result of the voting will be announced by the
Chairperson, within 7 days afier the uoncluelon of the meeting at the registered ofTice of
the Company.

For and on behalf of the Directors of Netscribes (India) Private Limited

IR 5 n

Mr. M.A. Kuvadia,
Former Regional Director of Ministry of Corporate Affairs,
Chairperson appointed for the meeting

Place: Mumbai
Date: 0lst March, 2022

Netscribes (India) Private Limited, Office No. 504, 5th Pooy, Lodha Supremus,
Lower Parel, Mumbai ~ 400 013, Maharashtra, India.

Board +91 .22 4088 7600 Fax: +91 22 4068 7500 Web: www.netsaribes.com
CIN : U7Z9DDMHZOOOPTC126630
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102
OF THE COMPANIES ACT, 2013 READ WITHRULE 6 OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the order dated 25 February 2022 passed by the Hon’ble National Company
Law Tribunal, Bench at Mumbai (“NCLT”), in Company Scheme Application (CAA)
No. 10 of 2022 (““Order”), a meeting of the equity shareholders of Netscribes (India)
Private Limited (“Transferor Company” or “Netscribes” or “NIPL”) is being
convened at Office No. 504, 5% Floor, Lodha Supremus, Lower Parel, Mumbai 400013,
Maharashtra on Thursday, 31 March 2022 from 11:00 a.m. to 11:29 a.m. (“Meeting”) for
the purpose of considering, and if thought fit, approving, with or - without
modification(s), the Scheme of Merger by Absorption of the Transferor Company with
NS Oxymoron Advisors Private Limited (“Transferee Company” or “NS Oxymoron™),
which is the holding company of the Transferor Company, and their respective
shareholders and creditors under Sections 230 — 232 of the Companies Act, 2013 (“Act”)
and other applicableprovisions of the Act ( “Scheme™). NIPL and NS Oxymoron are
together referred to as the “Companies™.

2. A copy of the Scheme, which has been, inter alios, approved by the Board of Directors
of the Companies at their respective meetings held on 24 November 2021, is enclosed
as Annexure 1. Capitalised terms used herein but not defined shall have the meaning
assigned to them in the Scheme unless otherwise stated.

3. Interms of the Order, the quorum for the said meeting shall be as prescribed under
Section 103 of the Act. Further, in terms of the Order, the NCLT, has appointed Mr.
M.A. Kuvadia, former Regional Director of Ministry of Corporate Affairs, as the
Chairperson of the meeting of the equity shareholders of the Company including for
any adjournment or adjournments thereof.

4.  This statement is being furnished asrequiréd under Sections 230(3), 232(1) and (2) and
102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (the “Rules”).

5. Asstated earlier, the NCLT by its Order has, inter alia, directed that a meeting of the equity
shareholders of the Company shall be convened and held at Office No. 504, 5% Floor,
Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra on Thursday, 31 March
2022 from 11:00 a.m. to 11:29 a.m. for the purpose of considering, and if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme.
Equity shareholders would be entitled to vote in the said meeting either in person or
through proxy.

6.  Inaccordance with the provisions of Sections 230 —232 of thg ‘Act, the Scheme shall be
acted upon only if a majority in number representing {hegs :

shareholders of the Company, voting in person or b#'g

7. The Scheme prov1des for merger by absorptio
Transferee Company in accordance with Sectiof 2
with effect from the Appointed Date i.e., 06 Sep of
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Particulars of Transferor Company o _. .

8.

10.

11.

The’ Transferor Company was incorporated on 19 May 2000 as Netscribes (India)
Private Limited, a private limited company with the Registrar of Companies,

. Maharashtra under the provisions of the Companies Act, 1956. The Corporate

Identification Number of the Transferor Company is U72900MH 2000PTC126630. The
Permanent Account Number of the Transferor Company is AABCN1298F. The equity
shares of the Transferor Company are not listed on any stock exchange. The Transferor
Company is a subsidiary of the Transferee Company as the Transferee Company holds
79.94% on fully diluted basis of the equity paid up share capital of the Transferor
Company.

The registered office of the Transferor Company is situated at Office No. 504, 5% Floor,
Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra, India. The email address
of the Transferor Company is _finance@netscribes.com.

The objects for which the Transferor Company has been established are set out in its
Memorandum of Association. The Transferor Company is engaged in the business of
providing investment and business research, market, competitive, and social media
intelligence and communication services to meet the tactical business objectives of its
clients. There has been no change in the main object clause of the Transferor Company
in the last 5 years. The main objects of the Transferor Company as set out in the
Memorandum of Association are as follows:

(a) “To carry on business of providing 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 to provide services, information, data and original
material.

The authorised, issued, subscribed and paid up share capital of the Transferor Company
as on 31 March 2021 was as follows:

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 before

7

the Effecttve Date.

SHARE CAPITAL AMOUNT INTNR) 1.
< " ~ \ "\{/ ‘:\ ‘

Authorised share capital 7 ﬁ{}:@m ¥ \\
1,50,00,000 equity shares of INR 10 each 15,00,00,000 5’7 N / & ,;\*‘“\\\éj Y
Total 15,0000,000 O] e A0

_ S
Issued, subscribed and paid-up capital \\ \ P T~
1,27,88,702 equity shares of INR 10 each fully paid-up[12,78,87,020 \}\ Y ,‘3:9"9 é(
Total - 12,78,87,020 QO v

* Excludes the employee stock options granted to the Eligible Employees of



e

After 31 March 2021 the share capital of the Transferor Company has undergone a
change due to exercise by some of the Eligible Employees of the Transferor Company
of their vested employee stock options under the Transferor Company Option Schemes
and therefore, as on the date of this notlce the share capital of the Transferor Company
is, as under:

SHARE CAPITAL - AMOUNT (IN INR)

Authorised share capital , |
1,50,00,000 equity shares of INR10 each : 15,00,00,000
Total : : 15,00,00,000

Issued subscrlbed and paid-up capital**
1,28,24,401 equity shares of INR10 each fully paid-up {12,82,44,010
Total o 12,82,44,010

** Excludes the employee stock options granted to 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 T ransferor Company before the
E_[fectzve Date.

There are no warrants or any other instruments convertible to shares issued by the
Transferor Company.

Under the employee stock options granted to the Eligible Employees of the Transferor
Company under the Transferor Company Option Schemes, there are no vested options
as on the date of this notice. The details of the employee stock options of the Eligible
Employees of the Transferor Company as on the date of this notice are set out below:

Employee Stock Options Number of Options
Options*** granted but not vested 20,500
Options vested - NIL

*¥* Each stock option entitles an Eligible Employee for one equity shares of INR 10
each.

There are no secured creditors in the Transferor Company. There are 81 unsecured
creditors as on 27" February, 2022, hav1ng in the aggregate outstandmg amount of INR
18,603,174 : - )
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Particulars of the'Transferee Cdmpany

12,

13.

14,

The Transferee Company was incorporated as NS Oxymoron Advisors Private Limited
on 29 May 2008 under the provisions of the Companies Act, 1956. The Corporate
Identification Number of the Transferee Company is U74110MH2008PTC182827. The
Permanent Account Number of the Transferee Company is AACCN7742F. The equity
shares of the Transferee Company are not listed on any stock exchange. The 1,900
listed, secured, senior, rated, redeemable, non-convertible debentures issued by the
Transferee Company are listed on BSE Limited. The Transferee Company has issued
145 unlisted, unsecured, convertible debentures of face value of INR 10,00,000 at par -
aggregating up to INR 14,50,00,000.The Transferee Company is the holding company
of the Transferor Company as it holds 79.94% on fully diluted basis of the equ1ty pa1d
up share capital of the Transferor Company.

The registered office of the Transferee Company is situated at Flat No 2, A Wing, 2™ .
Floor, Llyods Garden, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400025,

Maharashtra, - India. The email address of the Transferee Company is

souravns@yahoo.com.

The objects for which the Transferee Company has been established are set out in its
Memorandum of Association. The Transferee Company is planning to engage in the
business of investment advisory services, 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. The object clause was amended
on 09 September 2021 and since then there has béen no change in the object clause of
the Transferee Company. The main object of the Transferce Company as set out in

Memorandum of Association are as follows:

(a) To carry on the business of investment advisory services in the natiire 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.

(b) 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,
adwsory and related processes and serviceS. -, ~ o
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(c) 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 capitalin form of debt, equity, hybrid funding, other legal securities,
etc. .

15. - The authorised, issued, subscribed and paid up share capital of the Transferée Company
as on 31 March 2021 was as follows:

Share Capital- - : Amount in Rupees
Authorised Share Capital

50,000 equity shares of INR 10 each 5,00,000

Total | 5,00,000

Issued, Subscribed and Paid-Up Share Capital |

10,000 equity shares of INR 10 each 1,00,000

Total 1,00,000

There has been no change in the share capital of the Transferee Company after last
audited accounting statements dated 31 March 2021. There are no warrants or any other
instruments convertible to shares issued by the Transferee Company.

16. The Transferee Company has issued 1,900 listed, secured, senior, rated, redeemable,
non-convertible debentures of face value of INR 10,00,000 at par aggregating up to INR
190,00,00,000. Other than the non-convertible debentures, there are no secured creditors
in the Transferor Company. The Transferee Company has issued 145 unlisted,
unsecured, convertible debentures of face value of INR 10,00,000 at par aggregating up
to INR 14,50,00,000. Other than the non-convertible debentures, there are no secured
creditors in the Transferor CompanyThere are 1 unsecured creditors as on 27® February,
2022, having in the aggregate outstanding amount of INR 5900.

Description and Rationale for the Scheme

17. The Scheme provides for merger by absorption of the Transferor Company with and
vested in the Transferee Company, on a going concern basis, The Transferee Company
with the objective to expanding its business operations and acquiring the business of the
Transferor Company on 06 September 2021 has acquired 74.83% equity shares on fully
diluted basis of the Transferor Company vide Share Purchase Agreement dated 26
August 2021 and intends to consolidate the operations of the Transferor Company with
itself by way of merger of the Transferor Company into the Transferee Company with
effect from the date of the said share acquisition. This is in line with the Transferee
‘Company’s strategy of business expansion and inorganic growth.

18.  The Boards of the Transferee Company and the Transferor Company considered that it
is advantageous to merge the Transferor Compeafayiiythg Transferee Company for
the following reasons:
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(@) acquisition and the consolidation of the business of the Transferor Company with
the Transferee Company;

(b) consolidation of business activities into a single entity will lead to elimination of
duplication in administrative cost and multiple record keeping and increase
operational and managerial efficiency and synergy resulting in cost saving and
enable the Transferee Company to participate more profitably in an increasingly
competitive market;

(c¢) more focus and concentrated efforts by the management to grow the business with
faster and effective decision making by eliminating unnecessary and multiple
burdensome, communication and coordination effort across different entities;

(d) the merger will provide an opportunity to leverage combined assets, capabilities,
experience and infrastructure of both entities and build a stronger sustainable
business and enable optimal utilization of existing resources;

(e) integration of business functions and to 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 diversification in the business;

(f) simplification of corporate structure and reduction of legal and regulatory
-~ compliances relating to the Transferor Company;

(g) to create enhanced value for all stakeholders of the respective companies; and

(h) in summary, consolidation of business will result in expansion of operations,
business synergies and cost reduction and would enable the Transferee Company
to self-finance for the above-referred benefits it is likely to receive as part of the
merger of the Transferor Company with the Transferee Company.

Corporate Approvals

19.  The Board of Directors of the Transferor Company and the Transferee Company at their
respectlve board meetings both held on 24 November 2021 passed resolutions
approving the Scheme and submission of the Scheme to the National Company Law
Tribunal for approval.

20. The meeting of the Board of Directors of the Transferor Company held on 24 November
2021, was attended by 2 directors in person (namely, Mr. Sourav Mukherjee and Mr.
Yuvraj ‘Gharat). None of the directors of the Transferor Company who attended the
meeting, voted against the Scheme. Thus, the Scheme was approved unanimously by the
directors, who attended and voted at the meeting.

21.  The meeting of the Board of Directors of the Transferee Company held on 24 November
2021, was attended by 2 directors in person (namely, Mr. Sourav Mukherjee and Mr.
Yuvraj Gharat). None of the directors of the Transferee Company who attended the
meeting voted against the Scheme. Thus, the 8 proved unanimously by the
directors who attended and voted at the miceti

*
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Apprdvals and actions taken in relation to the Scheme -

22.

23.

The Companies will obtain such necessary approvals/sanctions/no objection(s) from
regulatory or other governmental authorities in respect of the Scheme as may be required
in accordance with law.. ’ :

The Companies filed the First Motion Application No. 10 of 2022 along with the
annexures thereto (which includes the Scheme) with the NCLT on 29 November 2021.

~ Salient features of the Scheme A

Note: The following are only the salient features of the Scheme. The members are requested
to read the entire text of the Scheme annexed hereto and get fully acquainted with the
provisions thereof.

24.
25.

26.

27.

28.

29,

“Act” means the Companies Act, 2013.
“Appointed Date” means 06 September 2021.

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

Upon the Effective Date and with effect from the Appointed Date and subject to the
provisions of the Scheme pursuant to Sections 230 to 232 of the Act read with the 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 deal, subject to all charges, lien, mortgages, if any, then affecting the
Assets and Liabilities of the Transferor Company.

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

' the Memorandum of Association and Articles of Association of the Transferee

Company.

All Assets shall without any further act, instrument or deed and pursuant to 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 concem basis, so as to
become the Assets of the Transferee Company but subject to all charges, hypothecation,
liens, mortgages, if any, then affecting the same or part thereof, as may be subsisting
and agreed to be created over or in respect of the Assets or any part thereof on the
Appointed Date. All such charges, hypothecation, liens, mortgages, if any, shall
continue and be deemed to be charges, hypothecation, liens, mortgages over the assets
of the Transferee Company on the Appointed Date/./,(m S




30.

31

32.
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34.

35.
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All Liabilities shall stand vested in or be deemed to have been transferred to and vested
in the Transferee Company on a going concern basis, without any further act or deed so
as to become the Liabilities, of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company, Provided always that the
Scheme shall not operate to enlarge the security for any loan, deposit or facility created
by or available to the Transferor Company which shall vest in the Transferee Company,
by virtue of the Scheme and the Transferee Company shall not be obliged to create any
further or additional security therefore after the Scheme has become effective or
otherwise. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
loans, liabilities duties and obligations have arisen in order to give the effect to the
provisions of the Scheme. 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, inter company, intra company,
other settlements, availing and utilizing any limits, issuing and receiving any guarantee
of the Transferor Company and carry out any other transactions as it deems fit.

The Transferor Company is a going concern. The Scheme shall not in any manner affect
the rights and interests of the employees and creditors of the Transferor Company or
the Transferee Company or be deemed to be prejudicial to their interests and in
particular the secured creditors of the Transferee Company shall upon the Scheme
becoming effective, continue to enjoy and hold charge upon their respective securities
and properties.

All the employees of the Transferor Company shall become the 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 favourable than those
applicable to them respectively prior to the Effective Date,

The services of such employees shall not be treated as having been broken or interrupted
for the purpose of provident fund or gratuity or superannuation or leave or statutory
purposes or other wise and for all purposes will be reckoned from the date of the
respective appointment with the Transferor Company.

Upon coming into effect of the Scheme, all suits, appeals, writ petitions, revision claims,
arbitrations, disputes, conciliation, negotiations, complaints, investigations and other
legal proceedings then pending by or against the Transferor Company prior to the
Effective Date shall thereafter be continued and be enforced by or against the Transferee
Company as effectively as if the same had been pending and/or arisen by or against the
Transferee Company. '

Upon the Scheme coming into effect the authorized share capital of the Transferee
Company of INR 5,00,000 (Rupees Five Lakh Only) comprising of 50,000 equity shares
of INR 10 each shall automatically stand aggregated and enhanced by the authorized
share capital of the Transferor Company of INR 15,00,00,000 such that aggregated
authorized share capital of the Transferee Company shall be INR 15,05,00,000
comprising of 1,50,50,000 equity shares of INR 10 each, without any further act,
instrument or deed on the part of the Transferee: Company and the Memorandum of
Association and Articles of Association of the Transferee Company shall without any
further act or instrument stand altered, modi amended and the consent of
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37.

38.

39.
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shareholders to the Scheme shall be deemed to be sufficient for the purpose of affectlng
this amendment.

Upon coming into effect of the Scheme and in consideration of merger of the Transferor
Company with the Transferee Company under the Scheme, the Transferee Company
shall without any further application act, instrument or deed and without any further
payment, issue and allot equity shares as fully paid-up as indicated below to the
shareholders of the Transferor Company (other than the Transferee Company itself)
holding equity shares in the Transferor Company and whose names appear in the register
of the members of the Transferor Company as 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 title as may be recognized by the Board of the
Transferee Company.

Share Swap Ratio is determined as 3.95 New Equlty Shares credited as fully paid-up of
the Transferee Company for every 1,000 equity shares of the face value of INR 10 each
fully paid-up held by the shareholders (other than the Transferee Company itself) in the
Transferor Company.

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.

Upon the Scheme becoming effective, the options granted by the Transferor Company
to the Eligible Employees under the Transferor Company Option Scheme shall
automatically stand cancelled, and fresh options shall be granted by the Transferee
Company to the Eligible Employees in compliance with applicable law, 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 to acquire 3.95 equity shares in the Transferee Company.
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Fractional entitlements arising pursuant to the applicability of the Share Swap Ratio as
above shall be rounded off to the nearest higher integer. The exercise price payable for
options granted by the Transferee Company to the Eligible Employees shall be based on
the exercise price payable by such Eligible Employees under the Transferor Company
Option Schemes.

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

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

(b) the sanction of the Scheme by the Tribunal under Sections 230 to 232 read with
other applicable provisions of the Act;

(c) such other approvals and consents of the statutory or regulatory authority which by
law may be necessary for the implementation of the Scheme; and

(d) the certified or authenticated copy of ‘thé 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.

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), the 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 the Scheme, unless otherwise mutually agreed.

With effect from the Appointed Date, and on the Scheme becoming effective, the
Transferor Company shall stand merger/dissolved with the Transferee Company
without being wound up.
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Accounting Treatment

43,

The accounting treatment as proposed in the Scheme is in conformity with the Accounting
Standard 14 (Accounting for Amalgamation) as issued by Institute of Chartered
Accountants of India and other applicable Accounting Standards, in terms of Section 133
of the Companies Act, 2013. The certificate issued by the Statutory Auditor of the
Transferee Company is open for inspection at the registered office of the Transferee
Company. :

Valuation Report

44.

45.

46.

The Valuation cum Share Swap Ratio Report dated 10 November 2021 issued by
KNAV & Co. LLP, Chartered Accountants, lays out the valuation and the share swap
ratio with respect to its equity shareholders and the options granted by the Transferor
Company to the eligible employees under Transferor Company Option Schemes.

The aforesaid Valuation cum Share Swap Ratio Report is in conformity with the fair
value valuation as defined under standard 101 of the Institute of Chartered Accountants
of India and is premised on the going concern value of the Transferor Company and the
Transferee Company.

Statement disclosing further details of the Amalgamation as per Section 230(3) of the
Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 is as under:

Sr. | Particulars Transferor Transferee
No Company Company
1. | Relationship subsisting between Companies:
Nature of Relationship Subsidiary company | Holding company of
of ~ Transferee | Transferor
Company. Company.

2. The date of board meeting at which the Scheme was approved by the
board of directors including the name of directors who voted in favor
of the resolution, who voted against the resolution and who did not vote
or participate on such resolution.

Voting Pattern & Related | Quorum - Entire | Quorum -~ Entire
information of the Board | board comprising | board comprising
Meetings of Transferor | the following 2 |the following 2
Company and Transferee | Directors and all | Directors and all
Company both held on 24 | directors voted in | directors voted in

November 2021: favor of the | favor of the
resolution approving | resolution approving
the Scheme. the Scheme.

1. Sourav 1. Sourav
Mukherjee (DIN Mukherjee (DIN

-00085678). - - -00085678).
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2. thraj Gharat

2. YuVraj Gharat

(DIN - (DIN -
07189616). 07189616).
Disclosure about effect of thé merger on:
Key Managerial Personnel | No effect | No effect

whatsoever other

‘whatsoever other

than the | than the
shareholding shareholding
interest. " .| interest.

Directors No effect | No effect
whatsoever  other { whatsoever  other
than the | than . the
shareholding shareholding
interest, interest.

Promoters
As equity | Due to the issuance

a. Sourav Mukherjee

shareholder, Sourav
Mukherjee will be
issued new equity

of new equity shares |,
of the Transferee |

Company in the ratio

shares of  the | as enumerated above

Transferee and in Clause 15.1 of |

Company in the ratio | the Scheme, the

as enumerated above | present shareholding

and in Clause 15.1 of | of Sourav |

the Scheme. Mukherjee in the
Transferee ‘
Company shall stand |
increased as is set
out in Annexure to
the Scheme.

b. Transferee Company Transferee -

Company will not be

issued any new

equity shares of the

Transferee

Company, and all

equity shares held be

the Transferee

Company in the

Transferor Company

shall be deemed to
have automatically |
cancelled.
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c. Yuvraj Gharat

As equity
shareholder, Yuvraj
Gharat will be issued
new equity shares of
the Transferee
Company in the ratio
as enumerated above

Due to the issuance |
of new equity shares
of the . Transferee
Company in the ratio
as enumerated above
and in Clause 15.1 of
the Scheme, Yuvraj

and in Clause 15.1 of | Gharat present
' the Scheme. shareholding in the
’ Transferee
Company shall stand
increased as is set
out in Annexure to
_ : ‘the Scheme.
Non-promoter members As equity | -

shareholder, new

equity shares of the

Transferee

| enumerated

Company shall be
issued in the ratio as.
~above
and in Clause 15.1 of

the Scheme.

Depositors

Not accepted any
deposits, hence no
effect whatsoever.

Not accepted any
deposits, hence no

Employee

effect whatsoever.

a. Terms of Employment

The employees shall
become ' employees
of the Transferee
Company and the
terms and conditions
of service will not be
less favorable than
those applicable to
them prior to the
Effective Date of the
Scheme.

No
whatsoever.

effect

b. Transferor = Company
Option Schemes

The options granted
to. the eligible
employee by the
Transferor Company
shall automatically
stand canceled and
fresh options shall
be grant
Trans
Co

No

effect
whatsoever. '
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Clause 16.2 of the
Scheme.

Creditors No effect | No effect
whatsoever., whatsoever. '
Deposit trustee and | There  is neither | There is no deposit

- debenture trustee

deposit trustee nor

trustee and no effect

debenture  trustee, | whatsoever on the
hence no effect | debenture trustee.
whatsoever.

Debenture holders There are no | No effect
debenture  holders, | whatsoever.
hence no effect .
whatsoever.

Amount due to unsecured creditors as on 27th February, 2022

INR 18,603,174 (81
unsecured creditors).

INR 5900 (1

unsecured creditors).

145 unlisted, unsecured,
convertible debentures of
face value of INR 10,00,000

None

INR 14,50,00,000

Amount due to secured credltors as on 27th February, 2022

1,900 listed, secured, senior,
rated, redeemable, non-
convertible debentures of
face value of INR 10,00,000

None.

INR 190,00,00,000

Disclosure about effect of merger on material interest of Directors, Key

Managerial Personnel and Debenture trustee

Nature of effect, if any

Directors No effect | No - effect
whatsoever  other | whatsoever  other
than the | than the
shareholding shareholding
interest. interest.

Key Managerial Personnel | No ~ effect | No effect

‘ whatsoever  other | whatsoever  other
than : the | than the
shareholding shareholding

‘ interest. interest.

Debenture trustee There is neither | No effect
debenture  holders | whatsoever.
nor debenture
trustee, hence no
effect whatsoever.

(B Y ¥

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors
of the Transferor Company and Transferee Company in their separate meetings, held on,
24 November 2021, respectively, have adopted a report, inter alia, explaining the effect

of the Scheme on each class of shareholders, erial personnel amongst others.



49

Copy of the reports adopted by the respective Board of Directors of the¢ Companies are
enclosed as Annexure 2 respectively. '

Other matters

48.  As on the date of this notice, no proceedings are pending under the Companies Act, 2013
or under the corresponding provisions of the Companies Act, 1956 against the
Companies. '

49. To the knowledge of the Companies, no winding up proceedings have been filed or are
pending against them under the Act or the corresponding provisions of the Act of 1956.

50. Notice under Section 230(5) of the Companies Act, 2013 is being given to (i) the Central
Government through the Regional Director, Western Region, Mumbai (ii) The Registrar
of Companies, (iii) Concerned Income Tax Authority, (iv) Concerned Goods and
Services Tax Authority, and (v) Concerned Official Liquidator.

51. The Supplementary Unaudited Accounting Statement of the Transferor Company and
the Transferee Company dated 31 October 2021 are enclosed as Annexure 4 and
Annexure S.

52.  The names and addresses of the promoters/ promoter group of the Transferor Company
including their shareholding in the Transferor Company as on the date of this notice are
as under: :

Sr. Eame and address of Promoters and [No. of Equity . |[Percentage

No. [Promoter Group Shares of INR 10 holding on fully
each _ diluted basis
(Vo)
1. NS Oxymoron Advisors Private 1,02,67,912 79.94%

I imited having its registered office
address at Flat No 2, A Wing, 2™
Floor, Llyods Garden, Appasaheb
Marathe Marg, Prabhadevi, Mumbai
400025, Maharashtra, India.

2. Sourav Mukherjee having place of 23,52,246 18.31%
residence at Flat No 2, A Wing, 2™ '
Floor, Llyods Garden, Appasaheb
Marathe Marg, Prabhadevi, Mumbai
400025, Maharashtra, India.
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The names and addresses of the promoters of the Transferee Company including their
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shareholding in the Transferee Company as on the date of this notice are as under:

Sr. Name of Promoter ‘ NS Oxymoron
No. No. of Equity (%
Shares of INR 10
each
1. |Sourav Mukherjee having place of 9,999 99.99%
residence at Flat No 2, A Wing, 2™ '
Floor, Llyods Garden, Appasaheb
Marathe Marg, Prabhadevi, Mumbai
400025, Maharashtra, India.
2. | Yuvraj Gharat having place of 01 0.01%
residence at B1/404, Prabha, Pawan
Vatika Chs, Adharwadi Jail Road,
Aadharwadi, Near Don Bosco School,
Kalyan- 421301, Thane.

The name and addresses of the directors of the Transferor Company as on the date of

this notice are, as under:

Sr.
No.

IName Designation [Address

PAN

DIN

1.

Sourav
Mukherjee

| Managing
Director

Flat No 2, A Wing,
2" Floor, Llyods
Garden, Appasaheb
Marathe Marg,
Prabhadevi,
Mumbai 400025,
Maharashtra, India

AAUPM 4047p

00085678

Yuvraj Gharat | Director

B1/404, Prabha,
Pawan Vatika Chs,
Adharwadi Jail
Road, Aadharwadi,
Near Don Bosco
School, Kalyan-
421301, Thane.

AOSPGO0566R

07189616

I
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55. The name and addresses of the directors of the Transferee Company as on the date of this
notice, are as under: \

Sr.| Name of IDesignation [Address PAN DIN

No.| Director - _ '

1. |Sourav _ Managing |Flat No 2, A Wing, | AAUPM 4047P | 00085678

Mukherjee Director  |2™ Floor, Llyods

Garden, Appasaheb
Marathe Marg,
Prabhadevi, -
Mumbai 400025,
Mabharashtra, India L

2. |Yuvraj Gharat |Director B1/404, Prabha, |AOSPG0566R | 07189616
Pawan Vatika Chs,
Adharwadi Jail
Road, Aadharwadi,
Near Don Bosco
School, Kalyan-
421301, Thane.

56. The details of the Directors, Key Managerial Personnel of the Transferor Company and
their respective shareholding in the Transferor Company and Transferece Company as on
the date of this notice are as follows:

Sr.Name of Position [NS Oxymoron [Netscribes INetscribes
No, Director Eo. of [% [No.of [% No.of [%
quity quity Options - ‘
Shares of hares of
INR 10 NR 10
each each
1. |Sourav Managing 9,999 99,99 |23,52,246 (18.31 - -
Mukherjee | Director
2. |Yuvraj Director {01 0.1 20,000 |0.16 |- -
Gharat
3. |Madhuri Company| - - - - 3,000 0.02
Jhurani Secretary : ‘
57.  The details of the Directors, Key Managerial Personnel of the Transferee Company and

their respective shareholding in the Transferor Company and the Transferee Compames
as on the date of this notice are as follows:

Sr, |Name of | Position INS Oxymoron Netscribes
No. | Director E’o. of Equity|% [No. of Equity|%
Shares  of| Shares of INR 10
NR 10 each each
1. |Sourav Managing {9,999 99.99 |23, 52 246 18.31
Mukherjee |Director RV




58.

59.

60.

61.

62.

1

2. |Yuvraj Director 01 A 20,000 0.16
Gharat ’

Upon the Scheme becoming effective, the Transferor Company shall be merged/
dissolved with the Transferee Company without winding up. Hence, there would be
change in the shareholding pattern of the Transferee Company. The pre-Scheme
shareholding pattern of the Transferor Company as on date and the shareholding pattern
of the TransfereeCompany as on the Effective Date (assuming there is no change in the
shareholders of the Transferor Company as on date and up to the date immediately
preceding the Effective Date) are attached as Annexure 6. -

Considering the rationale and benefits, the Board of Directors of the Transferor
Company recommends the Scheme as it is in the best interest of the Company and its
stakeholders

None of the Directors and Key Managerlal Personnel or their relatives are interested
except to the extent of their shareholdings in the Transferee Company and the Transferor
Company, if any.

A meeting of the unsecured creditors of the Transferor Company is being separately
convened. There are no secured creditors in the Transferor Company, hence there is no
requirement to convene the meeting of the secured creditors of the Transferor Company.

In addition to the documents annexed hereto, copies of the following documents shall
be open for inspection on the website as well as at the registered office of the Transferor
Company from 10.00 a.m. to 12.00 noon on all working days (except Saturdays

Sundays and public holldays) up to the date of the meeting:

(a) Copy of the order dated 25 February 2022 passed by the National Company Law
Tribunal, Mumbai Bench, in Joint Scheme Application No 10 of 2022;

(b) Copy of the Memorandum of Association and Articles of Association of the
Transferor Company and the Transferee Company;

(c) Copy of the Joint Scheme Application filed by the Transferor Company and the
Transferee Company, before the NCLT, Mumbai Bench bearmg No. C.A. (CAA)
10 of 2022;

(d) Certified true copy of the resolutions passed by the Board of Directors of the
‘Transferor Company and the Transferee Company approving the Scheme at their
respective meetings held on 24 November 2021;

(e) Copy of Audited Annual Accounts of the Transferor Company and the Transferee
Company for the year ended 31 March 2021;

(f) Copy of Supplementary Accounting Statement.of the Transferor Company and the
Transferee Company for the period ended on 31 0ctoBer 2021;
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NS OXYMORON ADVISORS PRIVATE LIMITED |

Form No.CAA.2

NOTICE OF THE NATIONAL COMPANY LAW TRIBUNAL APPROVED
MEETING OF THE EQUITY SHAREHOLDERS OF NS OXYMORON ADVISORS
PRIVATE LIMITED FOR APPROVAL OF SCHEME OF MERGER BY
ABSORPTION OF NETSCRIBES (INDIA) PRIVATE LIMITED AND NS
OXYMORON ADVISORS PRIVATE LIMITED

Day: Thursday.

Date: 31 March 2022,

Time: 12:00 Noon )

Venue/Mode: Office No. 504, 5* Floor, Lodha Supremus, Lower Parel, Mumba1 400013,
: Maharashtra and voting through physical mode.

Sr. Contents Page
No. Nos.

1. | Notice convening the meeting of the equity shareholders of NS | 4
Oxymoron Advisors Private Limited pursuant to the order dated 25
February 2022 passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench under the provisions of Sections 230-232 and other
relevant provisions of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and any amendments thereto or re-enactments thereof.

2. | Explanatory Statement under Sections 230, 232 and 102 of the | g.og
Companies Act, 2013 read with Rule 6 (3) of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

3. | Annexure 1: Scheme of Merger by Absorption of Netscribes (India) | 27-50
Private Limited with NS Oxymoron Advisors Private Limited under
Sections 230 — 232 of the Companies Act, 2013 (“Scheme”).

4. | Annexure 2: Certificate issued by Statutory Auditor NS Oxymoro

Advisors Private Limited to the effect that the accounting treatmg /
proposed in the Scheme is in conformity with the Accounting Stand 84
prescribed under Section 133 of the Companies Act, 2013.

5. | Annexure 3: The Reports adopted by the Board of Director§
Netscribes (India) Private Limited and NS Oxymoron Advisors Privi
Limited pursuant to the provisions of Sections 232(2)(c) of th¥
Companies Act, 2013.
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(India) Private Limited for the period ended 31 October 2021.

8. | Annexure 6: Supplementary Accounting Statements of NS Oxymoron | 426.136
Advisors Private Limited for the period ended 31 October 2021.

9. | Annexure 7: Post Scheme shareholding of NS Oxymoron Advisors | 437
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10. | Form of Proxy.

138-139
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140
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NS OXYMORON ADVISORS PRIVATE LIMITED

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF NS
OXYMORON ADVISORS PRIVATE LIMITED, PURSUANT TO THE ORDER
DATED 25 FEBRUARY 2022 PASSED BY THE HON'BLE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH

To,
The Equity Shareholders of NS Oxymoron Advisors Private Limited (“NS Oxymoron” or
“Transferee Company” or “Company”) .

Notice is hereby given that by an order dated 25 February 2022 (“Order”), the Mumbai Bench
of the Hon’ble National Company Law Tribunal (“NCLT”) has directed a meeting to be held
of the equity shareholders of the Transferee Company for the purpose of considering, and if
thought fit, approving with or without modification(s), the Scheme of Merger by Absorption
of Netscribes (India) Private Limited (“Netscribes” or “Transferor Company”) with
Transferee Company under Sections 230232 of the Companies Act 2013 and other appllcable
provisions of the Companies Act, 2013 ( “Scheme”).

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting
of the equity shareholders of the Transferee Company will be held at Office No. 504, 5% Floor,
Lodha Supremus, Lower Parel, Mumbai 400 013 on Thursday, 31 March 2022 at 12 a.m.
(afternoon) and the equity shareholders are requeésted to attend the same.

TAKE FURTHER NOTICE that copies of the Scheme, and notice including explanatory
statement under sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 can
be obtained free of charge at the registered office of the Company between 10.00 a.m. and
12.00 noon (except Saturdays, Sundays and public holidays).

TAKE FURTHER NOTICE that the equity shareholders may attend and vote at the said
meeting in person or by proxy (need not be a member) provided that a proxy in the prescribed
form, duly signed by you or your authorized representative, is deposited at the registered office
of the Company at Flat No 2, A Wing, 2™ Floor, Llyods Garden, Appasaheb Marathe Marg,
Prabhadevi Mumbai 400025, Maharashtra, India, not later than 48 (forty eight) hours before
the time fixed for the aforesaid meeting. Form of proxy is attached with this notice.

TAKE FURTHER NOTICE that the NCLT has appointed Mr. M.A. Kuvadia, former Regibnal
Director of Ministry of Corporate Affairs, as Chairperson of the said meeting (or several

meetings). The Scheme, if approved by the meeting, will be subject to the subsequent approval
of the NCLT.

The Board of Directors of the Company, at its meeting held on 24 November 2021 has
approved the Scheme subj ect to approval of the shareholders and creditors of the Company, as

be necessary.

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB kMARA 3
PRABHADEVI MUMBAI
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‘NS "()XYMORON ADVISORS PRIVATE LIMITED

Take notice that at the meeting, following resolutions will be considered and if thought ﬁt ‘be

. passed, with or without modification(s) with the requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013, read with related rules,
circulars and notifications thereto as applicable under the Companies Act, 2013 as amended
(including any statutory modification or re-enactment or amendment thereof) and subject to
the relevant provisions of any other applicable laws, the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and other
applicable provisions of the regulations and guidelines issued by the Securities and
Exchange Board of India, as appllcable and Reserve Bank of India, as applicable from time
to time, and enabling provisions of the Memorandum of Association and Articles of
Association of the Company and subject to the approval of National Company Law
Tribunal, Mumbai Bench (hereinafter referred to as “NCLT”) and subject to such other
approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed
by NCLT or by any regulatory or other authorities, while granting such consents, approvals
and permissions, which may be agreed to by the Board of Directors of the: Company
(hereinafter referred to as “Board”, which term shall be deemed to mean and include one
or more Committee(s) constituted/to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this
resolution), the Scheme of Merger by Absorption of Netscribes (India) Private Limited with
NS Oxymoron Advisors Private Limited on a going concern basis, placed before this meeting
and initialled by the Chairperson of the meetmg for the purpose of identification, be and is
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to this resolution and effectively implement the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if
any, which may be required and/or imposed by the NCLT while sanctioning 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, as the Board may deem fit and proper without being required
to seek any further approval”.

The voting rights of the equity shareholders shall be in proportion to their equity shareholding
in the Company as on closure of business hours on 27" February, 2022 (“Cut-off Date”).

This notice is given for transacting the special business to be passed through votjng
NCLT convened meeting by voting in person or by proxy. The explanatory stafripe
Sections 230, 232 and 102 of the Companies Act, 2013 read with Rule 6 of the
(Compromlses Arrangements and Amalgamations) Rules, 2016 and other appzilcalz(le

‘Scheme and the other enclosures as indicated in the index are enclosed.

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

CIN: U74110MH2008PTC182827

Email: finance@netscribes.com; Website: https:www.oxymoronadvisors\.com
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NS OXYMORON ADVISORS PRIVATE LIMITED

Notes:

1. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 along with
applicable rules thereunder and provisions of Sections 230, 232 read with Section 234 of
the Companies Act, 2013 setting out material facts forms part of this notice.

2. Therelevant documents referred in the notice and the explanatory statement are open for-
inspection by the equity shareholders electronically up to the conclusion of the meeting
and physically at the registered office of the Company on all working days, except |
Saturdays and Sundays and public holidays, between 10.00 a.m. and 12.00 noon up to
the date of the meeting. Those equity shareholders who wish to inspect such documents
electronically may write an e-mail to souravns@yahoo.com mentioning their name,
mobile number, and PAN. ‘

3. Only members whose names appear on the Register of Members/List of Beneficial
Owners as on the date of this notice will be considered for the purpose of voting.

4.  The resolution shall be deemed to be passed on the date of the meeting i.e., 31 March
2022, subject to the receipt of the requisite number of votes cast in favour of the
resolution in terms of Companies Act, 2013.

5. Member or his/her proxy is requested to bring the copy of the Notice to the meeting and
produce the Attendance Slip, duly completed and signed at the entrance of the Meeting
venue.

6. It is further clarified that the proxies can vote only at the meeting.

7. A shareholder (in case such shareholder is an individual) or the authorized representative
of the shareholder (in case such shareholder is a body corporate) or the proxy should
carry their valid and legible identity proof (i.e. a PAN Card/Aadhaar
Card/Passport/Driving License/Voter ID Card) to the meeting_gpd-a-body_corporate
shareholder intending to send its authorised representative to a;t/ q\ﬂt 3 Rig tei
of Section 113 of the Companies Act, 2013 is requested.t/(') d to "‘s
certified copy of the board resolution authorizing such représen ativggg?tgnd dn
on its behalf at the meeting. (i e e

o
e

;‘1 I ¥ P 0

: Lok O F e S A

8.  All the documents referred to in the explanatory statement vbﬂ%&&yﬁff@léﬁr 198§
at the registered office of the Company at Flat No 2, A Wing)2% Floor, Llygds'G
Appasaheb Marathe Marg, Prabhadevi Mumbai 400025, W\J ndi on all
working days (except Saturdays, Sundays and public holidays) betw '
12.00 noon up to the date of the meeting.

9.  Pursuant to Rule 7 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the advertisement of the notice convening the aforesaid meeting will be
published once each in ‘Free Press Journal’ in English language and ‘Navshakti’ in
Marathi language, both circulated in Mumbai. :

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

2



harcholders th wm:ld hkc to exprcss mmr views at the mwtmg may mg:st
_ themselves as a speaker by sending theif request, mentioning their name, demat acco
~number/folio number, email id, mobile number. at 9820725832 between 10.00 AM fo
06,00 PM. "The shareholders wh(x do not wish 1o speak during the meeting but have
~ queries may send their querics, mcnucmmg their name. demat account number/fol
©  number, email id, mobile numbcr to 9820’72583 I”hesea queme@ wdl be mpb«.d o
f’i’thé (ampany sultab!y by email. ol -

"""" e "l hose s!mmho!dcrs whu have regsstemd themselves as sspeakcrs wﬂ! only be alluwed Io
. express their views/ask quesuons during the meeting for a maximum time of 3 (three)
- minutes each, once the floor is open for sharcholder querics. The Company reserves the
= right to restrict the number of speakers and numh&f of‘ qucﬁtmns dependmg on th&““
i avanlab;hty ofnmc for the meelmg‘ o . . , .

- _‘I-:.?».j;."”lha Hon'ble Nattcmal (‘ompam; Law lrubnmaLE Mnmbat Bench has appmme»d Mr.
" Yuvraj Gharat, Director of Qmpany, as the Sﬁtrutmwar to sumlmlm the voling" '
‘processina fair and transp anner. : : : . ¥

13, The Scrutinizer will submit his p()rl to the Chmrpcrson 0f the mmtmg aﬁcr ﬂw
~~ completion of scrutiny, and the result ‘of the voting will be announced by the
Chairperson, within 7 days aﬁ&r 1h ' 'mdumon ot‘ me mectmg at the regnswmd omce nf i
: tthompany G e o :

- lot and on bchalf di‘ (h(}l)iiec/térs ui‘ NS Oxymomn Adwsms Priyét“cwl%;imited :

| }3\( ve, ,,m P o
.~ Mr.MA.Kuvadjg, - . = e
~ Former Regional Dlrc(.t(jt of Mmlslry af (‘orpgraw Affwm

Ch rpérson appomu.d lorthe meetmg &

’f.f‘:Placm‘ Mumbal - :
Date: Ol"‘ March, 2022

FLAT NO l A Wlh(}, 2Nl) ?L()OR, LL\ ()i}‘s &ARI)!LN, A[’PA%AHF B MARATRE MARG, o

, - ' PRABHA!}I;V! MUMBAIL MH 400025,
S CINY {;"Iéﬂ{)‘dlﬂlﬁiﬂl"f‘Cw}Qﬂg .

"hm m 3 Wehmte. htfpsmww x} momumh isors. n

: [umatl' ﬁmﬂw ) L




24

NS OXYMORON ADVISORS PRIVATE LIMITED

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2 AND 102
OF THE COMPANIES ACT, 2013 READ WITHRULE 6 OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the order dated 25 February 2022 passed by the Hon’ble National Company
'Law Tribunal, Bench at Mumbai (“NCLT”), in Company Scheme Application (CAA)
No. 10 of 2022 (“Order”), a meeting of the equity shareholders of NS Oxymoron
Advisors Private Limited (“Transferee Company” or “NS Oxymeron” or “Company”’)
is being convened at Office No. 504, 5* Floor, Lodha Supremus, Lower Parel, Mumbai
400013, Maharashtra on Thursday, 31 March 2022 from 12:00 a.m. (afternoon) to 12:59
p.m. (afternoon) (“Meeting”) for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Scheme of Merger by Absorption of
Netscribes (India) Private Limited (“Transferor Company” or “Netscribes” or
“NIPL”) with Transferee Company which is the holding company of the Transferor
Company, and their respective shareholders and creditors under Sections 230 — 232 of
the Companies Act, 2013 (“Act”) and other applicableprovisions of the Act (“Scheme”).
NIPL and NS Oxymoron are together referred to as the “Companies”.

2. A copy of the Scheme, which has been, inter alios, approved by the Board of Directors
of the Companies at their respective meetings held on 24 November 2021, is enclosed
as Annexure 1. Capitalised terms used herein but not defined shall have the meaning
assigned to them in the Scheme unless otherwise stated.

3.  In terms of the Order, the quorum for the said meeting shall be as prescribed under
Section 103 of the Act. Further, in terms of the Order, the NCLT, has appointed Mr.
M.A. Kuvadia, former Regional Director of Ministry of Corporate Affairs, as the
Chairperson of the meeting of the equity shareholders of the Company including for
any adjournment or adjournments thereof.

4.  This statement is being fumished'as required under Sections 230(3), 232(1) and (2) and
102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (the “Rules”).

5. Asstated earlier, the NCLT by its Order has, inter alia, directed that a meeting of the equity
shareholders of the Company shall be convened and held at Office No. 504, 5™ Floor,
Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra on Thursday, 31 March
2022 at 12:00 a.m. (afternoon) to 12:59 p.m. (afternoon) for the purpose of considering,
and if thought fit, approving, with or. without modification(s), the arrangement

acted upon only if a majority in number representmg three fourths i 1n value o
shareholders of the Company, voting in person or by proxy, agree to the Sch:

FLATNO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.
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NS OXYMORON ADVISORS PRIVATE LIMITED

7. " The Scheme provides for merger by absorption of the Transferor Company with the
Transferee Company in accordance with Section 2(1B) of the Income Tax Act, 1961
with effect from the Appointed Date i.e., 06 September 2021.

Particulars of Transferor Company

8. The Transferor Company was incorporated on 19 May 2000 as Netscribes (India)
Private Limited, a private limited company with the Registrar of Companies,
Maharashtra under the provisions of the Companies Act, 1956. The Corporate
Identification Number of the Transferor Company is U72900MH 2000PTC126630. The
Permanent Account Number of the Transferor Company is AABCN1298F. The equity
shares of the Transferor Company are not listed on any stock exchange. The Transferor
Company is a subsidiary of the Transferee Company as the Transferee Company holds
79.94% on fully diluted basis of the equity paid up share capital of the Transferor
Company.

9.  The registered office of the Transferor Company is situated at Office No. 504, 5% Floor,
Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra, India. The email address
of the Transferor Company is souravns@yahoo.com.

10.  The objects for which the Transferor Company has been established are set out in'its
Memorandum of Association. The Transferor Company is engaged in the business of
providing investment and business research, market, competitive, and social media
intelligence and communication services to meet the tactical business objectives of its
clients. There has been no change in the main object clause of the Transferor Company
in the last 5 years. The main objects of the Transferor Company as set out in the -
Memorandum of Association are as follows:

(a) “To carry on business of providing 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 to provide services, information, data and original
material.

11.  The authorised, issued, subscribed and paid up share capital of the Transferor Company
as on 31 March 2021 was as follows:

SHARE CAPITAL : AMOUNT (IN INR)
Authorised share capital '
1,50,00,000 equity shares of INR 10 each 15,00,00,000

- | Total _ 15,00,00,000

Issued, subscribed and paid-up capital*

1,27,88,702 equity shares of INR 10 each fully paid- [12,78,87,020
up
Total ‘ _ 12,78,87,020

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.
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NS OXYMORON ADVISORS PRIVATE LIMITED

* Excludes the employee stock options granted to 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 before
the Effective Date.

After 31 March 2021 the share capital of the Transferor Company has undergone a
change due to exercise by some of the Eligible Employees of the Transferor Company
of their vested employee stock options under the Transferor Company Option Schemes
and therefore, as on the date of this notice, the share capital of the Transferor Company .

is, as under:

SHARE CAPITAL . MOUNT (IN INR)
Authorised share capital

1,50,00,000 equity shares of INR10 each 15,00,00,000

Total 15,00,00,000

Issued, subscribed and paid-up capital**
1,28,24,401 equity shares of INR10 each fully paid-up |12,82,44,010
Total . : , 12,82,44,010

** Excludes the employee stock options granted to 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 before the
Effective Date.

There are no warrants or any other instruments convertible to shares issued by the
Transferor Company.

Under the employee stock options granted to the Eligible Employees of the Transferor
Company under the Transferor Company Option Schemes, there are no vested options
as on the date of this notice. The details of the employee stock options of the Eligible
Employees of the Transferor Company as on the date of this notice are set out below:

Employee Stock Options Number of Options A Y *

>3
Options*** granted but not vested 20,500 V4 '
Options vested NIL

*** Each stock option entitles an Eligible Employee for one equity shares
each.

There are no secured creditors in the Transferor Company. There are 81 unsec
creditors as on 27% February, 2022 having in the aggregate outstanding amount of INR
18,603,174.
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Particulars of the Transferee Company

12.  The Transferee Company was 1ncorporated as NS Oxymoron Advisors Private Limited
on 29 May 2008 under the provisions of the Companies Act, 1956. The Corporate
Identification Number of the Transferee Company is U74110MH2008PTC182827. The
Permanent Account Number of the Transferee Company is AACCN7742F. The equity
shares of the Transferee Company are not listed on any stock exchange. The 1,900
listed, secured, senior, rated, redeemable, non-convertible debentures issued by the
Transferee Company are listed on BSE Limited. The Transferee Company has issued
145 unlisted, unsecured, convertible debentures of face value of INR 10,00,000 at par
aggregating up to INR 14,50,00,000.The Transferee Company is the holding company
of the Transferor Company as it holds 74.83% on fully diluted basis of the equlty paid
up share capital of the Transferor Company.

13.  The registered office of the Transferee Company is situated at Flat No 2, A Wing, 2™
Floor, Llyods Garden, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400025,
Maharashtra, India. The email  address of the Transferee Company is
souravns@yahoo.com.

14.  The objects for which the Transferee Company has been established are set out in its
Memorandum of Association. The Transferee Company is planning to engage in the
business of investment advisory services, 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 leammg driven business. The object clause was amended
on 09 September 2021 and since then there has been no change in the object clause of
the Transferee Company. The main object of the Transferee Company as set out in
Memorandum of Association are as follows:

(a) 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
entzttes/f irms across the globe.

(b) To engage and/or invest in all types of business process outsourcing, knowledge
process outsourcing, information technology, information technology enabled
services, jn the areas of data, information, research, insights, analytics, content,
technology services and solutions, app-based businesses, SAS-based businesse,
artificial intelligence and/or machine learning driven business and all/;q\ea.{?‘“ ‘
businesses across all zndustrtes that are tech-enabled and data drwenaﬁ,it( «'

services business, knowledge legal, recruitment, publishing, e- learn
advisory and related processes and services.

PRABHADEVI MUMBAI MH 400025
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Description and Rationale for the Scheme

16.

368

NS OXYMORON ADVISORS PRIVATE LIMITED

(c) To partzczpate/ invest in equity, debt, hybrzd fundmg 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, other legal securities,

ete.

The authorised, issued, subscribed and paid up share capital of the Transferee Company '
as on 31 March 2021 was as follows: .

Share Capital : o Amount in Rupees
Authorlsed Share Capital | _ | |
50, OOO equity shares of INR 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-Up Share Capital

10,000 equity shares of INR 10 each 1,00,000

Tofal . 1,00,000

There has. been no change in the share capital of the Transferee Company after last
audited accounting statements dated 31 March 2021. There are no warrants or any other
instruments convertible to shares issued by the Transferee Company.

The Transferee Company has issued 1,900 listed, secured, senior, rated, redeemable,
non-convertible debentures of face value of INR 10,00,000 at par aggregating up to INR
190,00,00,000. Other than the non-convertible debentures, there are no secured creditors
in the Transferor Company. The Transferee Company has issued 145 unlisted,
unsecured, convertible debentures of face value of INR 10,00,000 at par aggregating

to INR 14,50,00,000.

outstaxiding amount of INR 5900.

The Scheme provides for merger by absorption of the Transferor CoN
vested in the Transferee Company, on a going concern basis. The Transf
with the objective to expanding its business operations and acquiring the bustacgs:e
Transferor Company on 06 September 2021 has acquired 79.94% equity shares on fully
diluted basis of the Transferor Company vide Share Purchase Agreement dated 26
August 2021 and intends to consolidate the operations of the Transferor Company with
itself by way of merger of the Transferor Company into the Transferee Company with
effect from the date of the said share acquisition. This is in line with the Transferee
Company’s strategy of business expansion and inorganic growth.

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
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17. The Boards of the Transferee Company and the Transferor Company considered that it
is advantageous to merge the Transferor Company with the Transferee Company for
the following reasons:

(é) acquisition and the consolidation of the business of the Transferor Company with
the Transferee Company; '

(b) consolidation of business activities into a single entity will lead to elimination of
“duplication in administrative cost and multiple record keeping and increase
operational and managerial efficiency and synergy resulting in cost saving and
enable the Transferee Company to participate more profitably in an increasingly
competitive market;

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

(d) the merger will provide an opportunity to leverage combined assets, capabilities,
experience and ‘infrastructure of both entities and build a stronger sustainable
business and enable optimal utilization of existing resources;

(e) integration of business functions and to 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 diversification in the business;

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

(g) tocreate enhanced value for all stakeholders of the respective companies; and

(h) in summary, consolidation of business will result in expansion of operations,
business synergies and cost reduction and would enable the Transferee Company
to self-finance for the above-referred benefits it is likely to receive as part.ofthe

s

merger of the Transferor Company with the Transferee Company.

Corporate Approvals

18.  The Board of Directors of the Transferor Company and the Transferee

19.  The meeting of the Board of Directors of the Transferor Company held on 24 November
2021, was attended by 2 directors in person (namely, Mr. Sourav Mukherjee and Mr.
Yuvraj Gharat). None of the directors of the Transferor Company who attended the
meeting, voted against the Scheme. Thus, the Scheme was approved unanimously by the

- directors, who attended and voted at the meeting.

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

_ CIN: U74110MH2008PTC182827

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

7



NS OXYMORON ADVISORS PRIVATE LIMITED

20. The meeting of the Board of Directors of the Transferee Company held on 24 November
2021, was attended by 2 directors in person (namely, Mr. Sourav Mukherjee and Mr.
Yuvraj Gharat). None of the directors of the Transferee Company who attended the
meeting voted against the Scheme, Thus, the Scheme was approved unanimously by the
directors who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

21. The Companies will obtain such necessary approvals/sanctions/no objection(s) from
regulatory or other governmental authorities in respect of the Scheme as may be required
in accordance with law, ‘

22. The Companies filed the First Motion Application No. 10 of 2022 along with the
annexures thereto (which includes the Scheme) with the NCLT on 29 November 2021.

Salient features of the Scheme

Note: The following are only the salient features of the Scheme. The members are requested
to read the entire text of the Scheme annexed hereto and get fully acquainted with the
provisions thereof.

23.  “Act” means the Companies Act, 2013.
24. “Appointed Date” means 06 September 2021.

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

26. Upon the Effective Date and with effect from the Appointed Date and subject to the
provisions of the Scheme pursuant to Sections 230 to 232 of the Act read with the 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 deal, subject to all charges, lien, mortgages, if any, then aﬁee{xng&he\
Assets and Liabilities of the Transferor Company.

27. On and from the Effective Date, the name of the Transferee Confp? _ o
changed to “Netscribes Data & Insights Private Limited” and the 1) namé of)the ‘o Vo
Transferee Company shall be substituted for the existing name whef, T

it-appears ins ||
the Memorandum of Assoc1atlon and Articles of Association of the Transfeme /44
Company. " P /
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30.

31.

32.
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All Assets shall without any further act, instrument or deed and pursuant to 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 Transferee Company but subject to all charges, hypothecation,
liens, mortgages, if any, then affecting the same or part thereof, as may be subsisting
and agreed to be created over or in respect of the Assets or any part thereof on the
Appointed Date. All such charges, hypothecation, liens, mortgages, if any, shall
continue and be deemed to be charges, hypothecation, liens, mortgages over the assets

- of the Transferee Company on the Appointed Date.

All L1ab111t1es shall stand vested in or be deemed to have been transferred to and vested
in the Transferee Company on a going concern basis, without any further act or deed so
as to become the Liabilities, of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company, Provided always that the
Scheme shall not operate to enlarge the security for any loan, deposit or facility created
by or available to the Transferor Company which shall vest in the Transferee Company,
by virtue of the Scheme and the Transferee Company shall not be obliged to create any
further or additional security therefore after the Scheme has become effective or
otherwise. It shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
loans, liabilities duties and obligations have arisen in order to give the effect to the
provisions of the Scheme. 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, inter company, intra company,
other settlements, availing and utilizing any limits, issuing and receiving any guarantee
of the Transferor Company and carry out any other transactions as it deems fit,

The Transferor Company is a going concern. The Scheme shall not in any manner affect
the rights and interests of the employees and creditors of the Transferor Company or
the Transferee Company or be deemed to be prejudicial to their interests and in.
particular the secured creditors of the Transferee Company shall upon the Scheme -
becoming effective, continue to enjoy and hold charge upon their respective securities
and properties.

All the employees of the Transferor Company shall become the 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 favourable than those
applicable to them respectively prior to the Effectlve Date.

purposes or other wise and for all purposes will be reckoned from
respective appointment with the Transferor Company.
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33.  Upon coming into effect of the Scheme, all suits, appeals, writ petitions, revision claims,
arbitrations, disputes, conciliation, negotiations, complaints, investigations and other
legal proceedings then pending by or against the Transferor Company prior to the
Effective Date shall thereafter be continued and be enforced by or against the Transferee
Company as effectively as if the same had been pendlng and/or arisen by or against the
Transferee Company.

34, Upon the Scheme coming into effect the authorized share capital of the Transferee
Company of INR 5,00,000 (Rupees Five Lakh Only) comprising of 50,000 equity shares
of INR 10 each shall automatically stand aggregated and enhanced by the authorized
share capital of the Transferor Company of INR 15,00,00,000 such that aggregated
authorized share capital of the Transferee Company shall be INR 15,05,00,000
comprising of 1,50,50,000 equity shares of INR 10 each, without any further act,
instrument or deed on the part of the Transferee Company and the Memorandum of
Association and Articles of Association of the Transferee Company shall without any
further act or instrument stand altered, modified and amended and the consent of
shareholders to the Scheme shall be deemed to be sufficient for the purpose of affecting

~ this amendment.

35.  Upon coming into effect of the Scheme and in consideration of merger of the Transferor
Company with the Transferee Company under the Scheme, the Transferee Company
shall without any further application act, instrument or deed and without any further
payment, issue and allot equity shares as fully paid-up as indicated below to the
shareholders of the Transferor Company (other than the Transferee Company itself)
holding equity shares in the Transferor Company and whose names appear in the register
of the members of the Transferor Company as 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 title as may be récognized by the Board of the
Transferee Company.

36. Share-Swap Ratio is determined as 3.95 New Equity Shares credited as fully paid-up of
the Transferee Company for every 1,000 equity shares of the face value of INR 10 each
fully paid-up held by the shareholders (other than the Transferee Company itself) in the
Transferor Company.

37.  With respect to the employee stock options granted by the Transferor Cempany under

the two employees stock options schemes of the Transferor Company titled ‘Netscribes
ESOP Scheme’ and titled ‘Employees Stock Option Scheme 2010’ (collectlvely,
“Transferor Company Optlon Schemes’ ) upon commg 1nto effect of th1s AR, he

L]
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38. Upon the Scheme becoming effective, the options granted by the Transferor Company
to the Eligible Employees under the Transferor Company Option Scheme shall
automatically stand cancelled, and fresh options shall be granted by the Transferee
Company to the Eligible Employees in compliance with applicable law, 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 to 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 to the nearest higher integer. The exercise price payable for
options granted by the Transferee Company to the Eligible Employees shall be based on
the exercise price payable by such Eligible Employees under the Transferor Company
Option Schemes.

39. The Scheme is conditional upon the following approvals/events and theg Scheme shall
be deemed to be effective on obtaining the last of the approvals and the occurrence of
the last of the following events:

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

(b) the sanction of the Scheme by the Tribunal under Sections 230 to 232 read with
- other applicable provisions of the Act;

(c) such other approvals and consents of the statutory or regulatory authority which by
law may be necessary for the implementation of the Scheme; and

(d) the certified or authenticated copy of the order of the Tribunal sanctioping the

40. In the event of any of the sald sanctions or approvals not being é h
Scheme not being sanctioned by the Tribunal within such period as '._‘

and which shall be governed and be preserved or worked out as is spec1ﬁcally prov1ded
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 the Scheme, unless otherwise mutually agreed.
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With effect from the Appointed Date, and on the Scheme becomihg effective, the
Transferor Company shall stand merger/dlssolved with the Transferee Company
without being wound up. :

Accounting Treatment

42,

The accounting treatment as proposed in the Scheme is in conformity with the Accounting
Standard 14 (Accounting for Amalgamation) as issued by Institute of Chartered
Accountants of India and other applicable Accounting Standards, in terms of Section 133
of the Companies Act, 2013. The certificate issued by the Statutory Auditor of the
Transferee Company is open for 1nspect10n at the registered office of the Transferee
Company. :

Valuation Report

43.

45.

The Valuation cum Share Swap Ratio Report dated 10 November 2021 issued by
KNAV & Co. LLP, Chartered Accountants, lays out the valuation and the share swap
ratio with respect to its equity shareholders and the options granted by the Transferor
Company to the eligible employees under Transferor Company Option Schemes.

The aforesaid Valuation cum Share Swap Ratio Report is in conformity with the fair
value valuation as defined under standard 101 of the Institute of Chartered Accountants
of India and is premised on the going concern value of the Transferor Company and the
Transferee Company.

Statement disclosing further details of the Amalgamation as per Section 230(3) of the
Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 is as under:

Sr. | Particulars Transferor Transferee
No Company Company
1. Relationship subsisting between Companies:
Nature of Relationship Subsidiary company | Holding company of
of Transferee Transferor Corapagy:
Company. :

2, The date of board meeting at which the Scheme was app
board of directors including the name of directors who vo
the resolution, who voted against the resolution and who
participate on such resolution.

Entire

Voting Pattern & Related
information of the Board
Meetings of  Transferor
Company and Transferee
Company both held on 24
November 2021:

Quorum -
board comprising the
following 2 Directors
and all directors
voted in favor of the
resolution approving
the Scheme.

Quoru
board co

and all directors |
voted in favor of the
resolution approving
the Scheme.

priding the'L
followmglg\ﬂjl@j@)\é j =
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1. Sourav
Mukherjee (DIN
-00085678).

2. Yuvraj Gharat
(DIN -
07189616).

1. Sourav _,
Mukherjee (DIN
-00085678).

2. Yuvraj Gharat
(DIN -
07189616).

3. | Disclosure about effect of the

merger on:

Key Managerial Personnel

No effect
whatsoever, other
than the shareholding
interest.

No effect
whatsoever other
than the shareholding
interest.

Directors

No effect whatsoever
other  than the
shareholding
interest.

No effect whatsoever
other than  the
shareholding
interest.

Promoters

a. Sourav Mukherjee

As equity
shareholder, Sourav
Mukherjee will be
issued new equity
shares of the
Transferee Company
in the ratio as
enumerated above
and in Clause 15.1 of
the Scheme.

Due to the issuance

of new equity shares

of the Transferee

Company in the ratio

as enumerated above

and in Clause 15.1 of
the Scheme, the

present shareholding |
of Sourav Mukherjee

in the Transferee

Company shall stand

increased as is set out

in Annexure to the

Scheme.

b. Transferee Company

Transferee Company
will not be issued any
new equity shares of
the Transferee
Company,
equity shares held be
the Transferee
Company in the

and all

Transferor Company -
| shall be deemed to
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have automatically
cancelled.

c. Yuvraj Gharat

As equity
shareholder, Yuvraj
Gharat will be issued
new equity shares of
the Transferee
Company in the ratio
as enumerated above
and in Clause 15.1 of

Due to the issuance
of new equity shares
of the Transferee
Company in the ratio
as enumerated above
and in Clause 15.1 of
the Scheme, Yuvraj
Gharat present

the Scheme. shareholding in the
Transferee Company
shall stand increased
as is set out in
Annexure to the

, - _ | Scheme.
Non-promoter members As equity | -
shareholder, new

equity shares of the
Transferee Company
shall be issued in the
ratio as enumerated
above and in Clause
15.1 of the Scheme.

{ Depositors Not accepted any [ Not accepted any |
deposits, hence no | deposits, hence no
effect whatsoever. effect whatsoever.

Employee
a. Terms of Employment The employees shall | No , effect |
| become employees | whatsoever.

of the Transferee |

Company and the
terms and conditions
of service will not be
less favorable than
those applicable to

them prior to the

Effective Date of the
Scheme.

b.  Transferor -~ Company
Option Schemes

The options granted
to the eligible
employee by the
Transferor Company
shall automatically
stand canceled and
fresh options shall be

whatsoever.
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granted by the
Transferee Company
as per Clause 16.2 of

the Scheme.

Creditors No effect | No effect
whatsoever. whatsoever.

Deposit trustee and debenture | There is  neither | There is no deposit

trustee

deposit trustee nor

trustee and no effect

debenture  trustee, | whatsoever on the
hence mno  effect | debenture trustee.
whatsoever,

Debenture holders There are no | No effect
debenture  holders, | whatsoever.
hence no effect
whatsoever.

Amount due to unsecured cre

ditors as on 27" February, 2022

INR 18,603,174 (81
unsecured creditors).

INR 5900 (1
unsecured creditors).

145 unlisted, unsecured,
convertible debentures of face
value of INR 10,00,000

None

INR 14,50,00,000

Amount due to secured creditors as on 27" February, 2022

1,900 listed, secured, senior,
rated, redeemable, non-
convertible debentures of face

None.

value of INR 10,00,000

INR 190,00,00,000.

Disclosure about effect of merger on material interest of Dlrectors, Key
Managerial Personnel and Debenture trustee

Nature of effect, if any

Directors

No effect whatsoever
other  than the
shareholding
interest.

No effect whatsoever
other than  the
shareholding
interest.

Key Managerial Personnel

No effect whatsoever
other - than the
shareholding
interest.

No effect whatsoever
other than the
shareholding

interest.

Debenture trustee

There . is
debenture
nor debenture
trustee, hence no

neither
holders

effect whatsoever.

No
whatsoever.
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In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors
of the Transferor Company and Transferee Company in their separate meetings, held on,
24 November 2021, respectively, have adopted a report, inter alia, explaining the effect
of the Scheme on each class of shareholders, key managerial personnel amongst others.
Copy of the reports adopted by the respective Board of Directors of the Companies are
enclosed as Annexure 3 respectively.

Other matters

47.

48,

49.

50.

51.

As on the date of this notice, no proceedings are pending under the Companies Act, 2013
or under the corresponding provisions of the Companies Act, 1956 against the
Companies.

To the knowledge of the Companies, no winding up proceedings have been filed or are
pending against them under the Act or the corresponding provisions of the Act of 1956.

Notice under Section 230(5) of the Companies Act, 2013 is being given to (i) the Central
Government through the Regional Director, Western Region, Mumbai, (ii) The
Registrar of Companies, (iii) Concerned Income Tax Authority, (iv) Concerned Goods
and Services Tax Authority, (v) Concerned Official Liquidator, (vi) Concerned office
of the Securities and Exchange Board of India, (vii) BSE Limited, and (viii) National
Stock Exchange of India Limited.

The Supplementary Unaudited Accounting Statement of the Transferor Company and
the Transferee Company dated 31 October 2021 are enclosed as Annexure § and
Annexure 6.

The names and addresses of the promoters/ promoter group of the Transferor Company
including their shareholding in the Transferor Company as on the date of this notice are
as under:

N
RS

umbai 400025, Maharashtra, India.
2. Sourav Mukherjee having place of residence [23,52,246
at Flat No 2, A Wing, 2™ Floor, Llyods
Garden, Appasaheb Marathe Marg,
Prabhadevi, Mumbai 400025, Maharashtra,
India.

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

Sr. [Name and address of Promoters and INo. of Equity ercentage
No. [Promoter Group ' Shares of INR holding on
10 each ully diluted
basis (%)

1. S Oxymoron Advisors Private Limited 1,02,67,912  [79.94%

aving its registered office address at Flat No I Y

, A Wing, 2™ Floor, Llyods Garden, AN S

ppasaheb Marathe Marg, Prabhadevi, . s if’%i
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* NS OXYMORON ADVISORS PRIVATE LIMITED

52. The names and addresses of the promoters of the Transferee Company including their
shareholding in the Transferee Company as on the date of this notice are as under:
Sr. Name of Promoter NS Oxymoron
No. No. of Equity |[%
Shares of INR 10 '
each .
1.  |Sourav Mukherjee having place of 9,999 99.99%
residence at Flat No 2, A Wing, 2™
Floor, Llyods Garden, Appasaheb
Marathe Marg, Prabhadevi, Mumbai
400025, Maharashtra, India.
2. | Yuvraj Gharat having place of residence | 01 0.01%
at B1/404, Prabha, Pawan Vatika Chs,
Adharwadi Jail Road, Aadharwadi, Near
Don Bosco School, Kalyan- 421301,
Thane.
53. The name and addresses of the directors of the Transferor Company as on the date of

this notice are, as under:

Sr.
No.

Name

lDesignatio
n

Address PAN

DIN

L.

Sourav
Mukherjee

Managing
Director

| Maharashtra, India

Flat No 2, A Wing, 2" AAUPM 4047P
Floor, Llyods Garden, | -

Appasaheb Marathe
Marg, Prabhadevi,
Mumbai 400025,

00085678

Yuvraj
Gharat

Director

B1/404, Prabha, AOSPGO0566R
[Pawan Vatika Chs,
Adharwadi Jail Road,
‘Aadharwadi, Near Don
Bosco School, Kalyan-

421301, Thane.

07189616

F LATNO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
, .PRABHADEVI MUMBAI MH 400025.

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

oy
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NS OXYMORON ADVISORS PRIVATE LIMITED

54.

The name and addresses of the directors of the Transferee Company as on the date of
this notice, are as under:
Sr.| Name of [Designation |Address PAN DIN
No.| Director ‘ ‘
L. Sourav Managing - |Flat No 2, A Wing, AAUPM 4047P | 00085678
Mukherjee| Director 2™ Floor, Llyods
Garden, Appasaheb
Marathe Marg,
Prabhadevi,
Mumbai 400025,
Mabharashtra, India
2. Yuvraj Director ~ |B1/404, Prabha, |AOSPGO0S566R | 07189616
Gharat Pawan Vatika Chs,
' Adharwadi Jail
Road, Aadharwadi,
Near Don Bosco
School, Kalyan-
421301, Thane.
55.  The details of the Directors, Key Managerial Personnel of the Transferor Company and

their respective shareholding in the Transferor Company and Transferee Company as on

the date of this notice are as follows:

Sr.Nameof |Position NS Oxymoron [Netscribes Netscribes
No. Director 0. of % No. of % Eo.-of %
‘ quity quity ptions|
hares of hares of
NR 10 NR 10
: _ each each
1. |Sourav Managing 9,999 99.99,23,52,246 [18.31] - -
Mukherjee - | Director '
2. |Yuvraj Director 01 0.1 20,000 0.16] - -
Gharat
3. |Madhuri Company - - -
: Jhurani | Secretary

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG,
PRABHADEVI MUMBAI MH 400025.
CIN: U74110MH2008PTC182827
Email: mancega)netscrlbes com; Websnte“ https:www.oxymoronadvisors. com

"



NS OXYMORON ADVISORS PRIVATE LIMITED

56. The details of the Directors, Key Managerial Personnel of the Transferee Company and
their respective shareholding in the Transferor Company and the Transferee Companies
as on the date of this notice are as follows:

Sr.{Name of |Position INS Oxymoron Netscribes
No. | Director No. of Equity % 0. of %
Shares of INR 10 quity
each hares of
R 10 each
1. [Sourav Managing 9,999 -, 199.99 [23,52,246 |18.31
| Mukherjee |Director ' ‘
2. |Yuvraj Director 01 0.1 20,000 0.16
Gharat '

57. Upon the Scheme becoming effective, the Transferor Company shall be metged/
dissolved with the Transferee Company without winding up. Hence, there would be
change in the shareholding pattern of the Transferee Company. The pre-Scheme
shareholding pattern of the Transferor Company as on date and the shareholding pattern
of the TransfereeCompany as on the Effective Date (assuming there is no change in the
shareholders of the Transferor Company as on date and up to the date 1mmed1ately
preceding the Effective Date) are attached as Annexure 7.

58. Considering the rationale and benefits, the Board of Directors of the Transferee
Company recommends the Scheme as it is in the best interest of the Company and its
stakeholders.

59. None of the Directors and Key Managerial Personnel or their relatives are interested
except to the extent of their shareholdings in the Transferee Company and the Transferor
Company, if any.

60. A meeting of the listed, secured, senior, rated, redeemable, non-convertible debenture
holders and a meeting of the unsecured creditors of the Transferee Company are being
separately convened. ' :

61. In addition to the documents annexed hereto, copies of the following documents shall
be open for inspection on the website as well as at the registered office of the Transferee
Company from 10.00 a.m. to 12.00 noon on all working days (except Saturdays,
Sundays and public hohdays) up to the date of the meeting:

(a) Copy of the order dated 25 February 2022 passed by the Natlonal Company Law
Tribunal, Mumbai Bench, in Joint Scheme Application No 10 of 2022;

(b) Copy of the Memorandum of Association and Articles of Associati
Transferor Company and the Transferee Company;
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': (c‘) C‘opy of tlm Jmnt bcheme Apphcatmn ﬁied by the T ransfcror Company and thej . -
 Transferce Company, before lhé N(,l T Mumbm Bemh hcarmg No C A‘w;y -
((‘AA)mnrzozz s - £y e

i (d) Ccruﬁed true copy of‘ thc re:suluuom passed by the Board of Dlmctars of thc‘, =
Transferor Company and the Transferee Company appmvmg the Sc:heme at
thur rcspcwvc moetmgs held on24 November 2021; . .

(o) C'Dpy of Audited 'Annual Accounts of the !rans(emt Cumpany Nand the
lramferee (Imnpwy lor th :jear ended 31 March 2021 L e

xuntmg ‘stmunmt cf the lransfemr. Son

o ) Copy of <iluppktmmun‘y .A of
: he permd ended on 31 Octobef 2021

the Transferee Company fo

(® Cupy of Certificate 1ssuad by the Slalumry Audnlor of the Transfei‘ea C?Ompany L
1o the effect that the aucoummg treatment, proposed in the Scheme is in
conformity with the Accoummg btandards prwcmbed under Secnon 133 o{‘ the yf.f
Companies Act, 2013, L .

o "(h) Copy of the Valuation cum Sham Sngp Ratio Repoﬂ dated 10 Nmember 2021
: hsucd by KNAV & Cu Ll P ("lmrwre.d ALC(?Uﬂlantﬁg o - _

(-(I) Copy of ch:ster of D:rwmr s shamhuidmg t:)f’ thc lransicmr Lompany and the :
Y ranatm:e Company, and o -

’(;) Copy of (he Schcme and hxplanatmy &talement under Sections 230 232 ahd
1102 of the Companies Act, 2013 read with Rule 6 (3) of the Compﬂmes
(Compmmuses, Arrangcmemg and Amalgamatmns) Ruk:s, 2016 . =

Aﬁcr the Schcmc is approved: by the shmhaiders and cmdntars ot‘ the lransf
Company, it will be subject to the appmvali sanctmn of the Nauonal Campany Law_
Ttibunal, Mumbal Bench. ‘ i . . L

. ﬁl‘fdr'and;un be‘ha!ff Of lhe Dtreumrsof NS Oxymoran Advmrs Pﬂvmctmllmd s

St ks
 Mr.M.A. Kuvadia, .

~ Former Regional l)wccmf of Mmu;try of Corparatc Affam ‘
Chatrpcrson appomtcd l‘or tlm meelmg ‘ B

Place: Mumbai
« Date: 01% March, 2022 e

PLA*I’ NO 2., A WING, EN[) FL()Q& bLYODS (rAHl)EN APPASAHKB MARATHE MAR(.,
: : PRABHADEVL MUMBAI MH 400025,
LN U741LOME2008PTC mzsn
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| EXHIBIT <V -

WA BN , GOVERNMENT OF INDIA
wRART FY FATTE MINISTRY OF CORPORATE AFFAIRS
gl s, oftem a3 OFFICE OF THE REGIONAL DIRECTOR

TR, gradt Ffad, (WESTERN REGION)
100, vt e A ‘EVEREST", 5" FLOOR, 100, NETAJI, SUBHASH
dvd 400 002 MARG, MUMBATI 400 002,

RD:

Toy

dwwrge / Website : www.mea.gov.in
Ph: 022-22811493/ 22813760/ 22817259/ 22812389,

Mar. -2022, Reg. No. 5 (U)

Company Application No. 10 of 2022/ (230-232) (233) NCLT (MUM)/ \1 »~
~ 207
Dated:- 14 “AR

Netscribes (India) Pvt. Ltd.

v

Office No. 504, 5" Floor,
Lodha Supremus, Lower Parel,
MUMBALI - 400013.

Sub: - In the matter of Scheme of Ax%aigamation /Arrangement of
Netscribes (India) Pvt. Ltd.
With
NS Oxymoron Advisors Pyt Ltdeemscns
Company Pet. No.  of 2018
Co. Appl. No. 10 0f 2022
U/s. 230-232 to 394 of the Companies Act, 2013.

Sir /Madam,

1.

In connection with the above mentioned matter, I am directed to request you to

furnish/submit the following particulars:-

(i) One copies of each of the Company Petition and Company Applications referred to in the

(i)

(iif)

(iv)

v)

above petitions along with the orders made thereon.

A copy of the statements sent to the Creditors and Shareholders of all/both the Companies
under section 230(3) of the Companies Act, 2013.

The copies of the valuation report of the shares of both/all the petitioner companies as well
as basis of exchange ratio, working details thereof.

Copies of the Balance Sheet of the Petitioner Companies for the Last Three Years and the
latest along with the Directors’ and Auditors’ Reports, Compliance Certificate under
- section 383 A of the Companies Act, 1956.

List of shareholders of the Petitioner Companies (Transferor and Transferee Company)
and sharcholdings pattern of all the petitioner companies as on the appointed date. If the
number of shareholders is very large particulars may be furnished as required under the
provisions of the Companies Act, 2013.
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(vi) If shares have been allotted after the appointed date, furnish (i) Dates of allotment, (ii)
Name of the allottee(s), (iii) Number of shares and (iv) Nominal value per share.
(v)amount of premium

(vii) Furnish the details of declaration of dividend declared prior to the date of appointed date
(three years immediately preceding the appointed date) (i) financial year (ii) Number of
shareholder (iii) percentage of dividend declared (iv) Total amount of dividend paid.

(viii) Furnish the details of declaration of dividend, proposed to be declared subsequent to the
date of appointed date (02) financial year (ii) Number of shareholder (iii) percentage of
dividend proposed to be declared (iv) Total amount of dividend payable.

(ix) Please confirm whether the company had declared any dividend, if so, the amount
remained unclaimed and any amount required to be transferred to Investor Education &
Protection Fund established under Section 205C of the Companies Act, 1956 has been
transferred and if so, the documentary evidencing thereof.

(x) List of Directors of the Petitioner Companies with their Other Directorships.

(xi) Details of transactions entered with the Related Parties as prescribed under Accounting
Standard — 18 and the details of contracts entered in the Register of Contracts maintained-
under section 189 of the Companies Act, 2013 during last three years and clarify how the
petitioner company has complied with the provisions of section 2(94), 184,185,188 and
203 of the Companies Act, 2013 in this regard.

(xii) Details of Unsecured Loans raised from “Others” as shown in the Balance Sheet of the
Petitioner Companies and also clarify as to whether how the Petitioner Companies have
complied with the provisions of section 2(31) and 73 of the Companies Act 2013.

(xiii) Details of any Foreign/Non-Resident interest if any in the petitioner companies. If so,
particulars and percentage of the foreign/non-resident interest in the Transferee Company
on amalgamation may also be stated.

(xiv) Specify the specific the clause in the Memorandum of Association of the Petitioner
Company /Companies which empower, them to amalgamate with any other company
having the same objects and also the clause which authorised the Transferee Company to
carry on the business of Transferor company/Companies.

2. Specify whether the details of Assets and Liabilities of the Demerged Undertaking to be

transferred to the Resulting Company has been furnished anywhere in the scheme? If not,
please furnish details of all assets and liabilities stating their location, survey number and
measurement of land and other assets with values thereof. (In case of Demerger only)

3. Please state whether scheme contains provisions for reorganization/reduction of paid up

capital of the Transferee Company, if so, please furnish a certified copy of Special
Resolution passed under Section 78 r.w. 100 of the Companies Act, 1956 was passed.
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Please state whether the company proposes any buyback of securities in the Scheme, if so,
please furnish details of compliance of Section 68 of the Companies Act, 1956 was passed.

Please state whether the Transferee Company has sufficient authorised share capital to allot
shares to the members of Transferor Companies please furnish statement of paid up capital
after Amalgamation

(1) Share Exchange Ratio

(ii)  Total number of shares to be issued to the members of the Transferor
Company(ies) pursuant to the Exchange Ratio

(iii)  Present paid up capital of All the Companies

(iv)  Cross holding to be cancelled and nature of cross holdings

v) Remaining paid up capital of all the Companies

(vi)  Amount of shares to bed allotted to the members of the Transferor
Companies by the transferee company

(vii) Consolidated statement of authorised capital and paid up capital of the
transferee company after issuing shares to the members of the Transferor
Companies.

You are requested to file Affidavit (on Rs 100/- stamp paper) affirmed by MD/CS/Director

as the case may be on the following points:-

(a) Whether the petitioner company and /or the director have contravened any provisions of
the Act, during the last three years. 1f so, give details thereof and details of Compounding
of any Offences under section 621 A of the Companies act, 1956 corresponding to and
441 of the Companies Act, 2013 during relevant period.

(b) Please furnish detail of any qualification, reservations or adverse remarks in the Auditor’s
Report under section 227 and Compliance Certificate under section 383A of the
Companies act, 1956 corresponding to section 143 of the Companies Act, 2013 during
relevant period.

(c) Whether any prosecution proceedings against the Company and its Directors for violation’
of various laws such as the Companies Act, 1956, ED, EOW, FEMA, SEBI Act, RBI Act
etc.. are pending before any Court and if so, give details and the present position of the
case.

(d) Whether any tax liabilities, towards Income Tax, Sales Tax or any Government tax and
liability for the benefit of the Employees and workers are pending and if so, details of
such liabilities and steps taken to redress in the matter.

(e) Whether any Sale/Service is provided between Transferor Companies and Transferee
Company or vice versa. If so, clarify whether Sale tax/Service tax/Duty Draw Back is
charged from the parties receiving Sales/Service, and how petitioners will treat the so
collected Tax/Duty from the Appointed Date till The Effective Date.

(f) Whether Scheme provides for compliance of “Accounting Standard-14” issued by the
Institute of Chartered Accountants of India. If not, please furnish an undertaking from the
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petitioner company(s) that they shall comply with the Accounting Treatment as
prescribed under “Accounting Standard-14” (Accounting for Amalgamation) issued by
the Institute of Chartered Accountants of India.

Clarify how the Petitioner Company (ies) have complied with the provisions of AS-14
/Accounting Principles. Please provide the workings of creation of proposed Capital
Reserve / Goodwill or any other type of Reserves indicating the impact on the financial of
the Company merger / post-merger. You are requested to furnish the details of compliance
of third proviso of the Section 232 (3) of the Companies Act, 2013.

7 Furnish acknowledgement of the petition served to Income Tax Department.

8 (a) whether the shares of Transferor Company and Transferee Company are listed with any of
the Stock Exchange(s) and if so, furnish the name of such Stock Exchange(s).

(b) Whether the Petitioner Company was investigated ws 235/237 or inspected u/s 209A of the
Companies Act, 1956.

(c) Whether the Petitioner Company was investigated ws 210,213 or inspected w's 207 of the
Companies Act, 2013.

(d) Whether similar petition has/have been filed before the Hon'ble Tribunal where the
registered office of the Transferor/Transferee Company is/are situated and if so, please
furnish date of filing CA/CP and as on date development(s) in the matter.

(e) Furnish soft copy of the scheme in word format which has been filed in the Hon’ble
Tribunal.

9  Petitioner Companies have to submit certificate from the Auditor under section 133 of the
Companies Act, 2013.

The above information may be sent within 5 days from the date of receipt of this letter.
Since the matter is to be examined by this office on receipt of the above and the report to be
submitted u/s. 230(5) of the Companies Act, 2013 to NCLT, Mumbai for suitable order or orders
as deemed fit and proper in light of the facts. '

!

Yours faithfully,
@W

(U.P. PARMAR)
JOINT DIRECTOR
FOR REGIONAL DIRECTOR
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L.P. Parmar, o
Joint Director for Regional Director. ‘l‘
Office of Regional Director (Western Region)

‘Everest, 5™ Floor. 100. Netaji Subhash Marg, sl
Mumbai 400002. R

30 MAR 022

Re: Company Scheme Application (CAA) No. 10 of 2022
In the matter of Scheme of Merger by Absorption of
Netscribes (India) Private Limited Transferor Company/

First Applicant Company

NS Oxymoron Advisors Private Limited Transferee Company/

Second Applicant Company

Sub:  Letter bearing RD: Company Application No. 10 of 2022 (230-232) NCLT
(MUM)/5315 dated 14 March 2022
Respected Sir,

With reference to your Letter dated 14 March 2022 in connection with the above subject, we
hereby submit our responses to the queries raised and also attached are copy of the documents
requested as applicable to the petitioner companies:

Petitions and Company Application
referred to in the dbove petitions
along with order made thereon.

Paragraph | Queries/Clarifications/ Response from the Transferor
from the | Documents requested by Joint | Company

letter Director for Regional Director,

dated 14 | Office of Regional Director

March (Western Region)

2022

1(1) One copies of each of the Company | The Company Petition (CAA) No. 10 of

2022 filed by both the petitioner
companies on 29 November 2021 and
the Order dated 25 February 2022
passed by the Hon’ble National
Company Law Tribunal. Mumbai
Bench , are enclosed as Exhibit *“A”
with this letter.

Board: +91 22309

.

Netscribes (India) Private Limited, Office No. 504, 5th Floor, Lodha Supremus,

Lower Parel, Mumbai - 400 013, Maharashtra, India.

-

600 Fax: +91 22 4098 7500 Web: www.netscribes.com
CIN : U72900MH2000PTC126630
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1 (i) Copy of statements sent to the  Notices calling the meetings of the |
Creditors and Shareholders of both , equity shareholders and creditors of both
1 the Companies under section 230(3) . the petitioner companies together with
‘ of the Companies Act. 2013.  the statements under Section 230(3) of
' ~ the Companies Act, 2013. are enclosed
A _as Exhibit “B” with this leter,
1 (i11) ' Copies of the valuation report of'the * Valuation cum Share Swap Ratio Report |
. shares of both/all the petitioner . dated 10 November 2021 issued by !
i companies as well as basis of KNAV & Co. LLP. Chartered
exchange ratio, working delails | Accountants for both the petitioner
thereof. ! companies containing the basis of |
| exchange ratio, working details, is
enclosed as Exhibit “C” with this letter.
1 (iv) Copies of the Balance Sheet of the | The Balance Sheets of both the
Petitioner Companies for the Last ! petitioner companies for the last three
Three Years and the latest along ; years and the latest along with Director’s
with the Directors’ and Auditors’ | and Auditors’ Reports, are enclosed as
Reports, Compliance Certificate | Exhibit “D” with this letter.
under section 383A of the
Companies Act, 1956. The Compliance Certificate under
Section 383A of the Companies Act, |
1956 (corresponding to Section 204 of |
the Companies Act 2013 dealing with |
secretarial audit) is not applicable to both
the petitioner companies.
1 (v) List of shareholders of the Petitioner | Lists of shareholders of both the
Companies (Transferor and | companies and shareholding patterns of
Transferee Company) and | both the petitioner companies as on the
shareholdings pattern of all the | appointed date of 06 September 2021,
petitioner companies as on the | are enclosed as Exhibit “E” with this
appointed date. letter.
1 (vi) If shares have been allotted after the | No shares have been issued by both the |

appointcd date. furnish (i) Dates of | petitioner companies after the appointed |

(i) Name of the

allotment.

- date of 06 September 2021.

allottee(s), (iii) Number of shares
and (iv) Nominal value per share. .

(v) amount of premium.




; Number of

. Total amount of dividend payable.

" Furnish the details of declaration of *
: dividend declared prior 1o the date
“of appointed date

(three years |
immediately preceding the
appointed date) (i) financial year (ii)
sharcholder  (iii)
percentage of dividend declared (iv)

No dividend was declared

1 (viii)

Furnish the details of declaration of
dividend. proposed to be declared
subsequent to the date of appointed
date (02) financial year (ii) Number
of shareholder (iii) percentage of
dividend proposed to be declared
(iv) Total amount of dividend
payable.

No, dividend is not proposed to be
declared by both the petitioner
companies subsequent to the date of
appointed date of 06 September 2021

1 (i);)

Please confirm  whether the
company had declared any dividend,
if so, the amount remained
unclaimed and any amount required
to be transferred to Investor
Education & Protection Fund
established under Section 205C of
the Companies Act. 1956 has been
transferred and if so, the
documentary evidencing thereof.

No dividend was declared

1 (x)

L.ist of Directors of the Petitioner
Companies with their Other
Directorships.

The lists of Directors of both the
petitioner companies with their other
directorships, are enclosed as Exhibit
“F” with this letter,

t Register of Contracts maintained

* section 2(94), 184.185.188 and 203
- of the Companies Act, 2013 in this
' regard.

Details of transactions entered with
the Related Parties as prescribed
under Accounting Standard- 18 and
the details of contracts entered in the

under section 189 of the Companies
Act. 2013 during last three years and |
clarify how the petitioner company
has complied with the provisions of

Exhibit G
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1 {xii)

: Details of Unsecured Loans raised | Not applicable

- whether
- Companies have complied with the

from “Others™ as shown in the
Balance Sheet of the Petitioner !
Companies and also clarify as to
how the . Petitioner

provisions of section 2(31) and 73 of
the Companies Act 2013.

Assets and Liabilities of the
. Demerged Undertaking to be
Ctransferred  to  the  Resulting
Company has been furnished

- please fumish details of all assets

- survey-number and measurement of
“land and other assets with values

anywhere in the scheme? If not,

and liabilities stating their location.

thereof (In case of Demerger only).

1 (xiv) Specify the specific clause in the | The following clauses of the petitioner
Memorandum of Association of the | companies empower them to
Petitioner Company /Companies | amalgamate with each other:

‘which  empower. them to

amalgamate with any other | Transferor Company: Clause Il (B)

: company having the same objects | 30 of the Memorandum of Association.

 and also the clause which authorised

the Transferee Company to carry on | Transferee Company: Clause I1I (B) 28

the  business of Transferor | of the Memorandum of Association.

company/Companies. ‘
The main objects contained in clauses 11
(A) 1. and (IIXA) 2. of the
Memorandum of Association of the
Transferee Company authorises the
Transferee Company to carry on the
business of the Transferor Company.
The extracts of the above-mentioned
clauses of the Memorandum of
Association of both the petitioner
companies are enclosed as Exhibit
“ H__” with this letter.

2 Specify whether the details of | The petitioner companies have entered

into an arrangement of merger and
hence. this query is not applicable.
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Please statec  whether
contains provisions for .
reorganization‘reduction of paid-up |
capital of the Iransferee Company. |
if so. please furnish a certified copy
of Special Resolution passed under
Section 78 rw. 100 of the
Companies Act. 1956 was passed.

i
i
i

reduction of paid-up capital of the

scheme ' The scheme does not provide for

Transferee Company and therefore. no

special resolution has been passed.

The scheme provides for the authorised "
share capital of the Transferee Company
of Rs.5.00.000/- comprising of 50,000

equity shares of Rs.10/- each to be '

automatically stand aggregated and
enhanced by the authorised share capital
of the Transferor Company of Rs.
15.00.00.000/- such that the aggregated
authorized capital of the Transferee
Company shall be Rs. 15,05,00,000/-
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
Memorandum of Association and
Articles of Association of the Transferee
Company shall, without any further act,
instrument or deed, be and stand altered,
modified and amended and the consent

. of the shareholders to the scheme shall

be deemed to be sufficient for the
purpose of effecting this amendment.
and no further consents, approvals or
resolution(s) under Section 13, Section
14, Section 61 or any other applicable
provisions of the Companies Act, 2013
shall be required to be separately passed

' by the Transferee Company.

" of the Companies Act, 1956 was
. passed.

Please state whether the company
proposes any buyback of securities
in the Scheme, if so, please furnish
details of compliance of Section 68

No. the petitioner companies do not
propose any buyback of securities in the
scheme,

members of Transferor Companies

Please state whether the Transferee
Company has sufficient authorised
share capital to allot shares to the !

The scheme provides for the authorised
share capital of the Transferee Company
of Rs. 5.00.000/- comprising of 50,000
equity shares of Rs.10/- each to be
automatically stand aggregated and
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- please furnish statement of paid up = enhanced by the authorised share capital -
. capital after Amalgamation. - of the Transferor Company of Rs.
- 15.00,00.000/- such that the aggregated
, “authorized capital of the Transferee
- Company shall be Rs. 15,05,00,000/-
' 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
Memorandum of Association and
Articles of Association of the Transferee
Company shall, without any further act,
instrument or deed, be and stand altered,
modified and amended and the consent
of the shareholders to the scheme shall
be deemed to be sufficient for the
purpose of effecting this amendment,
and no further consents, approvals or
resolution(s) under Section 13, Section
14, Section 61 or any other applicable |
provisions of the Companies Act, 2013 |
shall be required to be separately passed
by the Transferee Company.

Therefore, upon the scheme coming into
effect, the Transferee Company shall
have sufficient authorised share capital
to allot equity shares to the members of
the Transferor Companies as per the
scheme.

Statement of the authorised share capital
and paid-up capital of the Transferee
Company after the scheme become ,
- effective is enclosed as Exhibit “ 1 7
. with this letter. !

5(1) Share Exchange Ratio. The share swap ratio as per clause 15.1 :
of the scheme is, as follows: f

~3.95 New Equity Shares credited as
fully paid-up of the Transferee Company
for every 1,000 equity shares of the face
value of Rs. 10 each fully paid-up held by
the Shareholders (other than the
Transferee Company itself) in the
Transferor Company.”
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The share swap ratio for the employee
stock option as per clause 16.2 of the -

scheme is. 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
Company, such Eligible Employee will
be conferred 3.95 options in the
Transferee Company which shall entitle
the Eligible Employee to acquire 3.95
equity shares in the Transferce
Company.”

Transferor |

5(i)

Total number of shares to be issued
to the members of the Transferor
Company(ies) pursuant to the
Exchange Ratio.

The total number of equity shares to be
issued by the Transferee Company to the
members of the Transferor Company as
per the share swap ratio contained in the
scheme, shall be 10,103 new equity
shares of the Transferee Company.

*On fully diluted basis, the total number
of equity shares to be issued by the
Transferee Company to the members /
option holders of the Transferor
Company shall be 10,185 new equity
shares of the Transferee Company.

5 (ii))

Present paid up capital of all the
Companies.

The present paid up capital of both the
petitioner companies are, as follows:
INR

Transferor Company:

12,82,44,010 comprising of 1,28,24,401 |

equity shares of Rs.10/- each.

Transferee Company: INR 1.00.000 |

comprising of 10,000 equity shares of
Rs.10/- each.

5 (iv)

- Cross holding to be cancelled and
| nature of cross holdings.

Upon the scheme becoming effective, all
of the equity shares of the Transferor
Company held by the Transferee
Company shall be deemed to have been
automatically cancelled.

f\/‘\
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' chﬁ;i-ning paid up capital of all the

S(v)

hasis.
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“The Transferee Company is the holding

company of the Transferor Company. '
with a shareholding of 79.94% of the !
Transferee Company on a fully diluted ;

(Companies.

i Company shall be INR 2,01.030* and

Upon the scheme becoming effective, !
the paid up capital of the Transferee .

the Transferor Company shall be
merged/ dissolved with the Transferee
Company without winding up.

*On fully diluted basis. upon the scheme
becoming effective, the paid up capital
of the Transferee Company shall be INR
2,01,850.

i

5 (vi)

' Amount of shares to be allotted to
; the members of the Transferor

Upon the scheme becoming effective,
the total number of equity shares to be
allotted by the Transferee Company to
the members of the Transferor Company
shall be 10,103* new equity shares of
the Transferee Company amounting to
INR 1,01.030*

*On fully diluted basis. upon the scheme
becoming effective. the total number of
equity shares to be allotted by the
Transferee Company 10 the members of
the Transferor Company shall be 10,185
new equity shares of the Transferee
Company amounting to INR 1,01.850.

i
;
i
{
i
i

5 (vii)

" Companies by the transferee
. company.

|

- Consolidated statement of

- authorised capital and paid up
. capital of the transferee company
| after issuing shares to the members
| of the Transferor Companies.

The consolidated  statement  of
authorised capital and paid up capital of
the Transferce Company after issuing
equity shares of the Transferee Company
to the members of the Transferor
Company is enclosed as Exhibit ¢ J
with this letter.




" You are requested to file Affidavit

(on Rs 100/- stamp paper) aftirmed
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" Affidavit is enclosed as Exhibit * K’

- with this letter.

. by MD/CS/Director as the case may -

| be on the following points:-
a) Whether the petitioner company
and /or the director have

the Act, during the last three
years. If so, give details thereof

~and details of Compounding of
any Offences under section 621
A of the Companies act. 1956
corresponding to and 441 of the
Companies Act, 2013 during
relevant period.

b) Please furnish detail of any
qualification, reservations or
adverse remarks in the Auditor’s
Report under section 227 and
Compliance Certificate under
section 383A of the Companies
act, 1956 corresponding to
section 143 of the Companies
Act, 2013 during relevant
period.

¢) Whether any  prosecution
proceedings against the
Company and its Directors for
violation of various laws such as
the Companies Act, 1956, ED,
EOW, FEMA, SEBI Act, RBI
Act etc.. are pending before any
Court and if so, give details and
the present position of the case.

d) Whether any tax liabilities,
towards Income Tax, Sales Tax
or any Government tax and
liability for the benefit of the
Employees and workers are

; pending and if so. details of such

redress in the matter.

contravened any provisions of .

liabilities and steps taken to
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g)

Whether any Sale/Service is

provided between Transferor

Companies and  Transferee
Company or vice versa. If so.
clarify whether Sale tax/Service
tax/Duty Draw Back is charged |

from the parties receiving
Sales/Service, and how
petitioners will treat the so
collected Tax/Duty from the
Appointed Date till the Effective
Date.

Whether Scheme provides for
compliance of
“AccountingStandard-14"

issued by the Institute of
Chartered Accountants of India.
If not, please furnish an
undertaking from the petitioner
company(s) that they shall
comply with the Accounting
Treatment as prescribed under
“Accounting Standard-14"
(Accounting for Amalgamation)
issued by the Institute of
Chartered Accountants of India.

Clarify how the Petitioner
Company (ies) have complied
with the provisions of AS-14
/Accounting Principles. Please
provide the workings of creation
of proposed Capital Reserve /
Goodwill or any other type of
Reserves indicating the impact
on the financial of the Company
merger /post-merger. You are
requested to furnish the details
of compliance of third proviso of
the Section 232 (3) of the
Companies Act, 2013.
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7 Furnish  acknowledgement  of | The Petitioner Companies have served
- petition served to Income tax | the Notices calling meetings of their
department. equity shareholders and creditors
; ~ together with statement under Section
; 230 (5) of the Companies Act, 2013 and
‘ the acknowledgements of the service to
Income Tax Department, are enclosed as

Exhibit ¢ _L__* with this letier.

8 (a) Whether the shares of Transferor | The equity shares of the Transferor
Company and Transferee Company | Company and Transferce Company are
are listed with any of the Stock | not listed on any stock exchange. The
Exchange(s) and if so, fumnish the | Transferee Company has issued secured,
name of such Stock Exchange(s). senior, rated, redeemable. non-

convertible debentures, which are listed
on the BSE Limited.

8 (b) Whether the Petitioner Company | - No
was investigated u/s 235/237 or
inspected uw/s 209A of the
Companies Act, 1956.

8 (c) Whether the Petitioner Company | - No

was investigated u/s 210,213 or
inspected w's 207 of the Companies
Act, 2013.
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of  the
- Company is/are situated and if so,

 Whether similar petition “has/have

~been filed before-the- Hon'ble
Tribunal where the registered oftice
Transferor/Transferee

please furnish date of tiling CA/CP

and as on date development(s) in the |

matter.

- The Transferor Company and the
Transferee Company both have their
registered  offices in  Mumbai,
Maharashtra and both of them come
under the jurisdiction of the Hon’ble
National Companv lLaw Tribunal,
Mumbai Bench.

* The Company Scheme Application
(CAA) No. 10 of 2022 was filed by the
petitioner companies on 29 November
2021 and as per the Order dated 25
February 2022 passed by the Hon'ble
National Company law Tribunal,
Mumbai Bench the meetings of the
equity shareholders and the creditors of
the Transferor Company and the
Transferee Company shall be held on 31
March 2022.

8 (e)

Furnish soft copy of the scheme in

- word format which has been filed in

the Hon'ble Tribunal.

The soft copy in word format of the
scheme filed by the petitioner companies
is e-mailed to the Regional Director
(Western Region) at
rd.westi@mca.gov.in and is also send
with this letter in a pen drive. The proof
of the service of email is enclosed as
Exhibit “ M * with this letter.

Petitioner Companies have to
submit certificate from the Auditor
under section 133 of the Companies
Act, 2013.

The Certificate from the Auditor under
Section 133 of the Companies Act, 2013
filed with the Company Scheme
Application (CAA) No. 1002022 on 29
November 2021, is enclosed as Exhibit
“ N__ " with this letter.
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' hetscribes

RETURN ON KNOWLETDGE

Thanking You!
Yours faithfully,
For Netscribes (India) Private Limited,

e e i
Name: Sourav Mukhejee
DIN: 00085678

A%,

/,/r';;i"‘ . .
: E‘/ \\%'/Tf £
© o\ 9”&\

r/‘
e -
Netscljébe; (I@a@Wgﬁe tbd, Office No. 504, 5th Floor, Lodha Supremus,
\@ 2 OO azer Parel, Mumbai - 400 013, Maharashtra, India.
&so/ofFa)(; +91 22 4098 7500 Web: www.netscribes.com

CIN : U72900MH2000PTC126630




EXHIBIT * Y ° 46

@ netscﬁbes Madhuri Jhurani <madhurl.jhurani@netscribes.com>

Re: Scheme of Merger by absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Privavte Limited.
1 message

Finance <finance@netscribes.com> Tue, Mar 22, 2022 at 3:34 PM

To: Akshay Arolkar <Akshay.Arolkar@bseindia.com>
Cc: finance <finance@netscribes.com>, Debt Listing <debt.listing@bseindia.com>, Madhuri Jhurani <madhuri.jhurani@netscribes.com>

Dear Akshay,
Please see our response to your question below:

1. Whether listed NCDs of NS Oxymoron Advisors Private Limited would be used as a form of consideration or transfer under the instant scheme of arrangement.

o Response: No, the listed NCDs of NS Oxymoron Advisors Private Limited will not be used as a form of consideration nor will the NCDs be transferred under the
scheme of arrangement. In consideration of merger of Netscribes (india) Private Limited with NS Oxymoron Advisors Private Limited, NS Oxymoron Advisors
Private Limited will (a) aliot its new equity shares to the existing equity shareholders of Netscribes (India) Private Limited and (b} issue its new options to the
existing option holders of Netscribes (India) Private Limited, in the share swap ratio mentioned in the Scheme.

2. Whether any medification in the structure of listed debt securities of NS Oxymoron Advisors Private Limited are proposed to be carried out through the instant scheme
of arrangement.

o Response: No, there will be no modification in the structure of listed debt securities of NS Oxymoron Advisors Private Limited through the instant scheme of
arangement. The rights of the NCD holders remain unchanged.

3. Whether any material modification in terms of Regulation 59 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 in the structure of listed debt
securities of NS Oxymoron Advisors Private Limited are proposed to be carried out through the instant scheme. If yes, whether requisite approvals have been taken?

o Response: No, there will be no modification (including no modification in terms of Regulation 59 of SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015) in the structure of listed debt securities of NS Oxymoron Advisors Private Limited through the instant scheme of arrangement. The rights of
the NCD hoiders remain unchanged.

4, Details of provisions of the instant scheme affecting the right/ interest of holders of listed debt securities, if any. ,
o Response: The right/ interest of the NCD holders of NS Oxymoron Advisors Private Limited remain unchanged through the instant scheme of arrangement.

5. Further, you are also advised to confirm that:

o Whether any approval of BSE is required for giving effect to the said scheme. If yes, whether the companies have taken the approvals, so required.
= Response: The approval of BSE is not required for giving effect to the said scheme as the equity shares of NS Oxymoron Advisors Private Limited and
Netscribes {india} Private Limited are not listed on any stock exchanges. Oniy the NCDs of the NS Oxymoron Advisors Private Limited are listed on BSE
and the instant scheme will not modify the structure nor affect the right/interest of the NCD holders.
o Whether the scheme is in compliance with the provisions of Regulation 11 of SEBI LODR Regulations, 2015.
» Response: Yes, the scheme is in compliance with the provisions of Regulation 11 of SEBI LODR Reguiations, 2015.
o Whether Netscribes (India) private Limited has any listed securities on BSE.
» Response; Netscribes (India) Private Limited does not have any listed securities on BSE or on any other stock exchange.




Regards,
Compliance Officer

On Tue, Mar 22, 2022 at 2:15 PM 'Akshay Arolkar' via finance <finance@netscribes.com> wrote:

Dear Team,
. Kindly provide explanation requested in trail mail on most priority.

Kindly treat this important and urgent.

" Thanks & Regards
Akshay Arolkar
- Deputy Manager
Listing Operations (Debt)
Phone (Direct) : 022 2272 8352
: Mobile : 7045480386
World's Fastest Exchange With A Speed Of 6 Microssconds

‘ This mali I3 ciassified as ‘25 - PUSLIL by Akehay.Arolkar on March 22, 2022 at 14:15:45,

From: Akshay Arolkar

Sent: 17 March 2022 11:22

To: finance <finance@netscribes.com>

Cc: Debt Listing <debt listing@bseindia.com>

Subject: Scheme of Merger by absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited.

Madam/Sir
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In the matter of proposed Scheme of Merger by absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited.
t It has been observed that NCDs of NS Oxymoron Advisors Private Limited are listed on BSE. In this regard, company is required to provide following clarification :

1. Whether listed NCDs of NS Oxymoron Advisors Private Limited would be used as a form of consideration or transfer under the instant scheme of
arrangement;

2. Whether any modification in the structure of listed debt securities of NS Oxymoron Advisors Private Limited are proposed to be carrled out through the instant
scheme of arrangement.

33 Whether any material modification in terms of Regulation 59 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 in the structure
of listed debt securities of NS Oxymoron Advisors Private Limited are proposed to be carried out through the instant scheme. If yes, whether requisite
approvals have been taken?

Details of provisions of the instant scheme affecting the right/ interest of holders of listed debt securities, if any.

Further, you are also advised to confirm that:

a. Whether any approval of BSE is required for giving effect to the said scheme. If yes, whether the companies have taken the approvals, so required.
b. Whether the scheme is in compliance with the provisions of Reguiation 11 of SEBI LODR Regulations, 2015.

. c. Whether Netscribes (India) private Limited has any listed securities on BSE.

Reply w.r.t above may be provided latest by March 21, 2022.




. Thanks & Regards
Akshay Aroikar
4 Deputy Manager
Listing Operations (Debt)
! Phone (Direct) : 022 2272 8352
 Mobile : 7045480386
World's Fastest Exchange With A Speed Of 6 Microseconds

This mail is classified as GE, - . by Akshay.Arolkar on March 17, 2022 at 11:21:54.
DISCLAIMER : The contents of this message may be legally privileged and confidential and are for the use of the intended recipient(s) only. It should not be read, copied
and used by anyone other than the intended recipient(s). If you have received this message In error, please immediately notify the sender, preserve its confidentiality and
delets it. Before opening any attachments please check them for viruses and defects. DISCLAIMER : The contents of this message may be legally privileged and
confidential and are for the use of the intended recipient(s) only. It should not be read, copied and used by anyone other than the intended recipient(s). If you have received
this message in error, please immediately notify the sender, preserve its confidentiality and delete it. Before opening any attachments please chack them for viruses and
defects.




. EXHIBIT ) - 4%

@ netm Madhuri Jhurani <madhuri.jhurani@netscribes.com>
Re: Urgent-Scheme of Merger by ahsorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private
Limited

1 message

Madhuri Jhurani <madhuri jhurani@netscribes.com> Wed, Mar 30, 2022 at 4:51 PM

To: Manoj Kumar Reddy Chetla <manojc@sebi.gov.in>
Cc: ASHOK NIMBEKAR <ashokn@sebi.gov.in>, Yuvraj Gharat <Yuvraj.Gharat@netscribes.com>

Respected sir,

Department of Debt and Hybrid Securities

Securities and Exchange Board of India
Kind Afin: Mr. Manoj Kumar Reddy

Sub: Scheme of Merger by Absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited and their respective sharehoiders and creditors

Re: Your email of 30 March 2022
Respected Sir,

1. We refer to your email of 30 March 2022 (appended below) in connection with the proposed Scheme of Merger by Absorption of Netscribes (India) Private
Limited with NS Oxymoron Advisors Private Limited (“Scheme”). .

2. We wish to kindly inform you that NS Oxymoron Advisors Private Limited has, on 01 March 2022,



(a) Issued Notice calling the meeting of the debenture holders holding listed, secured, senior, rated, redeemable, non-convertible debentures {“NCDs”)
of NS Oxymoron Advisors Private Limited for approval of the Scheme, as per the Order dated 25 February 2022 passed by the Hon’ble National Company
Law Tribunal, Mumbai Bench.

(b) Published an advertisement convening the said meeting in 'Free Press Journal' in English and 'Nayshakti' in Marathi, both circulated in Mumbai.

3. In terms of the said Notice, meeting of the NCD Holders will be held tomorrow = Thursday, 31 March 2022 at 1:00 p.m. at Office No. 504, 5th Floor, Lodha
Supremus, Lower Parel, Mumbai 400013, Mabharashtra for seeking their approval to the Scheme.

4.  We would inform your good self of the result of the said meeting after the results of the meeting are declared by the Chairperson of the meeting.

5. We would be glad to provide any further information you may require from us in this regard.

Thanks and Regards,

Madhuri Jhurani

Company Secretary

Netscribes (india) Private Limited

On Wed, Mar 30, 2022 at 2:50 PM Manoj Kumar Reddy Chetla <manojc@sebi.gov.in> wrote:

Madam
1. This refers to the matter related to proposed Scheme of Merger by absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited.

2, Ithas been observed that NCDs of NS Oxymoron Advisors Private Limited are listed on BSE and Vistra ITCL (India) Limited has been acting as debenture trustee
to the listed NCDs issued by the NS Oxymoron Advisors Private Limited.

3. Inview of the same, you are advised to confirn whether the company has taken required approvals/NOCs/consents as per the respective DTDs, if any, from the
debenture trustae/debenture holders for its proposed scheme.

Kindly provide the above sought information by 11 am, tomorrow.

Thanks
Manoj Kumar Reddy
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CONIPANY APPLICATION (CAA) NO. 10 of 2022 S '

provisions of the Companies Act, 2013 _"

AND .
. In the matter of Scheme of Merger by Absorption ‘
OF | /] -~
~ NETSCRIBES (INDIA) PRIVATE LIMITED
" (Transferor Company)

%\J\\/qoqa \'/\A.A
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NS OXYMORON ADVISORS PRIVATE

LIMITED
(Transferee Company)

THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS -

I, Mr. M.A. Kuvadia, Former Regional Director of Ministry of Cotpggate Affairs,
S

 having my address at 402, Arvind Centre, Prabhat colony, Santa Cruz, (East),

Mumbai — 400055, do hereby solemnly affirm and state as under;

1. Iam appointed as Chairperson for the meéﬁngs of the Equity Shareholders.
and Creditors of the ’Tmnsfemr Company and Transfeme Company
(collecti’vely,( “Applicant Companies™) as per the Order passed by the
Hon'ble Nationsl Comp'a';iy Law Tribunal, Mumbei Bench, (Coram: Hon'ble
Member Mr. Shyam Babu Gautam (Technical) and Hon'ble Member Justice
P.N. Deshmukh (Judicial) dated 25.02.2022 in the above-captioned Petition,
Hereto annexed and marked as Exhibjt “A™ is the copy of the Order dated
25022022

o,

2. As per the dirsctions of this Hon'ble Tribunal vide Order dated 25.02.2022,
am required to file an Affidavit not less than seven days before the date fixed -
for the holding of the respective meetings of Equity Shareholders and -
Creditors of the Appliéant Companies that the isste of Notices and
Ad§ertisement have been duly complied with as per Rule 12 of the
Compenies (Compromises, Arrangements and Amalgamation) Rules, 2016,

I say that in compliance with the directions of this Hon'ble Tribunal, I have

caused the Applicant Companies to publish and issue the following -

KHVL.S\ A A

/
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Advertisement convening the meetings in Form No. CAA. 2 as per .
Rule 7 of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 published in Free Press Journal' in

English and 'Navshakti' in Marathi, both circulated in Mumbai.

Notices convening meetings in Form No. CAA, 2 of the Equity
§hueholdas and Unsecured Creditors of the Transferor Company, ,

and of the Equity Shareholders, Debenture Holders holding listed,

';secumd, senior, rated, redeemable, non-convertible debentures and

Unsecured Creditors of the Transferee Company.

I have caused the Applicant Compenies to publish advertisement convening

.the meetings of the Applicant Companies in bqth newspapers ie.,

‘Navshakti’ in Marathi and ‘Free Press Joumal’ in English on 01,03.2022.

Hereto annexed and marked as Exhibit “B” is the copy of advertisement

annexedandmafkedasm&thecopyofadverﬁsementpublinhed |

published in Marathi Newspeper ‘Navshakti’ dated 01.03.2022. Hereto

in English Newspaper ‘Free Press Journal® dated 01.03.2022.

I have caused the Transferor Company to serve notice of meeting to all the

Equity Shareholders and all Unsecured Creditors of the Transferor Company

by email delivery on 01.03.2022. The aforesaid notices arc issued along with

k the following enclosures:

®
Gi)

Notice of NCLT Convened Meeting;
Explanatory Statement under Sections 230, 232 and 102 of the

* Companies Act, 2013 read with Rule 6 (3) of the Compenies -

(Compromises, Arrangements and Amﬂgamﬁom) Rules, 2016;



(iif)
@iv)

®
)
(v
(vi)
(i)

(x)
(xi)

Copy of Scheme of Mergﬁ.'fby Absorption;

Copy of Report of the Transferor Company under Section 232(2)(c)
of Companies Act, 2013;

Valuation cum Share Swap Ratio Report dated 10 November 2021
issued by KNAV & Co. LLP, Chartered Acodi‘i;htants;

Supplementary Accounting Statements of the Transferor Company

for the period ended 31 October 2021;

Supplementary Accounting Statements of the Transferee Company
for the period ended 31 October 2021,

Post Scheme shareholding of the Transferce Company;

Proxy Form,

Attendance Slip; and

Road map to the venue.

IhavecausedtheTmnsferequxﬁpahytosewenoticeofmeeﬁngtoaﬂthe

Equity Shareholders, all Debenture Holders holding listed, secured, seaior,

rated, redeemable, non-convertible debentures, and all Unsecured Creditors

of the Transferee Company by email delivery on 01.03.2022. The aforesaid

notices are issued along with the following enclosures: V“

@
(i)

Notice of NCLT Convened Meeting;
Explanatory Statement under Sections 230, 232 and 102 of the

Companies Act, 2013 read with Rule 6 (3) of the Companies 4

(Compromises, Arrangements and Amalgamations) Rules, 2016;
Scheme of Merger by Absorption;

Copy of Report of the Transferee Company under Section 232(2)c)
of Companies Act, 2013;

Valuation cum Share Swap Ratio Report dated 10 November 2021
issued by KNAV & Co. LLP, Chartered Accountants;

Kavadea mA

‘_,ug«.‘,;
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(vi) . Supplementary Accounting Statements of the Transferee Company
for the period ended 31 October 2021; ‘

(vii) Supplementary Accounting Statements of the Transferee Company
for the period ended 31 October 2021; »

(viii) Certificate issued by the Statutory Auditor of the Transferce
Company to the effect that the sccounting treatment proposed in the
Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013;

(ix)  Post Scheme sharehold.mg of the Transferee Comm;

(x)  Proxy Form; - |

(xi)  Attendance Slip; and

(xii) Road map to the venue.

Hm@uwmmxuWiswpyofmme

Equity Sharcholders of the Transferor Company i.e. Netscribes (India)

Private Limited, ‘

Hereto annexed and marked s M&E.:E:’. is oopy'c;?the email sent to

Unsecured Creditors of the Transferor Company ie. Netscribes (India)

Private Limited.

Heretomexedandmaﬂéedaswiswpydﬂwﬂ%?mm

.. Equity Sh;nholdetsof the Transferee Company i.e. NS Oxymoron Advisors

Hereto annexed and marked as Exhibit “G” is copy of the email sent to

‘ Debenture Holders (Secured Creditors) of the Transferee Company i.e. NS

Oxymoron Advisors Private Limited.

K\-' v«lu M/’i
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Heretoannoxedandmarkedaswiscopyoftheemailmtto

Unsecm'ed Creditors of the Transferee Company i.e. NS Oxymomn Adwsors

anate lened.

7. 1 am filling the present Affidavit in compliance with the Order dated |
25.02.2022 ‘passed by this Hon’ble Tribunal (Coram: Hon’ble Member Mr. .
Shym Bsbu Gautam (Technical) and Hon'ble "Member Justice PN, ‘
Deshmukh (Judicial) read with Rule 12 of the Companies (Compromises,

Arrangements and Amalgamation) Rules, 2016.
Solemnly affirmed at Mumbai )
) =
Date: a9 MAR 02 ) \
Kovachas i
Deponent ‘
(Mr. M.A. Kuvadia)
Identified by me:
BEFORE ME
B. D. UP L JI:I AY
NOTARY GR. MUMBAI
MAHARASHTRA
(OVT.OF INDIA)
oM .,,;.,‘,‘.j
B.D.UPADHYAY (Nouwmd
NOTARIAL REGISTER
Ao}
wre. SO |
B. D UPADHYAV
Hc;hb Phase XV,
Sons , P ’
WW Nat. Bhamdar (E). %

N




EXHIBIT ‘A °

IN THE NATIONAL COMPANY LAW TRIBUNAL

Netscribes (India) Private Limited ..

[CIN:U72900NH2000PTC126630]

MUMBAI BENCH; COURT - I

CA. (C.AA)/IO/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 Amalgamation;
OF
Netscribes  (India) Private  Limited
“Transferor Company”;
, AND
NS Oxymoron Advisors Private Limited
“Transferee Company”;
‘ AND
Their respective shareholders and creditors

. Transferor Company / First
Applicant Company

NS Oxymoron Advisors Private Limited ... Transferee Company / Second

[CIN:U74110MI2008PTC182827]

Coram:

Mr. Shyam Babu Gautam
Hon'ble Member (Technical)

Applicant Company

Order delivered on: 25.02.2022

Justice P. N. Deshmukh (Retd.)
Hon'ble Member (Judicial)

: 41%#"



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
C.A. (CAA)/10/MB /2022

7 s (via video conferencing) :
o 3 - : L
./ For fhe Applicant(s) : Mr. Akshay Petkar, Aniket Malu,
o ¥ Rinku Ambekar and Piyush Landge 1
i/b] Sagar Associates
ORDER

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 Mergex" by Absorption (“Scheme”) aﬁ\ongst Netscribes (India)
Private Limited (“Transferor Company”) and NS Oxymoron Advisors Private
Limited ("Transferee Company”) and their respective shareholders and -
creditors,

3. A meeting of the Bquity Shareholders of the First Applicant/Transferor ,
Company be convened and held at Office No. 504, 5t Floor, Lodha Supré.mus, |
Lower Parel, Mumbai - 400 013 on 31st day of March, 2022 at 11:00 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 and their respective ?“‘Fc »
shareholders and creditors. ' \

4. A meeting of the Unsgcutéd 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 .




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II '
C.A. (CAA)/10/MB /2022

e

He

of considering and, if thought fit, approving, with or without
ation(s), the proposed Scheme amongst Netscribes (India) Private
ed, NS Oxymoron Advisors Private Limited and their  respective
. shareholders and creditors.

5. A meeting of the Equity Shareholders of the Second Applicant/Transferee:

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 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 and their respective
shareholders and creditors.

. A meeting-of :the Secured Creditors of the Second Applicant/Transferee
Company be convet_}é& and held at Office No, 504, 5* Floor, Lodha Supremus,
Lower Parel, Mumbai - 400 013 on 31# day of March, 2022 at 1:00 PM for the
purpose of considering and, if thought fit, approving, with or without
modification(s), the proposed Scheme amongst Netscribes (India) Private
Limited, NS Oxyinoron Advisors Private Limited and their respective
shareholders and creditors.

A meeting of the Unsecured Creditors of the Second Applicant/Transferee
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) Private

Limited, NS Oxymoron Advisors Private Limited and their respective

shareholders and creditors.

R\:\V‘&'}‘* MA
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 11

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

o
e

above said meeting of the Equity Shareholders of the Joint Applicant
may be held either in “physical mode” OR in “audio visual mode

T====""Companies Act and related Rules. If meeting held in audio visual mode & by

electronic means, then the business of these Convened Meetings shall be o

 transacted through e-Voting Services. . . | %

9. All the above said meeting of the Secired and Unsecured Creditors of the[Joint

Applicant Companies ﬁay be held in “physical mode” OR in “audio visual

mode along with provision of E-Voting facility” to the respective Secured

Debenture Holders in accordance with the provisions of the Companies Actand

related Rules. If meeting held in audio visual mode & by electronic means, then

the business of these Convened Meetings shall be transacted thfough e-Voting

Services.

10. In case of the above said Convened Meetings held in audio visual mode along ‘§
with provision of B-Voting facility, then the Bquity Shareholders/Secured
Creditors/Unsecured Creditors shall be provided with the facility for voting
either through electronic voting system or polling paper at these Convened
Meetings and Equity Shareholders/Secured Creditors/Unsecured Creditors
attending the meeting who have not already cast their vote by remote e-voting
are eligible to exercise thelr right to vote at the meeting through ballot paper.

Equity Shareholders/Secured Creditors/Unsecured Creditors who have cast

their vote by remote e-voting, prior to these Convened Meetings are also ,
eliglbie 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.




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - Il
C.A. (CAA)/10/MB /2022

~

least 30 clear days before the said meeting of the Equity
olders/Secured Creditors/Unsecured Creditors of the Joint Applicant

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
Applicant Companies at their respective registued or last known addresses or
by e-mail to the registered e-mail address of the Equity Shareholders/Secured
Creditors/Unsecured Creditors as per the records of the respective Joint
Applicant Companies.

v

12 Atleast30clear&aysbeforetheMeeﬂngof&neEqﬁitySlmeholderaofﬂ\elohtt
Applicant Companies to be held as aforesaid, a notice convening the said

meeting, at the place, date and time aforesaid and stating that copies of the
Scheme and the statement required to be furnished pursuant to Section 230 of

the Companies Act, 2013 and that the form of Proxy can be obtained free of
charge at the Reglsbered Office of the respective Applicant Companies, shall be
published once each in ‘Free Press. Ioumal in English and ‘Navshakti’ in
Marathi, both circulated in Mumbai.

13. The Applicant Companies is directed to:

i Issue Notice cénvenk\g meeting of the Equity Shareholders in Form

No.CAA.2 as per Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016;

' panies to be held as aforesaid, a notice convening the said meeting at the
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II

iil. 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 meeting in Form No.CAA.2 as per Rule 7
of the Companies (Comprommes, Arrangements and Amalgamations)
Rules, 2016.

14. Mr. M.A. Kuvadia, fdrmer Regional Director of Ministry of .Corpo’ral:e Affairs,

R/0 402, Arvind Centre, Prabhat colony, Santa Cruz, (Bast), 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
appointed as the Chairperson for the meeting of the Unsecured Creditors of the
Transferor Company. Mr. M.A, Kuvadia, is appointed as the Clmi.rperson 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 Secured
Creditors of the Transferee Company. Mr. M.A. Kuvadia, is appointed as the

Chairperson for the meeting of the Unsecured Creditors of the Transferee

Company. The chairman shall be paid Rs. 3,00,000/- fee for conducting and
convening the aforesaid meetings. The Scrutinizer for the above meetings of
the above Joint Applicant Companies shall be Mr. Yuvraj Gharat. The
Scrutinizer sha.ll be paid fee of Rs. 1,50,000/ - for the said meetings.

The Chairperson appointed for the aforesaid Meetings to issue the
advertisement and send out the notices of the Meetings referred to above. The
said Chairperson shall have all powers under the Companies (Compromises,

K\\\f gJ-h N\!\
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IN THE NATIONAL COMPANY LAW TRIBUNAL
- MUMBAI BENCH, COURT - II
C.A. (CAA)/10/MB /2022

ts and Amalgamations) Rules, 2016 (or any re-enactment thereof
iVeness of Companies Act, 2013) in relation to the conduct of the
(8), including for deciding procedural questions that may arise at the
meeting or at any adjournment thereof or any other matter including an
amendment to the Scheme or resolution, if any, proposed at the meeting by any
person(s).

g

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.

The voting by proxy or authorized representative in case of body corporate
shall be permitted, provided thata proxy in the prescribed form/ authorization
duly signed by the person entitled to attend and vote at the meetings, is filed
with the respective Applicant Company at its Registered Office, not later than,
48 hours before the aforesaid meetings as required under Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

The value and number of the shares of each member shall be in accordance with
ﬁ\e books/ register of the respective Applicant Company or depository records
and where the entries in the books register/depository records are disputed,
meChdx:pemonforﬂ\erespecﬁveMeeHngshaﬂdetemﬂnethevdueforﬂ\e
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 respécﬂve meeting of Equity
Shareholders/Secured Creditors/ Unsecured Creditors do report this Tribunal
that the direction regarding the issue of notices and the advertisement have

- \ K\,‘\fﬁf}-» MM
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
‘ C.A. (CAA)/10/MB /2022

Y
1

~ been duly ¥omplied with as per Rule 12 of the Companies (Compromises,
Arrangemgits and Amalgamations) Rules, 2016.

b

4 fortherespechvemeehngtoreporttothisTnbumlﬂteresult
e a.foresmd meeﬁngs of equity shareholders within 7 days after the
conclusion of the meeting of Equlty Shareholders/Secured

 Creditors/ Unsecured Creditors and the said report shall be filed as per Form
CAA 4 ‘ under the Companies (Compromises, Arrapgements andm

Amalgamations) Ru_les, 2016.

The Applicant Companies to serve the notice upon the concerned Regional
Director, Western Region, Mumbei 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 Tesponse is received by the concerned
Tﬁbunalﬁ'omﬂleRegionalDirechormminwdaysofﬂledateofreceiptofﬂw .

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 Aﬁfﬂcan't 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 Arra.ngements and Amalgamations) Rules,
2016. If no reeponseisrecewedbytheconeemed 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 proposed Scheme as per

Rule 8 of the Companies (Compronﬁses Arrangements and Ama.lgamaﬁons)

Rules, 2016."

K\\u‘}u N\ﬁ |
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - II
C.A. (CAA)/10/MB /2022

n‘fentaremnde,pursuanttoSecﬁonZBO(S) of the CompamesAct, 2013 as
per Rule 8 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 to the following jurisdictional Income Tax

Authority. I
Sr. |Name of the Applicant| PAN No. ~Address
No. | Companies ' ' '
L Netscribes (India) | Transferor AABCNI1298F | The Income Tax
Private Limited | Company Authorities ~ /
) Commissioner of
_| Income Tax
Aaykar Bhavan,
Marne Lines,
‘ Mumbai ~ 400002,
2. |N5  Oxymoron | Transferee | AACCN7742F o
. Advisors Private | Company
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

Amalgamations) Rules, 2016.

The Applicant Companies to serve the notice on the GST Authority.

g

e



426

IN THE NATIONAL COMPANY LAW TRIBUNAL | 6
~ MUMBAI BENCH, COURT - II n
C.A. (CAA)/10/MB /2022

i
LA

; 24‘.‘ The Applicant Companies to serve the notice upon the concerned office of the

o/
¥ :
:,,r L ..;:, ' Ofgdall.iquidator,pursuanttoSecﬂonBO(S) of the Companies Act, 2013aper -
L. * Rule 8 of the Companies (Compromises, Arrangements and Amalgamations)

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 (Compromises Arrangements and
Amalgamations) Rules; 2016.

25. The Transferee Company to serve the notice upon the concerned office of the
Securities and Exchange Board of India, (SEBI) pursuant to Section 230+(5) of
the Companies Act, 2013 a per Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) 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 (Comprolmsee, Arrangements and

' Amalgamations) Rules, 2016. “

26. The Applicant Companies to file an Affidavit of Service of the directions given
by the Tribunal not less than seven days before the date fixed for holding of the
meetings and do report to this Tribunal that the dn'ection regarding the issue of
notices have been duly complied with. o

Sq/- k s
' SHYAM BABU GAUTAM . JUSTICE P.N. DESHMUKH
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

e
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“EXHIBIT ‘D ° 9

| " Notice calling Equity Sharehoiders Meeting (Netscribes e:u,_e Private Limited

qggsgiiggggggggcitg?
provisions of the indian Companies Act, 2013, such a Scheme of Merger by Absorption is required 10 uo-u!oﬁas

Now, the Court has directed that a meeting of the Unseoured Creditors of zogacl;&-vv;:ixwo:._
. gﬂlggl:.ss at Office No. 504, 05th Floor, Lodha Supremus, Lower Parel, Mumbal - 400013
!S_aoql__.-uuaigsomat:l z-a..&«gg .

iy L IENTARIEG 10 I8 COLUIT)
zoenot..._..oianltso?c -s!asl;!nss-gs;ﬂs!«
: VEE.KB..

A 5:!-..8:2 -soigtiaooqsumﬂim:-%a!- to be heid on 31st March,
am, st Office No. 504, 05th Floor, Lodha Supremus, Lower Parel, Mumbal - 400013

You can authorize or any other person) to -sci!x_
avour uoi___nzu.ao:?i&o. Yyour compary or o

%g.agsgni!et%n&iao?z?ggg
Lodha Supremus, Lower Parsl, Mumbal - 4000

List of Doapments required - . .
Catagory of person Docurments Required %




L™

420

i and stamped Cover Letter, duly signed by a partner / prop. of the

+
[
g .

1';-;»1%
%msum-mmwmw.mumw-mlmfdn

. Signed specimen sighatures of the person attending the
?ﬂ!.ﬂm.d\ﬂ;’ll“ﬂh.d a partner / prop, of the firm, ‘

4. Any valid photo identity proof** of such person sitending the meeting.

Category of person

lnn-oofcompmy’

8. Signed and stamped Cover Letter, duly signed by the director of the

o)
w5y

6. Signed and stamped Board resciution, duly signed by the director of the
cofmpany. :

7. mmwmmdummm
mesting, duly signed by the director of the compeny. v

8. Any vaiid photo Identity proof™ of such person attending the meeting.

* in case proxy Is appointed by the suthorised person fo atiend the meeting, then, the proxy form shell eiso be

* Yakd photo identily oraaf” shell mean vaiid driving lcense, nﬁdpomt. Aacher Cerd, PAN cerd or Voter-id preof

For Netscribes (indis) Private Limited

Thanks and Regards,
Madhuri Jhurani
Company Secretary

. submitied to the company along with the above mentioned documents, duly signed by authorized person.

ﬂ Notios caliing Equity Sharehoiders Meeting (NIPL).pdf
8928K _




EXHIBIT ‘& * 2

st:!iisaciuccileloﬁ:g o undertake a u&lioo\;b\g vasa.au
Eiésgiziggggzwgg%:%?g?

. provisions of the Indian Companies Act, 2013, such a Scheme of Merger by Absorption is required to be approved by

the Court and X also requires:the approval of the sharehoiders and oreditors of all the companies invoived In the

merger.

zgcigiiz-iao the Unseecured Creditors of Netsoribes (indla) Private iuo_!n 520"

on 31st March, 2022 at 11:30 p.m. O?Zongog!oﬂ_.ﬂ.lmggvll!i%-_ 88»9 o D
1o provide their spproval on the Schems of !!c!..!)a.oiao: » f;‘,‘.,,,”.,,,., N %S Aw\
. _M 4 ' i ,ﬂx..n.wn. w40 RS : :




on your behalf.

Pres

ththmndOrodlbubboholdonﬂﬂMMltﬂ 30

required o
Office No. 504, 05th Floor, Lodha Supremus, Lower Parel, Mumbai - 400013 :
wunauﬂnrlnanypomn(mbyudyourmpmymmyoﬂmm)bmwmnh

t' C. Fumﬂuwﬂuhﬂmbmymbmmmmmm“mmmm ‘
mentioned documents. You are required to compiets, sign and submit the documents, and submit to the

compeny jatast by 2PM  28th March, 2022 by e-mail to finance@nelsciibes.com and to

ubmw“mnummwmhmmm.

madhuri Jusani@neiscsibes.com ,
Ludulumlmm.w

List of Documents required -

" Catagory of person " Documents Required
;hnsummmmcmm.dwwwnumlm.du
%M‘ﬂWMMM.MNWWlmIm.dN '

lneiu.ofFlnn i
and ree of the person the
ST T STy o b e stedeg e
4. Any vaild photo identity proof™ of such person atiending the meeting.

Category of person Doouments Required

In case of Company 5. Swmmmcmutbrdulydmodbyhdimdordh
company. -

8. Signed and stamped Board resolution, duly signed by the director of the
7. Signed and stamped spscimen signatures of the person attending the

mnﬁng,dﬂyulgmdbyhdlmofﬂnmpw

8. Anyvnlldphob_ldomllypmof“dwd\pummmgthomuﬂm.

'lnenopmxyhappohmdbymoamwmbmmm then, the proxy form shall also be ‘
mmmmmymmmmmmmmduywbymmm :

and further;

Madhurt Jhurani
Compeny Secretary

» shail mean vaikd driving losnss, vaild passport, Aadhar Card, HlNccrdormudprbaf

“'

For Netsortbes (indla) Private Limited ' 7 /\
Thanks and Regards, / <7
; . ? 0 g
. ! r\ V

e
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EXHIBIT ¢ F. 24

Tue, Marl1, 2022 st 7:07 PM

MnmldlhbeothhocompmymbunGmhu *“Scheme of Merger by Absorption”, providing '
for the absorption of our wholly owned indian subsidiary compeny Netscribes (indis) Private Limited. As per the ‘

mdnmmﬂm&m-mumwmnmnuww o
companies involved in

umwunmhwdhmwmddh
merger.

M,NMMMMlMdhaMSMMMNSOMMMPMWh -
heid on $1st March, 2022 st 12.00 Noon at Ofice No. 504, 05th Floor, Lodha Supremus, Lower Parel, Mumbei -
400013, to provide their approval on the Scheme of Merger by Absomtion. ;

-‘nu ‘mm v ‘4 )
mumbmmmeMhMNMmhm

> Raquirement from You:
A. Youeare bmmmdmmﬂdmbunwmamm.mmm :
Noon at Office No. 504, 05th Floor, Lodha Supremus, Lower Parel, Mumbe! - 400013

B. MmMmym(demmumyoﬂwm)medmuh
meeting on your behaif.

C. For granting authorization to any person fo atisnd and vote at the meeting, we have atiached the beiow
mentionsd documents. You are required 1o compiets, sign and submit the documents, and subimit to the
mmuu.u_amm 2022 by e-mai to finance@netacribes.com and to

followed by originais at the office addressed to Offios No. 504, §8th Floor,
Lodhs Supremus, Lanrnm,lumhd - 400013,

List of Documents required -
Category of person Doeumcnhlbqulud . AN
%msummmmmmw\w.mw&.pigﬁfm.dm

o

K\\'\/(J‘“ pA
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3. mmwmmdhmm
meeting, duly signed by a partner / prop. of the firm. “

4. Anyvaid photo identity proof™ of such person atiending the meeting.

Cutegory of psrson Documents Required

in oase of Company 5. mmmmw.mwthdu

6. Signed and stamped Board reschution, y the
S duty wgned by he direckrof e

mmwmmdhmm
. Mngddydmodbyﬁndhwdh the

.. mmmmmumﬁmmmm.

'MMMhWWthMbmmm the proxy form shall
mmmmmmmmmmmmwmw:”

 \miid phoio idanilly aroal” shell mean velid driving icense, vaild passport, Aedher Card, PAN oard or Volerid prool
the seme ahould aieo be aarried along on the day of mesting. :

K\'\ Vel ann



EXHIBIT * § . 2g

Madhurt Jhurani m«nmmwmm

‘ Noﬂcocalllng NCD. Holdm Meeting (NS Oxymomn Advisors Private lelud)
1 messege

wmmmmm Tquar1 2022-:701PM
To: Yuvraj Gharat <Yuvra].Gharst@netscribes.com

Bee: INDIAPRNA‘IEOREDITOPEMTIONWM co.n, amdycorpaet.mchabo.eo.ln, Kaiyani Karande
<kalyanl.karande@vistra.com>, Khushboo S8hah <Khushboo.Shah@vistra.com>, Vihang Chavan
<Vihang.Chavan@vistra.com>, Namrata Psl <namrata.pai@investec.com>, Anand Chaturvedi

Grestings from NS Oxymoron Advisors Private Limited

We wouid ike to brief you that the Company proposes to undertake a “Scheme of Merger by Absorption”, providing
for the abeorption of our wholly owned Indlan subsidiary company Neltscribes (India) Private Limited. As per the
provisions of the indian Companies Act, 2013, such a Scheme of Merger by Absorption is required to be approved by
the Court and it aleb requires the approval of the sharehoiders and crediiors of all the companiss invoived in the
merger. ’

Now, the Court has directed that a Mesting of The Debenture Holders Holding Listed, Secured, Senlor, Reted,
Redesmable, Non-Convertible Debentures - of the of NS Oxymoron Advisors Private Limited be heid on 31st March,
2022 at 01:00 p.m. st Office No. 504, 05th Floor, Lodhuﬁumun,l.mm Mumbai - 400013, to provide their -
approval on the Scheme of Marger by Absorption.

1

w-muhmmumbmummmmmm

it may happen that your dues have been paid off after 27th February, 2022bul|lnuuonmdd|hywmnn
NCD of the Company, you are sligible to attend the meeting and vots.

> Requiremant from You:

A You are required to aitend the meeting of the Unsecured Creditors to be held on 31st March, 2022 st 01.00
pm. dOMuNo.M.OGthU'LoGMSum Lower Perel, Mumbal - 400013

8. Mmm.wm(mpbmdywrmuwwlwmm)bmmmnh
meeting on your behalf.

C. FugmﬁgMbmmbmmmnNMmm
mentioned documents. You are required o compiete, sign and submit the documents,
compeny latast by 2PM_ 20th:March, 2022 by e-maii to finence@netacribes.com
mudiur. jrzeni@netacribes.com , followed by originais at the office addressed to
Lodha Supramus; Lower Parel, Mumbel - 400013,

na\ & }ar\e D'St
Reg. No. 3640

List of Documents required - 3 My Commission ‘{'
ms'; &_x)r'\r‘ /«::“
: \.\«:"1}7 28 Sept. 2026 :;\)
NE S e 4 4
Category of person Dmhl!uwhd : /\\'-Wg * j/
\ =
In case of Fim ‘1. swmmmpodmw duly sighed by a partner / prop. oﬂho

e
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3

2 swmmmﬁmw,mmﬁwwaumqm.dm

3 A% swmmmm ummm
Muddydyndby-pmmrlpmp ofthefirm.

s','

4 mmmmmdwmmmm‘om.

Category of person Doqumnhnnq'ulnd

in case of Company 8. Signed and stamped Cover Letter, duly signed by the direcior of the
company.

6. - Signed and stamped Board resolution, duly signed by the director of the

7. mmwmwammmu ;
meeting, duly signed by the director of the company.

8. Mymmmmmpmof'dm“mmmﬂnmuﬂng.

'mamyumdbymmmmbmmm then, the proxy form shall aiso be
Wummmmmmmmmwwmm

WMMWHMM v-ummcm PANeudorVoemldpmd

f WHMNCDMMWM)”
T410K



EXHIBIT ‘H' 28

Madhuri Jhurani Muﬂ.]hummm

..-N&o calling Unsecured. Crodltou Mesting (NS Oxymoron Advisors Prlv.p
Limited)
1 w i NI PP meman e it 4 kS Wi PR UM vl ot L b PSR O .4.._,...‘
Madhur! Jhurant <madhurl jhursni@netscribes.com> Tue, Mer 1, 2022 #t 7:04 PM
To: Yuvraj Gharat <Yuvraj.Gharat@netecribes.com>
Bee: Lakhi Kalan! <lakhi.kalani@gmai.com>, finance Wibu.eom»

D_urlenr,
Grestings from NS Oxymoron Advisors Private Limited

We would like to brief you that the Company proposes to undertake & mwwww prwlang
for the absorption of our wholly owned Indian subsidiary company Netscribes (Indla) Private Limited. As
mdhlmmmmﬂ.wduSMMWbyWhmwbhww
the Court and it aleo requires the approval of the sharehokiers and creditors of all the compenies invoived in the
merger. '

quncmmvudmm-mumgduu”mcmdusmmmmmu .
held on 31st March, 2022 at 01:30 p.m. st Office No. 504, 08th Fioor, Lodha Supremus, Lower:Parel, Mumbal - o
400013, to provide their approval on the Scheme of Merger by Absorption.

m-mmmmmmbmumwmmum

Itmyhmihtywrdun!mobmmmmmmm.’mmmumhtdhﬁum .
Unseoured Creditor of the Company, you are eligibie 10 attend the mesting and vots.

> Raguirament from You:
A.  You are required to attend the of the Unsecured Creditors to be heid on 31st March, 202
p-m. st Offios N m.ouhm Lodha Lower Parel, Mumbal - 400013 L\

. You can authorize of or dhcrpmon fo sttend and vo
mm"wm(ﬂvwvn your company of any )

C. For granting authorization 1o any person 10 attend and vote at the meeting, we have attached the below
mentioned documents. You are required to complets, sign and submit the doouments, and submit to the
compeny latest by 2PM_ 28th March, 2022 - by ¢-mail to finance@nelacribes.com and fo

, followed by originals at the office addressed to Office No. 504, 08th Floor,
Lodhs Supremus, Lower Parel, Mumbal - 400013.

List of Documents required -

K\«ua«»’“'* MA
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Doocuments Required

3=

Signed and siamped Gover Lattar, duly signed by & partner / prop. of the

mmmmw,mww-mlxm.ah

in case of Firm_

-3, Signed and specimen ummdﬂbpomnmmh
mmm@-m/pﬂ'ﬂdum

4. Any veiid photo identity proof™ of such person stiending the mesting.

Category of person Doouments Required

in case of Company 8. Signed and stamped Cover Letter, duly signed by the director of the

6. mwwmm,mwwhdmdh

company.
1. SIumdmdshmpod maﬂnmmh
mesting, duly signed by the director of the company.

8. meMMMde‘mﬂmmmw.

'anmbWWhmmthm.MhmmMﬁou
submitied to the company along with the above mentioned documents, duly signed by euthorized person. .

.

and further, tha same. ahould aiso be oarried slong on the day of mesting.

/“w
For N8 Oxymoron Advisors Private Limited y
Thanks and Regards, ,7«:3- _ ﬁé

1D
s.M. ¥ Yds':me Dist

Complisncs Officer
ﬂmmwmm(myw

K\\v {r}""" A



- EXHIBIT ¢ Y

[Pursuant fo nile gle 14
S EmT . Amalgumahons

N *nm NAT!ONAL cnmmnv I,Aw 1mnumu MUMBA( Bﬁnms’
- ." mmmmrmcmow (cm NO. 10 ormz,

In ths: mal‘c, ‘of :_::m:tmns 230 and 232 nnd othsr_- Ly
-..apphcable pmwsmﬂs of lhc C(;mpames A o

OXYMORON ADVISORS
" LIMITED
 (Transferee C‘

PRIVATE

- AND

. THER REsPEcrwm‘ smnmomms AND
- CREDITORS |

- KE’I‘S(‘RIBES (IND!A) PR!VA’I‘E LlMlTED
Registeied Olfice: Office No, 504,
5" Floor, Lodha Supremus; Lower Parel, ©
‘ Mumbal 4(3(}()13 Mnlxamshtra, lndm

nsferor Company =




F REPORI‘OF RES J1 TOFTHE MEETING ()FTHE UNS o e

. OF NETSCRIBES (INDIA) PRIVATE LIMITED ("NIPL" OR "COMFANY")‘: . .

. CONVENED PURSUANT TO THE ORDER OF NATIONA] COMPANY LAW
TR!BUNAL, MUMBA[ BENCH ("TRIBUNAL") BY: 'l'HE CHMRPE&SON OF

: MEE’I‘INC‘

f thc meetmg of the Unsecnred Crcdutors of lhe :

v

- ‘Unsecum:i_fcr'cdimm of tt;;: Qq,gtpany Wem s_ummpnad by E,_,Qﬁee:;gg

: . Unsecimzd Credi mther ui, person or tbmugh proxy Out of the said 4 Unseued

‘ “ (’redm)rs, 2 Unseénred ’mws appcared %n person, 2 Unmuwd denmrs'

. appeared ﬂtmugh proxy Thus totally 4 Unsecu d Cred:tors rcpmemmg 18, 51%

' ‘F,amoummg fo. INR 3,443 580 ot‘ thcs total outstandmg unsecured debt of thé Cempany -

e vuted in persun and by proxy al xhs mmun&

'2_,  The Scheme of Mcrger by Absul-ptmn of the Compuny wnh NS Oxyttwr:m Adv:sors .
. IZIanam leﬂed (“Schem

‘).;;was read uut an xplained by g m dt.taﬂ the rauﬂnalu L -

ibehmd the Scheime: in the mcetmg and thc:r v:ews 'quarrels and quesuon suhmttwd

jn the said mee(mg was dxs«:ussed

S 3 :I‘he Unmured Credttors werv. of the opmum that the Schemu a3 Iald betcm, the

‘ 'mcctmg was bc approved and agreed to una‘ [

‘Yﬁ,a“d Dasss,df the _foliuwmg i
resolutmn at themeetmg. : g




- rcgulauons and gmdciincs msued by thc Securmcs and Exchange Board u! tndxa, us

applwabtu and Reservt. Bank of Indla, a8 appht.ab]e l‘rum hme lu ume‘

7 NCLT or by dniy. mguluiury or other auﬂmmnes, whlle gmntmg such mmsmts, ,

Wh h‘ may bc agreed m by the Board af Drrecmrs M

- ,ap;irovnls, and perm;ss ,

_Compnny (heféj ln 2 "Board“ wlm.h term shaﬂ he deemed ku mean

“and mclude une or mnre &/

e s) mnsmutedlto be consmuted by the Bﬂ” :; ik

o any pcmm(s) whtch the Boa may }nommatn 10 owmse lls puvvers mdudmg ﬂu,,

puwcrs conlermd hy thns(

s iutmn), the Scheme QF Merger by Absorpmm of -

. N»tsmpe; (Indla) anate LI_ ith NS Oxymmn Adv:sors Prwate Lumt;:dvgﬂ}' .

¢ agoing coudem Basis, plnci;d bc ore thié mcctu:gﬁnd initiail!«'d b.Y t_he‘Chai

_of the meetmg for tlw purpos idengiﬁcatibm bgv’andni}s“h‘ergby,approved.

., RESOLVED FURTHER fHAT the Boanﬁ be and is hereby authonzed to do all mh

“f’acts, deeds, math's and !hmgs, as d may, init

bsolute dnscmwn deem mqmsue

- d dwrabh: appropnate or necessaty to’ gwe eﬁ‘ect o hns tesulution and uﬁ’m ve!y

e m:plement the Scheme and to accept such modmcauous, amcndmcnt,x, hmmmuns

o ‘andfor condmons, 1f any, whu,h may b¢ mqunred and!or xmposed by the NCL’I‘ w: . e‘

, am.twmng lhe Scheme or by any uthontees uzxder law, or as may be reqmred fht:

lhe purpose uf resnlvmg any- questmns or donbls ot dnlﬁwlﬂea that may drise .




Dafed this 04 day of Apri

. Place: Murbai

Former Regional Director af Mmistry of
- Chairperson !
- 402, “Arvind: Cent

Mumbn! 400055

* Identified by me:
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ExhibitA e et . e o [

~ FORM No.MGT-13
SCRUTINIZER'S REPORT ;
- [Pursuant 10 section 109 and in m‘canlmwe with NC 'L7 Order-dated 23 February .2022 in.
¢ um;umvbtbeim’ »Ipplu‘amm I(AA) A s, M) of ..7032]

To,
Mr. MLA. Kuv adi&

Chairperson of the NCLT convened Meeting of the Unsecured (‘redntnrs of Netscribes' o
» {hdia) Private Limued (“First Applmut Company")

: Sub:' Scrutiniier’s Report on ‘poll'inp/vbting conducted pursuint tdbthe NCLT Order
dated 25 .I'Tebmry 2022in Company Scbcmé[&pplication {CAA) No.- 10 of 2022,

llef :‘NCLT cumened Meeﬁng of the Uusecm'ed Credifors ol‘ the First Applimt
' Company, held on Thursday, 31 March 2022 at 11:30 a.m. at Office No, 504, 5™
Floor, Lodlm Supremaus, Lower Plrel, Mnmbal 400013, Maharashtra.

- Dear Sir,

L Mr. Yuvraj Ghamt Director of the I‘irst Apphcam Company, have bem appointed as
+ Serutinizer by the Hon'ble National Company: Law ‘Tribunal {*NCLT"). Mumbai Bench
pursuant to the NCLT Order dated 25 February 2022 in.the Company Scheme Application..
(CAA) No. 10 of 2022 to conduct the voting process in respect of the hereinbelow resolution
passed in the NCLT convened meeting of the Unsecured Creditors of the First Applicant
~ Company, held on Thursday 31 March 2022 at 11:30 a.m. at()mw No. 504 5™ Floor, Lodha« 5 L
Supremaus. Lower Parel. Mumbsai 4ao 013, Malmrashn‘a. R

: A(;EVDA ITEM

To. appnwc the Seheme of Merger by Absorption of lhe First Apphcani Company with NSTQ L
- Oxymoron Advisors Private Limited and their respective shareholders and creditors undcr o
Sections 230-232 and other applicable provisions of the Companies Act, "Gl 3.

The notive of the said NCLT convened meeting along with a copy of the said Scheme, the
Explanatory Statement under Section 102 read with Section 230 of the Companies Act, 2013,
- Form of Proxy and other annexures were sent to all the Unsecured Creditors of the First = -
“Applicant Company i respect ofthe below mentioned resgluuhn(s), pmpmed 10 he passed a
the said mecting of the First Apphcam Company on Thursdny. 31 March 2022 i :

. The voting period cummem.ed on 31 March 2022 s t 11.40 AM and ended on 31 Mmhff e
2022001150 AM. § ; L




o~

495

. Aﬁer the time. f‘md fore r.lmdng of zhe poll by the Lhaa', o, | banm box kcpt mr poflmg
*were locked in my presence with due identification marks placed by m
s of mmess of iockmg nf emp!) ballot hux as auachedas n Exhibit

' »».Thc poﬂ papers; which were incmnp;aeandfor whivzh:

‘ othenwise found defective have
 been treatedasmvahd and kcptsepera;ely‘ . e

. The pall papemami au ather ralevant recmﬁs were. sealed
»ior safe keepmg .

h‘“‘de" overto the Company .

Poﬂowmg is the delml ef lmal-'-v tmg receiVed through polL
. (a) Rewlutiun. » ' '

‘RI:SOL VI:D YHAT pumuam to the p' wsifms af .Sp¢~1:ans 330~.?33 qf the. &nayfa»m
Aet, 2013 and other applicable pmvtsidm of the Companties Act. 2013, read with related
- rides; circulars and natifications thereto as applicable under the ompanies Act. 2013
s amended (inclmling any stutory modification or re-enactment or amendment
 thereof) and subject to the relevant § rovisions af any other applicable lows, the Securitios
and Exchange Board uf “(Listing t‘)bfzgmiam and Disclosure Rqumen(
* Regulations, 2015 and other applicable provisions of | the regulations cond i
- issued by the Securities and Exchange Board of India, as upplicable and, ' Resery
of India, as applicable from time to time, and enablmg provisions of the Memvrandum .
- tIfAS:S'(IC;aMim and Aviicles of Asso ialion of the Company and subje 110 hemmw of
- National Company Law Tribunal. Mumbai Bench (hereinafler referred 1o us "NCLT")
- and subject 1o yiich other approvals, permissions and sanctions of regulatory and other
 authorities, as may be necessary and subjeet 1o such conditions and moi ﬁt‘a!:am as may
be preseribed or imposed by NCLT or by any mgulwo: ther. maham:m while
o gmming such consents, approvals and permissions, which matabe agn_ed 1o by tire Board :
o D:ret‘i:)rs of the C’ompany (hereinafler referred (o as ; hich term ;shal! be
deemed to mean and include one or smore (A»mniﬂeé{s} o) wed/m Iw mmmmifd lzy\ :
 the Bourd oF any person(s) which the Board: iy nomis
_including the powers conferred by this resolution). the Scheme ;@er b 10 Abmrp:m
uf A’mmhe.s’ (India) Private Ltmtml with NS Oxymoron Advmm: Primle Limiedona
- golng concern basis, pluced befare this meeting und d m' the thaﬂperwn af Ihe;j o
meeting. tbr the, purpose of. 1dem¢]‘matwn bé aml wed, o /

K W gl o




_’ {b) Present at the meetmg*

(c) ' : Voted in favour of the resolufion:

“

_ questions or deubls or dgﬁwninm that may atis
. entries uncior making such adjustments inthe books of accounts as considereid necessary.

| present and vuung (m person of by

RES()[ Vi FL’) FURTY if’ll I‘HA 1 the Board be rmd Is Jwrehy mnhamred 0 do all such acty,

deedx, matters aml dﬂngm aas it mays in its absolute diseretion deem requisite. desirable,
appropriate or necessary o give effect 1o this resolution-and qﬁl'enwly implewent the
Sehenw amd 1o aceept such: mmf{ﬁf‘atiom amemlnm (s toititations and/or conditions. ;{ 1
@, which muy: be required and'or imposed by the NCLT while sanctioning the Scheme
or by any authorities under law, o as nray Iw required for the purpuse of resolving any

including passing of such acecounting

in giving effect to the Scheme, as the Boml may dovin fit and pmper wﬂlmnf lxemg
required 10 seek oy furmer appmml" , '

Vumbcr of Unsenurcd chditozs Nnmﬁeﬁéf" vm:_scast by&hem

prow)

i

, vonng(mpersonorby -

: irexy)

i

Number of Unsccured | Number o votcs cast by % o va;ge of Unsat;ured
Creditors present and | xhem . . Crednors o -

Voted against the mbldﬁdﬁ? o

Nx‘xmbc'r» of Unsmured

chdltors present md ,v s

g @

sk
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i NOW 1 Submu mny Rm&m as xmder on‘the result of the vatmg b‘ po
m mannnr m mpcct ol _me abcmsaid Resalutmn 3

] Resnlt. -

v_\_(;‘ans:deriug the valid votes mx the rmlution, it is fuum] iﬁat the votes CRS(M in: fmwr, =

~excends the votes custed against the resolution, so the reselution is considered as passed
‘with absolute majority. A list Unsccured Creditors. containing details of bmocumd Creditors
- Cwho woted “For/Against” for aforementmned resolutmn pmonaﬂy/through pmx) encias_e(j S
wx""ffandmarkedasan hh:lm-i& ' S

. -Youi*s 'sincc'rely. ,

,_;:me' w March, 0

' Place: Murtbai

Enclosures;

f Proofofwnmtss oflwzkmg the empty buitot box is anached s an ﬁxh;biv-
2. Proof of witness of opening the ballot box is attached as an Exhibit-2, '
List of the Unsecured Creditors who voted “For/Against™ for aforementwned ol uti
'pefsanaiiylthugh prmy is enclosed and markv.d asan Exhxbtl-:s“ - «




v ‘Mr. m hn’v‘édm‘

(,ampany eld'u_. “l‘hur&dm .31 Mareh 2022 snt llz.w a.ifl
Floor, me“

i Raady

D;va i;as:. T
DP[DIChent

ham: 40()612

l!)flﬁ,,h ' Nota

e Yuvraj Gharot,
Scrutlmm Gf‘ the mwtmg,

= DateJl"Mamh 20,22‘

o ;‘Pla Mumban
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.

Ml‘. M-Ac Ku‘ndiﬂ;

(:kmrpzrson of tiie NCI Ttonvened:, Maeting nf the Lmecured Creﬂiturs of Netseri ;
(lndna) Private Lsmued (“Fi : Appﬁunt Companv ) E

- vl‘,mb. l’mof of thness ofopening the .Baﬂm Box aftcr the volmg proms is over

"‘Rcf' NCLY convened Meetingn the Unsecured (,re(hmrs of the First Appliﬁn
(;‘ompauy held on Thursd March 2022 at 11:30 a.m. at Office No. !
I‘loor, Lodha Suprﬁmns, Lower Parel, Mumbai 400013 Mahamshfra.

Deér Sir.

~ The ballot h0‘< Wik upaned sﬂer ﬁie votmg process was aver m presence ot the tul !owing !wa
.-Jmtnesse@ , . e

Wlmcsw Sagnature

: 'Naiﬁe;rmmkh smuhwcmikww !

: Father $ ‘wne Sadashw (Jaikwad

wli -Address 305& Prz.mn"iower Dm Shil Road “Ad
: ‘Dwa l:vasu Tbanc 400612 :

v pm/ hent II)/I r» Nozk

; xfou are mquested o take note at the same,:; o }

L Yuurs smcerel)

- Mr. Yuyraj Gharat, e
- Scmtinizer.ofthe‘ meeting

o

--:’_Y;lf)ate 38 March ?022

1 Place Mumbai




© | Name of Unsecured éredimri{?mx_.\;{

T

* Value of De

-

133150

. thrs smccrelv

Qa,u

- MroYuvrm Gharat,
" Serutinizer o‘the meeting '

E l)meA 31" Maach, 2()2.

' Place Mumbax s

'3/“3;;:;«. 2 "W’* o




o A;tundmm; ard mnwné& Mee mp nl“ thc l nwcurmi ( m!imr\ nf \mmnﬁcs /(lndia}

Pt L imitod hx‘iti oy ?hmsda) 3 ‘»%an.h “%2 at 11330 am. a ()ﬁ’iw \c; %4. 3% 5
.;aulm ‘wpmmm. 1 ow :




oy R
EXHIBIT | 48]

e - FORMNOCAAA v e
o : - - [Purs"uant to rule 13(2) and Rule 14 of Companies LCgmpr seg Arrangements
e and Amalgamatmns) Rule, 201(:} _ o

_ IN THE NATIUNAL comrm LAW mmuml., MUM Y
' mMPAm APPL!CATION (CAA) NO. 10 of zozz

In the matter nf bectmns 230 and 232 a“‘d* ther
:=apphcable pmvxsxons of the Compames Aa t, 21)13-

THER nasrscrrvs sammgwms AND -
CREDITO,RS ' :

NS OMMORQN }wvxsons PRIVATE umm:u
: Regxstered Office: Flat Nﬁ 2 A ng, e
2n Floor, Llyods € o

- Appasaheb Marathe Marg,‘"
- »Mumbal 400()25, Maltarashtm.

.. Tranisferee Company
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HE DEBEN'I URE maww
: ~ . ; ATED, REDEEMABLE, NON
CONVERTIBLE Mnm mms orr Ne OXYMORON ADVISORS PRIVATE
- LIMITED (NS QXYMQ " OR "COMPANY") CONVENED PURSUANT.
~ TOTHE (mm:“ ONAL COMPANY LAW TRIBUNAL, MUMBAL
‘ 'CHAmrmsm OFMEETING . o

o nmr(m'r or an:sm,r OF




L "ersm,vw THAT pursuam to the pmvnswns of 5o ﬁso«zxz of the

. Cumpunies Act. 2013 and. other apphmblc provzsuons of the Campamcs A(.t,. 20[- e

- pemusz.mns md samuons of regulalory and other authomws aﬁ ma" be neoesuary :

and Subjec! to; sueh co ; 5 as may be prcscnbed of xmpo%d by

; jfﬂ»',l\l(‘Ll ot by an reg:ﬂat y or .ther authormes, whlle gran(mg subh mmscnls

'approvals aud pemns

i ‘“51 which may be agreed o by the Board of Directors ofthe

0mpany (heremaﬁer mtermd toas “Board” whi lyrm shall b& dt‘Lnl(:(,‘ W mean,-

- and mc.lude om: of more Commmcc(s) cousumted/m be consmutcd by the Board or,

o any person(s) whlch the. Baard nay nominate to exercnse me powcrs mdndmg the

.powets onferred by this resolutwn), the Scheme m‘ Mm’gcr by Absnrmmn of -

Nelsmbes (lndia) Pmrale Lumted wuh NS Oxymomn Advmurs anme Lsuuted on: -

il gomg ooncem bm.».ls, placed before this meeting and mitmlled by tl -(,h:mpersun

of the mesting for tt purpos\, of I&cnu ﬁcatmn be aml is hcreby appmvei!

~ RESOLVED F THER THAT the Board be and i hereby authorized to do a!l su¢

acts, deeds, mmters and lﬁ”_'

§; 85 u may, inits absoluw dlswetmu dz:c.m uju(smz

L dessmble appropnate or newssury to gwe eﬁw to llus rcsohmun nnd Qtwsivel

' -‘implement the St.hcme and :o acwpt such modttlcatwns, mnendnmnts t mitaticm v

- andlot condntmns, if any‘ wh ‘h may be requmd nnd/or lmposed by the N(.‘LT whll

sanclmnmg the Scheme or by any’ uathormes under lnw, or aa may be l'equm}d tor the:

ies that may arise arwludmg

o purpose. uf rcsolvmg any qm.stmns or doubts br diﬂ' b

s passmg of such accountmg enmcs and/or makmg such adjusmaents in the books of L

g B

St T
i ‘

P




(.)ut uf the pre.scnt debemum hoiders, majonty in number of the debonture huldcrs‘

- . Copy of the ‘Zcrutinwer‘s feport on voting at the mccting of the dc.bt.nmre holdufs is =

<454

actounts as eonsndered necessary in giving effect to the Scheme, as the Bom'd may o

deem fit and proper wnhout bemg requ:red ta seek nny further approvul" :

representing more than lhrea-fonnhs in value of the total debenturc holders of the.

-Company, are of the opm:on that the said' Scheme should be approved.

anpexed herewith xmd markcd as Exhibit uA® giving necessary details.

The copy of Scheme of Mcrgcr by Absorption as approved by v!hv:‘ debenture holders

- of the:Company.is anncxed herewith and muzked a8 F;hl!git “B”

Bused on the repon of the Scrutmlzcr, rcsolutmns as set in the Aotice of the Hon'ble
NCLT convened dt.bcmure holders mectmg have been duly appmved unanimously :,V »

by the debenture holders of the applicant company

Dated this 04" day of April, 2022

Identified by me:

_Place: Mumbai

£ ,v«\\i \; w “..J.du (\,,.K ‘ A

“.Mr. MAA. Kuvudm. o
Former Regional Dn'ector of Mmlstry of Corpornte Amnrs
. Chairperson -~
402, Arvind Ccnteerbhal Colony Santdcruz East Mumbm
. '400055.
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 ExhibitA

_ FORM No. MGT-13
\ m&mm‘s m-.mu’r

Mr. MA.Kuvadin, : e e
i Chasrpemm of the N(ILT convened Meeting oi’ the Debentum Huleers hoiding listed, s

Mvisors Pﬁ}'n& Lizmted (”ﬁemnd Applicant Cnmpanyﬁ) o

E ’bub: ‘icrutmizer’x,ﬁcﬁi
_dated 25 Febru

Reft 'vv"NCL;f convened : ng of the Debenture Hulders holdmg lmted,muredg wnmr,_ .
-~ vated, redeemable, uﬂ-&onverﬁhledeheniumot‘the Second Apnliea ' .

_ beld on Thursday, 31 Mareh 2022 at 1:00 pm. at Office No. 504,
- .Supremns; Lower irel, Mumbai 400013, Maharashtra‘ e

_I)ear $m

Mr. Yuvm; Ghnrat l)lrectm af the Second Apphcam l'.“i‘smpam have becn a{iﬁﬂ‘ ed as
‘ ;;‘,_JScruﬁmzcr by the Hon'ble National Company Law. Iibunal ("NCLT"), Mumbal ‘Bench
- pursuan o the NCLT Qr&w dated 25 ehruary 2022 in the (:nmpany Schene A;;phwtmn
- ACAAY No. 10 of 2022 to condurt the voti ess in fespect of the hercinb :
~passed in the NCL'T convened.m of the Debenture Holders lmlding lisﬁed secured,
 senior. rated, redecmable, non-convertible debentures of the Second Applicant Company. held
~on Thursday. 31 March 2022 at 1:00 p.m. at Office No. 504 s*** Fltxm ,odha Supremus,; mwer
l’atel Mumbai 400 0]3, Mahmshtra,, . :

= Msmm ITEM

“To approve: th@ Seheme of Mcrgur by Absurptwn of Nuiscnhﬁs'v(lndm) Pmmte Lumwd mtii[
-~ the Second Appluam Lompnny and their respective sharehole and creditors undz-r ‘%cmsns ~
23(3*"3 and ather npphcabie provisions of 1he Companies Act, 2013, . '

 Thenotice of the said NCLT cunvencd meetmg alung with a ¢ oflhﬁ sm;i Selwmu thr: e
Explanatory Statement under Smim 102 read with Sem‘; [} 13,
Farm of ?mxy and other annexurcs. were sent 1o all the Deb
Applnam(‘ ompany . m'respefct of the beluw mentioned resuluti

Holders of the Saéénd
roposed fo be. pmed m:j =




The votmg pmod
' 70?!2 at m 2G P’v! ;

- .?;Z?.f Aﬁer the umu f‘ *;ed ﬁ:)r clcx i
o were losked in my i due
of‘mmess m lmkmg of empty ba

: m pmsenme and ptﬁll papers were o .
scruunxzed ? he poll papers were reconcnled wim ihe ifcords mamtamed by the’ -

}amforv mod:ﬁmhan or re-enae‘m:enz or xmmuimw .
lhereaf) andmbjeat 1o.1h eie\iampmw.smnsnfam' mher applicable laws, the:iecumms o
and Ewhan,ge Board of /In’

. afdsmummnanddrlwlwaf (
ahonal ( nympiy Law ?‘ﬂlm

' gomg concern bmm. plared befom 1his méetmg xmd :mtml!ed by fhe (‘hajrper
meelmg jc)r ﬂw purpam oj idtw jim:‘an, be aml i# Iwrebv appm‘ ed.




o Scheme wd o aceept such modif -
. any, which wigy be required amdror imposed by the NCL Twhile sanctioning the. S{-iaime -

~in giving effect

(b)

()

. ”Rl:. k()u EDE L R?HEH Ti .'Mfﬂw Bvam' he umim- hmhy amhorized 10
< deeds, matiers and Ihmgs‘ as it may, in its ‘

» questions or- dowl t d(tﬁmlnes that nray ariw maudmg prmmg af vmh

' v (in pemm or by pmxy)

all Such acts. .
! tion deem requisite: desirable.
up]mxpmﬂe U necessary 1o give effect to this re.solwirm and efféctively implement the.
ations, amendments, limitations and’or conditions. :,f’

or by any wuthorivies wnder l«w, or as mey be required for the purpose ofi

h ‘S«:lieme as Ihe Board mm deem f / aml pmper W
reqmmd n #ét’lt&ny ﬁmke ‘ﬂmwl“a : '

Present ut tlu- meetin’ H

Number of i)ebenmfe ol pn?esén&:éhd vutmg ; Vot

. (& Voted in favour uf thé Fesolutxon

; Numbt.r b gNumBer

i i person. or by |
pay)

Fvows|% of tol|% of il e i
cast by ﬁmm number. -~ of | Debenture: Hnlders pmam
‘ valid  votes | and vming S i

‘Debenture: Holders
present. and \smmg

i m()"

Number c:f l)cbmtm
| Holders  present and

%% of total aumber of |

Number of vo&s v% : ) :
er . of | Debenture  Holders |

castbythcm

| voting {"‘ "e‘s"“ or 53’ £ Mes | prescntand voting -
INil N
lnvahd vntes'

. Numbkr of Dchenmreuﬂolders present whow votes 1 Numher_uf votes nast hy ihem e

| were m\'al valid (in pen
Nd, /




<$5®

Now |- submiz my Reponas ndcron e

, ting by poll in fair and transpareit
: rﬁanmmmsmmﬁhmmm Re E . e

'~ Rqsul“tiz

‘ o ﬁtmsidenng the valid. vem nn the resaluﬂm:. itis found that the vmu castad in I‘awnr - :
o exceeds the votes casted against the resolution, 50 the. resolution is considered a4 passed o
"~ withahsolute majority, A list of Debenture Halders contaitiing details of Debenture Holders -
wha vored “For/Agsinst” for afore e:moned resoluﬁon persona!lyfthrough pmx 3§ aﬂé!ased.f =
- and marked as an Hlubnn?»» ;

“Yours ‘sin;:erqu;

‘ Mr ‘Yuvm‘} (3131’3‘«
“Scmmmet of the meeting

E Dﬂl& 31“ Mmh. "02"

laee* Mumbm :

wit mt Imking !hg empty. ballnt box is anaéhed as an f.}xhtb

. Proofof wntm ss of opening the ballot box is attached as an. Exhibits ‘ C o '
3. Listol the Debenture Holders who voted “For/Against” for aforemi tmned msalﬁtmn

- personallyAthrough proxy is enclosed and marked as an Exhibit-3 :




: ‘I*u; -
. Mr. M.A. kmadm. : o e : '
_Chairperson of the: NCLT wnvenedmw ng of ﬂw chenture Holdm holdmg liamd.-;

- secured, semior; ruted, miecmahie, numeumertxhle‘ bentures of NS Oxymoron
: Adusors I’rmte Lmuted ("Second Apphcmt(ompany\ e e .;‘

ﬂxé Secandyﬁpplium Company. ' ’j s -
: hclﬂ ﬁﬂ ‘l‘ bumﬂay, 31 Mmh mz tt 1:00 p.m t Office No;» 4, 87 Flg N

Dear‘nr, .

The ballot bﬂ;‘s was !mked

v anes&«l ’b;gnmure E

- hﬂmei Cmm!\h !:adashw Gmkwad

et -mhcr 8 \ame ‘sadaahw Galkwad

."_Addms,, 305, Pn,ma Tower | Dwa 8hilllioad§" Address‘ Near Cancer smuy Parel
Dwa};ast. '!‘hanmti(}%iz e Bholwada Mumbm‘« 490022

- apimicgjent II)iL F.: }%m g{gphcable

o

You are. mqmu:d o mke note of thé same

Yaurs smeemh e

Mr, )’nvmj Cﬁxarm.. :
, Scnmmzcr ﬁf the mmmg

Do 31% March. "ozz .

Place: Mumbgl D
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K e L

e ?0«

 Mn M.A. Kay udia‘

E »Chmrperson of the NCLT eﬁnvened M&ting of the Debenture Hc!ders holdiag "Stﬁd@ .
- secured, senior, rated, redesmab pr-convertible debenmres af Ni ﬁxymemu~
_ Advisors Prh,at‘evLimitggl, (“ggggnd icant Cvmpany» ~ t

':Pmof of witnm nf ommg the Ba!lot Box aft r : : ’rocmis over . R .

. NCLT convened Meeﬂng of the Debenture Hnldm holding I:sted, secumd. senmr,f

~ rated, redeemable, non-convertible debentures of the Second Applimt Company ‘

- © . held on Thursday, 31 March 2022 at 1:00 p.m. at Of Tice No. 504, 5t
. Supmnus, Lower Parel Mumbni 4119013, Maharashtm

Dear Sir‘ .
““The ballot box wasnpened after
: »mmesscs

' Wntnms—l éxgnamrc .
| _ﬁmfc

f_ : Mm& (umakh %dashw (‘mkWad

-You-are re-quc-'sted o

¢ note of the sames,

Yaw‘a amwrj}ya

ﬁ}‘ﬁ‘\,

r. Yuvraj Gharai, -
munimr af the meetmg

pam. 3 Marx.h 2022 o

.Muughpi ol




T
e ln favour

%ﬁiﬁ"‘mnﬂh N étmg

o "‘Datc. ’H‘“ Mmh. '2022

 _"~le.¢: Mumbaa f




Anenidonce 2t 5t 1 1 convened Meeting of the Uehentuté Holders holdlng Hsted: ~evured,
senion. rated. redesmable. som-contertible debetonss of N8 Oxymunon Msmm Privag
Limited held oo Fharsday, 39 Maréh- 3020 a1 1ot pam a uﬂ‘ee No. S04, & lkinr. whin
\uprcmus. Faower Parel. Mumbm 4600!:. Muharsebtra.

Re, .\mulp«;xnm e l)c'-ignﬁi;‘;l BN Slénwi;u‘;:
No,

ey {wmmm mom cnzon "Beeduitn, Sfer T‘”w

! fb’NlTlES . g o ;
CTE P e . J)ﬁfhi‘ &\U&Y o\g&g" v v
S
;; *
i i v d e




.

% OXYMORON ADVIS ksirmvmz umn ED |

.. 2™ Floor, Llyods Garden, _‘
- ,Appasaheb Maratha Marg, Prabh;

EXHIBIT ‘A’ 4¢3

: apphmblc provzs:ons gf the. Companws Adt 2013

In the matter 6£$_9]1ejﬁ&;,qf Mierger* by Absu [

1 : (INDIA) PRIVA'IE L IM(TE
'-(Trangfemr Cvmpa »

NS OXYMORON ‘ADVlsoas bvATE
- LIMITED o
P (Transfema Cempmzy) o

. nmsmcnvm summomw AND
CREDITORS

Registered Office: Flat Ne

. Transferee Company




‘ nppearul lhmugh pro y Thus, toxally 2 Unseuured Cn.dltors lwldm[, amvum of IN
143, 005,900 repmsentmg 100% of the )

o “ tesolution attbemwtmg

' ,50‘“ of 2 Unsewrs remtars, the Unsecured Credltors meeung wig.

- Un%nured Cmdators cither in pcrson or thraugh pmxy Qut. otb thei sald 2 Uu‘ :

Credxtoxs 1 Unse’j‘ khm appcared m person, ' Unsecumd Creditots

uutstandmg unseuured debi of the

(,umpany vmm m person and b_ roxy at ih e meeling,

" The. Suheme of Mergcr by Ahsuqmon of Netscnbcs ndm) anate lelted wrth ““‘;*.,




’ ;“RFSOLVE ) am to the provision of Secﬁ*’ﬂs 2023 of te

. (,ompamas Act, 20»1; other apphcable provisions of thc, Compumes Av 2m3, |

- read ygjth,;ej_atypdr'rulesf s and notiﬁua'"

wphmble madu (he . .

e Cmpaﬁi&i Ac.(-' 01 mmw ¥ modifi camm m‘ re« ¢

nMctmeﬂt or amen&ment thereof) and Sllbjec( w the relevant” 'rovxswns,ot‘ any. otber i ‘

prowsmns oi‘ ;

‘(,ompanyand‘ ubj




Place: Mumbai

Identified by me: .

M MA. Kuvadc

Former Regional

hairperson

402, Arvind Cent@r Prabhat Colony Santac East
Mumbat 400055
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 ExhibitA

M No MBTAS
liliIZER’S REPORT

ml;mw With NCI T Order duml ."5 February
 Application (CAA No. vli)vaj 023

/I’ammm o sg*man 109 and
, o (mm:am %kg

Ta,
' Mr m waadm,

'nwmed Megtmg of the Unmured Cmditora ei‘ Nﬁ*’
] ‘,(“Second Ap‘ pany”) Cwe

. Oxymomn Advisors Pﬁv

‘Sub ,scrnﬁnizer's Repon on. pollingfvoﬁng condneted pursuam to the NCLT ()r«f@t«»
: nml 25 February mz in C@m ny S&me Applicahon (CAA) No. 10 o!‘ 2022

NCLT mnvened Meehng of m Unaecured Cre itora'of the Sewuﬂ Appimani’” .
Company; held on Thursday, 31 March 2032 af | ,30.p.ma t Office Nﬁ. 504, 5""‘ '
F‘kmr, Loﬂha Snpwmns, Lomr Purel, Mumhﬁ 400013 Maha shtra, e

: VI Mr Yuwa; Gha.rat, Dtrecior m‘ the Second Applccanl Compan}, ﬁave.hec‘ﬁ»ép@intééués e
 Scrutinizer by the Hon’ble National’ Company Law Tribunal (“NCLT™). Mumbai Bench
: pursmt_to the NCLT Grdaer dated 25 f-ebrua:y 2022 in th¢ cum;;any ‘szheme Ap;ﬂwaﬁun_ .

e ﬁg of the Unsecumd Credamrs oi? '
o Compan}‘ held an I‘hur‘;da '4' M«erch 2022 at !‘30 p.m athT ice NQa
. Supremus. Lower Parel, Mumbam o . ;

 AGENDATTEM . - s
5 f}_"t’u appraye the Scherme of Muger by bsnrptmn of thscﬂbm (Indxa) Prwaw Limite

e the Second Applicant Company and thmr respective shareholders and ereditors
e 230-”32 and other app!;cabie pmisiuus of 1hé Compames Act 2013

ther s sent to all the Unsecured Credntars?
- Apphcant Company in. respect of the bclaw mentioned resofution(s), proposed to by
‘ the sﬁx& meetmg (ui the Second Aﬁpl:cam Co 3-on Thursdxy‘ 3 Mﬂfth 2022 :

Y'fL, Thc wtmg permd L,ommenwd on
31 March 2027 at 01, 50 P\d




*Amf the ume hwd wr closing of the pol) hy the Chammm :
inm: *prewnw _ith due idenufcamm 1

. \' ; aubsequcmly upuwd it my
iligently scrutinized. The poll papers were reconciled wma the records mai
: Seec'md Apph::uni ( umpaﬂy and the authonzatmns / prox

- “RE.SOL VE.I) THAT pumlam 1o the provisions of Seuimc ?3 / nf llw aampantes
< Aer, 2013 and orher applicable provisions of the Companies Avt, 213 reml mria related .
. rules, eiveudars-and notifie canam thereto as applicable mider tl

jec ’:felemmpmmwhs0[«:{%1##@1:1&«1;& Imras e 5¢
and Exclwzge Board of India (Listing Obligations and Dmiu&w‘e Requ,
Regulalions 2015 and 0!' ;

g bf Imlia. as npjzi
- DjA mmnm m

Jes qf dsswmfian qf the Ctmmam» am!
» Tribunal, Mumbai Bench {hmmaﬁ#r

ema';subiect 1o m-bé ' rappwyals. pemiitsians and mncuom of.
- authotities, a;:mavbe :

,dcenwdm mean im,,,ﬂwlmﬁ e Commifte |
the: Board oy any personts, he. Baard Hay mmizmw 1o vmmw m powe

including the powers conferred by this molulmnj. Ihé &mee (J Mﬁ’gﬂ bét A ‘
v Nmmbeg f]nz!uy PI‘IWJJE,L mued ;




: RES()L Vm K (:RHI!::# Board be and is hereby' authorized 1o do all such e
- decds, matters and things i mayin its ubsolute dise; 1erion deem requisite, desivahl

. appropriate or Hecessury' to give effect 1o-this resolution nd effectively inplement the
Scheme and 1o ace ept sucli modifi cations, amendments; imitetions andior wmiiﬂam if
any. which may' be vequired andior imposed by the NCLT while sanctioning the Srheme .
e orhy um amlmriiws tmdet law, oF us may be requiry ol for :Iw_ purpose of resolving amy
,:que.mons or doubts or difficulties that may arise including pussing of siie mmmg |

- enries andior mukin such aé_i[usmenti inthe hooks vf uerounts ay considered necessury
. in giwng effoct

m jn ey ﬁmper without: lsemg,‘ - .

,. _(b)";:

; Numbcr of Umecured Cmduors
-1 present and volmg (m person or by
e

s

. Numbcr at‘ Uﬁsccumd 'ﬁmbe cf voms east by %
| Creditors present and them- . .

o vming(m persanorhy :

ﬁm&) '

of valuc e.;;. UnT . e
: Credtmm

o Numbcr f Unsecured
‘CMIK}N pmﬂt and v o

, mggg;sonarbx“
' __»NI'




: : \iawl suhmﬂ m; Repan ,erbon the resulx ul‘ the vmmg‘ b}p&ll in fair andh-ampa&m
'""i'-m&nm:r in n:spm of 1hez exl:mexaid Resolution, oy

Resutt* ‘

Comndeng lhe valid votes on thc resulation, nt ls found that. th‘ ,
 exceeds the votes casted against the resolution, so the resolution cuusuiered as passcd.
- with “gbsolute majority. A list of Unsecured Creditors conlainmg detmls of Unsecured
Creditors who voted “ch‘Agamst” for af‘orementmned msalutxm sSon: '[ly/through proxy is.
!,.cnclosed and markcd asan Exhtbzt-:i, o e e

: Yours smoerciy

QL

. ey Yuvraj oharah :
Scmnmzer dﬂhe mcel

Date: 31 March 201

Place: Mumbm

- Emlmurcs* i

1. Proof of witness of lm.kmg Ihe cmpty bal Im bo:s is auachéd as an Exh ﬁ:il«l
2. Proofof witness of opening the ballot box is attached as an Exhibit-2.
{ 3. List of the Unsecured Cfeditors who voted “ForfAgainst™ for afarememmmd resoluum -
nersonaﬂy/thmngh pmxy lscncl ( and marked us.an F‘xhimw




..‘:Tﬁl i

 Mn M.A. !wwadia,

Chairperson of ‘the N(ZLT cumened meﬂ
o Oxymoron Ady ; j

. ‘Ref; - N(‘LT muvened Meetihgol‘ ,,the Bnmumﬂ Creditors of ﬂxe Second  Applica
“Company held on Thur lay, 31 ‘March 2022 at 1:30° p:m. at Office No. 504,
Floor, Lodha Suprem r Parel, Mumbai 400013, Mabarashtra.

" Dear Su*. :
 The ballul bm; was lm.ked in prescneé ,

¢ following two witnesses

B i i i

S

o Wntness~l S:gnamre

\ thmss»z Slgmture G -

Addreas‘ “NWear Cancer g Socwty ";_am .
'mawada,.Mumba! 40&09}"; ~

Mr. Yh&rnj Gharal,
o "Scmllnlzemt the meelmg

. w% qu t"*«"a!\ .

f)ate: 31“ March :

o l?iace:,, Mumbaj




Reﬁ NCL‘I‘ convened: Meemig of the Unmured Credimrs of the Seconﬂ'&pplieaat ‘
. Compuny held on Thumday’al March 2022 at 1:30 p.m. at Office No,
Flom-, Lmlhn Supmnus,. sower Parel, Mumbm 400013, Mnhamht

DearS:r; ' , . L : ‘
The ballot bg;x was upened a oting process was over in presence of the following two
f,.\wnmesscs L e s

i 'Wimcssd $|gmmm: -

5‘ Prcma 1 owet ina 8!13
".& it *bams 4006!2

i .’Mrk Yuvraj (lg‘hara!.r |
i Serunmzer of the meezmg

" ".naw, :w* Mmm 202*’

v Mumbai




(avcmrlagumslidld
ot partivipate
In

1o \&becs{ln :a) waata Limm;d
2

LN Kalani & Co _
i TOTAL

- Yours Si!_tiiv?i_'ﬂi)" :

. ‘:  Mr. Yumg Gharat.
 Sonitinizer nf meh'ie“e’ting‘

bace 3!“Mzanh 2622,

Place Mumbw




Attendsnce at M1 1 comuned Meeting of the Unsevured Creditors of NS Oxyinron
Advisors) Private [ imited held on Thursday. 31 March 2832 st 1:30.pum. a1 Otﬁce Ne, 504,
5" Floor. wu Suprére, l.um M\ Mumbm 4000!' .

' ;”&T“”ﬁi?uiu perumpmm ml)csngnukm IRRRNE
3 1 &MAW S s {“’t Q’W\(}:Q{ o)

o b it i




LU

EXHIBIT ‘A8’

o [Pursxmnl to mle 13(2) and Rnle 14 of Compames (Compmm
: e \algamaiwns} Rule, 2016]

I the matter of Scheme of Merger by Absor

C*“BES (lNDlA) rmw.u: um_

_CREDITORs

'NETQ(' RIBES (INDIA) PRIVATE LlMi TED
- Registered Office: Office No. 504,
5" Floor, Lodha Supremus, Lower Parel, -
Mumbal 400013 Maharashtra, India,

oxmonfm :ADVISORS PRIVATE

's m RESPECTIVE sumu: uowms AND

.. Transferor Company .
plronsfergr Company.




" REPORTOF RESULT OF THE MEE’NNG onmmurry sum;mmsgs,, ,
-+ OF NETSCRIBES (INDIA) PRIVATE LIMITED ("NIPL" OR "COMPANY
. mmvnnmn mnsu.«m TO THE ORDER OF NATIONAL COMPANY LA

Daﬂy "Nuvshaktl" Th '_meetmg of t the Equlty h rcholders Was hcld on 31 March, 2022

a0 AM. at Office No 504 - Floor; Lod! Supremus. Lower Parel, ‘Mumbai 400

: 013, Maharashtra._ Accuttﬁmgly, 1 hereby teport. {0 this Hon‘blg Tribunal us follows;

"n‘ 9 er,

bhmcho}degfs ; 3 Equi

appaared throy,

of Rs. 10 enc wnstmm:xg' 98.59% of the toml numbet of Equny Sharss of the

Cmnpany voted m ' d by proxy at the meeung

. - The Schense of

Prwatc Limited (“Scheme”} was read out aml explalm.d i dchul tht: muonale behmd i

the Scheme hy me in the mectmgand thc:r views and question submmed drithe said

e meeting was dtwusm

The Equity Share;,holdég‘s« werev of the epinion thm the Scheme a5 laid before the
meeting wasbe 'apprdved and agreed: 1o qu“_t‘,;ngpimoﬁsly pissed: the following

tésolution at the meeting:

Kyve 2o pad

hareholders appeamd m pemm 1 Lqmty ‘«ilm(choldem, i

Thus, totally 4 Equuy Shareho[dors holdmg Eqmty Shams ;

lerger by Absorpﬁén df the Cnﬁrpaﬁy with NSrOxymormi A.d'visofs:,:-‘ ‘




I i euaummt Qr amendmeqt f rcofj and sub;ect to the relevam pﬂBVlSIQHS m Any oth

- ’apphcable.laws lhc ecuri

: stclusurc Requiremenls) Regulauons, 2015 and mht,r apphcable pmvaswns uf lhts

regulauom and gmdelmcs issued by |hc Sccumles and Exclwnge Buoard of ku:ha s

applu.able and Resema; Bunk of lmim 8s ﬂppllcabl: fwm hme to tnmL. aud &:nablmg

‘PfOVISionw of the Mﬁmomndum of Aswcxatxon and Amcles of Assousmon of the e

Lomp.my and subject m the approval of Nalnonal _Company Law T nbunal Mumbai o

Bmoh (hcrcmafter refm-rcd a8 “NCLT

permcssmns und sanctmns of regulatory and othcr mnhonues, as may be neoessary

; _ and subject to such candumns and mudlﬁeatinhs as may be prescribcd or. impused hy

o ONCLT of by any mgulatory or other authoriues,

: apptovuls zmd penmssmns, whach may !w a' md £ by the Board ot Dmmnrs uf the :

» (_ompany (heremaﬂer re{erred ioas “Board” whu.h term shall be. deemed iu mean

L ~and inclyde one or moa:e Camm:ttce(s) consmuled/to be oonamuted by the anrd of

any. pmon(s) whwh tlu. Board may nummate to exen.m s powers mdudmg, ﬂ'll. ,

'powcrs mnfcrred by th:s rc.wlunon). thc Scheme of’ Merger by Abwrptmn of

thsmbes (!ndla) Prlvate Limﬂed with NS ()xy: ' ron Adv:sors anate Limited on

a going,wncern basis, placed before. this, mectmg am! initialled by the’ (mu‘pmm

v ofthe meetmg for the pu:pqse nf fldentlﬁcanun, be md is hereby apprpycd. ,

RESOLVF.D F URTHE.R THA I‘ the Board be and is ht.mby aulhuna.d todoall stich

| wats, deeds, muttezs and things, asit muy, m nts absolute d:scretmn deem rcqmsne, s

L desii’abk, appmpnatc or necessary to glve eﬂ‘ect o thls resuiutmn and ¢fTectively

- lmplemem uu. Suheme aud to accept such modmcatmns, amuldmcnts, lmumuons

and/or wndmons, if any. wluch may be requmd and/or xmposed by the Nc LT while

Xg hanga Boatd of lndm (Llstmg ()bhganuns and ,

and subject to such other Iippmvalb,’ e

wblle grammg niich wnsmts,




- Mumha: 400055

:ldentiﬂea by me:




 ExhbtA

mnm No. M(:TM’: -
;nnwm’s REPORT

. @on!mw W uh M,[J Qrder dmmi\ J
d;apbcalmn (CAA) No. 10 af 2 21

e [FQiriyz«qau‘té’sécﬁ? n 108 und

: : Tos

o Mr. MLA. Kuvadia, ;
_Chairpersoa of the NCLT
‘ {lndia) Private Limited( _‘

,ened ;mermg of the. Eqnity Share!w lers

ub: Scrutinim-‘s chort on poih ) ug condncted gursuant 10 the Nl“'LT 0
dated 25 l‘tbruaw 2&2\2 in Cnmpany Scheme apphckllon (CAA)! No. m’

NCLT convened Meeting of the ';Qﬁity Shareholders of the. First Applicant
“Company, held on ‘I’hul’sdaya irch 2022 at 11:00 2.m. at Office No. 504,
o :%:'Floor, Lodlm Supremus., Lower Ps ei, Mumbai 400013., Mnhsrashtrm

i Dcarsnr ; o L e ,
sk r:,Yuvra] C.uharan Dxrector of. me Fitai Apphtzum"wfnpanv. have been &ppomled as
. Scruunmr ‘by the Hon’ble National Company Lav bunal ("NCLT™). Mumbai Be

- pursuantto-the NCLT Order dated 25 February 2022 in the Company Scheme Applwatmﬁ v
- (CAA) No. 1070f 2022 to conduiel the voting process in respect of the hereinbelow resolution

- passed in the NCLT convened meeting of the E,quity? Sharehiolders of the First Applicamt

- Company. held ot Thursday, 31 March 2022 at 11:00 maat()ﬂ‘cew 'm“*l kmn Lcdha»f? -

“Supremus, Lower Parel, Mu 4000!3;, Maharashlrs. e :

' Am:,\:)AITFM , - G i -
To approve. the $Scheme o M by Absorpiion of the First Applicant Company with NS
Oxynmron Advisors Prwi . 1mncd and 1hmr respective shareholdgrs and cmdlmrs undef »

‘ Lwimawry Stawment'umm Bcctxon 102 read with Sectwn 239 cf the Lompames A(.t, 1013 .
lonn of mey and ullm‘ annezmres were sent to. all the I:.quslv Shmhmdm of the: l‘zrst’




420

- 3, The lgxls,cd b&llmbu wm?subse

- diligently scrutinized. The poll

- First Applicant Compuv
o ("nmpan,y

( cwneﬁed w nh the mmnls mmmained Y iiié
d ihe authm' tions / ‘pmxxeﬁ iudged W!th ﬂn: Fi irst :pyhcam

- ~| 1 he m}l papers, whwh were. mmmplew and/or whuh were ot hcﬂvi‘_selvli&gnd defoctive have

E I‘he poll papcrsand all other relwam reeords were sealed and handed aver Lo the wmpkny
,fnrsafekaepmgé . L e

(a}, Resolnﬂon. ‘ -

‘RAS()L VED TIMT pmm:ml 7! tlw prom‘mm of Sect:ans 23 / 232 nf the C‘f:mpanm
Aet, 2013 and other applicable provisions of the Companies Act, 2013, read with reluted
rules. circulars and notifications thereto as applicable uider the .ampwne:e Act, 2013
ay amended (including any statutory modification or re-enactiment of amendment
- mfnmﬁ am!su@ecl: the relevant provisions of argymlwr mpliz*ablc lam-s, the Securitles -
- and Exchange Board of | ,‘durlia.umg Obligations and Diselosire Raqmremnls)
o Regulaions, 2015 and otk plicable provisions of the regulations and guidelines
" dssued hy the Securities andEfv}wngv Board of India, as applicable und Reserve Bank
of India. as applicable from time 1 time; and enabling provisions of the M undum
_of Association and Articles of Association of the Company and subject to the wmwl of
5 National Company Law Tribunal, 1umbai Bench thereinafier referred 1o
o and subject o such other app PErIMIsSi netio

[ . uuthorities, as may be necessary

be prescribed or imposed by NCLT
granting such consens, approvals mdpemn‘ n«m{. wh:d: may be ugreed 10 Iw ibe.Bam-d :
of Directors of the Company (hereinafler referved 1o u “Board", which term shull be
deemed 1o mean and inelude. one or more-Committee(s) constituted/to be constitnted by
he. Board or any person(s) which the Board. mav noniinate to exercise its powers
, rw[udmg the powers conferred by this. rewlutwn,n the Scheme of Merger by dbsorption
of Netscribes (India) Private Limited with NS Oxymioron Advisors Private Limitedona
guing concern basis, placed before this aiweling and initinlled by the Chmrpermn of llw
o nm;ingﬁ;r the purpose af :demgﬁcmmm i:e and is h:wb) ";prmvd




48]

mmesamf/or mu&ing mlﬁu(ms
Jin giving cffect 1o the Scheme,

T while sanction
mqam:ed to seelt any i f mhm‘ i

or as mnv be reqmmd for the purpose of reso
ltivs that may arise including passing of such
ks

‘Imulmfcms am#or mmmmm, 4f .

nis in the ook of aceounts as consider nme.ssm
Emzm‘ may en fil andpro;wr wu}mw bei

:‘Numbcr ot‘ E i
shmgznldcts

: % of toxal numher af
' valrd vmm

% of mml numbef o!‘
$hareholders o va!nd vmaseaat
present and- voting
{in person or by
- Lproxy) e
ANl
' lnv&&d votes.

Now | wbmﬂ my Reper; as,undcr on the rcsult of xhe vmmg by ;wu in
manmr in respeet of the abovesaid

fatr,and transparent




; ote hat the voieu cilstecl in. fan
- exceeds the votes: camé agaim ﬁm mmahan, so the résolut i
 with absolnw majnrm A list of Members coniining detaily of; »qustg h
 voted "For/Aga inr afumnemmned resoiulion i j

M Yuvra,; Cihamt. o
L v&cruumzemftbe mee g

’Lm 31“Mamh zozv
' iPiacn Mumhal
L

. I Proof of‘wnm« of imkmg the mpty ballot box is sttached asan
~ Proofof witness of o ning the ballot box is attached as an Exhibit:

' 3 List of the Bquity Shafihnldm who vo&ed "Fan‘}\gaiust“ fnr afummcnunned ;‘emmnﬁn; ’
permnal lylthmugh pmxy




Te,
- ,Mn M A. Kuwdm.

Cl Jity shareholdtrs of the Fim Am:ﬂtam
ompany Imld on Thursday, 31?March 2022 at 11:00 am, at Ofﬁce "30 f

Addm'm 305, Prei‘na T mvery'
mvasammne-mom

You are rcqucstcd o take note tjum same. | -

’ Ymm smcerely. -

@,w

Mr. Yuvraj Gharat o
- Scrutinizer of the meeung e
’ Date‘ i Mamb 20 '

e \mmn Mumb%;“ .




et

1

Too -

: ._‘i:\:f;, \’]!‘w M‘A, Ku‘adm‘j'; - i o
& ‘ m"ﬁned Meeﬁng of !h&
’ ;V:L(l ndm) Prnate lwmed {“Fim Amheant Cﬂmpa

 the Equil} Shnreholders or:me-mmw‘pueaazg
31 March 2022 at 11'00 am ﬁiﬁce Nu- 504, 5“

‘ ‘Cumpnuy held on Thu
: Flﬂﬂfg Lﬂf na

ear Cancer ﬁametymarelfé .
1'“})&1 40()!“3 S

. Your’s sin&:‘ehelv

@r LJ’

Mr Yuvraj C}hamt‘ e
- Scrutinizer of the mmmg
-~ Date: 3 * Mardu 2622

L Ptace' Mumbm




L

NS Qaymmm Advisor

e vu%n
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Sr. . Name of 'liquity Shan
No.. - o

b Limited o
Lbouraw Mukhegg
Yuvraj Gharat .
Deepak Ha Ha_l_x_gggkar

i

Mr ‘ uvraj (;harat ,
. hcmzimmr uf the meetmg

. Dale.

" Ptace. Mumbal

’ TOTAL ~

Yours sanee,r‘ely.

l”" March. 2022




Mdors uf Netcribes (indisy
Ullice Na. 304, 3% Floor,

4
)
5



FORM NO. LAA» 4

e . - e ,m'rme_:‘iw

bplic ble p»rqiri}sidns of the Com’panies A

r of Scheme of Merger by Absor

 NETSCRIBES (INDIA) rmv»;m umn'm,
» (Trangﬁemr C‘am;mny) ' :

 AND

NS ox 'onoN ADVISORS PRIVATE
- LIMITED it »
_ (Transferee Company)

 AND

 THEIR RESPECTIVE SHAREHOLDERS AND
e mmrrons ‘ ‘

| ;Néoxmcmon ADVISQRS mvxm umrmb ;
- Registered Office: ;
.27 Floor, Llyods rden

Appasaheb Marathe: Marg; abhadew,
- Mumbsai 400025 Mahamshtra, India;

... Transferve Company =~




: appeared lhwngh pmxy NlL Thus, tolally 02 Equny Shatcholdcﬁ huldmg, Eqmty - :

i ahares ot‘ Rs lO cach consututmg 100% cf the total number of Eqmty wn:‘: ofthe o

_zv::d.;m perso_n a‘tv the mectmg.

The Scheme ofMerger by Absorpttou anetscnbes (lmha) anate Limin.d wrth the

' (Z‘ompany( ‘Schemc ":was wad out and nxplamed by me in delml the ratuonalz b«,hmd i

the Schenic in the mectmg nud thexr vu:ws qtmm:ls and quesuun :




. and/ar coud:twns, 1t’ any, whxeh may be requ

. “and sub)eu to such condltmm and modl ﬁcatxons as may bc presmbcd of 1mpused by

o NCLT or: by any. tegtﬂamfy ur ather authormcs, wlnle gtuntmg, smh consmts,

appmvah and penmssians,, wmch may be agreed m by lhe Board of Direcmrs ] vfﬁwv

. . Company (hemmaﬂer refen'ed tu as “Board”, wlmh term shall hc deemcd m mean it
' ,amd melude one or more comm:ttcegs) constnlmed/to be consmuted by the Boaxd or

-"Avnny person(s) whmh the Board may nom nate\to extm.:se xts powars mdudmg thn

= puwers' mriﬁ.rred by !h:s resolutwn), . Scheme uf Merger by Absnrptmn of

.ﬂ:..a gomg cuncem basm, placcd before thts e

»tmg and mxtwlled by the Lmumurson o
of the mee!mg for thc purposa of idenurcatwn‘ be aﬁd is herehy appmved : v
: RES’;OLVEDfFURTHER THAT the Board be and is hereby authonud to doall such

acts, duedsg matle ! thmgs,us |t may. m‘n 3bsolute dxswetwn deem mqmsnte,' o

desu‘ztble, appropriat ‘ur necessary m gwe >eﬁe«..t to this resﬁln(mn aud em:cnvcly

- unplemcnt the Schemc and to accept: such mbdn catwns, amndments, lummtwns :

and/or mlposed hy thc NCI ’1 wh:lc, G

s'mctwmng the Scheme or by any authormes tmder law. or as mny bc n,qmn,d for !lu,‘ o

. purpose of resulving any m:stmns or doubts or dafﬁcumes thm mny anse mcludmg, o

v : passmg “of such accounlmg enmcs and/or mnkmg such ad)uacmems i \U‘l?,b&mkb o




. ‘P:iace: Mugﬁbai.

S ldentiﬁedhym;::: L




. ExhibtA

' T“; -

r . Mr. M,A. Kuvadia. s ‘ | '
 Chaivperson of the NCLT éonvened Meeting of the Lqum Slmmholders oms (hymamn,
Advtwrs Privaté L o

‘ Suh. Seru#mu.er s Rep(m ot pollinglvatjng com!ucted pursuanl to the N(‘LT Ordafr
: lication (CAA} No. 10 ufzuzz .

o appmve the theme of Merger hy Absarptlon of Netsmhes ﬁndm) Private L

- The notice af ﬂ*!e sa&d NCLU :

No MGT13 _j
XNIZER’S RM’ORT

; ' ,f)f‘dw‘ du!ul 25 I’e]zr‘ﬁm 2
hem 7 ppbcamm (( M; XNo. Wof ’0.?2} :

ey i’urs Hent o s dion l(lﬁ
6 lxmpam'

,immd (“Stcomi Applimtcumpangy N

, dg‘tetjl 25 February 2022 in Company Scheme A

Ref: 'N(,LT eanvened :Z‘eeﬁng of the Eqnity bharehoiden of the Second Applimt»
S ,(‘nn@any., heid on- Thumday, 31 March‘

f\the Equity Shareholders of the Sgcnnd ‘Applicant
2022 at 12:00 am. (aﬁemcmn} at Office No. 504, 5"
'nmbaMOO 013 Mahamslmm .

the Second Applicam Company and their r=3p=ctwe sharsholders and mdnors urt
30*"32 and other »_pphcable pmwsmns of th' ‘ mpames AcL 20!3

! e"’w Muﬂng ahsng with a t(,m Ofthe‘ ﬂld Cohoma.
xtion 102 read wilh Séeu(m 230 cf‘the cumpamcg A

mpMumnry &ammm und_ ;

2022, Thursday at 12:00 Noon
‘Lodha Supremus, ower. Pam! Mnmhni;’

econd Applmant (’fompany. havc been appmnted as
¢ Nations Jompany Law Tribunal ("NCLT"), Mumbai Bench -~
- pursuam 10 lhe M,LT ()rdez dated February 2022 in the Company Scheme Application

= (CAA) No. 10 of 2022 10 conduct the voting process in respeet of the hereinbelow resolution
~passed.in the NCLT convened m.
- Company, held on Thursday. 31 M,
et l‘loor. Lndha 5upremus, LQW l’a

o AGENDA ITEM:




[N

_ 'i Hm Im,knd baflut bm:es ere. sub:«equemlss opcned in my presenrze and poll pape

Apphcamﬂﬁmm}‘ o

- 41,“'the ,papers, whmhwetemwmpteteand/mwf ;

Following is the detail of total

- granting suchconsents, @ﬁmvalmﬁdpemﬂmﬂ”‘* whiy

v ‘Aﬁ«:r the {ime ﬁmd for ¢ Josin g of the p@ll by the ¢ hmrpemm 1 bailot % kept karpnnmg —'
were lodked i my presen \

ith due identification marks placed by ixie (I}ul;y sig
‘o oi mmnss of lmkmg ofein bal Iot bt)x is mta«;hed as an. E.xhxm “1)

diligently scrutinized. Th ‘poi papers mm: mcnnmled \mh the records mainm
Second Applicant Cﬂmpan and.

"vji)een treatcd as anvaiid and ke:)i separmb‘

leution' :

o anmm’ed (mclt:dmg any siai:doty modwf
. thereol)and subject to the relemm provisions o
and lé;rchm:ge Board of- India (Listing ()bhgcmam md D:sclosm Reqwremenlx) _
Regulations, 2015 and other applicable provisions af lke regulations and. Buidelines-

" ixsued by the Securities and Exchm:ge Board of Ind plicable sere
of India. as applicab fm&x ltme m ame, and. enablmg_ pmmwm Qf lhc &mamndum
af Assaciation and Articles of

- National Company Law
and subject 1o such othe .appromlsg pemﬁsrmm and samions of mgulaw_ amiamer
e authorities, us may be necessary and subject (o stich conditions and modifications as may
be prescribed or imposed by NCLT or by.any regulatory or other authovities, while

_ h may be agreed to by the B

- of Directors of the Company (ﬁerewqﬁer referred to as “Board”, which te

a detmed 10 piean and mcludc one m' more Commmee( s) wnstitmedfta be mnsmw ;

- mclmjmg the pa Ve ! bsor
of Netscribes (Imlta) l’rivale Limxted wfth NS C).gmnm ddv}svfs Pwvare Lfomted ona
. going coneern basis, placed. before this meciing and i alied by the Chaimcman of
v me’wmg Jor :Iw pwpow af idmt(fmfmm be and. zs' hmfb ap;:wwd '

RL.S()I Vl',D}‘ URTHER THA TIM Baard be and ;’s mwby amhamed 1o de all wdz acts;
deeds, matters and things, as it may. in its absolute disereti ‘;deem requisite, desirable,
_, uppm/ma:e o mce&swy gme effect m this remlmum cmd effectively- impiemem the o




?(’iwme ami I m*ce;fi :cm.h modtﬁ co 1lmw mnendmems. lumlaaon.s (mtl oF mminiu

Ce i giving ;‘(ﬁ’t‘t 10 the &:'benm us t«k:;' ”Rmnvl nmy deeiit j' r and pmper wuimm‘ Iaemg
o re qmn*d o seek anvfm‘tlwr appruwzi" -

. (p)

Presem at the meetmg

’Number o!‘ Eqmty Shaa-ehnldens ; \!umber of votes cast by thcm
_ prcsem and voting (in person or by ‘ v ‘

z T " .,.,mooo

© Voted in favour ot' the resolntmn. - Lo :

’ Number of Equity Number (sfvmes %’oftg;al number of | % of total tumberof .~

| Sharcholders | castbythem - validvotescast | members pmwmand .
{present and voting|. | -' | voting o
H{in" person or by |
lproxy) o e

100

he

LY Voted agamst the rwolution. o

, Numher ()f qugy %of total. number uf’ o

Sharcholders : ]

present and: vmmg

| (in_person of by |
' rOXy) o

Nil -

) ’lnvaiidvotcs. s
[Number of bquity Sbarehnlders Number of votes cast by them
| present whose. votes were mvahd (o o e

pers(m or by pmxy)
‘S%ll '

Nil

Risve e it




LoiNow ] subrmit my Repon as under on lhé result of the vmmg by poll in fmr and tmnsparent S

manner in mpca or the abovesaid Rwﬂmmn

. Rcsull.

Considering the valxd votes on the resaluﬁun, it. is found that the votes custed in I‘awur

- exceeds the votes casted against the resolution, so the resolution is considered as passed

- with absolute majority. A list of Members containing details of Equity Shareholders who
voted “For/Against” for aforemenuoned resolution pemonailyﬂhrough prow.y is enclosed and -
marked as an [‘xhibn-:! - :

Yours smcucl).

Gl

, Mr. Yuva Ciharat,
: ‘Scrutmizer of the meeung

Daw, 3 l“ Marchi 2022
'Riace: Mumbai

;Enﬁlosurcs; E’ : :

1. Proof of witness of locking the éﬁpty.baltot box is aitached as an Exhibit-1. E

2. Proof of witness of opening the ballot box is attached as an Exhibit-2.

3. List of the Equity Sharcholders-who voted “For/Against™ for aforementioned resoluuon
persnnallylthmugh proxy mencmsed and marked as an Exhibit-3.

. 1’\ . Vﬁ‘%q /w\ﬂ




To,

Mr. M.A, Kuvadla.
- Chairperson of the NCLT eanveneci Mmﬁng of the Fquuy Sbarehold«ru NS uxvmoron
Advisors Private Limited (“Second Applicant Company"). :

;. Sﬁb: Proof of witness of locking the empty Ballot Box

“Refs V("Ll‘ convened Meetln"g
.+ Company held on Thursday, 31 March 2022 at 12:00 a.m. (afternoon), ut Office
No. 504, 5™ Floor, Lodha Supremus, Lower Parel, Mumbai 400013, Mabarashtra

8 the Equity: Shanholders of fhé Second Applicant ’

Dear Sir
The ballot box was focked in prescnca of the fol Iowung twa w;tnesses
Wimessol ngnatun: - L Wltnessa Slgnature
, B
Nume (mmkh Sadashw Ga;kwad . Namci Rajesh Ganesh Mahmdrakar
[Tather's Name: -Sndashw Gaikwad Father‘q Name: M. Gandhi Smruthi Vasahal

Address: 305, Prerna Tower Diva, Shd Road Add_ress.-- ‘Near Caneer. Society Parel,-
Diva Easy, l‘hane 400612 Bhoiwada, Mumbai *‘\400912. ‘ .

DPID/Client ID/LF: Nots gglicable T DPID/Client /LF, Not applicable

Youare rcquc.su:d © lake note of the same

 Yours snm.urul),

Mr. Yuvraj Gharat, o son
~ Scrutinizerof the meetipg . N Haa po P
Date: 31 March, 2022 Al o

Place: Mumbai -+ B

495
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“Exhibit-2

To,
Mr M.A. Kuvadia,

Chairperson of the NCLT convened Meetmg of the quty Sharehulders of\s Oxvmoron '
Advisors Private Limited (“Second App!xcant Cnmpany”) i

'Snb: Proof of witness of opening;ﬁggﬁallot Box aﬁer the voting proms is over,

Ref::  NCLT convened Meeting of tfle Eqinty Shareholders of the Second Abbhcaﬁt
Company held on Thursday; 31 March 2022 at 12:00 a.m. (afternoon), at Office
No. 504, 5% _Ftpgr. Lodha Sapremus, Lowelj Parel, Mumbai 400013, Maharashtra.

Dear Sir,

The ballot box was opeued after thc votmg process was. ovcr iit pmnce of the following two
Wwilniesses, L : . ;

[ Witness-1 Signature T Witncss.2 . Signature
nE T
Mme Gorakh ‘Sadashiv Gaikwad Name: }{a;esh Gancsh Mnhmdmkar
| ‘Father‘s Name' Sadashiv Gaikwad v Father’ sName: M. (iandhe Smruthi Vasahat:a.
| Address: 305. Préma Tower Diva Shn Road, | Address: Near Cancer Society Parel, |
Diva East, l‘hane 400612 : Bhoiwada. Mumbai - 400012, b

| DPID/(‘hcnt DL .F.: Not apphcahle - '"Qmwgggm ID/L.F.: Ngt,_appucabxe

You are requested tp take note of the same.

“Yours sincerely. .

o 4 o o : R ‘\\} ‘x' ‘jmt_ﬂ M»( /}h
© - :Mr, Yuvraj Gharat; - S : . ,
 Scrutinizer of the meeting .

Date: 31* March. 2022

Place: Mumbai




12 ' Yuvraj Gharat

| Souray Mukheriee”

Yows sheerly,

Mr. Yuvraj (;ihmfatg.‘ -
Scrutinizer of the meeting

Place: Mumbai




T

rQ.;

oA

Attenrdance at XCLT comréned Meeting at‘thé Equity Shareholdets of NS Gkgmomn.Ad\ sore

Private Limited held on Thursday. 31 March 2022 w1 12:00 . (alleinoon), i OfficeNo 804,

# Floor: Lodha Supremus. Lower Parel. Mumbai 400043, Maharashtra,

ak a

 Devignation - Signmure
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