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ii. The principal activity of the Second Transferor Company is to do business of development of Domain
Name and Cloud Hosting Services. It also provides Services like Email Services, Cloud Servers, SSL
Certificates, Backup and Security Services along with other Managed Services. QualiSpace helps the
Business to establish their identity on the internet through their Domain Name and IT Infrastructure
through its Cloud Services. QualiSpace also works with Independent Software Vendors as their
Infrastructure Services Partners through its laa$ - (Infrastructure as a Service) Cloud.

iii. The Transferee Company is a MADTech (Marketing, Advertising & Deep Technology) Group, helping
Digital Marketers, Advertising Agencies and Digital Media businesses with their Data Driven
Marketing, Advertising & Monetization expedition by utilizing the latest technology. Vertoz's various
business entities help businesses with everything, from their Data-Driven Marketing Strategy to
executing advertising & monetization while keeping Technology at its core in order to optimize the
whole process. Vertoz has developed in-house full-stack MADTech Products and acquired various
components to complement.

4, Rationale for amalgamation/ merger:
The key objectives of the Merger are as follows:

o The Amalgamation will enable the Transferee Company to consolidate the businesses and lead
to synergies in operation and create a stronger financial base.

o It would be advantageous to combine the activities and operations of both the Companies
into a single Company driving sharper focus for smooth and efficient Management. This will be
reflected in the profitability of the Transferee Company.

o} This Scheme of Amalgamation would result in Merger in the nature of Pooling of Interest as
per Appendix C of the Indian Accounting Standard 103 on Business Combinations and thus on
consolidation of business of the First Transferor Company and Second Transferor Company with
Transferee Company, all the Shareholders of the merged entity will be benefited by result of the
amalgamation of Business and availability of a common operating platform.

o The Amalgamation of the First Transferor Company, Second Transferor Company with the
Transferee Company will also provide an opportunity to leverage combined assets and build a stronger
sustainable business. Specifically, the merger will enable optimal utilization of existing resources and
provide an opportunity to fully leverage strong assets, capabilities, experience and expertise of all the
Companies. The merged entity will also have sufficient funds required for meeting its long-term capital
needs as provided for in the scheme.

o The Scheme of amalgamation will result in cost saving for all the Companies as they are
capitalizing on each other’s core competency and resources which are expected to result in stability
of operations, cost savings and higher profitability levels for the Transferee Company.

o The consolidation QWSPL with VAL will also result in:

i Rationalization of number of identified operating entities thereby reducing the legal and
regulatory compliances.
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ii. The Services of Vertoz and QWSPL can easily Cross Sell across its customer base of both the
entities like Customer of Vertoz are the Digital Agencies and they majorly buy the Services offered by
QWSPL and similarly QWSPL Customers’ needs Marketing, Advertising & Monetization Services.
Through this Merger, the sales team of both the entities can cross sell the Products and Services.

iii. QWSPL brings the expertise of IT Infrastructure internal to the Vertoz Group and helps to
reduce its current operational expenses and also creates an edge over its Competitors. Current Vertoz
Capabilities is to build the Technology and Platforms for the Marketing and Advertising and where as
QWSPL capabilities are to build and operate.

iv. Conglomerates like Google (GCP) / Amazon (AWS) have built the Infrastructure Expertise to
complement its core Digital Advertising Business. Similarly, Vertoz will enjoy the benefits of the
Infrastructure Expertise of QWSPL. The other benefits are like 24X7X365 Operations of QWSPL helps
Vertoz MADTech infrastructure Uptime, Large Scale Networking capabilities of QWSPL helps Vertoz to
setup and maintain global infrastructure of Vertoz MADTech Platforms.

V. Merger of QWSPL and Vertoz brings the backward and forward integration for both of the
entities in terms of value chain. QWSPL can lean on Vertoz capabilities of Marketing and Advertising
at a scale. Similarly, Vertoz can offer QWSPL Services to its Brands, Agencies and Publishers’ Clients
easily.

o The consolidation Paynx with VAL will also result in:

i PTPL brings 12 Direct and Indirect Entities together to the Vertoz Group. PTPL is one of the
large Networks of the Companies in the Marketing, Advertising, Publishing, Infrastructure - laaS,
AdTech and PaaS business.

ii. PTPL Business offers great backward and forward integration between all the PTPL Entities
and Vertoz Group all areas of respective business.

iii. Vokut Business of PTPL brings a huge volume of Digital Properties in the Vertoz's Umbrella.
This will allow Vertoz to distribute some part of the Clients spends internally on Owned Properties and
will greatly increase the bottom line of the combined entities.

iv. With the merger of Vokut it brings great visibility in the First Party data of the audience and
will greatly help Vertoz to procure additional budgets from its existing Agencies and Brands as the
Third Party Cookies going away will bring great value to Vertoz with possession of First Party audience
data.

V. Most of the Entities of PTPL also own the multiple Owned and Operated (O&O) Digital
Properties which will also bring the similar benefits of the Vokut bringing to the Vertoz business as
explained above.

vi. The Business of Contextual Advertising, OpenRTB, Text Ads, Video Traffic of PTPL entities
brings great value to Vertoz's AdMozart Marketplace business. The cumulative volume of the merged
business of Existing Vertoz Group and PTPL Business will be a record- breaking volume in the entire
industry of the Digital Advertising Marketplace under one roof, this will create the dominant position
in the Industry.

vii. PTPL’s OwnRegistrar and US Based QualiSpace business will bring great value to QWSPL - the
Parallel Entity which is also getting merged in the mega merger.
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viii. OwnRegistrar is an ICANN Accredited Domain Registrar which will bring the additional
recognition in the Digital Space to Vertoz Group.

iX. The Network of the OwnRegistrar Domain Resellers can be monetized very well with the help
of MADTech Services of Vertoz Group. Most of these Domain Resellers own and operate the
Advertising Agency business and can be easily sold Vertoz Service to them. Similarly, most of the
Agency and Brand Clients of Vertoz can be cross sold with the Services of OwnRegistrar and
QualiSpace.

X. PTPT’s OwnAdTech PaaS Offerings brings the icing on the cake benefits for all the Entities as
most of the Entities are using some Third- Party Platforms to deliver its Services and once all the
Entities are merged they can leverage OwnAdTech PaaS Suite of Products and reduce the cost of Third-
Party Platforms at a greater scale.

5. In case of cash consideration - amount or otherwise share exchange ratio:

There is no cash consideration involved. The Transferor Company belongs to the same Promoter
Group Company as that of the Transferee Company.

Upon the Scheme becoming finally effective, in consideration of the transfer and vesting of the
Undertaking of the First Transferor Company and Second Transferor Company in the Transferee
Company in terms of the Scheme, the Transferee Company shall subject to the provisions of the
Scheme and without any further application or deed, issue and allot the following number of Equity
Shares of Rs. 10/- (Rupees Ten) each, credited as fully paid-up in the Capital of the Transferee Company
to all Equity Shareholders of the First Transferor Company and Second Transferor Company whose
names appear in the Register of Members, on a record date to be fixed by the Board of the Transferee
Company in the following proportion viz.:

“1904 (One Thousand Nine Hundred and Four only) Ordinary (Equity) Shares of the face value of
Rs.10 each of VAL shall be issued and allotted as fully paid up for every 1 (One) Equity Share of the
face value of Rs.10 each fully paid up held in PAYNX” (“Share Exchange Ratio”).

“502 (Five Hundred and Two only) Ordinary (Equity) Shares of the face value of Rs.10 each of VAL shall
be issued and allotted as fully paid up for every 1 (one) Equity Share of the face value of Rs.10 each
fully paid up held in QWSPL” (“Share Exchange Ratio”).

6. Brief details of change in shareholding pattern (if any) of listed entity:

There will be change in the Shareholding Pattern of the Transferee Company pursuant to the Scheme
as 2,40,60,000 Shares are being issued by the Transferee Company in connection with the Scheme.

Pre-Merger Shareholding No. of Post-Merger Shareholding
Category of
Shareholders No..of ok Sharesito No. of Shares vt
Shares Shareholding | be allotted Shareholding
Promoter &
Promoter 67,42,148 56.33% 2,02,52,000 2,69,94,148 74.92%
Group
Public 52,27,852 43.67% 38,08,000 90,35,852 25.08%
Total 1,19,70,000 100.00% 2,40,60,000 3,60,30,000 100.00%




