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EXHIBIT 'T' 

FORM NO. CAA. 3 
[Pursuant fo Section 230(5) of the• Ci,1npahies Act, 20 t 3 and Rt.1Je 8 of' the Companies 

. (Compnm1is¢s, Arra11gcments and Amalgamation) l(Ufos~ 2016] 

BEFORJ~ THE NATIONAL COMPANY LAW TRIBONALDt:NCH, AT MUMBAl 

. COMPANY SCHBMl~APPLfCAl'lON N0.10 OF 2022 

In the matter o( the Companies Act. 2013; 

AND 

In. tbe•ma.tter ·or Sections 230 to 232 of the Companies Act, 2013 
and other .relevant provisions of the Companies Act, 2013; 

AND 

In. the matter of the Schenw of Merger by Abs<)rption· of Net$Cribes -
(India} Private Limited · with NS Oxymoron Advisors Ptjvate 
Limited an<I th~ir respective shareholders and creditors 

NOTICE TO .REGULA1'0RYAUTHOlUTms 

To., 

The Goods,and Services 1'axAuthorities 
-OST Bhavan, Rajdwtga main Road, 
ShantiPally, Kolkata. 
West Bengal 

The Goods and Ser'Viet.'$ Tax Authorities 
MUM-VAT-E-821, G.Sl Bhavan, 
Mazgaoo, Mumbai- 40001.0, 
Maharashtra 

The Gopds and Services Tax Authorities 
Division East-2, GST; Gurugtain~ 
1st Floor, Plot ... 24t Mudit Square, 

' Sector-32. Gurugratli"' 122001 

The Official Liquidator 
5th Floor. Bank of India Building, 
Mahatma Gandhi Roa.d~ Fort, 
Mumbai-400023, Maharashtra. 
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Netscribes (indMI) Private Umited, Office. No. $04, 5th Floor, t..odha SUpreml.Js,. 
LOwer Parel, Mumbai - 400 013, Maharashtra, India. 

Board: +91 22 4008 7600 r:u:· +91 · 22 4098 7500 Web: www.netsaibeS.cqrr 
ClN : U72900MH2000PTC126630 
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The Central Government, 
The Regional l)irector/West-.,rn Regio.n, Mu~ibai 
Hvcrest 5th Floor,• JOOMar1ne Drive. 
Mumbai-400002, Maharash(ra. 

'l'b.e Registrar of Companies 
100, Hvcrest, Marine Drive, 
Mumbai-400002. Maharashtra. 

The Income-Tax Authorities 
Commissio1Jcr of Income Tax 
Aaykijr Bhavan, Marine Lines, 
Muntbai-40000.2, Maharashtra .. 

Notice is )lcrcby given in pursuance of sui)..!ij.-ction (S}of Section 230 of the Companies Act, ~Oll 
(''Act")tbatas directed by ,theMumbai B~11ch of the National·Compan;y Law Tribuna.1 at Mum.~i 
by an Order dated 25 February 2022 under su~scction (l) of Section 230. of the Act; .a meeting .of 
the: members and unsecured creditors of Netscri.bes (India} Private Limited .shall be · held ori 
Thurschty, . ll · March 2022 at Office No .. 504, 5•h Floor, l;Odha Supremus, Lower Parel, Muo;bai 
400013, Mahar<1shtra 10 consider the Sche1ne of Mctger by A,bsorption of Netscribes (India) 
.Private Lim'ited ·with NS.Oxymoron Advisots Private Untiled and respective share.holdel'$ and· 
creditors. 

A copy of the Notice and Scheme of Merger by Absorption are enclosed. 

You are hereby infom1cd that representations, if any; in .. connectfon with the proposed Scheme of 
Merger by Absorption rnay be made Jo the·Trlbi.ntal within thtrty days from the date of rec;eipt of · 
this notice. C{>py of the representutiortmay simultaneously be sent to the concerned companies. 

ln case no representation is received within the $lated period Qf thirty days. it sha.11 be presumed 
that you have no reprcscntatloo to make on. the pn>posed: .Schem.e pf Merger by Absorptioq,. 

. . . / ~ 

· For and on behalf of the Directors ofNctscribe5 (India) Privafo l"imited,.,~; ·.·· ... , . -;· <· ' . ·' 
, ~-) ,, :~~\ 

. ::,. ... 
·- . .. \ 
Mr. M.A. Kuvt)dia, 
Fom1er.Rcgional Directqr of Ministry of Corporate Affairs, 
Chaiqlerson appointed for th.c meeting 

. ! 

./ 
Pla~c: Mumbai 
Date:- 0 l"- March, 2022 
Enclosures: 
i) CopyofNoticcwith stutcmentas>required·un<:.forSection 230(3); and 
ii) Copy of Scheme or Merger by Absorption. 

~ 
Netsmbas (.India}. Prfvale U--. ·.• · .. Office.• · No. 504 5th floor.. l.odha Su-.····.·.· ·· ... m.· .<' ,. 

. . ··-~ . ' , . . . , . . . . . . ., ...... ""."',. 
Lower Pare!, Mumbai ... 400 Oll, M~, lnd'tt,, 

· Bc>atd: +9122 4098 7600 Fa.: +91 22 4098 7500 Web: www.netsctlbe$;cpm 
CIN : U729C>OMHl000Pl'C126630 

.; 
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FormNo.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. 

Venue/Mode:· Office No. 504, 5th Floor, Lodha Supremus, Lower Par , Mliu:Mi'ffl't"'1$Ql 

013, Maharashtra and voting through physical mode. J-.~ 

Sr. Contents 0 
No.· 
1. Notice convening the meeting of the equity shareholders of Nets ibe 

(India) Private Limited pursuant to the order dated 25 February 
·passed by the Hon'ble National Company Law Tribunal, Mumba ..,-.;;;;;;;;;;i;-,;;;;;;"""' 
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 8_26 
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 ofNetscribes (India) 27-50 
Private Limited with NS Oxymoron Advisors Private Limited under 
Sections 230 -232 of the CompaniesAct, 2013 ("Scheme"). 

4. 

5. 

Annexure 2: The Reports adopted by the Board of Directors of 
Netscribes (India) Private Limited and NS Oxymoron Advisors 
Private Limited pursuant to the provisions of Sections 232(2)(c) of the 
Com ahies Act 2013. 
Annexure 3: Valuation cum Share Swap Ratio Report dated 10 
November 2021 issued by KNAV & Co. LLP, Chartered 
Accountants. 

51-56 · 

57-103 

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

7. Annexure 5: Supplementary Accounting Statements of NS 125-135 
Oxymoron Advisors Private Limited for the period ended 31 October 
2021. 
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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 ("NCL T") 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, 5th 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 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 orby 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, 5th Floor, Lodha Supremus, Lower Parel, Mumbai 400013, 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 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 9f{ffit~.C6ifi~, as may be 
required, and subject to the sanction of the NCLT and of such othe.~~~J~,hties-~~i.~ -~ecessary. 

t ·' ~Ik2;i~) 
·' 

- .<( / ' . /::):I 
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Netscrlbes (India) Private Limited, Office No. 504, 5th Floor, Lodha Supremus, 
Lower Parel, Mumbai 400 013, Maharashtra, India 
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Take notice that at the meeting, folio.wing 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 fo 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 
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 
"NCL T") 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 NCL T 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 ofNetscribes (India) Private Limited with NS Oxymoron 
Advisors Private Limited on a going concern basis, placed before this meeting and initialled by 
ihe 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 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 27th 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 applicable rules, the ·Scheme and the 
other enclosures as indicated in the index are enclosed. 

Netscrlbes (India) Private Limited, Office loor, Lodha Supremus, 
, Lower Parel; Mumbai 400 013, Maharashtra, India 

CIN: U72900MH2000PTC126630 
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For and on behalf of the Directors of Nc.:t$Cribc.s (India) Private Limited 

_k'"' v-.. ck. fV\A-
Mr. M.A. Kuvadia, 
f'ormer Regional Director of Ministry of Corporate Affairs; 
Cba:irpetson appointed for the meeting 

Place: Mumbai 
l)atc: 01 st March, 2022 . 

Neblc:ribes {India) Private limited, Office No. 504, Sth ~ lt)dha Supremus, 
·LoWet· Pare!, Mumbai -: 400. 013, Maharashtra, Xooia. 

~; +9l U 4098 7600 •FQ: +91 22 4098 7500 Web; www.tietsaibes.fX>lll . 
CIN : U72900MH2000PTC126630 
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Notes: 

I. 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 shareh~lders 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 fina11ce@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 
LicenseN oter 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, 5th Floor, Lodha Supremus~ Lower 
Parel, Mumbai 400013, Maharashtra, India up to and including on all working days (except 
Saturdays, Sundays and public holidays) 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 lang.~ ~ -~avshakti' in Marathi 
language, both circulated in Mumbai. , ' ·~ .. _ ·-.. - --:;:,,~·: 

' . ~· ' ,- ' "$.;~~~,£: .. ·; 
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I 0. Sharcho.ldcrs who wou Id like to cX;pr~S$ their views. at the meeting mtty register 
themselves us a speaker by send.iQg theirtequest, me.ntioning their name, demat account 
.number/folio ·numbcr. e1naU ·id; mobile n~•mbcr, at 9920483187betweert 10.00 AM to 
18.00 PM. The shareholders. who do not wish to s~ak during the meeting but have 
queries ,nay send their. queries, mentioning their name, dcmat account number/folio · 
number; cmaiJ · id, mobile number; to 9920483 187. These queries will be replied to by 
the Company suitably by email. 

. . 

,.J.J. Those shareholders who haveregistcrc{)thcmsclves as speakers wi.11 only be allowed to 
express their views/ask questions d\,lring the mL-eting for a maximum time of j (three) 
minutes each,· once the floor is open for shareholder queries.· The Company reserves the 
right to restrict the numbe.r of speak,ers and number of questions de~nding on the 
availability of time for the meeting; . · 

12. The Bon'blc National Company Law Tribunal; Mumbai Bench, has appointed Mr, 
Yuvraj Gharat, Director of 1he Company, as the Scr;utinit.er to scrutinize the votihg 
process in a fair and transpatenrmanner. · 

13. The Scrutinizer will submit his report to the Chairperson of tho meeting after the 
completion of .scrutiny, and the result of the voting will be announqcd by th~. 
Chairperson, within 7 days aflcr the conclusion orthe meeting at the. registered offi¢e of 
the Compaa:,y. · · · · 

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

k\..\v:t~ 10.A 
Mr. M.A. Kuva.dia, 
Former R~glonal Director of Ministry of Col"JX)rate Atla.its, 
Chairperson appointed for the meeting 

Place: M.umbai 
Date: 01st March, 2022 

... 
·-...... ··- ~··.,. ...,..; 

:~ ~·~;~~ ,1 :\ -
··~-- -·-·:-::-

N-,crlbes (India) Private Umited, Office No, 504, 5th ~ Loclha SupremLis, 
~r Pare!, Mumbai - 400 013, · Mahard1tra, India. 

Boanb +91 22 4098 7600 Faxl +91 22 4098 7S00 Webl www,netsaibes.coJTl 
CIN : lJ72900MH200QPTC126630 



EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 
OF THE COMPANIES ACT, 2013 READ WITH RULE 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, 5th Floor, Lodha Supremus, Lower Parel, Mumbai400013, 
Maharashtra on Thursday, 3 l March 2022 from l l :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 Sche!lle 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. 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 furnished 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. As stated 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, 5th · 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. '- ct, the Scheme shall be 

7. The Scheme provides for merger by absorptio 
Transferee Company in accordance with Secti 
with effect from the Appointed Date i.e., 06 Sep 

rt alue ~fthe equity 
t,q;A.td~"Tm~ , ' Scheme. 
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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, 5th Floor, 
Lodha Supremus, Lower Parel, Mumbai 400013, Maharashtra, India. The email address 
of the Transferor Company is . _finance@netscribes.com. 

10. The objects for which the Transferor Company has been established are set out in its 
Memorandwn 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 
~·~~·~~-

1-A-u_t_h_o_ri-se_d_s_h_a_r_e_ca_p_i-ta-l----------+-------~r-l ( ~ 

1,50,00,000 equity shares ofINR 10 each 15,00,00,000 /"-./ fJ' r• A\ 
1---------------------+c,------lf--+'---'tl<"' ~II,~ ~ ....... \1 
Total lS,00,00,000 ," -<:-"' no<J\0<- \0 \\ 
Issued, subscribed and paid-up capital* !~ ~:l:: .. c&~ )~ :: 

:1:,2=7:,8=8=, 7=0=2=· e=q=u=ity==sh=ar==es=o=f=IN==R==IO=e=a=c=h=fu=l=ly=p=a=id=-=u=p:1=2=, 7:8=,8:7=,0:2=0====:=:.$':'· «':L·',u_:_· :....-~: / 

Total 12,78,87,020 .... -;'- ~ , ~ ,"if 
"' Excludes the employee stock options granted to the Eligible Employees o ·- e 

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 !AMOUNT (IN INR) 

Authorised share capital 

1,50,00,000 equity shares ofINRIO each 15,00,00,000 

Total 15,00,00,000 

Issued, subscribed and paid-up capital** 

1,28,24,401 equity shares of INRIO 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 

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 27th February, 2022, having in the aggregate outstanding amount ofINR 
18,603,174 :.c'"-:C-:::- , 

1r1· 



Particulars of the· Transferee Company 

12. 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 
P~rmanent 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 equity paid 
up share capital of the Transferor Company. 

13. The registered office of the Transferee Company is situ.ated at Flat No 2, A Wing, 2nd , 
Ffoor, 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 ,learning driven business. The object clause was amendecJ 
on 09 ~epteinber 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 
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 solutiot)s, 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 ojfshoring and outsourcing 
services business, knowledge, legal, recruitment, ublishing, e-learning, consulting, 

adyisory and related proce,sses and servic 0::f~~ · 
'.·~~j\:/ 
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(c) To participate/ invest in equity, debt, hybridfunding or any other legal securities of 
start-ups'across all industries including by providing venture, seed, private equity 
capital or equity capital against se.rvices provided, engage in investment services 
and other related and ancillary services to as~ist start-ups and other companies or 
entities to .raise capita/inform of debt, equity, hybrid funding, other legal securities, 
etc. 

15. The authorised, issued, subscribed and pai.d up share capital of the Transferee Company 
as on 3 lMarch 2021 was as follows: 

Share Capital · Amount in Rupees 

Authorised Share Capital 
·. 

50,000 equity shares ofINR 10 each 5,00,000 

Total ~,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 l 0,00,000 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 27th 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. 



(a) 

(b) 

(c) 

(dj 

(e) 

(f) 

(g) 

(h) 

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

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; 

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; 

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; 

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; 

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

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

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. 

20. 

21. 

The Board of Directors of the Transferor Company and the Transferee Company at their 
respective board meetings both held 011 24 November 2021 passed resolutions 
approving the Scheme and submission of the Scheme to the National Company Law 
Tribunal for approval. 

The meeting of the Board of Directors of the Transferor Company held on 24 November 
2021, 'Vas attended by2 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. 

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 
~eeting voted against the Scheme. T. hus,···. thth~~ . . -~ _- . proved unanimously by the 
directors who attended and voted at the #~j:;.. 
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Approvals and actions taken in relation to the Scheme ' 

22. 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.. · 

23. The Companies filed the First Motion Application No. 10 of 2022 along with the 
annexures thereto (which includes the Scheme) with the NCLTon 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. 

24. "Act" means the Companies Act, 2013. 

25. "Appointed Date" means 06 September 2021. 

26. "Effective Date" means the date on which the Transferor Company and the Transferee 
Company file certified or authenticated copy of order of the Hon,bfo 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. 

27. 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 t}le 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. 

28. 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. 

29. 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 D~!~ 1;;"'':c,::·.<· 
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30. 

31. 

32. 

33. 

34. 

35. 

All Liabilities shall stand vested in or be deemed to havebeentransferred 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. 

AU 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 ofthe 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 ofINR 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 o:f 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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shareholders to the Scheme shall be deemed to be sufficient for the purpose of affecting 
this amendment. 

36. 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. 

' 

37. 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 
Transfero~ Company. 

38. 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. 

39. 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. 

'/r1' 



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. 

40. 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 ofthe 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. 

41. 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 ofno effect, save 
and except in respect of any act or deed done prior thereto as is contemplated hereunder 
or as to any rights and I 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. 

42. 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. 



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 oflndia 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. 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. 

45. 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 
oflndia and is premised on the going concern value of the Transferor Company and the 
Transferee Company. 

46. 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 Comoanv Comoanv 
1. Relationship subsistine: between Companies: 

Nature of Relationship Subsidiary company Holding company of 
of Transferee Transferor 
Company. Comoanv. 

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 

. . 
board 

. . 
compnsmg . compnsmg 

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 m 
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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Gharat 2. Yuvraj Gharat 2. Yuvraj 
(DIN 
07189616). 

(DIN 
07189616). 

3. Disclosure about effect of the mer er on: 
Key Managerial Personnel No effect No effect 

Directors 

Promoters 

a. Sourav Mukherjee 

b. Transferee Company 

whatsoever other whatsoever other 
than the than the 
shareholding shareholding 
interest. interest. 

No effect 
whatsoever other 
than the 
shareholding 
interest. 

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. 

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 automatic~lly · 
cancelled. 

No effect 
whatsoever other 
than the 
shareholding 
interest. 

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 s.hall stand 
increased as is set 
out in Annexure to 
the Scheme. 



c. Yuvraj Gharat 

Non-promoter members 

Depositors 

Employee 

a. Terms of Employment 

b. Transferor Company 
Option Schemes 

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

As equity -
shareholder, new 
equity shares of the 
Transferee 
Company shall be 
issued in the ratio as 
enumerated above 
and in Clause 15.l of 
the Scheme. 
Not accepted any Not accepted any 
deposits, hence no deposits, hence no 
effect whatsoever. effect whatsoever. 

The employees shall No 
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. 
The options granted No 
to the eligible whatsoever. 
employee by the 
Transferor Company 
shall automatically 
stand canceled and 

shall 

effect 

effect 



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: 

./ 

4. Amount due to unsecured creditors as on 27th February, 2022 
INR 18,603,174 (81 INR 5900 (1 
unsecured creditors). unsecured creditors). 

145 unlisted, unsecured, None INR 14,50,00,000 
convertible debentures of 
facevalue of INR 10,00,000 

5. Amount due to secured creditors .as on 27th February, 2022 
1,900 listed, secured, senior, None. INR 190,00,00,000 
rated, · redeemable, non-
convertible debentures of 
face value of INR 10,00,000 

6. Disclosure about effect of merger on material interest of Directors, Key 
Mana2erial 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. 

47. 



.• 

Copy ofthe reports adopted by the respective Board of Directors of the Companies are 
enclosed as Alinexure 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. 
No. 

1. 

2. 

ame and address of Promoters and 
romoter Group 

o. of Equity 
hares oflNR 10 
ach 

S Oxymoron Advisors Private 1,02,67,912 
imited having its registered office 
ddress at Flat No 2, A Wing, 2nd 

loor, Llyods Garden, Appasaheb 
arathe Marg, Prabhadevi, Mumbai 

00025, Maharashtra, India. 

ourav Mukherjee having place of 
esidence at Flat No 2, A Wing, 2nd 

loor, Llyods Garden, Appasaheb 
arathe Marg, Prabhadevi, Mumbai 

00025 Maharashtra India. 

3,52,246 

ercentage 
olding on fully 
iluted basis 
%) 

18.31% 



53. The names and addresses o( the promoters of the Transferee Company including their 
shareholding inthe Transferee Company as on the date of this notice are as under: 

Sr. Name of Promoter NSOxvmoron 
No. No. of Equity % 

Shares ofINR 10 
each 

1. Sourav Mukherjee having place of 9,999 99.99% 
residence at Flat No 2, A Wing, 2nd 
Floor, Llyods Garden, Appasaheb 
Marathe Marg, Prabhadevi, Mumbai 
400025, Maharashtra, India. 

2. Yuvraj Gharat having place of 01 0.01% 
residence at B 1/404, Prabha, Pawan 
Vatika Chs, Adharwadi Jail Road, 
Aadharwadi, Near Don Bosco School, 
Kalyan- 421301, Thane. 

54. The name and addresses of the directors of the Transferor Company as on the date of 
this notice are, as under: 

Sr. Name Designation Address PAN DIN 
No. 

1. Sourav Managing Flat No 2, A Wing, AAUPM4047P 00085678 
Mukherjee Director 2nd.Floor, Llyods 

Garden, Appasaheb 
Marathe Marg, 
Prabhadevi, 
Mumbai 400025, 
Maharashtra, India 

2. Yuvraj Gharat Director 81/404, Prabha, AOSPG0566R D7189616 
Pawan Vatika Chs, 
lt\dharwadi Jail 
Road, Aadharwadi, 
Near Don Bosco 
School, Kalyan-
421301, Thane. 



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 . Designation Address PAN DIN 
No. Director 

I. Sourav Managing Flat No 2, A Wing, AAUPM4047P 00085678 
Mukherjee Director 2nd Floor, Llyods 

Garden, Appasaheb 
Marathe' Marg, 
Prabhadevi, ' 
Mumbai 400025, 
Maharashtra, India 

2. Yuvraj Gharat Director Bl/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 Transferee Company as on 
the date of this notice are as follows: 

Sr. Name of Position NS Oxymoron · Netscribes Netscrlbes 
No. Director No. of % No. of O/o No. of % 

Equity Equity Options . 
Shares of Shares of 
INRlO lNRlO 
each each 

1. Sourav Managing 9,999 99.99 23,52,246 18.31 - -
Mukheriee Director 

2. Yuvraj Director 01 D.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 Companies 
as on the date of this notice are as follows: 

Sr. Name of Position 
No. Director 

1. Sourav Managing 
Mukher' ee Director 

Netscribes 
of Equi % 

Shares of INR 10 

18.31 



2. IYuvraj 
_ Gharat 

I Director I O 1 r·l 
1

20,000 

58. 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 patterµ 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 ~s on date and up to the date immediately 
preceding the Effective Date) are attached as Annexure 6. . 

· 59. 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. 

60. 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. 

61. 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. 

62. 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 holidays) 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 NCL,T, Mumbai Bench bearing No. C.A. (CAA) 
10 of2022; 

( 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; 



, 









NS OXYMORON ADVISORS PRIVATE LIMITED 

Fonn 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, 5th Floor, Lodha Supremus, Lower Parel, Mumbai 400013, 
· Maharashtra and voting through physical mode. 

Sr. Contents Page 
No. Nos. 

1. Notice convening the meeting of the equity shareholders of NS 1_7 
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 8-26 
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 treatm 
proposed in the Scheme is in confonnity with the Accounting Stand 
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 Pri 
Limited pursuant to the prov1S1ons of Sections 232(2)(c) of ill 
Companies Act, 2013. 

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

. CIN: U74110MH2008PTC182827 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

6. Annexure 4: Valuation cum Share Swap Ratio Report dated 10. 58-104 
November 2021 issued by KNAV & Co. LLP, Chartered Accountants. · 

7. Annexure S: Supplementary Accounting Statements of Netscribes 105-125 
(India) Private Limited for the period ended 31 October 2021. 

8. Annexure 6: Supplementary Accounting Statements of NS Oxymoron 126-136 
Advisors Private Limited for the period ended. 31 October 2021. 

9. Annexure 7: Post Scheme shareholding of NS Oxymoron Advisors 137 
Private Limited. 

10. Fonn of Proxy. 
138-139 

11. Attendance Slip. 
140 

12. Road map to the venue. 
141 
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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 2S .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 ("NCL T") 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 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 Transferee Company will be held at Office No. 504, 5th Floor, 
Lodha Supremus, Lower Parel, Mumbai 400 013 on Thursday, 31 March 2022 at 12 a.m. 
(afternoon) and the equity shareholders are requested to attend the same. · 

TAKE FURTHER NOTICE that copi~s 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, 2nd 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 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 Company, as 
may be required, and subject to the sanction of the NCL T and of such other authorities au~~~ 
be necessary. · 

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARA 
PRABHADEVI MUMBAI 

CIN: U74110MH2008P 
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NS OXYMORON 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 relat~d rules, 
circulars and notifications thereto as applicable under tlie 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 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 (fther 
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 ofNetscribes (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 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 27th February, 2022 ("Cut-off Date"). 

Email: finance@netscribes.com; Webs,te: https:www.oxymoronadvisors:com 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

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 Sectiori 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 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. 

7. 

8. 

9. 

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

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 LicenseN oter ID Card) to the meetingL~ . corporate 
shareholder intending to send its authorised representative to a~ itk..n eltin · ·, · terms 
of Section 113 of the Companies Act, 2013 is requested (o\: tQ the . ny a 
ce~ified copy of the bo~rd resolution authorizing such repr¢s ' ti~,i:,~~d ote 

on its behalf at the meeting. \(C)( c;f;:C):~(;/ ~ )1· . 

. \ \ ' ·'.'r, ;/ /fc'j .,;.::i. f{ l 
All the documents referred to in the explanatory statement ~to~a.yaft~l~~r · tion 
at the registered office of the Company at Flat No 2, A Win~ ~'F~~ L os rden, 
Appasaheb Marathe Marg, Prabhadevi Mumbai 400025, M r~, . · on all 
working days (except Saturdays, Sundays and public holidays) bet · .00 a.m. and 
12.00 noon up to the date of the meeting. 

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: flnance@netscribes.com; Website: https:www .oxymoronadvisors.com 





NS OXYMORON ·ADVISORS PRIVATE LIMITED 

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 
OF THE COMPANIES ACT, 2013 READ WITH RULE 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 Oxymoron" or "Company") 
is being convened at Office No. 504, 5th 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 applicable provisions 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 ot,herwise 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 furnished 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. 

6. In accordance with the provisions of Sections 230 - 23 2 of the Act, the Sche 
acted upon only if a majority in number representing three fourths in value o 
shareholders of the Company, voting in person or by proxy, agree to the Sch 

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB .MARATHE MARG, 
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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 prov.isions 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, 5th 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 ill' 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 
I 

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 iAMOUNT (IN INR) ~, *,_, , 

iA~thorised share capital £ <?-·~ 
/ "' ~ . 0, 

1,50,00,000 equity shares of INR 10 each 15,00,00,000 flt \ . ?$ q' 
,.11-....., 1f~.~~ 

Total lS,00,00,000 i(cJ( .:t· i:! "'i .. !5' 
~·:" ;f tl" 

Issued, subscribed and paid-up capital* \I _...y·\ VJ -0'1) ~ rJ .$ i:{ 
\:\ /_.,,- K~$·? 

1,27,88,702 equity shares ofINR 10 each fully paid- 12, 78,87 ,020 '\ pt rr·,o\J up 
~ -' 

Total 12,78,87,020 

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARA THE MARG, 
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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 k\MOUNT (IN INR) 

Authorised share capital 

1,50,00,000 equity shares oflNRIO each 15,00,00,000 

Total 15,00,00,000 

Issued, subscribed and paid-up capital** 

1,28,24,401 equity shares ofINRlO 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 

20 500 
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,.u-.."Q;:::=:::;;;.,,_ 
creditors as on 271h February, 2022 having in the aggregate outstanding amount oflNR 
18,603,174. 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

Particulars of the Transferee Company 

12. 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 74.83% on fully diluted basis of the equity paid 
up share capital of the Transferor Company. 

13. The registered office of the Transferee Company is situated at Flat No 2, A Wing, znd 

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 learning 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 
entities/firms across the globe. 

(b) To engage and/or invest in al/types of business process outsourcing, knowledge 
process outsourcing, information technology, information technology enabled 
services, /n the areas of data, information, research, insights, analytics, content, 
technoloejY services and solutions, app-based businesses, SAS-based busin~e""=~-
artificial intelligence and/or machine learning driven business and aJJ::~.ii{-;;J;,....:..::::. 
businesses across all industries that are tech-enabled and data-driy,n,j! . . 'N .· j; 
across the globe, including and limited to all types of offshoring a,f/J(a.' sour~"' . / 
services business, knowledge, legal, recruitment, publishing, e-learn/j~. ponslf-i. i,lgj~,l ~ 
advisory and related processes and services. \\\2 .·7 l c.;."<c·'.·:;;':1 ~·

0

()·.f".~:.. .. ~l.' 4° ·. _ 
' . ,._ \ <:,' ii;,; (; ..,.q ,._. ' 

,::,)«:',..<,;,{jl. J, 
"" ~- Cj :-,c... *"· ~/- 0 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

(c) To participate/ invest in equity, debt, hybrid funding or any other legal securit/es of 
start-ups across all industries including byprovidingventure, seed, private eq~ity 
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 
entiiies to raise capital inform of debt, equity, hybrid funding, other legal securities, 

. etc. 

15. The authorised, issued, subscribed and paid up share capital of the Transferee 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 ofINR 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 
instrumen~ 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 ofINR 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 ofINR 10,00,000 at par aggr_:eg~a~t'~g .... 
to INR 14,50,00,000. '( 
There are one unsecured creditors as on 27th February, 2022 having i ·~~~(. 

:!Y 

outstanding amount of INR 5900. ~ ~ 

Description and Rationale for the Scheme 

~~lb-~~ 
~ ·~tt;.:f ~o 
~· ~ o· ·~ !o 

C:)· .,., ~ .... ~ · Jl ~ 
'f;J~ • . ~- ·§ re 

S" ~"'c; :'rq: ,._. 

16. 
..._.:, ~.$- '<) ~~ 

The Scheme provides for merger by absorption of the Transferor Co .. ,~ w1rn •'a 
vested in the Transferee Company, on a going concern basis. The Trans ·, e ~··tl])lP.fllliif' 
with the objective to expanding its business operations and acquiring the busrtm··~) t, ~~~ 
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. · 
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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· follpwing reasons: 

(a) 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 div~rse skills, talent and experience of both the companies for 
common advantage and for further growth and diversification in the business; 

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

(g) to create enhanced value for all stakeholders ofthe 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~ .. 
merger of the Transferor Company with the Transferee Company. ~ "(r *~ 

'L ~ ~ ~ \li,.i Corporate Approvals "- ,? ""'t;;:; ~ 0~ 
"y ,rf <!!' o<::- 1\ 

The Board of Directors of the Transferor Company and the Transferee O arit_,~~ik,<> $ 
1 

:2:-1l 
respective board meetings both held on 24 November 2021 pa ~, ~ .:.1.Y(UL'.~pj'·'." O'l.1_, • 
approving the Scheme and submission of the Scheme to the National """'£1::~~ 

18. 

Tribunal for approval. ;:..._ ( ... ,. , " /\ . 
' '" ........ ~ ,. 

19. The meeting of the Board of Directors-of the Transferor Company held on 24 Novem~er 
2021, was attended by2 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. 
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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/sarictions/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 ~ppointed 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 o~ d~l~ subject to all charges, lien, mortgages, if any, then ~~~?8' 
Assets and L1ab1ht1es of the Transferor Company. ,,··,,Ct. ·\ :r> ~-, 

' ·, ·t'."-}·~~ /. :. 

27. On and from _ the Effective Date, the name of the Transferee Co 1.
1 ~hal.P~d \-O 

changed to "Netscribes Data & In~ights Private L~~ited" and the e ?arf1fJ~~ / Q \z i 

the Memorandum of Association and Articles of Assoc1at1on .._. tlie Tr~sf et~-- _- Lz_ /,: 
Company. - -' · · ·} d )// 

. ' .... ·"';·.':-'( .,. \..,_. ~-. 
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28. 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 respe~t 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. 

29. 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. 

30. 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. 

31 . 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. 

32. 
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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 
legaJ 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 . 

.34. Upon the Scheme coming into effect the authorized share capital of the Transferee 
Company ofINR 5,00,000 (Rupees Five Lakh Only) comprising of50,000 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· 
shareholder~ 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. 

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 Cpmpany .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 ~lffi~t... 
Transferee Company shall issue stock options to the Eligible Emplo 
account the Share Swap Ratio and on the same terms and conditions ~ whi~h::.,..¥ & 
not less favourable than those) provided in the Transferor Company Ii ",.;:rs .... ~~~o~ 0 

;:..-7\ '.J · i/''hs::"O ($' <, ~ z 
· . I ,.'-" . . ;rf. ~, 0(;:· ._.._q, r& -

\\ ,{ ~·?~ CJ, -~ ~ ..... 
:\ . . ~,. - ,~, v ?~ '/, 

\\":..--t ·"'--- ""' . .:;--5- o'<.. . 
,,< .. r..-' r \ ,-< . . ~---::-u.,,,. 
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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 th~ Scheme shall 
be deemed to be effective on obtaining the last of the· approvals and the ' occurrence of 
the last of the following events: 

40. 

(a) the approval by the requisite majorities of the m.embers 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 authoritywhich by 
law may be necessary for the implementation of the Scheme; and 

( d) the certified or authenticated copy of the order of the Tribunal sanctio the 
Scheme being filed by the Companies with the jurisdictiona ~trar. 
Companies, Maharashtra, at Mumbai along with the requisite fo 
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41. 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. 

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 oflndia 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 

43. The Valuation cum Share Swap Ratio Report dated 10 November 2021 issued by 
KNA V & 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. 

44. 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. 

45. 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 
No 
1. Relationshi 

2. 

Transferor 
and Transferee 

both held on 24 

Transferee 
Com an 

Subsidiary company Holding company of 
of Transferee Transferor Cg,g,iipteW,~~ 

resolution approving resolution approving 
the · Scheme. the Scheme. 
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3. 

1. Sourav 
Mukherjee (DIN 
-00085678). 

1. Sourav 
Mukherjee (DIN 
-00085678). 

Gharat 2. Yuvraj Gharat 2. Yuvraj 
(DIN 
07189616). 

- (DIN 
07189616). 

Disclosure about effect of the mere:er on: 
Key Managerial Personnel No effect No effect 

Directors 

Promoters 

a. Sourav Mukherjee 

b. Transferee Company 

whatsoever other whatsoever other 
than the shareholding than the shareholding 
interest. interest. 

No effect whatsoever 
other than the 
shareholding 
interest. 

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.l of 
the Scheme. 

No effect whatsoever 
other than the 
shareholding 
interest. 

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

Transferee Company -
will not be issued any 
new equity shares of 
the Transferee 
Company, and all 
equity shares held be 
the Transferee 
Company m the 
Transferor Company · 
shall be deemed to 
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c. Yuvraj Gharat 

Non-promoter members 

· Depositors 

Employee 

a. Terms of Employment 

b . . Transferor Company 
Option Schemes 

have automatically 
cancelled. 
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 
the Scheme. 

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. 

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

Not · accepted any Not accepted any 
deposits, hence no deposits, hence no 
effect whatsoever. effect whatsoever. 

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. 
The options granted No 
to the eligible whatsoever. 
employee by the 
Transferor ~ompany 
shall . automatically 
stand canceled and 
fresh o tions shall be 

FLAT NO 2, A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATRE MARG, 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

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 no effect debenture trustee. 
whatsoever. 

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

4. Amount due to unsecured creditors as on 27th February. 2022 
INR 18,603,174 (81 INR 5900 (l 
unsecured creditors). unsecured creditors). 

145 unlisted, unsecured, None INR 14,50,00,000 
convertible debentures of face 
value of INR 10.00,000 

5. Amount due to secured credltors as on 27th February. 2022 
1,900 listed, secured, senior, None. INR 190,00,00,000. 
rated, redeemable, non-
convertible debentures of face 
value ofINR 10,00,000 

6. Disclosure about effect of merger on material interest of.Directors, Key 
Mana2erial Personnel and Debenture trustee 
Nature of effect, if any 
Directors No effect whatsoever No effect whatsoever 

other than the other than the 
shareholding shareholding 
interest. interest. 

Key Managerial Personnel No effect whatsoever No effect whatsoever 
other than the other than the 
shareholding shareholding 
interest. interest. 

Debenture trustee There is neither No effect 
debenture· holders whatsoever. 
nor debenture · . . ~ \/ ~~~,. ' 

trustee, hence no ff:' t>,. . ' ..:. ·- )I• "< 
t, / ,y ' ~ effect whatsoever. ' ,,, .R~ t;;':7 . £ , 
I ' j ' \ 

.11u1 "IJ'.~~ ~ . ,..,..., 
'1 I 0 - -<:.-'t:i ~<!co;. ,.. 0 
~ ,. ' , ,,o l L·· l t-y~ -, b' .f· ·," . , Jz - t v-,'o ' #. ~ ,..~ 

\, v~~).;.-¢:i<S;·(.? .fCu ~~ -....._ 
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NS OXYMORON ADVISORS PRIVATE LIMITED 

46. 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 matten · 

47. 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. 

48. 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. 

49. 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) Con~erned office 
of the Securities and Exchange Board of India, (vii) BSE Limited, and (viii) National 
Stock Exchange of India Limited. 

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

51. 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. ame and address of Promoters and o. of Equity 
hares ofINR 

10 each 

ercentage 
olding on 
oily diluted 
asis (%) 

No. Promoter Group 

1. 

2. 

S Oxymoron Advisors Private Limited 1,02,67,912 
aving its registered office address at Flat No 
, A Wing, 2nd Floor, Llyods Garden, 
ppasaheb Marathe Marg, Prabhadevi, 
umbai 400025 Maharashtra India. 

ourav Mukherjee having place of residence 3,52,246 
t Flat No 2, A Wing, 2nd Floor, Llyods 
arden, Appasaheb Marathe Marg, 
rabhadevi, Mumbai 400025, Maharashtra, 
ndia. 
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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, 2nd 
Floor, Llyods Garden, Appasaheb 
Marathe Marg, Prabhadevi, Mumbai 
400025, Maharashtra, India. 

2. Yuvraj Gharat having place of residence 01 0.01% 
at B 1/404, 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. Name Designatio Address PAN DIN 
No. n 

1. Sourav Managing Flat No 2, A Wing, 2nd AAUPM4047P 00085678 
Mukherjee Director Floor, Llyods Garden, 

Appasaheb Marathe 
Marg, Prabhadevi, 
Mumbai 400025, 

· Maharashtra, India 
2. Yuvraj Director B 1/404, Prabha, AOSPG0566R 07189616 

Gharat Pawan Vatika Chs, 
Adharwadi Jail Road, 
Aadharwadi, Near Don 
Bosco School, Kalyan-
421301, Thane. 

FLAT NO 2; A WING, 2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, 
.PRABHADEVI MUMBAI MH 40002S. 
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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 

1. Sourav Managing · Flat No 2, A Wing, AAUPM4047P 00085678 
Mukherjee Director 2nd Floor, Llyods 

Garden, Appasaheb 
Marathe Marg, 
Prabhadevi, 
Mumbai 400025, 
Maharashtra. India 

2. Yuvraj Director B 1/404, Prabha, AOSPG0566R 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. Name of Position S Oxymoron et$cribes etscribes 
No Director o.of o/o o. of o/o o.of % 

quity quity ption 
hares of hares of 
NRlO NRlO 

1. Sourav Managing 18.31 -
Mukhe ·ee · Director 

2. Yuvraj Director 01 20,000 0.16 -
Gharat 

3. Madhuri Company 3,000 0.02 
Jhurani Secre 

FLAT NO 2~ A WING, ·2ND FLOOR, LLYODS GARDEN, APPASAHEB MARATHE MARG, 
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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 Netscribes 
No. Director 

quity 
hares o 

R 10 each 
1. Sourav Managing 9,999 23,52,246 18.31 

Mukhe ·ee Director 
2. Yuvraj Director 01 20,000 0.16 

Gharat 

57. 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 TransfcreeCompany 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 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 holidays) 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 Associati~~,. 

T. ransferor Company and the·Transferee Company; . ·.·i/;.f:;t,·.· 7.· ·~.::.._ <:i'.~1 & 
/ .-.., / \ 'r i:? <:) / ' 

. : •,._ ,1 ' (• ' <;7°' ~ \' 0 
· - i ! ~.· ~ '"') ; ,O , 
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EX.HIBIT ' U , 

GOVERNMENT OF 11\-'DIA 
MINISTRY OF CORPORATE AFFAIRS 

OFFICE OF THE REGIONAL DIRECTOR 
(WESTERN REGION) 

'EVEREST', 5th FLOOR, 100, NE'l'AJI, SUBHASH 
MARG, MUM8AI 400 002. 

~/Website: www.mca.gov.in 

Ph: 022-22811493/ 22813760/ 22817259/ 22812389. 

Mar. -2022, Reg. No. 5 (U) ~6 
RD: Company Application No. 10 of 2022/ (230-232) (233) NCL T (MUM_ )/_ \ _·(Jc; 

1

_ 

Tv.' Dated:- •'\ 4 ~t.R 'lQ!J.2 

(

,.Kretscribes (India) Pvt. Ltd. 
_ Office No. 504, 5111 Floor, 

· · Lodha Supremus, Lower Pare!, ,.., -~ '\ 
~- ,d-~(fo 
~l.':..t;;_~'O 

MUMBAI-400013. 

Sub: -
s<? 

In the matter of Scheme of Amalgamation I Arrangement of 
Netscribes (India) Pvt. Ltd. 

With 
NS. Oxymoron Advisor-s-·P-v.t;,~ td,,-..."'""'""·--~,--,-~- ,_,"",...."'"' '"" ''~""'"'''"~":-
Company Pet. No. of 2018 
Co. Appl. No. 10 of2022 
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 
above petitions along with the orders made thereon. 

(ii) 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. 

(iii) 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. 

(iv) 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 383A of the Companies Act~ 1956. 

(v) List of shareholders of the Petitioner Companies (Transferor and Transferee Company) 
and shareholdings 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. 



... 

(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 th~ 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 confinn 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 iff theRegister,of,Gentracts-me.intain~, 
under section 189 of the Companies Act, 2013 during last three years and clarify 1fow-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(3 I) 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 furn,is4 details of all assets and. liabilities stating their location, survey number-and 
measurement of land and other assets with values thereof. (111 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. 



4. 

5. 

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 

(i) 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. 

6. 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. 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. 

( c) Whether any prosecution proceedings against the Company and its Directors for violation · 
of various Jaws 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 



petitioner company(s) that they shall comply with the Accounting Tre~tment .. . 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 
I Accounting Principles. Please provide the workings of creation of proposed Capital 
Reserve I Goodwill or any other type of Reserves indicating the impact on the financial of 
the Company merger I 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 Exchangc(s). 

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

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

(d) \\lhether similar petition hus/have been filed before the Hon'blc Tribunal where the 
registered office of the Transferorffransferee 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 clays 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 NCL T, Mumbai for suitable order or orders 
as deemed fit and proper in light of the facts. 

Yours faithfully, 

@~ 
( U.P. PARMAR) 

JOINT DIRECTOR 
FOR REGIONAL DIRECTOR 



Date: 30111 March, 2022 

To, 
C.P. Parmar, 
Joint Director for Regional Director, 
Office of Regional Director (Western Region) 
'Everest, 5th Floor, 100, Netaji Subhash Marg, 
Mumbai 400002. 

,ocr,-· 

~.~~~~r~~~ 

Re: Company Scheme Application (CAA) No. 10 of 2022 
In the matter of Scheme of Merger by Absorption of 

Netscribes ( India) Private Limited 
First Applicant Company 

Transferor Company/ 

NS Oxymoron Advisors Private Limited 
Second Applicant Company 

Transferee Company/ 

Sub: Letter bearing RD: Company Application No. 10 of 2022 (230-232) NCL T 
(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: 

Paragraph I Queries/Clarifications/ 
from the I Documents requested by Joint 
letter Director for Regional Director, 
dated 14 Office of Regional Director 

Response from the Transferor 
Company 

I Ma);ch I (Western_R __ e_g_io_n_> _____________ _ 

I One copies of each of the Company The Comi,any Petition (CAA) No. I O of I 
! i Petitions and Company Application 2022 filed by both the petitioner . 

1 
referred to in the above petitions companies on 29 November 2021 and 
along with order made thereon. the Order dated 25 February 2022 

passed by the Hon ' ble National 
Company Law Tribunal, Mumbai 
Bench • are enclosed as Exhibit ••A" . 

i with this letter. I l 
L .. _____________________ _L - ·-----------··-- - --------.___--------------- -------~ 

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

Lower Pare!, Mumbai - 400 013, Maharashtra, India. 

Board: +~:r2~ Cl~ .. "'600 Fax: +91 22 4098 7500 Web: www.netscribes.com 
. .... _ ., _-;'>"' CIN : U72900MH2000PTC126630 
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l 1 (iif" - --- f~~;to~!" !~t;~:~:;~~~ (~? b~~~ : ;~;;:h;~~~l~e:!1:ntc~:~it~~s ~:~b~~,-
i the Companies under section 230(3) '. the petitioner companies together with 

i 
I 
! 
I 
I 

1 (iv) 

I (v) 

r ·-s-- -----·-
1 1 (vi) 

i 
I 

of the Companies Act. 2013. the statements under Section 230(3} of ! 
the Companies Act, 2013. are enclosed I 

! as Exhibit "B" with this letter. I 
·-······ --·-· .. ·-··-·-···----····-"" • "- · -·"·- · .. _ _ .. - - ·-. ··-- -· -- ···-······ - -..J 

' Copies of the valuation report of the · Valuation cum Share Swap Ratio Report i 
; shares of both/all the pcti ti oner : dated 10 November 2021 issued by i 
I companies as well as basis of ! KNA V & Co. LLP. Chartered l 

exchange ratio, working details i Accountants for both the petitioner J 

thereof ! companies containing th~ basis of I. 
· i exchange ratio, working details. is I 

I j enclosed as Exhibit "C" with this letter. I 
I Copies of the Balance Sh.;c,. 0 I· the r The Balance Sheets of both the 

I Petitioner Companies for the Last I petitioner companies for t?e !~st thr~e 
, Three Years and the latest along ! years and the latest along with Directors 
1 with the Directors' and Auditors' I and Auditors' Reports, are enclosed as 

Reports, Compliance Certificate I Exhibit ''D" with this letter. 
under section 383A of the I 
Companies Act, 1956. j The Compliance Certificate under I 

i Section 383A of the Companies Act. 1 

11956 (corresponding to Section 204 of I 
i the Companies Act 2013 dealing \Vith I 
i secretarial audit) is not applicable to both 1· 

! the petitioner companies. 
l 

List of shareholders ofthe Petition.er I Lists of shareholders of--both - thel 
Companies (Transferor and I companies and shareholding patterns of I 
Transferee Company) and I both the petitioner companies as on the 
shareholdings pattern of all the j appointed date of 06 September 2021, 
petitioner companies as on the i are enclosed as Exhibit "E" with this 
appointed date. I letter. I 
- --·-·--··"'" - .. ____ J. .... • 
If shares have been allotted after the I No shares have been issued bv both the ! 

'1 appointed. date. furnish (i) Dates of :.· petitioner companies after the ·appointed : 
allotment. (i) Name of the i date of 06 September 2021. : 

i allottee(s), (iii) Number of shares ' ' 
J and (iv) Nominal :alue per share. 

1 

j (v) amount of premium. 

I , 

I 
I 

·--- ---- -·---- · - -- - I 

.-. 
· ·/ ' 



I (vii) 

l (viii) 

,~3-

- ,------ --- ----------·--·-- --·-- · -::-r ' ------ --- --- - -------- - --~ 
- Furnish the details of declaration of : No dividend was declared 1 

, dividend declared prior to the date : 
: of appointed date (three years ! 

immediately preceding the i 

appointed date) (i) financial year (ii) : 
; '.\Jumber of shareholder (iii) I 
· percentage of dividend declared (iv) i 
: Total amoun't of dividend payable. I 
I Furnish the details of declaration of 
i dividend. proposed to be declared 
I 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. 

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

--------- - -··· -----+-------- -- - - --- --- ----1 

1 (ix) Please confirm whether the No dividend was declared 
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. 

-------- ------- --------
l (x) List of Directors of the Petitioner The lists of Directors of both the 

Companies with their Other petitioner companies with their other 
Directorships. directorships, are enclosed as Exhibit 

1---------i____ j "F" with this letter. 

I
. I (xi) Details ~f tran~~~tion; entered with Exhibit G ------------------ -· ----- -- - ------1 

the Related Parties as prescribed I : 
under Accounting Standard- 18 and J; 

the details of contracts entered in the 
Register of Contracts maintained I 
under section 189 of the Companies I 
Act.2013 during last three years and i 
clarify how the petitioner company ! 
has complied with the provisions of I 
section 2(94 ). 184.185. I 88 and 203 j 

of the Companies Act, 20 I 3 in this J 

regard. : 
! --'---- ·----·- - ·- ·-·· ·----- -·- --~ .... ..-... --·- ·---· -··-~· -···-- ; 



1 (xii) 

: I (xiv) · 

Details of Unsecured Loans raised Not applicable ""1 

· from ''Others·· as shown in the 
· Balance Sheet of the Petitioner 

Companies and also clarity as to i 

whether how the . Petitioner i 
Companies have complied with the I 

I 
I 
I 

! provisions of section 2(31 ) and 73 of I 
: the Companies Act 2013. J_ __ ·--· .. ··--··················· .... . ·-----·-------------i 
i Specify the specific clause in the j The following clauses of the petitioner 
I Memorandum of Association of the companies empower them to 
j Petitioner Company /Companies amalgamate with each other: 

!
, which empower, them to 

1 
amalgamate with any other Transferor Company: Clause III (B) 

I company having the same objects 30 of the Memorandum of Association. 
I and also the clause which authorised 
I the Transferee Company to carry on Transferee Company: Clause III (B) 28 

I
. the business of Transferor of the Memorandum of Association . 
. company/Companies. 
l 

I The main objects contained in clauses HI 
(A) 1. and (III)(A) 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. 

I . . 
I Specify whether the details of The petitioner companies have entered 
; Assets and Liabilities of the I into an arrangement of merger and 
i Demerged Undertaking to be I hence. this query is not applicable. 
l transferred to the Resulting I 
i Companv has been furnished I 
I anywher~ in the scheme? If not, I 
i please furnish details of all assets i 
I and liabilities stating their location, I 
l survey-number and measurement of ! 
1 land and other assets with values l 
I thereof(In case of Demerger only). 
I I 
l I 
I I 
i I 

I 
-------- , __ _l _______ __ ............... .. ..... _ . ... - - - -



I Please · state · '"·hether ·· · schemeT'rhe · scheme does not provide for 
1 contains provisions for : reduction of paid-up capital of the 
I reorganization/reduction of paid-up ; Transfcn.·1.· Company and therefore. no ' 
I capital of the Iransferee Company. special resolution has been passed. 

I' if so, please furnish a certified copy · 
of Special Resolution passed under The scheme provides for the authorised 

I Section 78 r.w. 100 of the share capital of the Transferee Company ' 
I Companies Act. 1956 was passed. of Rs.5.00.000/- comprising of 50,000 · 
I equity shares of Rs. I 0/- each to be I 

I
i automatically stand aggregated and 

enhanced by the authorised share capital 
I of the Transferor Company of Rs. 
! 15.00.00.000/- such that the aggregated 
i authorized capital of the Transferee 

Company shall be Rs. 15,05,00,000/
comprising of 1,50,50,000 equity shares 

i of Rs. I 01- each, without any further act, 
i instrument or deed on the part of the 

1 

! Transferee Company and the I 
! Memorandum of Association and 
j Articles of Association of the Transferee 
i Company shall, without any further act, 
! instrument or deed, be and stand altered, 
I modified and amended and the consent 
I of the shareholders to the scheme shall 
I be deemed to be sufficient for the 
I purpose of effecting this amendment. 
I and no further consents, approvals or 
i resol~1tio_n(s) under Section 13, S~ction I 

I
, 14. Section 61 or any other applicable 

provisions of the Companies Act, 2013 
i shall be required to be separately passed 

i ! by the Transferee Company. 

: 4 - - --~~e state whether the-~omp~;y-t~,i~: -- t·h~--p~tili-o;er companies do not ! 
I proposes any buyback of securities i propose any buyback of securities in the I 
I in the Scheme, if so, please furnish I scheme. 
1 details of compliance of Section 68 I 
! of the Companies Act. 1956 was i i 

: passed. j I 
i ·s· --··-·----- i Please state whether the Transferee I Th~-;;~h~me provides for the authorised I 

I Company has sufficient authorised i share capital of the Transferee Company 1 

i share capital to allot shares to the ! of Rs. 5.00.0001- comprising of 50,000 ! 
i members of Transferor Companies i equity shares of Rs. I 0/- each to be I 

! --·- . . .. .. . ···" - ·- I ___ _ __ . _ ____________ ______ hutomatical ly ... stand ... a.&&!:_egated and .1 

. ,· ~ : ; ,· ·, •.·. -· . ,., , · . :.- ; 



S(i) 

please furnish statement of paid up 
capital after Amalgamation. 

enhanced by the authorised share capital , 
of the Transferor Company ()f Rs. l 
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. l 0/- each, without any further act. i 
instrument or deed on the part of the ! 

Transferee Company and the j 
Memorandum of Association and I 
Articles of Association ofth. e Transferee I 
Company shall, without any further act, 
instrument or deed, be and stand altered, I 
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, I 
I and no further consents, approvals o~ I 
I resolution(s) under Section 13, Section j 

! 14. Section 61 or any other applicable . 
I provisions of the Companies Act, 2013 I 
I shall be required to be separately passed I l by the Transferee Company. I 

l Therefore, upon the scheme coming into I 
effect, the Transferee Company shall 

I have sufficient authorised share capital I 

I 
to allot equity shares to the members o. fl 
the Transferor Companies as per the , 

! scheme. 

I Statement of the authorised share capital 
! and paid-up capital of the Transferee 
I Company after the scheme become 
; effective is enclosed as Exhibit " I " , 
I with this letter. i 

-----] The sh~e swap ratio as per c lause 15--:i: 
! of the scheme is. as follows: ! 

I Share Exchange Ratio. 

I 
l 

I ' 

l 
i "3.95 New Equity Shares credited as I 
! fully paid-up of the Transferee Company l 
I for every 1,000 equity shares of the face I 

I value of Rs. l O each fully paid-up held by ! 
! the Shareholders ( other than the j 
I Transferee Company itself) in the I 

_________ ----- ··-··-·· - .lJ ransferor Com~ny." ________ ___ J 



The share swap ratio for the employee 
stock option as per clause 16.2 of the 
scheme is. as follows: 

·'For every l,000 options held by an 
i Eligible Employee which entitle such ! 
j Eli~ible Employe~ to acquire 1,000 ! 

I 
equity shares m the Transferor I 
Company, such Eligible Employee will I 
be conferred 3.95 options in the l 
Transferee Company which shall entitle I 
the Eligible Employee to acquire 3.95 1 

equity shares in the Transferee I 
i Com an ." 1 

-----+.-- --------- ·---- - -- ------+---''---...,__ ________ ______ ..J 
S(ii) I Total number of shares to he issued The total number of equity shares to be I 

I 
I to the members of the Transferor issued by the Transferee Company to the !I 

i Company(ies) pursuant to the members of the Transferor Company as i 
I Exchange Ratio. per the share swap ratio contained in the I 

I scheme, shall be 10, l 03 new equity I 
I shares of the Transferee Company. i 
i I 

I 
-----~---- ---"•"•·----- ----· ----------- . 

5 (iii) ! Present paid up capital of all the 
j Companies. 
i 

*On fully diluted basis, the total number I 
of equity shares to he issued by the · 
Transferee Company to the members I 
option holders of the Transferor , 
Company shall be 10,185 new equity I 
shares of the Transferee Com an ·. ! 
The present paid up capital of both the1· 
petitioner companies are, as follows: 

Transferor Company: INR I 
12,82,44,010 comprising of 1,28,24,40 I ! 
equity shares of Rs.10/- each. 

l 
t Transferee Company: INR 1,00.000 ! 

1

1 
comprising of 10,000 equity shares of ! 
Rs. I 0/- each. j 

l1-l -5-(i_v_) __ _,J,....c-,ro- ss h~"id(~g--t~ -b~ .. -~ --c-e-U-ed-- -an- d--+-U-p-. o_n_th_· .-e-sc_h_e--~~ becoming effectiv;-. a-I-t 1 
l nature of cross holdings. of the equity shares of the Transteror I i ' • I Company held by the Transferee I 
j I Company shall be deemed to have been i 

automatically cancelled. l 
I 
l 
' 



5 ( v) 

L.....---····-···· · 
; 5 (vi) 
: 

· Remaining paid up capital of all the 
( ·om panics. 

Amount of shares to be allotted to 
the members of the Transferor 
Companies by the transferee 
company. 

---·- ·--·-·----···-----·-··---···•"·•···-·--------- ---~ 
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 j 

basis. 

Upon the scheme becoming effective, , 
the paid up capital of the Transferee i 
Company shall be INR 2,01,030* and 1 

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

*On fully diluted basis. upon the scheme I 
becoming effective, the paid up capital 
of the Transferee Company shall be INR 
2,01,850. 
Upon the scheme becoming effective, 
the total number of equity shares to be I 
allotted by the Transferee Company to 
the members of the Transferor Company 
shall be __ J0,103*_new equity shares of 

1 the Transferee Company amounting to 
lNR 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 to the members of 

i the Transferor Company shall be I 0, 185 
I new equity shares of the Transferee 

h---·-·-·-__;... ____ --··--- . Com anv amountino t~J..NR 1,01.850. _1 
l 5 (vii) Consolidated statement of The consolidated statement of I 

authorised capital and paid up I authorised capital and paid up capital of ! 
capital of the transferee company the Transferee Company after issuing I 
after issuing shares to the members equity shares of the Transferee Company I' 

of the Transferor Companies. to the members of the Transferor 
Company is enclosed as Exhibit ' J ' , 
with this letter. ! 



You are requested to file 
(on Rs 100/- stamp paper) afiirmed 

, 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. 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. 

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 
(?r 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. 

Affidavit is enclosed as Exhibit • K ' 
\,a,'ith this letter. 



I 

e) Whether any Sale/SerYice 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. 

1 f) Whether S h ·d I'.'. . c eme prov1 cs ior 
compliance of 
"AccountingStandard-14 ·· 
issued by the Insiitutc of 
Chartered Accountants of India. 
If not, please furnish an I 
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 j 
Chartered Accountants of India. 1 

) Cl ·fv h h P · · I g an _ ow t e etmoner I 
Company (ies) have complied 
with the provisions of AS-14 
I Accounting Principles. Please 
provide the workings of creation 
of proposed Capital Reserve I 
Goodwill or any other type of 
Reserves indicating the impact I 
on the financial of the Company 1 

merger /post-merger. You are I 
requested to furnish the details 

I 
ofcompliance of third proviso of I 
the Section 232 (3) of the I 

I I 

j 
Companies Act, 2013. ! 

·--·---·----------------·---· t _ 



: 7 

4oJ 

Furnish ack~~~ledg;;;-;;;t- ···-~f j The Pe~tioner C~J-~-p~i;~_ h~-,;; ~erve~ I 
petition served to Income tax I the Notices callmg meetmgs of thetr i 
department. equity shareholders and creditors i 

l together with statement under Section I 
230 (5) of the Companies Act, 2013 and 
the acknowledgements of the service to 
Income Tax Department, are enclosed as 
Exhibit ' L ' with this letter. 

i 
8 (a). +j-W_h_e_t_h-er-t-he--s-h-a-re_s_o_f _T_r_an-sfi-e-ro-r-.-T_h_e_e_q_u-it_y_s_h_ar_e_s_ o __ f __ th;--·;r~~~-s-fe-ro_r_, 

\ Company and Transferee Company Company and Transferee Company are 
I are listed with any of the Stock not listed on any stock exchange. The 
I Exchange(s) and if so, furnish the Transferee Company has issued secured, 
I 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 
I inspected u/s 209A of the 
I Companies Act 1956. 
i ,_8_(_c_) - -1·-Wh- c-th_c_r--the· -P-et-it-io_n_e_r _C_o_m- pan_ y ____ N_o ___________ __________ _ 

I was investigated u/s 210,213 or 
I 

I inspected u/s 207 of the Companies 
I 
I Act, 2013. 

I 

I 

I 

' 

I 
l I . I L _____ l _____ ___ . ________ __________________ _.._ _______ ________ __ - 1 

/ ;.' i ,, 



------·· """·'--~~..,..·-- ..,,.-,~, -·--- .._··-·.-..---·-· - ·-- m·---· •••- •• •• 

' .. 

~i(~fr -- ·-·!\Vhether similar petition has/have The Transfer·~~-""c~;;;pany and the I 
. been filed before-the- Hon·ble Transferee Company both have their 
; Tribunal where the registered office registered offices in Mumbai, 
of the Transforor/Transteree Maharashtra and both of them come 

· Company is/are situated and if so, under the jurisdiction of the Hon'ble 
please furnish date of filing CA/CP National Company Law Tribunal, 
and as on date development(s) in the Mumbai Bench. 
matter. 

I I 

The Company Sch~me Application 
(CAA) No. IO of 1022 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. 

I .. l f 8 ( e) i Furnish s_o_tt_· -co_p_y_o_f_th_e-sc_h_e_m_e-in-+-T-h-e-so_J_t _c_o_p __ y_m __ ~~~-d- fo._n_n_a_t _o_f_th_e-. 

I i word format which has been filed in scheme filed by the petitioner companies 
I the Hon 'hie Tribunal. 1s e-mailed to the Regional Director 

i 
9 j Petitioner Companies have to 

, submit certificate from the Auditor 
i I under section 133 of the Companies 

I Act, 2013. 

(Western Region) at 
rd. west(q)mca.go\ .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. 
The Certificate from the Auditor under 
Section 133 of the Companies Act, 2013 
filed with the Company Scheme 
Application (CAA) No. 10 of2022 on29 
November 2021. is enclosed as Exhibit 
" N " with this Jetter. 

~----_l ____ __ _ _________ __,_ ___________ , ......... _, ____ ___ _ _, 



L I 

'· 

Thanking You! 
Yours faithfully, 

~0'3 

~r,I~~~~~ 

For Netscribes (India) Private Limited, 

~ C~"'-' '~-<.,. 
ame: Sourav Mukherjee 

DIN: 00085678 

,:JF;-~· ·y --.;::,-- -~ 
,; ~ ,.._;, '\!ft. " c, 

.· t).. • .-· -..... rr · .,, 
I '.. y ~' ,1\ \_ 

' ' ~, cy-"" J),,. '~. 
/I .l ff e '/\\ 

Netsc{f.E_~~ {Ic..~ :f'b.t~'te ~~~d, Office No. 504, 5th Floor, Lodha Supremus, 

\~· \ ~~)1,~c,\<$'~/'·"'~r::,"°"ec ~~ef- Parel, Mumbai - 400 013, Maharashtra, India . 
Bo~ d: t~ i. ~~~~f60Jt.Fa>,'; + 91 22 4098 7500 Web: www.netscribes.com 

\ -~ "'-~----Vo~ · c 1N : U72900MH2000PTC126630 
~ r ,. ' .. -.,, ' r-:- o'/ '* .. \J \ t \ . . .,/ 

',~:- \=-.-? 
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EX.HIBIT ' V ' 

Madhurl Jhuranl <madhurl.jhuranl@netscribea.com> 

Re: Scheme of Merger by absorption of Netscrlbes {India) Private Limited with NS Oxymoron Advisors Private Limited. 
1 message 

Finance <finance@netscribes.com> Tue, Mar 22, 2022 at 3:34 PM 
To: Akshay Arolkar <Akshay.Arolkar@bseindla.com> 
Cc: finance <flnance@netscribes.com>, Debt Listing <debt.llstlng@bseindla.com>, Madhurl Jhurani <madhurl.jhuranl@netscrlbes.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 w!II 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) allot 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 modification 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 
arrangement. The rights of the NCO 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 NCO holders remain unchanged. 

4. Details of provisions of the Instant scheme affecting the rlghU interest of holders of listed debt securities, If any. . 
o Response: The righU interest of the NCO 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. Only 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 NCO 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 Regulations, 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: 

' DearTeam, 

Kindly provide explanation requested In trail mall 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 Microseconds 

Thia man 1, cloHffltd H 'BSE • PUBLIC' by Akahay,Arolk•r on Much 22, 2022 •t 14:15:45. 

From: Akshay Arolkar 
Sent: 17 March 2022 11 :22 

, To: finance <finance@netscribes.com> 
· Cc: Debt Listing <debt.listing@bselndla.com> 

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

Madam/Sir 



.. 

In the matter of proposed Scheme of Merger by absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited. 

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 carried out through the Instant 
scheme of arrangement. 

33 Whether eny 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 Regulation 11 of SEBI LODR Regulations, 2015. 

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

Reply w.r.t above may be provided latest by MArm..11,.Jllll. 



e. r ~ 

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 Microseconds 

ms mall is claulftad as 'BSE .. PUtlUC by Akahay.Arolkaron March 17, 2022 al 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 
delete 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 reciplent(s) only. It should not be read, copied and used by anyone other than the Intended reclplent(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 check them for viruses and 
defects. 
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EXHIBIT 'hi ' 

~ netscribes 
·~ .. .. ,. ~. , , . , .... Madhurl Jhuranl <madhurl.Jhuranl@netscrlbea.com> 

Re: Urgent-Scheme of Merger by absorption of Netscrlbes (India) Private Limited with NS Oxymoron Advisors Private 
Limited 
1 message 

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

Respected sir, 

Department of Debt and Hybrid Securities 

Securities and Exchange Board of India 

Kind Attn: Mr. Manoj Kumar Reddy 

-----·-----------------
Wed, Mar 30, 2022 at 4:51 PM 

Sllb: Scheme of Merger by Absorption of Netscribes (India) Private Limited with NS Oxymoron Advisors Private Limited and their respectiv~_ shareholders and creditors 

& : 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, 

1-1· 

\ 

~-- ·\ 



(a) Issued Notice calling the meeting of the debenture holders holding listed, secured, senior, rated, redeemable, non-convertible debentures ("NCOs") 
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 'Navshakti' 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, Maharashtra 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, 
Madhurl Jhuranl 
Company Secretary 
Netscribes (India) Private Limited 

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

Madam 

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

2. It has 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 NCOs Issued by the NS Oxymoron Advisors Private Limited. 

3. In view of the same, you are advised to confirm whether the company has taken required approvalslNOCs/consents as per the respecti..,, DTDs, If any, from the 
debenture trustee/debenture holders for Its proposed scheme. 

Kindly provide the abow sought Information by .11..lm, tpmonow. 

Thanks 

Mano) Kumar Reddy 

\~··· , 
,., --/ 

-
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AND 

. In the matter of Scheme of Meraer by Ablorption 

OF 

NETSCRIBES (INDIA) PRIV .ATE LIMITED 
(Transferor Company) 

41 J 
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AND 

NS OXYMORON ADVISORS PRIY ATE 
LIMITED 
(Transferee Company) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

AND CREDITORS 

AffJDAYJT 

l, Mr,;M.A.. Kuvadia, Former Regional Director of Ministry ofC~ Affairs, 

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

Mumbai - 4000SS, do h=by solemnly affirm and state a, under; 
\. 

1. I am appointed as Cbairpenon for the meetings of the Equity Shareholders 

and Creditors of the Transferor Company and Transferee Company 

(collectively, "Applieut CompaniN") as per the Order paasod by the 

Hon'ble Natioul Com~y Law Tribunal, Mumbai Bench, (Corain: Hon'ble 

Member Mr. Shyam Babu Gautam (Tccbnical) and Hon'ble Member Justice 

P.N. Deahmukh (Judicial) dated 25.02.2022 in the abo~oned Petition. 

Hereto annexed and marked as Egiblt "A" is the copy of the Order dated 

25.02.2022. 

2. As per the directions of this Hon'ble Tribunal vide Order dated 25.02.2022,I 

~ required to file an Affidavit not less than seven days before the date fixed · 

for the holding of the respective meetings of Equity Shareholders an,;l .. 
. / l.: ~' 

~tors of the Applicant Companies that . the issbe of Notices and 

Advertisement .have been duly complied with as per Rule 12 of the 

Compmues (Compromises, Arrangements and Amalgamation) Rules, 2016. 

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

caused the Applicant Companies to publish and issue the followin& -

-·· 



•• 

(i) 

2>-· 
AdwrtiNIMllt convtning 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. 

(ii) Notices · convening meetings in Form No. CAA, 2 of the Equity 

Shareholders and Unsecured Creditors of the Transferor Company, , 
( 

and of the Equity Shareholders, Debenture Holders holding listed, 

secured, senior, rated, rodeernable, non-convertible debentures and 

Unsecured Creditors of the Tramferee Company. 

4. I have caused the Applicant Companies to publish advertisement conyening 

. the .meetings of the Applicant Companies in bqth newspapers i.e., 

'Navsbakti' in Marathi and 'Free Press Journal' in English on 01.03.2022. 

Hereto annexed and marked as Jilhlhlt "B" is the copy of advertisement 

published in Marathi Newspaper 'Navshakti' dated 01.03.2022. Hereto 
.. . ,, 

annexed and marked as JiJbfhtt "C" is the copy of advertisement published 

in English Newspaper 'Free Press Journal' dated 01.03.2022. 

S. I have caUltd 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 are isaucd along with 

the following enclosures: 

(i) Notice ofNCLT Convened Meeting; 

(ii) Explanatory Statement under Sections 230, 232 and 102 of the 

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

(Compromises, Arrangements and Amalgamations) Ruin, 2016; 



(iii) Copy of Scheme of Merg1tcby Absorption; 

(iv) Copy of Report of the Tnmsferor Company under Section 232(2Xc) 

of Companies Act, 2013; 

(v) Valuation cum Share Swap Ratio Report dated 10 November 2021 

issued by KNAV & Co. LLP, Chartered A~ts; 

(vi) Supplementary Accounting Statements of the Transferor Company 

for the period ended 31 October 2021; 

(vii) Supplementary Accounting Statements of the Tnnsferee Company 

for the period· ended 31 October 2021; 

(viii) Post Scheme shareholding of the Transferee Company; 

(ix) Proxy Form; 

(x) Attendance Slip; and 

· (xi) Road map to the venue. 

6. I have caused the Transferee Company to serve notice of meeting to all the 

Equity Shareholden, all Debenture Holders holding listed, secured, senior, 

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

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

notices lie issued along with the following enclosures: ' . ,,. 

(i) Notice ofNCLT Convened Meeting; 

Explanatory Statement under Sections 230, 232 and 102 of the 

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

(Compromiaos, Arrangcmonts .-nd Arnalgamations) Rules, 2016; 

Scheme of Merger by Absmption; 

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 KNA V & Co. LLP, Chartered Accountants; .·.'fa 
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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 f:he Transferee 
r 

C<>mpany to the ·effect· that the accounting treatment proposed in the 

Scheme is in conformity with the Accounting Standatdi prescribed 

under Section 133 of the Companies Act, 2013; 

(ix) Post Scheme shareholding of the Transferee Com~; 

(x) Proxy Form; 

(xi) Attendance Slip; and 

(xii) Road map to the venue. 

Hereto annexed and marked as JiJhlhlt •p" is copy of the email sent to · 

Equity Shareholders of the Transferor Company i.e. NetscrilJ:es (India) 

Private Limited. 

,t 
-!~". 

Hereto annexed and marked as hhlbit •E" is copy · of'the email sent to 

Unsecured Creditors of the Transferor Company i;e. Netscribes (India) 

Private Limited. 

Hereto annexed and nwted as 1:Jbjblt •,: is copy of the e1*W,sent to 
·~ ' • ,)kB/.·.. . . . . . . ,·::· 

Equity ~Idell of the Transferee Company i.e. NS Oxymoron Advisors 

Private Umitf)d. 

Cl Hereto annexed and marked as Epp,it •G" is copy of the emiil sentto ·· 

Debem.tore Holckmi (Secuml Creditors) of the Transferee Company i.e. NS 

Oxymoron Advilors Private Limited. 



----- ---·-··-·· ···--··· 

Hereto. annexed and marked as EJhibjt "H" is copy of the email sent to 

Unsecured Creditors of the Transferee Company i.e. NS Oxymoron Advisors 

~ vate Limited. 

7. I am . filling the present Affidavit in compliance with -the Order dated 

25.02.2022 :passed by this Hon'blc Tribunal (Coram: Hon'blc Member Mr. :·,_ 
. . . , ' 

Shyam Babu Gautam (Technical) and Hon'ble {Member Justice P.N . 
.j 

Deshmukh (Judicial) read with Rule 12 of the Companies (Compromises, 

Arraosenients and Amalgamation) Rules, 2016. 

Solemnly affirmed at Mumbai ) 

Date: ) 

Identified by me: 

k'-\v~~" ~ 
Deponent 

(Mr. M.A. Kuvadia) 

BEPORE MB 

8. D~Y '• u~lt~ 
NOfARYGR. MUMBAI 
~ 
f«l{r. OF INDW 

, [1'9 HAR ?~;;. ~ 
8.0.UP HYAY.IH~GoYI.II 

NOTARIAL REGIS~R 



EXHIBIT 'A ' 
IN 1HB NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT• II 

C.A. (CAA)/10/MB /'111l2 

In the ffl4tlff of the Companin Act, 2013; 

AND 

In the ffllltfn of Section 230 to 232 and othtr 

applu:abw pror,i,ion, of the Companies Act, 2013; 

AND · 

In the PIUltfn of Scheme of Amalgamation; 

OF 

Nmcrlba Qntlui) Prlo11a Limited 

"Tnm,jm,r Company"; . 

AND 

NS Oxymoron Ainon Prlvau Limtt,tl 

"Transfm, C.Ompany"; 

AND 

Their mpecm,, shtnholdm and mditors 

Nellaibel (lndja) Private Umited .•. 

[ON:tm900NH'1>00Pl'C126630] 

Transferor Company I Pint 

Applicant Company 

NS Oxymoron Advilon Private Umited . . . Transferee Company I Second 

[ON:U74110Mli2mJPI'C182827] Applicant Company 

CDftlffl: 

Mr, Shyam Babu .Gautam 

Hon'ble Member (Tedulical) 

Order delivered on: 25.02.2022 

Juitke P. N. Dellhmukh (Retd.) 

Hon'ble Member Oudldal) 

Mfa 



---~~----···· · ···· · 

IN 'l11B NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BBNCH. COURT• II 

C.A. (CAA)/10/MB /'1IYD. 

Affllilllft.t~ (viii video amfmncing) : 

: Mr. Abbay Petkar, Aniket Malu. 

Rinku Anilelw and Piyuah Landge 

i/b J Sagar Allodates 

ORD BR 

1. This Court convened through video conference. 

2. Counsel for the Applicant Companu11 states that the preaent Scheme is a 

.Scheme of Merger by Absorption ("Sdteme") amongst NetrlCl'ibet (India) 

Private Limited (.,Tramferor COD_lp~y") ·and NS Oxymoron Advuors.Private 

Umited ("Transferee Com~) and their respective shareholden and 

creditors. 

3. A meeting of the Equity Shareholders of the First Applicant/Transferor • · 

Company be convened and held at Office No. 504, 5th Floor, Lodha Supremua, 

Lower Pare], Mumbai - 400 013 on 31st day of March, 2022 at 11:00 AM for the 

purpose of COl18idering and, ii thought fit, approving, .. with or without 

modification(s), the propoeed Scheme amongst Netsaibes (India) Private 

Umited, NS Oxymoron Advisors Private Umited and their respective 

shareholders and aediton. 

4. A meeting of the Umecured Creditors of the First Applicant/Transferor 

Company:be_convened and held at Office No. 504, 5th Floor, Lodha Supremu,, 

Lower Patel, Mumbai - 400 013 on 31• day of March, 2022 at 11:30 PM for the 

.& 

Yr1 
'· \ . 



IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENClt COURT• II 

C.A. (CAA)/10/MB /'2lr12 

~!)Ole~· of considering and, if thought fit, · approving, with or without I · 
~i>c.tific

1

, ation(s), the proposed Scheme amongst Netlaibes (India) Private 

:,JUmJlted,, NS Oxymoron Advisors Private Limited and their , respective 

-.:·· ..... , · shareholders and creditors. 

S. A meeting of the Equity Shareholders of the Second Applicant/T~ 

Company be convened and held at Office No. 504, Slh Floor, Lodha Supremu, ~ 

Lower PareL Mumbai- 400 013 on 31• day of~ 2022 at 12.-00 ~ for the 

purpose of considering and, if thought fit, approving, with or without 

modifk:ation(s), the(propoeed Scheme amongst Netscribes (India) Private 

Limited, NS Oxymoron Advisors Private Limited and their respective 

shareholders and aeditora. 

' ,.:. · 

6. A meeting '--of :~. ~ Creditors of the Second Applicant/Trans£~ 

Company be conveqed and held at Office No .. 504, 5111 Floor, Lodha Supremus, 

Lower PueL Mumbai - 400 013 on 31• day of Mash, 2022 at 1:00 PM for the 

purpose of considering and, if thought fit, approving, with or without 

modifk:ation(s), the proposed Scheme amongst Netlaibes (India) Private 

Limited, NS Oxymoron Advisors Private Limited and their respecti.ve · ~ ) 

shareholders and aeditora. 

7. A meeting of the Ul\8eCW'ed Creditors of the Second Applicant/Transferee 

Company be convened. and held at Office No. 504, 5111 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 

1
~tion(s), the proposed Scheme amongst Netacribes (India) Private 

~ :' ·., ; . 
Limited, NS Oxymoron Advisors Private Limited and their respective 

shareholders and aeditors. 

I . 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT• II 

C.A. (CAA)/10/MB /20'12 

· above said meeting of the Equity Shareholders of the Joint Applicant 

:fm1:ftnies may be held either in "phyaical mode" OR in "audio visual mode. 

with provision of B-Voting facility" to the iespective Equity Shareholders 

e Joint Applicant Com~ in accordance with the p19visioN. of the 

Companies Act and related Rules. If meeting held in audio visual mode &c by 

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

tranaacted through ~Voting Services. 

9. All the above said meeting of the Secured and Unsecured Crediton of thetJoint 

Applicant Compames ·may be held in "physical mode" ORin "audiovisual 

mode along with provision of B-Voting fadlity" to the respective Secured 

Debenture Holden in accordance with the provisions of the Companies Act and 

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

the business of these Convened Meetings shall be traNacted through e-Voting 

Services. 

to 

10. In cue of the above said Convened Meetings held in audio visual mode along · "~ 

~th provision of B-Votmg facility, then the Equity Shareholders/Secured 

Crediton/Unsec:ured Crediton shall be provided with the facility for.voting 

either through electronic voting system or polling paper at these Convened 

Meetings and Equity Shareholders/Secured Crediton/UllleCUl'ed Crediton 

attending the meeting who have not already cast their vote by remote e-voting 

are eligible to exe:rdaeitheir right to vote at the meeting through ballot paper. 

Equity Shareholders/Secured Crediton/Unsecured Crediton who have cut 

their vote by remote e-voting, prior to these Convened Meetings are al.lo 

eligible to attend the meeting but shall not be entitled to cast their vote again. 

Members can opt for only one mode of voting, i.e. either bye-voting or at the,e 

Convened Meetings through polling paper. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BBNC~ COURT · .11 

C.A. (CAA)/10/MB /'JIYZZ 

least 30 dear days before . the said meeting of the F.quity 

olden/Secured Creditors/Unsecured Creditors of the Joint Applicant 

panies to be held u aforesaid, a notice conve:ning'the said meeting at the 

place, day, date and time aforesaid, together with a copy of the Scheme,.• copy 

of the Explanatory Statement required to be aent under Section 230 of the 

Companies Act, 2013 and the pre,cribed Form of Proxy, shall be sent by 

Regfltered Post or by speed post or by courier or by hand delivery to each of 

the Equity Shareholders/Secured Crediton/Unaecured Creditors of the Joint 

Applicant Compeniea at their respective registered or last known addresses or 

by e-mail to the registered e-mail address of the Equity Shareholden/Secured 

Creditors/Unsecured Crediton as per the records of the respective Joint 

Applicant Comp~es. 

12 At Jeut 30 clear days before the Meeting of the Equity stweholden of the Joint 
Applicant Companies to be held u aforesaid, a notice convening the said 

. •1!;· 
meeting, at . the place, date and time aforesaid and stating that copies of t1ii 
Scheme and the statement required to be funuahed pursuant to Section 230 of · 

the Companies Act, 2013 and that the form of Proxy can be obtained &ee of 

charge at the Regiatered Office of the reepect:ive Applicant CQmpanies, shall be 

publilhed once eai in 'Free Prest · Journal' in Bngliah and 'Navlhakti' in 

Marathi, both drculated in Mumbai. 

13. The Applicant Companies is directed to: 

i. Issue Notice convening meeting of the Equity Shareholden in Form 

No.CAA.2 as per Rule 6 of the Companies (Compromises, Arrangement& 

and Amalgamations) Rules, 2016; 

\t 
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IN TIIB NATIONAL COMPANY LAW TRlBUNAL 

MUMBAI BBNCH, COURT- II 

C.A. (CAA)/10/MB /'JIYD. 

iii. Issue Form of Proxy in Form No.MGT-11 u 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 (Compromises, Arrangements and Amalgamatkms) 

Rules, 2016. 

14. Mr. M.A. Kuvadia,, former Regional Dfrector of Ministry of Corporate Affain, 

R/ o 402, Arvind (;~tri!~ Prabhat ce>lony, Santa Cruz, (East), Mumbai - 400055, 

Mobile No. 9320220229 ii appointed u the Chairperson for the meeting of the 

Equity Shareholden of the Transferor Company. Mr. M.A. Kuvadia, is 

appointed as the Cllairpenon for the meeting of the Unsecured Creditors of the 

Tramleror Company. Mr. M.A. Kuvadia, ii appointed u the ~ for , 
, ~ 

the meeting of the Equity Shareholders of the Transferee Company. Mr. M.A. 

Kuvadia. is appointed u the Chairperson for the meeting of the Secured 

Creditors of the Transferee Company. Mr. M.A. Kuvadia. .is appointed u the 
Chairperson for the meeting of the UNeCUred 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 shall be paid fee of Rs. 1,50,000/- for the said meetings. 

15. The Chairperson appointed for the aforesaid Meetings to issue the 

advertisement and send out the notices of the Meetings ~ to above. The 

said Chairperson shall have all powers under the Companies (Compromises, 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BBNCH, COURT- D 

C.A. (CAA)/10/MB /2IYJ2 

Aff_!Qflmenbl and Amalgamations) Rules, 2016 (or any re-enactment thereof 

lllllllecttv',eneaa of Companies Act, 2013) in relation to the conduct of the 

(a), including for deciding procedural questions that may arise at the 

meeting or at any acljoununent thereof or any other matter_ including an 

amendment to the Scheme or resolution, ii any, prop<>IN!d at the meeting by any 

penon(s). 

16. The quorum for the aforesaid meetings of the Equity Shareholders/Secured 

Creditors/Unsecured Creditors shall be u prescribed under Section 103 of the 

Companies Act, 2013. 

17. The voting by proxy or authorized representative in case of body corporate 

shall be permitted, provided that a 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 u iequired under Rule . 6 of the 

Companies (Compromises, Arrangemenbl and Amalgamations) Rules, 2016. 

18. The value and number of the shares of each member shall be in accordance with 

the boob/register of the respective Applicant Company or depository records 

and wh~ the entries m the boob regists/depository records are _disputed, 

the Chairperson for the respective Meeting shall determine the value for the 

purpoee of the aforesaid meetings and his decision in that behalf would be final. 

19. TbeChairpenonortherespectivemeetingtofileenaffidavitnotlesathenieven 

days before the date fixed for the holding of the 1espective meeting of Equity 

Shareholden/Secured Creditors/Unsecured Creditors do report this Tribunal 

that the direction regarding the issue of notices and the advertisement have 

;; . 
/ . 
I ' 

\. '-.. \. ' / ,,. 



IN TIIB NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT- II 

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

; 

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

~-~ for, the ~e meeting to report to this Tribunal the result 

-~-~-.:~ afuresaid. meetings of equity shareholders within 7 days after the · 

conclusion of the ~ of F.quity Shareholders/Secured 

Creditors/Unsecured Creditors and the said report shall be filed as per Form 

CAA 4 . under the Companies (Comprodles, ~ements andj 

Amalgamations) Rules, 2016. 

21. The App~t Companies to serve the notice upon the concerned Regional 

Director, Western Region, Mumbai ~uant to Section 230(5) of the Companies 

Act, 2013 at per Rule 8 of ~ Companies (Compromises, Arrangements and 
-~~ 

Amalgamations) Rules, 2016. H no response is received by the concerned 

':!'.'ribunal from the Regional Director within 30 days of Ute date of receipt of the _ 

notice it will be presumed. that Regional Director hu no objection to the 

proposed Scheme. as per Rule · 8 of the Companies (Comprottliaes, 
~~ . . . 

Arrlngemeirtiand Amalgamations) Rules, 2016 . 

. · . V . . .. 
22. . The Applicant Companies to serve the notice upon the concerned Registrar of 

Companies, pursuant~ Section 230 (5) of the Companies Act, 2013 as per Rule 

8 of the Companies (Q>,mpromises,· Arrangements and.Amalgamations) Rules, 
• -i•f 1 . . . 

2016. H no respon,e is received by the concerned Tribunal from the Registrar of 

. Companies within 30 days of the date of receipt of the notice it will be presumed . 

that Registrar. of t;ompanies baa no o~ to the proposed Scheme u per 

Rule 8 of the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016. · 



------,-· ···- ··. ,> · - ~ .. .. . ... . -
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IN TIIB NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BBNCH, COURT• II 

C.A. (CAA)/10/MB /2CYD. . 

-pplicant Companies to serve the notice on the concerned lnco• Tax 
• .l ,. 
ty within 'whose jurildktion. the 1•tive Applicant Company's 

·--:nfent are made, punuant to SectiQn 230 (5) of the Companies Act, 2013 as 

per Rule 8 of · the Companies (Compromises, Arrangements 11nd 

Amalgamations) Rules, 2016 to the followirig jurildictional Income Tax 

Authority. 

.· 

Sr. Name of the Applicant PAN No. Address 

No. Companies 
·. 

1. Netscribee (India) Transferor AABCN1298F The Income Tax 

Private Umited Coinpany Authorities I 
: ! 

Commissioner of 

Income Tax 

Aaylw Bhavan, 
: 

Mame Unes, 

Mumbai- 400002. 

2. NS Oxymoron Tnuweree AACCN7742F -do-

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, Arrangem'1\ts and 

Amalgamations) Rules, 2016. 

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



- ----- --- ---- .. 
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Tite Applicant Companies to serve the notice upon the c:oncemed offke of the 

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

• / ,I, ., 

:-:;:::·,. _ ~ ,;:· · Of9da1 Lkfuidator, pursuant to Section 230 (5) of the O:>mpanies Act, 2013 a per · 

,,r:., .:~),> ,. Rule 8 of the Companies (Compromises, Arrangements and Amalgamations) _ 

-· 

Rules, 2016. If no_ response is received by the concerned Office of the Offida1 

Uquidator within 30 days of the date of the receipt of the notice it will be 

presumed that Official Uquidator .has no objection to the proposed Scheme as 

per Rule 8 of the Companies (Coinpromises, Arrangements and 

Amalgamations) Rules, 2016. Ot 

25. The Transferee Company to serve -the notice upon the concemed office of the 

Securities and Exchange Board of India, (SBBI) pursuant to Section ~ ·(5) of 

t1le 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 SHBI within 30 days of the date of the receipt of·the 
. ,,,"· 

notice it will be presumed that SHBI has~ objection to the proposed Scheme 
. .~lfii~~ 

as per Rule 8 of the Companies (Compromises, Arrangements and 

__ Amalgamations) Rules, 2016. 

26; _ The Applicant Companies to file an Affidavit of Service of the directions given 

by the Tribunal~ less than seven days before the date fixed for holding of the 

meetings and do report to this Tribunal that the direction regarding the issue. of 

notices have been duly complied with. 

Sd/· 
SHYAM BABU GAUTAM 
MEMBER (TECHNICAL) 

Sd/· -
JUSTICE P,N, DESHMUKH 

MEMBER OlJDICIAL) 

.':fi-~~ .. 



SIEMENS ...... --.. --,---··---.. --·"'""-....... ..................................... --.. -... _, ......... --... ===c::..-:.-.J:t ......... .. ..... ... . --

. ................... -. .................. 
=~~~~-
--~---;;:;;;"' 

-
-.... ---~:,.,.-... 

.... ____ _ 
........ -... ----=-~=,:,:=i:: ...... 1 ..... ....... ~---" .......... ......................... _ ::::.-::=:::..w:= ...... _ -.. ---·---.. .. --.. ---· ............. ...-.. ....... .. -----.--... --:=:w.=.-.:.:;r.:::-..,:-• . -·-----.. ==~-··-........... _ . ... -----.............................. ti)•....--· -............ _ ..... ___ _ -- ..,. _,,, .. ,_ .,._ 

.. _ 

lt 



• · r·&.i"., .................. .. ·---- ' ~-::1== --- --:-....... -:..-=:-.:.:-:====-= ::==-.--:..-:r:-.=;::= ... ~::.-: .............. = ......................... .........,. ---- . :::=.s,..-=-..:.==-~-===== ....... • ............... ., I nnC ......... w .......... _ ............. 
I .................. ..... =-· ... -.::=. .. ,:"-::r .... ,:,•13: 'l: 
ta•0tn ............ .:=:: .. ,a-r,11""" -=-=--==-"~-~----------=':r:"'.:.=.-.··-·· ......... -~ .. __ ., _____ ..... __ ,, ... _ .. __ _ 
..... --.. --11-=· -.. =--·......... ~ .......... ~ ................. 
::.:==:-.:=:-..:=.r:=:=- -,,_ ____ ,, ___ ....... 

. ·----' . ,' .. _...... . __ .... --- -----

... 

Ku.."~~ 
fi' 

, .,•. ,;- :"A.: .. 



:1<,·, 

I 
t. 

1 

A°" 
..c-
<;. 

t I 
l 
I 

i"f,;,;, 

: j -;.;.t_:'_ .... ,~ 

t ·~; 

-~ ' 1. ' 
" . 

"!f 111;1 1,i . i 
1
, 

1Jr - !i ! 
Iii lf.rl 

. 9 ~1 i '1 
1•1 ,f ti 
f!1· till Sli 5l!i 
t;! 1UI 
Jf•I hr 1,1 iri . h . !Jffi 
. ii 1'1! . 

If thl . 
Ii ~11'· n 'JI 

i i · 111· 11r~m.z. I) 
I I I i_!jd" ·_f ~ ~ f I I l 1 ·II ·· 

I_- · -J_1tl _,- I_'__ 1 -
r · J ii "I : - I ,~ . ~ 

-~- f_!i_s, - ql -
C IJ l • _-
1, t"I I I 1 

1_.1 _JI I . 8 ' f -_-. __ _ 

I 
a i I .,_, 

itl i I 11 
•Rt J, I I ~,.1 I 
,- •·I· I ' 

I. ! i la l Ji · 

- . I' t 1fJt I, 
'I' I I i I J I i I 

, . I . 

~ - f .L. 

trj 
. ·><:-. 

::i:: 
1---4 

-- ·t:D 
,....-c 

\ ~ 

... 
t:, 

.... 

-LJI, 

= · 

.,,,, 

~ 

., 
\$'-' 

- -~ . . --e 

1 
j 

. I 

! 
·I 

I 
I 
I 
I 



• \. 

of Finn 

em,,,,., ..... 

.· 

. . , " , 

' "•· .. 

. . 
2. · Signed Md llln!p9CI Aullloflly lelllr, duly 8lgried by• l*tner I pap. d tie 
firm. ··' 

5. Signed Md..._ CovwLtllllr, dulyllgl,ed bythe:dncb'dthe 
company. . ,iji,; 

. . 
. ~ . . 

• tn - pt01ty t,.eppolntfld by,,,.~,,.,.,,, fo 611(1,,,.,,,..,.,.,, then, ,,,. p,oq bm .,,., *",,. 
.Ullrfllad fD ,,,. CXlff'1MY lllorl$1 wlh the_,,,. menflo,Nld documlfD, duly algrred by drotlzed ,,.,.,,, . . 

· l'or ,i 111 , .. 11 (lndl9) PIMII Llmllld 

,..,.....~ 
MNhurt .hnnl 
CompMy a.n.,y 

. " \ ..... ~ . ...... ..... 

.... :i,; .. '.·.' i.'.\. Ii; .'\I' 

. . ,,9 
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Cat.gory.,...,... 

lncaeedFlll'ft 

In c.e dCompeny 

DoculMnl8 RequlNd 

1. Signed Md mmpm Covw ...._, duly .ign.d. by• Pllf1iw I pap. of 11w ' 
flrm. . 

2. Slgned·Md efllmped Aulhorll)' ldlr, duly llgMd by •• pe,tner I prop. of 11w firm. . . . . 

3. Signed Nd= 1p1al111111.._,,.. dthe Plfml .a.ndlnQ thl 
mtlllng, duy llgr,md •~I p,ap. of lht firm. · 

4. Any Wllld. photo ldlllllty ,,.,.. d IUCh pmon ata.lldlng thl meeting. 

5. Signed Md llamped C0¥9r IAlw, duly elgned by lht dlAICD d the 
company. 

":~~:: . 

8. Signed ft mmpm INrd NIDlllllon, duly llgned by the dlrecmr d the 
comi-ny. 

• 1n C8N proxy,. ~by,,,. •ulhotl#d,,.,.,,, fD ~,,,. fflNftrv, ,,,.,,, ,,,. proity form dJl/ll .a,,. 
aubmlJed fD the OOft'¥)My *tlg with ,,,. ..... mentioned doc:umlnC9, dflly "'1n«I by •ulhotlud ,,.,.,,,. 

For........._ (IINIIII) Prtvaa Llmn.d 

. · . 

. ' ' 



... ·"If . 



EXHIBIT ' F- ' 

·····-·--·-...... ·--.,.··---------·------····-··-·----.. 

We would .. ID brief )'OU 1Nt lhe CompMy PftlPOIN ID Ulldel1llra • ....... ,,,,....,.,,, .UI.Dt.,., pnwldlng 
for the·lblolplkwl of our wholy owned lndlln IUblldllry mmpeny N1IIDl'IIII {lndl8) Prtvm Lknllld. M per lhe 
prg.<lllcll• of the lndlln eomp.1111 Id, 2013, IUCh • 8chllnl of MIii" bJ Ablarpllal, 11 l'lqUnd to be ippnMd bJ 
the Coll't Md ... '*"*-the~ of the et.rehalderl 811d cndllDrl of .. the ocampMIN kMllvld In lhe . 
fflll'IIII'• 

Now, the Court,_ dhalld 1Nt • fflNlng of lie Equity 8hnholdlrl of NS O,cyn,on,n 'Advllcn PIMlt LlmlllCI be 
hlld an 11et......, .. .a 11.11 Ncloll • Olllce No. 904, Olllh Floor, Ladha 9uprwnu1, Loww Pn, Mumbel-
400013, to provide blr lPP'OYII on the 8chllnl of Mlrgll' bJ Ablorpllon. 

> Pian I W ..... bmYPY; 

A. You .. rwaund ID IUilnd the ffllllllng of the UfllllQftd -CNcllln ID be held on 11et ...... 21111 M 1:UO 
Noon 81 Olllae No. 904, OINh FloOr, Lodhl 8upiwnul, Loww PINI, M&lnbel • 400013 

B. _ You mn eulhartli9 lr!Y PIIWOf'i (..-nployN or )'OUI' mmpeny or lrlY ot. ..,_.., ID 8tllflCI n ¥Ola llt lh8 
~ an your behmlf. 

C. For grwdq uhortzallun to my plf9Cln ID dlnd W1d ¥Ola at the netlng, w. hw8 lltllchld the bllow 
mentlmlld doaumlnllt. You .. ,.... ID OOH'*9, lllgn Md IUbmll the dooumlllll, Md IUbmlt ID the 
ODIIIPMJIS t•B .......... bJ .... ID~ Md ID 

•tulla • I Io mPII, fDlowild bJ arlghltul lhe offlouddrm od ID Olllae No. 91, 1111 lllloor, 
LINlll-lu111-. Lowl'lrll, .._... •4G0011. 

\ 

Dooumenl8"8qUnd ·; I ' 
' ,, . 

' ' ·. ',: . ' ; 
1. Signed 811d llmmp9d C01Mr Latlll', duly.~by • pmtner I prep. of lh8 
firm. . \ . ·. . ,, ·.·.. •. ·--~ ' 

\ , 



CLgo;yel ...... Doalwm ........ 

In - ol eomp.,ty 5. Signed mnd elllmped Covwr ...... duly .... by .. dnolar'olthe 
comp•ny. 

e . llgl..t 8"d ..... 11Nnt ,_Dlullon, duly llgrllllf by the llnM*lr'olthe 
. COffll*IY. 

.,, _., n llllmped 1p1111men .,......._ of the pnon dlndlng a. 
', 

ITINllng, cMy ... by"'9 dncb'ol .. cornpMy, 

e. Arri wlld phalD....., ,,_,.. d IUOh...., .n.ndlng the fflNllng. 



.. 
EXHIBIT ' . (i ·. ' 

Notlca,calllng:NCD,Holders.1MNtlng (NS Oxymoron Advlaora Private Umlted) 
. 1 IMlllill9 

Tui, Mar 1, 2022 It 7:01 PM 

We would Ice 1D bfWyou 1h11 the CGmpeny propow 1D undertake ...... of ..,,.,by A1Mat,cfon9, ~ 
far .. ...,_ d cu YfflOlly owned lncllan IUblldlaiy oompany M1lllll'lbll (India) Prlvall Umll8d. M par 1'8 . 
pn,vlllai• al' 1M Inclan eomp.• Act, 2013, IIICh • 8chama al' M9rgar by Ablarplan • rwqund 1D bnPIJIV!l9d by 
the Com and It 11110 nlqi,lrw the 11PPRM11 al'the ....tlOldala.and credllln al' al .. compariN Involved In the 
merger. 

Now, the Coult hM chclld ... ~ al'Tha Dabanlln Hakln Holdlng Llllld. Seclnd, Senior, Ralld, . 
. AldNmabla, ~ Dlbanllna O;f lM · d N8 Oxymoron AdvllOrl Prlwlla Llmllld ba held on 11111 llmilh, 
. 1111 Ill 01:00 p.ni; at OfflcJa No. 804, Olli Floor, Lodha luprmwa.. LOWII' Pnl, Mumbai • 400013, lo provide their 

aippnMII on the ...... al' Mergw by Ablarplan. 

> Pfflntrwnent baa JOY; 



·. 

" \ 

firm. 

, ' 

3. ~1 S ..... nnnped epu ............... aftwpeNOn.-a. 
meililng,,du!V llgr,ed by • ..,.,_, p,ap. ol h firm.. it, . ,• 

c....,,o1,...... DooullWlll8 Alqund 

In ... ol eomp.,y 8. 8lgr.i 911d ..... CCMI' Leltlr, duly llgr,ed by .. dhcaol ltll 
COfflPMY, 

8. 8lgr.i 911d llllmpMI Ban ........... duly llgned by .. dlredor cf a. 
IXJIIIP9l'IY, 

7. S.-mtllMlp9Ctep111lm1n ........ aftheper10n.a.ndlllgthe 
IIINl!ng, duly llgMd by .. dncmr al ltll aampmy. 

8. Any V9lld phalo Identity proaf"* cf IUCh '*"°" •ncllng a. mNllng. 
•', 

!3 Naloe ..... NCD Holdera ........ (NIO).pdf 
7410K · 

,· 

·.~ ·· ' . . . ' . 
. _.- ··: :_ -.. ::·· .. /) .• .. ·· 

C • • _. •,~ • ' • • 

. ._, 
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.... EXHIBIT . ' t\ ' Z8 .. 

----·-A-·-·--··-·---·--- --. ··---··-··---·- · ·-··----- ·---·---·--. 
.....41d11C•-calllng Unaecured Cmlltora, Meeting (NI Oxymoron Advisors Prtv-,, 

Umlted) .•· 
1 rMllllge 

: . .•.• · •.... ·- , ' -·-"· . ·•·--· ·.· 4. -··-··--····-·· - .. , .. ... __ ......... _ .. _ ,._, _ __ .._ ... .. ...... - ...... ,- .......... . .. - .... •-r•·•·· ... -·-··· - ·-,., ....... ____ _ 

TUI, Mir 1, 20Zl It 7:CM PM 

W. would Hice to brief )'OU Ihm the Compmny PftJPOIN lo undlrlllke a • ..,.._ of..,,.,• Ab,,,,o.pllolt", providing 
far the ablDt'ptlon of• wholly owned Indian eublldlmry company tl1llcribel (lnctla) Prlvnl LJmllld, Aa par the 
pnwlllol• of the Indian Companlla Ad, 2013, IUCh • Schama of Mlrglr RIV Ablorptlon II raqund to be appnMCI RIV 
the Court and It-,..._ the.appnMI of the lhar9hDldlfl and acllDrl of .a the oorn1*1iN IIWOMCI In 1111 merger. .· 

> •w:IWM'lltwn Jpy; 

A. You.,. '9Clund to all9r'ld the ll'INl'1u rllhe U.11 n.cur9d CtldllDrl lo be hlld on. 3111 lllnlll, 
p.m. 11 Olllal lfo. 804, Ollh Floor, Lodha 8uplwnua, Lower Plrwl, Mumbai • ,400013 

a. You CM aulllClfD eny per.an (~ of your CIClffll*1Y or eny other pnon) ID .a.rid 1nct valiilllMlllt 
fflNllng an your behd. · 

C. For~ IUlhDrizallon lo any parmn lo allllflCI and wlll .t the ma.alng,. • have allllched the below 
menllllnlcl dOoumlnll. You- raqund lo con.-., llgn a umt Iha doalrnl'1ll,arlcl "*'1111111hl 
compm1J5 5 1911PN -.,....,1111.,by...,..lollwaio11111atb-.can1 a to 
ssulull • I l.w .... , lallcM9d RIV orfglnlll It e. alloe add! 1111 d lo Olllolt No. IN, 11111 Floor, 
Lodhl luplflffllll, Lower ............. · 4G0011. 



....... 

-
- _of ....... 0oau .............. 

I) 1. 8lgMd n lllmped Coww ulllr, duly llgried by• pertrw I p,ap. cl the 
Inn. . 

/ 
2. Signed end mmped Aldllorllr lllllr, duly llgried by• pertrw I prap. cl .. 
firm. \ 

In «me cl Firm 

. 3, ~end=IPIDlfflN~clhpnon . .a.dliglle 
meellnj. duly llgrl8d • PR* I p,ap. cl the firm. ., 

,. Arryvelld ................... cl IUClh pman elllldlng .. IIINllng. 

C 1111,of ....... DouMnlil llllllllrld ' 

In cme cl Conll*IY 5. 8lgllld .......... CIMI' Ulm', duly llgned by ...... cl .. 
oomp91 iy. 

8. 8lgllld end lllmped ...... ,... ..... duly llgned by .. dnca dlw 
compmly. 

7 . . 8lgllld end lfampld lplDIW ........ dU. pnon elllndq Ill 
rnNlng, duly ..... .,, ..... " .. compmly. 

8. Any veld photo ldlnlltJ praor d IUCh Pll'IOn llllndlng .. ~-
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EXHIBIT ' )'1 

, 
.?'. 









·.::~:::.:;: -:.. . 

. · .. f P1mma111 ,,, .,e,..~1imt 1(19 ,,,,J liti~; im.k111£'f' with NCl,r Onkrtlt11t.>tl }5Fehr"'uJ· WlJin ...... 
. . , C~~tllJ"ilJtV ,.';c'.l/f !Jll{tlpplie.atim1 rc;)Jdi:N,ti. . . · · •· · . .· 

: :~:: . · .. ::::: ;=,: ' ' ' ' ' ' ,. ·,: 

Mt.M,A. Ku,•adla, 
.· Cbaltpe,-Q oftbcCNCL'f coavened Meet1n1 of thelJn~urcd dti!diton of Ne1$crl~ , 

',{l~il) Priv~~ L{hiU~ ( .. Fh'Wt '.. .' .' .t.Compan~Ff < · ... , · .. :·\:;·,:i"······ . . ··.['.IYirt., '
1 

.Slib: Scrutinizer's Report on pq1q .. R1voting coacl;j ecl punua~t,to;he NCl:fO~~' 
dated 2S f#>CU'Y 202i iii ~!ftJ'ilDY Sch, · ' J!~li~tlon .( .· .. · ' No. lO of:1012:{ .. 

. . J~~f:i ,J'ICLT ·c~!tve~Li(Jr,Mee~~:~!c-t1t,,tJ1ue-.~;<:r~.ltors., o~,;.tbbl;Flttt Appli~t?,i{:/ . 
· , .. · ·.:.CoQlpany; b,tid '.oa,Th•fMl•if{3f:Marcb io2i:at·i1:JO a;m. -.fbttt~ No, 504. ·""'· ''· ' 

Floor •. IANlba Suprenius, J,.o~ Parel, Mum.bli40001J1 Mah11~btra, · · · .· 

Qcar Sir, 

.. · 1,'''Mt.rY uvraj G~·atilt~ :IJirectQr . Pfi~ ' i:i;rst ··Applic~~i o ompany •. ,· haye··· .. ba:•n .. appohtted41s)! 
\ s<irutiniz« by tlkSi,iJ(ln.ble Nationati~pany Law ·:'frlbunal ( .. NCI/1'"')/ Mumblli B~:, 

pun.-uant to .the N<:LT Order d11~ ·~ · f'tbruary 202l {n!'.the Company Scheme Applioati.Qtl ,>··· 
(CAA) No. 10 of2022 to cond~t ~ voting process in ~pect of the hereinbelow resolution: · 
~ in thu N<.;L r convened mcqyig of lbc Unsecured Creditors _of;the First Applic , 

, .... C~mf>$ny, hc'9 t11t~:~~r~11y¥ 3J ~arc~7,g;2,at l J:}O ~-~;,~,9ffl~e1.~9;!W(~1
h f.\Q91\~J~ 

• · .l>~mus.. Lower·Pa(el! Mumbal·t l~ MahllrasbtJjf )f · , · :;, · · 

A<;E:NJ>A JTEM , .. 

, .:,i (t,;P.PrtlVC the S~btt,tll~/~t~ergtt,~~twPi:Ptlon ofl~ttSFll'.St Appliqant' (;titli~11y "'ithi . 
. · , 9,~ymorpn A~v,isor•·en.vate LimitC9;~d,theii' ~s~,v~ thai'eholdc~;:ah4:~itor!tU . 

" Sit ions 2JO:lJ2 :~"<1 ~tn:r appli~bJ¢~;pivvisions of the ~glnpanics Act?1~t3.. · · · · 
' ·· .. : ' _- ·._.,. - --"' · : ', '" · . ... · - · . ,; :.-., 

11w noti111: u('1hc $Uid NCLT conv~H~ meeting aloll8 With a copy of'the,said Si.hernu, the( 
. E~plar\Jltll'Y Statement undc~ S~tion:,l 0"4:1~d with See,tiOlt. 2l.0 or the (;ijffJpanies Mt, ~OJ 3,f .... 

• ,f~,111l.<t>f P1'9X)' .a~d ~lhe~. ann~u.~ti ~ 54:nt to all •,~ :.un~ured<~ il~rs · of thc ~Jn;J ti 
• . . AppJi~1t111 Con.1pariy: in•1'¢Spcct ofthe1~fow; ntenti.onc:d ~ l~lit,,n(s), pn:'P..Q~~ ·10 ·1,e pa$$C'd ar ·· 

t~~.5'id meeting of lb~ first.AppU~(f;;ofupany on.Tb .. ~ll)f 3.I Marc;b ~Q.22:- . · 
... .. ,. ' --.. ,,~, :. ·, :, •', . . ··. ·,~t;~,/. . . ... ,::•·=. ' .:· ' ·. •·; ·.,: 

L The vo1 ing pcdi)d' commenced.~ -~ I March 2022 aihJ .40 AM and: e,(\dcd on J t. MiWti'' ' 
2022 at I LSOAM. ·· . . . .. 

' ·'··· .. :..-,·--,' .•. ·, ... , :., ... 
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EXHIBIT 'Z ' 







· . J~ fit alid propt:twitik,,ut beJng require~ t9 seek any further appro,vul". 
· .. --.}? > . ,. .· ··>·. _·_1_ ,=,-_-~_.-:f>if · - .. ·. . . .<''.>_;~~?;!)r\:~i_>-- . . . . ··_._> :, -- - .:'· 

4 ) Jhlt;ofthi: prescnl ~tUtc holders, 1t11ijoril{in number Q(tlic<dcbonturc holde 
,, '--\r'.tff'''~ -~-::.:;:-:·,· '-:,-·/·_;~?<er~r .. .. -.:'·, ___ :_ .. ~·-\t\t;'.;: . -: ---.. .,r·-.: . . -,:,:::::·<::.., 

'J'lipr~ting more tl,artit,brte•fourths in val~.of the tot.11 debun,turc holtfori; of the : .. , , . .. .. . , . •· .. . . 

· <:'~~y,.are (!f' 1ft~,~Ptii~~ that the ni~,~~me should b_e ~i,pr,i,v\ld . 
. .,,,, . .. . ../!'.,\ ·,:cc'.'. . . ... ... •: ,. . . ....... .. . . . •. ·.-.::·:-·- ... , 

S. -C<!l>t,~fthc. Scn,ttin i:t. on VQting af;thc,\ m~eting oi'.th¢;«1cb¢nture holdctsJf · ·'" · 
·/:H ·· - . ,. , , .. , 

arili,excd herewith and ff.!~c:d as Exhibit~ A"givlng oeccssary ~etuils. 

6. TI1e copy of Scheme ofMcrgcr by Absorptiog as approved by the dchcnture ltoldcrs_ • ·. 

NCi:r convened cJcbcrtiure holders meeting have been duly a~proved unnnimously )> 
. : ' ·. : "-~:.·.;.-· ·. . . . ' ' ' .' 

byth~ debenture hol~~lthe applicant co~~a~y 
' : . . :._. ·: ~,:< ~- :,. . . . 

qitted this 04•h day of April,2~ 

Place: Mumbai 
:,.·.:::'· '.,:.'·.: ·.: ' 

' !'';i~V~ V < ;J;, 
) Mr, M.A. Kuvadia: . ... .... . _ < 

• \'' Former Rcgionaf Piitctor of Ministry of Corporate AITairs > 
"Chairperson : · ·. ···· . · :.: 

• • ..• ••· > )'.Ml2, Atvind Cen~e(.l!rabMt Colony Sllii@rilz EastMumbai ::'. i ···· '·:t 4_qooss. .- · .-.:-.. ,.- ··· · ·. · .-...... · ·· · -- · · · · 

















AntnJanu, fl ,J..t; -1 «,n~-~ · ,1f tf,e .1~-Mrt\lt{ UQJder, holdmg lis.1t\(. -.«t1r1.'ti. 
\l'nillf, 1'111CJ.;r~na!,it,. llt'til-«)ri~,#hL/ d,.,~'1i1111,I.. ;1 . . . 0!1)11MlfOil >\mti,i}!:"t f'thu11• 

timi1c:t.1 ~IJ l'lff.:f11~y., JJ :~ ,lRi~ 111 1 :u11 r .n, .~ ~- S04: $'-'i_Jli.i.1i:; .1 ,1<»m . 
Supmn~.·1.t"~i!t-.P.o,:d~ MUQ\-i4JlOOi)~ \1aha,l-.h1ra. ;-,: .... . ... . ~ .. .:-· 

. . . .. . . )J' . . ·.. ' . ''•''.'j][~;il~-" ' .• . 
-~:s..:· .. · ~~:~ •. -~~;··;~~~~~-::-r . ~>c,.itt~-~ ---

~Q. 

'.( ·' TtMi!Ju'ifNG··- IN.DJ 

tr:.:;b .. . · 
J...,:_-;..;...,..._ ~·,-..;..' ___ ..;.;.;..,...;.;; 
f"---+r- - · ' ;.,. !-~---... · ... ·..;.· ______ ..._. ......... 

~~1:~~;·:,~~-.'-··· ... -_... ....... ...,. 
,..,,, . .....;.- ~---=~. -- j 

t: ''.~~~ 
~\•:. :· '' -, 



EXHIBIT 'ft/1 ' 
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·/.,,~=-r·· 

Attendincc: at, M l I c.,n,~~ ~ of the Lti~ilttd fttditor,. Of',:~\'()i(,11110011 
A.· ch-iwt$) ~\ialcJJi,,il~ I'll.;~ ~inil).~>• ll ¥111'1:~' · Ill_ l::lO Jl,lrl<li!!ffl:~e. ~ ; ,tH. 
~· floor. . r tli,.' F .· < M bii-4000t . ··' f!f!, · ' ' . ' 
• · , • · y>·-' :-~;}; • ,,~ . · · :~qcf:} ,, r 
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EXHIBIT 'IJB' . 



.. ,s.··:~:·,J:i~f,~l·;Jt:4i~n•••10.l\·····•·•1········•·· 
ofil~~i.c$~ (M~;~~~: 11n~ ··.· 

f$$J~u~·· l!l!trinMarn1ljr <.·····•··· 

:y;•~;~:o§.~ci;t;J.'SiJUitY: ••····· . 
lde~ am,e~rQd ·•'1· ~il, :j.:'J£11µi~ .~l~g~~()ldcrs ..... · · • · · 

~!!YfJ;g~1~.$~~ol~Pts,~l~i.~ ·t~oiilyiSbftits • • •.· .. • · 

,$~1'••qt;·tll~.:,,~·.,;ilµi~t•·;(~,~it)'\$~~'. t>fthe,· 

::ias read Quhfld'~xplaini:d i~ det.,1Uhentti~ru,t~beha~d. ·•• ·.· 

. the $~hem::!;)';;~. irq~e, mi;cting~d thcir . .v,~s 9'i~ qucsti9n •submitWt i~tbi: said .•••• ••. 

m~uis~s:dj~~ (;>•····· )'···· 
'J:hl! Bquity ~hnrcbolckit~"~~A(Uie opini.~p t~ft~; ~~lteric ,a~ laid bclo{O'J~e ''. ''' 

. I~p~rov.ei·~~J agreed t0;: a.~~;Wt;~;mo~!f P?~ the· foiluwj~g ••••• •. • 



~ . ,. 
;1 

J1i)~'.1e1~ slilii1 bt::qee~ta:io,mcan t ·····• • 
,,1~11) ~°'#t~!~<l·.~ .• con.i~11*it:by:tliJ2aoatd or 

·. I I~ f:lQaid,m~.~i!Jlll;,:w:Jx~i'yille•its,po\~(s ihe[UiJlhJftlic / 

•. ~~er~'. .. ~n~~.:·~~··:\,,1~);~,<)!1Jt,i<>t1}.· ,; i;~,,.or:····~~rger .•. by •.·~bson,li6Jt ··or 

Nt:t$Cti~"ti!1dlJ5#rivij~~i;itcU i,th1Ns,;o,tr~,~ AdVi&o~,Ptivate ljmitedon •••••• 
iig91~11 .·. • ..... · ·. · ~f;~d lrtitiaJt~t;~)be 'tlJakpooion 

of•idllntifi¢a~io~j;;/~d ki11:re!!y,.t1J?J>fo~~d, · · 

. . . ·. ,:.·: ·.·.· .. • 

'•. O(j o gi~J~Jt~{~~ tit•• resulti~io11andlctrtjctiveli .. ' <lesltablc, apRfOpri!te.o( 
. .-·: .· :·-· :· . 

i~l~mll~· 
. ,:,,:·:·.=:,.·.::·:·· .. : · 

a~&~rc~~ 

. ... 11&1 ~ci1dmcnts; lirtjitati<>nf 

.·· )u¢llinlly be~~~~ an~l)t irnP9~d !JrJhe NCl.:[,whil~ : 

. ·:.:.~y.ilitt~uthor,iu~{U!it1¢(l11w~ ,or.llS .may'~:g:tJulr~:for:C •·· 

. . . . : ... ~ 

···~·.········ ····:·· ··••! 
. . ·· ... · - · .. : ' 
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. . . . 

: :_:·:·. : ' : : ·; .::: :.:· 
~Y..T-:-"">,(,!i;.-~i.\«,;~;<~.-.,'d,0:~,.,,,~:i,"•.; ~~"'<<:·'.:':'.\<i,W<~:.F 
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' L1(_, ' EXHIBIT n 
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---- . .•• ,!-

. ·• .,~ 





,.'><'~· .;,- :· 

:,:j·:.::ii_l:\~~:i!i:;i~\ " . . '"•,••• • ''.'1{'.'.'.:_:/:_:;:·;·:::.~.y C • •• •• • ·., ··: 

suhmh 1fi£:iJ<~ as under.qi, 'Ute result, of' t~{ ,v6ting by poll,li) :fair und transpttt¢iit ·· · 
,~1111cr in n.tspcct,<)fthe abovesaid &~iuticm. '."} •/ · · :· :::, , .. · · · ,• · 

,::,i}ii\~ ull: 
;:,,Cons1der1t1g t~i;i~lid totes .on\!~·.,,,;: Mton, it. it ,tt~d·tbat the }~t,~ c•sted b, r!~,.,~.-,· 

· <uceedl dut ivot~ ~ed apinst1-,resohttion, IO ~- ttllol•tloa li:~onsidered aa pail&ed · 
·,vitla ~blolute IQlij~rit)' •... A H~ of ~~hers contah:iih& details of EquJtf Shareholders . ':rho 

. \'oted "For/Against•: for afor~menridJ!Cd:resolution J*:S9nally/through .. p!<>X)" is mclo~ al)({ 
marked D!i an ijxh\J>it:"c3, . . '''4

'' . ' 
. ·, . ·';" ~~~;-; : i 

. · .. 

. •· · ·· Yours sincerely. i 

: ···~[ ... ). 
. :» J'4r; YuvraJ<iih~~~/.: .. :. 
,, ·':,~~tiol~ ~fthetti~igg 
,·::=·:.-::··-- .. .•. : :=::, ·;: .,.·: . 

,.· ; ~ti=: 31 111 Match,,2022 ,, 

· Place: Mumbai 

·· · 'Jl~li;,sures: 
1 

• 

Ptoof o, \Vitnes's e>flocking the,~~Y ballot ~~,:i;~hed • an ~ i~it2'i. 
· Proof of witness ofopening the'btllot box is attacl\ed as an Exhibit::.~; ' 

,' tist' of,~.· Equit)' Shareho~;Wh<> "oted ··For/A~nst" for af~entioned 
~rspnallf!~~ fb pro~)'.JM ~(l.marktd,,, :~ Exfdbi,t··¥ t·:'·:;:>>' · .... ·· . 



·, { . ... 

, .··• .. ·•· .. J t~f::;.'NCLt. (:o~y~~·.M~t!itJ> •olde~ 0(1~t ~ad .Ap.el~i(( ~. ; 
:;>;:·'·:;\ !!;\>;:>. Company;hetd··o•"rbudd tMatcb.2 ·~\12:00a.m:·tal:t'4moob).af~ ;'.~······ 

, y ··, No.504, s~~FJ®r, Lodha'Sitt,reQJus,Lower, .~. Mlamb,ai4P@IJ,Mahar.tr, . 
:, .. ~- ,:_.:. . ..... · ·., ..... '/~:}/tr·· . ,·· ,···:/;<..;·: 

[):ar Sir. 

·y ~W'lt i;irn:e,rel)'• ,,~(\ 

?" @f,Jf. 
Oi Mr, Yuvruj Oh11ral: · 

·:;(S~tirtizerq( the mci;eti{lg 
'i< Oate: 31$1 Mardk2002.· 

. '\{ 

Place: Mumbai 

~ . . ... . ;_,-,. : ·, 

:~;;;?X 

N,~;,;il'1~.hJ~anti~i~iq(ltak11r> .. , ,_,. .t~r .. 1 ;,.' / .'·i .· ~'. ., , ·· • . ~--... .. 

F~thed~:N~c.: M. Gandhts~.:Uibfva•{ 
·~;,\,'.>·· ' 

' 



Mr. l\1,A, Kuvadia, ;,?-:/ "" ; ; ,,. 
-,: <:~aitpcnon of t~~;~t2Ltco~ye_q~~~lbg of the'F!9~JtySbarebol,~4rt"!I of ~S C>xyna0,r~~, ;';x ,/ ... 
,A,Mscm Pti~fe'~ltJiJted C'S,eeon'1:~ pli~11tCom~ !); .. )', ) ' ' . :: . <;: ,':: 

Itel: NCLT to$~itri~ Me.efl.ng''.~t;;t,~e Eqaity·:Sb~ ~c>klen of t~e(Second A;~U~.iiJ{ 1~:,:', . 

-Compaay.htld on Tb11~•1,)M\fardi 2022 •• U:00 ,a.tn,:'(af.teraooa.); at ()tr .. :·'/ 
No. 504~~:Floor, Lo.ibl s,,,..u. Lower:Pam.Mumbal4b®ll; Maha,...,ht111. • 

Dear Sir, .. . ·.· ... 

§2.::~ box ..... ~ ... an.ilht~ P""'"' "4~ ;. ~ ;.JliilieJollowing~ . 

. [JrL _____ _ 
·.; l N$11v: Oorakll fiada·-· _--·sh-lv-. 0-' a-'-_. i.k ..... wad-..• · --... -.. ,,--\ :- '1---. ----·--

1 . . . ... . 

Mr. Y~vr~i Gharat, 
:~Frutini;,.cr ('lfth~JJt,etdng 
.,:, ·:: i ;~. " ' ' ., , . . .':' :' ' . 

Date: 31 :,1 \1arch. 2022 

' . ·.· , ... :.:,;,i,_ 
,. ; .. ·· 

' .... :: 
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