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(hereinafter referred to as "The Second Transferor Company") 
with Vertoz Advertising Limited (hereinafter referred to as 
"The Transferee Company") and their respective Shareholders. 
Copy of the Order dated 10th August, 2023 passed by the 
Hon'ble NCLT (hereinafter referred to as "NCLT Order") and 
addendum to said order dated 18th August, 2023 
Report adopted by the Board of Directors, Audit Committee 
and Committee of Independent Directors of Vertoz Advertising 
Limited in its Meeting held on 24th June, 2022 pursuant to the 
provisions of Section 232(2)(c) of the Companies Act, 2013. 
Report adopted by the Board of Directors of Paynx 
Technologies Private Limited in its Meeting held on 24th June, 
2022 pursuant to the provisions of Section 232(2)(c) of the 
Companies Act, 2013. 

Report adopted by the Board of Directors of Qualispace Web 
Services Private Limited in its Meeting held on 24th June, 2022 
pursuant to the provisions of Section 232(2)(c) of the 
Companies Act, 2013. 

Copy of Valuation Report issued by Mr. Vishal Rahulkumar 
Laheri, Chartered Accountant, Registered Valuer dated 24th 
Day of June, 2022. 

Copy of Fairness Opinion on Valuation Report issued by 
M/s. Navigant Corporate Advisors Limited, Category-I SEBI 
registered independent Merchant Bankers, dated 24th Day of 
June, 2022. 

10. Copy of Observation letter issued by National Stock Exchange 
of India Limited dated 11th Day of January, 2023. 

11. Complaints Report dated 19th September, 2022 submitted to 
National Stock Exchange of India Limited. 

12. Information in the format prescribed for Abridged Prospectus 
pertaining to the unlisted entity i.e., Paynx Technologies 
Private Limited and Qualispace Web Services Private Limited 
involved in the Scheme as specified in the Part E of the 
Schedule VI of the Securities Exchange Board of India (Issue of 
Capital and Disclosures Requirement), 2018 ("CDR 
Regulations") 

13. Audited Financial Statement of Vertoz Advertising Limited as 
on 31t March, 2023. 

14. Audited Financial Statement of Paynx Technologies Private 
Limited as on 31st March, 2023. 

15. Audited Financials Statement of Qualispace Web Services 
Private Limited as on 31t March, 2023. 
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without modification(s)and with requisite majority, the following resolution under Section 230 
read with Section 232 of the Companies Act, 2013 (including any statutory modification(s) or re 
enactment thereof for the time being in force), and other applicable provisions of Companies 
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 ('sEBI Listing Regulations'), Master Circular no. SEBI/HO/CFD/POD 
2/P/CIR/2023/93 dated June 20, 2023, other applicable SEBI Circulars and Secretarial Standard 
('SS-2') on General Meetings as issued by the lnstitute of Company Secretaries of India (ICSI) and 
the provisions of the Memorandum and Articles of Association of the Company for approval of 
the Scheme of Merger by Absorption of Paynx Technologies Private Limited (hereinafter referred 
to as "The First Transferor Company") and Qualispace Web Services Private Limited (hereinafter 
referred to as "The Second Transferor Company") with Vertoz Advertising Limited (hereinafter 
referred to as "The Transferee Company") and their respective Shareholders. 

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable 
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable 
under the Companies Act, 2013 (including any statutory modification or re-enactment or 
amendment thereof), Securities and Exchange Board of india (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and subject to the relevant provisions of any other applicable 
laws and the clauses of the Memorandum and Articles of Association of Vertoz Advertising 
Limited and subsequent approval of the Hon'ble National Company Law Tribunal, Mumbai Bench 
("NCLT") and subject to such other consents, approvals, permissions and sanctions being 

obtained from appropriate authorities to the extent applicable or 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, permissions and sanctions, which may 

be agreed to by the Board of Directors of the Company (hereinafter referred to as "the 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), approval of the Equity Shareholders be and 
is hereby accorded to the Scheme of Merger by Absorption of Paynx Technologies Private Limited 
(hereinafter referred to as "The First Transferor Company") and Qualispace Web Services Private 
Limited (hereinafter referred to as "The Second Transferor Company") with Vertoz Advertising 
Limited (hereinafter referred to as "The Transferee Company") and their respective 
Shareholders. 

RESOLVED FURTHER THAT the Board of the Transferee Company, 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 merger embodied in the Scheme of Merger by Absorption and to accept such modifications, 
amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
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the NCLT and/or any other authority(les) while sanctioning the Scheme of Merger or by any 
authority(ies) under law, or as may be required for the purpose of resolving any 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 of 
Merger, as the Board may deems fit and proper without being required to seek any further 
approval of the members or otherwise to the end and intent that the members shall be deemed 
to have given their approval thereto expressly by the authority of this resolution." 

TAKE FURTHER NOTICE that in compliance with Regulation 44 of the Listing Regulations and 
pursuant to the provisions of Sections 108 and other applicable provisions of the Companies Act, 
2013 read with the rules framed thereunder and the MCA Circulars, the Company has extended 
only the remote e-voting facility for its Members, to enable them to cast their votes electronically 
instead of submitting the postal ballot form. The instructions for remote e-voting are appended 
to the Notice. The Members can vote on resolutions through remote e-voting facility or through 
voting during the meeting. Assent or dissent of the Members on the resolution mentioned in the 
Notice would only be taken through the remote e-voting system as per the MCA Circulars. Only 
those Members, who will be present in the Meeting through VC/OAVM Facility and have not cast 
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing 
so, shall be eligible to vote through e-voting system in the Meeting. 

TAKE FURTHER NOTICE that pursuant to the provisions of the Companies Act, a Member entitled 
to attend and vote at the Tribunal Convened Meeting is entitled to appoint a proxy to attend and 
vote on his/her behalf and the proxy need not be a Member of the Company. Since this meeting 
is being held pursuant to the MCA Circulars through VC/ OAVM, physical attendance of Members 
has been dispensed with. Accordingly, the facility for appointment of proxies by the Equity 
Shareholders will not be available for the Meeting and hence the Proxy Form, Attendance Slip 
and Route Map are not annexed to this Notice. 

TAKE FURTHER NOTICE that the Members may refer to the Notes to this Notice for the details 
of remote e-voting. 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 22nd September, 2023 
(Cut-off Date'). As directed by the Hon'ble NCLT, the Thid Applicant Company is convening a 
Meeting of its Equity Shareholders, who are required to pass the resolution approving the 
Scheme by, inter-alia, e-voting. This will be in sufficient compliance of the SEBI Master Circular 
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20th, 2023 (hereinafter referred as SEBI 

Master Circular) as amended from time to time. The scrutinizer will however submit his separate 
report to the Chairman of the Third Applicant Company after completion of the scrutiny of the 
votes cast by the Equity Shareholders so as to announce the results of the votes exercised by the 
Equity Shareholders of the Third Applicant Company. 

TAKE FURTHER NOTICE that the Tribunal has appointed Mrs. Nilam Doshi, Independent Director 
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through VC/OAVM, physical attendance of Members has been dispensed with. Accordingly. 
the facility for appointment of proxies by the Members will not be available for the Meeting 
and hence the Proxy Form and Attendance Slip are not annexed to this Notice. 

4. To support the 'Green Initlative', Members who have not yet registered their email addresses 
are requested to register the same with their Depository Participant (DP) in case the shares 
are held by them in electronic form and with KFintech in case the shares are held by them in 
physical form. 

5. Members are requested to intimate changes, if any, pertaining to their name, postal address, 
email address, telephone/mobile numbers, Permanent Account Number (PAN), mandates, 
nominations, power of attorney, bank details such as, name of the bank and branch details, 
bank account number, MICR code, IFSC code, etc., to their DP in case the shares are held by 
them in electronic form and to KFintech in case the shares are held by them in physical form. 

6. Members holding shares in physical form who have not registered their email addresses with 
the Company can get their email addresses registered by clicking on the link: 
https://www.kfintech.com/ on the website www.kfintech.com at the Investor Services tab 
by choosing the e-mail registration heading and update their details suceffch as Name, Folio 
number, Certificate number, PAN, mobile number and email id by uploading scanned copy of 
share certificate (front and back) in pdf or jpeg format (upto 1MB). 

7. Members holding shares in demat form are requested to update their email address with their 
respective DPs. Physical copy of this Notice along with accompanying documents will be sent 
to those equity shareholders who request for the same. 

8. The Notice convening the Meeting will be published through advertisement in (i) Business 
Standard in English language and (i) Navshakti in Marathi language having wide circulation in 
Maharashtra i.e., the state where the Registered Office of the Company is situated). 

9. SEBI vide its earlier circulars have made the PAN as the sole identification number for al 
participants transacting in the securities market, irrespective of the amount of the 
transaction. Members are requested to submit their PAN details to their respective DP in case 
of holdingS in dematerialized form or to KFintech in case of holdings in physical form, 
mentioning the correct folio number. 

10. As per the provisions of Section 72 of the Act, the facility for making nomination is available 

for the Members in respect of the shares held by them. Members who have not yet registered 
their nomination are requested to register the same by submitting Form No. SH-13. The said 
form can be downloaded from the Company's website. Members are requested to submit the 
said details to their DP in case the shares are held by them in electronic form and to KFintech 
in case the shares are held in physical form. 

11. Members holding shares in physical form, in identical order of names, in more than one folio 
are requested to send to the Company or KFintech, the details of such folios together with the 

share certificates for consolidating their holdings in one folio. A consolidated share certificate 
will be issued to such Members after making requisite changes. 

12. In case of joint holders, the Member whose name appears as the first holder in the order of 
names as per the Register of Members of the Company will be entitled to vote at the Meeting. 
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13. Members, intending to require information about the Scheme of Merger by Absorption to be 
approved at the Meeting, are requested to inform the Company at least a week in advance of 
their intention to do so, so that the papers relating thereto may be made available, if the 
Chairman permits such information to be furnished. 

14. In compliance with the aforesaid MCA Circulars, Notice of the Meeting along with the 
Explanatory Statement is being sent only through electronic mode to those Members whose 
email addresses are registered with the Company/ Depositories. Members may note that the 
Notice and the Explanatory Statement will also be available on the Company's website 
www.vertoz.com, websites of the Stock Exchanges i.e. National Stock Exchange of India 
Limited www.nseindia.com, and on the website of KFintech at www.kfintech.com. 

15. The SEBI Scheme Circular, inter alia, provides that approval of Public Shareholders of the 

Company to the Scheme shall also be obtained by way of e-voting. Since, the Company is 
seeking the approval of all its Equity Shareholders (including Public Shareholders) to the 
Scheme by way of e-voting, no separate procedure would be required to be carried out by the 
Company for seeking the approval to the Scheme by its Public Shareholders in terms of SEBI 
Master Circular dated 20th June, 2023. The aforesaid notice sent to the Equity Shareholders 
(which includes Public Shareholders) of the Company would be deemed to be the notice sent 
to the Public Shareholders of the Company. For this purpose, the term "Public" shall have the 
meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and 
the term "Public Shareholders" shall be construed accordingly. In terms of SEBI Scheme 
Circular, the Company has provided the facility of e-voting to its Public Shareholders. 

16. Further, in accordance with the SEBI Scheme Circular dated 20th June, 2023, the Scheme shall 
be acted upon only if the number of votes cast by the Public Shareholders in favour of the 
aforesaid resolution for approval of Scheme is more than the number of votes cast by the 
Public Shareholders against it. 

17. Members attending the Meeting through VC/OAVM shall be counted for the purpose of 
reckoning the quorum under Section 103 of the Act. Further, the Order also directs that in 
case the required quorum for the Meeting is not present at the commencement of the 
Meeting, then the Meeting shall be adjourned by 30 minutes and thereafter, the persons 
present shall be deemed to constitute the quorum. 

18. The Company has designated an exclusive e-mail id COMPLIANCE@VERTOZ.COM to enable 
investors to register their complaints/queries, if any. 

19. Since the Meeting will be held through VC/OAVM, the Route Map is not annexed in this 
Notice. 

20. Instructions for e-voting and joining the Meeting are as follows: 

A. Voting Through Electronic Means 

i. In compliance with the provisions of Section 108 of the Act read with Rules made thereunder 
and Regulation 44 of the SEBI LODR Regulations, the Company is offering e-voting facility to 
all Members of the Company. The voting rights of the Members shall be in proportion to the 
number of shares held by them in the equity share capital of the Company as on the cut-off 
date i.e. 22nd day of September, 2023. 
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ii. A person, whose name is recorded in the Register of Members or in the Register of Beneficial 
Owners (in case of electronic shareholding) maintained by the Depositories as on the cut-off 
date i.e. 22nd day of September, 2023 shall only be entitled to avail the facility of remote e 
voting/e-voting at the TCM. KFintech will be facilitating e-voting to enable the Members to 
cast their votes electronically. 

A person who is not a Member as on the cut-off date should treat this Notice for information 
purposes only. 

i. The remote e-voting facility will be available during the following period: 

Commencement of remote 

e-voting: 

End of remote e-voting: 

The remote e-voting will not be allowed/available beyond the aforesaid date and time and 
the remote e-voting module shall be disabled/blocked by KFintech upon expiry of aforesaid 
period. Once the vote on a Resolution is cast by the Member(s), they shall not be allowed to 
change it subsequently or cast the vote again. 

iv. In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on 
e-Voting facility provided by Listed Companies, Individual shareholders holding securities in 
demat mode are allowed to vote through their demat account maintained with Depositories 
and Depository Participants. Shareholders are advised to update/register their mobile 
number and email ld in their demat accounts in order to access e-Voting facility. 

v. The details of the process and manner for remote e-Voting are explained herein below: 

From 9:00 A.M. (IST) on Monday, 25th September, 2023 

Step 1: Access to Depositories e-Voting system in case of individual shareholders holding 
shares in demat mode. 

At 5:00 P.M. (IST) on Thursday, 28th September, 
2023 

Step 2: Access to KFintech e-Voting system in case of shareholders holding shares in physical 
mode and non-individual shareholders in demat mode. 

Type 
shareholders 

Individual 

Shareholders 

Step 1: Login method for remote e-Voting for Individual shareholders holding securities in 
demat mode 

of 

holding 
securities 

demat mode 

with NSDL 

in 

Login Method 

1. User already registered for IDeAS facility: 
I. Visit URL: https:lleservices.nsdl.com. 

II. Click on the "Beneficial Owner icon under "Login" under "1DeAS' 
section. 

I. On the new page, enter User ID and Password. Post successful 
authentication, click on "Access to e-Voting". 
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Individual 
Shareholders 

holding 
securities in 

demat mode 
with CDSL 

IV. Click on company name or e-Voting service provider and you will be 
re-directed to e-Voting service provider website for casting the vote 

during the remote e-Voting period. 

2. User not registered for IDeAS e-Services 
I. To register click on link : https://eservices.nsdl.com. 

II. Select "Register Online for IDeAS" or click at 
https://eservices.nsdl.com/SecureWeb/ldeas DirectReg.jsp. 

II. Proceed with completing the required fields. 
IV. Follow steps given in points 1. 

3. Alternatively, by directly accessing the e-Voting website of NSDL 
I. Open URL: https:l/www.evoting.nsdl.com/. 
II. Click on the icon "Login'" which is available under 

'Shareholder/Member' section. 
III. A new screen will open. You will have to enter your User ID (i.e. 

your sixteen digit demat account number held with NSDL), 

Password/OTP and a Verification Code as shown on the screen. 
IV. Post successful authentication, you will be requested to select the 

name of the company and the e-Voting Service Provider name, i.e. 
KFintech. 

V. On successful selection, you will be redirected to KFintech e-Voting 
page for casting your vote during the remote e-Voting period. 

1. Existing user who have opted for Easi/ Easiest 

I. Visit URL: https://web.cdslindia.com/myeasinew/home/login or 
URL: www.cdslindia.com 

II. Click on New System Myeasi. 
IlI. Login with your registered User ID and Password. 
IV. The user will see the e-Voting Menu. The Menu will have links of 

ESP i.e. KFintech e-Voting portal. 
V. Click on e-Voting service provider name to cast your vote. 

2. User not registered for Easi/Easiest 

I. Option to register is available at 
https:/web.cdslindia.com/myeasinew/Registration/EasiRegistration 

II. Proceed with completing the required fields. 

II. Follow the steps given in point 1. 

3. Alternatively, by directly accessing the e-Voting website of CDSL 

I. Visit URL: https:/levoting.cdslindia.com/Evoting/EvotingLogin. 
II. Provide your Demat Account Number and PAN No. 

II. System will authenticate user by sending OTP on registered Mobile 
& Email as recorded in the Demat Account. 
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Individual 
Shareholder 

login through 
their demat 
accounts 

Website of 

Depository 

ii. 

Participant 

ii. 

iv 

IV. After successful authentication, user will be provided links for the 

respective ESP, i.e. KFintech where the e- Voting is in progress. 

I. You can also login using the login credentials of your demat account 

through your DP registered with NSDL/CDSL for e-Voting facility. 

Important note: Members who are unable to retrieve User ID/ Password are advised to use 

Forgot user ID / Forgot Password option available at respective websites. 

I. Once logged-in, you will be able to see e-Voting option. Once you click 
on e-Voting option, you will be redirected to NSDL/ CDSL Depository 
site after successful authentication, wherein you can see e-Voting 
feature. 

Helpdesk for Individual Members holding securities in demat mode for any technical issues 

related to login through Depository ie. NSDL and CDSL. 

IM. Click on options available against company name or e-Voting service 

Login type 

provider - KFintech and you will be redirected to e-Voting website of 
KFintech for casting your vote during the remote e-Voting period 
without any further authentication. 

Securities held with 

CDSL 

vote. 

Step 2: Login method for e-Voting for shareholders, other than Individual shareholders, 

holding securities in demat mode and shareholders holding securities in physical mode. 

Helpdesk details 
Please contact NSDL helpdesk by sending a request at 
evoting@nsdl.co.in or call at Toll Free Number: 1800 1020 990 and 
1800 22 44 30 

(A) Members whose email IDs are registered with the Company/ Depository Participant(s), 
will receive an email from KFintech which will include details of E-Voting Event Number 

(EVEN), USER ID and password. They will have to follow the following process: 

Please contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 

022-23058542-43 

i Launch internet browser by typing the URL: https://eMeetings.kfintech.com/ 

Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID 
will be EVEN (E-Voting Event Number) xx, followed by folio number. In case of Demat 
account, User ID will be your DP ID and Client ID. However, if you are already registered 
with KFintech for e-voting, you can use your existing User lD and password for casting the 

After entering these details appropriately, click on "LOGIN". 

You will now reach password change Menu wherein you are required to mandatorily 
change your password. The new password shall comprise of minimum 8 characters with 
at least one upper case (A- Z), one lower case (a-z), one numeric value (0-9) and a special 
character (@,#,$, etc.). The system will prompt you to change your password and update 
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V. 

vi 

vi. 

viii. 

ix 

X. 

xi. 

your contact details like mobile number, email ID etc. on first login. You may also enter a 
secret question and answer of your choice to retrieve your password in case you forget 
it. It is strongly recommended that you do not share your password with any other person 
and that you take utmost care to keep your password confidential. 

You need to login again with the new credentials. 

On successful login, the system will prompt you to select the "EVEN" i.e., 'xXXX - AGM" 
and click on "Submit". 

On the voting page, enter the number of shares (which represents the number of votes) 
as on the Cut-off Date under "FOR/AGAINST" or alternatively, you may partially enter any 
number in "FOR" and partially "AGAINST" but the total number in "FOR/AGAINST" taken 
together shall not exceed your total shareholding as displayed/disclosed on the screen. 
You may also choose the option ABSTAIN. If the Member does not indicate either "FOR" 

or "AGAINST" will be treated as "ABSTAIN" and the shares held will not be counted 
under either head. 

Shareholders holding multiple folios/demat accounts shall choose the voting process 
separately for each folio/ demat account. 

Voting has to be done for each item of the notice separately. In case you do not desire to 
cast your vote on any specific item, it will be treated as abstained. 

You may then cast your vote by selecting an appropriate option and click on "Submit". 

A confirmation box will be displayed. Click "OK" to confirm else "CANCEL" to modify. 
Once you have voted on the Resolution (s), you will not be allowed to modify your vote. 
During the voting period, Members can login any number of times till they have voted on 
the Resolution(s). 

(B) Members whose email IDs are not registered with the Company/Depository Participant(s), 
and consequently on whom, the Notice of TCM and e-voting instructions cannot be served, 

will have to follow the following process: 

I. Member may send an e-mail request at the email id einward.ris@kfintech.com along with 
scanned copy of the signed request letter providing the email address, mobile number, self 
attested PAN copy and Client Master copy in case of electronic folio and copy of share 
certificate in case of physical folio for sending the Notice of TCM and the e-voting 
instructions. 

II. After receiving the e-voting instructions, please follow all steps narrated/mentioned above 
to cast your vote by electronic means. 

In case a person has become a Member of the Company after dispatch of Notice but on or 
before the cut-off date for E-voting, he/she may obtain the User ID and Password in the 
manner as mentioned below: 
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If the mobile number of the member is registered against Folio No./ DP ID Client ID, the 
member may send SMS: MYEPWD <space> E-Voting Event Number+Folio No. or DP ID Client 
ID to 9212993399. 

1. Example for NSDL 
2. Example for CDSL 

3. Example for Physical 

:MYEPWD <SPACE> IN12345612345678 
: MYEPWD <SPACE> 1402345612345678 

MYEPWD <SPACE> 1234567890 

If e-mail address or mobile number of the member is registered against Folio No./DP ID Client 
ID, then on the home page of https://evoting.kfintech.com/, the member may click "Forgot 
Password" and enter Folio No. or DP ID Client ID and PAN to generate a password. 

matters. 

Members may call KFintech toll free number 1-800-309-4001 for all e-voting related matters. 
Member may send an e-mail request to einward.ris@kfintech.com for all e-voting related 

B. Helpdesk for Individual Shareholders holding securities in demat mode: -
In case shareholders/ members holding securities in demat mode have any technical issues 
related to login through Depository i.e. NSDL/ CDSL, they may contact the respective 
helpdesk given below: 

Individual Shareholders holding securities in demat mode with NSDL: Members 
facing any technical issue in login can contact NSDL helpdesk by sending a request at 
evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30 
Individual Shareholders holding securities in demat mode with CDSL: Members facing 
any technical issue in login can contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 22- 23058542-43. 

C. Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional 
shareholders & e-voting service Provider is KFintech: -

In case shareholders/ members holding securities in physical mode/ Institutional 
shareholders have any queries regarding e-voting, they may refer the Frequently Asked 
Questions ('FAQS') and Insta Vote e-Voting manual available at https:llevoting.kfintech.com/ 
,under Help section or send an email to einward.ris @kfintech.com or contact on: -Tel: 1800 
-309 - 4001. 

D. Process for those shareholders whose email address is not registered with the 
Company/Depositories for obtaining login credentials for e-voting for the resolutions 
proposed in this notice: 

For physical shareholders - please provide necessary details like Folio No., Name of 
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested 
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by 
email to einward.ris @kfintech.com 
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E. Instructions for Members for attending the Meeting through Vc/OAVM 

For Demat shareholders - Members are requested to update their email address with 

the depository participants by following the procedure advised by them and then 
follow the instructions as detailed above to login for e-voting. 

Shareholders/ Members are entitled to attend the Meeting through VC/ OAVM provided by 
KFintech by following the below mentioned process: 

a. Open the internet browser and launch the URL: https://emeetings.kfintech.com 

b. Select the 'Company' and 'Event Date' and register with your following details: 

a. 

A. Demat Account No. or Folio No.: Enter your 16 digit Demat Account No. or Folio 
No. 

Shareholders/Members holding shares in CDSL demat account shall provide 
16 Digit Beneficiary ID. 

C 

Shareholders/Members holding shares in NSDL demat account shal provide 
8 Character DP ID followed by 8 Digit Client ID. 

Shareholders/Members holding shares in physical form shall provide Folio 
Number registered with the Company. 

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have 
not updated their PAN with the Depository Participant (DP)/Company shall use 
the sequence number provided to you, if applicable. 

C. Mobile No.: Enter your mobile number. 

C. Click 'Go to Meeting' (You are now registered for Insta Meet and your attendance is 
marked for the meeting). 

D. Email ID: Enter your email id, as recorded with your DP/Company. 

Instructions for Shareholders/Members to register themselves as Speakers during the 
Meeting 

Shareholders/Members who would like to express their views/ ask questions during 
the meeting may register themselves as a speaker by sending their request 
mentioning their name, demat account number/folio number, email id, mobile 
number at least 3 days in advance with the Company at COMPLIANCE@VERTOZ.COM. 

b. Shareholders/Members will get confirmation on first cum first basis depending on 
the availability of time for the Meeting. 

Shareholders will receive 'speaking serial number once they mark attendance for the 
meeting. 

d. Shareholders/Members, who would like to ask questions, may send their questions 
in advance mentioning their name demat account number/folio number, email id, 
mobile number at cOMPLIANCE@VERTOZ.COM The same will be replied by the 
Company suitably. 
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e. 

f Shareholders/ Members are requested to speak only when moderator of the 
meeting/ management will announce the name and serial number for speaking. 

Note: Those Shareholders/ Members who have registered themselves as a speaker will 
only be allowed to express their views/ ask questions during the meeting. The Company 
reserves the right to restrict the number of speakers depending on the availability of time 
for the Meeting. 

Please remember speaking serial number and start your conversation with panelist 
by switching on video mode and audio of your device. 

Shareholders/ Members should allow using camera and are required to use Internet with 
a good speed (preferably 2 MBPS download stream) to avoid any disturbance during the 
meeting. 

Other Instructions: 

1. The Scrutiniser shall, immediately after the conclusion of voting at the Meeting, first 
count the votes cast during the Meeting, thereafter unblock the votes cast through 
remote e-voting and make, not later than two working days of conclusion of the 

Meeting, a consolidated Scrutiniser's Report of the total votes cast in favour or 
against, if any Meeting to the Chairman or a person authorised by him in writing, who 
shall countersign the same. 

2. The result declared along with the Scrutiniser's Report shall be placed on the 
Company's website www.vertoz.com and on the website of KFintech 

www.kfintech.com immediately. The Company shall simultaneously forward the 
results to National Stock Exchange of India Limited, where the shares of the Company 
are listed. 

OZ OVENTISM 

MUMBA 

2OMH20012PLC11 

Page 13



Form CAA-2 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

cOMPANY sCHEME APPLICATION NO. C.A.(CAA) No. 169/MB/2023 and 
CA-352/2023 In C.A.(CAA) No. 169/MB/2023 

In the matter of the Companies Act, 2013; 
And 

In the matter of Sections 230 to 232 of the Companies Act, 2013 
and other applicable provisions of the Companies Act, 2013; 

And 

VERTOZ ADVERTISING LIMITED 

Merger by Absorption of Paynx Technologies Private Limited (hereinafter referred to as "The First 
Transferor Company") and Qualispace Web Services Private Limited (hereinafter referred to as "The 

Second Transferor Company") with Vertoz Advertising Limited (hereinafter referred to as The 
Transferee Company") and their respective Shareholders 

The Transferee Company / The Third Applicant 
Company/ The Company Applicant 

EXPLANATORY STATEMENT UNDER SECTION 102 and 230 to 232 of the Companies Act, 2013, 

SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE 
REQUIREMENTS) REGULATIONS, 2015 ('SEBI LISTING REGULATIONS'), MASTER CIRCULAR NO. 
SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED JUNE 20, 2023, OTHER APPLICABLE SEBI 
CIRCULARS AND SECRETARIAL STANDARD (SS-2") ON GENERAL MEETINGS AS ISSUED BY THE 
INSTITUTE OF COMPANY SECRETARIES OF INDIA ('ICSI') OF THE COMPANIES ACT, 2013 READ 
WITH SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF THE EQUITY 
SHAREHOLDERS OF VERTOZ ADVERTISING LIMITED CONVENED AS PER THE DIRECTIONS OF THE 

NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

In this statement, Paynx Technologies Private Limited is hereinafter referred to as The First 
Transferor Company and Qualispace Web Services Private Limited is hereinafter referred to as "The 
Second Transferor Company" and Vertoz Advertising Limited is hereinafter referred to as The 

Transferee Company" or the Company. The other definitions contained in the Scheme will apply 
to this Explanatory Statement also. The following statement as required under Section 230(3) of 
the Companies Act, 2013 read with Section 102 and 230 to 232 of The Companies Act, 2013, 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (SEBI Listing Regulations"), Master Circular no. sEB/HO/CFD/POD 
2/P/CIR/2023/93 dated June 20, 2023 and other applicable SEBI Circulars and Secretarial 
Standard (Ss-2") on General Meetings as issued by the Institute of Company Secretaries of India 
('ICSI) sets forth the details of the proposed Scheme, its effects and, in particular any material 
interests of the Directors in their capacity as Members. 

1. Pursuant to an Order dated 10th Day of August, 2023 and 18h day of August, 2023 passed by 
the Hon'ble National Company Law Tribunal, Mumbai Bench (NCLT') in the Company 

MUMBAI 

Page 14



2 

Application No. C.A.(CAA) No. 169/MB-IV/2023 and CA-352/2023 in C.A.(CAA) No. 
169/MB/2023 respectively referred to hereinabove, a Meeting of the Equity Shareholders 
of Vertoz Advertising Limited (Tribunal Convened Meeting') is being convened and held 
through Video Conferencing ("VC)/ Other Audio Visual Means ("OAVM") on Friday, 29th 
September, 2023 at 1:30 P.M. without the physical presence of the shareholders at a 
common venue, as per applicable procedure (with requisite modifications as may be 
required) mentioned in the MCA Circulars, for the purpose of considering the merger 
embodied in the Scheme of Merger by Absorption of Transferor Company with the 
Transferee Company and their respective Shareholders ('the Scheme'). A copy of the 
Scheme seting out details of parties involved in the Scheme, appointed date, effective date, 
and other details is enclosed herewith and forms a part of the Notice. 

4. 

As directed by the Hon'ble NCLT, the Company is convening a Meeting of its Equity 
Shareholders, who are required to pass the resolution approving the Scheme by, inter-alia, 
e-voting. This will be in compliance of the SEBI Circulars as stated above. The scrutinizer will 
submit his separate report to the Chairman of the Company after completion of the scrutiny 
of the votes cast by the Equity Shareholders so as to announce the results of the votes 
exercised by the Equity Shareholders of the Company. 

3. The draft Scheme was placed before the Board of Directors of both the Transferor 
Companies for their approval. The Scheme was placed before the Audit Committee and the 
Committee of the Independent Directors of the Transferee Company, at their respective 
Committee Meeting, vide a resolution passed on 24th June, 2022 recommended the said 
scheme to the Board of Directors of the Transferee Company. The Board of Directors of the 
Transferee Company at their Meeting held on 24th June, 2022 approved the Scheme of 
Merger by Absorption, inter alia, based on such recommendation of the Audit Committee 
and the Committee of the Independent Directors inter-alia taking into account: 

1) Statutory Auditors certificate dated 24th Day of June, 2022 issued by Mittal & 
Associates, Chartered Accountants, Statutory Auditors of the Third Applicant 
Company, in relation to the accounting treatment prescribed in the Scheme. 

2) Scheme of Merger by Amalgamation. 

3) Audited Financial Statements of Transferor and Transferee Companies as on 

31t March, 2022. 

4) Copy of Valuation Report issued by Mr. Vishal Rahulkumar Laheri, Chartered 
Accountants, Registered Valuer dated 24th Day of June, 2022. 

5) Copy of Fairness Opinion on Valuation Report issued by M/s. Navigant Corporate 
Advisors Limited, Merchant Bankers, dated 24th Day of June, 2022. 

Based upon the recommendations of the Audit Committee and on the basis of the 
evaluations, the Board of Directors of the Company has come to the conclusion that the 

Scheme is in the best interest of the Company and its Equity Shareholders. 

T0Z A OVERTISMO 

MUMBAI 

Page 15



5 

6 

7. 

8.1. 

i. 

iii. 

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be 
acted upon only if a majority in persons representing three fourths in value of the 
Shareholders of the Company, voting in person through VC/ OAVM or e-voting, agree to 
the Scheme. 

In terms of the SEBI Master Circular dated 20th June, 2023, the Scheme shall be acted 
upon only if the number of votes casted by the Public Shareholders in favour of the 
resolution for approval of Scheme is more than the number of votes cast by the Public 
Shareholders against it. 

A copy of the Scheme as approved by the Board of Directors of the respective companies 
is enclosed herewith. 

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER: 

Paynx Technologies Private Limited ("First Applicant Company' or 'First Transferor 
Company) 
The First Transferor was incorporated on 2nd Day of June, 2010 as Infraster Solutions 
Private Limited in Maharashtra. Subsequently, the name of the First Transferor Company 
was changed from 'Infraster Solutions Private Limited' to Vokut Exchange Private 
Limited' on 20th August 2014 and then from Vokut Exchange Private Limited' to Paynx 
Technologies Private Limited' for which the fresh certificate of change of name was issued 
by the Registrar of Companies, Maharashtra on 23d day of June, 2016. The Shares of 
PAYNX are not listed on any Stock Exchange and it is a not a subsidiary of Transferee 
Company. PayNX Technologies Private Limited is an Indian Company duly engaged in 
business of Digital Advertising and Paas & T-enabled Services through its Subsidiaries. It 
has incorporated various Subsidiaries, which has deep domain expertise in multiple 
industry verticals and has a complete Portfolio of offerings- Starting from Internet 
Identity Registration to Digital Marketing & Advertising to Publishing solutions to 
Advertising Platform as a Service (Paas). The Corporate ldentification Number of the First 
Transferor Company is U72900MH2010PTC203628. Permanent Account Number of the 
Transferor Company is AACCI3492B. 

The Registered Office of the First Transferor Company is situated at 602, Avior, Nirmal 
Galaxy L.B.s. Marg, Opp. Johnson & Johnson, Mulund (W) Mumbai 400080 Maharashtra, 
India. 

The details of the Authorized, Issued, Subscribed and Paid-up Share Capital of the First 
Transferor Company as on 315t March, 2023 is as under: 

Authorized Capital 

Particulars 

60,000 Equity Shares of Rs. 10 each 
TOTAL 

Amount (in Rs.) 

6,00,000/ 
6,00,000/ 
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8.2. 

i. 

Issued, Subscribed and Pald-up Capltal 
10,000 Equity Shares of Rs. 10/- each 

TOTAL 

1,00,000/ 
1,00,000/ 

Subsequent to 31" March 2023 and till the date of this Explanatory Statement, there has 
been no change in the Authorized, Issued, Subscribed and Pald-up share capital of the 

First Transferor Company, 

The obiects for which the first Transferor Company has been established are set out in its 

Memorandum of Association. They are briefly as under: 

1. To carry on the business of Web Hosting, Designing & Content writing, Domain 
Name Registration & Renewal, Software Development and/or to provide Software 
as a Service, Dedicated Server and/or Server Colocation, Business Process 
Outsourcing, Research and Development, Server Management & Maintenance, 
Web Services & Consultancy, Payment Gateway Services, Email Hosting, Providing 
Internet Service, Data Center Services and all other web hosting related businesses 

in domestic and international market. 

2. To carry on business of internet-based advertising and marketing services 
including ecommerce transactions and provision of related technologies, systems, 
consultancy, strategies, media plan, research and development, solutions in media 

channels ike desktop, mobile, video and any other channels/products to 
advertisers, publishers and partners in domestic and international market. 

3. To act as Service Agents by and between its associate concerns, Joint Ventures, 
etc. to collect, endorse, settle the bills by its own or through any other third party 
as mutually decided from time to time by and between the parties. 

4. To set up business units, branch, centres, establish its subsidiaries and/or step 
down subsidiaries, enter into joint ventures and/or foreign collaborations in India 
or abroad, wherever necessary under the automatic and/or approval route and/or 
as per the rules and regulations specified by RBl and Central Government from 
time to time. 

There has been no change in the Object Clause of the first Transferor Company during 
the last five (5) years. 

Qualispace Web Services Private Limited ('Second Applicant Company or 'Second 
Iransferor Company) 

The Second Transferor Company was incorporated under the Companies Act, 2013, in the 
State of Maharashtra on 24th Day of April, 2017. The Shares of Qualispace Web Services 
Private Limited are not listed on any Stock Exchange and it is not a Subsidiary of 
Transferee Company. Qualispace Web Services Private Limited is engaged in the business 
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ii. 

iii 

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 laas - (Infrastructure as a Service) Cloud. The Corporate 
ldentification Number of the Second Transferor Company is U93000MH2017PTC294200. 
Permanent Account Number of the Transferee Company is AAACQ4709P. 

The Registered Office of the Second Transferor Company is at 602, Avior -Nirmal Galaxy, 
Opp. Johnson & Johnson, LBS Road, Mulund (West) Mumbai- 400080 Maharashtra India 

The details of the Issued, Subscribed and Paid-up Share Capital of the Second Transferor 
Company as on 31 March, 2023 is as under: 

Authorized Capital 
10,000 Equity Shares of Rs. 10 each 
TOTAL 

Particulars 

Issued, Subscribed and Paid-up Capital 
10,000 Equity shares of Rs. 10 each 
TOTAL 

Amount (in Rs.) 

1,00,000/ 
1,00,000/ 

1,00,000/ 
1,00,000/ 

Subsequent to 31t March 2023, till the date of this Explanatory Statement, there has 
been no change in the Issued, Subscribed and Paid-up Share Capital of the Second 
Transferor Company. 

The Objects for which the Second Transferor Company has been established are set out 
in its Memorandum of Association. The main objects of the Second Transferor Company 
are set out hereunder: 

1. To carry on the business of Web Hosting, Designing & Content writing, Domain 
Name Registration & Renewal, Software Development and/or to provide Software 
as a Service, Dedicated Server and/or Server Colocation, Business Process 
Outsourcing, Research and Development, Server Management & Maintenance, 
Web Services & Consultancy, Payment Gateway Services, Email Hosting, Providing 
Internet Service, Data Center Services and all other web hosting related businesses 
in domestic and international market. 

2. To carry on business of internet-based advertising and marketing services 
including ecommerce transactions and provision of related technologies, systems, 
consultancy, strategies, media plan, research and development, solutions in media 
channels like desktop, mobile, video and any other channels/products to 
advertisers, publishers and partners in domestic and international market. 
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8.3. 

i 

ii 

ii. 

3. To act as Service Agents by and between its Ossociate concerns, Joint Ventures, 
etc. to collect, endorse, settle the bills by its own or through any other third party 
as mutually decided from time to time by and between the parties. 

4. To set up business units, branch, centers, establish its subsidiaries and/or step 
down subsidiaries, enter into joint ventures and/or foreign collaborations in India 
or abroad, wherever necessary under the automatic ond/or approval route and/or 
as per the rules and regulations specified by RBI and Central Government from time 
to time. 

There has been no change in the Object Clause of the Second Transferor Company during 

the last five (5) years. 

Vertoz Advertising Limited (Third Applicant Company' or Transferee Company) 

The Transferee Company was incorporated under the Companies Act, 1956, in the State 
of Maharashtra in the name of Vertoz Media Private Limited on 13th Day of February, 
2012. Subsequently, upon conversion of Private Limited to Public Limited Company, the 
name of the Transferee Company was changed to Vertoz Media Limited' on 09h Day of 
June, 2017. Thereafter, the name changed from Vertoz Media Limited' to Vertoz 
Advertising Limited' and consequent to such change; the fresh certificate of change of 
name was issued by the Registrar of Companies, Maharashtra on 7th day of July, 2017. 
The Equity Shares of the Transferee Company are listed on the National Stock Exchange 
of India Limited ("NSE"). It became the first Listed Company in the Digital Programmatic 
Space. Vertoz is 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. 
The Corporate ldentification Numbe of the Transferee Company is 

L74120MH2012PLC226823. Permanent Account Number of the Transferee Company is 
AADCV9357M 

The Registered Office of the Transferee Company is at 602, Avior - Nirmal Galaxy, Opp. 
Johnson & Johnson, LBS Road, Mulund (West) Mumbai 400080 Maharashtra India 

The details of the issued, subscribed and paid-up share capital of the Transferee Company 
as on 31T March, 2023 is as under: 

Authorized Capital 

Particulars 

5,00,00,000 Equity Shares of Rs. 10 each 

Amount (in Rs.) 

50,00,00,000/ 
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iv 

TOTAL 

Issued, Subscribed and Paid-up Capital 
1,19,70,000 Equity shares of Rs. 10 each 
TOTAL 

50,00,00,000/ 

11,97,00,000/ 
11,97,00,000/ 

Subsequent to 31 March 2023 and till the date of this explanatory statement, there has been 
no change in the Authorized, Issued, Subscribed and Paid-up share capital of the Transferee 
Company. 

The objects for which the Transferee Company has been established are set out in its 
Memorandum of Association. The Main Objects of the Transferee Company are set out 
hereunder: 

1. To carry on business of internet based advertising and marketing services in 
channels like desktop, mobile, television, video, native, virtual reality, artificial 
inteligence, internet of things (10T), social platforms and any other 
channels/products to advertisers, publishers and partners including ecommerce 
transactions, content development/distribution/syndication, creative services and 
provision of related technologies, systems, consultancy, strategies, media plan, 
research and development services/solutions in domestic and international 
market. 

2. To carry on the business of Web Hosting, Designing & Content writing, Domain 
Name Registration & Renewal, Software Development and/or to provide Software 
as a Service, Dedicated Server and/or Server Co-location, Business Process 
Outsourcing, Research and Development, Server Management & Maintenance, 
Web Services & Consultancy, Payment Gateway Services, Email Hosting, Providing 
Internet Service, Data Center Services and all other web hosting related businesses 
in domestic and international market. 

3. To act as Service Agents by and between its associate concerns, Joint Ventures, 
etc. to collect, endorse, settle the bills by its Own or through any other third party 
as mutually decided from time to time by and between the parties. 

4. To set up business units, branch, centers, establish its subsidiaries and/or step 
down subsidiaries, enter into joint ventures and/or foreign collaborations in India 
or abroad, wherever necessary under the automatic and/or approval route and/or 
as per the rules and regulations specified by RBl and Central Government from time 
to time. 

There has been no change in the Object Clause of the Transferee Company during the last 

five (5) years. 
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9. BACKGROUND AND RATIONALE OF THE SCHEME 

The Objects/ rationale for the Merger by Absorption of Paynx Technologies Private Limited 
(hereinafter referred to as "The First Transferor Company") and Qualispace Web Services 
Private Limited (hereinafter referred to as "The Second Transferor Company") with Vertoz 
Advertising Limited (hereinafter referred to as "The Transferee Company") and their 

respective Shareholders is as under: 

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

b) 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. 

c) 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. 

d) 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. 

e) 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. 

f) The consolidation of 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. 

ii. 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 
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spends internally on Owned Properttes and will greatly increase the bottom 
line of the combined entities. 

iv. With this merger 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 
(0&0) 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 this Scheme. 

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 

Vertoz's Services can be easily sold 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. 

g) The consolidation of QWSPL with VAL wil also result in: 

i. Rationalization of number of identified operating entities thereby reducing 

the legal and regulatory compliances. 
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 
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10.1. 

(i). 

(ii). 

10. SALIENT FEATURES OF THE SCHEME 

(ii). 

this Merger, the sales team of both the entities can cross sell the Products 
and Services. 

(iv). 

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 whereas 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 entities in terms of value chain. QWNSPL 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. 

Salient features of the scheme are set out as below: 

The Scheme is presented under Sections 230-232 and other applicable provisions of the 
Companies Act, 2013, as may be applicable, for the Merger of the First Transferor 
Company and Second Transferor Company with the Transferee Company; 

The Appointed Date" means the 1t April, 2022 or such other date as the National 
Company Law Tribunal (Tribunal) of Judicature at Mumbai or other competent 
authority may otherwise direct/ fix.' 

The Effective Date" means the last date on which Certified Copies of the orders of 
Hon'ble Tribunal (Mumbai Bench) sanctioning the Scheme of Amalgamation and for 
vesting the undertaking including the assets, liabilities, rights, duties, obligations and 
the like of the First Transferor Company and Second Transferor Company in the 
Transferee Company are filed with the office of the Registrar of Companies, 

Maharashtra. 

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 
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(v). 

(vi). 

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 eaoch 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") 

Upon the Scheme becoming effective, the Transferee Company shall give effect to the 
accounting treatment in the books of accounts in accordance with the Accounting 
Standards specified under Section 133 of the Act read with the Companies (Indian 
Accounting Standards) Rules, 2015, or any other relevant or related requirement under 
the Act, as applicable on the Appointed Date. 

With effect from the Appointed Date and upto the Effective Date, the First Transferor 
Company and the Second Transferor Company: 

a) Shall carry on and shall be deemed to be carrying on all their respective business 
activities and shall stand possessed of their respective properties and assets for and 
on account of and in trust for the Transferee Company and all the profits or income 
accruing or arising to the First Transferor Company and Second Transferor Company 
and/or any cost, charges, expenditure or losses arising or incurred by them shall, for 
all purposes, be treated and be deemed to be and accrue as the profits or incomes 
or cost, charges, expenditure or losses of the Transferee Company; 

b) Shall in the ordinary course of their respective business activities, assign, transfer or 
sell or exchange or dispose off or deal with all or any part of the rights vested with or 
title and interest in the property, assets, immovable or movable properties including 
assignment, alienation, charge, mortgage, encumbrance or otherwise deal with the 
rights, title and interest in the actionable claims, debtors and other assets etc., with 
the consent of the Transferee Company and such acts or actions would be deemed 
to have been carried on by the First Transferor Company and Second Transferor 
Company for and on behalf of the Transferee Company and such acts or actions would 
be enforceable against or in favour of the Transferee Company and all the profits or 
incomes or losses or expenditure accruing or arising or incurred by the First 
Transferor Company and Second Transferor Company shall, for all purposes, be 
treated as the profits or incomes or expenditure or losses of the Transferee Company; 
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(vii). 

(vii). 

c) Hereby undertake to carry on their respective businesses until the Efective Date with 
reasonable diligence, utmost prudence and shall not, without the written consent of 
the Transferee Company, alienate, charge or otherwise deal with the said 
Undertakings or any part thereof except in the ordinary course of the First Transferor 
Company and Second Transferor Company's business; 

d) Shall not, without the written consent of the Transferee Company, undertake any new 
business. 

e) Shall not vary the terms and conditions of the employment of their employee except 
in the ordinary course of business. 

f) Pay all statutory dues relating to their respective Undertakings for and on account of 
the Transferee Company. 

g) The First Transferor Company and Second Transferor Company shall not make any 
change in its capital structure (paid up capital) other than changes pursuant to 
commitments, obligations or arrangements subsisting prior to the Appointed Date 
either by any increase, (by a fresh issue of right shares, convertible debentures or 
otherwise) or by any decrease, reduction, reclassification, sub division or 
consolidation, reorganization or in any other manner which may in any manner affect 

the Share Exchange Ratio prescribed in Clause 9.1 of the Scheme except by mutual 
consent of the Board of Directors of the First Transferor Company and Second 
Transferor Company and Transferee Company. 

h) The Transferee Company shall be entitled, pending the sanction of the Scheme, to 
apply to the Central Government and other related agencies, departments and other 
authorities concerned as are necessary under any law for such consents, licenses, 
permissions, approvals and sanctions which the Transferee Company may require to 

own and operate the businesses of the First Transferor Company and Second 
Transferor Company. 

All costs, charges, taxes including duties, levies and all other expenses of the First 
Transferor Company, Second Transferor Company and the Transferee Company 
respectively in relation to or in connection with the Scheme and of carrying out and 
implementing/completing the terms and provisions of the Scheme and/or incidental to 
the completion of Amalgamation of the said Undertakings of the First Transferor 
Company and Second Transferor Company in pursuance of the Scheme shall be borne 
and paid solely by the Transferee Company. 

The effectiveness of the Scheme is conditional upon and subject to: 

a) The requisite sanction or approval from Securities and Exchange Board of India, 
NSE, Registrar of Companies, Regional Director, Official Liquidator as may be 

applicable or as may be directed by the Tribunal. 
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11. 

b) The Scheme is conditional upon Scheme being approved by the Public 

Shareholders through E-voting in terms of Para (A)(10)(b) of Part-l of SEBI Master 

Circular dated 20th June, 2023 and the Scheme shall be acted upon only if vote cast 

by the Public Shareholders in favour of the proposal are more than the number of 

votes cast by the Public Shareholders against it. 

c) The approval to the Scheme by the requisite majorities of the Creditors of the First 
Transferor Company and Second Transferor Company and of the Shareholders of 

the Transferee Company. 
d) The requisite Resolution(s) under the applicable provisions of the said Act being 

passed by the Shareholders of the Transferee Company for any of the matters 
provided for or relating to the Scheme, as may be necessary or desirable, including 
approval to the issue and allotment of Equity Shares in the Transferee Company to 

the members of the First Transferor Company and Second Transferor Company. 
e) The sanction of the National Company Law Tribunal (Tribunal) under the applicable 

provisions of the Act, in favour of the First Transferor Company and Second 

Transferor Company and the Transferee Company and to the necessary Order or 
Orders under the said Act being obtained. 

f) On the approval of this Scheme by the Members and Shareholders of the First 
Transferor Company, Second Transferor Company and the Transferee Company, if 

required, such Shareholders shall also be deemed to have resolved and accorded 
all relevant consents under the Act or otherwise to the same extent applicable in 
relation to the merger set out in this Scheme, related matters and this Scheme 
itself. 

g) Any other sanction or approval of the appropriate Authorities concerned, as may 
be considered necessary and appropriate by the respective Board of Directors of 
the First Transferor Company and Second Transferor Company and the Transferee 
Company being obtained and granted in respect of any of the matters for which 
such sanction or approval is required. 

h) The requisite consent, approval or permission of the Central Government or any 
other statutory or regulatory authority, which by law may be necessary for the 
implementation of this Scheme. 

RELATIONSHIP BETWEEN THE TRANSFEROR COMPANY AND THE TRANSFEREE 
COMPANY 

a) The First Transferor Company and Second Transferor Company and the Transferee 
Company are engaged in the similar type of business activities and controlled by the 
same management. 

b) Both Transferor Company and Transferee Company are related parties of each other 
as per the provisions of the Companies Act, 2013 and the Securities and Exchange 

Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
('SEBI Listing Regulations') as applicable. The amalgamation shall not attract the 
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12. 

13. 

requirements of Section 188 of the Companies Act, 2013 (related party transactions), 
pursuant to the clarifications provided by the Ministry of Corporate Affairs vide its 

General Circular No. 30/2014 dated July 17, 2014. However, the transaction shall be 
considered as a 'related party transaction' under SEBI Listing Regulations. 

APPROVALS 

The Transferee Company is listed on National Stock Exchange of India Limited and has 

obtained no-objection to the Scheme (observation Letters') from the Stock Exchanges 
dated 11th Day of January, 2023. The Scheme was disseminated by National Securities 
Exchange of India Limited on its Website on 12th August, 2022. 

ACCOUNTING TREATMENT 

Accounting Treatment in the books of Transferee Company as mentioned in clause 11 of 

the Scheme which is reproduced herein: 

11.1. Notwithstanding anything to the contrary herein, upon this Scheme becoming 
effective, the Transferee Company shall give effect to the accounting treatment in the 
books of accounts in accordance with the Accounting Standards specified under Section 
133 of the Act read with the Companies (indian Accounting Standard s) Rules, 20 1 5, or 

any other relevant or related requirement under the Act, as applicable on the Appointed 
Date. 

11.2 Accordingly, the First Transferor Company, Second Transferor Company and 
Transferee Company, being entities under common control, the accounting would be done 
ot First Transferor Company and Second Transferor Company's carrying amounts as on 
the Appointed Date for all the assets and liabilities acquired by the Transferee Company 
of the First Transferor Company and Second Transferor Company by opplying the 
principles as set out in Appendix C of IND AS 103 ' Business Combinations' and inter 
company balances and inter-company investments, any, between Transferor Company 
and Transferee Company shall stand cancelled. 

11.3 Additionally, the Transferee Company shall pass such accounting entries which are 
necessary in connection with the Scheme to comply with the other applicable Accounting 
Standards such a Ind A 8. Ind AS IO, Ind AS 102, etc. 

11.4 in respect of accounting for subsequent events, the Transferee Company shall solely 
follow the requirements of Ind AS IO-'Events after the Reporting Period' in order to give 
effect to the scheme. Accordingly, if the approval of NCLT for the Scheme of Merger is 
received after the balance sheet date but before the approval of the Financial Statements 
for issue by the Board of Directors, it shall be treated as an adjusting event under Ind AS 
10 -' Events after the Reponing Period' and shall be given effect to in the Financial 

Statements with effect from the Appointed Date 

11.5 Loans and advances and other dues outstanding between Transferee Company and 
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14. 

First Transferor Company and Second Transferor Compony will stand cancelled and there 
shall be no further obligation/outstonding in that behalf. Any cancellation of Shares shall 
not be deemed to be Reduction of Capital for the purposes of the Act and there for no 
separate compliances would be necessary. 

11.6 In case of any difference in Accounting Policy between the First Transferor Company, 
Second Tronsferor Compony and the Transferee Company, the impact of the same till the 
Amalgamation will be quantified and adjusted with the corresponding balance appearing 
in the Finoncia I Statement of the Transferee Company, thereby reflecting the financial 
position on the bas is of consistency in the Accounting Policy. 

11.7 Notwithstanding the above, the Board of Directors of the Transferee Company in 
consultation with its Auditors, is authorized to account any of these balances in ony 
manner whatsoever as may be deemed fit. 

VALUATION REPORT AND FAIRNESS OPINION 

Valuation Report of the Applicant Companies based on which the Share Exchange ratio 
has been arrived at, after careful consideration and after taking into account all relevant 
facts, has been carried out and approved by Mr. Vishal Rahulkumar Laheri - Chartered 

Accountant and a Registered Valuer having registration No. IBBI Registration No. 
IBBI/RV/05/2019/11283. The following Share Exchange ratio has been approved vide the 

aforesaid report: 
"1904 (0ne 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") 

Further M/s. Navigant Corporate Advisors Limited, a SEBI Registered Category-l Merchant 
Banker, in its fairness opinion dated 24th June, 2022, have provided an opinion that the 
aforesaid Share Exchange ratio and the said fairness opinion inter alia states that: 

"Based upon valuation work carried out by Mr. Vishal Rahulkumar Laheri, Chartered 
Accountant & Registered Valuer, we are of the opinion that the purpose of the proposed 
merger by Amalgamation of PTPL and QwSPL into VAL are fair, from a Financial point 

of view. 

The fairness of the proposed Merger is tested by: 
1. Considering whether the Valuation methods adopted by Mr. Vishal 

Rahulkumar Laher, Chartered Accountants & Registered Valuer depict a 

correct picture on the value of shares of all Companies; 
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15. 

2. Calculating the fair market value of Companles; 
3. Considering qualitative factors such as economies of scale of operating. 

synergy benefits that may have result from proposed Merger of PTPL, 
QWSPL into Vertoz. 

The rotionale for the Share Exchange Ratio as explained above, will be issued as 
assumed by Mr. Vishal Rahulkumar Laherl, Registered Valuer (SFA) is justified. 
We ore in the opinion that, Mr. Vishal Rahulkumar Laherl, Registered Valuer (SFA) is 
justified toking the Fair Value of Companies and cover each aspect of valuation. 
This being of our best of professional understanding, we hereby sign the Fairness 
Opinion Report on Valuation," 

CAPITAL STRUCTURE PRE AND POST MERGER 

15.1. The pre-merger capital structure of the Transferee Company is mentioned in paragraph 
8.3 above. 

15.2. Post the merger there will be change in the Authorized Share Capital of the Transferee 
Company as per Clause 12 of the Scheme which is reproduced herein: 

a) Upon sanction of this Scheme, the Authorized Share Capital of the Transferee 
Company shall automatically stand increased without any further act, instrument or 
deed on the part of the Transferee Company including therein the payment of stamp 
duty and fees payable to Registrar of Companies, by the Authorised Share Capital of 
the First Transferor Company and Second Transferor Comparny aggregating to Rs. 
7,00,000 (Rupees Seven Lakhs Only) comprising of 70,000 (Seventy Thousand) Equity 
Shares of Rs.10/- each which would be further re-classified into 70,000 (Seventy 
Thousand) Equity Shares of Rs. 10/- each and the Memorandum of Association and 
Articles of Association of the Transferee Company (relating to the authorised share 
capital) shall, without any further act, instrument or deed, be and stand altered, 
modified and amended, pursuant to Sections 13, 14, 62 and 230 to 232 and 
applicable provisions of the Act, 2013, as the case may be and for this purpose the 
Stamp Duties and the fees paid on the Authorised Capital of the First Transferor 
Company and Second Transferor Company shall be utilized and applied to the above 
referred increased Authorised Share Capital of the Transferee Company and no 
payment of any extra Stamp Duty and/or fee shall be payable by the Transferee 
Company for increase in its Authorised Share Capital to that extent. 

b) Consequent upon the Amalgamation, the Authorised Share Capital of the Transferee 
Company will be as under: 

Authorized Share Capital 

5,00,70,000 Equity Shares of Rs. 10/- each 
Total 

Amount in Rs. 

50,07,00,000 
50,07,00,000 
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15.3. 

15.4. 

c) It is clarified that the approval of the Members of the Transferee Company to the 

Scheme shall be deemed to be their consent/ approval also to the alteration of the 

Memorandum and Articles of Association of the Transferee Company as may be 

required under the Act. 

d) Clause V of the Memorandum of Association of the Transferee Company relating to 

the Authorized Share Capital shall, without any further act, instrument or deed, be 

and stand altered, modified and amended pursuant to Sections 13, 14, 62 and 

provisions of Section 230 to 232 of the Companies Act, 2013 and other applicable 

provisions of the Act, as the case may be and be amended accordingly. 

e) Upon coming into effect of this Scheme, the Transferee Company shall file necessary 

application of the revised Authorized Share Capital along with the prescribed fees 
due on the revised Authorized Share Capital with the Registrar of Companies, in 

accordance with law. 

PRE AND POST MERGER SHAREHOLDING PATTERN 

The Pre-Merger shareholding pattern of the First Transferor Company as on 30th June, 

2023 is as follows: 

Authorized Capital 
60,000 Equity Shares of Rs. 10 each 

TOTAL 

Issued, Subscribed and Paid-up Capital 

Particulars 

10,000 Equity Shares of Rs. 10/- each 

Authorized Capital 

TOTAL 

TOTAL 

10,000 Equity Shares of Rs. 10 each 

Post the Scheme of merger by absorption, the share capital of the First Transferor 
Company will be NIL. 

Particulars 

TOTAL 

The Pre-Merger shareholding pattern of the Second Transferor Company as on 
30th June, 2023 is as follows: 

Issued, Subscribed and Paid-up Capital 

Amount (in Rs.) 

10,000 Equity shares of Rs. 10 each 

6,00,000/ 
6,00,000/ 

1,00,000/ 
1,00,000/ 

Amount (in Rs.) 

1,00,000/ 
1,00,000/ 

1,00,000/ 
1,00,000/ 

Post the Scheme of merger by absorption, the share capital of the Second Transferor 
Company will be NIL. 

102. 
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15.5. The Pre and Post Merger shareholding pattern of the Transferee Company as on 
30th June, 2023 is as follows: 

16. 

Authorized Capital 

TOTAL 

5,00,00,000 Equity Shares of Rs. 10/- each 

Subscribed and Issued Paid-Up Capital 
1,19,70,000 Equity shares of Rs. 10 each 

Equity share warrants 

Pre-Scheme Shareholding Pattern 

Particulars 

TOTAL 

*65,85,000 Equity share warrants of Rs. 10/- each 

Authorized Capital 

TOTAL 
5,00,70,000 Equity Shares of Rs. 10/- each 

TOTAL 

*The Company has issued and allotted Unlisted Equity Share Warrants to 10 (ten) allottees on 
29th December 2022. The pre-scheme subscribed and issued equity shares including 65,85,000 
equity warrants on fully diluted basis is 1,85,55,000. 

Post-Scheme Shareholding Pattern 

Particulars 

Subscribed and Issued Paid-Up Capital 

Amount (in Rs.) 

4,26,15,000 Equity shares of Rs. 10 each 

50,00,00,000/ 
50,00,00,000/ 

11,97,00,000/ 

6,58,50,000/ 
18,55,50,000/ 

Amount (in Rs.) 

50,07,00,000/ 
50,07,00,000/ 

42,61,50,000/ 
42,61,50,000/ 

The post-merger Subscribed and Issued Paid-Up Capital includes the 65,85,000 Equity 
Share Warrants on fully-diluted basis. 

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

16.1. Save as otherwise provided in the Scheme, the Directors and Key Managerial Personnel 
(KMP) and their respective relatives of the Transferor Company and Transferee Company 
may be deemed to be concerned and/or interested in the Scheme only to the extent of 
their shareholding in their respective Companies, or to the extent the said Directors/KMP 
are the Partners, Directors, Members of the Companies, Firms, Association of Persons, 
Bodies Corporate and/or Beneficiary of Trust that hold Shares in any of the Companies. 
Save as aforesaid, none of the Directors, Managing Director or the Manager or KMP of 
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16.2. 

16.3. 

the Transferor Company and the Transferee Company has any material interest in the 
Scheme. 

The details of the present Directors and KMP of the First Transferor Company and their 
respective shareholdings in the Transferor Company as on 30th June, 2023 are as follows: 

Name of Directors/ KMP 

Rasiklal Hathichand Shah 

Hirenkumar Rasiklal Shah 

Ashish Rasiklal Shah 

Name of Directors/ KMP 

Gunja Ashish Shah 
Dimple Hirenkumar Shah 

Name of Directors/ KMP 

Rasiklal Hathichand Shah 
Hirenkumar Rasiklal Shah 

Ashish Rasiklal Shah 

|Nilam Samir Doshi 

Harshad Uttamchand Shah 

Rohit Keshavlal Vaghadia 

Deslgnation 

The details of the present Directors and KMP of the Second Transferor Company and their 
respective shareholdings in the Transferor Company as on 30th June, 2023 are as follows: 

Zill Pankaj Shah 

Director 

|Akshay Ashok Sonar Parolkar* 

Director 

Director 

Designation 

Director 

Director 

Designation 

Non-Executive Director 

Whole-time Director 
Non-Executive Director 

16.4. The details of the present Directors and KMP of the Transferee Company and their respective 
shareholdings in the Transferee Company as on 30th June, 2023 are as follows: 

Independent Director 
Chairman & 

Non-Executive Director 

Equity Shares of the 

Independent Director 
Company Secretary & 

Compliance Officer (KMP) 

First Transferor 

Chief Financial Officer (KMP) 

Company 

4,000 

4,000 

Equity Shares of the 
Second Transferor 

Company 
5,000 

5,000 

Equity Shares of the 
Transferee Company 

119700 

3071824 
3071824 

400 

59852 

5900 

('Mr. Akshay Ashok Sonar Parolkar resigned from the Company w.e.f. 27h July 2023 and will be relieved from the 
Company on 15th September 2023) 
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17. EFFECT OF SCHEME OF MERGER BY ABSORPTION 

17.1 For the First Transferor Company and Second Transferor Company 

Sr. 

No. 

Category of Stakeholder 

1 Shareholders 

Effect of the Scheme on Stakeholders 

1. 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 fuly 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") 
"S02 (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") 

2. The new Equity Shares of the Transferee Company 
to be allotted to the Shareholders of the First 

Transferor Company and Second Transferor 
Company shall be fully paid up Shares and shall rank 
for dividend, voting rights and in all other respects 
pari passu with the existing Equity Shares in the 

Transferee Company except that they shall not be 
eligible for any dividend paid or declared by the 
Transferee Company prior to the Effective Date. 
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Sr. 

No. 

2 

Category of Stakeholder 

Promoters 

3. Non- promoter 
Shareholders 

5 

Effect of the Scheme on Stakeholders 

Employees 

3. With effect from the Appointed Date, the First 

Transferor Company and Second Transferor 
Company shall not without the prior written 
consent of the Transferee Company, utilize the 
profits, if any, for declaring or paying of any dividend 
to its Shareholders. 

4. On the approval of this Scheme by the Members 

and Shareholders of the First Transferor Company, 
Second Transferor Company and the Transferee 
Company, if required, such Shareholders shall also 

be deemed to have resolved and accorded all 
relevant consents under the Act or otherwise to the 

same extent applicable in relation to the merger set 

out in the Scheme, related matters and this Scheme 

itself. 

Please refer to point 1 above for details regarding the 
effect on the shareholders. 

Upon the Scheme becoming effective, the Company 
shall stand dissolved without winding up and 
accordingly, the Promoters shall cease to exist. 

Please refer to point 1 above for details regarding the 
effect on the shareholders. 

4 Key Managerial Personnel There are no KMPs in the company; hence effect of the 

("KMPS") proposed Scheme on KMPs does not arise. 

Upon the Scheme becoming effective, the Company 
shall stand dissolved without winding up and 
accordingly, the non-promoter shareholders shal 

cease to exist. 

Upon the Scheme becoming effective, all employees of 
the Company shall become the employees of the 
Transferee Company, as per the terms of the Scheme. 
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Sr. 

No. 
Category of Stakeholder 

6. Creditors 

17.2 For Transferee Company 

Sr. Category of Stakeholder 
No. 

1. Shareholders (including 
promoters) 

Effect of the Scheme on Stakeholders 

The interest of the employees of the Company shall 
not be impacted in any manner. 
Upon the Scheme becoming effective, all creditors of 
the Company shall become the creditors of the 
Transferee Company, as per the terms of the Scheme. 
Under the Scheme, no arrangement is sought to be 
entered into between the Company and its creditors. 
The interest of the creditors of the Company shall not 
be impacted in any manner. 

Effect of the Scheme on Stakeholders 

1. 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 (0ne 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") 
"S02 (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 
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Sr. 

No. 

2. 

3 

4 

Category of Stakeholder 

Promoters 

Non- promoter 
Shareholders 

Key Managerial Personnel 
("KMPs") 

Effect of the Scheme on Stakeholders 

fully paid up held in QWSPL" ("Share Exchange 
Ratio") 

2. The new Equity Shares of the Transferee Company 

to be allotted to the Shareholders of the First 
Transferor Company and Second Transferor 

Company shall be fully paid up Shares and shall rank 
for dividend, voting rights and in all other respects 
pari passu with the existing Equity Shares in the 
Transferee Company except that they shall not be 
eligible for any dividend paid or declared by the 
Transferee Company prior to the Effective Date. 

3. Consequent upon amalgamation, the authorised 
share capital of the Transferee Company will be Rs. 
50,07,00,000. 

4. Upon allotment of the new shares in the Transferee 

Company, the Share Certificates in relation to the 
shares held by the shareholders in the First 
Transferor Company and Second Transferor 

Company shall be deemed to have been cancelled. 

Please refer to point 1 above for details regarding the 
effect on the shareholders. 

The promoters of the Company shall continue to 
remain the promoters, even after the effectiveness of 
the Scheme. 

Please refer to point 1 above for details regarding the 
effect on the shareholders. 

The KMPs of the Company shall continue as the key 
managerial personnel of the Company even after the 
effectiveness of the Scheme. 

Please refer to point 1 above for details regarding the 
effect of the Scheme on such KMPs who are also 
shareholders of the Company. 
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18. 

18.2. 

18.3. 

18.5. 

Sr. 

18.6. 

No. 

5. 

6 

18.9. 

Category of Stakeholder 

Employees 

Creditors 

GENERAL 

18.1. The First Transferor Company, Second Transferor Company and the Transferee Company 
have made the application before the National Company Law Tribunal, Mumbai Bench 
for the sanction of the Scheme under Sections 230-232 and other applicable provisions 
of the Companies Act, 2013. 

Effect of the Scheme on Stakeholders 

Other than the above, KMPs are not affected pursuant 
the Scheme. 

Under the Scheme, no rights of the staff and 
employees of the Company are being affected. 
Under the Scheme, no arrangement is sought to be 
entered into between the Company and its creditors. 
The interest of the creditors of the Company shall not 
be impacted in any manner. 

18.4. As on 31" Day of March, 2023, the Second Transferor Company has no Secured Creditor. 

As on 31st Day of March, 2023, the First Transferor Company has no Secured Creditor. 
The amount due from the First Transferor Company to its Unsecured Creditors as on 31* 
Day of March, 2023 is Rs. 10,21,69,663.32/- (Rupees Ten Crores Twenty-One Lakhs Sixty 
Nine Thousand Six Hundred and Sixty Three and Thirty Two Paise only). 

The amount due from the Second Transferor Company to its Unsecured Creditors as on 
31% Day of March, 2023 is Rs.3,45,05,329.63/- (Rupees Three Crore Forty Five Lakhs Five 
Thousand Three Hundred and Twenty Nine and Sixty Three Paisa only) 

There amount due from the Transferee Company to its Secured Creditors as on 
31* Day of March, 2023 is 7,89,40,585.13/- (Rupees Seven Crores Eighty Nine Lakhs Forty 
Thousand Five Hundred and Eighty Five and Thirteen Paisa Only). 

18.7. The amount due from the Transferee Company to its Unsecured Creditors as on 31 Day 
of March, 2023 is Rs. 8,99,46,031.80 /- (Rupees Eight Crores Ninety Nine Lakhs Forty Six 
Thousand and Thirty- One and Eighty Paisa only) 

18.8. In relation to the Meeting of the Transferee Company, Equity Shareholders of the 
Transferee Company whose names are appearing in the records of the Transferee 
Company as on Friday, 22nd September, 2023 shall be eligible to attend the Meeting of 
the Equity Shareholders of the Transferee Company convened as per the directions of the 
Tribunal and cast their votes using remote e-voting facility. 

The Scheme is not expected to have any adverse effects on the KMP, Directors, 
Promoters, Non-Promoter Members, Depositors, Creditors, Debenture Holders, Deposit 
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Trustee, Debenture Trustee and Employees of the Transferor Companies and the 
Transferee Company, wherever relevant. 

18.10. The rights and interests of Secured Creditors and Unsecured Creditors of either of the 
Companies, if any, will not be prejudicially affected by the Scheme as no compromise, 
sacrifice or waiver is, at all called from them nor their rights sought to be modiied in any 
manner and post the Scheme, the Transferee Company will be able to meet its liabilities 
as they arise in the ordinary course of business. 

18.11. Except to the extent of the Shares held by the Directors and KMP stated under paragraph 
16 above, none of Directors and KMP of the Transferee Company or their respective 
relatives is in any way connected or interested in the aforesaid resolution. 

18.12. The Audited Accounts for the period ended 31 March, 2023 of the Transferee Company 
indicates that it is in a solvent position and would be able to meet liatbilities as they arise 
in the course of business. There is no likelihood that any Creditors of the Transferee 
Company would lose or be prejudiced as a result of this Scheme being passed since no 
compromise, sacrifice or waiver is at all called for them nor are their rights sought to be 
adversely modified in any manner. Hence, the merger will not cast any additional burden 
on the Shareholders or Creditors of the Transferee Company, nor will it adversely affect 
the interest of any of the Shareholders or Creditors. 

18.13. There is no Winding-up Proceedings admitted against the Transferee Company as of date. 

18.14. No Investigation Proceedings are pending or are likely to be pending under the provisions 
of Chapter XV of the Companies Act, 2013 or under the provisions of the Companies Act, 
1956 in respect of the Transferee Company. 

18.15. There are no ongoing adjudication & recovery proceedings, prosecution initiated, and any 
other enforcement action taken against the Transferee Company, its promoters and 
directors. 

18.16. A copy of the Scheme has been filed by the Transferee Company with the Registrar of 
Companies, Maharashtra, Mumbai. 

18.17. The Transferor Company and the Transferee Company are required to seek approvals/ 
sanctions/ no-objections from certain regulatory and governmental authorities for the 
Scheme such as the Registrar of Companies, Regional Director, Income Tax Department, 
Goods and Services tax Department, Stock Exchanges, Securities Exchange and Board of 

India and the Official Liquidator and will obtain the same at the relevant time. 
18.18. In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall 

stand revoked, cancelled and be of no effect and null and void. 

18.19. Names and addresses of the Promoters and promoter group holding Equity Shares of the 
First Transferor Company, is as under: 
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Sr. No. 

1 

2 

Sr. No. 

1 

2 

18.20. Names and addresses of the Promoters and promoter group holding Equity Shares of the 

Second Transferor Company, is as under: 

Sr. No. 

Name of Promoter and 

Promoter Group holding Equity 
Shares of the First Transferor 

Company 

1 

Hirenkumar Rasiklal Shah 

Promoter 

2 

Ashish Rasiklal Shah - Promoter 

4 

Name of Promoter and 

Promoter Group holding Equity 
Shares of the Second Transferor 

Company 

Transferee Company, is as under: 

Dimple Hirenkumar Shah 

Promoter 

Gunja Ashish Shah - Promoter 

18.21. Names and addresses of the Promoters and promoter group holding Equity Shares of the 

Name of Promoters and 

Promoter Group holding shares 
of the Transferee Company 

Hirenkumar Rasiklal Shah -

Promoter 
Ashish Rasiklal Shah - Promoter 

Rasiklal Hathichand Shah -

3 Promoter Group 

Address 

Ranjanben Rasiklal Shah 
Promoter Group 

A-103, Willows Twin Towers, Swapna 
Nagari, Off. LBS Road, Mulund West 

400080. 

Archana Rohit Shah 

A-103, Willows Twin Towers, Swapna 
Nagari, Off. LBS Road, Mulund West 

400080. 

Address 

A-103, Willows Twin Towers, Swapna 

Nagari, off. LBS Road, Mulund West 

400080. 

Towers, Swapna A-103, Willows Twin 

Nagari, Off. LBS Road, Mulund West 

400080. 

Address 

A-103, Willows Twin Towers, Swapna Nagari, 
Off. LBS Road, Mulund West - 400080. 

A-103, Willows Twin Towers, Swapna Nagari, 

Off. LBS Road, Mulund West - 400080. 

A-103, Willows Twin Towers, Swapna Nagari, 
Off. LBS Road, Mulund West - 400080. 

A-103, Willows Twin Towers, Swapna Nagari, 
Off. LBS Road, Mulund West - 400080. 

D-7/203, Kunthunath Apartment, Sarvodaya 
Nagar, Nahur Road, near Jain Mandir, 

Mulund West- 400080. 
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Sr. No. Name of Promoters and Address 

Promoter Group holding shares 

of the Transferee Company 

6 2, Nagjl Bhat Mansion, Plot No. 116, Vallabh 

Arpana Vlpul Vejani Baug Cross lane, M. P. Vaidya Marg, Near

Jain Temple, Ghatkopar East - 400077. 

7 6, Shrlram Apartment, Moonlight Society, 

Shital Chintan Shah Near Rekha Building, Nahur Road, Mulund 

West - 400080. 

18.22. The Board of Directors of the First Transferor Company approved the Scheme on 24th June, 

2022. Details of Directors of the First Transferor Company who voted in favour/ against/ did 

not participate on resolution passed at the Meeting of the Board of Directors of the First 

Transferor Company are given below: 

Sr. No. Name of Director 
Voted in favour/ Against/ Did not 

participate 

1 Rasiklal Hathichand Shah In favour 

2 Hirenkumar Rasiklal Shah In favour 

3 Ashish Rasiklal Shah Absent 

18.23. The Board of Directors of the Second Transferor Company approved the Scheme on 24th June, 

2022. Details of Directors of the Second Transferor Company who voted in favour/ against/ did 

not participate on resolution passed at the Meeting of the Board of Directors of the Second 

Transferor Company are given below: 

Sr. No. Name of Director Voted in favour/ Against/ Did not 

participate 

1 Gunja Shah In favour 

2 Dimple Hirenkumar Shah In favour 

18.24. The Board of Directors of the Transferee Company approved the Scheme on 24th June, 2022. 

Details of Directors of the Transferee Company who voted in favour / against / did not 

participate on resolution passed at the Meeting of the Board of Directors of the Transferee 

Company are given below: 
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-----, 

Sr. No. Name of Director Voted In favour / Against / Did not 

participate 

1 Raslklal Hathichand Shah In favour 

2 Hlrenkumar Raslklal Shah In favour 
-

3 Ashish Rasiklal Shah Absent 

4 Nilam Samir Doshi In favour 

5 Harshad Uttamchand Shah In favour 

6 Rohit Keshavlal Vaghadia In favour 

18.25. The Transferee Company shall issue its Shares to the Shareholders of Transferor 

Companies to discharge the consideration pursuant to the Merger by Absorption of the 

First Transferor Company and Second Transferor Company with the Transferee Company. 

18.26. A report adopted by the Directors of the Transferee Company, explaining effect of the 

Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and Non­

Promoter Shareholders and Debenture Holder laying out in particular the Share 

Allotment, is attached herewith. The Transferee Company does not have any, Deposit 

Trustee and Debenture Trustee. There will be no adverse effect on account of the Scheme 

as far as the Depositors, Employees, and Creditors of the Transferee Company are 

concerned. 

18.27. As required by the SEBI Master Circular dated June 20, 2023, disclosure document 

comprising of applicable information pertaining to the Transferor Company, in the format 

prescribed for abridged prospectus as provided in Part E of the Schedule VI of the 

Securities Exchange Board of India (Issue of Capital and Disclosures Requirement), 2018, 

to the extent applicable, is appended herewith to the Notice as Annexure J. 

18.28. As required by the SEBI Master Circular dated 20th June, 2023, the Transferee Company 

has filed its Complaints Report dated 19th September 2022 with National Stock Exchange 

of India. The Complaints Report filed by the Transferee Company indicates that it not 

received any complaints. A copy of the Complaints Report filed with National Stock 

Exchange of India is enclosed as Annexure I. As far as the employees of the Transferee 

Company are concerned there would not be any change in their terms of employment on 

account of the Scheme. Further, no change in the Board of Directors of the Transferee 

Company is envisaged on account of the Scheme. 

18.29. National Stock Exchange of lndla Ltd have Issued the Observation letter in terms of 

applicable SEBI Circulars which Is enclosed as Annexure H. 
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18.30. With reference to above mentioned Observation letter, the reason for not using Market 
Multiple Method for First Transferor Company and Second Transferor Company is that 
the Market Multiples Method (approach) (MMM) is a comparable analysis or relative 
valuation method that seeks to evaluate similar companies using the same standardized 
financial metrics. For the market approach to be successful it is critical to ensure that all 
companies being used for comparison are similar to the subject company or that the 
premiums and discounts are applied for divergent features. The market approach can 
only work effectively if the number of other similar businesses to compare with is 

adequate. 

18.31. The copy of the following documents shall be available for inspection to the Equity 
Shareholders of the Transferee Company on the request, any Equity Shareholder who 
wish to inspect shall email his request on compliance @vertoz.com, and the physical 
inspection of the documents will be made available at the registered office of the 
Transferee Company who seeks prior permission by registering his request at the given 
email id requesting for it, the inspection of document will be allowed on all working days 
(except Saturday, Sunday and public holidays) between 11:00 A.M. to 03:00 P.M till 28th 
September, 2023: 

() Copy of the Order passed by the Hon'ble NCLT in Company Scheme Application No. 
CA (CAA)/169/MB-IV/2023 dated 10th August, 2023 and addendum to the said 
order dated 18th August, 2023 in CA-352/2023. 

(ii) Copy of the Memorandum and Articles of Association of the First Transferor 

Company, Second Transferor Company and the Transferee Company; 
(ii) Copy of the Audited Financial Statements of the Transferor Company for the 

financial year ended 31* March, 2023, 31* March, 2022, and 31 March, 2021; 
(iv) Copy of the Annual Reports of the Transferee Company for the financial year ended 

31st March, 2023, 31st March, 2022 and 31st March, 2021; 
(v) Report on complaints received on the Scheme; 
(vi) Copy of Valuation Report issued by Mr. Vishal Rahulkmar Laher, Chartered 

Accountants, Registered Valuer dated 24th Day of June, 2022; 
(vii) Copy of Fairness Opinion on Valuation Report issued by M/s. Navigant Corporate 

Advisors Limited, Merchant Bankers, dated 24h Day of June, 2022; 
(vii) Copy of Observation letter issued National Stock Exchange of India Ltd, dated 11th 

Day of January, 2023; 

(x) 

(ix) Copy of the Audit Committee Report, dated 24th Day of June, 2022 of the Transferee 

Company; 
Copy of the Independent Directors Report, dated 24th Day of June, 2022 of the 
Transferee Company; 

(xi) Copy of the resolutions, dated 24th Day of June, 2022, passed by the respective 
Board of Directors of the first Transferor Company, Second Transferor Company and 
the Transferee Company approving the Scheme; 
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH.IV

Paynx Technologies Private Limited
[CIN: tJ7 29OOMH20 1 0PTC2036281

cA (cAA) lL6e lMB-rv 12023

In the matter of the ComPanies Act,

2013;

AND

In th.e matter o.f

Sections 230 to Section 232 of the

Companies Act, 2013 and other

applicable prouisions of the

Companies Act,2O13

read with ComPanies

(C ompromise s, Arrang ements and

Amalgamation) Rules, 20 1 6;

AND

In the matter
of

The Scheme of Merger bY AbsorPtion
of

Pagnx Technologies Priuate
Llmited

( " First Ap plicant ComP anY " )

And

Qualispace Web Seruices Priuate
Limited

with

V ertoz Ada ertising Limite d
( " Thir d A p plicant C o mP ang " )

And their re spe ctiu e Shareholder s.

Irirst Applicant C

W,q
0,N

Transferor Co
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IN THE NATIONAI, COMPAI{V LAW TRIBTINAL

MUMBAI BENCH.IV
cA (CAA) / 169/MB-rv / 2oz3

QualisPace Web Services

Private Limited
icix, i-,q s000MI-I 2 0 1 7 vtc2e42ool

Y erLoz Advertisin g Limited

I CIN : L7 4 L2OMH2O |2PLC2268'2 3 |

... Second APPlicant ComPanY/

Trans[eror ComPanY

... Third APPlicant ComPanY/

Transferee ComPanY

Order clelivered on I'O'08'2023

Mr. Kishore VemulaPalli
Hon'ble Member (Judicial)

Coram:

Mr. Prabhat Kumar

Hon'ble Member (Technical)

Appearances (through uideo conferencing) :

For the APPlicant(s) : Mr. Ajit Singh Tawar i/b Ajit

Singh Tawar & Co'' Advocates

for APPlicant ComPanies'

ORDER

Per:KishoreVemulapalli,Member(Judiciol)

l.TheCounselfortheApplicantCompaniessubmitsthatthepresent
Scheme is a Scheme of Merger by Absorption of Paynx

TechnologiesPrivateLimited(..FirstApplicantCompany,,or..First

Transferor Company") and Qualispace Web Services Private

Limited ("Second Applicant' Company" or "second Transferor

Company,,)withYerlozAdvertisingLimited(..ThirdApplicant
Company" or "Transferee Company") and their respective

Shareholders(the..Scheme,,)undertheprovisionsofSections230

lo232andotherapplicableprovisionsoftheComparriesAct,
2013.

2.TheCounselfortheApplicantCompaniesfurthersubmits
that the First Applicant company is duiy engaged2

of Digital Advertising and PaaS & IT-en
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MUMBAI BENCH-N

CA (CA A) / t69 /t'{B -ty / 202t

through its subsidiaries. It has incorporated various

subsidiaries, which has deep domain expertise in muitiple
industry verticals and has a complete portfolio of offerings -
Starting from Internet Identity Registration to Digital
Marketing & Advertising to pubrishing solutions to

Advertising Platform as a service (paaS). The second
Applicant company is engaged in the business of
development of Domain Name ancl cloud Flosting Services. It
also provides Services like Email Services, croud Servers, sSL
certificates, Backup and Security Services along with other
Managed Services. QuaiiSpace helps the Business to

establish their identity on the internet through their Domain
Name and IT Inlrastructure through its croud Services.

QualiSpace also works with Independent Software vendors
as their Infrastructure services partners through its IaaS -
(lnfrastructure as a service) c1oud. The Third Applicant
Company or "VBRTOZ" rs MADTech (Marketing, Advertising

& Deep Technologz) Group, helping Digital Marketers,
Advertising Agencies and Digital Media engaged in
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 Strategr to

executing advertising & monetization while keeping

Technology at its core in order to optimize the whole process.

Yerloz has developed in-house full-stack MADTech products

and acquired various components to complement.

The Counsel for the

Board of Directors

Applicant Companies submi ffi'*b'tttg;irtN*'ffi"
A:ilsl

-J.

of the Applicant Compani
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respective meetings held

the proposed Scheme.

cA (cAA)/ 169IMB-w / 2023

on 24th June, 2022 have aPProved

The Appointed Date mentioned in the Scheme is l't April

2022. The Appointed date is ante dated because the Third

Applicant company has sought the approval of the National

Stock Exchange of India Limited and the said approval was

received on January 11, 2023, further the applicant

companies were in process to get the consents from the

Equity Sharehoiclers ancl creditors of applicant companies

and therefore, the Applicant companies have filed the

Scheme on June 29, 2023 and that the said Appointed Date

is not against Public Interest.

The Authorised, Issued, Subscribed and Paid-up Share

Capital of the Applicant Companies is as under:

5.1 The Authorised. Share capital of the First Applicant

Company as on 31"t March, 2023 is Rs' 6,00,000/-

divicled into 60,000 Equity shares of Rs.10/- each. The

Issued., subscribed and paid up Share capital of the

First Applicant company as on 31st March, 2023 is Rs.

1,OO,OO0/-dividedintolO,OOOEquitySharesofRs'
1O/- each.

5.2 The Authorised Share Capital of the Second Applicant

Company as on 31"t March, 2023 is Rs' 1'00'000/-

dividedintolo,O00EquitySharesofRs.l0/-each.The
Issued, subscribed and paid up Share capital of the

Second Applicant ComPanY as on 31 2023 ts

Rs. 1,00,000 /- divided into 10,

Rs. 1O/- each.

5.

zi *lE

';',tqd,

of
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cA (cAA) / 169lMB-tV / 2023

5.3 The Authorisecl Share Capital of the Third Applicanl

Company as on 3I st March, 2023 is Rs. 50,00,00,000/-

divided into 5,00,00,000 Equity Shares of Rs. lOl-
each. The Issued, subscribed and paid up Share Capital

of the Second Applicant Company as on 31st March,

2023 is Rs. 11,97,00,000/- divided into 1,19,70,000

Equity Shares of Rs. 1O/- each

6. The rationale for the Scheme is as follows:

The Amalgamation will enable the Transferee Company

to consolidate the businesses and lead to syncrgies in

operation and create a stronger financial base.

It wouid be advantageous to combine the activities and

operations ol 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.

This Scheme of Amalgamation would result in Merger in

the nature of PoolinS; 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.

The Amalgamation of the First

Second Transferor Company

Transfr

a.

b.

c.

d.

:TW
W

r. liit nll

,Fr"'pre(,
S-&nar Bdri

with
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Company will also provide an opportunity to leverage

combined assets and build a stronger sustainable

business. Specifically, the mer:ger 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 lctng-term capital needs as provided for in the

scheme.

The Scheme of amalgamation will result in cost saving

lor 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.

The consolidation of PayNX rnittr 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,

Adverl.ising, Ilublishing, Infrastructure - IaaS,

AdTech and PaaS business.

ii. PTPL Business offers great backward and forward

integration between ail the PTPL Entities and Vertoz

()roup all art:as of rt:spcct.ir,'c busint:ss.

Vokut Business of PTPL brings

Digital Properties in the Vertoz's

allow Yertoz to distribute some

a huge

Um

ffiMq
iii .

part

k^il?s.l
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spends internally on Ownecl Properties and will

grea1.1y increase the bottom line of the combined

entities.

With this merger it brings great visibility in the First

Party data of the audience and will greatly help

Yertoz 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 lrirst Party audience data.

Most of the Entities of PIPL 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.

The Business of Contextual Advertising, OpenRTB,

Text Ads, Video Traffic of PTPL entities brings great

value to Vertoz's AdMozart Marketplace business.

The cumulal,ive volume r>f the merged business of

Existing Yerloz Group and PTPI, Rusiness will bc' 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.

PTPI,'s OwnRegistra.r and US Llased QualiSpace

business will bring great value to QWSPL - the

Parallel Entity which is also getting merged in this

Scheme.

OwnRc:gistrar

Registrar which

is an ICANN Accredit

vl.

vii.

s:ffi,?
ogpiffi

wffi
v1u.

will bring the additional
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cA (cAA)/ 169IMB-W / 2023

in the Digital Space to Vertoz Group.

ix. The Network of the OwnRegistrar Domain llesellers

can be monetized very well with the help of MADTech

Services of YerLoz Group. Most of these Domain

Resellers own and operate the Advertising Agency

business and Vertoz's Services can be easily sold 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 Enl.ities 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.

g. The consolidation of QWSPL with VAL will also result in:

Rationalization of number of identified operating

entities thereby reducing the legal and regulatory

compliances.

The Services of Yertoz and QWSPL can easily Cross

Sell across its customer base of both the entities like

Cust.omer of Vertoz are the Digital Agencies and they

majorly buy the Services offered by QWSPL and

similarly QWSPL Customers' needs

Advertising & Monetization Services.

11.

,ffiMerger, the sales team of both the entiti
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sell the Products and Services.

QWSPL brings the r:xpr:rtise of IT Infrastructure
internal to the vertoz Group and helps to reduce its
current operational expenses and also creates an
edge over its Compet.itors. Current yertoz

Capabilities is to build the Technologr and platforms

for the Marketing and Advertising ancj whereas

QWSPL capabilities are to build and operate.

Conglomerates like Google (GCp) f Amazon (AWS)

have built the Infrastructure Expertise to
complement its core Digital Advertising Business.

Similarly, Yertoz will enjoy the benefits of the

Infrastructure Expertise of eWSpL. The other
benefits are like 24X7X365 Operations of eWSpL
helps Yert<>z MADTech infrastructure Uptime, Large

Scale Networking capabilities of eWSpL helps yertoz

to setup and maintain global infrastructure of yertoz

MADTech Piatforms.

Merger of QWSPL and Vertoz brings the backward
and forward integration for both entities in terms of

value chain. QWSPL can lean on Vertoz capabilities

of Marketing and Advertising at a scale. Similarly,

Yerloz can offer QWSPL Services to its Brands,

Agencies and Publishers' Clients easily.

lV.

V.

The Counsel

the valuation

Chartered

for the Applicant Companies state that

report of the M/s. Vishal Rahulku

7.

Accountants, Registered
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(IBBI/RV lOSl2019l11283), the consideration proposed is as

under:

. 1904 (One Thousanci. Nine Hundred and Four only)

Ordinary (Equitg) Shares of theface ualue o/Rs. 10 eachof

VAL shall be issued and allotted as fully paid up for euen,t

1 (Orue) Equity Share of the face uqlue qf Rs. l0 each fttlly
paid up held iru PAYNX" ("Slt.are Dxclutnge Ratio")

"5O2 (Fiue Hundred and Two only) Ordinary (Equity)

Shares of the face ualue o/ Rs. 10 each of VAL shall be

issuecl anci allotted as fulla paid up for euer!/ I (One)

Dquitg Share of the face ualue o/ Rs. I0 elch fully paid up

held in QWSPL" (" Share Exchange Ratio" )

That there are 58 (Fifty-Eight) Equity Shareholders in the

F-irst Applicant Company. The entire Equity Shareholders

constituting 100% of the entire ll)quity Share Capital of the

First Applicant Company have given their consent in writing

to the proposed Scheme. In view of the consent affidavits filed

by the 58 Equity Shareholders (constituting 1OO% of the

entire Equity Share Capital) of the First Applicant Company,

the meetings of the Equity Shareholders of the Irirst Applicant

Company, for the purpose of considering and, if thought fit,

approving the proposed Scheme with or without

modification(s) are hereby dispensed with'

That there is no Secured Creditor, as on 31"t Marctt, 2023, rn

as per certificate dated 13th

9.

the First Applicant ComPanY

.Iune, 2023 issued by Messrs.

Auditors of the l"irst Applicant

ADV & Associates, S

W
tr;ffi

Company.
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10. that there 12 (Twelve) Unsecured creclitors in the lrirst

Applicant Company, the aggregate debt value of such

Unsecured Creditors being Rs. IO,21,69,663.32/- (Rupees

Ten crores Twenty-one Lakhs sixty Nine Thousand Six

Hundred and sixty Three and rhirty Two paise onry) as on

31't day of March , 2023. List of unsecured creclitors of the

First Applicant company certified by the Statutory Auditor
vide certificate dated 13th June, 2023 as issued by Messrs

ADV & Associates is annexed to the Cclmpany Schemr:

Application. Irurther, since the present Scheme is an

arrangement between the Applicant Companies and their

Shareholders as contemplated in Section 230(1)(b) and not in
accordance with the provisions of Section 230(1)(a) of the

Companies Act, 2013, as thcre is no compromise or

arrangement with creditors and it does not affect the rights

and interests of the Creditors of the First Applicant Company.

Further there is no diminution of liability of any of the

Creditors of the First Applicant Company who will be paid off

in the ordinary course of business. In addition to this, 1.he

Third Applicant Company, which is also an Unsecured

Creditor of the First Applicant Company, having an

outstanding debt amount of Rs. 9,9O,61,O28.29/- (Rupees

Nine Crores Ninety Lakhs Sixty C)ne Thousand Twenty Eight

and Twenty Nine Paise only), constituting 96.96!- of

aggregate value of Unsecured Creditors has given its consent

to the Proposed Scheme by way of consent affidavit annexed

to the Company Scheme Application. In view of this, the

meeting of Unsecured Creditors of the Fir
Slftou^lr79
.: 

ffi=*
,,.&fo

Company is hereby dispensed with.
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That there is no Secured Creditor, as on 31th March,2023, i.n

the Second Applicant Company, as per the certifica.te dated

12tn June, 2023 as issued by Messrs. Nakrani & Company,

Statutory Auditors of the Second Applicant Company.

That there are 20 (Twenty) Unsecured Creditors in the Second

Applicant Company, the aggregate debt value of such

Unsecured Creditors being Rs.3,45,05,329.631 - (Rupees

Three Crore l.-orty Pive Lakhs l.'ive Thousand Three Hundred

and TWenty Nine and Sixty Three Paisa only) as on 31st day

of March, 2023. List of Unsecured Creditors of the First

Applicant Company certified by the Stat.utory Auditor vide

certificate date<l l2th June ,2023 as issued by Messrs Nakrani

& Company is annexed to the Cclmpany Scheme Application.

F-urther, since the present Scheme is an arrangement

between the Applicant Companies and their Shareholders as

conl.emplated in Section 230(1)(b) and not in accordance with

the provisions of S'ection 230(l)(a) of the Companies Act,

2013, as there is no compromise or arrangement with

Creditors and it does not affect the rights and interests of the

Creditors of the First Applicant Company. Further there is no

climinution of liabilil.y ol any <>f the Crcdit<>rs o[ thc ]rirsl,

Applicant Company who will be paid off in the ordinary

course of business. In addition to this, the unsecured

creditors, having an outstanding debt amount of Rs.

3,23,55,555.84/- (Rupees Three Crores Twenty-Three Lakhs

Fifty leive Thousand F'ive hundred Fifty F-ive and Eighty F'our

paisa only), constituting 93.77o/o of aggregate value of

unsecured creditors has given its consent to the

Scheme by way of consent affidavit annexed to th
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Scheme Application. In view of this, the meeting of Unsecured

Creditors of the Second Applicant Company is hereby

dispensed with.

13. The Counsel for the Applicant Companies states that the

Equity Share Capital of the Third Applicanl. Companv is listed

on National Stock Exchange of India Ltd. accordingly its

Equity Shares are (widely and publicly) traded on nation-wide

terminals. A Certificate dated 14th June, 2023 issued by

Messrs Mittal & Associates, Statutory Auditors verifying

Shareholding Pattern of the Third Applicant Company as on

31"t March, 2023 is annexed to the Company Scheme

Application. Accordingly, the meeting of the Equity

Shareholders of the Third Applicant Company be convened

and held through Video Conferencing or Other Audio-Visual

Means (VCIOAVM) for the purpose of considering and, if

thought fit, approving with or without modification(s) the

proposed Scheme.

13.1 The Third Applicant Company is directed to:

i. Issue Notice convening meeting(s) of the shareholders of

the Third Applicant Company in Form No. CAA.2 as per

Rule 6 of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 201.6;

ii. Issue Statement containing all the particulars as per

Section 230(3) of the Companies Act, 2073;

iii. Advertise the Notice convening meeting(s) in I
CAA.2 as per Rule 7 of the Companies (

Arrangements and Amalgamations) Rules, ffi
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13.2 That at least one month before the said meeting of the

Equity shareholders of the Third Applicant Company to be

held as aforesaid, a notice convening the said meeting at

the place, day, date and time as aforesaid, together with a
copy of the Scheme, a copy of statement disclosing all

material facts as required under Section 230(3) of the

Companies Act, 2Ol3 read with Rule 6 of the Companies

(Compromises, Arrangements and Amalgamations) Rule,

2016, sha1l be sent by Courier / Registered Post / Fland

Delivery / Speed P<>st or through Email (to those

shareholders whose email addresses are duly registered

with the Third Applicant Company for the purpose of

receiving such notices by email), addressed to each of the

Shareholders of the Third Applicant Company, at their last

known address or email addresses as per the records of the

Third Applicant Company, as on cut-off date determined by

the Board of Directors of the Third Applicant Company. The

notice of the aforesaid meeting of the Third Applicant

Company shall be advertised in Form No. CAA.2 as per

Rule 7 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 in two newspapers vtz.

"Business standard" in English and translation thereof in

"Navshakti" in Marathi, both circulated in State of

Maharashtra not iess than one month before the date fixed

for the meeting. The Third Applicant Company shall host

the notices of meeting as directed herein, on its website.

The Chairman of the Audit Committee of the Third

Applicant Company shall be the Chairman of th

13.3

of the Equity Shareholders of the Third Applic

(.h*Tl
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to be held as aforesaid or any adjournments thereof. The

Chairman for the aforesaid meeting shall be paid such

amount frtr t.he seryices rendered as may be clecided by t.hc

Board of Directors of the Third Applicant. Company.

13.4 The Scrutinizer for the aforesaid meeting of Equity

shareholders shall be Mr. Omkar Dindorkar, Practicing

Company secretaries, partner irr MM.JII and Ass<lciatt:s LLI)

having mobile number: 8O97O924O4 & email

omkardindorkar@mmjc.in with a remuneration as may be

decided by the Board of Directors of the Third Applicant

Company, for the services rendered.

13.5 The Chairman appointed for the aforesaid meeting to issue

the advertisement and send out the notices of the meeting

referred to above. The said Chairman of the meeting shall

have all powers as per Articles of Association and als<>

under the Companies Act,2O13 in relation to the conduct

of the meeting, including for deciding procedural questions

that may arise at the aforesaid meeting or at any

adjournment thereof or any other matter including an

amendment to the Scheme or resolution, if any, proposed

at the meeting by any person(s).

13.6 The quorum of the aforesaid meeting of Equity

Shareholders of the Third Applicant Company shall be as

prescribed under Section 103 of the Companies Act, 2013,

present either in person or by authorized representative. If

the quorum is not present within half an hour from the

time appointed for the holding of the meeting, th

present sha11 be the quorum and the meeting s
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13.7 The voting tr5, ar,nortzed reprc'sentative in case of body

corporate be permitted, provided that authorization duly

signed by the person entitled to attend and vote at the

meeting, is filed with the Third Applicant Company at the

Registered Oflict: not later than 48 hours tlt:forr: the

aforesaid meeting.

13.8 The value and number of the shares of each shareholder of

the Third Applicant Company shall be in accordance with

the books/register: of the Third Applicant Company and

where the entries in the books/register are disputed, the

Chairman of the meeting shal1 determine the value for the

purpose of the aforesaid meeting and his decision in that

behalf would be final.

13.9 The Chairman of the meeting of the Third Applicant

Company to report to this Tribunal, the results of the

aforesaid meeting within 30 (thirty) days of the conclusion

of the meeting and the said report shall be verified by his

Affidavit.

14 There is 1 (One) Secured Creditor amounting to

7,89,4O,585.13/- (Rupees Seven Crores Eighty Nine Lakhs

Forty Thousand Five Flundred and Eighty Five and Thirteen

Paisa Only), as on 31"t day of March,2023, in the Third

Applicant Company as certified by Messrs Mittal &

Associates, the Statutory Auditor of Third Applicant

Company vide certificate dated 14th .Iune, 2023. Further,

since the present Scheme is an arrangement between the

Applicant Companies and their shareholder

\fr#tnr<;+)

ffiF';
contemplated in Section 230(1)(b) and not in acco
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the provisions of Section 230(1)(a) of the Companies Act,

2013, as there is no compromise of arrangement with

Creclitors an<l i1. does no1. a.ffec1. the rights ancl int.erests of the

Creditors of the Third Applicant Company. Ieurther there is

no diminution of liability of any of the Creditors of the Third

Applicant Company who will be paid off in the ordinary

course of business. Tn addition to t-his, the Secured Creditor,

having an outstanding debt. amount of 7,89,40,585.13/-

(Rupees Seven Crores Eighty Nine Lakhs Forty Thousand

Irive Hundred and Eighty Five and Thirteen Paisa Only),

constituting 100% of aggregate value of secured creditors has

given its consent in the form of NOC to the Proposed Scheme

annexed to the Company Scheme Application. In view of this,

the meeting of the Secured Creditors of the Third Applicant

Company is hereby dispensed with. However, the Third

Applicant Company is hereby directed to issue notice to its

Secured Creclitors with the direction that they may submit

their representation, if any, to the Tribunal and copies of

such representation shall simultaneously be served upon the

Third Applicant Company. The notice be sent by Registered

Post AD/Speed Post/Email (to those Secured Creditors

whose email addresses are duly registered with the Second

Applicant Company for the purpose of receiving such notices

by email) as may be feasible. It shall be the responsibility of

the Third Applicant Company to ensure that the Creditors as

indicated above are put on notice regarding the Scheme, so

that they may take an informed decision the

That there are 48 (FortY-Eight)

amounting to Rs. 8,99,46,O31.80 l-
Unsec15

(Ru
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Ninety Nine I-akhs Porty Six Thousand and Thirty- One ancl

Bighty Paisa only), as on 3 l tt Day of March , 2023, in the Third

Applicant Company as certified by Messrs Mittal &

Associates, the Statutory Auditor, vide certificate dated 14tr'

June, 2023. It is submitted that so far as Unsecured

Creditors of the Third Applicant Company is concerned, they

will not be affected by the proposed Scheme as the present

Scheme is an arrangement between the Applicant Companies

and its shareholders as contemplated in Section 230(1)(b)

and not in accordance with the provisions of Section 230(1)(a)

of the Companies Act, 2013, as there is no compromise or

arrangement with any of the Unsecured Creditors. Purther,

post- merger, the creditors of Third Applicant Company are

not like1y to be affected by the Scheme being approved as the

net worth of transferee Company is highly positive and assets

of the Transferee Company are more than sufficient to

discharge the liabilities. In view of the fact that there is no

compromise or arrangement with the Unsecured Creditors,

the meeting of Unsecured Creditors of the Third Applicant

Company for the purpose of considering and, if thought fit,

approving the proposed Scheme with or without

modification(s) is hereby dispensed with. The Third Applicant

Company undertakes to serve notice of application to all its

Unsecured Creditors by lRegistered Post-AD/ Speed Post/

Hand Delivery lemail (to those creditors whose email

addresses are duly registered with the Third Applicant

Company for the purpose of receiving such notices by email),

with instructions that they may submit their representatio

if any to the Tribunal within a period of 30 days from the

of receipt of such notice, and copy of such represen{flti

Page 90



IN THE NATIONAL COMPAI\IY LAW TRIBT]NAL
MUMBAI BENCI-I-N

cA (cAA) / 169 / N(B-t\r / 2023

shali simultaneously be servecJ upon the Third Applicant

Company. The Notice shall state that .lf no

representation/response is received by the Tribunal from

Unsecured Credit.or(s), within a period of thirty days from the

date of receipt of such notice, it will be presumed that

Unsecured Creditor(s) has no representation/ objection to the

proposed Scheme as per Rule 8 of the Companies

(Compromises, Arrangements and Amalgamations) Rules,

2016". The Notice shall state that " lf no representation/

response is receiued bA the Tribunal from (Jnsecured Creditor,

witltin a period of thirty days from the date of receipt of suclt

notice, it will be presumed that Unsecured Creditor has no

representation/ obiection to th.e proposed Scheme ds per Rule

8 of the Companies (Compromises, Arrangemeruts arud

Amalgamations) Rules, 2 0 1 6'.

16 That the Applicant Companies are directed to serve notices

along with copy of Scheme under the provisions of Section

23O (5) of the Companies Act, 2Ol3 and Rule 8 of the

Companies (Compromises, Arrangements and

Amalgamations) Ruies, 2016 upon the-

a. Central Government through the office of Regional

Director, Western Region, Mumbai;

b. Jurisdictional Registrar of Companies;

c. Jurisdictional Income Tax Authority within whose

jurisdiction; the Applicant Company's asses

made; and the Nodal AuthoritY in the

Department having jurisdiction over such ffi;*mrr&

5",effi",
trxffi

Pr. CCIT, Mumbai, Address:- 3'd Floor, A
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Mahrishi I(arve IRoad, Mumbai - 400 020, Phone No. O22'

22017654 [E-mail: M m b al . p c o 1 (d)urcarl1qlqx.gqv.l_Q1 ;

d. Jurisdictional GST Authority(s) (proper officer), within

whose jurisdiction such companies are assessed to tax

under GST law;

National Stock Exchange of India Limited in case of Third

Applicant Company;

Securities and Exchange Board of India (SEBI) in case of

'l'hird Applicant Company;

g. Ministry of Corporate Affairs; and

h. Any other Sectoral/ Regulatory Authorities relevant to the

Petitioner Companies or t.heir business.

The Transferor Companies are also directed to serve the Copy

of Scheme upon the Official Liquidator, pursuant to section

230(5) of the Companies Act, 2Ol3 and as per Rule 8 of the

Companies (Compromises,

Amalgamations) Ru1es, 2016.

Arrangements and

17 The Notice shall be served through by Registered Post-AD/

Speed Post/ I{and Delivery and email along with copy of

Scheme and state t.hat " If no response is receiued by thr:

Tribunal from the concerrued Authorities within 3o dags of the

d"ate of receipt of the notice it will be presumed that the

concerned. Authorities has no objection to the proposed

Schemd'. It is clarified that notice service th ourier

shall be taken on record only in cases whe

e.

f.

with Proof of Delivery having acknowledge

d
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18 The Applicant Companies will submit -

l)etails of corporate Guarantee, performance Guarantee

and Othcr Cont.ingcnt" [,iabilities, if any.

List of pending IBC cases, if any, along with all other
litigation pending against the Applicant Companies

having material impact on the proposed Scheme.

The Applicant Companies shall submit details of
Letters of Credit sanctioned and utilized as well

Margin Money details; if any

11.

all

AS

19 The Chairman appointed f<lr the meeting shall file a

Compliance Report not less than 7 (seven) days ttr:fore 1.he

date fixed for the holding of meeting(s) of Equity Shareholders

of the Third Applicant Company and do report to this
Tribunal that the direction regarding the issue of notices and

the advertisemcnt ha.ve bcen duly r:omplied with as per Rule

12 of the Cornpanies (Compromises, Arrangements and

Amalgamation) Rules, 2016.

The Applicant Companies to file Affidavits of Service, with the

Registry proving service upon the regulatory authorities as

stated above, and report to this Tribunal that the directions

have been duly complied with.

20

sd/-
Prabhat Kumar

sd/-
Kishore Vemulapalli
Member(JudiciaI)

Certified True CoPY

Copy Issued'free of cosf

Member (Technical)

p'..Wn
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10.

CORAM:

SHRI PRABHAT KUMAR
MEMBER (Technical)

ORDERSHEEToFTHEHEARING}II]LDoN18.08.2023

NAME OF THE PAI{TIES: Vertoz Advertising Limited

IN ]]I{E NAT'IONAL COMI]ANY LAW TRIBUNAL

MUMBAI BENCH

COURT - IV

CA-3521 2023 in C'A' (CA A)/1 6e(MB)/2023

SHRI KISHORE VEMULAPALLI
MEMBER (Judicial)

2.

QILD-IIR

1. Mr. Aiit Singh Tawar, Ld' Counsel for the Applicant present'

CA-352120232 This is a Company Application filed on t4'08'2023 by the

Applicant in CA(C A^)116912023 under Ilule 11 of the NCI,T Rules, 2016,

seeking corripSendum in, adclendum to, the order clated 10'08'2023 in

cA(cAA)11.6e12023.

The Applicant submits that the second Applicant Company in the proposed

Scheme of Merger had alrc'ady obtained the consent of the entire

shareholders, however, it was missed out in the pleading for dispensation

of the meeting of the shareholders of the Second Applicant Company' The

Applicant is attachecl the consent in affidavit obtained from the

shareholders of Qualispacc web scrviccs Ltd' ancl for therefore' seeks

dispensation of shareholders' meeting of the Second Applicant Company by

way of corrigendum/addendum'

a
J,

f-"wq
risiJfl

*sf#&
18.08.2023 / Pvs
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:2:

4. As the consent affidavit is obtained and annexed to this Application' this

Bench hereby orders the following addendum to our order dated 10'08'2023

in CA(CA A)116e12023:

"The Applicant Companies submit that the shareholders o.f the entire Equity

shareholding of 10,000 equity shares constituting L00% of the entire Equity slwre

CnpitaloftheSecondAplicantComannyhaaegioentheirconsentinwritingtothe

proposedSchemeuhichisannexedtotheoriginalapplicatiott'

lnaieuloftheconsentffidauits.filedbvthetuoequityshareholdersoftheSecond

Applicant company, the meetirlg o.f the equity shareholders of that company is

herebY disPensed witlt'"

5'Withtheforegoing,CA.3s2l2023isallowedanddisposedof'

sd/-
PRABHAT KUMAR
Member (Technical)

sd/_

KISHORE VEMULAPALLI
Member (Judicial)

Certified True CoPY

Copy Issued,"free of cosf

an ?4*7"-U/

ffit,*fi{*
Na6onal Connpany Law Tribunal Mumbai Bench

CD- l2t< ot) zq lelcs

W
Si,#

18.08.2023 / Pvs Page 95
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VISHAL R. LAHERI 
B.Com, FCA 

Registered Valuer (Securities or Financial Assets) 

Recommendation of Share 
Entitlement Ratio fo1r Merger of 
Paynx Technologh:!s Private 
Limited with Vertoz Advertising 
Limited as on 31st Ma1rch, 2022 

Date: 24rd June 2022 
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VISHAL R. LAHERI 
B. Com, FCA, CS 

Registered Valuer (Securities or Financial Assets) 

801, Nirmal Nest, Vayudevta Mandir Compound, Devidas Road, Borivali West, Mumbai, Maharashtra - 400103 
1B81 Registratio n No: IBBI/RV/05/2019/11283 Emaiil: visha l@mnacaps.com 

The Board of Directors 
Vertoz Advertising limited 
Nirmal Galaxy, 602, Avior, Lal 
Bahadur Shastri Rd, Mulund West, 
Mumbai, Maharashtra 400080 

Date: 24rd June, 2022 

Dear Sir, 

The Board of Directors 
Paynx Technologies Private Limited 
602, Avior Nirmal Galaxy, Opp. Johnson & 

Johnson, LBS Road, Mulund West, 
Mumbai - 400080 

I, Vishal R. Laheri, have been appointed by the Board of Directors of Vertoz Advertising Ltd 
("Appointment Date") for recommendation of share entitlement ratio for the proposed merger of 
Paynx Technologies Private Limited ("Transferor Company " or "PTPL") with Vertoz 
Advertising Limited ("the Transferee Company" or "Vertoz") as on March 31, 2022 ("Valuation 
Date") ("Proposed Transaction") pursuant to a Scheme of Amalgamation under Section 230 to 
Section 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 
("Scheme"). The Appointed date for the Scheme is April 1, 2022. I am registered as a Registered 
Valuer for the asset class (Securities & Financial Assets) with tl1e Insolvency and Bankruptcy Board of 
India pursuant to which I am recognized to issue this opinion / report. 

On the basis of information and management discussions with the Client, I have conducted a fair 
valuation of the equity shares of PTPL and Vertoz. All information in this report witl1 respect to the 
valuation subject has been obtained by me from you/ your authorized personnel only. I am 
responsible only to the Client engaging me and nobody else. I understand that the contents of my 
report have been reviewed in detail by the Client and that they agree with the contents of this report 
( especially fact based). 

Thanking You, 
Yours Sincerely, 

Vis ha I Digitally signed 

R h lk byVishal 
a U Um Rahulkumar 

ar Laheri Laheri 

Vishal R. Laheri 
Registered Valuer (Securities or Financial Assets) 
Registration No: IBBI/RV/05/2019/11283 
UDIN: 22115033ALPLIT2138 
Place: Mumbai 
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1. Background of the Companies 

• Vertoz Advertising Limited 

■ Incorporation 
o Vertoz Advertising Limited was incorporated on 13th February 2012 as a private 

company. Vertoz is listed on National Stock exchange of India on November 24, 2017 and 
has its registered office at Ninnal Galaxy, 602, Avior Corporate Pa1rk, Lal Bahadur Shastri 
Rd, Mulund West, Mumbai, Maharashtra 400080 engaged in 1j1e business of digital 
programmatic space. 

■ Outline if Business Model 
o Vertoz is an AdTech company that helps businesses with everything right from building a 

website to nmning successful ad campaigns. 
o Vertoz is a completely customizable media buying platform tailored for brands, agencies, 

ad networks and advertisers. It allows the customers to build theiir own product without 
investing time into building RTB infrastructure. 

■ Shareholding Pattern & Capital Structure 
o The shareholding pattern of the Transferee Company as on the Valuation Date is as 

follows: 

Name of Shareholder No. of shares held % , Shareholding 

Promoter & Promoter Group 
67,42,148 56.33% 

Public 
52,27,852 43.68% 

Total 1,19,70,000 100.00% 

o Capital structure of the Transferee Company as on the Valuation Date is as follows: 

Particulars Amount in Rs 
Authorized: 
3,50,00,000 Equity Shares of Rs.10 each 35,00,00,000 
Total 
Issued, Subscribed and fully paid-up: 
1,19,70,000 Equity Shares ofRs.10 each 11,97,00,000 
Total llt,97,00,000 

We have been informed that the authorized share capital of Vertoz has been increased 
to Rs. 50 Crores vide shareholders resolution date 11th June, 2022. 

• Paynx Technologies Private Limited 

■ Incorporation 
o PayNX Technologies Private Limited is an Indian Company duly incorporated on 2nd 

June 2010 under the Companies Act 1956 having its registered address at 602, Avior 
Nirmal Galaxy, Opp. Johnson & Johnson, LBS Road, Mulund West, Mumbai - 400080. 
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• Overview of the business model 
o PTPL is an Online Advertising Company providing IT and IT-enabled services through 

its subsidiaries. It has incorporated Subsidiaries in the United State of America, which 
has deep domain expertise in multiple industry verticals and a complete portfolio of 
offerings - digital online advertising solutions grouped under consulting and service 
integration, digital transformation services, cloud services, cognitive business 
operations, and products and platform. 

• Capital Srtucture 
o Capital structure of the Transferor Company as on the Valuation Date is as follows: 

Particular Amount in Rs 
Authorized: 
60,000 Equity Shares of Rs.10 each 600,000 
Total 600 000 
Issued Subscribed and fullv paid-up: 
10,000 Equity Shares of Rs.10 each 1,00,00I0 
Total 1,00,000 

o We have been informed by the management that PTPL has investments in the following 
wholly owned subsidiary companies (Collectively referred 1to as "wholly owned 
Subsidiaries") as on 31st March, 2022 as follows: 

J J + J 
Ad Meridian HueAds Own Registrar QualiSpace Vokut 

J 
l 

'1r J t t 
Adc.anny Admida Adokut Adzesto Boffoads Flairads OwnAdtech 

INC 

The brief background of the Subsidiaries is as under: 

o AdMeridian Inc. 
AdMeridian Inc. is US based profit corporation company duly incorporated on July 29, 
2016 under State of New York, USA. It offers Self-Serve DSP in addition to a fully managed 
service, delivering millions of clicks/impressions per day. It provides media solutions 
through open bidding for Banner, Native, Video, Push, POP & Contextual. Technically it 
has one unified system having two sides - selling and buying. 

o HueADS Inc 
HueAds Inc. is US based profit corporation company duly incorporated on July 29, 2016 
under State of New York, USA. It provides media solution to all online inventory sellers 
(Publishers) and buyers (Advertisers) in the world of digital medila through its advanced 
Programmatic open RTB system and help them grow throughout their journey 
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OwnRegistrar Inc. is US based C corporation company duly incorporated on July 29, 2016 
under State of New York, USA OwnRegistrar is a White Labeled Domain Registrar which 
offers Domain Name Registration services to large corporates, small companies, Web 
Hosting providers, individuals, domain resellers, etc. OwnRegistrair offers all the top TLDs 
through its Channel Partners worldwide. 

o Oualispace Inc 
Qualispace Inc. is US based C Corporation Company duly incorporated on July 29, 2016 
under State of New York, USA. It is engaged in the business of internet based advertising 
services including e-commerce transactions and provisions of related systems, 
consultancy, media plan, research & development etc. 

o Vokutlnc. 
Vokut Inc. is US based Profit Corporation Company duly incorporated on July 29, 2016 
under State of New York, USA. Vokut is a Premium Publisher Netwiork acting as a Strategic 
Platform, that bridges the gap between a publisher's direct sale of guaranteed inventory 
and their 3rd party sold, non-guaranteed inventory. 

We have been further informed that Ad Meridian, a wholly owned subsidiary of PTPL has further 
invested in the following companies (Collectively referred to as "Step-dowin Subsidiaries"). 

The brief background of Step-down Subsidiaries is as under: 

o Adcanny Inc 
AdCanny Inc. is US based Profit Corporation Company duly incorporated on August 3, 
2018 under State of New Jersey, USA Its smart platform analyses every parameter of the 
campaign in minute detail. Its powerful algorithms help optimize the perforn1ance to give 
you the best ROI. 

o Admida Inc 
AdMida Inc. is US based Profit Corporation Company duly incorporated on August 4, 2017 
under State of New Jersey, USA It offers Self-Serve DSP in addition to a fully managed 
service, delivering millions of clicks/impressions per day. It provides media solutions 
through open bidding for Banner, Native, Video, Push, POP & Contextual. 

o Arlokut Inc 
Adokut Inc. is US based Profit Corporation Company duly incorporated on December 19, 
2018 under State of New York, USA. It is the ad network of choice for a publisher looking 
to better monetize their site traffic. The innovative ad platform generates more revenue & 
increasing the value of each visitor. 

o Adzesto Inc 
AdZesto Inc. is US based Profit Corporation Company duly incorporated on August 6, 2018 
under State of New Jersey, USA It is a premium contextual advertising network. It 
connects global advertisers to relevant publishers with optimum utilization of its 
algorithms and harnessing the power of data. 

o BoffoAds Inc 
BoffoAds Inc. is US based Profit Corporation Company duly incorporated on July 30, 2018 
under State of New Jersey, USA It is a CPC, CPM, CPV, and CPUV network with its RTB -
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enabled in-house programmatic platform. It delivers millions of clicks/impressions per 
day. A one-stop-shop for all the buying and selling needs. 

o Flair Ads Inc. 
Flair Ads Inc. is US based Profit Corporation Company duly incorpiorated on July 31, 2018 
under State of New Jersey, USA. It offers an RTB enabled in-house programmatic platform. 
It has successfully delivered millions of clicks/impressions per day, and will continue to 
do so in the future. It offers a one-stop-shop for all the buying and selling needs. 

o OwnAdtech Inc. 
OwnAdtech Inc. is US based Profit Corporation Company duly incorporated on March 16, 
2020 under State of Wyoming. It is a white label SAS based solution. It caters to ever­
growing demand for adtech analytical solutions in the digital advertising industry. The 
USP of the business is to provide tools to manage all type ad formats under one roof, be it 
Mobile, Desktop or Connected TV. It has a robust system for all environments. The 
product is more B2B offering where the target audience will be digital ad agencies, media 
buying houses, Large Publishers and Ad exchanges who are looking for a white label 
solution to manage their digital spends and track performance of respective campaigns or 
to analyse the traffic on their site 

2. Scope & Approach of the Assignment and Ce rtifications of the Assignnoent 

The Scope and approach of the Assignment is as follows: 

Sr Kev Particulars Our Aooroach 
1 Business interest I I understand that the management of the Companies is 

ownership characteristics contemplating a Scheme of Arrangement ("Scheme") 
and Purpose of valuation for the merger of the PTPL into Vertoz 

2 Appointing Authority and Board of Directors of Vertoz as on 7th January 2022 
Date of Appointment 

3 Valuation Date 31st March, 2022 
4 Date of Report 24th June, 2022 
5 Bases of Value Fair Value 
6 Premise of Value Going Concern Basis 
7 Valuation standards International Valuation Standards 

followed 
8 Identity of the RV Please see our Credentials in Annexure 3 
9 Any other experts involved Nil 

in the valuation 
10 Inspections and /or Nil 

investigations undertaken 
11 Intended Users of the The Board of Directors of the Transferor and 

Valuation Transferee Company in terms of the provisions of SEBI 
Circular CFO /DIL1/CIR/P /2021/000000065 dated 
23rd November 2021 and Companies Act, 2013 and 
rules made thereunder. 

12 Disclosure of my interest or I have no present or prospective interest in the 
conflict Company that is the subject of this opinion / report, 

and I have no personal interest with respect to the 
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13 Whether Fees 
contingent 

14 Important Caveat 
Projections 
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parties involved. I have no bias with respect to the 
Company that is the subject of this opinion/ report or 
to the parties involved with this assignment. 

are My engagement in this assignment wa:s not contingent 
upon developing or reporting predeb~rmined results. 
My compensation for completing this assignment is 
not contingent upon the development or reporting of a 
predetermined value or direction in value that favors 
the cause of the Client, the amournt of the value 
opinion, the attainment of a stipulateid result, or the 
occurrence of a subsequent event directly related to 
the intended use of this Valuation. 

on The various projections of business growth, 
profitability, and cash flows etc, including their 
assumptions which are used in the valuation report 
are the Company's estimates. 

I have not made or calibrated the projections but have 
factored our response and the valuation assessment 
on tl1e reliability and credibility of the information. 
Further, I have carried out sufficient inspection, 
enquiry, computations and analysis to ensure that 
valuation is properly supported. 

While my work has involved an analysis of financial information and accounting records, our 
engagement does not include an audit in accordance with generally accepted auditing standards 
of the client existing business records. My report is subject to the Caveats, Limitations and 
Disclaimers as detailed in Annexure 2. Please note that my report is to be read in totality, and not 
in parts, in conjunction with the relevant documents referred to herein aind in the context of the 
purpose for which it is made as on the Valuation Date. Due to possible changes in market forces 
and circumstances, this document can only be regarded as relevant as at the Valuation Date. 
Events occurring after the date hereof may affect this report and thf~ assumptions used in 
preparing it, and I do not assume any obligation to update, revise or reaffirm this Report. 

The scope of my services is to conduct valuation in accordance witl1 generally accepted professional 
standards for the purpose of Proposed Transaction. 

3. Salient Features of the Scheme 

• The Scheme of Anlalgamation ("Scheme") is presented under Sections 230 to 232, other 
applicable provisions of the Companies Act, 2013 & the Rules framed thereunder and in 
compliance with the conditions relating to "Amalgamation" as specified u/s 2(1B) of the 
Income Tax Act, 1961. 

• With effect from the Appointed Date, the entire Undertakings of the Transferor Company 
including the assets and liabilities as on the Appointed Date, shall pursuant to Section 232 and 
other applicable provisions of the Act, without any further act, instrument or deed, be and 
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shall stand transferred to and vested in and/or deemed to have b<een transferred to and 
vested in the Transferee Company as a going concern. 

• With effect from the Appointed Date, all the debts, unsecured debts, liabilities, duties and 
obligations of every kind, nature and description of the Transferor Company shall also under 
the applicable provisions of the Act, without any further act or deed be transferred to or be 
deemed to be transferred to the Transferee Company. 

• The accounting treatment to be given to the amalgamation shall be for Amalgamation in the 
Nature of Purchase as given in Accounting Standard 14 issued under the Companies 
Accounting Standard Rules, 2006 ("AS14"). 

4 . Nature & Sources of Information 

a) Source of Information 

For the purposes of undertaking this Valuation exercise, I have relied on the following sources of 
information and documents: 

• Audited Financial statements of PTPL as on 31st March, 2022; 
• Provisional Financial statements of wholly owned Subsidiaries and Step-down Subsidiaries as 

on 31st March, 2022 
• Projected Financial statements of wholly owned Subsidiaries and Step-down Subsidiaries for 

the F.Y 2022-23 to FY 2026-27; 
• Shareholding pattern of wholly owned Subsidiaries and Step-down Subsidiaries; 
• Draft Scheme of Amalgamation 
• Write up on brief overview of the Companies, wholly owned Subsidiaries and Step-down 

Subsidiaries; 

In our course of valuation analysis, we have also relied on certain publk information for data 
extraction and research 
• www.ventureintelligence.com 
• Other publicly available information such as articles and websites 

b) Limitation of Information: 
The Fair Value of assets of PTPL has been performed on the audited standalone balance sheet of PTPL 
provided by management as of the valuation date. The management has also confirmed that there has 
not been any material change in the financials of PTPL and wholly owned subsidiaries and sub -
subsidiaries of PTPL since the last available financial statements. 

c) Quality and adequacy of Information 
The information provided to me and the time for carrying out the valuations: has been adequate for 
the nature and size of this valuation and the assumptions used by management/ others in developing 
projections have been appropriately reviewed, enquiries made regarding basis of key assumptions in 
context of business being valued and the industry/ economy and we find them reasonable. 

I assume that the Client has brought to our attention all material transactioins, events or any other 
factors having an impact on the valuations. I have not conducted any inspection or investigations of 
the Company and have solely relied on the documents and representations provided by the Client and 
as stated above. 
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5. Applicable Regulations &Valuation Methodologies 

a) Accounting Standards 

• Section 133 of the Companies Act, 2013 (Cos Act) read with the Companies (Indian 
Accounting Standards) Rules, 2015 have prescribed Indian Accounting Standards ("Ind-AS"). 
The relevant Ind-AS considered for the purpose of this report are as folllows: 

Ind-AS 107 - Financial Instruments: Disclosures 
Ind-AS 109 - Financial Instruments 
Ind-AS 32 - Financial Instruments - Presentation 
Ind-AS 113 -Fair Value measurement 

b) Valuation Standards 

• Further, Section 247 of the Companies Act, 2013 prescribes that "where a valuation is required 
to be made in respect of any property, stocks, shares, debentures, securities or goodwill or any 
other assets (herein referred to as the assets) or net worth of a company or its liabilities under 
the provision of this Act it shall be valued by person having such qualifications and experience 
and registered as a valuer in such manner, on such terms and conditions as may be 
prescribed and appointed by the audit committee or in its absence by the Board of Directors of 
that company''. 

• Sub-section 2 of Section 24 7 further states that "the valuer appointed under sub-section (1) 
shall, 

make an impartial, true and fair valuation of any assets which may be required to be 
valued; 
exercise due diligence while performing the functions as valuer; 
make the valuation in accordance with such rules as may be prescribed; and 
not undertake valuation of any assets in which he has a direct or indirect interest or 
becomes so interested at any time during a period of three years prior to his appointment 
as valuer or three years after the valuation of assets was conducted by him. 

• Further, the Ministry of Corporate Affairs (MCA) have prescribed Companies (Registered 
Valuers and Valuation) Rules, 2017 ("Valuation Rules") which prescribe the conditions of 
registration and conduct of valuation. 

• Rule 8 of the Valuation Rules, which deals with the conduct of valuations, prescribe that the 
registered valuer shall, while conducting a valuation, comply with the valuation standards as 
notified or modified under rule 18. Provided that until the valuation standards are notified or 
modified by the Central Government, a valuer shall make valuations as per: 

Internationally accepted valuation standards; 
Valuation standards adopted by any registered valuers organisation. 

Since the Central Government has yet not notified any valuation standards, I have carried out the 
valuation on the basis of International Valuation Standards 2019 ("IVS") and Indian Valuation 
Standards 2018 issued by the Institute of Chartered Accountants of India, a registered valuers 
organization. 
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c) Concept of Fair Value 
• Fair value measurement is a fundamental concept forming the underlying basis for the Ind AS 

framework Fair valuation of certain assets and liabilities is a prerequiisite for the adoption of 
Ind AS. 

• Ind AS 113 defines "Fair Value" as "price that would be received to sell an asset or paid to 
transfer a liability in an orderly transaction between market participants at the measurement 
date." 

• Fair value is a market-based measurement, not an entity-specific measurement. For some 
assets and liabilities, observable market transactions or market information might be 
available. For other assets and liabilities, observable market transactions and market 
information might not be available. However, the objective of a fair value measurement in 
both cases is the same-to estimate the price at which an orderly transaction to sell the asset 
or to transfer the liability would take place between market participants at the measurement 
date under current market conditions (ie an exit price at the meas1Urement date from the 
perspective of a market participant that holds the asset or owes the lialbility). 

d) Fair value Hierarchy 
• To increase consistency and comparability in fair value measurements and related 

disclosures, Ind AS establishes a fair value hierarchy that categoris:es into three levels as 
below: 

Level 1 

Level2 

Level3 

Quoted prices 
(unadjustedllin active 
markets for Identical 
assets/liabilities that 
entity can access at 
measurement date 

Inputs other than 
quoted prlc••• with In 
level 1 those are 
directly/indiirectly 
observable 

Unobservable inputs 
for asset/liability 

e) Fair Valuation of Financial instruments 

Quoted prices of 
shares traded on 

stock exchange 
Dealer Markets 
Brokered Markets 

Quoted prices fo,­
slmllar 
assets/llabllltles In 
active or unquoted 
markets 
Market 

corroborated Inputs 

• Financial forecasts 
Historical volatility 

• Financial instrument is defined as any contract that gives rise to both 
A financial asset of one entity, and 
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A financial liability or equity instrument of another entity 

• All financial assets and liabilities are measured initially at fair value under Ind AS 109. 

• The way financial instruments are classified under Ind AS 109 drives how they are measured 
and where measurement changes are accounted for. 

• Para 15 of Ind-AS 32 provides for classification of a financial instrument into debt or equity 
on the basis of substance over form. It provides that "the issuer of a financial instrument shall 
classify the instrument, or its component parts, on initial recognition :as a financial liability, a 
financial asset or an equity instrument in accordance with the substance of the contractual 
arrangement and the definitions of a financial liability, a financial asset and an equity 
instrument. 

• An equity instrument is any contract that evidences a residual interest in the assets of an 
entity after deducting all of its liabilities. The presentation by the issuer of a financial 
instrument or its component parts as liability or equity is determined based on principles of 
classification contained in Ind AS 32. 

f) Valuation Bases 
• IVS 102 defines the Valuation Bases and prescribes the corresponding fundamental 

assumptions on which valuation will be based and provides the premises of values. 

• IVS 102 provides three valuation bases which are required to be chosen by the Valuer 
considering the terms and purpose of the valuation engagement. 

o Fair value: Price that would be received to sell an asset or paid to transfer a liability 
in an orderly transaction between market participants at the valuation date. 

o Participant specific value: Estimated value of an asset or liability after considering 
the advantages and disadvantages that may arise to the owner, identified participant 
or identified acquirer. 
Premise of Value: The logic behind the current and future use of the asset Some 
common premises of value are highest-and-best-use, as-is-where-is, going concern 
value, orderly liquidation and forced transaction. 

g) SEBI Guidelines for pricing of quoted equity shares 

SEBI circular CFD/DILl/CIR/P /2021/000000065 dated 23rd November 2021 and Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (ICDR 
Regulations) as amended on 14th January 2022, prescribes guidelines for pricing of shares to be 
as below: 

Pricing of equity shares 

'Frequently traded shares' as defined under Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018 is as below: 

164 (5). Frequently traded shares means shares of an issuer, in which the traded turnover on any 
recognised stock exchange during the 240 trading days preceding the relevant date, is at least ten 
per cent of the total number of shares of such class of shares of the issuer: Provided that where the 
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share capital of a particular class of shares of the issuer is not identical throughout such period, the 
weighted average number of total shares of such class of the issuer shall represent the total number 
of shares.] 

For the definition of 'frequently traded' shares, 'relevant date' for the purpose of computing 
pricing shall be the date of board meeting in which the scheme is approvedl. 

We understand that the shares ofVertoz are frequently traded as the trading volume of the equity 
shares of Listed were more than 10% of the total number of shares during the 240 trading days 
preceding tl1e relevant date. 

Explanation to section 164 of the ICDR Regulations provides that-

For the purpose of this regulation, 'stock exchange' means any of the recognised stock exchange(s) in 
which the equity shares of the issuer are listed and in which the highest trading volume in respect of 
the equity shares of the issuer has been recorded during the preceding 90days prior to the relevant 
date. 

In tl1e present case, since equity shares of Vertoz are listed o NSE and the shares are being 
frequently traded (in terms of relevant regulation of SEBI issue of 1Capital and Disclosure 
Requirements (ICDR) Regulations). In line with Explanation to section 164, we have considered 
volume weighted average price as per NSE for the appropriate period for valuation. 

For determining the price of shares ofVertoz, we have also considered the computation of market 
price as prescribed in Regulation 164(1) under SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, which prescribes using Market prices being higher oftl1e following: 

(a) The 90 trading days volume weighted average price of the related equity shares quoted 
on the recognised stock exchange preceding the relevant date; or 

(b) The 10 trading days volume weighted average prices of the relate•d equity shares quoted 
on a recognised stock exchange preceding the relevant date. 

h) Valuation Methodologies 

The valuation standards provides for following main valuation methods: 

Valuation Opinion Page 13 of22 

Page 129



• 

Market Approach 

Mafilet Price Method 

ComparableComparnes 
Multipte(CCM)Method 

ComparableTranscnla1 
Mult1ple(CTM)Method 

Market Ann roach 
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VALUATION APPROACHES 

Income Approadi Cost Approach 

Discounted Cash Flow Rep1a:ementCost 
{DCF) Method M~thod 

R ehefirom Rovaltv ( Rf R) ReproducuonCast 
Me1hod Method 

MUi ti - PeriodExcess 

Earn~ Method[MEEM ) 

With andwithout 
Method (WWM) 

Optl on Prici~ Models 

Market approach is a valuation approach that uses prices and otheir relevant information 
generated by market transactions involving identical or comparable (i.e., similar) assets, liabilities 
or a group of assets and liabilities, such as a business. 

o Market Price Method 
Under this method, the market price of an equity share of the company as quoted on a 
recognized stock exchange is normally considered as the fair value of the equity shares of that 
company where such quotations are arising from the shares being regularly and freely traded. 
The market value generally reflects the investor's perception about the true worth of the 
company. 

o Comnarable Comnanies Multinles (CCM} Method 
The value is determined on the basis of the multiples derived from valuations of comparable 
companies, as manifest in the stock market valuations of listed companies. This valuation is 
based on principle that market valuations, taking place between informed buyers and 
informed sellers, incorporate all factors relevant to valuation. Relevaint multiples need to be 
chosen carefully and adjusted for differences between the circumstances. 

o comparable Transactions Multiples (CTM) Method 
Under CTM Method, the value is determined on the basis of multiples derived from valuations 
of similar transactions in the industry. Relevant multiples need to be chosen carefully and 
adjusted for differences between circumstances. 
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Identify Set of comparable firn1s/ comparable transactions 
s in, ila..- as the t~ rget firm · in sam e i ndustry 

l d e ntify,an d compute \ia fioUs re lative v alue measur e s i d e ntified 
as comparabl e companies valu ation rnul ti p ies 

Computedescriptivest.;,ti-sticssuchas mean, median , ran ge for 
rela t 1ve v alueme asutes 

Compu te val ue o f tar:gel bus iness which is m ultip le times t h e 

appropriate multiple/variable 

• Income Approach 

l 
Adjust d e bt, e><-cess cash, preference shares fftc. to arrive at 

Business Va lue 

o Discounted cashflow Approach ("DCF") 

• DCF Approach is widely used for valuation under 'Going Concern' basis. It focuses on the 
income generated by the company in the past as well as its future earning capability. 

• Under the DCF method, the business is valued by discounting its free cash flows for the 
explicit forecast period and the perpetuity value thereafter. The free cash flows in the 
explicit period and those in perpetuity are discounted by Weighted Average Cost of 
Capital (WACC). The WACC, based on an optimal vis-a-vis actual capital structure, is an 
appropriate rate of discount to calculate the present value of Jfuture cash flows as it 
considers debt-equity risk by incorporating debt-equity ratio of the firm. 

• The perpetuity (terminal value) is calculated based on the business potential for further 
growth beyond the explicit forecast period. The "Constant Growth Model" is applied, 
which implies an expected constant level of growth for perpetuity in the cash flows over 
the last year of forecast period. 

• The discounting factor reflects not only the time value of mo,ney, but also the risk 
associated with the future business operations. The Enterpris:e Value (aggregate of 
present value of explicit period and terminal period cash flows] so derived, is further 
reduced by value of debt, if any, ( net of cash and cash equivalents) to arrive at value to the 
owners of business. 

<<This space is intentionally left blank>> 
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• Cost Approach 

Calculate EBITDA 

t 
.ArrJve at unlevered f ree Cash Flows to the Firm available to 21II 

providers of capital 

., 
Ca lCl.llate WACC 

., 
Assign a growth rate as p er the stage of d eve lo pment and 

e xpansion p lans of the business 

., 
Comp ute EV by discounting the p rojected cashflow5 at1d 

t ermin a l value to Net Present Value 

Adju st deb t, excess cash, preference shares etc. to arrive at 
Bus iness Value 

Cost approach is a valuation approach that reflects the amount that would be required currently 
to replace the service capacity of an asset ( often referred to as current replacement cost). 

o Replacement Cost Method 
Replacement Cost Method, also known as 'Depreciated Replacement Cost Method' 
involves valuing an asset based on the cost that a market participant shall have to incur to 
recreate an asset with substantially the same utility ( comparabl,e utility) as that of the 
asset to be valued, adjusted for obsolescence. 

o Reproduction Cost Method 
Reproduction Cost Method involves valuing an asset based on the cost that a market 
participant shall have to incur to recreate a replica of the asset to be valued, adjusted for 
obsolescence. 

o Net Asset Value I Asset based Approach 
The NAV Method considers assets and liabilities, including intangible assets and 
contingent liabilities. The Net Assets, after reducing the dues to the preference 
shareholders, if any represent the value of the Company. It is best used when the company 
is non-operating or has been generating losses. 
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6. Valuation Analysis 

a) Procedures adopted in carrying out the valuation 

The principal procedures adopted in carrying out the valuation are briefly summarized below: 
• Review of past financials; 
• Review and analysis of financial projections; 
• Industry analysis; 
• SWOT analysis; 
• Comparison with similar transactions; 
• Comparison with other similar listed companies; 
• Discussions with the management; 
• Review of principal agreements/documents etc; 

b) Significant Assumptions on Management Projections 

The various projections of business growth, profitability, and cash flows etc, which are used in the 
valuation report are the company's estimates. I have considered the reliability and credibility of 
projections after testing the assumptions made by the management/owiners/company in given 
market conditions and after sufficient inspection, enquiry, computation and analysis and I believe 
they are reasonable as on the Valuation date given the state of the economy, sector, business and 
government policies 

c) Selection of Valuation Methodology 

The valuation exercise involves selecting a method suitable for the purpose of valuation, by exercise 
of judgment, based on the facts and circumstances as applicable to the business of the Companies to 
be valued. 
As mentioned earlier, the present valuation exercise is being undertaken in order to derive the Share 
Entitlement Ratio for the Proposed Transaction. 

Hence, the following valuation approach has been adopted: 

• For valuation of PTPL - - Since PTPL and AdMeridian is a Parent Holding Company having 
investments in Wholly owned Subsidiaries and Step-Down Subsidiariies; the NAV method of 
Valuation reflects the potential value of PTPL. Therefore, we have considered Net Asset 
Method of Valuation for PTPL and AdMeridian. 

• For valuation of Vertoz - Since Vertoz is a listed company, it is goveirned by Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation, 2018 as 
amended from time to time ("ICDR Regulations"). Therefore, we have used the pricing 
guidelines as prescribed under SEBI ICDR Regulation 2018 as amended on 14th January 2022. 

• For valuation of wholly owned Subsidiaries and Sub-Subsidiaries - S:ince the wholly owned 
subsidiaries and sub-subsidiaries are operating companies, we believe that NAV is not 
appropriate for valuing the business. DCF approach reflects the potentiial value of the business 
in the future years. Hence, DCF Method would be an appropriate method for the valuation of 
subsidiaries. 
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Based on the forgoing, and on a consideration of all the relevant factors and circumstances as 
discussed and outlined hereinabove, I have arrived at the values per share as follows: 

The Share Entitlement Ratio is based on the valuation methodologies explaiined herein earlier and 
various qualitative factors relevant to the business dynamics and growth potential of tl1e business 
having regard to key underlying assumptions and limitations. 

Based on the above, and on the consideration of all the relevant factors and circumstances as 
discussed and outlined herein above, we recommend the following Share Entitlement Ratio ( as 
elaborated in Annexure 1): 

o 1,904 (One Thousand Nine hundred and four) Equity Shares of Rs. 10/- each ofVertoz for every 1 
(one) fully paid up equity share of Rs. 10 /- each held in PTPL. 

<<This space is intentionally left blank>> 
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8. Annexure 1 : Computation of Fair Share Entitlement Ratio 

The Computation of Fair Share Ent itlement Ratio as derived by us is given below: 

Equity Shares of PTPL (A) Equity shares of Vert oz (B) 
Valuation Approach 

Value per Share Weights 
Value per 

Weights 
Share 

Asset Approach 179,668.04 100% N.A -

Income Approach N.A - N.A -

Market Approach (Market Price Method) N.A - 94.33 100% 

Relative Value per share 179,668.04 94.33 

Exchange Ratio (A/B) 1,904 

N.A = Not Adopted/ Not Applicable 

1. The Asset Approach is used for PTPL since it is an Parent Holding Company having 
Investments in Wholly owned Subsidiaries and Step-Down Subsidiaries 

2. DCF Approach is widely used for valuation under 'Going Con,cern' basis therefore in 
case of Wholly owned Subsidiaries and Step-Down Subsidiaries of PTPL we have used 
the financial Projections as provided by the Management of P1['PL for the Valuation of 
Wholly owned Subsidiaries and Step-Down Subsidiaries under DCF method. For 
Vertoz, DCF method is not approved by ICDR regulations by SEHi. 

3. The Shares of PTPL are not listed; therefore Market Price Method cannot be used for 
its Valuation. As a mandatory requirement by law, the Shares of Listed Entity Vertoz 
are required to be valued as per the Pricing Guidelines issued by SEBI. We have given 
due consideration to this requirement. 

SHARE ENTILEMENT RATIO 

1,904 (One Thousand Nine hundred and four) Equity Shares of Rs. 10/- each of Vertoz for 
every 1 (one) fully paid up equity share of Rs. 10 / - each held in PTPL. 

<<This space is intentionally left blank>> 
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9. Annexure 2 - Caveats, Limitations and Disclaimers 

i. Restriction on use of Valuation Report 
This document has been prepared for the purposes stated herein and should not be relied 
upon for any other purpose. Our Client is the only authorized user of this report and is 
restricted for the purpose indicated in appointment tem1s letter. This restriction does not 
preclude the client from providing a copy of the report to third-party advisors whose review 
would be consistent with the intended use and the Regulations. I/we do not take any 
responsibility for the unauthorized use of this report. The Report should not be copied or 
reproduced without obtaining our prior written approval for any purpose other than the 
purpose for which it is prepared. 

ii. Our Responsibility 
I/We owe responsibility to only to the authority/client that has appo1inted me/us under the 
terms of the engagement letters. We will not be liable for any losses, claims, damages or 
liabilities arising out of the actions taken, omissions or advice given by any other person. In 
no event shall we be liable for any loss, damages, cost or expenses arising in any way from 
fraudulent acts, misrepresentations or wilful default on part of the client or companies, their 
directors, employees or agents. 

iii. Accuracy of Information 
While our work has involved an analysis of financial information and accounting records, our 
engagement does not include an audit in accordance with generally accepted auditing 
standards of the client existing business records. Accordingly, we express no audit opinion or 
any other form of assurance on this information. 

iv. Achievability of the forecast results 
We do not provide assurance on the achievability of the results forecast by the 
management/owners as events and circumstances do not occur as expected; differences 
between actual and expected results may be material. We express no opinion as to how 
closely the actual results will correspond to those projected/forecast as the achievement of 
the forecast results is dependent on actions, plans and assumptions of management 

v. Post Valuation Date Events 
The user to which this valuation is addressed should read the basis upon which the valuation 
has been done and be aware of the potential for later variations in value due to factors that 
are unforeseen at the valuation date. Due to possible changes in market forces and 
circumstances, this valuation report can only be regarded as relevant as at the valuation date. 

vi. Range of Value Estimate 
The valuation of companies and assets is made based on the available facts and circumstances 
and the conclusions arrived at in many cases will be subjective and dependent on the exercise 
of individual judgment Although every scientific method has been employed in systematically 
arriving at the value, there is, therefore, no indisputable single value and the estimate of the 
value is normally expressed as falling within a likely range. value and we nonnally express 
our opinion on the value as falling within a likely range. However, as the purpose of this 
report requires the expression of a single value, we have adopted a value at the mid-point of 

Valuation Opinion Page 20 of22 

Page 136



Vishal R. Laheri 
Registered Valuer (Securiities or Financial Assets} 

our valuation range. Whilst, I / we consider the valuation to be both reasonable and 
defensible based on the information available, others may place a different value. 

vii. No Responsibility to the Actual Price of the subject asset if sold or transferred/ 
exchanged 
The actual market price achieved may be higher or lower than our estiimate of value ( or value 
range of value) depending upon the circumstances of the transaction (for example the 
competitive bidding environment), the nature of the business (for example the purchaser's 
perception of potential synergies). The knowledge, negotiating ability and motivation of the 
buyers and sellers and the applicability of a discount or premium for control will also affect 
actual market price achieved. Accordingly, our valuation conclusion will not necessarily be 
the price at which actual transaction will take place. 

viii. Reliance on the representations of the owners/clients, their management and other 
third parties 
The Client and its management/representatives warranted to us that the information they 
supplied was complete, accurate and true and correct to the best of their knowledge. We have 
relied upon the representations of the owners/clients, their management and other third 
parties concerning the financial data and other operational and tangible assets data, as 
applicable to this case except as specifically stated to the contrary in the report. I/We shall not 
be liable for any loss, damages, cost or expenses arising from fraudulent acts, 
misrepresentations, or wilful default on part of the companies, their directors, employee 
or agents. 

ix. No procedure performed to corroborate information taken from reliable external 
sources 
We have relied on data from external sources also to conclude the valuation. These sources 
are believed to be reliable and therefore, we assume no liability for the truth or accuracy of 
any data, opinions or estimates furnished by others that have been used in this analysis. 
Where we have relied on data, opinions or estimates from external sources, reasonable care 
has been taken to ensure that such data has been correctly extracted from those sources and 
/or reproduced in its proper form and context. 

x. Compliance with relevant laws 
The report assumes that the company/business/asset complies fully with relevant laws and 
regulations applicable in its area of operations and usage unless otherwise stated, and that 
the companies/business/assets will be managed in a competent and responsible manner. 
Further, as specifically stated to the contrary, this report has given no consideration to 
matters of a legal nature, including issues of legal title and compliance with local laws, and 
litigations and otl1er contingent liabilities that are not recorded/reflected in the balance 
sheet/fixed assets register provided to us. 

xi. Multiple factors affecting the Valuation Report: 
The valuation report is tempered by the exercise of my / our judicious discretion and 
judgment taking into account the relevant factors. There will always be several factors, e.g. 
management capability, present and prospective competition, yield om comparable securities, 
market sentiment, etc. which may not be apparent from tl1e Balance Sheet but could strongly 
influence the value. 
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xii. Future services including but not limited to Testimony or attendance in courts/ 
tribunals/ authorities for the opinion of value in the Valuation Re1port 
I/We are fully aware that based on the opinion of value expressed in this report, I/we may be 
required to give testimony or attend court / judicial proceedings with regard to the subject 
assets, although it is out of scope of the assignment, unless specific arrangements to do so 
have been made in advance, or as otherwise required by law. In such event, the party seeking 
our evidence in the proceedings shall bear the cost/professional fee of attending court / 
judicial proceedings and my/ our tendering evidence before such authority shall be under the 
applicable laws. 

10. Annexure 3 - Valuer's Credentials 

I, Vishal Laheri, have around 20 years of experience in tax, accounting, valuation and M&A and 
have worked on several large transactions across a variety of sectors including financial 
services, Technology Media & Telecom and Infrastructure & Power Sector. 

I have worked with the Reliance Group since its inception in 2005 across tax, accounting and 
M&A structures. My latest role was as the Head - Mergers & AcquisitioJn & Strategy at Reliance 
Capital Limited (RCAP), the financial arm of the Reliance Group. I was also inducted in the 
Leadership Committee of RCAP as part of accelerated management development program. He 
was instrumental in negotiating and closing several joint ventures with Nippon Life Insurance 
(Japan), Sumitomo Mitsui Trust & Bank (Japan), Ming Yang Group (China) and various other 
transactions in the financial services, telecom media & technology & Infra space. Prior to 
Reliance, I worked for about 4 years in the transaction advisory practiice of RSM Advisors Pte 
Ltd, Mumbai where I worked on several transactions for both domestic & overseas 
acquisition for reputed conglomerates assisting on complex structures, cross border deals, 
valuations, diligences and implementations. Currently, I am advising several corporates and 
funds on valuations, restructuring and M&A transactions. 

I am a Fellow Chartered Accountant and a Company Secretary besides being a Registered 
Valuer for Securities and Financial Asset under IBC Code under 11881 Act. I am a state 
government merit scholarship student with graduation from the N.M College of Commerce & 
Economics, Mumbai (1999). 
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801, Nirmal Nest, Vayudevta Mandir Compound, Devidas Road, Borivali West, Mumbai, Maharashtra - 400103 
1881 Regist ration No: IBBI/RV/05/2019/11283 Emaiil: vishal@mnacaps.com 

The Board of Directors 
Vertoz Advertising limited 
Nirmal Galaxy, 602, Avior, Lal 
Bahadur Shastri Rd, Mulund West, 
Mumbai, Maharashtra 400080 

Date: 24th June, 2022 

Dear Sir, 

The Board of Directors 
QualiSpace Web Services: Private Limited 
602, Avior Nirmal Galaixy, Opp. Johnson & 

Johnson, LBS Road, Mulund West, 
Mumbai - 400080 

I, Vishal R. Laheri, have been appointed by the Board of Directors of Vertoz Advertising Ltd 
("Appointment Date") for recommendation of share entitlement ratio for the proposed merger of 
QualiSpace Web Services Private Limited ("Transferor Company" or '"'QWSPL") with Vertoz 
Advertising Limited ("the Transferee Company" or "Vertoz") as on March 31, 2022 ("Valuation 
Date") ("Proposed Transaction") pursuant to a Scheme of Amalgamation under Section 230 to 
Section 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 
("Scheme"). The Appointed date for the Scheme is April 1, 2022. I am registered as a Registered 
Valuer for the asset class (Securities & Financial Assets) with the Insolvency and Bankruptcy Board of 
India pursuant to which I am recognized to issue this opinion / report. 

On the basis of information and management discussions with the Client, I have conducted a fair 
valuation of the equity shares of QWSPL and Vertoz. All information in this reJPort with respect to the 
valuation subject has been obtained by me from you/ your authorized personnel only. I am 
responsible only to the Client engaging me and nobody else. I understand that the contents of my 
report have been reviewed in detail by the Client and that they agree with the contents of this report 
( especially fact based). 

Thanking You, 
Yours Sincerely, 

Vis ha I Digitally signed 

R h lk byVishal 
a U Um Rahulkumar 

ar Laheri Laheri 

Vishal R. Laheri 
Registered Valuer (Securities or Financial Assets) 
Registration No: IBBI/RV /05/2019/11283 
UDIN:22115033ALPLUJ9682 
Place: Mumbai 
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1. Background of the Companies 

• Vertoz Advertising Limited 
• Incorporation 
o Vertoz Advertising Limited was incorporated on 13th February 2012 as a private 

company. Vertoz is listed on National Stock exchange of India on November 24, 2017 and 
has its registered office at Nirmal Galaxy, 602, Avior, Lal Bahadlur Shastri Rd, Mulund 
West, Mumbai, Maharashtra 400080 engaged in the business of digital programmatic 
space. 

• Outline if Business Model 
o Vertoz is an AdTech company that helps businesses with everything right from building a 

website to running successful ad campaigns. 
o Vertoz is a completely customizable media buying platform tailored for brands, agencies, 

ad networks and advertisers. It allows the customers to build theiir own product without 
investing time into building RTB infrastructure. 

• Shareholding Pattern & Capital Structure 
o The shareholding pattern of the Transferee Company as on the Valuation Date is as 

follows: 

Name of Shareholder No. of shares held %, Shareholding 

Promoter & Promoter Group 67,42,148 56.33% 

Public 
52,27,852 43.68% 

Total 1,19, 70,000 100.00% 

o Capital structure of the Transferee Company as on the Valuation Date is as follows: 

Particulars Amount in Rs 
Authorized: 
3,50,00,000 Equity Shares ofRs.10 each 35,00,00,000 
Total 
Issued, Subscribed and fully paid-up: 
1,19,70,000 Equity Shares of Rs.10 each 11,97,00,000 
Total ll1,97,00,000 

We have been informed by the management that the auth1orized share capital of 
Vertoz has been increased to Rs. 50 Crores vide shareholders' resolution date 11th 

June, 2022. 

• QualiSpace Web Services Private Limited 

• Incorporation 
o QualiSpace Web Services Private Limited is an Indian Company drnly incorporated on 24th 

April 2017 under the Companies Act 2013 having its registered address at 602, Avior 
Nirmal Galaxy, Opp. Johnson & Johnson, LBS Road, Mulund West, Mumbai - 400080. 

Valuation Opinion Page 4 of 19 

Page 142



• Overview of the business model 

Vishal R. Laheri 
Registered Valuer (Securiities or Financial Assets) 

o QWSPL is engaged in the business of development of domain name and sh ared hosting. It 
also provides services like Email services, cloud services, SSL backup and security services 
and other managed services. 

• Capital Structure 
o Capital structure as on the Valuation date is as follows: 

Particulars Amount in Rs 
Authorized: 
10,000 Equity Shares of Rs.10 each 1,00,000 
Total 1 OOI 000 
Issued, Subscribed and fully paid-up: 
10,000 Equity Shares of Rs.10 each 1,00,000 
Total 1,00,000 

2. Scope & Approach of the Assignment and Certifications of the Assignnoent 

The Scope and approach of the Assignment is as follows: 

Sr Key Particulars Our Approach 
1 Business interest I I understand that the management of the Companies is 

ownership characteristics contemplating a Scheme of Arrangement ("Scheme") 
and Purpose of valuation for the merger of the QWSPL into Vertoz 

2 Appointing Authority and Board of Directors of Vertoz as on 7th January 2022 
Date of Aooointment 

3 Valuation Date 31st March, 2022 
4 Date of Report 24th June, 2022 
s Bases of Value Fair Value 
6 Premise of Value Going Concern Basis 
7 Valuation standards International Valuation Standards 

followed 
8 Identity of the RV Please see our Credentials in Annexure 3 
9 Any other experts involved Nil 

in the valuation 
10 Inspections and /or Nil 

investigations undertaken 
11 Intended Users of the The Board of Directors of the Transferor and 

Valuation Transferee Company in terms of the provisions of SEBI 
Circular CFD/DILt/CIR/P/2021/000000065 dated 
23rd November 2021 and Companies Act, 2013 and 
rnles made thereunder. 

12 Disclosure of my interest or I have no present or prospective interest in the 
conflict Company that is the subject of this opinion / report, 

and I have no personal interest with respect to the 
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13 Whether Fees 
contingent 

14 Important Caveat 
Projections 
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parties involved. I have no bias with respect to the 
Company that is the subject of this opinion/ report or 
to the parties involved with this assignment. 

are My engagement in this assignment wa:s not contingent 
upon developing or reporting predetermined results. 
My compensation for completing this assignment is 
not contingent upon the development or reporting of a 
predetermined value or direction in value that favors 
the cause of the Client, the amournt of the value 
opinion, the attainment of a stipulate·d result, or the 
occurrence of a subsequent event directly related to 
the intended use of this Valuation. 

on The various projections of business growth, 
profitability, and cash flows etc, including their 
assumptions which are used in the valuation report 
are the Company's estimates. 

I have not made or calibrated the projections but have 
factored our response and the valuabon assessment 
on the reliability and credibility of the information. 
Further, I have carried out sufficient inspection, 
enquiry, computations and analysis to ensure that 
valuation is properly supported. 

While my work has involved an analysis of financial information and aiccounting records, our 
engagement does not include an audit in accordance with generally accepted auditing standards 
of the client existing business records. My report is subject to the Caveats, Limitations and 
Disclaimers as detailed in Annexure 2. Please note that my report is to be read in totality, and not 
in parts, in conjunction with the relevant documents referred to herein aind in the context of the 
purpose for which it is made as on the Valuation Date. Due to possible changes in market forces 
and circumstances, this document can only be regarded as relevant as at the Valuation Date. 
Events occurring after the date hereof may affect this report and the assumptions used in 
preparing it, and I do not assume any obligation to update, revise or reaffirm this Report. 

The scope of my services is to conduct valuation in accordance with generally accepted professional 
standards for the purpose of Proposed Transaction. 

3. Salient Features of the Scheme 

• The Scheme of Amalgamation ("Scheme") is presented under Sections 230 to 232, other 
applicable provisions of the Companies Act, 2013 & the Rules framed thereunder and in 
compliance with the conditions relating to "Amalgamation" as specified u/s 2(1B) of the 
Income Tax Act, 1961. 

• With effect from the Appointed Date, the entire Undertakings of the Transferor Companies 
including the assets and liabilities as on the Appointed Date, shall pursuant to Section 232 and 
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other applicable provisions of the Act, without any further act, instrument or deed, be and 
shall stand transferred to and vested in and/or deemed to have b1een transferred to and 
vested in the Transferee Company as a going concern. 

• With effect from the Appointed Date, all the debts, unsecured debts, liabilities, duties and 
obligations of every kind, nature and description of the Transferor Companies shall also 
under the applicable provisions of the Act, without any further act or deed be transferred to 
or be deemed to be transferred to the Transferee Company. 

• The accounting treatment to be given to the amalgamation shall be for Amalgamation in the 
Nature of Purchase as given in Accounting Standard 14 issued under tJ1e Companies 
Accounting Standard Rules, 2006 ("AS14"). 

4. Nature & Sources of Information 

a) Source of Information 

For the purposes of undertaking this Valuation exercise, I have relied on the following sources of 
information and documents: 

• Audited Financial statements of QWSPL as on 31st March, 2022; 
• Projected Financial statements of QWSPL for the F.Y 2022-23 to FY 2026-27; 
• Shareholding pattern of QWSPL; 
• Draft Scheme of Amalgamation 
• Write up on brief overview of the Companies. 

In our course of valuation analysis, we have also relied on certain publk information for data 
extraction and research 
• www.Ventureintelligence.com 
• Other publicly available information such as articles and websites 

b) Limitation of Information: 
The Fair Value of assets of QWSPL has been performed on the audited financiials of QWSPL provided 
by management as of the valuation date. The management has also confirmed that there has not been 
any material change in the financials of QWSPL since the last available financia~ statements. 

c) Quality and adequacy of Information 
The information provided to me and the time for carrying out the valuations: has been adequate for 
the nature and size of this valuation and the assumptions used by management/others in developing 
projections have been appropriately reviewed, enquiries made regarding basis of key assumptions in 
context of business being valued and the industry/ economy and we find them reasonable. 

I assume that the Client has brought to our attention all material transactioins, events or any other 
factors having an impact on the valuations. I have not conducted any inspection or investigations of 
the Company and have solely relied on the documents and representations provided by the Client and 
as stated above. 

5. Applicable Regulations &Valuation Methodologies 

a) Accounting Standards 
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• Section 133 of the Companies Act, 2013 (Cos Act) read with the Companies (Indian 
Accounting Standards) Rules, 2015 have prescribed Indian Accounting Standards ("Ind-AS"). 
The relevant Ind-AS considered for the purpose of this report are as folllows: 

Ind-AS 107 - Financial Instruments: Disclosures 
Ind-AS 109 - Financial Instruments 
Ind-AS 32 - Financial Instruments - Presentation 
Ind-AS 113 -Fair Value measurement 

b) Valuation Standards 

• Further, Section 24 7 of the Companies Act, 2013 prescribes that "where a valuation is required 
to be made in respect of any property, stocks, shares, debentures, securities or goodwill or any 
other assets (herein referred to as the assets) or net worth of a company or its liabilities under 
the provision of this Act, it shall be valued by person having such qualifications and experience 
and registered as a valuer in such manner, on such terms and conditions as may be 
prescribed and appointed by the audit committee or in its absence by the Board of Directors of 
that company". 

• Sub-section 2 of Section 24 7 further states that "the valuer appointed under sub-section (1) 
shall, 

make an impartial, true and fair valuation of any assets which may be required to be 
valued; 
exercise due diligence while performing the functions as valuer; 
make the valuation in accordance with such rules as may be prescribed; and 
not undertake valuation of any assets in which he has a direct or indirect interest or 
becomes so interested at any time during a period of three years prior to his appointment 
as valuer or three years after the valuation of assets was conducted by him. 

• Further, the Ministry of Corporate Affairs (MCA) have prescribed Companies (Registered 
Valuers and Valuation) Rules, 2017 ("Valuation Rules") which prescribe the conditions of 
registration and conduct of valuation. 

• Rule 8 of the Valuation Rules, which deals with the conduct of valuations, prescribe that the 
registered valuer shall, while conducting a valuation, comply with the valuation standards as 
notified or modified under rule 18. Provided that until the valuation standards are notified or 
modified by the Central Government, a valuer shall make valuations as per: 

Internationally accepted valuation standards; 
Valuation standards adopted by any registered valuers organisation. 

Since the Central Government has yet not notified any valuation standards, I have carried out the 
valuation on the basis of International Valuation Standards 2019 ("IVS") and Indian Valuation 
Standards 2018 issued by the Institute of Chartered Accountants of India, a registered valuers 
organization. 

c) Concept of Fair Value 
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• Fair value measurement is a fundamental concept forming the underlying basis for the Ind AS 
framework. Fair valuation of certain assets and liabilities is a prerequisite for the adoption of 
Ind AS. 

• Ind AS 113 defines "Fair Value" as "price that would be received to sell an asset or paid to 
transfer a liability in an orderly transaction between market participants at the measurement 
date." 

• Fair value is a market-based measurement, not an entity-specific measurement. For some 
assets and liabilities, observable market transactions or market information might be 
available. For other assets and liabilities, observable market transactions and market 
information might not be available. However, the objective of a fair value measurement in 
both cases is the same-to estimate the price at which an orderly transaction to sell the asset 
or to transfer the liability would take place between market participants at the measurement 
date under current market conditions (ie an exit price at the measlllrement date from the 
perspective of a market participant that holds the asset or owes the lialbility). 

d) Fair Value Hierarchy 
• To increase consistency and comparability in fair value measlllrements and related 

disclosures, Ind AS establishes a fair value hierarchy that categoris:es into three levels as 
below: 

Level 1 

Level2 

Level3 

Quoted prices 
(unadjustedllin active 

markets for Identical 
assets/llebllities thet 
entity can access st 
measurement date 

Inputs other than 
quoted prlcios with In 
level 1 those are 
directly/indiirectly 
observable 

Unoboervabl e inputs 
for asset/liability 

e) Fair Valuation of Financial instruments 

Quoted prices of 
shares traded on 
stock exchange 
Dealer Markets 
Brokered Markets 

Quoted prices for­

similar 
assets/liabllltles In 
active or unquoted 
madcets 

Market 
corroborated Inputs 

• Finan,ial forecasts 
• Historical volatility 

• Financial instrument is defined as any contract that gives rise to both 
A financial asset of one entity, and 
A financial liability or equity instrument of another entity 
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• All financial assets and liabilities are measured initially at fair value wider Ind AS 109. 
• The way financial instruments are classified under Ind AS 109 drives ]how they are measured 

and where measurement changes are accounted for. 

• Para 15 of Ind-AS 32 provides for classification of a financial instrument into debt or equity 
on the basis of substance over form. It provides that "the issuer of a financial instrument shall 
classify the instrument, or its component parts, on initial recognition :as a financial liability, a 
financial asset or an equity instrument in accordance with the substance of the contractual 
arrangement and the definitions of a financial liability, a financial asset and an equity 
instrument. 

• An equity instrument is any contract that evidences a residual interest in the assets of an 
entity after deducting all of its liabilities. The presentation by the issuer of a financial 
instrument or its component parts as liability or equity is determined based on principles of 
classification contained in Ind AS 32. 

f) Valuation Bases 
• IVS 102 defines the Valuation Bases and prescribes the corresponding fundamental 

assumptions on which valuation will be based and provides the premises of values. 

• IVS 102 provides three valuation bases which are required to be chosen by the Valuer 
considering the terms and purpose of the valuation engagement. 

o Fair yalye: Price that would be received to sell an asset or paid to transfer a liability 
in an orderly transaction between market participants at the valuation date. 

o Participant specific value: Estimated value of an asset or liability after considering 
the advantages and disadvantages that may arise to the owner, identified participant 
or identified acquirer. 
Premise of Value: The logic behind the current and future use of the asset. Some 
common premises of value are highest-and-best-use, as-is-where-is, going concern 
value, orderly liquidation and forced transaction. 

g) SEBI Guidelines for pricing of quoted equity shares 

SEBI circular CFD/DILl/CIR/ P /2021/000000065 dated 23rd November ;w21 and Securities and 
Exchange Board oflndia (Issue of Capital and Disclosure Requirements) Regulations, 2018 (ICDR 
Regulations) as amended on 14th January 2022, prescribes guidelines for pricing of shares to be 
as below: 

Pricing of equity shares 

'Frequently traded shares' as defined under Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018 is as below: 

164(5). Frequently traded shares means shares of an issuer, in which the traded turnover on any 
recognised stock exchange during the 240 trading days preceding the relevant date, is at least ten 
per cent of the total number of shares of such class of shares of the issuer: Provided that where the 
share capital of a particular class of shares of the issuer is not identical throughout such period, the 
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weighted average number of total shares of such class of the issuer shall reptresent the total number 
of shares.] 

For the definition of 'frequently traded' shares, 'relevant date' for the purpose of computing 
pricing shall be the date of board meeting in which the scheme is approved!. 

We understand that the shares ofVertoz are frequently traded as the trading volume of the equity 
shares of Listed were more than 10% of the total number of shares during the 240 trading days 
preceding the relevant date. 

Explanation to section 164 of the ICDR Regulations provides that-

For the purpose of this regulation, 'stock exchange' means any of the recognised stock exchange(s) in 
which the equity shares of the issuer are listed and in which the highest trad'ing volume in respect of 
the equity shares of the issuer has been recorded during the preceding 90days prior to the relevant 
date. 

In the present case, since equity shares of Vertoz are listed o NSE and. the shares are being 
frequently traded (in terms of relevant regulation of SEBI issue of 1Capital and Disclosure 
Requirements (ICDR) Regulations). In line with Explanation to section 164, we have considered 
volume weighted average price as per NSE for the appropriate period for valuation. 

For determining the price of shares ofVertoz, we have also considered the computation of market 
price as prescribed in Regulation 164(1) under SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, which prescribes using Market prices being higher of the following: 

(a) The 90 trading days volume weighted average price of the related equity shares quoted 
on the recognised stock exchange preceding the relevant date; or 

(b) The 10 trading days volume weighted average prices of the related equity shares quoted 
on a recognised stock exchange preceding the relevant date. 

h) Valuation Methodologies 

The valuation standards provides for following main valuation methods: 

Market Approach 

Market Price Method 

Comp arable Companies 
Multiple(CCM)Method 

Com patable Trans.nion 
Mutttple{CIM)Method 

Valuation Opinion 

VALUATION APPROACHES 

Income Approach 

Disco unted Cash Flow 
(DCFJ Method 

Relief fromRcvaltV (RFR) 
Method 

Mul ti - PeriodE.Jtcess 
Eam~Method(MEEM) 

With andW!thoul 

Method (WWM) 

Option Prici!'1l Models 

Cost Approach 

Repla:ementCost 
Method 

Reproc!uc:nonCOSl 
Method 
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• Market Approach 
Market approach is a valuation approach that uses prices and othe1r relevant information 
generated by market transactions involving identical or comparable (i.e., siimilar) assets, liabilities 
or a group of assets and liabilities, such as a business. 

o Market Price Method 
Under this method, the market price of an equity share of the company as quoted on a 
recognized stock exchange is normally considered as the fair value of the equity shares of that 
company where such quotations are arising from the shares being regularly and freely traded. 
The market value generally reflects the investor's perception about the true worth of the 
company. 

o Comparable Companies Multiples (CCM) Method 
The value is determined on the basis of the multiples derived from valluations of comparable 
companies, as manifest in the stock market valuations of listed comp,anies. This valuation is 
based on principle that market valuations, taking place between informed buyers and 
informed sellers, incorporate all factors relevant to valuation. Releva1nt multiples need to be 
chosen carefully and adjusted for differences between the circumstances. 

o Comparable Transactions Multiples (CTM) Method 
Under CTM Method, the value is determined on the basis of multiples derived from valuations 
of similar transactions in the industry. Relevant multiples need to be chosen carefully and 
adjusted for differences between circumstances. 

<-------------. -• 
-~~.t>:'.)/9 IY) M _<, ~I 

-------------

Id e n t i fy Set of comparab le firms/ comparab l e transactio n s 
s im i lar a.s the ·target f irm in same industry 

Id entify and co mpute v a rious relative v a lue measures i d entif ied 
as comparabl e compan ies v a l u ation mul t i p ies 

Compute d escriptive s t atis tics such as mean, med ia n , r a n ge for 
re lat iv e value m e asur es 

Compute va lue of target business whi ch i s mu l tiple times t h e 
appropriate m u ltiple/ var iable 

Adjust d e bt, excess cash, prefer e n cEi s hares e tc. t o arrive at 
Business Value 

-· . 
y~,"u~1:!~~:- ':'_nd!~_C::_CM/ _ !\II IY,l_eJ!"!o~~ ~--- --------- ------- ·. 

• Income Approach 
o Discounted cashflow Approach ("DCF") 

• DCF Approach is widely used for valuation under 'Going Concern' basis. It focuses on the 
income generated by the company in the past as well as its future e-arning capability. 
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■ Under the DCF method, the business is valued by discounting its free cash flows for the 
explicit forecast period and the perpetuity value thereafter. The free cash flows in the 
explicit period and those in perpetuity are discounted by Weighted Average Cost of 
Capital (WACC). The WACC, based on an optimal vis-a-vis actual capital structure, is an 
appropriate rate of discount to calculate the present value of Jfuture cash flows as it 
considers debt-equity risk by incorporating debt-equity ratio of thl~ firm. 

■ The perpetuity (terminal value) is calculated based on the business potential for further 
growth beyond the explicit forecast period. The "Constant Growth Model" is applied, 
which implies an expected constant level of growth for perpetuity in the cash flows over 
the last year of forecast period. 

■ The discounting factor reflects not only the time value of money, but also the risk 
associated with the future business operations. The Enterpris:e Value (aggregate of 
present value of explicit period and terminal period cash flows] so derived, is further 
reduced by value of debt, if any, ( net of cash and cash equivalents) to arrive at value to the 
owners of business. 

• Cost Approach 

r, ___ ...,._ -- -- -- ~• _. __. e,r-.,_-~ - ------
1. __ -_ -= _-_11•1~~!!ryl_e~:J,o].t· _· ____ _ 

Calculate EBITDA 

T 

Arrive at unlevered Free Cash Flows to the Firm available to;;,I I 
providers o f capital 

t 
Calculate WACC 

T 

Assign a growth rate as per t he stage of development and 
expansion p lans of the business 

' Compute EV by discounting the projected cash flows and 
terminal value to Net Present Value 

T 

Adj'ust debt, excess cash, preference shares etc. to arrive at 
Business Value 

Cost approach is a valuation approach that reflects the amount that would be required currently 
to replace tl1e service capacity of an asset ( often referred to as current replacement cost). 

o Replacement Cost Method 
Replacement Cost Method, also known as 'Depreciated Replacement Cost Method' 
involves valuing an asset based on the cost that a market participant shall have to incur to 

Valuation Opinion Page 13 of 19 

Page 151



Vishal R. Laheri 
Registered Valuer (Securiities or Financial Assets} 

recreate an asset with substantially the same utility ( comparabl,e utility) as that of the 
asset to be valued, adjusted for obsolescence. 

o Reproduction cost Method 
Reproduction Cost Method involves valuing an asset based on the cost that a market 
participant shall have to incur to recreate a replica of the asset to be valued, adjusted for 
obsolescence. 

o Net Asset Value / Asset based Approach 
The NAV Method considers assets and liabilities, including intangible assets and 
contingent liabilities. The Net Assets, after reducing the dues to the preference 
shareholders, if any represent the value of the Company. It is best used when the company 
is non-operating or has been generating losses. 

6 . Valuation Analysis 

a) Procedures adopted in carrying out the valuation 
The principal procedures adopted in carrying out the valuation are briefly summarized below: 
• Review of past financials; 
• Review and analysis of financial projections; 
• Industry analysis; 
• SWOT analysis; 
• Compar ison with similar transactions; 
• Comparison with other similar listed companies; 
• Discussions with the management; 
• Review of principal agreements/documents etc; 

b) Significant Assumptions on Management Projections 
The various projections of business growth, profitability, and cash flows etc, which are used in the 
valuation report are the company's estimates. I have considered the reliability and credibility of 
projections after testing the assumptions made by the management/owiners/company in given 
market conditions and after sufficient inspection, enquiry, computation and analysis and I believe 
they are reasonable as on the Valuation date given the state of the economy, sector, business and 
government policies 

c) Selection of Valuation Methodology 
The valuation exercise involves selecting a method suitable for the purpose of valuation, by 
exercise of judgment, based on the facts and circumstances as applicablEi to the business of the 
Companies to be valued. As mentioned earlier, the present valuation exercise is being undertaken 
in order to derive the Share Entitlement Ratio for the Proposed Transaction. 

Hence, the following valuation approach has been adopted: 
• For valuation of QWSPL - Since the company is operating company, we· believe that NAV is not 

appropriate for valuing the business. DCF approach reflects the potentiial value of the business 
in the future years. Hence, DCF Method would be an appropriate method for the current 
valuation exercise. 
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• For valuation of Vertoz - Since Vertoz is a listed company, it is gove•rned by Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation, 2009 as 
amended from time to time ("ICDR Regulations"). Therefore, we have used the pricing 
guidelines as prescribed under SEBI ICDR Regulation. 

7. Valuation Conclusion 

Based on the forgoing, and on a consideration of all the relevant factors and circumstances as 
discussed and outlined hereinabove, I have arrived at the values per share as follows: 

imited Rs. 94.33 

The Share Entitlement Ratio is based on the valuation methodologies explained herein earlier 
and various qualitative factors relevant to the business dynamics and growth potential of the 
business having regard to key underlying assumptions and limitations. 

Based on the above, and on the consideration of all the relevant factors and circumstances as 
discussed and outlined herein above, we recommend the following Share Entitlement Ratio 
(as elaborated in Annexure 1): 

o 502 (Five hundred and two) Equity Shares of Rs. 10/- each ofVertoz for every 1 (One) 
fully paid up equity share of Rs. 10 /- each held in QWSPL 

<<This space is intentionally left blank>> 
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8. Annexure 1: Computation of Fair Share Entitlement Ratio 

The Computation of Fair Share Entitlement Ratio as derived by us is given below: 

Equity Shares of QWSPL (A) Equity shares of Vertoz (B) 
' 

Value per Share Weights 
V;~lue per 

Weights 
Share 

Asset Approach N.A - N.A -
Income Approach 47,379.46 100% N.A -
Market Approach (Market Price Method) N.A - 94.33 100% 

Relative Value per share 47,379.46 94.33 

Exchange Ratio (A/B) 502 

N.A = Not Mopted / Not Applicoble 

1. The Asset approach is not used as in the present case, both the companies i.e QWSPL 
and Vertoz in the process of amalgamation are going concerns and an actual 
realization of their operating assets is not contemplated. 

2. DCF Approach is widely used for valuation under 'Going Con,cern' basis therefore in 
case of QWSPL, we have used the financial projections as provided by the 
management of QWSPL for the valuation of QWSPL under DCF method For Vertoz 
DCF method is not approved by ICDR regulations by SEBI. 

3. The shares of QWSPL are not listed; therefore Market price method cannot be used for 
its valuation. As a mandatory requirement by law the shares of listed entity Vertoz are 
required to be valued as per the pricing guidelines issued by SEBI. We have given due 
consideration to this requirement 

SHARE ENTITLEMENT RA TIO 

502 (Five hundred and two) Equity Shares of Rs. 10/- each ofVertoz for every 1 (One) fully 
paid up equity share of Rs. 10 /- each held in QWSPL 

<<This space is intentionally left blank>> 
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9. Annexure 2 - Caveats, Limitations and Disclaimers 

i. Restriction on use of Valuation Report 
This document has been prepared for the purposes stated herein and should! not be relied upon for 
any other purpose. Our Client is the only authorized user of this report and is restricted for the 
purpose indicated in appointment terms letter. This restriction does not p1reclude the client from 
providing a copy of the report to third-party advisors whose review would be consistent with the 
intended use and the Regulations. I/we do not take any responsibility for the unauthorized use of this 
report. The Report should not be copied or reproduced without obtaining our prior written approval 
for any purpose other than the purpose for which it is prepared. 

ii. Our Responsibility 
I/We owe responsibility to only to the authority/client that has appointed me/us under the terms of 
the engagement letters. We will not be liable for any losses, claims, damages or liabilities arising out 
of the actions taken, omissions or advice given by any other person. In no event shall we be liable for 
any loss, damages, cost or expenses arising in any way from fraudulent acts,, misrepresentations or 
wilful default on part of the client or companies, their directors, employees or ;agents. 

iii. Accuracy of Information 
While our work has involved an analysis of financial information and accounting records, our 
engagement does not include an audit in accordance with generally accepted auditing standards of 
the client existing business records. Accordingly, we express no audit opinion or any other form of 
assurance on this information. 

iv. Achievability of the forecast results 
We do not provide assurance on the achievability of the results forecast by the management/owners 
as events and circumstances do not occur as expected; differences between actual and expected 
results may be material. We express no opinion as to how closely the actual results will correspond 
to those projected/forecast as the achievement of the forecast results is dependent on actions, plans 
and assumptions of management. 

v. Post Valuation Date Events 
The user to which this valuation is addressed should read the basis upon which the valuation has 
been done and be aware of the potential for later variations in value due to factors that are 
unforeseen at the valuation date. Due to possible changes in market forces and circumstances, this 
valuation report can only be regarded as relevant as at the valuation date. 

vi. Range of Value Estimate 
The valuation of companies and assets is made based on the available facts and circumstances and 
the conclusions arrived at in many cases will be subjective and depend«~nt on the exercise of 
individual judgment. Although every scientific method has been employed in systematically arriving 
at the value, there is, therefore, no indisputable single value and the estimate of the value is normally 
expressed as falling within a likely range. value and we normally express our opinion on the value as 
falling within a likely range. However, as the purpose of this report requires the expression of a 
single value, we have adopted a value at the mid-point of our valuation range. Whilst, I / we consider 
the valuation to be both reasonable and defensible based on the information available, others may 
place a different value. 
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vii. No Responsibility to the Actual Price of the subject asset if sold or tra111sferred/ exchanged 
The actual market price achieved may be higher or lower than our estimate of value ( or value range 
of value) depending upon the circumstances of the transaction (for example the competitive bidding 
environment), the nature of the business (for example the purchaser's perception of potential 
synergies). The knowledge, negotiating ability and motivation of the buyers and sellers and the 
applicability of a discount or premium for control will also affect actual market price achieved. 
Accordingly, our valuation conclusion will not necessarily be the price at which actual transaction will 
take place. 

viii. Reliance on the representations of the owners/clients, their management and other third 
parties 

The Client and its management/representatives warranted to us that the information they supplied 
was complete, accurate and true and correct to the best of their knowledge. VVe have relied upon the 
representations of the owners/clients, their management and other third parties concerning the 
financial data and other operational and tangible assets data, as applicable to this case except as 
specifically stated to the contrary in the report I/We shall not be liable for any loss, damages, cost or 
expenses arising from fraudulent acts, misrepresentations, or wilful default on part of the companies, 
their directors, employee or agents. 

ix. No procedure performed to corroborate information taken from reliable external sources 
We have relied on data from external sources also to conclude the valuation. These sources are 
believed to be reliable and therefore, we assume no liability for the truth or accuracy of any data, 
opinions or estimates furnished by others that have been used in this analysis. Where we have relied 
on data, opinions or estimates from external sources, reasonable care has be,en taken to ensure that 
such data has been correctly extracted from those sources and /or reproduced in its proper form and 
context 

x. Compliance with relevant laws 
The report assumes that the company/business/asset complies fully with relevant laws and 
regulations applicable in its area of operations and usage unless otherwise stated, and that the 
companies/business/assets will be managed in a competent and responsible manner. Further, as 
specifically stated to the contrary, this report has given no consideration to matters of a legal nature, 
including issues of legal title and compliance with local laws, and litigations and other contingent 
liabilities that are not recorded/reflected in the balance sheet/fixed assets register provided to us. 

xi. Multiple factors affecting the Valuation Report: 
The valuation report is tempered by the exercise of my / our judicious discretion and judgment 
taking into account the relevant factors. There will always be several factors, e.g. management 
capability, present and prospective competition, yield on comparable securities, market sentiment, 
etc. which may not be apparent from the Balance Sheet but could strongly influence the value. 

xii. Future services including but not limited to Testimony or attendance in courts/ tribunals/ 
authorities for the opinion of value in the Valuation Report 

I/We are fully aware that based on the opinion of value expressed in this report, I/we may be 
required to give testimony or attend court / judicial proceedings with regard to the subject assets, 
although it is out of scope of the assignment, unless specific arrangements to do so have been made in 
advance, or as otherwise required by law. In such event, the party seeking our evidence in the 
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proceedings shall bear the cost/professional fee of attending court / judicial proceedings and my / 
our tendering evidence before such authority shall be under the applicable laws. 

10. Annexure 3 - Valuer's Credentials 

I, Vishal Laheri, have around 20 years of experience in tax, accounting, valuation and M&A and have 
worked on several large transactions across a variety of sectors including financial services, 
Technology Media & Telecom and Infrastructure & Power Sector. 

I have worked with the Reliance Group since its inception in 2005 across tax, accounting and M&A 
structures. My latest role was as the Head - Mergers & Acquisition & Strategy at Reliance Capital 
Limited (RCAP), the financial arm of the Reliance Group. I was also inducted in the Leadership 
Committee of RCAP as part of accelerated management development program. He was instrumental 
in negotiating and closing several joint ventures with Nippon Life Insurance (Japan), Sumitomo 
Mitsui Trust & Bank (Japan), Ming Yang Group (China) and various other tran:sactions in the financial 
services, telecorn media & technology & Infra space. Prior to Reliance, I worked for about 4 years in 
the transaction advisory practice of RSM Advisors Pte Ltd, Mumbai where I worked on several 
transactions for both domestic & overseas acquisition for reputed congllomerates assisting on 
complex structures, cross border deals, valuations, diligences and implementations. Currently, I am 
advising several corporates and funds on valuations, restructuring and M&A transactions. 

I am a Fellow Chartered Accountant and a Company Secretary besides being a Registered Valuer for 
Securities and Financial Asset under IBC Code under IBBI Act. I am a s1tate government merit 
scholarship student with graduation from the N.M College of Commerce & Economics, Mumbai 
(1999). 
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lnoolvo:ncy 
India 

VISHAL R. LAHERI 
B. Com, FCA, CS 

Registered Valuer (Securities or Financiial Assets) 

801, Nirmal Nest, Vayudevta Mandir Compound, Devidas Road, Borivali West, Mumbai, Maharashtra - 400103 
IBBI Registration Nlo: IBBI/RV/05/2019/11283 Email: vishal@mnacaps.com 

Ref: NSE/LIST /31583 22nd July, 2022 

To, 
National Stock Exchange of India Limited, 
Exchange Plaza, C-1, Block G, 
Bandra Kurla Complex, 
Bandra (E) 
Mumbai - 400 051 

Dear Sir, Ma'am, 

Sub: Clarification on requirement letter w.r.t application seeking 
NOC under Regulation 37 of the SEBI (Listing Obligations and 

Disclosure Requirements), Regulations, 2015 

We have been appointed by Vertoz Advertising Limited ('Vertoz'), PayNx technologies 
Limited ('PTPL') and QualiSpace Web Services Private Limited ('QWSPL') (Collectively 
referred to as "the Clients") on January 07, 2022 for providing Valuation services for the 
proposed merger. We have issued our report for recommendation of share entitlement ratio 
as on June 24, 2022. 

Subsequent to our reply to the letter dated 30th June, 2022 our Clients are in receipt of an 
additional letter dated 11th July, 2022 from the National Stock Exchange of India Limited 
("NSE" or "Yourself') seeking clarifications, inter-alia, regarding our share entitlement ratio. 
Please see our clarification to your query below. 

► Clarification sought by NSE: 

1. Response provided by the Company for not adopting DCF approach for Vertoz 
Advertising Limited ('Vertoz') is not satisfactory 

► Our Clarification: 

In our opinion, the market price of a listed (quoted) and frequently traded equity shares 
on a recognised stock exchange is normally considered as the base value of the equity 
shares of that company where such quotations are arising from the shares being freely 
traded in (Market Approach). Over and above this, weightages may be given to other 
approaches - viz, DCF and NAV approach such that, a fair value for the purpose of share 
swap is ascertained, for factors that are not captured in the market price approach. 

Basis on the financial projections provided by the management ofVertoz and as approved 
by the Audit Committee of the Company dated 30th May, 2022, we have also carried out 
the DCF Method valuation ofVertoz. However, as per our analysis and in our opinion, the 
value of the equity shares ofVertoz, based on the management projections, is lower than 
the market price of Vertoz derived as per the pricing guidelines under the SEBI ICDR 
Regulations. We are not in a position to provide the DCF calculations due to our client 
confidentiality and price sensitivity to the data. 
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We are of the opinion that if weightages are to be given to DCF Method for the valuation 
of Vertoz in our recommendation of the share entitlement ratio, it would result in the 
valuation of Vertoz being lower than the market price prescribed under the SEBI ICDR 
Regulations, which will be detrimental to the interest of the retail public shareholders. 

Therefore, in the case of Vertoz, we have given 100 weightages to Market Approach 
(Market Price Method) basis rather than the value under Income Approach (DCF). 

We hope this clarifies. Please let us know for any further clarifications / information 
required. 

Thanking You, 

Yours faithfully, 

Vishal Rahulkmar Laheri 
Registered Valuer (Securities or Financial Assets) 
Registration No: IBBI/RV /05/2019/11283 
Place: Mumbai 
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FAIRNESS OPINION REPORT ON VALUATION FOR THE PROPOSED SCHEME OF 
MERGER BY ABSORPTION 

 
OF 

 
PAYNX TECHNOLOGIES PRIVATE LIMITED 

 
 AND 

 
 QUALISPACE WEB SERVICES PRIVATE LIMITED    

 
WITH 

 
VERTOZ ADVERTISING LIMITED 

 
AND 

 

 THEIR RESPECTIVE SHAREHOLDERS 
 

By 

 

 
Navigant Corporate Advisors Limited 
423, A Wing, Bonanza, Sahar Plaza Complex,  

J.B. Nagar, Andheri Kurla Road, 
Andheri East, Mumbai-400 059 

Email Id- navigant@navigantcorp.com 
Web: www.navigantcorp.com 

 

June 24, 2022 

SEBI Registered Category I Merchant Banker 
SEBI Registration No. INM000012243  
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Notice to Reader 
 

Navigant Corporate Advisors Limited (“Navigant” / “NCAL” or “Authors of the Report) is a SEBI registered 
‘Category I’ Merchant banker in India and was engaged by Board of Directors of Vertoz Advertising 
Limited (“Vertoz” or “Transferee Company”) to prepare an Independent Fairness Opinion Report 
(“Report”) with respect to providing an independent Opinion and Assessment as to Fairness of Valuation 
Report and Swap ratio determined by Vishal R. Laheri, Registered Valuer (SFA)(“Valuer" / 
“Independent Valuer”) an Independent Valuer for the purpose of intended proposed Merger of Paynx 
Technologies Private Limited (“PTPL” or “Transferor Company - 1”) and QualiSpace Web 
Services Private Limited (“QWSPL” or “Transferor Company - 2”) into Vertoz Advertising 
Limited (“Vertoz” or “Transferee Company”) pursuant to a Scheme of Arrangement under section 
230 to 232 and other applicable Clauses of the Companies Act, 2013 (“Scheme”).  

 

Vertoz, PTPL and QWSPL are collectively referred as “Companies”. 

 

The Fairness Opinion Report (“Report”) has been prepared on the basis of the review of information 

provided to Navigant and specifically the Report on Swap Ratio (hereinafter referred as Valuation Report) 

prepared by Valuer as an Independent Valuer. The Report does not give any valuation or suggest any Swap 

Ratio; however, this Report is limited to provide its Fairness Opinion on the Valuation Report. 

 

The information contained in this Report is selective and is subject to updations, expansions, revisions and 

amendments. It does not purport to contain all the information recipients may require. No obligation is 

accepted to provide recipients with access to any additional information or to correct any inaccuracies which 

might become apparent. 

 

This Report is based on data and explanations provided by the Management and certain other data culled out 

from various websites believed to be reliable. Navigant has not independently verified any of the information 

contained herein. Neither the Company nor Navigant, nor affiliated Bodies Corporate, nor the Directors, 

Shareholders, Managers, Employees or Agents of any of them, makes any representation or warranty, express 

or implied, as to the accuracy, reasonableness or completeness of the information contained in the Report. All 

such Parties and Entities expressly disclaim any and all liability for or based on or relating to any such 

information contained in, or errors in or omissions from, this Report or based on or relating to the 

Recipients’ use of this Report.  
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Date: June 24, 2022 

To, 
Vertoz Advertising Limited 
602, Avior, Nirmal Galaxy, L.B.S. Marg, 
Opp. Johnson & Johnson, Mulund, 
Mumbai – 400 080  
 
Dear Members of the Board, 

Engagement Background 
 

We understand that the Board of Directors of Paynx Technologies Private Limited (“PTPL” or “Transferor 
Company - 1”) and QualiSpace Web Services Private Limited (“QWSPL” or “Transferor Company - 2”) and 
Vertoz Advertising Limited (“Vertoz” or “Transferee Company”) are considering a Scheme of Arrangement 
between PTPL, QWSPL and Vertoz and their respective Shareholders (“the Scheme”) for Merger under the 
provisions of Sections 230 to 232 read with Section 52 and 66 and other relevant provisions of the Companies 
Act, 2013, as may be applicable, and also read with Section 2(1B) and other relevant provisions of the Income-
tax Act, 1961, as may be applicable, for Merger of PTPL, QWSPL and vesting of the same in Vertoz on a going 
concern basis. 

We understand that the Valuation as well as the Swap Ratio thereof is based on the Valuation Certificate 
dated 24th June, 2022 issued by Vishal R. Laheri, Registered Valuer (SFA)(“Valuer"/ “Independent 
Valuer”) (IBBI Registration No. IBBI/RV/05/2019/11283). 

We, Navigant Corporate Advisors Limited, a SEBI registered Category-I Merchant Banker, have been engaged 
by Vertoz to give a Fairness Opinion (“Opinion”) on Valuation Certificate dated 24th June, 2022 issued by 
Vishal R. Laheri, Registered Valuer (SFA)(“Valuer"/ “Independent Valuer”) (IBBI Registration 
No. IBBI/RV/05/2019/11283). 

Background of the Companies 
 

 Paynx Technologies Private Limited 
  

o PayNX Technologies Private Limited is an Indian Company duly incorporated on 2nd June 2010 
under the Companies Act 1956 having its registered address at 602, Avior Nirmal Galaxy, Opp. 
Johnson & Johnson, LBS Road, Mulund West, Mumbai – 400080. 
 

o PTPL is an Online Advertising Company providing IT and IT-Enabled Services through its 
subsidiaries. It has incorporated Subsidiaries in the United State of America, which has deep 
Domain expertise in multiple industry verticals and a complete portfolio of offerings – Digital 
Online Advertising solutions grouped under consulting and service integration, Digital 
Transformation Services, Cloud Services, Cognitive Business Operations, and Products and 
Platform. 
 

o Capital Structure of the Transferor Company - 1 as on the Valuation Date is as follows: 
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                                Particular Amount in Rs 
Authorized:  
60,000 Equity Shares of Rs.10 each 600,000 
Total 600,000 
Issued, Subscribed and fully paid-up:  
10,000 Equity Shares of Rs.10 each 1,00,000 
Total 1,00,000 

 
PTPL has investments in the following Wholly Owned Subsidiary Companies (Collectively referred to as 
“Subsidiaries”) as on 31st March, 2022 as follows:  
   

 
The brief background of the Subsidiaries is as under: 
 

o AdMeridian Inc. 
AdMeridian Inc. is US based Profit Corporation Company duly incorporated on July 29, 2016 
under State of New York, USA. It offers Self-Serve DSP in addition to a fully managed service, 
delivering millions of clicks/impressions per day. It provides Media Solutions through open bidding 
for Banner, Native, Video, Push, POP & Contextual. Technically it has one unified system having 
two sides - selling and buying. 
 

o HueAds Inc. 
HueAds Inc. is US based Profit Corporation Company duly incorporated on July 29, 2016 under 
State of New York, USA. It provides Media Solution to all online inventory sellers (Publishers) and 
buyers (Advertisers) in the world of Digital Media through its advanced Programmatic open RTB 
system and help them grow throughout their journey. 
 

o Own Registrar Inc 
OwnRegistrar Inc. is US based C Corporation Company duly incorporated on July 29, 2016 under 
State of New York, USA. OwnRegistrar is a White Labeled Domain Registrar which offers 
Domain Name Registration services to Large Corporates, Small Companies, Web Hosting 
providers, individuals, domain resellers, etc. OwnRegistrar offers all the top TLDs through its 
Channel Partners worldwide. 
 
 
 

Own Registrar Quali  Space Vokut

Adcanny Admida Adokut Adzesto Boffoads Flairads OwnAdtech 
INC

Ad Meridian HueAds

PTPL
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o Qualispace Inc 
Qualispace Inc. is US based C Corporation Company duly incorporated on July 29, 2016 under 
State of New York, USA. It is engaged in the business of internet-based Advertising Services 
including e-commerce transactions and provisions of related systems, consultancy, media plan, 
research & development etc.   
 

o Vokut Inc. 
Vokut Inc. is US based Profit Corporation Company duly incorporated on July 29, 2016 under 
State of New York, USA. Vokut is a Premium Publisher Network acting as a Strategic Platform, 
that bridges the gap between a Publisher's direct sale of guaranteed inventory and their 3rd party 
sold, non-guaranteed inventory.  
 

We have been further informed that Ad Meridian, a Wholly Owned Subsidiary of PTPL has further invested in 
the following Wholly Owned Companies (Collectively referred to as “Sub-subsidiaires”).  

The brief background of Sub-subsidiaries is as under: 
 

o Adcanny Inc 
AdCanny Inc. is US based Profit Corporation Company duly incorporated on August 3, 2018 
under State of New Jersey, USA. Its smart platform analyses every parameter of the campaign in 
minute detail. Its powerful algorithms help optimize the performance to give you the best ROI. 
 

o Admida Inc 
AdMida Inc. is US based Profit Corporation Company duly incorporated on August 4, 2017 under 
State of New Jersey, USA. It offers Self-Serve DSP in addition to a fully managed service, delivering 
millions of clicks/impressions per day. It provides Media Solutions through open bidding for 
Banner, Native, Video, Push, POP & Contextual. 
 

o Adokut Inc 
Adokut Inc. is US based Profit Corporation Company duly incorporated on December 19, 2018 
under State of New York, USA. It is the ad network of choice for a Publisher looking to better 
monetize their site traffic. The innovative and platform generates more revenue & increasing the 
value of each visitor. 
 

o Adzesto Inc 
AdZesto Inc. is US based Profit Corporation Company duly incorporated on August 6, 2018 
under State of New Jersey, USA. It is a premium Contextual Advertising Network. It connects 
global Advertisers to relevant publishers with optimum utilization of its algorithms and harnessing 
the power of data. 
 

o BoffoAds Inc 
BoffoAds Inc. is US based Profit Corporation Company duly incorporated on July 30, 2018 under 
State of New Jersey, USA. It is a CPC, CPM, CPV, and CPUV network with its RTB – enabled in-
house Programmatic Platform. It delivers millions of clicks/impressions per day. A one-stop-shop 
for all the buying and selling needs. 
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o FlairAds Inc. 

FlairAds Inc. is US based Profit Corporation Company duly incorporated on July 31, 2018 under 
State of New Jersey, USA. It offers an RTB enabled in-house programmatic platform. It has 
successfully delivered millions of clicks/impressions per day, and will continue to do so in the 
future. It offers a one-stop-shop for all the buying and selling needs. 
 

o OwnAdtech Inc. 
OwnAdtech Inc. is US based Profit Corporation Company duly incorporated on March 16, 2020 
under State of Wyoming. It is a White Label SAS based Solution. It caters to ever- growing 
demand for Adtech analytical Solutions in the Digital Advertising Industry. The USP of the business 
is to provide tools to manage all type ad formats under one roof, be it Mobile, Desktop or 
Connected TV. It has a robust system for all environments. The product is more B2B offering 
where the target audience will be digital ad agencies, media buying houses, Large Publishers and 
Ad exchanges who are looking for a White Label Solution to manage their digital spends and track 
performance of respective campaigns or to analyse the  traffic on their site. 

 
 QualiSpace Web Services Private Limited 

 
o Qualispace Web Services Private Limited is an Indian Company duly incorporated on 24th 

April 2017 under the Companies Act 2013 having its registered address at 602, Avior Nirmal 
Galaxy, Opp. Johnson & Johnson, LBS Road, Mulund West, Mumbai – 400080. 
 

o QWSPL is engaged in the business of development of domain name and shared hosting. It also 
provides services like Email services, cloud services, SSL backup and security services and other 
managed services. 
 

o Capital structure of Transferor Company -2 as on 31st March, 2022 is as follows: 
 

Particulars Amount in Rs 
Authorized:  
10,000 Equity Shares of Rs.10 each 1,00,000 
Total 1,00,000 
Issued, Subscribed and fully paid-up:  
10,000  Equity Shares of Rs.10 each 1,00,000 
Total 1,00,000 

 

 Vertoz Advertising Limited  
 

o Vertoz Advertising Limited was incorporated on 13th February 2012 as a private company. Vertoz 
is listed on National Stock exchange of India on November 14, 2017 and has its registered office 
at Nirmal Galaxy, 602, Avior, Lal Bahadur Shastri Rd, Mulund West, Mumbai, Maharashtra 400080 
engaged in the business of Digital Programmatic Space. 

o It is an Adtech Company that helps businesses with everything right from building a website to 
running successful ad campaigns.  

o Vertoz is a completely customizable Media Buying Platform tailored for brands, agencies, Ad 
Networks and Advertisers. It allows the Customers to build their own Product without investing 
time into building RTB infrastructure. 
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o The Shareholding Pattern of the Transferee Company as on 31st March, 2022 is as follows: 
 

Name of Shareholder No. of shares held % Shareholding 

Promoter & Promoter Group 67,42,148 56.33% 

Public 52,27,852 43.68% 

Total 1,19,70,000 100.00% 

 
o Capital structure of the Transferee Company as on 31st March, 2022 is as follows: 

 

Particulars Amount in Rs 
Authorized:  
3,50,00,000 Equity Shares of Rs.10 each 35,00,00,000 
Total  
Issued, Subscribed and fully paid-up:  
1,19,70,000 Equity Shares of Rs.10 each 11,97,00,000 
Total 11,97,00,000 

 

We have been informed by the management that the authorized share capital of Vertoz has been increased to 
Rs. 50 Crores vide shareholders’ resolution date 11th June, 2022. 

Transaction Overview and Rational 
 

It is proposed to Merge by absorption of PTPL and QWSPL into Vertoz. This arrangement would inter alia 
have the following benefits:  

o The merger 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 merger 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. 
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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. 

 

Information relied upon: 
 

We have prepared the Fairness Opinion Report on the basis of the information provided to us and inter alia 
the following: 

- Share Exchange Ratio Report by Vishal R. Laheri, Registered Valuer (SFA)(“Valuer" / “Independent 
Valuer”) (IBBI Registration No. IBBI/RV/05/2019/11283) dated 24th June, 2022; 

- Other information and explanations as provided by the Management. 
 

Further, we had discussions on such matters which we believe  are necessary or appropriate for the purpose 
of issuing the Valuation Report. 

We assume no responsibility for the legal, tax, accounting or structuring matters including, but not limited to, 
legal or title concerns. Title to all subject business assets is assumed to be good and marketable and we would 
urge the Company to carry out the independent assessment of the same prior to entering into any 
transaction, after giving due weightage to the results of such assessment. 

We have been informed that all information relevant for the purpose of issuing the Fairness Opinion Report 
has been disclosed to us and we are not aware of any material information that has been omitted or that 
remains undisclosed.  

Valuation Summary: 
 

Some of the methods considered by the valuer for arriving at Fair Value of Shares of a Company are as under:    
 

Valuation Methods are broadly classified into – 

 Market Approach 
 

Market approach is a valuation approach that uses prices and other relevant information generated by market 
transactions involving identical or comparable (i.e., similar) assets, liabilities or a group of assets and liabilities, 
such as a business. 

o Market Price Method 
Under this method, the market price of an equity share of the company as quoted on a recognized 
stock exchange is normally considered as the fair value of the equity shares of that company where 
such quotations are arising from the shares being regularly and freely traded. The market value 
generally reflects the investor’s perception about the true worth of the company. 
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o Comparable Companies Multiples (CCM) Method 
The value is determined on the basis of the multiples derived from valuations of comparable 
companies, as manifest in the stock market valuations of listed companies. This valuation is based on 
principle that market valuations, taking place between informed buyers and informed sellers, 
incorporate all factors relevant to valuation. Relevant multiples need to be chosen carefully and 
adjusted for differences between the circumstances. 

o Comparable Transactions Multiples (CTM) Method 
Under CTM Method, the value is determined on the basis of multiples derived from valuations of 
similar transactions in the industry. Relevant multiples need to be chosen carefully and adjusted for 
differences between circumstances. 

 Income Approach 
 

o Discounted Cashflow Approach (“DCF”) 
 

 DCF Approach is widely used for valuation under ‘Going Concern’ basis. It focuses on the income 
generated by the company in the past as well as its future earning capability. 

 Under the DCF method, the business is valued by discounting its free cash flows for the explicit 
forecast period and the perpetuity value thereafter. The free cash flows in the explicit period and 
those in perpetuity are discounted by Weighted Average Cost of Capital (WACC). The WACC, 
based on an optimal vis-à-vis actual capital structure, is an appropriate rate of discount to calculate 
the present value of future cash flows as it considers debt-equity risk by incorporating debt-equity 
ratio of the firm. 

 The perpetuity (terminal value) is calculated based on the business potential for further growth 
beyond the explicit forecast period. The “Constant Growth Model” is applied, which implies an 
expected constant level of growth for perpetuity in the cash flows over the last year of forecast 
period. 

 The discounting factor reflects not only the time value of money, but also the risk associated with 
the future business operations. The Enterprise Value (aggregate of present value of explicit period 
and terminal period cash flows) so derived, is further reduced by value of debt, if any, (net of cash 
and cash equivalents) to arrive at value to the owners of business. 

 

 
 Cost Approach 

 
Cost approach is a valuation approach that reflects the amount that would be required currently to 
replace the service capacity of an asset (often referred to as current replacement cost). 
 

o Replacement Cost Method 
Replacement Cost Method, also known as ‘Depreciated Replacement Cost Method’ involves 
valuing an asset based on the cost that a market participant shall have to incur to recreate an asset 
with substantially the same utility (comparable utility) as that of the asset to be valued, adjusted 
for obsolescence. 
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o Reproduction Cost Method 
Reproduction Cost Method involves valuing an asset based on the cost that a market participant 
shall have to incur to recreate a replica of the asset to be valued, adjusted for obsolescence. 
 

o Net Asset Value / Asset based Approach  
The NAV Method considers assets and liabilities, including intangible assets and contingent 
liabilities. The Net Assets, after reducing the dues to the preference shareholders, if any represent 
the value of the Company. It is best used when the company is non-operating or has been 
generating losses. 

Basis of Valuation and Assumptions made by the valuer: 

The valuation is based, on the aforesaid methods as described below: 

VALUATION OF PTPL & QWSPL: 
 
Drivers in choosing the method of Valuation Analysis: 

 Information   
 Availability 
 Reliability  

 Characteristics 
 Current and future cash flow status.  

 
To determine the value of PTPL, Valuer has considered Adjusted Net Asset Value under Net Asset Method 
being Parent Holding Company. Further, all its Subsidiary Companies and Step down Subsidiary Companies 
have been valued through Discounted Cash Flow Method on going concern basis except Ad Meridian, a 
Wholly Owned Subsidiary of PTPL which has been valued under Net Asset Value Method being a Parent 
Holding Company.  
 
To determine the value of QWSPL, the Valuer has considered Discounted Cash Flow Method under Income 
Method on Going Concern assumption. 
 
VALUATION OF VERTOZ 
 

- For determining the Fair Value of Vertoz, the Market Prices disseminated on the National Stock 
Exchange of India Limited (NSE) were considered, since the Shares of Vertoz are Frequently Traded 
Share in terms of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended. 
 

- The Fair Value has been considered by complying the provisions of Chapter V of SEBI (Issue of Capital 
and Disclosure Requirements) Regulations, 2018 as amended.  
 

- The Fair Value has been arrived at Rs. 94.33 per Equity Share of face value of Rs. 10/- Each. 
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Conclusion ratio:- 

“1,904 (One thousand Nine hundred and Four) Equity Shares of Rs. 10/- each of Vertoz for every 1 (One) fully paid up 
Equity Share of Rs. 10/- each held in PTPL”. 

“502 (Five hundred and Two) Equity Shares of Rs. 10/- each of Vertoz for every 1 (One) fully paid up Equity Share of 
Rs. 10/- each held in QWSPL”. 

Exclusions and Limitations 
 

Our Opinion and Analysis is limited to the extent of review of the Valuation Report by the Valuer and the 
Draft Scheme Document. In connection with the opinion, we have 

A) Reviewed the Draft Scheme Document and the Valuation Report by the Valuer dated 24th June, 2022. 
B) Reviewed Financials for Vertoz, PTPL & QWSPL for the year ended March 31, 2022. 
C) Provisional Financial Statements of Wholly Owned Subsidiaries and Sub-Subsidiaries as on 31st March, 

2022. 
D) Projected Financial Statements of Wholly Owned Subsidiaries and Sub-Subsidiaries for the F.Y 2022-23 

to FY 2026-27; 
E) Held discussions with the Valuer, in relation to the approach taken to Valuation and the details of 

various methodologies utilized by them in preparing the Valuation Report and recommendations;  
F) Sought various clarifications with the respective Senior Management Teams of PTPL, QWSPL and 

Vertoz;  
G) Reviewed historical Stock Prices and Trading Volumes of Vertoz at NSE;  
H) Reviewed such other information and explanations as we have required and which have been provided 

by the Management of PTPL, QWSPL and Vertoz. 

This Opinion is intended only for the sole use and information of Vertoz and in connection with the Scheme, 
including for the purpose of obtaining Judicial and Regulatory Approvals for the Scheme or the purpose of 
complying with the SEBI Regulations and requirement of Stock Exchanges on which the Company is listed, and 
for no other purpose. We are not responsible in any way to any Person/Party/Statutory Authority for any 
decision of such Person or Party or Authority based on this opinion. Any Person/Party intending to provide 
finance or invest in the Shares/Business of either PTPL, QWSPL and/or Vertoz or their Subsidiaries /Joint 
Ventures/Associates shall do so after seeking their own professional advice and after carrying out their own 
due diligence procedures to ensure that they are making an informed decision. 

For the purpose of this Assignment, Navigant has relied on the Valuation Certificate for the proposed 
“Scheme of Arrangement” of PTPL, QWSPL and Vertoz and their respective Shareholders and information 
and explanation provided to it, the accuracy whereof has not been evaluated by Navigant. Navigant’s work 
does not constitute certification or due diligence of any past working results and Navigant has relied upon the 
information provided to it as set out in working results of the aforesaid reports. 

Navigant has not carried out any physical verification of the Assets and Liabilities of the Companies and takes 
no responsibility on the identification and availability of such Assets and Liabilities. 

 

Page 171



 

12 
 

We hereby give our consent to present and disclose the Fairness Opinion in the Board /General Meetings of 
PTPL, QWSPL and Vertoz and to the Stock Exchanges and to the Registrar of Companies. Our opinion is not, 
nor should it be construed as our opining or certifying the compliance of the proposed scheme of 
Arrangement with the provisions of any Law including Companies, Taxation and Capital Market related Laws 
or as regards any Legal implications or issues arising thereon. 

The information contained in this Report is selective and is subject to updating, expansions, revisions and 
amendment, if any. It does not purport to contain all the information recipients may require. No obligation is 
accepted to provide recipients with access to any additional information or to correct any inaccuracies which 
might become apparent. Recipients are advised to independently conduct their own investigation and analysis 
of the business of the Companies. The Report has been prepared solely for the purpose of giving a Fairness 
Opinion on Valuation Certificate issued for the proposed Scheme of Arrangement between PTPL, QWSPL 
and Vertoz and their respective Shareholders, and may not be applicable or referred to or quoted in any other 
context. 

Our opinion is dependent on the information provided to us being complete and accurate in all material 
respects. Our scope of work does not enable us to accept responsibility for the accuracy and completeness of 
the information provided to us. The scope of our assignment does not involve performing Audit tests for the 
purpose of expressing an Opinion on the Fairness or Accuracy of any Financial or Analytical information used 
during the course of our work. As such we have not performed any audit, review or examinations of any of 
the historical or prospective information used and, therefore, do not express any Opinion with regard to the 
same. In addition, we do not take any responsibility for any changes in the information used for any reason, 
which may occur subsequent to this date. 

We have assumed that the Final Scheme will not differ in any material respect from the Draft Scheme 
Document shared with us. 

We do not express any Opinion as to any tax or other consequences that might arise from the Scheme on 
PTPL, QWSPL and Vertoz and their respective Shareholders, nor does our Opinion address any legal, tax, 
regulatory or accounting matters, as to which we understand that the respective Companies have obtained 
such advice as they deemed necessary from qualified Professionals. We have undertaken no independent 
analysis of any potential or actual litigation, regulatory action, possible unasserted claims, government 
investigation or other contingent liabilities to which PTPL, QWSPL and Vertoz and/or their Associates/ 
Subsidiaries, are or may be Party. 

The Company has been provided with an opportunity to review the Draft Opinion as part of our standard 
practice to make sure that factual inaccuracy/omissions are avoided in our Final Opinion. 

Our Opinion in not intended to and does not constitute a recommendation to any Shareholder as to how 
such holder should vote or act in connection with the Scheme or any matter thereto. 
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Our Fairness Opinion: 
 

Based upon Valuation work carried out by Vishal R. Laheri, Registered Valuer (SFA)(“Valuer") we are of the 
Opinion that the purpose of the proposed Merger by absorption of PTPL, QWSPL into Vertoz are fair, from a 
financial point of view.  
 
The fairness of the Proposed Merger is tested by: 
 

(1) Considering whether the Valuation Methods adopted by Vishal R. Laheri, Registered Valuer 
(SFA)(“Valuer") depict a correct picture on the value of shares of all companies; 
 

(2) Calculating the Fair Market Value of Companies; 
 

(3) Considering qualitative factors such as economies of scale of operations, synergy benefits that may 
result from the proposed Merger of PTPL, QWSPL into Vertoz. 
 

The rationale for Share Exchange Ratio as explained above, will be issued as assumed by Vishal R. Laheri, 
Registered Valuer (SFA)(“Valuer") is justified.  
 
We are in opinion that, Vishal R. Laheri, Registered Valuer (SFA)(“Valuer") is justified by taking the Fair Value 
of Companies, and covers each aspect of valuation. 
 
This being of our best of professional understanding, we hereby sign the Fairness Opinion Report on 
Valuation. 
 
For Navigant Corporate Advisors Limited 
 
 
 
 
Sarthak Vijlani 
Managing Director 
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Ref: NSE/LIST/31583                                          January 11, 2023 
  
The Company Secretary  
Vertoz Advertising Limited 
602, Avior, Nirmal Galaxy, 
L.B.S. Marg, Mulund (W), 
Mumbai-400 080. 

Kind Attn.: Ms. Zill Shah 

Dear Madam,   

 

Sub: Observation Letter for Draft Scheme of Amalgamation of Paynx Technologies Private Limited 
(“First Transferor Company” or “PAYNX”) and Qualispace Web Services Private Limited (“Second 
Transferor Company” or “QWSPL”) with Vertoz Advertising Limited (“Transferee Company” or 
“VAL”) and their respective shareholders. 
 
We are in receipt of draft scheme of amalgamation of Paynx Technologies Private Limited (“First Transferor 
Company” or “PAYNX”) and Qualispace Web Services Private Limited (“Second Transferor Company” or 
“QWSPL”) with Vertoz Advertising Limited (“Transferee Company” or “VAL”) and their respective 
shareholders under sections 230 to 232 and other applicable provisions of the Companies Act, 2013 vide 
application dated June 25, 2022.  

Based on our letter reference no. NSE/LIST/31583 dated September 20, 2022, submitted to SEBI and pursuant 
to SEBI Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 and Regulation 
94(2) of SEBI (LODR) Regulations 2015, SEBI vide its letter dated January 10, 2023 has inter alia given the 
following comment(s) on the draft scheme of amalgamation:  

a. Company shall ensure that it discloses all details of ongoing adjudication & recovery proceedings, 
prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters 
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the Scheme. 

b. Company shall ensure that additional information, if any, submitted by the Company after filing the 
Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on the websites of 
the listed Company and the Stock Exchanges. 

c. The entities involved in the scheme shall duly comply with various provisions of the Circular and ensure 
that all the liabilities of Transferor Companies are transferred to the Transferee Company. 

d. Company shall ensure that information pertaining to all the Unlisted Companies involved in the scheme, 
shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of 
the ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution 
to be passed, which is sent to the shareholders for seeking approval. 

e. The Transferee Company shall ensure to convert its equity share warrants before filing of scheme with 
NCLT so as to comply with para 3(b) of Part 1 of the SEBI Master Circular dated November 23, 2021. 

 
This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Wed, Jan 11, 2023 12:16:00 IST
Location: NSE
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Continuation Sheet 

f. The Transferee Company shall ensure to incorporate reasons for not using Market Multiple Method for 
Transferor Companies, as a part of explanatory statement or notices or proposal accompanying 
resolution to be passed to be forwarded by the Company to the shareholders while seeking approval u/s 
230 to 232 of the Companies Act, 2013. 

 
g. Company shall ensure that the financials in the scheme including financials considered for valuation 

report are not for period more than 6 months old. 
 
h. Company shall ensure that the details of the proposed Scheme under consideration as provided by the 

Company to the Stock Exchange shall be prominently disclosed in the notice sent to the Shareholders. 
 
i. Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” shall 

mandatorily be in demat form only. 
 

j. Company shall ensure that the “Scheme” shall be acted upon subject to the applicant complying with the 
relevant clauses mentioned in the scheme document. 
 

k. Company shall ensure that no changes to the draft scheme except those mandated by the regulators/ 
authorities/ tribunals shall be made without specific written consent of SEBI. 
 

l. Company shall ensure that the observations of SEBI / Stock Exchanges shall be incorporated in the 
petition to be filed before NCLT and the Company is obliged to bring the observations to the notice of 
NCLT. 

m. Company to comply with all the applicable provisions of the Companies Act, 2013, rules and regulations 
issued thereunder including obtaining the consent from the creditors for the proposed Scheme. 

 
n. It is to be noted that the petitions are filed by the Company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the 
Company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to SEBI again for its comments/ observations/ representations. 

 
It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations.  
        
Based on the draft scheme and other documents submitted by the Company, including undertaking given in 
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of 
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 
NCLT. 
 
However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.  
 
 

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Wed, Jan 11, 2023 12:16:00 IST
Location: NSE
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Continuation Sheet 

The validity of this “Observation Letter” shall be six months from January 11, 2023, within which the Scheme 
shall be submitted to NCLT. 
  
Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye 
laws (except as referred above) for which the Company may be required to obtain approval from other 
department(s) of the Exchange. The Company is requested to separately take up matter with the concerned 
departments for approval, if any. 
 
 
The Company shall ensure filing of compliance status report stating the compliance with each point of 
Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.  
  
Yours faithfully,  
For National Stock Exchange of India Limited  
  
Dipti Chinchkhede 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   

This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Wed, Jan 11, 2023 12:16:00 IST
Location: NSE
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Vertoz Advertising Limited 
(Formerly Known as Vertoz Media Pvt. Ltd. 
& Vertoz Media Ltd.) t: +91 22 6142 6030 
CIN: L74120MH2012PLC226823 f: +91 22 6142 6061 
Regd. Office.: 602 Avior Nirmal Galaxy e: corp@vertoz.com 
LBS Marg Mulund West Mumbai 400080 India w: www.vertoz.com 

 

 
 

COMPLAINT REPORT 

 

Period of Complaints Report: 12th August 2022 to 19th September 2022 
 
 

Part A 
 

Sr. 
No. 

Particulars Number 

1. Number of complaints received directly 0 

2. Number of complaints forwarded by Stock Exchange 0 

3. Total Number of complaints/comments received (1+2) 0 

4. Number of complaints resolved 0 

5. Number of complaints pending 0 

 
Part B 

 
 

Sr. 
No. 

Name of complainant Date of complaint Status 
(Resolved/Pending) 

NOT APPLICABLE 

 
 
 

On behalf of Board of Directors 
For Vertoz Advertising Limited 
 
 
 
Zill Shah 
Company Secretary & Compliance Officer 
M. No.: A51707 

 
 

Zill Pankaj 
Shah

Digitally signed by 
Zill Pankaj Shah 
Date: 2022.09.19 
19:17:51 +05'30'
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