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Sr. No.

Name of Promoters and
Promoter Group holding shares
of the Transferee Company

Arpana Vipul Vejani

Shital Chintan Shah

Address

2, Nagji Bhai Mansion, Plot No. 116, Vallabh
Baug Cross Lane, M. P. Vaidya Marg, Near
Jain Temple, Ghatkopar East — 400077.

E, Shriram Xpa&r;ent, Moonlight Society,

Near Rekha Building, Nahur Road, Mulund

West — 400080.

18.22. The Board of Directors of the First Transferor Company approved the Scheme on 24 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 / .Agalnst / 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 24™ 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 24" 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:

Page 40



18.25.

18.26.

18.27.

18.28.

18.29.

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

4 | Nilam Samir Doshi In favour
) Harshad Uttamchand Shah In favour
6 Rohit Keshavlal Vaghadia In favour

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.

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.

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.

As required by the SEBI Master Circular dated 20* June, 2023, the Transferee Company
has filed its Complaints Report dated 19" 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.

National Stock Exchange of India Ltd have issued the Observation letter in terms of
applicable SEBI Circulars which Is enclosed as Annexure H.
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Annexure- A

DRAFT SCHEME OF AMALGAMATION
OF

PAYNX TECHNOLOGIES PRIVATE LIMITED
’ (The First Transferor Company)

AND

QUALISPACE WEB SERVICES PRIVATE LIMITED
(The Second Transferoxr Company)

WITH

VERTOZ ADVERTISING LIMITED

(Transferee Company)
AND

THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTION 230 TO 232, AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 & THE RULES FRAMED THEREUNDER INCLUDING ANY
STATUTORY MODIFICATIONS OR RE-ENACTMENTS THEREOF, IF ANY)

2

saidx3
uoIssiwwo) Ay
0¥a€ "oN ‘Bay

¥ 510 euRy L B IBQUNN .

970z 1des 6§
IQVZ'HW'S

Page 1 of 29



b)

PREAMBLE

This Scheme of Merger by Absorption (the Scheme) is presented under Sectioﬁs 230 to
232 of the Companies Act, 2013 and other applicable provisions of the Companies Act
2013 (including any statutory modification or re-enactment or amendment thereof), as
may be applicable, for the merger 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 (bereinafier referred to as “The Transferee Company™) and their
respective Shareholders and in compliance with the conditions relating to
“Amalgamation” as specified ws 2(1B) of the Income Tax Act, 1961 and the same is

divided into the following parts:

DESCRIPTION OF THE COMPANIES:

FIRST TRANSFEROR COMPANY : Paynx Technologies Private Limited is an

Unlisted Private Company incorporated on 2°¢ June, 2010 under the Companies Act,
1956 having its registered office at 602, Avior, Nirmal Galaxy, L.B.S. Marg, Opp.
Johnson & Johnson, Mulund, Mumbai — 400 080.(“First Transferor Company” or
“pAYNX” or “PTPL”) [CIN: U72900MH2010PTC203628]. The Shares of PAYNX
are mot 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 Digitél Advertising and PaaS & IT-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).

SECOND TRANSFEROR COMPANY : Qualispace Web Services Private Limited is
an Unlisted Private Compa.ny incorporated on 24" April, 2017 under the Companies
Act, 2013 having its registered office at 602, Avior, Nirmal Galaxy, L.B.S. Marg, Opp.
Johnson & Johnson, Mulund, Mumbai — 400 080. (“Second Transferor Company” or
“QWSPL”) [CIN: U93000MH2017PTC294200]. The Shares of QWSPL are not listed
on any Stock Exchange and it is not a Subsidiary of Transferee Company. QWSPL is

engaged in the business of development of Domain Name and Cloud Hosting Services.
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B.

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 IaaS -
(Infrastructure as a Service) Cloud.

. TRANSFEREE COMPANY: Vertoz Advertising Limited is a Public Limited

Company incorporated on 13" February, 2012 under the Companies Act, 1956 having
its Registered Office at 602, Avior, Nirmal Galaxy, L.B.S. Marg, Opp. Johnson &
Johnson, Mulund, Mumbai — 400 080 (“Transferee Company” or “VAL”) [CIN :
L74120MH2012P1.C226823]. 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 Proéra.mmatic 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.
RATIONALE OF THE SCHEME:

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

o It would be advantageous to combine the activities and operations of boﬁ 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

x
N = =1
Omoe F
o
ne3z%
SNy
o Sgheg
S5
&



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. V

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.

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.

The consolidation of QWSPL with VAL will 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 this Merger, the sales team of both the entities can cross sell the
Products and Services.

iii. QWSPL brings the expertise of IT Infrastructure internal to the Vertoz Group

" and helps to reduce its current operational expenses and also creates an edge
over its Competitors. Current Vertoz Capabilities is to build the Technology
and Platforms for the Marketing and Advertising and 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

[4
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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. QWSPL can lean on Vertoz
capabilities of Marketing and Advertising at a scale. Similarly, Vertoz can
offer QWSPL Sérviées to its Brands, Agencies and Publishers’ Clients
easily.

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 - IaaS, AdTech and PaaS business.

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

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

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

v. Most of the Entities of PTPL also own the multiple Owned and Operated
(O&O0) 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.
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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.
C. PARTS OF THE SCHEME:

The Scheme of Amalgamation is divided into following three parts:

(i) PartI- Deals with the Definitions, Interpretations and Share Capital;

(ii) Part II- Deals with Merger by Absorption of PAYNX and QWSPL with VAL;
and ‘

(iii) Part IOIT — Deals with General Clauses, Terms and Conditions applicable to the

Scheme.
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PART I — DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
1. Definitions and Interpretation

In this Scheme, unless repugnant to the meaning or context thereof, (i) terms defined in
the introductory paragraphs and recitals shall have the same meanings throughout this -
Scheme and (ii) the following words and expressions, wherever used (including in the

recitals and the introductory paragraphs above), shall have the following meanings:

1.1 “PAYNX” or “PTPL” means Paynx Technologies Private Limited, an
Unlisted Private Company incorporated on 2™ June, 2010 under the Companies
Act, 1956 having its Registered Office at 602, Avior, Nirmal Galaxy, L.B.S.
Marg, Opp. Johnson & Johnson, Mulund, Mumbai — 400 080.

1.2 “QWSPL” means Qualispace Web Services Private Limited, an Unlisted
Private Company incorporated on 24%® April, 2017 under the Companies Act,
2013 having its Registered Office at 602, Avior, Nirmal Galaxy, L.B.S. Marg,
Opp. Johnsbn & Johnson, Mulund, Mumbai — 400 080.

13 “Record Date” means the date to be fixed by the Board of the Directors of
VAL, for the purposes of issue and allotment of Shares as may be applicable
and relevant in accordance with this Scheme of Amalgamation.

14 “Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the Tribunal at Mumbai.

1.5 “SEBI” means the Securities and Exchange Board of India established under
the Securities and Exchange Board of India Act, 1992;

1.6 “The Act” or “the said Act” means the Companies Act, 2013 gnd the Rules
made thereunder as the case may be and shall include any Statutory
modifications, re—enactment or amendments thereof for the time being in force.

1.7 “The Appointed Date” means the 1% 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.

1.8 “Tribunal” shall for the purpose of this Scheme, mean the National Company
Law Tribunal constitutéd under Séctio the Act (Mumbai Bench)

sitnated at 4% Floor, MINL E

Chamundeshwari Nagar, Cuffe Parfide.




1.9

1.10

expression shall include, all the powers of the tribunal under Chapter XVII of
the Act and the provisions of the Act as applicable to the Scheme shall be
construed accordingly.

"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.

“VAL” means Vertoz Advertising Limited, a Public Limited Company

incorporated on 13" February, 2012 under the Companies Act, 1956 having its

Registered Office at 602, Avior, Nirmal Galaxy, L.B.S. Marg, Opp. Johnson &

Johnson, Mulund, Mumbai — 400 080.

“Undertakings” shall mean and include:

(a) All the assets and properties and the entire business of the First
Transferor Company and Second Transferor Company as on the
Appointed Date, (hereinafter referred to as “the said assets”)

(b) All the debts, liabilities, contingent liabilities, duties, obligations and
guarantees of the First Transferor Company and Second Transferor
Company as on the Appointed Date (hereinafter referred to as “the said
lisbilities”)

(c) all trade and service names and marks, patents, copyrights, goodwill,
designs and other intellectual property rights of any nature whatsoever,
books, records, files, papers, engineering and process information,
software licenses (whether proprietary or otherwise), drawings,
computer programs, manuals, data; catalogues, quotations, sales and
advertising material, lists of present and former customers and
suppliers, other customer information, customer credit information,
customer pricing information and all other records and documents,
whether in physical or glectronic form relating to business activities

and operations of the First Transferor Company and Second Transferor

Cdmpany.




Company shall include all the First Transferor Company and Second
Transferor Company’s reserves, movable and the immovable
properties, all other assets including investments in shares, debentures,
bonds and other securities, claims, loans and advances, deposits,
ownership rights, lease-hold rights, tenancy rights, occupancy rights,
hire purchase conmtracts, leased assets, lending contracts, revisions,
powers, permits, authorities, licenses, consents, approvals, municipal
permissions, industrial and othef licenses, permits, authorisations,
quota righfcs, registrations, import/ export licenses, bids, tenders, letter
of intent, connections for water, electricity and drainage, sanctions,
consents, product registrations, quota rights, allotments, approvals,
freehold land, buildings, factory buildings, plant & machinery,
electrical installations and equipments, furniture and fittings,
laboratory equipments, ofﬁce.equipments, effluent treatment plants,
tube wells, software packages, vehicles and conmtracts, engagements,
titles, interest, benefits, allocations, exemptions, concessions,
remissions, subsidies, tax deferrals, tenancy rights, trademarks, brand
names, patents and other industrial and intellectual properties, import
quotas, telephones, telex, facsimile, websites, e-mail connections,
networking facilities and other communication facilities and
equipments, investments, rights and benefits of all agreements and all
other interests, rights and power of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages, benefits and
approvals and all necessary records, files, papers, process information,
data catalogues and all books of accounts, documents and records

relating thereof.
© 2. SHARE CAPITAL

2.1 The Share Capital of the First Transferor Company as at 31% March 2022 is as

under:
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Particulars Amount in (Rs.)

Authorised Capital

60,000 Equity Shares of Rs.10/-each. 6,00,000
Total 6,00,000

Issued, Subscribed and Paid-up | '

10,000 Equity Shares of Rs: 10/- each fully paid-up. .1,00,000
Total 1,00,000

2.2 The Share Capital of the Second Transferor Company as at 31% March, 2022 is
as under:

Particulars Amount in (Rs.)

Authorised Capital

10;000 Equity Shares of Rs.10/-each. 1,00,000
Total 1,00,000

Issued, Subscribed and Paid-up

10,000 Equity Shares of Rs. 10/- each fully paid-up. 1,00,000
Total 1,00,000

23 The Share Capital of the Transferee Company as at 31% March, 2022 is as
under. '
Particulars Amount in (Rs.)
Authorised Capital
3,50,00,000 Equity Shares of Rs.10/- each 35,00,00,000
7 Total 35,00,00,000
Issued, Subscribed and Paid-up
1,19,70,000 Equity Shares of Rs.10/- each fully paid-up 11,97,00,000
Total 11,97,00,000
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Event subsequent to the Valuation Date: We have been informed by the Management of
VAL that the Authorized Share Capital of VAL has increased to 5,00,00,000 Shares of Rs.10
each amounting to ¥ 50,00,00,000/-.
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PART I1 - MERGER OF FIRST TRANSFEROR COMPANY AND SECOND
TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

3. TRANSFER AND VESTING OF UNDERTAKINGS

3.1

3.2

Upon the coming into effect of this Scheme as on the Appointed Date (i.e. 1*
April, 2022) and subject to the provisions of this Scheme, the entire business
and whole of the Undertaking of the First Transferor Company and Second
Transferor Company including the assets and liabilities, shall pursuant to the
provisions of Sections 230 to 232 and 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 been transferred to and vested in the
Transferee Company as a going concern subject, however, to all charges, liens,
mortgages, if any, then affecting the same or any part thereof.

PROVIDED ALWAYS that the Scheme shall not operate to enlarge the
security for any loan, deposit or facility created by or available to the First
Transferor Company and Second Transferor Company and which shall vest in
the Transferee Company by virtue of the Amalgamation and the Transferee
Company shall not be-obliged to create any further or additional security after
the Amalgamation has become effective or otherwise unless specifically

provided hereinafter.

The entire business of the First Transferor Company and Second Transferor
Company as going concerns and all the properties whether movable or

immovable, real or personal, corporeal or incorporeal, present or contingent

'including but without being limited to all assets, authorized capital, fixed

assets, ‘capital work-in-progress, current assets and debtors, investments, rights,
claims and powers, authoriﬁes; allotments, approvals and consents, reserves,
provisions, permits, ownerships rights, lease, tenancy rights, occupancy rights,
incentives, claims, rehabilitation schemes, funds, quota rights, import quotas,
licenses, registrations, contracts, engagements, arrangements, brands, logos,
patents, trade names, trademarks, copy ﬁghts, all other intellectual property

rights, other intaﬂgibles of the First Transferor Company and Second

Transferor Company whether registered or unregistered or any variation




33

3.4

thereof as a part of its name or in a style of business otherwise, other industrial
rights and licenses in respect thereof, lease, tenancy rights, flats, telephones,
telexes, facsimile conmections, e-mail connections, internet connectioné,
websites, installations and utilities, benefits of agreements and arrangements,
powers, authorities, permits, allotments, approvals, permissions, sanctions,
consents, privileges, liberties, easements, other assets, special status and other
benefits that have accrued or which may éccrue to the First Transferor
Company and Second Transferor Company on and from the Appointed Date
and prior to the Effective Date in connection with or in relation to the operation
of the undertaking and all the rights, titles, interests, benefits, facilities and
advantages of whatsoever nature and wherever situated belonging to or in the
possession of or granted in favor of or enjoyed by the First Transferor
Company and Second Transferor Company as on the Appointed Date and prior
to the Effective Date shaﬂ, pursuant to the provisions of Section 230 to 232 of
the Act, without any further act, instrument or deed, be and stand transferred to
and vested in or deemed to be transferred to and vested in the Transferee

Company:

With effect from the Appointed Date, all the Equity Shares, Debentures,
Bonds, Notes or other Securities held by the First Transferor Company and
Second Transferor Company, whether convertible into Equity or not and
whether quoted or not shall, without any further act or deed, be and stand
transferred to the Transferee Company as also all the Movable Assets including
cash in hand, if any, of the First Transferor Company and Second Transferor
Company shall be capable of passing by manual delivery or by endorsement
and delivery, as the case may be, to the Transferee Company to the end and
intent that the property therein passes to the Transferee Company on such

manual delivery or by endorsement and delivery.

In respect of movable properties of the First Transferor Company and Second
Transferor Company, including sundry debtors, outstanding loans and
advances, if any recoverable in cash or in kind or for value to be received, bank

balances and deposits, if any, with government, semi government, local and

other authorities and bodies, the Transferee Company may, at any timeafter the




coming into effect of this Scheme in accordance with the provisions hereof, if
so required, under .any law or otherwise, give notice in such form as it may
deem fit and proper to each person, debtor or depositor, as the case may be,
that pursuant to the Tribunal having sanctioned the Scheme, the said debts,
loans, advances or deposits be paid or made good or held on account of the
“Transferee Company as the person entitled thereto to the end and intent thét the
right of the First Transferor Company and Second Transferor Company to
recover or realize all such debts, deposits and advances (including the debts
payable by such persons, debtor or deposit to the First Transferor Company
and Second Transferor Company) stands transferred and assigned to the
Transferee Company and that appropriate entries should be passed in their

respective books to record the aforesaid changes.

' 3.5 With effect from the Appointed Date, all the debts, unsecured debts, liabilities,
duties and obligations of every kind, nature and description of the First -
Transferor Company and Second 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 so as to become
as and from the Appointed Date, the debts, liabilities, duties and obligations of
the Transferee Company on the same terms and conditions as were applicable
to the First Transferor Company and Second Transferor Company and further
that it shall not be necessary to obtain the consent of any third party or other
person who is a party to the contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen, in order to give effect to

the provisions of this clause.

3.6 It is clarified that all debts, loans and liabilities, duties and obligations of the
First Transferor Company and Second Transferor Company as on the
Appointed Date and all other liabilities which may accrue or arise after the
Appointed Date but which relate to the period on or upto the day of the
Appointed Date shall be the debts, ioans and liabilities, duties and obligations
of the Transferee Company including any encumbrance on the assets of the
First Transferor Company and Second Transferor Company or on any income

earned form those assets.
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3.7

3.8

3.9

It is further specifically clarified, admitted, assured and declared by the
Transferee Company that on this Scheme becoming effective, it will take over,
absorb and pay and discharge on due dates all the liabilities including all taxes
(including but not limited to advance tax, self-assessment tax, regular tax,
securities transaction tax, deferred tax assets/liabilities, foreign tax credit, tax
deducted at source, tax collected at source, accumulated losses under Income-
tax Act, allowance for unabsorbed depreciation under Income-tax Act, carried
forward allowance w/s. 35(4) of Income-tax Act, value added tax, sales tax,
service tax, customs duty, CGST, IGST, SGST, etc.) including any interest,
penalty, surcharge and cess, if any, paid / payable by or refunded / refundable
to the First Transferor Company and Second Transferor Company including all
or any refunds or claims shall be treated as the tax paid / payable by the

Transferee Company.

With effect from the Appointed Date all debts, liabilities, dues, duties and
obligations including all income tax, wealth tax, central sales tax, value added
tax, service tax, excise duty, custom duty, goods and service tax, fringe benefit
tax, dividend distribution tax and other Govemment and semi-Government
and statutory liabilities of the First Transferor Company and Second Transferor
Company shall pursuant to the applicable provisions of the Act and without
any further act or deed be also transferred or be deemed to be transferred to and
vest in and be assumed by the Transferee Company so as to become as from
the Appointed Date the debts, liabilities, duties and obligations of Transferee
Company on the same terms and conditions as were applicable to the First

Transferor Company and Second Transferor Company. .

This Scheme has been drawn up to comply and come within the definition and
the conditions relating to ‘Amalgamation’ as specified under Section 2(1B) and
Section 47 of the Income Tax Act, 1961. If any terms or provisions of the
Scheme is/are found or interpreted to be inconsistent with the provisions of
said Sections of the Income Tax Act, 1961, at a later date, including resulting
from an amendment of any applicable law or for any reason whatsoever, the
Scheme shall stand modified/amended to the extent determined necessary to

ion and conditions relating to




“Amalgamation” as specified in the Income Tax Act, 1961. In such an event,
the Clauses which are inconsistent shall be read down or if the need arises be
deemed to be deleted and such modification/reading down or deemed deletion
shall however not affect the other parts of the Scheme.

4. CONTRACTS, BONDS AND OTHER INSTRUMENTS

4.1

4.2

Subject to other provisions contained in the Scheme, all contracts, bonds, -
debentures, indentures and other instruments to which the First Transferor '.
Company and Second Transferor Company are parties subsisting or having
effect immediately before the Effective Date shall remain in full force and
effect against or in favour of the Transferee Company, as the case may be, and
may be enforced as fully and as effectually as if, instead of the First Transferor
Company and Second Transferor Company, the Transferee Company had been

a party thereto. A

Without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme and with effect from the Appointed Date, all consents,
permissions, licences, certificates, clearances, authorities, powers of attorney
given by, issued to or éxecuted in favour of the Transferor Company shall stand
transferred to the Transferee Company as if the same were originally given by,
issued to or executed in favour of the Transferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall be available to the

Transferee Company.

5. LEGAL PROCEEDINGS

5.1

If any suit, writ petition, appeal, revision or other proceedings (hereinafter
called “the Proceedings”) by or against the First Transferor Company and
Second Transferor Company is pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the transfer of
the Undertakings of the First Transferor Company and Second Transferor

Company or of anything contained in the Scheme, but all such proceedings
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may be continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the First
Transferor Company and Second Transferor Company as if the Scheme had

not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated or
may be initiated against the First Transferor Company and Second Transferor
Company, Transferee Company shall be made party thereto and any payment
and expenses made thereto shall be the liability of Transferee Company.

6. OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form with or without any modifications(s)

approved or imposed or directed by the National Company de Tribunal or made as
per Clause 16 of the Scheme, shall be effective from the Appointed Date but shall

become operative from the Effective Date.

7. TRANSFEROR COMPANY’S STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employeés in the service of the First Transferor

Company and Second Transferor Company immediately preceding the Effective

Date shall become the staff, workmen and employees of the Transferee Company on
the basis that:

7.1

7.2

Their respective services shall have been continuous and shall not have been
interrupted by reason of the transfer of the Undertakings of the First Transferor

Company and Second Transferor Company;

The terms and conditions of service applicable to the said staff, workmen or

employees after such transfer shall not in any way be less favorable to them

than those applicable to them immediately before the transfer; and




7.3 It is provided that as far as Provident Fund, Gratuity Fund, Superannuation
Fund or other special fund, if any, created or existing for the benefit of the
staff, workmen and other employees of the First Transferor Company and
Second Transferor Company are concerned, upon the Scheme becoming
effective, the Transferee Company shall stand substituted for the First
Transferor Company and Second Transferor Company for all purposes
whatsoever related to the administration or operation of such funds or in
relation to the obligation to make contributions to the said Funds in accordance
with the provisions of such Funds as per the terms provided in the respective
trust deeds. It is the aim and intent of the Scheme herein that all the rights,
duties, powers and obligations of the First Transferor Company and Second
Transferor Company in' relation to such funds shall become those of the
Transferee Company and all the rights, duties and benefits of the employees
employed in different units of the First Transferor Company and Second

Transferor Company under such Funds and Trusts shall remain fully protected.

8. CONDUCT OF BUSINESS BY FIRST TRANSFEROR COMPANY AND SECOND
TRANSFEROR COMPANY TILL EFFECTIVE DATE

_ With effect from the Appointed Date and upto the Effective Date, the First Transferor

Company and Second Transferor Company:

8.1 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;

8.2 Shall in the ordinary course of their respective business acﬁﬁﬁes, 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,
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8.3

8.4

8.5

8.6

8.7

8.8

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 Compa.ny 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;

Hereby undertake to carry on their respective businesses until the Effective
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;
Shall not, without the written consent of the Transferee Company, undertake
any new business. | |
Shall not vary the terms and conditions of the employment of their employees
except in the ordinary course of business.

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

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 except by
mutﬁal consent of the Board of Directors of the First Transferor Company and
Second Transferor Company and Transferee Company.

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, permissio K
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Company may reqﬁire to-own and operate the businesses of the First Transferor

Company and Second Tfansferor Company.
9. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

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

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

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

| 9.2  If necessary, the Transferee Company shall, before allotment as aforesaid of
kthe Equity Shares in terms of the Scheme, increase its Authorized Capital by
the creation of at least such number of Equity Shares of Rs. 10/- each as may

be necessary to satisfy its obligations under the Scheme.

9.3 Pursuant to Issuance and allotment of the Amalgamation consideration shares,
in case any equity shareholders of the transferor Companies becomes entitled
to a fraction of an equity share of the transferee Company, the transferee
Company shall not issue fractional shares to such member but shall
consolidate such fractions and issue consolidated shares to a trustee nominated

by the transferee company in that behalf, who shall sell such shares and
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distribute the net sale proceeds (after deduction of applicable taxes and other
expenses incurred) to the shareholders respectivély entitled to the same in
proportion to their fractional entitlements.

94  The said new Equity Shares of the Transferee Company to be allotted to the
Shareholders of the First Transferor Company and Second Transferor
Company shall be ﬁJlly 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 pﬁor to the Effective Date.

9.5  Upon such issue and allotment of Shares, the Shareholders of the First

" Transferor Company and Second Transferor Company shall surrender the
Share Certificates of the First Transferor Company and Second Transferor
Company held by them to the Transferee Company for exchange thereof. In the
default, i.e. Non-compliance with the requirement of aforesaid surrender of the
Share Certificates and 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.

9.6 The Transferee Company shall apply for listing of its Equity Shares issued in
terms of Clause 9.1 above with the respective Stock Exchanges in terms of and
in compliance of the SEBI Circular. The Equity Shares issued by the
Transferee Company in terms of Clause 9.1 above, pursuant to the Scheme,
shall remain frozen in the depository system till listing/ trading permission is
given by the Stock Exchanges.

9.7  The issue and allotment of Equity Shares in the Transferee Company to the
members of the First Transferor Company and Second Transferor Company as
provided in the Scheme shall be deemed to have been carried out under the

- provisions of the Act and in accordance with law.
10.PROFITS, DIVIDENDS, BONUS/ RIGHTS SHARES

10.1 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




10.2

dividend to its Shareholders and shall also not utilize, adjust or claim
adjustment of profits/reserves as the case may be eamned/ incurred or suffered
after the Appointed Date.

The First Transferor Company and Second Transferor Company shall not after
the Appointed Date, issue or allot any further Securities, by way of rights or
bonus or otherwise without the prior written consent of the Board of Directors

of the Transferee Company.

11.ACCOUNTING TREATMENT

11.1

11.2

11.3

11.4

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 Standards) Rules, 2015, or any other relevant or related
requirement under the ‘Act, as applicable on the Appointed Date.

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

Additionally, the Transferee Company shall pass such accounting entries which
are necessary in connection with the Scheme to comply with the other
applicable Accounting Stanidards such as Ind AS 8, Ind AS 10, Ind AS 102, etc.

In respect of accounting for subsequent events, the Transferee Company shall

solely follow the requirements of Ind AS 10 — ‘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




11.5

11.6

11.7

after the Reporting Period’ and shall be given effect to in the Financial
Statements with effect from the Appointed Date.

Loans and advances and other dues outstanding between Transferee Company
and First Transferor Company and Second Transferor Company will stand
cancelled and there shall be no further obligation/outstanding 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.

‘In case of any difference in Accounting Policy between the‘FiIst Transferor

Company, Second Transferor Company and the Transferee Company, the
impact of the same till the Amalgamation w111 be quantified and adjusted with
the corresponding balance appearing in- the Financial Statement of the
Transferee Company, thereby reflecting the financial position on the basis of
consistency in the Accounting Policy. '

Notwithstanding the above, the Board of Directors of the Transferee Company
in consultatidn with its Auditors, is authorized to account any of these balances

in any manner whatsoever as may be deemed fit.

12.COMBINATION OF AUTHORISED CAPITAL

12.1

‘Upon sanction of this Scheme, the Authorised 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 Company 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.
12.2  Consequent upon the Amalgamation, the Authorised Share Capital of the

Transferee Company will be as under:

Authorized Share Capital Amount in Rs.
3,50,70,000 Equity Shares of Rs. 10/- each 35,07,00,000
Total 35,07,00,000

- Event subsequent to the Valuaﬁdn Date: We have been informed by the Management of
VAL that the Authorized Share Capital of VAL has increased to 5,00,00,000 Shares of Rs. 10
each. So, the subsequently the Authorized Share Capital of the Transferee Company will be
50,07,00,000/-

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.

123 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 alfefed; ﬁnodiﬁed 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.

124  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.
13.CHANGE IN OBJECTS CLAUSE OF TRANSFEREE COMPANY

13.1  For the purposes of amendments of MO}Q@@ETQ%\ Company as provided
SNy
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Company pursuant to Section 232 of the Act and any -other applicable
provisions ‘of the Act shall be deemed to be sufficient and no further
resolutions of the Members of the Transferee Company as required under the
provisions of Sections 13 and 14 of the Act and other applicable provisions of
the Act shall be required to be passed for making such change/amendments in
the MOA of the Transferee Company and filing of certified copy of the Scheme
as sanctioned by the Tribunal, in terms of Section 230 to 232 of the Act, and
any other applicable provisions of the Act, together with the Order of the
Tribunal, and a printed copy of the MOA for the purposes of Sections 13 and
14 of the Act and all other applicable provisions of the Act and the concerned
Registrar of Companies (ROC) shall register the same and make the necessary
alterations in the MOA of the Transferee Company and shall certify the
registration thereof in accordance with the provisions of Sections 13 and 14 of
‘the Act and all other applicable provisions of the Act.

132 Under the accepted principle of Single Window Clearance, Vit is hereby
provided that the above referred amendment in the Memorandum and Articles
of Association of the Transferee Company, viz. Change in the Capital Clause
as mentioned in Clause 12 above and Change in Object Clause shall become
operative on the Scheme being effective by virtue of the fact that the
Shareholders of the Transferee Company, while approving the scheme as a
whole, have also resolved and accbrded the relevant consents as required
respectively under Sections 13,14, 62 and 64 of the Act and any other
provisions of the Act and shall not be required to pass separate resolutions as
required under the Act, nor any additional fees (including fees and charges to
the relevant Registrar of Companies) or Stamp Duty, shall be payable by the

Transferee Company.
14. DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the First Transferor Company and Second

Transferor Company shall stand dissolved without winding-up without any further act

or deed.
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PART I - GENERAL CLAUSES. TERMS AND CONDITIONS APPLICABLE TO

THE SCHEME.

15.APPLICATIONS TO THE TRIBUNAL

The First Transferor Company, Second Transferor Company and the Transferee

Company herein shall, with all reasonable dispatch, make applications under the

applicable provisions of the Act to the National Company Law Tribunal (Tribunal) for

sanctioning the Scheme and for dissolution of the First Transferor Company and

Second Transferor Company without being wound up, and apply for and obtain such

other approvals, if any, required under the law.

16.MODIFICATIONS/AMENDMENTS TO THE SCHEME

16.1

16.2

‘The First Transferor Company and Second Transferor Company (by its

Directors) and the Transferee Company (by its Directors) may assent to any
modifications or amendments to the Scheme or agree to any terms and/or
conditions which the Tribunal and/or any other authorities under law may deem
fit to direct or imposer or which may otherwise be considered necessary or
desirable for settling any question or doubt or difficulty that may arise for
implementing and/or carrying out the Scheme and do all acts, deeds and things
as may be necessary, desirable or expedient for putting the Scheme into effect.
All amendments/modification to the Scheme shall be subject to the approval of
Tribunal.

For the purpose of giving effect to the Scheme or to any modiﬁcaﬁon thereof,
the Directors of the Transferee Company are hereby authorised to give such
directions and/or to be take such steps as may be necessary or desirable

including any directions for settling any question or doubt or difficulty

whatsoever that may arise.
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17.SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

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

17.1

17.2

173

174

17.5

17.6

17.7

The requisite sanction or approval from Securities and Exchaﬁge Board of
India, NSE, Registrar of Companies, Regional Director, Official Liquidator as
may be applicable or as may be directed by the Tribunal.

The Scheme is conditional upon Scheme being approved by the Public
Shareholders through E-voting in terms of Para (A)(10)(b) of Part-I of SEBI
Master Circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22,
2020 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”.

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.

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. ,

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. )

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.

Any other sanction or approval of the appropriate Authorities concerned, as

may be considered mecessary 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.

17.8  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.
18. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of any approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be implemented,
the Boards of Directors of the Transferee Company and the First Transferor Company
and Second Transferor Company shall mutually waive such conditions as they consider
appropriate to give éffect, as far as possible, to this Scheme and failing such mutual
agreement, or in case the Scheme not being sanctioned by the Tribunal, the Scheme
shall become null and void and each Party shall bear and pay their respective costs,

charges and expenses in connection with the Scheme.
19. E)H’ENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes includiﬁg 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. -
20. SAVING OF CONCLUDED TRANSACTIONS

The transfer of undertaking under Clause 3 above and the continuance of Proceedings
by or against the First Transferor Company and Second Transferor Company above
shall not affect any transaction or Proceedings already concluded by the First
Transferor Company aﬁd Second Transferor Company on or after the Appointed Date

at_that the Transferee Company accepts and
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adopts all acts, deeds and things done and executed by the First Transferor Company
and Second Transferor Company in respect thereto as done and executed on behalf of

itself.
21. MISCELLENOUS PROVISIONS

21.1 The Scheme, although operative from the Appointed Date, shall take effect
from the effective date i.e. the date of filing of the certified copy of the Order
(s) received from the Hon'ble Tribunal, Mumbai Bench with the Registrar of
Companies, Maharashtra upon sanction of the Scheme by the Hon'ble Tribunal,
Mumbai Bench.

21.2 Till the event of this Scheme being effective, First Transferor Company,
Second Transferor Company and Transferee Company, shall continue to hold
their Annual General Meeting and other Meetings in accordance with the
relevant laws and shall continue to comply with all their statutory obligations

in the same manner, as if this Scheme does not exist.
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Annexure- B
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e / Regd. Offc.: 602 Avior Nirmal Galaxy | e: corp@vertoz.com

LBS Marg Mulund West Mumbai 400080 India | w: www.vertoz.com

Annexure- C

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF VERTOZ ADVERTISING LIMITED (“THE
COMPANY"/ “TRANSFEREE COMPANY"), EXPLAINING EFFECT OF THE SCHEME ON EACH
CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER
SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE ENTITLEMENT RATIO, IN
ACCORDANCE WITH SECTION 232(2){C) OF THE COMPANIES ACT, 2013

1. Background:

The proposed Scheme of Merger by Absorption of Paynx Technologies Private
Limited (“First Transferor Company”) and Qualispace Web Services Private Limited {
“Second Transferor Company”) with Vertoz Advertising Limited (“Transferee
Company”) and their respective Shareholders ("Scheme") under Sections 230 to 232
of the Companies Act, 2013 and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification or re-enactment or amendment
thereof) was approved by the Board of Directors ("Board") of the First Transferor
Company and Second Transferor Company and Transferee Company at their
respective meetings held on 24" June, 2022, after taking on record Valuation Report
obtained from M/s. Vishal R. Laheri, Registered Valuer and the Fairness Opinion was
provided by M/s. Navigant Corporate Advisors Limited, a SEBI Registered Merchant
Banker.

2. Purpose of this Repart:

As per Section 232(2)(c) of the Companies Act, 2013 a Report is required to be
adopted by the Directors explaining the effect of Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders
of the Transferee Company laying out in particular the share exchange ratio and
specifying any special valuation difficulties and the same is required to be circulated
as part of the notice of the meeting(s) to be held for the purpose of approving the
Scheme,

This Report of the Board is accordingly being made in pursuance to the requirements
of section 232(2)(c) of the Companies Act, 2013.

3. The following documents were, inter-alia, placed before the Board:

a) Draft Scheme duly initiated by the Director for the purpose of identification;

b) Valuation Report dated 24t June, 2022 issued by Vishal R. Laheri, Registered Valuer
(Securities or Financial Assets) for the purpose of arriving at the Share Exchange
Ratio (as specified below), describing inter-alia the methodology adopted by the
Valuers in arriving at the same for the proposed Merger (“the Valuation Report”) and
the workings and calculations for the valuation provided in the Valuation Report, as
well as the methads used for such valuation;
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¢) Fairness Opinion dated 24" June, 2022 issued by Messers Navigant Corporate
Advisors Limited, SEBI Registered ‘Category-I' Merchant Banker {“Fairness Opinion”)
on the valuation of the shares of the Transferee Company to be issued to the
shareholders of the Transferor Companies pursuant to the Merger.

d) Certificate issued by the Statutory Auditors of the Company, to the effect that the
Scheme is in compliance with applicable Accounting Standards specified in Section
133 of the Companies Act, 2013,

4. Rationale and Purpose of the Scheme:

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.

¢) 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 - 1aaS, 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.
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iii) Vokut Business of PTPL brings a huge volume of Digital Properties in the
Vertoz’'s Umbrella. This will allow Vertoz to distribute some part of the Clients
spends internally on Owned Properties and will greatly increase the bottom
line of the combined entities.

iv) With 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
(O&0) Digital Praperties 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 Paa$ 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 will also result in:
i) Rationalization of number of identified operating entities thereby reducing
the legal and regulatory compliances.

ti) 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
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i)

iv})

Customers’ needs Marketing, Advertising & Monetization Services. Through
this Merger, the sales team of both the entities can cross sell the Products
and Services.

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.

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.

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, Vertoz can offer
QWSPL Services to its Brands, Agencies and Publishers’ Clients easily.

5. Effect of the Scheme on Stakeholders:

——————

Sr |
No.

--C-zitegory of Stakeholder | Effect of the Scheme on Stakeholders

+
1. ‘

Shareholders {including 1. Upon the Scheme becoming finally effective, in
promoters) consideration of the transfer and vesting of the
Undertaking of the First Transferor Company and
Second Transferor Company in the Transferee
Company in terms of the Scheme, the Transferee
Company shall subject to the provisions of the
Scheme and without any further application or
deed, issue and allot the following number of
Equity Shares of Rs. 10/- (Rupees Ten) each,
credited as fully paid-up in the Capital of the
Transferee Company to all Equity Shareholders of
the First Transferor Company and Second
Transferor Company whose names appear in the
Register of Members, on a record date to be fixed
by the Board of the Transferee Company in the

following proportion viz.:

“1904 {One Thousand Nine Hundred and Four only) |
Ordinary (Equity) Shares of the face value of Rs.10
each of VAL shall be issued and allotted as fully |
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Sr,
No,

Category of Stakeholder

Promoters

Non- promoter
Shareholders

Key Managerial Person el

paid up for every 1 (One) Equity Share of the face
value of Rs.10 each fully paid up held in PAYNX”
{“Share Exchange Ratic”)

“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”)

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.

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

The KMPs of the Company shall continue as the ke
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Sr Category of Stakehoider Effect of the Scheme on Stakeholders
No.

‘ ! (“KMPs") 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.

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

5. iEmponees - _ Under the Scheme, no rights of the staff and

i
L . S | employees of the Company are being affected.
6. Creditors 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.

. Share entitlement ratio:

The Valuation Report as tabled before the Board, given by M/s Vishal R. Laheri,
Registered Valuer (Securities or Financial Assets), determining Share Exchange Ratio
which provides for the consideration as under upon the Scheme becoming effective
to all Equity Shareholders of the First Transferor Company:
“1904 {One Thousand Nine Hundred and Four only} Ordinary (Equity} Shares of
the face value of Rs.10 each of VAL shall be issued and allotted as fully paid up
forevery 1 (One) Equity Share of the face value of Rs.10 each fully paid up held in
PAYNX” (“Share Exchange Ratio”)

And provides for the consideration as under upon the Scheme becoming effective to
all Equity Shareholders of the Second Transferor Company:
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 volue of Rs.10 each fully paid up held in QWSPL” (“Share
Exchange Ratio”)

The Equity shares of the First Transferor Company and Second Transferor Company
shall be cancelled and extinguished.

The Valuers have adopted pricing guidelines as prescribed under SEBI ICDR
Regulations 2018 to determine the value of equity shares of the Transferee Company
and Net Asset Value Method to determine the value of equity shares of the First
Transferor Company and Discounted Cash Flow Method to determine the value of
equity shares of the Second Transferor Company.
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d) The Valuers have not expressed any difficulty while carrying out the valuation.

e} The recommendation of the Share Exchange Ratio has been certified as being fair
valuation and has been approved by the Audit Committee of the Transferee
Company and the Board Committee of Transferor Companies and Transferee
Company.

7. Adoption of the Report by the Directors:

The Directors of the Company have adopted this Report after noting and considering
the information set forth in this Report. The Board or any duly autharized committee
by the Board is entitled to make relevant modifications to this Report, if required,
and such modifications or amendments shall be deemed to form part of this Report.

For Vertoz Advertising Limj

v
W
Hirenkumar Shah
Whoie-time Director
DIN: 00092739

Address: 602, Avior Nirmal Galaxy, Opp. Johnson & Johnson,
LBS Road, Mulund West, Mumbai 400080 Maharashtra

Date: 24t June, 2022
Place: Mumbai
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Annexure- D PayNX Technologies Private Limited
Paym CIN: U72900MH2010PTC203628
Regd. Offc.; 602 Avior Nirmal Galaxy & +91 22 6142 6040
LBS Marg Mulund West Mumbai 400080 India a; corp@paynx.com
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PAYNX TECHNOLOGIES PRIVATE
LIMITED (“THE COMPANY"/ “FIRST TRANSFEROR COMPANY"), EXPLAINING EFFECT OF THE
SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS, NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE
ENTITLEMENT RATIO, IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,
2013

1. Background:

The proposed Scheme of Merger by Absorption of Paynx Technologies Private
Limited {“First Transferor Company”) and Qualispace Web Services Private Limited (
“Second Transferor Company”) with Vertoz Advertising Limited (“Transferee
Company”) and their respective Shareholders ("Scheme") under Sections 230 to 232
of the Companies Act, 2013 and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification or re-enactment or amendment
thereof) was approved by the Board of Directors ("Board") of the First Transferor
Company and Second Transferor Company and Transferee Company at their
respective meetings held on 24" June, 2022, after taking on record Valuation Report
obtained from M/s Vishal R. Laheri, Registered Valuer and the Fairness Opinion was
provided by M/s. Navigant Corporate Advisors Limited, a SEBI Registered Merchant
Banker.

2. Purpose of this Report:

As per Section 232{2){c) of the Companies Act, 2013 a report is required to be
adopted by the Directors explaining the effect of Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders
of the First Transferor Company laying out in particular the share exchange ratio and
specifying any special valuation difficulties and the same is required to be circulated
as part of the notice of the meeting(s) to be held for the purpose of approving the
Scheme.

This report of the Board is accordingly being made in pursuance to the requirements
of section 232(2)(c) of the Companies Act, 2013.

3, The following documents were, inter-alia, placed before the Board:
a) Draft Scheme duly initiated by the Director for the purpose of identification;

b) Valuation Report dated 24™ June, 2022 issued by Vishal R. Laheri, Registered Valuer
(Securities or Financial Assets) for the purpose of arriving at the Share Exchange
Ratio (as specified below), describing inter-alia the methodology adopted by the
Valuers in arriving at the same for the proposed Merger (“the Valuation Report”) and
the workings and calculations for the valuation provided in the Valuation Report, as
well as the methods used for such valuation;
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¢) Fairness Opinion dated 24" June, 2022 issued by Messers Navigant Corporate
Advisors Limited, SEBI Registered ‘Category-lI' Merchant Banker (“Fairness Opinion”)
on the valuation of the shares of the Transferee Company to be issued to the
shareholders of the Transferor Companies pursuant to the Merger.

d) Certificate issued by the Statutory Auditors of the Company, to the effect that the
Scheme is in compliance with applicable Accounting Standards specified in Section
133 of the Companies Act, 2013.

4. Rationale and Purpose of the Scheme:

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.

¢) 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 Paa$ business.

i) PTPL Business offers great backward and forward integration between all the
PTPL Entities and Vertoz Group all areas of respective business.
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iii) Vokut Business of PTPL brings a huge volume of Digital Properties in the
Vertoz's Umbrella. This will allow Vertoz to distribute some part of the Clients
spends internally on Owned Properties and will greatly increase the bottom
line of the combined entities.

iv) With 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 muitiple Owned and Operated
(O&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 will 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 offe WSPL and similarly QWSPL
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i)

Customers’ needs Marketing, Advertising & Maonetization Services. Through
this Merger, the sales team of both the entities can cross sell the Products
and Services.

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.

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.

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, Vertoz can offer
QWSPL Services to its Brands, Agencies and Publishers’ Clients easily.

5. Effect of the Scheme on Stakeholders:

No.
1.

Categc_{rv of Stakeholder Effect of the Scheme on Stakeholders

[ sr.
|

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.:

Shareholders | 1. Upon the Scheme becoming finally effective, in

“1904 {One Thousand Nine Hundred and Four only)
Ordinary (Equity) Shares of the face value of Rs.10
each of VAL shall be issued and allotted as fully |
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Sr. Category of Stakeholder
No.

Effect of the Scheme on Stakeholders

paid up for every 1 (One} Equity Share of the face
value of Rs.10 each fully paid up held in PAYNX”
{“Share Exchonge Ratio”)

“502 (Five Hundred and Two only) Ordinary
(Equity) Shares of the face value of Rs.10 eoch 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”)

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.

. 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.

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,

2. | Promoters - Please refer to point 1 above for details regarding the
effect on the shareholders.

| Upon the Scheme hecoming effective, the Company
i shall stand dissolved without winding up and

A\
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Shareholders

Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No.
accordingly, the Promoters shall cease to exist.
3. | Non- promoter 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 non-promoter shareholders shall
cease to exist.

4. | Key Managerial Personnel | There are na KMPs in the company; hence effect of
("KMPs") the proposed Scheme on KMPs does not arise.

5. | Employees 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.
The interest of the employees of the Company shall
not be impacted in any manner.

6. | Creditors 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.

6. Share entitlement ratio:

a) The Valuation Report as tabled before the Board, given by M/s Vishal R. Laheri,
Registered Valuer (Securities or Financial Assets), determining Share Exchange Ratio
which provides for the consideration as under upon the Scheme becoming effective
to all Equity Shareholders of the First Transferor Company:

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

d)

And provides for the consideration as under upon the Scheme becoming effective to
all Equity Shareholders of the Second Transferor Company:
“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”)

The Equity shares of the First Transferor Company and Second Transferor Company
shall be cancelled and extinguished.

The Valuers have adopted pricing guidelines as prescribed under SEBI ICDR
Regulations 2018 to determine the value of equity shares of the Transferee Company
and Net Asset Value Method to determine the value of equity shares of the First
Transferor Company.

The Valuers have not expressed any difficulty while carrying out the valuation.

The recommendation of the Share Exchange Ratio has been certified as being fair
valuation and has been approved by the Audit Committee of the Transferee
Company and the Board of Directors of Transferor Companies and Transferee
Company.

Adoption of the Report by the Directors

The Directors of the Company have adopted this Report after noting and considering
the information set forth in this Report. The Board or any duly authorized Committee
by the Board is entitled to make relevant modifications to this Report, if required,
and such modifications or amendments shall be deemed to form part of this Report.

Hirenkumar Shah
Director
DIN: 00092735 '

Address: 602, Avior Nirmal Galaxy, Opp. Johnson & Johnson,
LBS Road, Mulund West, Mumbai 400080 Maharashtra

Date: 24" June, 2022
Place: Mumbai
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YQUR ONLINE ALLY QualiSpace Web Services Private Limited

Annexure- E CIN: U93000MH2017PTC294200
“ a I p a c e Registered Office: 602, Avior - Nirmal Galaxy,
Domain | Hosting Ml Cloud | Servers Opp. thonson & Jhonson, LBS Marg,

Mulund (West), Mumbai - 400080,

T: 022 - 6142 6060 E: corp@qualispace.com
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF QUALISPACE WEB SERVICES PRIVATE
LIMITED (“THE COMPANY”/ “SECOND TRANSFEROR COMPANY"), EXPLAINING EFFECT OF
THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS, NON-PROMOTER SHAREHOLDERS, LAYING QUT IN PARTICULAR THE SHARE
ENTITLEMENT RATIO, IN ACCORDANCE WITH SECTION 232(2)(C) OF THE COMPANIES ACT,
2013

1. Background:

The proposed Scheme of Merger by Absorption of Paynx Technologies Private
Limited (“First Transferor Company”) and Qualispace Web Services Private Limited
(“Second Transferor Company”) with Vertoz Advertising Limited (“Transferee
Company”) and their respective Shareholders ("Scheme") under Sections 230 to 232
of the Companies Act, 2013 and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modification or re-enactment or amendment
thereof) was approved by the Board of Directors ("Board") of the First Transferor
Company and Second Transferor Company and Transferee Company at their
respective meetings held on 24" June, 2022, after taking on record Valuation Report
obtained from M/s Vishal R. Laheri, Registered Valuer and the Fairness Opinion was
provided by M/s. Navigant Corporate Advisors Limited, a SEBI Registered Merchant
Banker.

2. Purpose of this Report:

As per Section 232(2)(c) of the Companies Act, 2013 a report is required to be
adopted by the Directors explaining the effect of Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders
of the Second Transferor Company laying out in particular the share exchange ratio
and specifying any special valuation difficulties and the same is required to be
circulated as part of the notice of the meeting(s) to be held for the purpose of
approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements
of section 232{2){c) of the Companies Act, 2013.

3. The following documents were, inter-alia, placed before the Board:

a) Draft Scheme duly initiated by the Director for the purpose of identification;

b) Valuation Report dated 24'" June, 2022 issued by Vishal R. Laheri, Registered Valuer
{Securities or Financial Assets) for the purpose of arriving at the Share Exchange

Ratio (as specified below), describing inter-alia the methodology adopted by the
Valuers in arriving at the same for the proposed Merger (“the Valuation Report”) and
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the workings and calculations for the valuation provided in the Valuation Report, as
well as the methods used for such valuation;

¢) Fairness Opinion dated 24™ June, 2022 issued by Messers Navigant Corporate
Advisors Limited, SEBI Registered ‘Category-I' Merchant Banker (“Fairness Opinion”)
on the valuation of the shares of the Transferee Company to be issued to the
shareholders of the Transferor Companies pursuant to the Merger.

d) Certificate issued by the Statutory Auditors of the Company, to the effect that the
Scheme is in compliance with applicable Accounting Standards specified in Section
133 of the Companies Act, 2013,

4. Rationale and Purpose of the Scheme:

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.

¢) 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 commaon 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 - 1aasS, AdTech and Paa$ business.
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ii) PTPL Business offers great backward and forward integration between all the
PTPL Entities and Vertoz Group all areas of respective business.

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

iv) With 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
{O&0Q) 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,

viiijOwnRegistrar 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 Paa$S 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:
i} Rationalization of number of identified operating entities thereby reducing
the legal and regulatory compliances.
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i)

iv)

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

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.

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.

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, Vertoz can offer
QWSPL Services to its Brands, Agencies and Publishers’ Clients easily.

5. Effect of the Scheme on Stakeholders:

Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No. | Ry
1. | Shareholders 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.:
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Sr. | Eétegory of Stakeholder | Effect of the Scheme on Stakeholders
Ne. |

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

“502 (Five Hundred and Two only} Ordinary

(Equity} Shares of the face value of Rs.10 each of

| VAL shall be issued and allotted as fully paid up for

| every 1 (One) Equity Share of the face value of

| | Rs.10 each fully paid up held in QWSPL” (“Share
' | Exchange Ratio”)

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. With effect from the Appointed Date, the First
Transferor Company and Second Transferor
| Company shall not without the prior written
1 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
i the same extent applicable in relation to the
' merger set out in the Scheme, related matters and
this Scheme itself.

| -
2. | Promoters Please refer to point 1 above for details regarding the
effect on the shareholders.
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Sr. | Category of Stakeholder Effect of the Scheme on Stakeholders
No. .

f | Upon the Scheme becoming effective, the Company

| '_ shall stand dissolved without winding up and
| " accordingly, the Promoters shall cease to exist.

| I

3.  Non- promoter | Please refer to point 1 above for details regarding the
| Shareholders effect on the shareholders.
|

i i Upon the Scheme becoming effective, the Company

' shall stand dissolved without winding up and
|accordingly, the non-promoter shareholders shall
i | cease to exist.

4 E— 1
4. : Key Managerial Personnel | There are no KMPs in the company; hence effect of
| ("KMPs”) | the proposed Scheme on KMPs does not arise.
e i
5. | Employees | Upon the Scheme becoming effective, all employees
| i of the Company shall become the employees of the
| Transferee Company, as per the terms of the Scheme.
| |
, The interest of the employees of the Company shall
| not be impacted in any manner.
| = JI
6.  Creditors | 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.

1 | The interest of the creditors of the Company shall not
be impacted in any manner.

A 2 '

Share entitlement ratio:

The Valuation Report as tabled before the Board, given by M/s Vishal R. Laheri,
Registered Valuer (Securities or Financial Assets), determining Share Exchange Ratio
which provides for the consideration as under upon the Scheme becoming effective
to all Equity Shareholders of the First Transferor Company:
“1904 (One Thousand Nine Hundred and Four only) Ordinary (Equity) Shares of
the face value of Rs.10 each of VAL shall be issued and allotted as fully paid up
for every 1 (One) Equity Share of the face value of Rs.10 each fully paid up held in
PAYNX” {“Share Exchange Ratio”)
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And provides for the consideration as under upon the Scheme becoming effective to
all Equity Shareholders of the Second Transferor Company:
“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”)

b) The Equity shares of the First Transferor Company and Second Transferor Company
shall be cancelled and extinguished.

c) The Valuers have adopted pricing guidelines as prescribed under SEBI ICDR
Regulations, 2018 to determine the value of equity shares of the Transferee
Company and Discounted Cash Flow method to determine the value of equity shares
of the Second Transferor Company.

d) The Valuers have not expressed any difficulty while carrying out the valuation.

e) The recommendation of the Share Exchange Ratio has been certified as being fair
valuation and has been approved by the Audit Committee of the Transferee
Company and the Board of Directors of Transferor Companies and Transferee
Company.

7. Adoption of the Report by the Directors

The Directors of the Company have adopted this report after noting and considering
the information set forth in this report. The Board or any duly authorized committee
by the Board is entitled to make relevant modifications to this report, if required,
and such modifications or amendments shall be deemed to form part of this Report.

Director

DIN: 07788365
Address: 602, Avier Nirmal Galaxy, Ofp. Johnson & Johnson,
LBS Road, Mulund West, Mumbai 400080 Maharashtra

Date: 24'" June, 2022
Place: Mumbais
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VALUATION REPORT
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Annexure- G

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 | Merchant Banker
SEBI Registration No. INM000012243

Page 161



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 24t 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 24t 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 2" 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 - | 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 3 1st March, 2022 as follows:

PTPL

Ad Meridian HueAds Own Registrar Quali Space Vokut

Adcanny 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 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.
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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.

Yokut 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.

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.

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.

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.

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.

e 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

e Vertoz Advertising Limited

o Vertoz Advertising Limited was incorporated on |3t 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 3 |st March, 2022 is as follows:

Name of Shareholder No. of shares held % Shareholding
Promoter & Promoter Group 6742,148 >6.33%
Public 52,27,852 43.68%
Total 1,19,70,000 100.00%

Capital structure of the Transferee Company as on 315t 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.l0 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 | |t 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.

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.

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.

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 24t 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 —

e 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.

e 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-a-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.

e 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
e Availability
e 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 | (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 | (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 24t 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 3Ist 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.
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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 assighment 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
g P Y g
SFA)(“Valuer") depict a correct picture on the value of shares of all companies;
p p p

(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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Annexure- H

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

Mationzl Stock Exchangs of IndiaLimited | Exchange Plaza, C-1, Elock G, Bandra Kura Complex, Bandra (E), Mumbai - 400 081,
India +91 22 26595100 | www.nssindia.com | CIN UFE‘&T&II’#&CDED?EQ



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.

[ 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 famany.cepigayention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

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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Annexure- |

Vertoz Advertising Limited

(Formerly Known as Vertoz Media Pvt. Ltd.

& Vertoz Media Ltd.)

CIN: L74120MH2012PLC226823

Regd. Office.: 602 Avior Nirmal Galaxy

LBS Marg Mulund West Mumbai 400080 India

COMPLAINT REPORT

t: +91 22 6142 6030
f: +91 22 6142 6061
e: corp@vertoz.com
w: www.vertoz.com

Period of Complaints Report: 12t August 2022 to 19" September 2022

Part A
Sr. Particulars Number
No.
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. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
NOT APPLICABLE

On behalf of Board of Directors
For Vertoz Advertising Limited

. . Digitally signed by
Zill Pankaj ziipankaj shah

Shah

Date: 2022.09.19
19:17:51 +05'30'

Zill Shah
Company Secretary & Compliance Officer
M. No.: A51707
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An nexure- ‘J PayNX Technologies Private Limited

ay CIN: U72300MH2010PTC203628

Regd. Offc.: 602 Avior Nirmal Galaxy +91 22 6142 6040
LBS Marg Mulund West Mumbai 400080 India corp@paynx.com

DISCLOSURE DOCUMENT COMPRISING OF APPLICABLE INFORMATION IN THE FORMAT SPECIFIED
FOR ABRIDGED PROSPECTUS

This is an Abridged Prospectus (/ Document) containing salient features pertaining to the unlisted
private Company, Paynx Technologies Private Limited, which is a party to the Scheme of Amalgamatlon
between Paynx Technologies Private Limited (“Transferor Company 1" or “PTPL"), Qualispace Web
Services Private Limited (“Transferor Company 2” or “QWSPL") and Vertoz Advertising Limited (“vaL/
Transferee Company”) and their respective shareholders and Creditors {hereinafter referred as to the
“Scheme"),

This Document has been prepared in connection with the above Scheme, pursuant to the Securities
and Exchange Board of India (“SEBI”) circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023 is in accordance with the disclosure required to be made in Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.. This Document should be read together
with the Scheme.
THIS ABRIDGED PROSPECTUS CONSISTS 15 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED AlL
THE PAGES.

You may download the Scheme from the website of VAL i.e. https://ir.vertoz.com// or the website of the
stock exchange where the equity shares of VAL are listed i.e. the National Stock Exchange of India Limited
{“NSE” / “Stock Exchange”)

{Capitalised terms not defined herein shall have their meaning ascribed to them under the Scheme)

PAYNX TECHNOLOGIES PRIVATE LIMITED
Corporate Identification Number (CIN); U72900MH2010PTC203628
Date of Incorporation: 2™ June, 2010

Registered Corporate Contact Emall and Talephone Website
Office Office Person
602, Avior, Same as Mr. E-mail: corp@pavnx.com wWww.paynx.com
Nirmal Galaxy | Registered | Hirenkumar
L.B.S. Marg, Office Shah Telephone: 022 - 6142 6081
Opp. Johnson &
Johnson,
Mulund (W)
Mumbai
Mumbai City
MH 400080 IN

1echﬂ°1 gies Pyt ),
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NAMES OF PROMOTER(S) OF THE COMPANY

Mr. Hirenkumar Rasiklal Shah and Mr. Ashish Rasiklal Shah
Details of Offer to Public

Type of | Fresh Issue Size JOF5 Size (by o.of| Total Issue Size Issue U der Share eservation
Issue [(b no.ofshares| sharesor by [ byno.ofshares| & 1)/ 6(2)

Fresh/ (or ya ountin| amountinRs) |o bya ountin Qs NI | ORI
OFS/ Fres Rs) Rs)
&0 §)
NA NA NA NA NA NA NA NA

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders
(upto a maximum of 10 selling shareholders)

No of Shares WACA inRs per No of Shares WACA inRs
Name Type offered/ Equity Name Type offered/ per Equity
Amount in Rs Amaount in Rs
NA NA NA NA NA NA NA NA

Price Band, Minimum Bid Lot & Ind cative Timelines®

Price Band NA
Minimum Bid Lot Size NA
Bid/Offer Open On NA
Bid/Closes Open On NA
Finalisation of Basis of Allotment NA
Initiation of Refunds NA

Credit of Equity Shares to Demat accounts of Allottees  NA
Commencement of trading of Equity Shares NA
The Abridged Prospectus is issued pursuant to the Scheme and Is not an offer to public at large. The time

frame cannot be established with absolute certainty, as the Scheme is subject to opprovals from relevant
regulatory authorities.
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Details of WACA of all shares transacted over the trailing eighteen months from the date of Abridged
Prospectus

Period Welg ted Average Cost of Upper End'of thePrice Range of acquisition
Acquisition (in Rs.) Band is ‘X’ price Lowest Price-
times the WACA HighestPrice {in Rs.)

Tralling Eighteen Month NA NA NA

from the date of
Abridged Prospectus

WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the traifing
eighteen months from the date of Abridged Prospectus.

RISKSIINﬁElﬁﬂaﬁi‘m}TﬁE{ElﬂfﬂQFFER
Not applicable as the offer is not for public at large.

ISSUE DETAILS, LISTING AND PROCEDURE

The Board of Directors of Paynx Technologies Private Limited and Qualispace Web Services Private
Limited (Collectively hereinafter called as Tran feror Companie and Vertoz Advertising Limited in their
respective meetings held on 24 June 2022 approved a scheme of arrangement (“Scheme').

The scheme of arrangement between Vertoz Advertising Limited ("VAL / Transferee Company"),
Paynx Technologies Private Limited (“PTPL"), Qualispace Web Services Private Limited (QWSPL} and their
shareholders provides for the Amalgamation of PTPL and QWSPL with VAL and consequent issue of Equity
Shares by VAL to the shareholders of PTPL and QWSPL and that upon the coming into effect of this
Scheme and with e fect from the Appointed Date, the Undertaking (as defined in the Scheme) of the
PTPL and QWSPL shall be transferred to and vested in the VAL as a going concern without any further
act, instrument or deed so as to become, as and from the Appointed Date, the undertakings of the VAL
by virtue of and in the manner provided in this Scheme in accordance with the terms of the Scheme,
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“the Act”). The
Scheme also provides for various other matters consequent and incidental thereto.

The scheme is further subject to approval from the shareholders and creditors of aforesaid companies,
National Company Law Tribunal (NCLT) and other statutory/regulatory authorities, as may be applicabie.

Consideration under the Scheme:

Pursuant to the aforesaid scheme becoming effective, the Transferee Company shall issue equity shares
to the shareholders of PTPL and QWSPL in the ratio and manner as stated in said Scheme.

Upon the Scheme becoming effective and upon the amalgamation of Transferor Companies into the
Transferee Company in terms of this Scheme, the Transferee Company shall, issue and allot without any
further application, act, deed, consent, acts, instrument or deed, on a proportionate basis to each
shareholder of the Transferor Companies or to their respective heirs, executors, administrators or other
legal representatives or the successors-in-title, as the case may be, whose names appear in the Register
of Mermnbers as on the Record Date in the following ratio:

e
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"1904 {One Thousond 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 PTPL"

“502 (Five Hundred and Two only) Ordinary (Equity) Shares of the face value of Rs., 10 each of VAL shall
be issued and allotted os Sully paid up for every 1 {One) Equity Share of the face value of Rs. 10 each fully
paid up held in QWSPL"

The Equity Shares to be issued by the Transferee Company shall be in dematerialized form.

Pursuant to Issuance and allotment of the Amalgamatfon consideration shares, in case any equity
shareholders of the transferor Companies becomes entitled to a fraction of an equity share of the
transferee Company, the transferee Company shall not Issue fractional shares to such member but shall
consolidate such fractions and issue consolidated shares to a trustee nominated by the transferee
company in that behalf, who shall sell such shares and distribute the net sale proceeds (after deduction
of applicable taxes and other expenses incurred) to the shareholders respectively entitled to the same in
proportion to their fractional entitlements.

Date: Appointed Date for the Scheme means 1% April 2022 or such other date as may be approved by
the NCLT for the purpose of this Scheme,

Note: The above details of the Scheme have been suitably extracted from the Scheme.

The equity shares of the Transferee Company to be issued and allotted as provided shall be subject to
the provisions of the memorandum of association and articles of association of Transferee Company, as
the case may be, and shall rank pari passu in all respects with any existing equity shares of Transferee
Company, as the case may be, after the Effective Date including with respect to dividend, bonus, right
shares, voting rights and other corporate benefits attached to the equity shares of Transferee Company.

Transferee Company shall apply for listing all of its equity shares on the Stock Exchange in terms of and
in compliance with the SEBI Master Circular and other relevant provisions under Applicable Laws.

The procedure with respect to publicissue / offer would not be applicable as the Scheme does not involve
issue of any Equity Shares to the public at large. The issue of equity shares of the Transferee Com panyis
only to the shareholders of the Transferor Companies, in accordance with the Scheme, Hence, the
procedure with respect to General Information Documents {GID) is not applicable.

ELIGIBILITY

In compliance with the SEBI circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 is in
accordance with the disclosure required to be made in Abridged Prospectus as provided in Part E of
Schedule VI of the Securities and Exchange Board of India {Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable,

¢ The equity shares sought to be listed are proposed to be allotted by the Transferee Company to the
holders of securities of an unlisted entity, l.e. the Transferor Companies, pursuant to a Scheme to
be sanctioned by the Hon’ble National Company Law Tribunal, Mumbai Bench under Sections 230
232 of the Act;

* The percentage of post-scheme shareholding of public shareholders of the listed Transferee
Com an shall not be less than 25%; and
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e The Transferee Company will not issue/re-issue any shares not covered under the draft Scheme.

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme and is not an offer to public at large. Given
that the Scheme requires approval of varipus regulatory authorities Including and primarily, the

NCLT, the time frame cannot be established with certainty.

GEE LIS

Investment in equity and equity-related securities involve a degree of risk and investors should not invest
any funds in the equity of the Transferee Company unless they can afford to take the risk of losing their
investment. Investors are advised to read the risk factors mentioned in this Abridged Prospectus carefully
before taking an investment decision, For taking an investment decision, investors must relyon their own
examination of the Transferee Company and this Offer, including the risks Invoived. The equity shares
have not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or adequacy of
the contents of the Scheme or Abridged Prospectus. Specific attention of the investors is Invited to the
Section “Internal Risk Factors” at Page 13 of this Abridged Prospectus. - Not Applicable as the offer is not

for public at large.

PROCEDURE

If you wish to know about processes and procedures applicable to this issue,
copy of the Abridged Prospectus or download it from the websites of

you may request for a
the Stock Exchange,

i.e. www.nseindia.com and of the website of Vertoz Advertising Limited {the “Transferor Company”) i.e,

vertoz.com/ir,

"ICE NFO " |ON OF BRLM's

Issue Name Name of +/- % change In +/- % change in

Merchant Banker closing price, closing price,
{+/-% change in {+/- % change in
closing closing
benchmark) - benchmark) -
30th calendar 90th calendar

ays from listing days from listing

+/- % change in
closing price,
{+/- % change in
closing
benchmark) -
180th calendar
days from listing

NA

Name of BRLM and contact details
(telephone and email id)

Not applicable

Name of Syndicate Members Not applicable

Name of Registrar to the Issue and
contactdetails (telephone and email id}

Not applicable
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Name of Statutory Auditor

Name of Credit Rating Agency and the
rating or grading obtained, If any

Name of Debenture trustee, if any.

Self-Certified Syndicate Banks

Non-Syndicate Registered Brokers

Details regarding website address(es) /
link{s) from which the investor can
obtainlist of registrars to

share transfer

issue and
agents, depository

participants and stockbrokers who can
accept application from investor
{as app icable)

ADV & Associates

Chartered Accountants

801, Empress Nucleus, Gaothan Road,
Opp. Little Flower School,

Andheri (East), Mumbai-400069

Tel No. - +91 9325078807

Email )d- advassociates@gmail.com

Not applicable

Not applicable
Not applicable
Not applicable

Not applicable

PROMOTERS OF THE TRANSFEROR COMPANY

Sr. No. Name Individual Experience & Educational Qualification
Corporate
1 Mr. Hirenkumar Individual |He has around 18 years of experience in the business and
Rasiklal Shah industry. He has completed his first year Bachelor of
Commerce from the University of Mumbai. He looks after
the day-to-day operations and is respensible for setting
forth the group strategy and vision.
2 Mr. Ashish Rasiklal Individual |He has arcund 18 years of experience in the business and

Shah

industry, He has completed his Bachelor of Commerce and
Master of Commerce (Part-l} from the University of
Mumbai. He is responsible for Company’s overall business
operations, as well as looks after the Company’s Product
and Business Development.

BUSINESS OVERVIEW AND STRATEGY

Company OQverview: PTPL is an Indian Company duly incorporated on 2nd June 2010 under the
Companies Act 1856 having its registered address at 602, Avior Nirmal Galaxy, Opp. Johnson & Johnson,
LBS Road, Mulund West, Mumbai — 400080.
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The brief business activities of PTPL is as follows;

Carrying 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.

Carrying 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.

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 partles.

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
RBI and Central Government from time to time.

Product/Service Offering: Business of Digital Ads, Content Creator, Online Advertising.

Revenue segmentation by product / Service offering: 100% revenue from Business of Digital Ads,
Content Creator, Online Advertising.

Geographies Served: India and outside India as per details given below:

Revenue segmentation by geographies:
Following is the revenue earned geographically as on 31% March 2023:

Country % of Revenue % of Revenue
{Standalone) (Consolidated)

India 100% 5.57%

USA - 94.43%

Grand Total 100% 100%

Key Performance Indicators: The following table sets forth certain Key Performance Indicators
for the periods indicated:

(Amount in INR)

5 - st b st
Standalone | IMarch'31% Marchz?alzz, Marchz?alz i

: 2023
Revenue from Operations 4,35,40,776 2,57,02,466 | 1,98,97,334
ALY 55,54,604 49,11,159 1,21,33,786
EBITDA Margins 12.76% 19.11% 60.98%
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PAT for the Year/ period ended 40,10,174 23.38,034 15.97.264
PAT Margins 9.21% 9.10% 8.03%
ROE 36.13% 32.98% 33.62%
ROCE 43.01% ©5.64% 215.48%
Net Debt/Equity 9.54 6.0 16.83
March 31%
March March
Consao idated 2023 2022
78,13,53,751
Revenue from Operations 54,50,44,232
45,76,18,820
EBITDA 4,65,39,429 1,10,49,380 | (15,34,44,815)
EBITDA Margins 5.96% 2.41% {28.15) %
PAT for the Year/ period ended 3,07,12,738 (3,97,929) | {17,38,35,450)
PAT Margins 3.93% {0.09)% (31.89)%
ROE {20.21)% 0.24% 106.52%
ROCE (30.73)% (6.30)% 94.79%
Net Debt/Equity (3.04) (1.92) (1.87)

Client Profile or Industries Served: Digital Ads, Content Creator, Online Advertising

Revenue segmentation in terms of top 5/10 clients or Industries:

% of Revenue
% of Revenue | particulars {Consolidated)
Particulars (Standalone)
YEESSHH LTD 4.88%
Adokut Inc 41.24%
eReleGo
Technologies Explorads LTD | 2.16%
Pvt. Ltd. 16.59%
DaoAd 2.06%
Web-Mantra 10.37%
Vertoz
Advertising Tagzzoo Ltd 2.05%
Limited 8.27%
OWN WEB
SOLUTION TRAFFIC STARS
PRIVATE LIMITED 1.84%
LIMITED 7.38%
Intellectual Property, if any: NA
Market Share: Unascertainable
Manufacturing plant, if any: NA
Page 8 of 15
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Employee Strength: 40 employees {including 0 contract employees) as on 31.03.2022 and 43 employees
{including 0 contract employees) as on 31.03.2023,

BOARD OF DIRECTORS

Sr.
No

Name Designation
{Independent
/ Wholetime
/ Executive /

Nominee)
Hirenkumar Director
Rasiklal

Shah

Experience &
Educational
Qualification

Experience: He has
around 18 years of
experience in the
business and
industry.

Educational
Qualification:

First year

Bachelor of
Commerce from the
University of
Mumbai.
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Other Directorship

Indian Companies:
TRUNKOZ TECHNOLOGIES PRIVATE
LIMITED

. VERTOZ ADVERTISING LIMITED

- HASHIINI PRIVATE LIMITED

. VYOMEEN MEDIA PRIVATE LIMITED
. ADZURITE SOLUTIONS PRIVATE

LIMITED

. OWN WEB SOLUTION PRIVATE

LIMITED

. AMEE INFORMATION TECHNOLOGY

SOLUTION PRIVATE LIMITED
INCREMENTX PRIVATE LIMITED

. DOVE SOFT LIMITED

Foreign Companies:

. Vertoz Inc, USA

. Vertoz Limited, UK

. OwnRegistrar Inc, USA

. Vertoz FZ-LLC, UAE

. OR Solutions FZ-LLC, UAE

. Vertoz Limited, Hong Kong
. BoffoAds Inc., USA

. FlairAds Inc., USA

. AdMida Inc., USA

. AdZesto Inc., USA

AdMeridian Inc., USA
Hueads Inc., USA

. Vokut Inc., USA
. AdCanny Inc., USA
. Adokut Inc., USA

Qualispace Inc., USA

. Vertoz Advertising FZ-LLC, UAE

PubNX Inc, USA

. ZKraft Inc, USA

. AdMozart Inc, USA

. AdZurite Inc, USA

. AdNet Holdings Inc, USA
. Hashlini Inc, USA
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BOARD OF DIRECTORS

5r. Name Designation Experlence & Other Directorship
No {Independent Educational
/ Wholetime Qualification
/ Executive /
Nominee)
Ashish Director Experience: He has Indian Companies:
Rasiklal around 18 years of 1. TRUNKOZ TECHNOLOGIES PRIVATE
Shah experience In the LIMITED
business and 2. VERTOZ ADVERTISING LIMITED
industry. 3. HASHJINI PRIVATE LIMITED
4. ADZURITE SOLUTIONS PRIVATE
LIMITED
Educational 5. OWN WEB SOLUTION PRIVATE
Qualification: LIMITED
Bachelor of
Commerce and Foreign Companies:
Master of Commerce
(Part-1) from the 1. Vertoz Limited, UK
University of Mumbai | 2. Vertoz Advertising FZ-LLC, UAE
3. Vertoz Inc, USA
4. AdMozart INC, USA
5. PubNX INC, USA
6. Zkraft INC, USA
7. AdZurite INC, USA
8. AdNet Holdings Inc, USA
9. Vertoz Limited, Hong Kong
10.HashJini Inc, USA
11.0wnAdtech Inc, USA
Rasiklal Director Experience: He has Indian Companies:
Hathichand around 25 years of 1. TRUNKOZ TECHNOLOGIES PRIVATE
Shah experience in the LIMITED

business and
industry.

Educational
Qualification:
He is a matriculate

2. VERTOZ ADVERTISING LIMITED

3. ADZURITE  SOLUTIONS  PRIVATE
LIMITED

4. OWN WEB SOLUTION PRIVATE
LIMITED

5. INCREMENTX PRIVATE LIMITED

Foreign Companies:
MIL

OBJECTS PURSUANT TO THE SCHEME

Rationale for the Scheme, as provided in the Scheme, is given below:

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

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.

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 wiil also have sufficient funds required for meeting its long-term capital needs as
provided for in the scheme.

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.

The Scheme is in the interest of all Stakeholders of the Parties {as defined in the Scheme).

The abject and the benefits of the Amalgamation of Transferor Companies into VAL is the consolidation
of business activities. Consolidation of business with VAL is a strategic fit and will help streamline the
business of VAL in the growing markets. Accordingly, it will result in making available assets, financial,
managerial and technical resources, personnel, capabilities, skills, expertise and technologies of the
Transferor Companies to the VAL leading to synergistic benefits, enhancement of future business
potential, cost reduction and as a result, sustain growth in long term.

The Scheme also provides for various other matters consequent and incidental thereto.

Details of means of finance —-Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization
of issue proceeds of past public issues / rights issues, if any, of the Company in the preceding 10 years:
Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of Issuance of Convertible Security, if any: Not Applicable

Shareholding of the PTPL is as follows:

Sr. Particulars Pre-Scheme No. of Equity % of Holding
No. Shares Pra-Scheme
{A}) Promoter & Promoter Grou 8,000 80.00%
B) Public 2,000 20.00%
Total 10,000 100.00%
Page 11 of 15
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AUDITED FINANCIALS OF PTPL

Audited financials of the PTPL for the last three years are as mentioned below:

{Amount in INR)

Page 189

st st
Standalone March 31* 2023 | March 31%, 2022 March 31%,2021

Total Income from 4,35,40,776 2,57,02,466

operations (net) 1,58,97,334

Net Profit/{loss) before 55,54,604 49,11,159 1,21,33,786

tax and extraordinary

items

Net Profit/(loss} after tax 40,10,174 23,38,034 15,97,264

and extraordinary items

Equity Share Capital 1,00,000 1,00,000 1,00,000

Reserves and Surplus 1,09,98,852 69,88,678 46,50,644

Net Worth 1,10,98,852 70,88,678 47,50,644

:3::1): Earnings per share 401.02 233.80 159.73

Diluted Earnings per 401.02 233.80 159,73

share (Rs.)

Return an net worth (%) 36.13% 32.98% 33.62%

Net asset value per 1,109.89 708.87 475.06

share (Rs.}

{Amount in INR)
1 st
Consolidated March 3172023 | March 31,2022 | March 33 2021
Total Income from 78,13,53,751
operations (net} 45,76,18,820 54,50,44,232
Net Profit/(loss) before 3,99,50,017
tax and extraordinary 2,43,247 (17,31,60,172)
items
Net Perlt/(IO.SS) af'ter tax 3,07,12,738 (3,87,929) (17,38,35,450)
and extraordinary items
Equity Share Capital 1,00,000 1,00,000 1,00,000
Reserves and Surplus (15,20,46,947) {16,89,87,195) {16,33,00,445)
Net Worth {15,19,46,947) {16,88,87,195) (16,32,00,445)
?;ss;c Earnings per share 3,071.27 (39.79) (17,383.54)
Diluted Earnings per 3,071.27
share (Rs.) (39.79) {17,383.54)
Return on net worth (%) (20.21)% 0.24% 106.52%
Net asset value per share (15,194.69) {16,888.72) (16,320.04)
{Rs.)
Page 12 of 15




Notes:

Reserves and Surplus comprises of Capital redemption reserve, Capital reserve, Generol reserve and
Surplus in the Statement of Profit and Loss.

Net worth comprises of Equity Share Capital and Reserves and Surplus,

Basic and Diluted earnings per share have been calculated by applying the following formula: Net Profit/
(Loss) after tax and extraordinary items divided by number of shares outstanding.

Return on net worth % has been calculated by opplying the following formula: Net Profit/ (Lass) after tax
ond extraordinary items divided by Net worth and multiplied by 100.

Net asset value per share has been calculated by adding the balance of Equity Share Capital and Reserves
and Surplus and dividing the same by number of shares outstanding.

INTERNAL RISK FACTORS

INTERNAL RISKS

We rely on the information technelogy systems, networks and Infrastructures to operate our business
and any interruption or breakdown in such systems, networks or infrastructure or our technical systems
could impair our ability to effectively deliver our products and services. Further, internet penetration in
India is very vast and may increase in the future. If the internet infrastructure suffers interruptions,
breakdowns or reduced growth, it may adversely affect our business and results of operations,

We face intense competition and this presents a continuous challenge to our success. We have a
significant component of the Group’s business and acts as a captive, the pricing of the services as per the
prevalent norms and modification to these could result in changes to the margins of this relatively low
risk portfolio,

There are few ongoing GST Appeals and a Tax Proceeding involving PTPL which if determined against us,
may have an adverse effect on our business.

Our inability to attract, train and retain qualified personnel may have an affect on our business.

Our inability to manage the rapid growth in scale of our operations or adapt to technological
developments or trends could affect the performance and features of the services we provide, thereby,
adversely affecting our business operations.

Implementation of the Scheme completely depends on the approval of Regulatory Authorities. Any
madification or revision in the Scheme by the Competent Authorities may delay the completion of the
process,
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SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION — PTPL

A. Total number of outstanding litigations against the Company and amount involved:

Name of
the Entity

Tax
Proceed
ings

Criminal
Proceedings

Statutory

or

Regulatory
Proceedings

Disciplinary
actlons by
the SEBI or
Stock
Exchanges
against our
Promoters

Material
Civil
Litigations

Total
Amount
Involved

Rsrin
Crare)

PTPL

GST
Appeal
for the
period
2017-
2018

NA

NA

NA

NA

Rs.
46,69,050

GST
Appeal
for the
period
2018-
2019

NA

NA

NA

Rs.
22,88,853

GST
Appeal
for the
period
2019-
2020

NA

NA

NA

Rs.
10,91,041

Income
Tax
Notice
for the
period
2019-
2020

NA

NA

NA

Rs.
1,75,310

B, Brief details of top 5 material outstanding litigations against the Company and amount involved:

Sr. | Particulars and status of the | Litigation Name of Nature | Amount Period to
Neo. | Case filed by the statute | of dues | (Rs.) which the
amount
relates
NIL

C. Regulatory Action, if any - disciplinary action taken by SEBI or Stock Exchanges against the Promoters
/ Group companies in last 5 Financial years including outstanding action, if any: Nif

D. Brief details of outstanding criminal proceedings against Promoters: Nil

ANY OTHER IMPORTANT INFORMATION AS PER THE MERCHANT BANKER / PTPL

NIL

P
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DECLARATION BY PTPL

We hereby declare that all the relevant provisions of the Companies Act, 2013 and the guidelines /
regulations Issued by the Government of India or the guidelines / regulations issued by Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act,
1992 as the case may be, have been complied with and no statement made in the Abridged Prospectus
Is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act,
1992 or rules made there under or regulations issued, as the case may be. We further certify that all
statements in the Abridged Prospectus are true and correct.

FOR AND ON BEHALF OF BOARD OF DIRECTORS OF
PAYNX TECHNOLOGIES PRIVATE LIMITED

.
We

Name: Hirenkumar Shah
Designation: Director
DIN: 00092735

Date: 24' August 2023
Place: Mumbai
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. YOUR ONLINE ALLY
QualiSpace

Domain | Hosting Wl Cloud | Servers

QualiSpace Web Services Private Limited
CIN: U23000MH2017PTC294200

Registered Office: 602, Avior - Nirmal Galaxy,

Opp. Jhonson & Jhonson, LBS Marg,

Mulund {(West), Mumbai - 400080.

T: 022 - 6142 6060 E: corp@qualispace.com

DISCLOSURE DOCUMENT COMPRISING OF APPLICABLE INFORMATION IN THE FORMAT SPECIFIED
FOR ABRIDGED PROSPECTUS

This is an Abridged Prospectus {(Document) containing salient features pertaining to the Unlisted
Private Company, Qualispace Web Services Private Limited, which is a Party to the Scheme of
Amalgamation between Paynx Technologies Private Limited (“Transferor Company 1" or "PTPL"},
Qualispace Web Services Private Limited {“Transferor Company 2” or “QWSPL") and Vertoz Advertising
Limited (“VAL / Transferee Company”) and their respective Shareholders and Creditors (hereinafter
referred as to the “Scheme”).

This Document has been prepared in connection with the above Scheme, pursuant to the Securities
and Exchange Board of India {“SEBI") Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023 is in accordance with the disclosure required to be made in Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.. . This Document should be read together
with the Scheme.
THIS ABRIDGED PROSPECTUS CONSISTS 13 PAGES. PLEASE ENSURE HAT YOU HAVE RECEIVED ALL
THE PAGES.

You may download the Scheme from the website of VAL i.e. https://vertoz.com/ir / or the website of the
stock exchange where the equity shares of VAL are listed i.e. National Stock Exchange of India Limited
(“NSE” / “Stock Exchange”)

{Capitalised terms not defined herein shall have their meaning ascribed to them under the Scheme)

Qualispace Web Services Private Limited
Corporate Identification Number (CIN): U93000MH2017PTC294200
Date of Incorperation: 24th April 2017

Registered Corporate Contact Email and Telephone Website
Office Office Person
602, Avior Same as E-mail; corp@gualispace.com www.gualispace.com

Nirmal Galaxy, | Registered | Dimple Shah
Opp. Johnson & Office

Johnson, LBS Telephone: 022 - 6142 6082
Road, Mulund
West, Mumbai -
400080
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NAMES OF PROMOTER(S) OF THE COMPANY
Mrs. Dimple Hirenkumar Shah and Mrs. Gunja Ashish Shah

Details of Offer to Public

ypeof | Fres [ssue Size [OFS Size (by no%off Total Issue Size llssue Under Share Raservation
Issue |{byno.of shares| shaesorby |[{b no.ofs ares 6(1)/6(2) ,
{Fresh/ |orbya ountin| a ount nRs) [orbya ountin Qs | NI | RN
O S/ Fresh Rs) Rs)
& OFS)
NA NA NA NA NA NA NA NA

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Sharehalders
(upto @ maximum of 10 selling shareholders)

No of Shares |WACA inRs per| No of Shares | WACA inRs
Name | Type offered/ Equity Name Type offered/ per Equity
AmountinRs Amount in Rs
NA NA NA NA NA NA A

Price Band, Minimum Bid Lot'& Indicative Timelinesn

Price Band NA
Minimum Bid Lot Size NA
Bid/Offer Open On NA
Bid/Closes Open On NA
Finalisation of Basis of Allotment NA
Initiation of Refunds NA

Credit of Equity Shares to Demat accounts of Allottees  NA
Commencement of trading of Equity Shares NA

AThe Abridged Prospectus is issued pursuant to the Scheme and is not an offer to public at large. The time
frame cannot be establ shed with absolute certainty, as the Scheme is subject to approvals from refevant

regulatory authorities. £ Wep
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Details of WACA of all shares transacted over the trailing eighteen months from the date of Abridged
Prospectus

Period Weighted Average Cost'of | Upper End of thePrice Range of acquisition
Acquisit on ( nRs.) Ban Is‘X price Loweast Price-
times the WACA HighestPrice (in Rs.}

Trailing Eighteen Month NA NA NA

from the date of
Abridged Prospectus

WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the trailing
eighteen months from the date of Abridged Prospectus.

RISKSIINIRELATIONTOITHE FIRST/OFFER
Not applicable as the offer is not for public at large.

ISSUE DETAILS, LISTING AND PROCEDURE

The Board of Directors of Paynx Technologies Private Limited and Qualispace Web Services Private Limited
(Collectively hereinafter called as Transferor Companies} and Vertoz Advertising Limited in their respective
meetings held on 24" June 2022 approved a scheme of arrangement (“Scheme"').

The scheme of arrangement between Vertoz Advertising Limited (“VAL / Transferee Company"),
Paynx Technologies Private Limited (“PTPL"), Qualispace Web Services Private Limited (QWSPL) and their
shareholders provides for the Amalgamation of PTPL and QWSPL with VAL and consequent issue of Equity
Shares by VAL to the shareholders of PTPL and QWSPL and that upon the cominginto effect of this Scheme
and with effect from the Appointed Date, the Undertaking (as defined in the Scheme} of the PTPL and
QWSPL shall be transferred to and vested in the VAL as a going concern without any further act, instrument
or deed so as to become, as and from the Appointed Date, the undertakings of the VAL by virtue of and in
the manner provided in this Scheme in accordance with the terms of the Scheme, under Sections 230 to
232 and other applicable provisions of the Companies Act, 2013 {“the Act”). The Scheme also provides for
various other matters consequent and incidental thereto,

The scheme is further subject to approval from the shareholders and creditors of aforesald companies,
National Company Law Tribunal (NCLT) and other statutory/regulatory authorities, as may be applicable,

Consideration under the Scheme:

Pursuant to the aforesaid scheme becoming effective, the Transferee Company shall issue equity shares
to the shareholders of PTPL and QWSPL in the ratio and manner as stated in said Scheme.

Upon the Scheme becoming effective and upon the amalgamation of Transferor Companies into the
Transferee Company in terms of this Scheme, the Transferee Company shall, issue and allot without any
further application, act, deed, consent, acts, instrument or deed, on a proportionate basis to each
shareholder of the Transferor Companies or to their respective heirs, executors, administrators or other
legal representatives or the successors-in-title, as the case may be, whose names appear in the Register of
Members as on the Record Date in the following ratio:
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"1904 (One Thousand Nine Hundred and Four only) Ordinary (Equity) Shares of the face value of Rs. 10 each
of VAL shall be issued and allotted as fully paid up for every 1 (One) Equity Share of the face value of Rs. 10
each fully paid up held in PTPL"

"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"

The Equity Shares to be issued by the Transferee Company shall be in dematerialized form.

Pursuant to Issuance and allotment of the Amalgamation consideration shares, in case any equity
shareholders of the transferor Companies becomes entitled to a fraction of an equity share of the
transferee Company, the transferee Company shall not issue fractional shares to such member but shall
consolidate such fractions and issue consolidated shares to a trustee nominated by the transferee
company in that behalf, who shall sell such shares and distribute the net sale proceeds (after deduction of
applicable taxes and other expenses incurred) to the shareholders respectively entitled to the same in
proportion to their fractional entitlements.

Date: Appointed Date for the Scheme means 1% April 2022 or such other date as may be approved by the
NCLT for the purpose of this Scheme.

Note: The above details of the Scheme have been suitably extracted from the Scheme.

The equity shares of the Transferee Company to be issued and allotted as provided shall be subject to the
provisions of the memorandum of association and articles of association of Transferea Company, as the
case may be, and shall rank pari passu in all respects with any existing equity shares of Transferee
Company, as the case may be, after the Effective Date including with respect to dividend, bonus, right
shares, voting rights and other corporate benefits attached to the equity shares of Transferee Company.

Transferee Company shall apply for listing all of its equity shares on the Stock Exchange in terms of and in
compliance with the SEBI Master Circular and other relevant provisions under Applicable Laws.

The procedure with respect to public issue / offer would not be applicable as the Scheme does not involve
issue of any Equity Shares to the public at large. The issue of equity shares of the Transferee Company is
only to the shareholders of the Transferor Companies, in accordance with the Scheme. Hence, the
procedure with respect to General Information Documents {GID) is not applicable.

ELIGIBILITY

In compliance with the SEBI circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 is in
accordance with the disclosure required to be made in Abridged Prospectus as provided In Part E of
Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, to the extent applicable.

¢ The equity shares sought to be listed are proposed to be allotted by the Transferee Company to the
holders of securities of an unlisted entity, i.e. the Transferor Companies, pursuant to a Scheme to be
sanctioned by the Hon'ble National Company Law Tribunal, Mumbai Bench under Sections 230-232 of
the Act;

¢ The percentage of ost-scheme shareholdin of public shareholders of the listed Transferee Com any
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shall not be less than 25%; and

* The Transferee Company will not issue/re-issue any shares not covered under the draft Scheme.

INDICATIVE TIMELINE
This Abridged Prospectus is filed pursuant to the Scheme and is not an offer to public at large. Given that
the Scheme requires approval of various regulatory authorities including and primarily, the NCLT, the time
frame cannot be established with certainty.

GENERAL 5

Investment in equity and equity-related securities involve a degree of risk and investors should not invest
any funds in the equity of the Transferee Company unless they can afford to take the risk of losing their
investment Investors are advised to read the risk factors mentioned in this Abridged Prospectus carefully
before taking an investment decision. For taking an investment decision, investors must rely on their own
examination of the Transferee Company and this Offer, including the risks involved, The equity shares
have not been recommended or approved by SEB, nor does SEBI Buarantee the accuracy or adequacy of
the contents of the Scheme or Abridged Prospectus. Specific attention of the investors is invited to the
Section “Internal Risk Factors” at page 11 of this Abridged Prospectus  Not Applicabl asthe offeri n ¢
for public at large.

If you wish to know about processes and procedures applicable to this issue, you may request for a
copy of the Abridged Prospectus or download it from the websites of the Stock Exchange,
i.e. www.nseindia.com and of the website of Vertoz Advertising Limited (the “Transferor Company”) i.e.

vertoz.com/ir,
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Merchant Banker clasing price, closing price, closing price,
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Name of BRLM and contact details Not applicable
(telephone and email id)

Name of Syndicate Members Not applicable

Name of Registrar to the Issue and Not applicable
contactdetails (telephone and email id)

Name of Statutory Auditor Nakrani & Co,
Chartered Accountants
102, Yogashree, K Villa, Opp Holy Cross School, Old
Mumbai Pune Road, Thane {w), MH, 400 601 Tel No. - +91
22 25476903

Email Id- bharat@canp.co.in

Name of Credit Rating Agency and the Not applicable
rating or grading obtained, if any

Name of Debenture trustee, if any. Not applicable
Self-Certified Syndicate Banks Not applicable
Non-Syndicate Registered Brokers Not applicable

Details regarding website address(es) / Not applicable
link(s) from which the investor can
obtainlist of registrars to issue and
share transfer agents, depository
participants and stockbrokers whe can
accept application from investor (as

applicable)
PROMOTERS OF THE ISSUER COMPANY
Sr. No. Name Individual/ Experience & Educational Quadlification
Corporate
1 Mrs. Dimple Individual & years experience in the Industry.

Hirenkumar Shah She is B.Com Graduate. She looks after the day-to-day
operations and is responsible for setting forth the group
strategy and vision.

2 Mrs, Gunja Ashish Individual 6 years experience in the Industry,

Shah She is B.Com Graduate. She is responsible for Company's
overall business operations, as well as looks after the
Company'’s Product and Business Development.
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BUSINESS OVERV EW AND STRATEGY

Company Overview: QWSPL 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.

The brief business activities of QWSPL are as follows;

Carrying business of Web Hosting, Designing & Content writing, Demain 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,

Carrying 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,

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.

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
RBI and Central Government fram time to time.

Product/Service Offering: QualiSpace offers 360-degree web-presence solutions — Domain Registration,
Cloud Servers, Web Hosting, Advanced Email services, Website Builder products, Security Certificates and

more.

Revenue segmentation by product / Service offering: 100% revenue from QualiSpace offers 360
degree web presence solutions — Domain Registration, Cloud Servers, Web Hosting, Advanced Email
services, Website Builder products, Security Certificates and more.

Geographies Served: India

Revenue segmentation by geographies:
Following is the revenue earned geographically:

Country % of Revenue

India

100%

Grand Total 100%

Page 7 of 13 cLWEB S
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Key Performance Indicators: The following table sets forth certain Key Performance Indicators

for the periods indicated:

{Amountin INR)

e T * March 31, March 31%, [ March'31%,

. e L 2023 2022 2021

Revenue from Operations 6,31,78,232 5,15,93,985 | 3,13,31,395

EBITDA 95,22,163 70,43,558 25,31,043

EBITDA Margins 15.07% 13.65% 8.08%

PAT for the Year/ period ended 52,75,147 39,23,955 4,05,117

PAT Margins 8.35% 7.61% 1.29%
42.59%

— 55.18% 12.71%
53.26%

— 77.07% 34.61%

Net Debt/Equity 3.13 3.31 6.41

Client Profile or Industries Served: QualiSpace offers 360-degree web-presence solutions — Domain
Registration, Cloud Servers, Web Hosting, Advanced Email services, Website Builder products, Security

Certificates and more.

Revenue segmentation in terms of top 5/10 clients or Industries:

Particulars % of Revenue
OwnRegistrar Inc 20.83%
BEACON INSURANCE BROKERS

PRIVATE LIMITED 7.12%
Vertoz Advertising Limited 5.91%
Godrej & Boyce Mfg. Co. Ltd. 4.81%
eReleGo Technologies Pvt. Ltd 4.29%

Intellectual Property, if any: NA

Market Share: Unascertainable

Manufacturing plant, if any: NA

Employee Strength: 54 employees {including O contract em

(including © contract employees) as on 31.03.2023.

ployees) as on 31.03.2022 and 45 employees
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BOARD OF DIRECTORS

Sr. Name Designation Experience & Other Directorship
No {Iindependent Educational
/ Whaletime Qualification
/ Executive /
Nominee)
1. Dimple Director Experience: Indian Companies:
Hirenkumar 6 years -
Shah

Foreign Companies;
Educational
Qualification:

Education: B.Com

2. Gunja Director Experience: Indian Companies:
Ashish Shah -

6 years
Forelgn Companles:
BoffoAds Inc., FlairAds Inc., AdMida Inc.,
AdZesto Inc., AdMeridian Inc., Hueads
inc,, Vokut Inc,, AdCanny Inc,, Adokut

Educational Inc., Qualispace Inc., Ownregistrar Inc,

Qualification:

Education: B.Com
OBJECTS PURSUANT TQ THE SCHEME
Rationale for the Scheme, as provided in the Scheme, is given below:

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

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.

This Scheme of Amalgamation would result in Merger in the nature of Pooling of Interest as per Appendix
Cofthe 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 Busines and
availability of a common operating platform,

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 levera e stron assets, ca abilities, experience and ex ertise of all the Com anies.
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The merged entity will also have sufficient funds required for meeting its long term capital needs as
provided for in the scheme.

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

The Scheme is in the interest of all stakeholders of the Parties (as defined in the Scheme).

The object and the benefits of the Amalgamation of Transferor Companles into VAL is the consolidation
of business activities. Consolidation of business with VAL is a strategic fit and will help streamline the
business of VAL in the growing markets. Accordingly, it will result in making available assets, financial,
managerial and technical resources, personnel, capabilities, skills, expertise and technologies of the
Transferor Companies to the VAL leading to synergistic benefits, enhancement of future business
potential, cost reduction and as a result, sustain growth in long term.

The Scheme also pravides for various other matters consequent and incidental thereto,

Details of means of finance -Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization
of issue proceeds of past public issues / rights issues, if any, of the Company in the preceding 10 years:
Not Applicable

Name of monitoring agency, if any: Not Applicable

Terms of Issuance of Convertible Security, if any: Not Applicable

Shareholding of the QWSPL is as follows:

Sr. Particulars Pre-Scheme No. of Equity % of Holding
No. Shares Pre-Scheme
{A) | Promoter & Promoter Group 10,000 100.00%
(B} | Public - -
Total 10,000 100.00%
AUDITED FINANCIALS OF QWSPL

Audited financials of the QWSPL for the last three years are as mentioned below:
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{Amount in INR
Standalone March 31%, |  March 31%, March 31%,
? 2023 2022 2021
Total Income from operations {net) 6,31,78,231 | 5,15,93,985 3,13,31,395
Net Profit/(loss) before tax and extraordinary items 77,03,221 52,44,973 8,13,171
Net Profit/{loss) after tax and extraordinary items 52,75,147 39,23,955 4,05,117
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Equity Share Capital 1,00,000 1,00,000 1,00,000
Reserves and Surplus 1,22,86,120 70,10,973 30,87,018
Net Worth 1,23,86,120 71,10,973 31,87,018
Basic Earnings per share (Rs.) 527.51 392.40 40.51
Diluted Earnings per share (Rs.) 527.51 392.40 40,51
Return on net worth (%) 42.59% 55.18% 12.71%
Net asset value per share (Rs.) 1,238.61 711.10 318.70
Notes:

Reserves and Surplus comprises of Capital redemption reserve, Capital reserve, General reserve and
Surplus in the Statement of Profit and Loss.

Net worth comprises of Equity Share Capital and Reserves and Surplus.

Bosic and Diluted earnings per share have been calculated by opplying the following formula: Net Profit/
(Loss} after tax and extraordinary items divided by number of shares outstanding.

Return on net worth % has been calculated by applying the following formula: Net Profit/ (Loss) after tax
and extraordinary items divided by Net worth and multiplied by 100.

Net asset value per share has been calculated by adding the balance of Equity Share Capital and Reserves
and Surplus and dividing the same by number of shares outstanding.

INTERNAL RISK FACTORS

INTERNAL RISKS

We rely on the Information technology systems, networks and infrastructures to operate our business
and any interruption or breakdown in such systems, networks or infrastructure or our technical systems
could impair our ability to effectively deliver our praducts and services. Further, internet penetration in
India is very vast and may increase In' the future. If the internet infrastructure suffers interruptions,
breakdowns or reduced growth, it may adversely affect our business and results of operations.

We face intense competition and this presents a continuous challenge to our success. We have a
significant component of the Group's business and acts as 3 captive, the pricing of the services as per the
prevalent norms and modification to these could result in changes to the margins of this relatively low
risk portfolio.

There are few ongoing GST Appeals and a Tax Proceeding involving QWSPL which if determined against
us, may have an adverse effect on our business.

Our inability to attract, train and retain qualified personnel may have an effect on our business.
Our inability to manage the rapid growth in scale of our operations or adapt to technological

developments or trends could affect the performance and features of the services we provide, thereby,
adversely affecting our business operations.
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Implementation of the Scheme completely depends on the approval of Regulatory Authorities. Any
modification or revision in the Scheme by the Competent Authorities may delay the completion of the

process,

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION - QWSPL

A, Total number of outstanding litigations against the Company and amount involved:

Nameof | Tax Criminal | Statutory Disciplinary Material Total
the Entity | Proceedings Proceedin | or actions by Civil Amount
gs Regulatory the SEBI or Litigations | Involved
Proceedings | Stock Pedn
Exchanges Grore)
against our
Promoters
QWSPL GST Appeal for | NA NA NA NA Rs.
the period 64,44,401
2017-18
QWSPL GST Appeal for | NA NA NA NA Rs.
the period 2,45,65,478
2018-19
QWSPL Show Cause NA NA NA NA Rs,
Notice cum 18,89,664
Demand
Notice for the
period 2019-
2020
QWSPL Income Tax NA NA NA NA Rs.
Notice far the 2,46,940
period 2019-
2020
B. Brief details of top 5 material outstanding litigations against the Company and amount involved:
Sr. | Particulars and status of the | Litigation Name of Nature | Amount Period to
No. | Case filed by the statute | of dues | (Rs.) which the
amount
relates
NIL

C. Regulatory Action, if any - disciplinary action taken by SEBI or Stock Exchanges against the Promoters
/ Group companies in last 5 Financial years including outstanding action, if any: N/

D. Brief details of outstanding criminal proceedings against Promoters: N

ANY OTHER IMPORTANT INFORMATION AS PER THE MERCHANT BANKER / QWSPL,

NIL
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DECLARATION BY QWSPL

We hereby declare that all the relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Government of India or the guidelines / regulations issued by Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act,
1992 as the case may be, have been complied with and no statement made in the Abridged Prospectus
is contrary to the provisions of the Companies Act, 2013, the Securities and Exchange Board of India Act,
1992 or rules made there under or regulations issued, as the case may be. We further certify that all
statements in the Abridged Prospectus are true and correct,

)
Name: DIMPLE HIRENKUMAR SHAH
Designation: Director
DIN: 07788365

Date: 24" August 2023
Place: MUMBAI

Page 13 of 13

Page 208



Navigant

NAVIGANT CORPORATE ADVISORS LIMITED

Regd Office: 4118, Rustomjee Eaze Zone, Laxmi Singh Complex, Goregaon Mulund Link Road,
Malad West, Mumbai-400 064
Corporate Office: 423, A Wing, Bonanza, Sahar Plaza Complex, J B Nagar, Andheri- Kurla Road,
Andheri (East) Mumbai-400 059; Tel: +91-22- 4120 4837 / +91 22 4973 5078
Email: navigant@navigantcorp.com: Website: www.navigantcorp.com
(CIN: L67190MH2012PLC231304)

Date: August 25, 2023

To,

The Board of Directors,

Vertoz Advertising Limited

602, Avior, Nirmal Galaxy, L.B.S. Marg,
Opp. Johnson & Johnson, Mulund,
Mumbai — 400 080

To,

The Board of Directors,

Qualispace Web Services Private Limited

602, Avior Nirmal Galaxy, Opp. Johnson & Johnson, LBS Road,
Mulund West, Mumbai - 400080

SUBJECT: CERTIFICATE ON ACCURACY AND ADEQUACY OF DISCLOSURES OF
INFORMATION PERTAINING TO THE QUALISPACE WEB SERVICES PRIVATE
LIMITED IN THE ABRIDGED PROSPECTUS IN RELATION TO THE PROPOSED
SCHEME OF ARRANGEMENT BETWEEN PAYNX TECHNOLOGIES PRIVATE LIMITED
AND QUALISPACE WEB SERVICES PRIVATE LIMITED AND VERTOZ ADVERTISING
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 230 TO 232
OF THE COMPANIES ACT, 2013.

Dear Sir / Madam,

We, Navigant Corporate Advisors Limited, SEBI Registered Category | Merchant Banker, having
Registration No. INM000012243 have been appointed by Vertoz Advertising Limited to provide a
compliance report with respect to adequacy and accu racy of disclosures made in the Abridged Prospectus
dated 24 August, 2023 (the “Abridged Prospectus”) under the Proposed Scheme of Arrangement
between Paynx Technologies Private Limited (PTPL), Qualispace Web Services Private Limited (QWSPL)
with Vertoz Advertising Limited (Vertoz) and their respective shareholders under Sections 230 to 232 of
the Companies Act, 2013.
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Scope and Purpose of the certificate:

As required under the SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (SEBI
Circulars), as amended from time to time, a compliance report has to be obtained from a merchant banker
on the information to be disclosed in the Explanatory Statement to the Notice to be issued for National
Company Law Tribunal convened meeting of the shareholders of listed company in line with information
disclosed in abridged prospectus in terms of Part E of Schedule VI to the Securities and Exchange Board
of India (issue of Capital and Disclosure Requirements) Regulations, 2018. The purpose of abridged
prospectus is to inform the shareholders about the information / details of unlisted company, to the extent
applicable, involved in the Scheme.

Sources of the Information

We have received the following information from the Management of QWSPL and Vertoz:
I. Scheme of Arrangement;

2. Disclosure in the format of Abridged Prospectus of QWSPL;

3. Information / documents / undertakings, etc. provided by the management of QWSPL and Vertoz
pertaining to the disclosures made in the respective Ab ridged Prospectus dated 24% August, 2023.

Certification. As required under the SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023, as amended from time to time, we have examined the disclosures made in the Abridged
Prospectus issued by QWSPL, which shall form part of the explanatory statement to the Notice to be
issued by Vertoz. Accordingly, we confirm that the information disclosed in the Abridged Prospectus
issued by QWSPL contains all applicable information required in respect of unlisted entity involved in the
Scheme, Qualispace Web Services Private Limited, in the format specified for abridged prospectus as
provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018.

The above confirmation is based on the information furnished and explanations provided to us by the Vertoz and
QWSPL, assuming the same is complete and accurate in all material aspeds on an “as is” basis. We have relied
on the financials, information and representations furnished to us on an “as is” basis and have not carried out an
audit of such information. Our scope of work does not constitute an audit of finandal information and accordingly
we are unable to and do not express an opinion on the fairness of any such financial information referred to in the
Disclosure Doaument. This certificate is a spedfic purpose certificate issued in terms of the SEBI Circulars and
hence it should not be used by any person other than to whom it is addressed or for any other purpose or
transaction.
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Annexure- K
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Annexure- L
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Annexure- M
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