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28t August 2023

To

National Stock Exchange of India Limited (NSE),
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra (E),

Mumbai — 400 051.

Symbol: VERTOZ
Series: EQ

Dear Sir/Madam,

Subject: Notice to the Equity Shareholders of Vertoz Advertising Limited (“Company”) as per
the directions of the Hon'ble National Company Law Tribunal, Mumbai Bench (“Hon’ble

NCLT”).

In furtherance to our Intimation letter dated 11t August 2023, and pursuant to the provisions
of Regulation 30 (read with Para A of Part A of Schedule Ill) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“SEBI Listing Regulations”) and in compliance with the applicable provisions of the
Companies Act, 2013 (the “Act”) and the rules framed thereunder read with the applicable
circulars issued by the Ministry of Corporate Affairs and the Securities and Exchange Board of
India, we enclose herewith, a copy of a Notice convening Meeting of the Equity Shareholders
of the Company, as directed by the Hon’ble NCLT, vide its Order dated August 10, 2023 and
addendum order dated August 18, 2023 in the matter of Company Scheme Application No.
CA (CAA)/169/MB-1V/2023 and CA-352/2023 in C.A.(CAA)/169(MB)/2023 respectively, to be
held as under, for the purpose of considering, and if thought fit, approving with or without
modification(s), the Scheme of Merger by Absorption of Paynx Technologies Private Limited
(First Applicant Company) And Qualispace Web Services Private Limited (Second Applicant
Company) with Vertoz Advertising Limited (Third Applicant Company) And their respective
Shareholders:

Brief details of the Meeting are as under:

Day, date and time Friday, September 29, 2023, 01.30 P.M. (IST)
Mode Video Conferencing or Other Audio-Visual Means
Cut-off date for e-voting Friday, September 22, 2023

E-voting start date and time Monday, September 25, 2023 at 09:00 hours
E-voting end date and time Thursday, September 28, 2023 at 17:00 hours




Vertoz Advertising Limited t: +9122 6142 6030
‘I E RTO z CIN: L74120MH2012PLC226823 f: +91 22 6142 6061

Regd. Office.: 602 Avior Nirmal Galaxy e: corp@vertoz.com

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

The Notice, together with the documents accompanying the same, of the Meeting is being
sent to the equity shareholders whose names appear in the register of members/list of
beneficial owners maintained by the Depositories: (i) through electronic mode to the Equity
Shareholders whose e-mail IDs are registered with KFintech/ depositories and (ii) the letter of
intimation sent in pursuant to the proposed Meeting to the Equity Shareholders through
Speed Post/Registered Post/Courier whose e-mail IDs are not registered with
KFintech/depositories.

The Notice is also available on the Company’s website at https://www.vertoz.com/ir/wp-
content/uploads/2023/08/Notice-to-Equity-Shareholders-and-Annexures-Vertoz.pdf,
websites of the Stock Exchanges i.e., National Stock Exchange of India Limited at
www.nseindia.com, respectively.

We request you to take the above on record and that the same be treated as compliance
under the applicable provisions of the SEBI Listing Regulations.

Thanking you,

Yours Faithfully,

For Vertoz Advertising Limited

Zill Shah
Company Secretary & Compliance officer
Membership No. A51707

Place: Mumbai

Encl.: As above
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NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS
OF VERTOZ ADVERTISING LIMITED

Day | Friday
Date 29" day of September, 2023

Time 1:30 p.m.

As per the directions of the Hon'ble Mational Company Law Tribunal, Mumbai

M
M:i:iuf Bench, the Meeting shall be conducted through Video Conferencing (ve) f
8 | oeher Audio-Visual Means (DAVM).
L e ————— — |
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Form CAAZ
[Pursuant to Section 230(3) and Rule & of the Companies
(Compromises, Arrangements & Amalgamation) Rules, 2016)

COMPANY SCHEME APPLICATION NO. C.A.[CAA) No. 169/MB/2023 2023 and
CA-352/2023 in C.A.[CAA) No. 169/MB/2023

VERTOZ ADVERTISING LIMITED ... THIRD APPLICANT COMPANY /TRANSFEREE
COMPANY

ICE OF TRI N N *] OF THE E AREHOLD F THE
THIRD APPLICANT COMPANY

NOTICE is hereby given that by an Order dated 10™ August, 2023 and 18" August, 2023 in the
above menticned Company Scheme Application (the ‘Order’), the Hon'ble National Caompany
Law Trbunal, Mumbai Bench ('NCLT" or ‘Tribunal’) has directed a Meeting of the Equity
Shareholders of the Third Applicant Company be held for the purpose of considering, and if
thought fit, approving with or without miodification|s}, the Merger embodied in the Scheme of
Merger by Absorption of Paynx Technologies Private Limited (hereinafter referred to as "The First
Transferor Company”) and Qualispace Web Services Private Limited {hereinafter referred to as
“The Second Transferor Company”) with Vertoz Advertising Limited (hereinafter referred to as
*The Transferee Company”) and their respective Shareholders.

In pursuance of the said Order and as directed therein further Notice is hereby given that a
Meeting of the Equity Shareholders of the Third Applicant company will be held on 29™ day of
September, 2023 at 1:30 p.m. through Video Conferencing {"wC")/ Other Audia Visual Means
("OVAM") in compliance with the applicable provisions of the Companies Act, 2013 and
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('SEBI Listing Regulations’), other applicable SEBI Circulars and Secretarial
standard ("55-2') on General Meetings as issued by the Institute of Company Secretaries of india
(ICSI) and pursuant to General Circular no. 14/2020 dated 8 April, 2020, General Gircular no.
17/2020 dated 13 April, 2020, General Circular no. 20/2020 dated 05™ May, 2020, General
Circular no. 39/2020 dated 31 December, 2020, General Circular no. 10/2021 dated 23rd June,
7021, General Circular no, 20/2021 dated 8 December, 2021, General Circular no, 03 /2022 dated
5 May, 2022 and General Circular no. 11/2022 dated 28th December, 2022 and other applicable
circulars (hereinafter referred to as "MCA Circulars”) issued by the Ministry of Corporate Affairs
and Master Circular no. SEBI/HO/CFDO/POD-2/P/CIR/2023/93 dated June 20, 2023 issued by the
securities and Exchange Board of India to transact the following business:

At the Meeting, the following resolution will be considered and, if thought fit, to pass with or
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without modification(s)and with requisite majority, the following resolution under Section 230
read with Section 232 of the Companies Act, 2013 (Iincluding any statutory modification(s) or re-
enactment thereof for the time being In force), and other applicable provisions of Companies
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules,
2018, Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('SEBI Listing Regulations’), Master Circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, other applicable SEBI Circulars and Secretarial Standard
('55-2") on General Meetings as issued by the Institute of Company Secretarles of Indla (IC5) and
the provisions of the Memorandum and Articles of Assoclation of the Company for approval of
the Scheme of Merger by Absorption of Paynx Technologles Private Limited (hereinafter referred
to as “The First Transferor Company") and Qualispace Web Services Private Limited (hereinafter
referred to as “The Second Transferor Company”) with Vertoz Advertising Limited (hereinafter
referred to as “The Transferee Company”) and their respective Shareholders.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable
under the Companies Act, 2013 (including any statutory modification or re-enactment or
amendment thereof), Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations, 2015 and subject to the relevant provisions of any other applicable
laws and the clauses of the Memorandum and Articles of Association of Vertoz Advertising
Limited and subsequent approval of the Hon'ble National Company Law Tribunal, Mumbai Bench
("NCLT") and subject to such other consents, approvals, permissions and sanctions being
obtained from appropriate authorities to the extent applicable or necessary and subject to such
conditions and modifications as may be prescribed or impased by NCLT or by any regulatory or
other authorities, while granting such consents, approvals, permissions and sanctions, which may
be agreed to by the Board of Directors of the Company (hereinafter referred to as “the Board”,
which term shall be deemed to mean and include one or more Committee(s) constituted/to be
constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), approval of the Equity Shareholders be and
is hereby accorded to the Scheme of Merger by Absorption of Paynx Technologies Private Limited
(hereinafter referred to as “The First Transferor Company”) and Qualispace Web Services Private
Limited (hereinafter referred to as “The Second Transferor Company”) with Vertoz Advertising
Limited (hereinafter referred to as “The Transferee Company”) and their respective
Shareholders.

RESOLVED FURTHER THAT the Board of the Transferee Company, be and is hereby authorized
to do all such acts, deeds, matters and things, as it may, in its absolute discretion deem requisite,
desirable, appropriate or necessary to give effect to this resolution and effectively implement
the merger embodied in the Scheme of Merger by Absorption and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by
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the NCLT andfor any other authaority(les) while sanctioning the Scheme of Merger or by any
authority(ies) under law, or as may be required for the purpose of resolving any doubts or
difficulties that may arise including passing of such accounting entries and/or making such
adjustments in the books of accounts as considered necessary In giving effect to the Scheme of
Merger. as the Board may deems fit and proper without being required to seek any further
approval of the members or otherwise to the end and intent that the members shall be deermed
to have given their approval thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that in compliance with Regulation 24 of the Listing Regulations and
pursuant to the provisions of Sections 108 and other applicable provisions of the Comparnies Act,
1013 read with the rules framed thereunder and the MCA Circulars, the Company has extended
only the remote e-voting facility for its Members, to enable them to cast their votes electronically
instead of submitting the postal ballat form. The instructions for remote e-voting are appended
to the Motice. The Members can vote on resolutions through remote e-voting facility or through
voting during the meeting. Assent or dissent of the Members on the resolution mentionad in the
Notice would only be taken through the remote e-voting system as per the MCA Circulars. Only
those Mambers, who will be present in the Meeting through VC/OAVM Facility and have not cast
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
50, shall be eligible to vote through e-voting system in the Meating.

TAKE FURTHER NOTICE that pursuant to the provisions of the Companies Act, 3 Member entitled
to attend and vote at the Tribunal Convened Meeting is entitled to appoint a proxy to attend and
wote on his/her behalf and the proxy need not be a Member of the Company. Since this meeting
I5 being held pursuant to the MCA Circubars through VT QAVM, physical attendance of Members
has been dispensed with, Accordingly, the facility for appointment of proxies by the Egquity
Shareholders will not be available for the Meeting and hence the Proxy Form, Attendance Ship
and Route Map are not annexed to this Notice,

TAKE FURTHER NOTICE that the Members may refer to the Notes to this Notce for the details
of remote e-voting. The voting rights of the Eguity Sharehobders shall be in proportion to their
Equity Shareholding in the Company as on closure of business hours on 22™ September, 2023
{*Cut-off Date'). As directed by the Hon'ble NCLT, the Third Applicant Company is convening a
Meeting of its Equity Shareholders, who are required to pass the resolution approving the
Scheme by, Inter-alia, e-voting. This wifl be in sufficient compliance of the SEBI Master Circular
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated lune 20'°, 2023 (hereinafter referred as SEBI
Master Circubar] as amended from time to time. The scrutinizer will howewver submit his separate
report to the Chalrman of the Third Applicant Company after completion of the scruting of the

votes cast by the Eguity Shareholders so as to announce the results of the votes exercised by the
Equity Sharehalders of the Third Applicant Company.

TAKE FURTHER NOTICE that the Tribunal has appointed Mrs. Nilam Doshi, independent Director

Page 3



of the Transferee Company as Chalrman and Mr, Omkar Dindorkar, partner at M/s. Makarand
M. Joshi & Co., Practicing Company Secretaries as the Scrutinizer of the sald Meeting. The above-
mentioned merger, If approved by the Meeting, will be subject to the subsequent approval of
the Hon'ble NCLT,

Dated this 28™ Day of August, 2023

Sd/-

Nilam Doshi

Independent Director

Chalrman appointed for the Meeting
DIN: 07848294

Place: Mumbai

Registered Office of the Company:

602, Avior, Nirmal Galaxy L.B.5. Marg, Opp, Johnson & Johnson, Mulund (W) Mumbai 400080
Maharashtra

Website: waw. vertoz.com

Email: COMPLIANCE@VERTOZ.COM

CIN: L74120MH2012PLC226823

Since the Meeting of Equity Shareholders will be held through VC / DAVM, the Route Map is not
annexed in this Notice.

Notes forming part of Notice:

1. Pursuant to the MCA Circulars, permitted the holding of the General Meeting”) through Video
Conferencing (“VC™)/Other Audio-Visual Means ("0AVM"), without the physical presence of
the Members. In compliance with the provisions of the Companies Act, 2013 ({the “Act”),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“SEBI Listing Regulations”), MCA Circulars, the Tribunal
Convened Meeting (TCM) of the Company is being held through VC/OAVM which does not
require physical presence of Members at a common venue. The proceedings of the Meeting
will be deemed to be conducted at the Registered Office of the Company which shall be the
deemed Venue of the Meeting.

2. The statement pursuant to Sectlon 102, 230 to 232 of The Companies Act 2013, Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations’), SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023, other applicable SEBI Circulars setting out the material facts in respect
of speclal businesses under Item No. 1 is annexed hereto,

3. Pursuant to the provisions of the Act, a member entitled to attend and vote at the Meeting is
entitlad to appoint a proxy to attend and vote on his/her behalf and the proxy need not be a
Member of the Company. Since this Meeting s being held pursuant to the MCA Circulars
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10.

11.

12.

through VC/OAVM, physical attendance of Members has been dispensed with. Accordingly,
the facility for appointment of proxles by the Members will not be avallable for the Meeting
and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

. To support the ‘Green Initlative’, Members who have not yet reglstered their email addresses

are requested to register the same with thelr Depository Participant (DP) In case the shares
are held by them In electronic form and with KFintech in case the shares are held by them in
physical form,

. Members are requested to intimate changes, if any, pertalning to their name, postal address,

emall address, telephone/moblle numbers, Permanent Account Number (PAN), mandates,
nominations, power of attorney, bank details such as, name of the bank and branch details,
bank account number, MICR code, IFSC code, etc., to thelr DP In case the shares are held by
them in electronic form and to KFintech in case the shares are held by them in physical form.

. Members holding shares in physical form who have not registered their email addresses with

the Company can get thelr email addresses registered by clicking on the link:
https://www.kfintech.com/ on the website www.kfintech.com at the Investar Services tab
by choosing the e-mall registration heading and update their detalls suceffch as Name, Folio
number, Certificate number, PAN, mobile number and email id by uploading scanned copy of
share certificate (front and back) in pdf or jpeg format (upto 1MB).

. Members holding shares in demat form are requested to update their email address with their

respective DPs. Physical copy of this Notice along with accompanying documents will be sent
to those equity shareholders who request for the same.

. The Notice convening the Meeting will be published through advertisement in (i) Business

Standard in English language and (1i) Navshakti in Marathi language having wide circulation In
Maharashtra i.e., the state where the Registered Office of the Company Is situated).

. SEBI vide its earller circulars have made the PAN as the sole identification number for all

participants transacting in the securities market, irrespective of the amount of the
transaction. Members are requested to submit thelr PAN details to their respective DP in case
of holdings in dematerialized form or to KFintech In case of holdings in physical form,
mentioning the correct folio number.

As per the provisions of Section 72 of the Act, the facility for making neminatien is available
far the Members in respect of the shares held by them. Members who have not yet registered
their nomination are requested to register the same by submitting Form No, 5H-13, The said
form can be downloaded from the Company's website. Members are requested to submit the
sald detalls to their DP in case the shares are held by them In electronic form and to KFintech
in case the shares are held in physical form.

Members holding shares in physical form, In identical order of names, In more than one falia
are requested to send to the Company or KFintech, the details of such folios together with the
share certificates for consolidating their holdings in one follo, A consolidated share certificate
will be issued to such Members after making requisite changes.

in case of joint holders, the Member whose name appears as the first holder in the order of
names as per the Register of Members of the Company will be entitled to vote at the Meeting.
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13,

14,

15.

16.

17.

18.

19.

20.

Members, intending to require information about the Scheme of Merger by Absorption to be
approved at the Meeting, are requested to Inform the Company at least a week in advance of
their intention to do so, so that the papers relating thereto may be made available, if the
Chairman permits such Information to be furnished.

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

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

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

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

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

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

Instructions for e-voting and joining the Meeting are as follows:
Voting Through Electronic Means

In compliance with the provisions of Section 108 of the Act read with Rules made thereunder
and Regulation 44 of the SEBI LODR Regulations, the Company is offering e-voting facility to
all Members of the Company, The voting rights of the Members shall be in proportion to the
number of shares held by them in the equity share capital of the Company as on the cut-off

date i.e. 22" day of September, 2023,
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i,

A person, whose name s recorded In the Reglister of Members or in the Register of Beneficial
Owners (in case of electronic shareholding) maintained by the Depositories as on the cut-off
date i.e. 22" day of September, 2023 shall only be entitled to avail the facility of remote e-
voting/e-voting at the TCM, KFintech will be facilitating e-voting to enable the Members to
cast thelr votes electronically.

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

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

Commencement of remote  From 9:00 AM. (IST) on Manday, 25'" September, 2023
e-voting:

End of remote e-voting: At 5:00 P.M. (IST) on Thursday, 28"™ September,
2023

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

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

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

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

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

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

Type of Login Method
shareholders
Individual 1. User already registered for IDeAS facility: = 1
Shareholders I. Visit URL: https://eservices,nsdl.com.
halding II. Click on the “Beneficial Owner” icon under “Login” under '|DeAS’
securities  in section.
demat mode | Il On the new page, enter User ID and Password. Post successful
~ with NSDL authenticatian, click on “Access to e-Voting”.
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re-directed to e-Voting service provider website for casting the vote
during the remote e-Voting period.

2, User not registered for IDeAS e-5ervices
I, To reglster click on link : hitps://eservices nsgdl.com.
II. Select “Reglster Online for IDeAS” or click at
hitps:/feservices nsdl.com/SecureWeb/ideastiractReg, sp,
lil. Proceed with completing the required fields.
IV, Follow steps given In points 1.

3. Alternatively, by directly accessing the e-Voting website of NSDL
I. Open URL: hitps.//www.evating nsdl.com/.
|1, Click on the icon "Login® which is avallable under
‘Sharehalder/Member’ section.

Il A new screen will open. You will have to enter your Liser 1D [i.e.
your sixteen diglt demat account number held with NSDL),
Password / OTP and a Verification Code as shown on the screen.

IV. Post successful authentication, you will be requested to select the
name of the company and the e-Voting Service Provider name, 2. |
KFintech.

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

Individual
Shareholders
halding
securities  in
demat mode
with COSL

1, Existing user who have opted for Easi / Easiest

I, Visit URL: https://web cdslindia com/myeasinew/home/login or
URL: www. cdslingdig.com
1, Click on New System Myeasi.
IIl. Login with your registered User ID and Password.
IV, The user will see the e-Voting Menu. The Menu will have links of
ESP i.e. KFintech e-Voting portal,
V. Click on e-Voting service provider name to cast your vote.

2. User not registered for Easi/Easiest

I. Orption to register is available at
https://web ! i Easinew 5 iRegistration
Il. Proceed with completing the required fields.
1. Follow the steps given in point 1.

3. Alternatively, by directly accessing the e-Voting website of CD5L

| Visit URL: hutps:/ievoting edslindia.com/Evoting T votingLogin. |
Il. Provide your Demat Account Mumber and PAN No.
Ill. System will authenticate user by sending OTP on registered Mobile
& Ermall as recorded in the Demat Account,
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IV, Afer successful authentication, user will be provided links for the
- ) respective ESP, i.e. KFintech where the e Voting is in progress.
individual I, You can also login using the login credentials of your demat account

Shareholder through your DP registered with NSDL /COSL for e-Voting facility
login through . Once logged-in, you will be able to see e-Voting option. Once you click
their  demat on e-Voting option, you will be redirected to N5DL / CD5L Depository
accounts yite after successful authentication, wherein you can see e-Voling
Website of feature.
Depository I, Chck on options available against company name of &-Voting service
Partscipant provider — KFintech and you will be redirected to e-Voting website of
KFintech for casting your vote during the remote e-Voling pefiod
without any further authentication

Impartant note: Members who are unable to retrieve User ID / Password are advised to use
Forgot user ID / Forgot Password option available at respective websites.

Helpdesk for Individual Members holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CD5L.

logintype | Helpdesk details
Securities held with | Please contact NSDL helpdesk by sending 3 request at
N5DL evoting@nsdl.co.in or call at Toll Free Number: 1500 1020990 and
1800 22 44 30 i
Cecurities held with | Please contact CDSL helpdesk by sending a request at
CosL helpdesk evoting@cdslindia.com or contact at 022- 73058738 or
022-23058542-43

Step 2: Login method for e-Voting for shareholders, other than Individual shareholders,
holding securities in demat mode and shareholders holding securities in physical mode.

{4) Members whase email 1Ds are registered with the Company/ Depasitory Participant(s).
will receive an email from EFintech which will include details of E-Vioting Event Number
{EVEN), USER ID and password. They will have to follow the following process:

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

ii. Enter the login credentials (Le. User ID and passwaord). In case of physical folio, User ID
will be EVEN (E-Voting Event Number) woooe, followed by folio number. In case of Demat
account, User 1D will be your DP ID and Client 1D, However, if you are already registered
with KFintech for e-voting, you can use your existing User 1D and password for casting the
vote,

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

iv. You will now reach password change Menu wherein you are required to mandatorily
change your password, The new password shall comprise of minimum 8 characters with
at least one upper case (A- Z], one lower case (a-1), one numeric value (0-9) and a special
character & 8,5, etc.). The system will prompt you to change your passwaord and update
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your contact detalls like mobile number, emall ID etc, on first loghn. You may also enter a
secret question and answer of your chalce to retrieve your password in case you forget
it. It Is strangly recommended that you do not share your password with any other person
and that you take utmost care to keep your password confidentlal,

v,  You need o login again with the new credentlals.

wi.  On successful login, the system will prompt you to salect the "EVEN" i.e,, "oom - AGM”
and click on "Submit”.

wil.  Onthe voting page, enter the number of shares (which represents the number of votes)
a5 on the Cut-off Date under "FORSAGAINST® or alternatively, you may partially enter any
number in "FOR" and partially “AGAINST” but the total number in "FORJAGAINST™ taken
together shall not exceed your total shareholding as displayed/disclosed on the screen,
You may also choose the option ABSTAIN. If the Member does not Indicate elther "FOR"
or “AGAINST” it will be treated as "ABSTAIN" and the shares held will not be counted
under either head.

wiil,  Shareholders holding multiple follos/demat accounts shall choosa the voting process
separately for each folio/ demat account.

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

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

¥, A confirmation box will be displayed, Click "OK" to confirm else "CANCEL" to modify.
Once vou have voted on the Resolution (5), vou will not be allowed to modify your vote.
During the woting period, Members can login any number of times till they hawve voted an
the Resobution{s}.

[B) Members whose email IDs are not registered with the Company/Depositery Participant(s),
and consequently on whom, the Notice of TCM and e-voting instructions cannot be served,
will have to follow the following process:

|. Member may send an e-mail request at the emall id elnward.ris@kfintech.com along with
scanned copy of the signed request letter providing the emall address, mobile number, self-
atiested PAN copy and Client Master copy in case of electronic folio and copy of share

certificate in case of physical folio for sending the Motice of TCM and the e-voting
instructions,

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

In case a person has become a Member of the Company after dispatch of Notice but on ar
before the cut-off date for E-voting, he/she may obtain the User 1D and Password in the
manner a5 mentioned below:
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It the mobile number of the member is registered against Folio Nof OF D Client [D, the
member may send SMS: MYEPWD <space> E-Voting Event Number+Folio No. or OP 1O Client
ID to 92129933599,

1, Exarnple for N5DL : MYEPWD «SPACE> IN1234561 2345678
2. Example for COSL ¢ MYEPWD <SPACE> 1402345612345678
3. Example for Physical  © MYEPWD <SPACE> 1234567850

if e-mail address or moblle number of the member Is registered against Folio No. / DP 1D Client
1D, then on the home page of hitps://evoting. kfintech.com/, the member may click “Forgot
Password” and enter Falio No. or DP 1D Client 1D and PAN to generate a password.

Members may call KFintech toll free number 1-800-309-4001 for all e-voting related matters

Member may send an e-mail request to einward, ris@kfintech.com for all e-voting refated
matters.

B. Helpdesk for Individual Shareholders holding securities in demat mode: -
in case shareholders/ members holding securities in demat mode have any technical issues
related 1o login through Depository Le. NSDL/ CDSL, they may contact the respective
helpdesk given below:

» individual Shareholders holding securities in demat mode with NSDL: Members
facing any technical issug in bogin can contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 1800 1020 50 and 1800 22 44 30

» Individual Sharehaolders holding securities in demat mode with COSL: Members facing
any technical issue in login can contact COSL helpdesk by sending a reguest at
helpdesk. evoting@cdslindia.com or contact at 022- 23058738 or 22- 23058542-43,

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

In case shareholders/ members holding securities in physical mode/ Institutional
shareholders have any queries regarding e-voting, they may refer the Frequently Asked
Questions [‘FAQs") and Insta Vote e-Vioting manual available at hitps:/fevoting kfintech com)/
, under Help section or send an email to glowprd ris@kfintech com or contact on: - Tel: 1B00
- 309 - 4001,

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

s For physical shareholders - please provide necessary details like Folko No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN {seif-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by
email to ginward.ris@kfintech.com
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# For Demat shareholders = Members are reguested to update thelr emall address with
the depository participants by following the procedure advised by them and then
follow the instructions as detailed above to loghn for e-voting.

Instructions for Members for attending the Meeting through VT 0AVM

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

3. Open the internet browser and launch the URL: hitps://emeetings kfintech com/
b. Select the 'Company” and “Event Date’ and register with your following detais:

A Demat Account No. or Folio No.: Enter your 16 digit Demat Account Mo, or Follo
M.

»  Shareholders/Members holding shares in CDSL demat account shall provide
16 Digit Beneficiary 1D,

»  Shareholders/Members holding shares in NSDL demat account shall provide
8 Character DP D followed by B Digit Client 1D.

# Sharsholders/Members holding shares in physical form shall provide Folio
Mumber registered with the Company.

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

C, Maobile Mo.: Enter your mabile number.
0. Emall ID: Enter your email id, as recorded with your DP/Company.

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

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

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

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

e Shareholders will receive ‘speaking serial number’ once they mark attendance for the
meeting.

d. Shareholders/Members, who would like to ask questions, may send their guestions
in advance mentioning their name demat account numiber/Tolic number, emall id,
maobile number at COMPUANCEEVERTOZ.COM The same will be replied by the
Company sultably.
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Please remember speaking serfal number and star your conversation with panelist
by switching on videa mode and audio of your device.

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

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

for the Meeting.

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

Oither Instructions:

1.

The Scrutiniser shall, immediately after the conclusion of voting at the Meeting, first
count the votes cast during the Meeting, thereafter unblock the votes cast through
remote e-voting and make, not later than two working days of conclusion of the
Meeting, a consolidated Scrutiniser's Report of the total votes cast in favour or
against, if any Meeting to the Chalrman or a person authorised by him in writing, who
shall countersign the same,

The result declared along with the Scrutiniser's Report shall be placed on the
Company’s website wwwyvertorcom and on the website of KFintech
www fintech.com immediately. The Company shall simultanecusly forward the
results to National Stock Exchange of India Limited, where the shares of the Company
are listed.
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Form CAA-2

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. C.A.[CAA) No. 169/MB,2023 and

CA-352/2023 In C.A.{CAA) No. 169/MB/2023

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

Merger by Absorption of Paynx Technologhes Private Limited (hereinafter referred to as “The First
Transferar Company”) and Cualispace Web Senvices Private Limited (hereinafter referred to as “The
Second Transferar Company™) with Vertoz Advertising Limited (hereinafter referred to as "The
Transferge Company™| and their respective Sharehglders

VERTOZ ADVERTISING LIMITED .. The Transferee Company / The Third Applicant
Company/ The Company Applicant

EXPLANATORY STATEMENT UNDER SECTION 102 and 230 to 232 of the Companies Act, 2013,
SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING DBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 ('SEBI LISTING REGULATIONS'), MASTER CIRCULAR NO.
SEBI/HO/CFD/POD-2/P/CIRf2023/93 DATED JUNE 20, 2023, OTHER APPLICABLE SEBI
CIRCULARS AND SECRETARIAL STAMDARD ({*55-2') ON GEMNERAL MEETINGS AS ISSUED BY THE
INSTITUTE OF COMPANY SECRETARIES OF INDLA (ICSI") OF THE COMPANIES ACT, 2013 READ
WITH SECTION 102 OF THE COMPANIES ACT 2013 FOR THE MEETING OF THE EQUITY
SHAREHOLDERS OF VERTOZ ADVERTISING LIMITED CONVENED AS PER THE DIRECTIONS OF THE
MATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

In this statement, Paynx Technologies Private Limited is hereinafter referred to as “The First
Transferor Company” and Qualispace Web Services Private Limited is herelnafter referred to as “The
Second Transferor Company™ and Vertor Advertising Limited is hereinafter refermed to as “The
Transferee Company™ or ‘the Company’. The ather definitions contained in the Scheme will apply
to this Explanatory Statement also. The following statement as required under Section 230(3) of
the Companies Act, 2013 read with Section 102 and 230 to 232 of The Companies Act, 2013,
securities and Exchange Board of India (Listing Obfigations and Disclosure Reguirements)
Regulations, 2015 ['SEBI LUsting Regulations’), Master Circular no. SEBI/HO/CFD/POD-
2/PfCIR/2023/93 dated June 20, 2023 and other applicable SEBI Circulars and Secretarial
Standard ['55-2) on General Meetings as issued by the Institute of Company Secretaries of India
['1C54) sets forth the details of the proposed Scheme, its effects and, in particular any material
interests of the Directors in their capacity as Members.

L Pursuant to an Order dated 10™ Day of August, 2023 and 18™ day of August, 2023 passed by
the Hon'ble National Company Law Tribunal, Mumbal Bench ["NCLT'} in the Company
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Application Mo, CAJCAA] No, 169 MB-IV/2023 and CA-3152/2023 i C.AJCAR) No
169/MB/2023 respectively referred to herelnabove, a Meeting of the Equity Sharehalders
of Vertor Advertising Limited {Tribunal Convened Mueeting’] is being convenad and heid
through Video Conferencing ('VC')/ Other Audio Visual Means ['OAVM') on Friday, 9"
September, 2023 at 1:30 P.M. without the physical presence of the shareholders at a
commaon venue, as per applicable procedure (with requisite modifications as may be
required] mentioned in the MCA Circulars, for the purpose of considering the merger
embodied In the Scheme of Merger by Absorption of Transferor Company with the
Transferee Company and thelr respective Shareholders [‘the Scheme'). A copy of the
Scheme setting out details of parties involved In the Scheme, appointed date, effective date,
and other detzils is enclosed herewlith and forms a part of the Notice.

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

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

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

2} Scheme of Merger by Amalgamation.

3) Audited Financial Statements of Transferor and Transferee Companies as on
31" March, 2022,

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

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

Based upon the recommendations of the Audit Committee and on the basis of the
evaluations, the Board of Directors of the Company has come 1o the conclusion that the
Scheme is in the best interest of the Company and its Equity Shareholders.
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in accordance with the provisions al Sections 230-232 of the Act, the Scheme shall be
acted uwpon anly i a majority in persons representing three fourths in value of the

Shareholders of the Company, voting in person through W/ QAWM or e-voting, agree to
the Scheme.

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

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

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME |15 AS UNDER:

The First Transteror was incorporated on 2™ Day of June, 2010 as Infraster Solutions
Private Limited in Maharashtra. Subsequently, the name of the First Transferor Company
was changed from ‘nfraster Solutions Private Umited” to Vokut Exchange Private
Limited" on 20" August 2014 and then from “Vokut Exchange Private Limited’ to ‘Faynx
Technologses Private Limited' for which the fresh certificate of change of name was issued
by the Registrar of Companies, Maharashtra on 23" day of June, 2016. The Shares of
PAYNX are not listed on any Stock Exchange and it is a not a subsidiary of Transferee
Company. PayNX Technologies Private Limited is an Indian Company duly engaged in
business of Digital Advertising and Paas & 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 1o
Advertising Platform as a Service (PaaS). The Corporate dentification Number of the First
Transferor Company is U72900MH2010PTC203628. Permanent Account Number of the
Transferor Company is AACCIZ4938.

The Registered Office of the First Transferor Company i situated at 602, Avior, Nirmal

Galaxy LB.5. Marg, Opp. Johnson & Johnson, Mulund (W) Mumbai 400080 Maharashtra,
India.

The details of the Authorized, Issued, Subscribed and Paid-up Share Capital of the First
Transferar Company as on 31% March, 2023 is as under;

Particulars J Amountiinfs)
Authorized Capital
60,000 Equity Shares of Rs. 10 each = 600,000/
TOTAL = L
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Issued, Subscribed lnﬂ'hld_-?_p Capltal |
10,000 Equity Shares of #s. 10/- each _ 1,00,000/-
' TOTAL 1,00,000/-

Subsequent to 31" March 2023 and till the date of this Explanatory Statement, there has
been no change in the Authorized, lssued, Subscribed and Paid-up share capital of the
First Transferar Company,

The objects for which the first Transferor Company has been establizhed are set out in ity
Memorandurm of Association. They are briefly as under:

1. To corry on the business of Web Hosting, Designing & Content writing, Domain
Nome Registration & Renewal, Software Development and/or fo provide Softwore
as o Service, Dedicoted Server ondfor Server Colocation, Business Process
Outsourcing, Research ond Development, Server Management & Maintenance,
Web Services & Consultancy, Payment Goteway Services, Email Hosting, Providing
internet Service, Data Center Services ond all other web hosting reloted businesses
in domestic ond internabional market.

2. To corry on business of internet-based advertising and marketing services
including ecommerce transactions and provision of related technologies, systems,
consuftancy, strategies, medio plan, research and development, solutions in medio
chaonnels fike desktop, mobile, video ond ony other chonnels/products o
gdvertisers, publishers and partners in domestic and intemational market.

3, To gct 05 Service Agents by and befween its ossociate concerns, Joint Venlures,
etc. to collect, endorse, setthe the bills by its own or throwgh any other third party
s mutually decided from time to time by and between the parties.

4, To set up business units, branch, centres, establish its subsidiories and/or step-
down subsidiaries, enter into joint ventures andlor foreign collpbovations in indio
or abroad, wherever necessary under the outomatic and/or opproval route and/or
oz per the rules ond regulotions specified by REI and Central Government from
time to time.

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

Second

The 5econd Transferor Company was incorporated under the Companies Act, 2013, in the
State of Maharashtra on 24th Day of April, 2017. The Shares of Quallspace Web Services
Private Limited are not listed on any Stock Exchange and it is not a Subsidiary of
Transferee Company. Qualispace Web Services Private Limited is engaged in the business
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of development of Domain Name and Cloud Hosting Services. It also provides Services
like Email Sendces, Cloud Servers, S50 Certificates, Backup and Security Services along
with other Managed Services, QuallSpace helps the Business to establish thelr identity on
the internet through thelr Domain Name and IT Infrastructure through its Cloud Services.
CualiSpace also works with Independent Software Vendors a3 their Infrastructure
Services Partners through 115 laa5 - (Infrastructure as a Service} Cloud. The Corporate
Identification Number of the Second Transferor Company Is U'S3000MH2017FTC294200.
Permanant Account Mumber of the Transferee Company is AAACQAT09P,

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

The detabls of the lssved, Subscribed and Paid-up Share Capital of the Second Transferor
Company as on 31" March, 2023 is as under;

| Particulars Amount (in Rs.) |
' Authorized Capital |
| 10,000 Equity Shares of Rs. 10 each T 1,00,000/- |
‘TOTAL 1,00,000/-

_I Issued, Subscribed and Paid-up Capital =
:_mnm Equity shares of Rs, 10 each 1,00,000/-
| TOTAL 1,00,000/- |

Subseguent to 317 March 2023, till the date of this Explanatory Statement, there has
been no change in the Issued, Subscribed and Paid-up Share Capital of the Second
Transferor Company.

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

1, To carry on the business of Web Hosting, Designing & Content writing, Domain
Name Registration & Renewal, Software Development and/or to provide Softwore
os o Service, Dedicoted Server ondfor Server Colocotion, Business Process
Outsourcing, Research and Development, Server Maonogement & Maintenance,
Web Services & Consultancy, Payment Gotewoy Services, Email Hosting, Providing
Internet Service, Data Center Services and all other web hosting refated businesses
in domestic and international market.

2. To corry on business of internet-bosed odvertising and mavketing services
including ecommerce tronsoctions ond provisien of related technologies, systems,
consultancy, strotegies, media plon, research ond development, solutions in medio
channels like desktop, mobile, wideo and ony other channels/products to
odvertisers, publishers and portners in domestic and international marker,
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3. To act o Service Agents by ond between /s ossociole concerns, falnt Venlbires,
Fic. o collect, endarse, sertle the bills by its own or through any other third porty
a3 mutually decided from Hme to time by ond between the portfes,

4. To set up business units, branch, centers, establish ity subsidiories and/or siep
down subsidiaries, enter into foint ventures and/or foreign colloborations in Indie
or abroad, wherever necessary under the automatic ond/or epproval route and/or
o5 perthe rules and regulotions speciffed by RB! and Cenfrol Government from fme
i Frme.

These has been no change in the Object Clause of the Second Transferar Company during
the tast Five [5) years.

Hsing Limited

The Transferee Company was incorporated under the Companies Act, 1956, in the State
of Maharashtra in the name of Vertoz Media Private Limited on 13th Day of February,
2012 Subsequently, upon conversion of Private Umited to Public Limited Company, the
name of the Transferee Company was changed to “Vertoz Media Limited’ on 05™ Day of
June, 2017. Thereafter, the name changed from Vertoz Media Limited’ to Vertoz
Advertising Limited” and consequent to such change; the fresh certificate of change of
name was lssued by the Reglstrar of Companles, Maharashtra on 7th day of July, 2017,
The Equity Shares of the Transferee Company are listed on the National Stock Exchange
of India Limited ("NSE"). it became the first Listed Company in the Digital Programmatic
Space. Vertoz |s 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 B monetization while keeping
Technaology at its core in order to optimize the whole process. Vertoz has developed in-
house full-stack MADTech Products and acquired various components to complement,
The Corporate Identificatton MNumber of the Transferee Company |3
L74120MH2012PLC226823, Permanent Account Number of the Transferee Company i
AADCVIISTM

The Registered Office of the Transferee Company is at 802, Avior - Nirmal Galaxy, Opp.
lohnson & Johnsan, LBS Road, Mulund [West) Mumbai 200080 Maharashtra India

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

| Particulars ' Amount [in Rs.)

| Authorized Capital

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

i i
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 TOTAL 50,00,00,000/-
' Issued, Subscribed and Paid-up Capital e '
1,19,70,000 Equity shares of Rs. 10 each 11,97,00,000/-
TOTAL 11,97,00,000/-

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

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

1. To corry on business of internet based oovertising ond marketing services in
channels like desktop, mobile, television, video, native, virtwal reality, ortificial
intelligence, intermet of things (10T, soclal platforms and ony other
channels/products to odvertisers, publishers and portners including ecommerce
transactions, content development/distribution/syndication, creative services and
provision of reloted technologies, systems, consultoncy, strategies, media pian,
research ond devslopment services/solutions in domestic and infernational
market.

2. To carry on the business of Web Hosting, Designing & Content writing, Domain
Name Registration & Renewal, Software Development and)/or to provide Software
o5 @ Service, Dedicoted Server ondfor Server Co-location, Business Process
Outsourcing, Reseorch and Development, Server Manogement & Maintenance,
Web Services & Consultancy, Poyment Gateway Services, Email Hosting, Providing
Internet Service, Data Center Services and olf other web hosting reloted businesses
in domestic and internotional market,

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

4. To set up business units, branch, centers, estoblish its subsidiories and/or step.
dewn subsidiaries, enter into joint ventures and/or foreign collaborations in Indic
or abrood, 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
fo fime.

There has been no change in the Object Clause of the Transferee Company during the last
five (5) years.
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BACKGROUND AND RATIONALE OF THE SCHEME

The Objects/ rationale for the Merger by Absorption of Paynx Technologles Private Limited
[hereinafter referred to as “The First Transferor Company”) and Qualispace Web Services
Private Limited {hereinafter referred to as “The Second Transferor Company”) with Vertoz
Advertising Limited [hereinafter referred to as "The Transferee Company”] and their
respective Shareholders Is as under:

bl

cl

d]

e}

fl

The Amalgamation will enable the Transferee Company to consolidate the
businesses and lead to synergles 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 profitablity of the Transferee Company.

This Scheme of Amalgamaticn would result in Merger in the nature of Pocling of
interest as per Appendix C of the indian Accounting 5tandard 103 on Business
Combinations and thus on consolidation of business of the First Transferor
Company and Second Transferor Company with Transferee Company, all the
Sharehalders 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 bulld & stronger sustainable business. Specifically, the
merger will enable optimal utilization of exsting 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 Compandes as
they are capitalizing on each other's core competency and resources which are
expected to result in stability of operations, cost savings and higher profitability
levels for the Transferee Company.

The consolidation of PayNX with VAL will also result in;

i, PTPLbrings 12 Direct and indirect Entities together to the Vertoz Group. PTPL
is one of the large Networks of the Companies in the Marketing, Advertising,
Publishing, Infrastructure - laas, AdTech and Paas business,

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

lii. Vokut Business of PTPL brings a huge volume of Digital Properties in the
Vertor's Umbrella, This will allow Vertoz to distribute some part of the Clients
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wi,

wil.

will,

spends Internally on Owned Properties and will greatly Increase the bottom
ling of the combined entities.

. ‘With this merger it brings great visibiiity In the First Party data of the audience

and will greatly help Vertor to procure additional budgets from its existing
Agencles and Brands as the Third Party Cookies going away will bring great
value ta Vertozr with possession of First Party audience data.

Mist of the Entities of PTPL also own the multiple Owned and Operated
{O&0) Digital Properties which will also bring the similar benefits of the Vokut

bringing to the Vertor business as explained abowve.

The Business of Contextual Advertising, OpenRTB, Text Ads, Video Traffic of
PTPL entities brings great valve 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.

PTPL's OwnRegistrar and US Based QualiSpace business will bring great value
to QIWSPL - the Parallel Entity which is alse getting merged in this Scheme.

OwnRegistrar is an ICANN Accredited Domain Registrar which will bring the
additional recognition in the Digital Space to Vertoz Group.

The Metwork of the OwnReglstrar Domain Resellers can be monetited very
well with the help of MADTech Services of Vertoz Group. Most of these
Domaln Resellers own and operate the Advertising Agency business and
Vertor'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,

PTPT's OwniAdTech 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

Platiorms ak a greater scake.

gl The consolidation of QWSPL with VAL will also result in:

Rationalization of number of identified operating entities thereby reducing
the legal and regulatory compliances.

The Services of Vertoz and QWSPL can easily Cross Sell across (s customer
hase of both the entities like Customer of Vertoz are the Digital Agencies and

they majorly buy the Services offered by QWSPL and similarly CQWSPL
Custormers’ needs Marketing, Advertising & Monetization Services. Through
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10.1.

().

[ii).

[iid.

L8

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

. CW3PL brings the expertise of IT Infrastructure Internal to the Vertozr Group
and helps to reduce Its current operational expenses and also creates an edge
over its Competitors. Current Vertoz Capabrilities Is to bulld the Technology
and Platforms for the Marketing and Advertising and whereas QWSPL
capabilities are to bulld and operate.

v, 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
OWSPL. The other benefits are ke 24XTX365 Operations of OWSPL helps
Vertor MADTech Infrastructure Uptime, Large 5cale Networking capabilities
of QWSPL helps Vertor to setup and malntain global infrastructure of Vertoz
MADTech Platforms.

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

SALIENT FEATURES OF THE SCHEME

Salient features of the scheme are set out as below;

The Scheme |s presented under Sections 230-232 and other applicable provisions of the
Companbes Act, 2013, as may be applicable, for the Merger of the First Transferor
Company and 5econd Transferor Company with the Transferee Company;

The Appointed Date™ means the 1" April, 2022 or such other date as the National
Company Law Tribunal (Tribunal) of ludicature at Mumbai or other competent
authority may otherwise direct) fis.’

The Effective Date" means the last date on which Certified Coples of the orders of
Han'ble Tribunal (Mumbai Bench] sanctioning the Scheme of Amalgamation and for
wvesting the undertaking including the assets, liabllities, rights, duties, obligations and
the like of the First Transferor Company and Second Transferor Company in the

Transferee Company are filed with the office of the Registrar of Companies,
Maharashtra.

Upon the Scheme becoming finally effective, in consideration of the transfer and
vesting of the Undertaking of the First Transferor Company and Second Transferor
Company in the Transferee Company in terms of the Scheme, the Transferee Company
shall subject to the provisions of the Scheme and without any further application or
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(v).

{vi).

deed, issue and allat the following number of Equity Shares of Rs. 10/- (Rupees Ten)
each, credited as fully pald-up in the Capltal 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 enly) Ordinary (Equity) Shares of the face value of Rs.10
each of VAL shall be issued and allotted as fully pald up for every 1 (One) Equity Share
of the face value of Rs.10 each fully paid up held in QWSPL” (“Share Exchange Ratio®)

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

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

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

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

(vil).

c)

d)

f)

g

h)

Hereby undertake to carry on their respective businesses until the Effective Date with
reasonable diligence, utmost prudence and shall nat, without the written consent of
the Transferee Company, allenate, 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 employee 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 of the Scheme except by mutual
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,
permissions, approvals and sanctions which the Transferee Company may require to
own and operate the businesses of the First Transferor Company and Second
Transferor Company.

All costs, charges, taxes including duties, levies and all other expenses of the First
Transferor Company, Second Transferor Company and the Transferee Company
respectively In relation to or in connection with the Scheme and of carrying out and
implementing/completing the terms and provisions of the Scheme and/or incidental to
the completion of Amalgamation of the sald Undertakings of the First Transferor

Company and Second Transferor Company in pursuance of the Scheme shall be borne
and paid solely by the Transferee Company.

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

a) The requisite sanction or approval from Securities and Exchange Board of India,

NSE, Registrar of Companies, Regional Director, Official Liquidator as may be
applicable or as may be directed by the Tribunal,
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b)

c)

d)

e)

f)

g)

h)

The Scheme Is conditional upon Scheme being approved by the Public
Shareholders through E-voting In terms of Para (A)(10)(b) of Part-| of SEBI Master
Cireular dated 20™" June, 2023 and the Scheme shall be acted upon only if vate 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 Sharehalders 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 Transferar 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
Transferar Company and the Transferee Company and to the necessary Order or
Orders under the said Act being obtalned,

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 necessary and appropriate by the respective Board of Directors of
the First Transferor Company and Second Transferor Company and the Transferee
Company being obtained and granted in respect of any of the matters for which
such sanction or approval is required,

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

RELATIONSHIP BETWEEN THE TRANSFEROR COMPANY AND THE TRANSFEREE
COMPANY
a) The First Transferor Company and Second Transferor Company and the Transferee

Company are engaged in the similar type of business activities and controlled by the
same management.

b) Both Transferor Company and Transferee Company are related parties of each other
as per the provisions of the Companies Act, 2013 and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
('SEBI Listing Regulations') as applicable. The amalgamation shall not attract the

£ BRI
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13.

requirements of Section 188 of the Companies Act, 2013 (related party transactions],
pursuant to the clarifications provided by the Ministry of Corporate Aftairs vide its
General Circular No. 30/2014 dated July 17, 2014, However, the transaction shall be
considered as a 'related party transaction’ under SEBI Listing Regulations

APPROVALS

The Transferee Company |s listed on National Stock Exchange of India Limited and has
ohtained no-objection to the Scheme ('Observation Letters’) from the Stack Exchanges
dated 11% Day of January, 2023, The Scheme was disseminated by National Securities
Exchange of India Limited on s Website on 12 August, 2022,

ACCOUNTING TREATMENT

Accounting Treatment in the books of Transferee Company as mentioned in clause 11 of
the Scheme which ks reproduced herein:

11.1. Notwithstanding anything to the contrary hergin, upen this Scheme becoming
effective, the Transferee Company shall give effect to the accounting treatment in the
books of occounts in accordance with the Accounting Standards specified under Section
133 of the Act read with the Companies (indion Accounting Standord s) Rules, 201 5, or
any ather relevant or reloted requirement under the Act, os applicable on the Appointed
Date.

11.2 Accordingly, the First Tronsferor Company, Second Transferor Company ond
Transferee Company, being entities under commen control, the occounting would be done
at First Transferor Company ond Second Transferor Company’s carrying amounts os on
the Appointed Date for all the assets and liobilties ecquired by the Tronsferee Company
of the First Transferar Company and Second Transferor Company by opplying the
principles as set out in Appendix € of IND AS 103 ' Business Combinations' and inter-
company bolances and inter-company investments, If any, between Tronsferor Company
and Trensferee Company sholl stand concelled.

11.3 Additionally, the Transferee Company shall pass such accounting entries which are
necessary in connection with the Scheme to comply with the other applicable Accounting
Standards such a Ind A B, Ind AS 10, Ind AS 102, etc.

11.4 In respect of occounting for subsequent events, the Transferee Company shall solely
follow the requirements af ind AS 10 - ' Events after the Reporting Perlod' 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
Jor issue by the Board of Directors, it shall be treated as on adjusting event under Ind AS
10 - " Events after the Reponing Period" and shall be given effect to in the Finoncial
Statements with effect from the Appointed Dote

11.5 Logns and advances and other dues outstonding between Transferee Company and
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14.

First Transferor Company and Second Transferor Compaony 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.

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

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

manner whatsoever as may be deemed fit,

VALUATION REPORT AND FAIRNESS OPINION

Valuation Report of the Applicant Companies based on which the Share Exchange ratio
has been arrived at, after careful consideration and after taking into account all relevant
facts, has been carried out and approved by Mr. Vishal Rahulkumar Laheri - Chartered
Accountant and a Registered Valuer having registration No. IBBI Registration No.
IBBI/RV/05/2019/11283. The following Share Exchange ratio has been approved vide the
aforesaid report:

1904 (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 Twe only) Ordinary (Equity) Shares of the face volue of Rs.10

each of VAL shall be issued and allotted as fully paid up for every 1 (One) Equity Share
of the face value of Rs.10 each fully paid up held in QWSPL” ("Share Exchange Ratio®)

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

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

of view.
The fairness of the proposed Merger Is tested by:

1. Considering whether the Valuation methods adopted by Mr. Vishal
Rahulkumar Laheri, Chartered Accountants & Registered Valuer depict a

correct picture on the value of shares of all Companies;
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15.1.

15.2.

2. Caleulating the falr morket value of Companles;
3. Considering qualitative factors such as economies of scole of operating,
synergy benefits that may have result from proposed Merger of PTPL,

QWSPL into Vertoz.

The rationale for the Share Exchange Ratio as explained above, will be Issued as
assumed by Mr. Vishal Rahulkumar Laherl, Reglstered Valuer (SFA) is Justified.

We are in the opinion that, Mr. Vishal Rahulkumar Laherl, Registered Valuer (SFA) Is
Justified taking the Fair Value of Companies and cover each aspect of valuation.

This being of our best of professional understanding, we hereby sign the Fairness
Opinion Report on Valuation.”

CAPITAL STRUCTURE PRE AND POST MERGER

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

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

a)

b)

Upon sanction of this Scheme, the Authorized Share Capital of the Transferee
Company shall automatically stand increased without any further act, instrument or
deed on the part of the Transferee Company including therein the payment of stamp
duty and fees payable to Registrar of Companies, by the Authorised Share Capital of
the First Transferor Company and Second Transferor 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.

Consequent upon the Amalgamation, the Authorised Share Capital of the Transferee
Company will be as under:
Authorized Share Capital 5 _l'_\;n]égg't_.[;l I_%_i.
5,00,70,000 Equity Shares of Rs._}ﬂ_(- each | 50,07,00,000
Total | 50,07,00,000
T R I-L\' II."'
\ = ,\ \'."‘\‘
MUA N
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15.3.

15.4.

¢) It Is clarified that the approval of the Members of the Transferee Company tc; t:e
Scheme shall be deemed to be their consent / approval also to the alteration of the

Memorandum and Articles of Association of the

required under the Act.

Transferee Company as may be

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

the Authorized Share Capital shall, without any further act, instr

ument or deed, be

and stand altered, modified and amended pursuant to Sections 13, 14, 62 and
provisions of Section 230 to 232 of the Companies Act, 2013 and other applicable
provislons of the Act, as the case may be and be amended accordingly.

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

application of the revised Authorized Share Capital along wi

th the prescribed fees

due on the revised Authorized Share Capital with the Registrar of Companies, in

accordance with law,

PRE AND POST MERGER SHAREHOLDING PATTERN

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

2023 s as follows:

Particulars Amount (in Rs.)
Authorized Capital St
60,000 Equity Shares of Rs. 10 each 6,00,000/-
TOTAL ﬁ,ﬂﬂ,Dﬂ?{_—_
Issued, Subscribed and Paid-up Capital
10,000 Equity Shares of Rs. 10/- each ETUO,DL'.ID/-
~ TOTAL 1,00,000/-

Post the Scheme of merger by absorption, the share capital of the First Transferor

Company will be NIL.

The Pre-Merger shareholding pattern of the Second Transferor Company as on

30' June, 2023 is as follows:

Particulars Amount (in Rs.)
Authurlud'i’.“:mtll i
10,000 Equity Shares of Rs. 10 each 1,00,000/-
TOTAL 1,00,000/-
Issued, Subscribed and Paid-up Capital
_iﬁ:adfl Iﬂfquity shares of Rs, 10 each 'll.ﬂﬁ.ddﬁf_-_
TOTAL 1,00,000/-

Post the Scheme of merger by absorption, the share capital of the Second Transferar

Company will be NIL.
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15.5. The Pre and Post Merger shareholding pattern of the Transferee Company as on

30" June, 2023 is as follows:

Pre-Scheme Shareholding Pattern
Particulars Amount (in Rs.)
| Authorized Clpltll o ™~ _H .
5,00,00,000 Equlty Sharns uf Rs 10/- each 50,00,00,000/-
TOTAL 50,00,00,000/-
| Sub Subscribed and Immd Plld Up Caplital —
1, 19 70 000 Equitv shares of Rs. 10 each 11,97,00,000/-
| Equlty share warrants :
*65,85,000 Equity share warrants of Rs. 10/- each 6,58,50,000/- 5
TOTAL 18,55,50,000/- |

*The Company has issued and allotted Unlisted Equity Share Warrants to 10 (ten) allottees on
29th December 2022. The pre-scheme subscribed and issued equity shares including 65,85000

equity warrants on fully diluted basis is 1,85,55,000.

Post-Scheme Shareholding Pattern

Particulars Amount (in Rs.)
Authorized Capital
5,00,70,000 Equity Shares of Rs. 10/- each 50,07,00,000/-
TOTAL 50,07,00,000/-

Subscribed and Issued Paid-Up Capital

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

42,61,50,000/-

TDTAI.

42,61,50,000/-

The post-merger Subscribed and Issued Paid-Up Capital includes the 65,85,000 Equity

Share Warrants on fully-diluted basis.

16.  EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

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

16.3.

lea.

the Transteror Company and the Transferee Company has any material interest in the

Schemie

The details of the present Directors and KMP af the First Transferar Company and their
respective shareholdings in the Transferor Company as on 30" june, 2023 are as follows

Hame of i:ﬂl'l'l‘tﬁ-l'lf KPR

Rasiklal Hathichand Shah
Hirenkurmnar Rasiklal Shah
#Ashish Rasiklal Shah

Bl .D.Illl,ﬂlﬂun

Dsrector
Director

Director

Equity Shares of the
First Transferor
Company

4,000
4,000

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

Name of Directors / KMP Designation | Equity Shares of the
Second Transferor
Company
| Gunja Ashish Shah Director 5,000
' Dimple Hirenkumar Shah Director 5,000

The details of the present Directors and KMP of the Transferee Company and their respective
shareholdings in the Transferee Company as on 307 June, 2023 are as follows:

Name of Directors / KMP | Designation Equity Shares of the
| Transferee Company
_H_asi_klal Hathichand Shah Mon-Executive Director 119700
Hirenkumar Rasiklal Shah Whole-time Director 3071824
Ashish Rasiklal Shah Non-Executive Director 3071828
"Nilam Samir Doshi Independent Director 400
Harshad Uttamchand Shah Cllrman & AR
. Mon-Executive Director
Rohit Keshavial Vaghadia Independent Directos 5800
| Company Secretary & 4]
ik s b Compliance Officer [KMP)
Akshay Ashok Sonar Parolkar® (Chief Financial Officer (KMP) 0

(A, Alibay Ashok Somor Porslkar repgred o the Compony wee /. 37 july 2029 and wil be releved from the

Compaay on 15 Seprewsher 20731
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17 EFFECT OF SCHEME OF MERGER BY ABSORPTION

17.1  Far the First Transferor Company and Secand Transteror Campany

S$r. | Category of Stakeholder |
Mo,

Effect of the Scheme an Stakehaldar

1 I Shareholders | I Upon the Scheme becoming finally sffective, in

consideration of the transfer and vesting of the
Lindertaking of the First Transferor Company and
Second Transferor Company in the Transferes
Company in terms of the Scheme, the Transferes
Company shall subject to the provisions of the
Scheme and without any further application or
deed, Rsue and aflot the Tollowing number of Equity
Shares of RBs. 10/ [Rupees Ten) each, credited as
fully paid-up In the Capital of the Transferes
Company to all Equity Shareholders of the First
Transferor Company and Second Transferor
Company whaose names appear in the Register of
Members, on a record date to be fized by the Board
of the Transferee Company in the following
proportion viz.:

"1904 (Dne Thousond Mine Hundred and Four only) |
Ordinary {Egquity) Shares of the foce volue of Rs.10 |

#och of VAL shall be issued and ciiotted os fully paid
up for every 1 (One) Equity Share of the foce value
of Rs.10 each fully poid up held in PAYNX" [“Share
Exchange Ratio”)

“502 (Five Hundred and Two only) Ordinary (Equity)
Shares of the foce value of Rs.10 each of VAL shall
be issued and olletted as fully poid up for every 1

(O Equity Share of the foce vaolue of Rs.10 eoch |

fully paid up held in QWSPL™ {“Shore 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 exiling 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,

'-I'L*u"vrur--" o

=
Vaml
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[ Sr. | Category of Stakeholder
Mo,

Effect of the Scheme on Stakehalders

1 With effect from the Appointed Date, the First
Transferor Company and  Second  Transferos
Company shall not without the prior written
consent of the Traniferse Company, uliliie the
prafits, if any, lor declaring or paying of any dividend
ta its Shareholders,

4. On the approval of this Scheme by the Members
and Shareholders of the First Transferor Company,
second Transleror Company and the Transferes
Company, If required, such Shareholders shall ako
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 5cheme

itsedf.

| 2. Promoters

Please refer to paint 1 above for details regarding the '
effect an the shareholders.

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

3. | Mon- promoter
Sharehalders

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

Upon the Scheme becoming effective, the Company
ghall stand dissolved without winding up and
actordingly, the non-promoter shareholders shall
cease to exist,

4. Key Managerial Personnel
[“KEMPs")

There are no KMPs in the company; hence effect of the
proposed Scheme on KMPs does not arise.

5 | Employees

| Upan the Scheme becoming effective, all employees of |

the Company shall become the employees of the
Transferee Company, as per the terms of the Scheme.
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§r. | Category of Stakeholder ] Effect of the Schermne on Stakeholders
Mo,
The interest of the employees of the Company shall
. __| not be impacted In any manner .
E. | 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,
17.2  Far Transteree Company
Sr. | Category of Stakeholder Effect of the Scheme on Stakehalders
No. ,
1. | Shareholders (including 1. Upon the Scheme becoming finally effective, in |
promotess) 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 numbser of Equity 5
| 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 anly)] |
Ordinary {Equity) Shares of the foce volue of R3.10 |
each of VAL shall be issued and allotted as fully patd |
up for every 1 (One) Equity Share of the foce value

‘ of Rs.10 each fully paid up held in PAYNX" {“Share |

Exchange Ratio”] |
"502 {Five Hundred and Two anly) Ordinary [Equity] |
Shores of the foce volue of Rs, 10 eoch of VAL shall
be issued and oflotted as fully poid up for every 1
| [Ome] Equity Share of the face value of Rs.10 each
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Sr. | Category of Stakeholder

F‘%‘- | _

Effect of the Scheme on Stakeholders

~ fully poid up held in QWSPL™ (“Share Exchange |
Rotio®]

2. The new Equity Shares of the Transferee Company |
to ba allotted to the Sharehalders 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, Conseguent upon amalgamation, the authorised
share capltal of the Transferee Company will be Hs, |
50,07,00,000,

4, Upaon allotment of the new shares in the Transferes
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.

i. Promoters

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

The promoters of the Company shall continue to
remain the promoters, even after the effectivensss of
the S3cheme,

3. MNon- promater
Shareholders

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

i, Key Managerial Personnel
{“KMPs"]

The KMPs of the Company shall continue as the key

managerial personnel of the Company even after the |
effectiveness of the Scheme. |

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

ML EA
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18.1.

18.2.

18.3.

18.4.
18.5.

18.6.

18.7,

18.8.

18.5.

i_Sr.' | Category of Stakeholder | Effect of the Scheme on Stakeholders
| Ne. | ’ " -
[ Other than the above, EMPs are not affected pursuant
the Scheme.
s, | Employees Under the Scheme, no rights of the staff and
=ib - | 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.
GENERAL

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

As on 31st Day of March, 2023, the First Transferor Company has no Secured Creditor.

The amount due from the First Transferor Company to its Unsecurad Creditors as on 31
Day of March, 2023 is Rs. 10,21,69,663.32/- (Rupees Ten Crores Twenty-One Lakhs Sisty
Nine Thousand Six Hundred and Sixty Three and Thirty Two Palse only).

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

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

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

The amount due from the Transferee Company to its Unsecured Creditors as on 31" Day
of March, 2023 is Rs. ,99,46,031,80 /- (Rupees Eight Crores Ninety Nine Lakhs Forty Six
Thousand and Thirty- One and Eighty Palsa only)

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

The Scheme is not expected to have any adverse effects on the KMP, Directors,
Promoters, Non-Promoter Members, Depositors, Creditors, Debenture Holders, Deposit
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1810

18.11

158.12

1313,
18.14

18.15.

18.16.

18.17

18.18

18.19

Trustee, Debentute Trustee and Employess ol tha Transferar Cormpanles and the
Tramslerep Company, wherever relpvant

The rights and inferests of Secured Creditors and Unsecured Craditars of either of the
Companies, if gy, will not be prejudicially affected by the Scheme a3 no compromise,
sacrifice or waiver is, a1 all called from them nor thelr rights sought 1o be modified in any
manner and post the 5cheme, the Transferee Company will be able to meet its labilities
as they arise i the ordinary course of business

Except to the extent of the Shares held by the Directors and KMP stated under patagraph
16 above, none of Directors and KMP of the Transferee Company or their respective
relatives i in any way connected or interested in the aforesald resalution,

The Audited Accounts for the period ended 31" March, 2023 of the Transferee Company
indicates that it is in 3 solvent position and would be able to meet labilities as they arise
in the course of business. There Is no likelihood that any Creditors of the Transferes
Lompany would lose or be prejudiced as a result of this Scheme being passed since no
compromise, sacrifice or waiver Is at all called for them nor are their rights sought to be
adversely modified in any manner. Hence, the merger will not cast any additional burden
on the Sharehalders or Creditors of the Transferee Company, nor will it adversely affect
the interest of any of the Shareholders or Creditors.

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

Mo Investigation Proceedings are pending or are likely to be pending under the provisions
of Chapter XIV of the Companies Act, 2013 or under the provisions of the Companies Act,
1956 in respect of the Transferee Company.

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

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

The Transferor Company and the Transferee Company are required to seek approvals/
sanctions no-objections from certain regulatory and governmental authorities for the
scheme such as the Registrar of Companies, Regional Director, Income Tax Department,
Goods and Services tax Department, Stock Exchanges, Securities Exchange and Board of
India and the Official Liguidator and will obtain the same at the relevant time.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall
stand revoked, cancelled and be of no efect and null and void.

Mames and addresses of the Promoters and promater group holding Equity Shares of the
First Transferor Company, is as under:
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Hmnl_l';'l Frnml.llnt.;ll' lrll T
Promoter Group holding Equity
Shares of the First Transferor

Company !

“Hirenkumar Rasiklal Shah -
Promoter

Ashish Rasiklal Shah - Promoter |

Address

A-103, Willows Twin Towers, Swapna

Magarl, OF. LBS Road, Mulund West -
4000B0.
A-103, Willows Twin Taowers, Swapna
Magarl, Off. LBS Road, Mulund West -
400080.

1B.20. Names and addresses of the Promoters and promater group hold

tacond Transferor Company, is as under:

ing Equity Shares of the

Sr. No. Name of Promoter and
Pramater Group holding Equity Address
Shares of the Second Transferor
Company ) it
1 | Dimple Hirenkumar Shah = |A-103, Willows Twin Towers, Swapna
Promoter Magari, OFf. LBS Road, Mulund West -
400080.
3 | Gunja Ashish Shah - Promoter | A-103, Willows Twin Towers, Swapna |
Nagarl, Off. LBS Road, Mulund West —
400080,

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

Transferee Company, is as under:
| §r. No. Name of Promoters and Address
Promater Group holding shares
of the Transferee Company
1| Hirenkumar Rasikial Shah - A-103, Willows Twin Towers, Swapna Nagar,
[ Fromater Off. LBS Road, Mulund West - 400080.
2 Ashish Rasiklal $hah - Promater | A-103, Willows Twin Towers, Swapna Magari,
Off. LBS Road, Mulund West — 400080,
Rasiklal Hathichand Shah - A-103, Willows Twin Towers, Swapna Nagari,
3 Promoter Group OH. LBS Road, Mulund West - 400080,
4 Ranjanksen Rasikial Shah - A-103, Willows Twin Towers, Swapna Nagarl,
| Promoter Group | Off. LBS Road, Mulund West - 400080.
! B—?ﬂﬁ!. mnmunﬁ'ﬁ-ﬁaﬁﬁ-ﬁ?ﬁﬁﬂa '
5 | Archana Rohit Shah | Nagar, Nahur Road, near Jain Mandir,
| | Mulund West - 400080,
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Sr. No.

Name of Promoters and

of the Transferee Company

Arpana Vipul Vejani

Shital Chintan Shah

Promoter Group holding shares

Address

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

' 6, Shriram Apartment, 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 / .Agamst / 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.

1

2

18.24.

Name of Director

Gunja Shah

Dimple Hirenkumar Shah

Voted in favour / Against / Did not
participate

In favour

In favour

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
S | 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 l. 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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18.30

1831

With reference to above mentioned Observation letter, the reason for nat using Market
Multiple Method for First Transferor Company and Second Transferar Company Is that
the Market Multiples Method [approach) (MMM) is a comparable analysis or relative
valuation method that seeks to evaluate similar companies using the same standardized
financial metrics, For the market approach to be successiul It is critical to ensure that all
companies being used for comparison are similar to the subject company or that the
premiums and discounts are applied for divergent features. The market approach can
only work effectively if the number of other similar businesses 1o compare with is
adequate.

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

(il Copy of the Qrder passed by the Hon'ble NCLT in Company Scherme Application Mo,
CA (CAA)/169/MB-IV/2023 dated 10" August, 2023 and addendum to the said
order dated 18" August, 2023 in CA-352/2023.

] Copy of the Memorandum and Articles of Association of the First Transferor
Company, Second Transferor Company and the Transferee Company;

liii}  Copy of the Audited Financial Statements of the Transferor Company for the
financial year ended 31% March, 2023, 31 March, 2022, and 317 March, 2021;

{v] Copy of the Annual Reports of the Transferee Company for the financial year ended
31* March, 2023, 31" March, 2022 and 31* March, 2021;

(v} Report on complaints received on the Scheme;

{vil Copy of Valuation Report issued by Mr. Vishal Rahulkmar Lahey, Chartered
Accountants, Registered Valuer dated 24™ Day of June, 20232:

(wil] Copy of Faimess Opinion on Valuation Report issued by Mi/s. Navigant Corporate
Advisors Limited, Merchant Bankers, dated 24™ Day of lune, 2022;

(vill] Copy of Observation better Issued National Stock Exchange of india Ltd, dated 11®
Day of lanuany, 2023:

[ix] Copyof the Audit Committee Report, dated 24" Day of June, 2022 of the Transferee
Company;

{x}  Copy of the Independent Directors Report, dated 24™ Day of June, 2022 of the
Transferee Company;

(xi] Copy of the resolutions, dated 24" Day of June, 2022, passed by the retpective
Board of Directors of the first Transferor Cempany, econd Transferor Company and
the Transferee Company approving the Scheme:
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18.32.

(xil] Copy of the Statutory Auditors’ certificate dated 24™ Day of June, 2022 issued by
M/s. Mittal & Assoclates, Chartered Accountants certifying that the Accounting
Treatments contained in the Scheme is in conformity with the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and the applicable Accounting
Standards prescribed under Section 133 of the Companies Act, 2013 read together
with Rule 3 of the Companies (Indian Accounting Standards) Amendment Rules,
2015, as amended;

(xfii) Copy of the Scheme of Merger by Absorption; and

(xiv) Copy of the Reports dated 24™ lune, 2022 adopted by the Board of Directors of the
First Transferor Company, Second Transferor Company and the Transferse
Company, pursuant to the provisions of Section on 232(2)(c] of the Act.

{xv) Contracts or agreements material to the said merger, if any.

This Statement may be treated as an Explanatory Statement under Sections 230(3) and
102 of the Companies Act, 2013 read with Rule 6 of the Companies {Compromise,
Arrangements and Amalgamations) Rules, 2016. A copy of this Scheme and Explanatory
Statement may be obtained for free by sending an e-mal 1o
COMPLIANCE@VERTOZ.COM.

Dated this 28'™ Day of August, 2023

sd/-

Nilam Doshi

Independant Director 1T MUmEA)

Chairman appointed for the Meeting h, |
DIN: 07848294 C—

Place: Mumbai

Registered Office of the Company:

602, Avior, Nirmal Galaxy L.B.S, Marg, Opp. Johnson & Johnson, Mulund (W} Mumbai 400080
Maharashtra

Website: www.vartoz.com

Email:

COMPLIANCE@VERTOZ.COM

CIN: L74120MH2012PLC226823
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Annexure- A

DRAFT SCHEWE OF AAMATGAMATION
ar

FAYNE TECHNNLOGIES PRIVATE LIMITED
' (The Fhest Transferor Cnnpany)

AXD

QUALISPACE Wit SERVICES PRIV ATL LIMITED
{T'he Second I'vansforer Compiny]

WITH

FRRIOE Ay T ISTNG LIMITRD -

{Irapslerey Cumpauy )
ANT

THEIR BESFECLIIVIE SLLAR LI DIETES

(LTMER ERCTIOM 230 1) 232, AND OTHEE APPITCADLE FROSTISICH: OF THE
COMEPANIES ACT, 2013 & THR RITES FRAMED THERELMDLE INCLUTDING ANY
SIA UL TOEY MODICICATION: O RE EMACTWEWTS THEREQDE, IF ANY)
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k)

FREANIM E

‘Ihin Scheme ol Mecger by Alaorprion (the Scheme] 35 praseotal pidsr eooons 230 m
12 of dic Companies Act. 2015 aod olber appliceble provisiens ol the Companics Act
213 {inchuding any aretubory medifEEum g ce-cnacomenr or omemwdmen! |]1H31;‘-F_:I:..33
muy b apphisahle, for die meceer of Paynx Teclwolegles Privata Limited (herzinalle
relerred 10 a8 “The First Tranadmor Companye') ool Queallspace Web Servicey Privide
Limited (her=ivafie exterred to as “The Second Trangicror Compomy™) with Verles
Addvertsing Limited (hereinafter refimed to ea “Lhe Lrwnslzeee Corpany™) and their
respective Sharcholders ood i cnpliance with the  comdronas solagng to
“Amalgamation® as speeified w's 2113) of the Tnenme Tex Act, 1961 and the same is
divided into due [ullowing pam: .

DESCREITTION NOF THE COMEANTES:

FIRST THANSFEROE COMPANY @ Pevox Techuolngics Frivam Limited 15 om
Talisled Privam Company ineorponated on 2% Jone, 2010 ol the Compenics Act,
1956 haviug i regimored office w0 G012, Avier, Mirmal Qulavy, T.E.4. Marg, Opp.
Tehneon & Johnsoo, Bylend, hambei - 400 OFN[“Fimc ‘lrapsfene Company™ o
“PAYTXT or “T'TEL™) [CT: L72UobbdHA IR TC205 028 [ The Shimes af PAYNX
are por liated oo mmy Stock Bxchangz end dr i o oot a subsidiery of Toapsiece
Company. [y Toehnnlogies Povals Limited iz ag lndiun Cuenpang doly enTaped in
busingss uf Thigital Advemising ood Fash & Ll-epabled Scrvices through il
Sulisidieries, Il Las incneporamd wurious Sulbsidiarizs, which has deep domain expertiss
in mnltiple indusiry verricals and hos a vomplsic Partfolio of ulikrings — Htarting from
Inleimet Tdcobity Bewslrabiou o Digital Mlirketing & Advertsing lo Fublishing
solubons to Aulverliging Plattorm es a Servics [PaaS).

ERCOND IEANSTEROTR COMPANY : Qualispacs Wb Services Privarc Timited is
un Tlalisied Frivate Company meoepneatsd oz 240 April, 2017 onder the Crngpanics
Acr, M13 having its remistere] nlfce ar 602, Asor, ¥hmal '.:EEL!}:}', L5, Marg, Opp.
Jchnaon & Iubusan, Mulmd, tdumba — 400 080, 1 *8evund Transterar Compimy™ of
SPFSEL™) [CTN: TIO300UELH20 1 T TC234200), “Lhe Sharss nt QRASHL e nal Tazoed
on any $tock Exchange and it is ool a Subaidiary of Trawsfes Compuny. ORSIT. i
c:;gugr_l:l in it husiness of developroenl of Domain Same and Clond Heoating Services.

-

- o 5
%OXTEm
e s — 3
o= 0 oo
=< & n
r;ipig
Eu: o
o E‘Eiﬁ
L 1] =_-g—.-

r

Page 45



o

E.

It alse provides Secvices bke Fosl Serviees, Clowd Savers, 550 Cortificates, Backup
and Sorarity Sorvice: olomyr willn wiber Mgl Sorvices QualiSpece helpe tho
Ensiness to cotublish their idenlily vu the inlemct Huough theic Romain leme und 11
Tnfrastmctore dirongh is Clood Sendees, Quoli3pace alse wnelm with [ndspend =ot
Sollwsre Vendors as thait Infrasmemire Secces Timoers theoogh i laa§ -
CInfrasruslome us 4 Sorvizc) Clood.

TRANSFEREE. COMPANY: Verloz Advertising Limited i» o Tublis Timitsd
Ciopany inzorperated oo 137 Februany, 2012 wider the Companiea Ace, 1236 having
ils Pepistorcd (Wes at 602, Avier, Mimmal (alaxy, T.B.8. Mara, Opp. Jubnson &
Tobnsm, Mulend, Mumbai - 4uit D8E *Trasiree Company™ or “¥WALY) [Cow -
L 741 208401201 IPLC22AR25]. The Hquity Shares of (e Trusteres Company e Bsted
un Lhe Matiopal Stnck Fachanpe of India Limited (“M3FS). 1t became che firsl Lisisl
Comnpany in the Lligdial .Prug.m:lnlﬂ ade Jpace Verbow 1 MADToch [Morketing,
Sulvechaing & Desp lechoulugy] Group, lw]piuﬁ LHirlal Madoorors, Adwertisinge
Aaencize and Thgital TModie businesses wilh tbeir Tiata Driven Mareling, Advcitising
& Monelizativn eipedition Iy utilizing e Laes! fechnology. Verbee's vuriuus Pusincss
cntitics belp busioesses with cverydiing, from (heir Data-Tiiven Marksling Stralegy o
pikcling advertizing & menelizalivn whils keeping Llechoulugy &t its cors in crder Lu
uplonivc the whole prucess, Werus has developed in-housc fill-stack MAl¥lech

Products sorl agquircd various compun=ols fo womplenent.
RATIONALDL OF THE SCHEME:

5 The Amalemmadon will enahle he Trensferse Company to conzolidule (e
businesses and load o AyDcrdes fw uperation sod creale a strongsr Gnanciol
Tiani,

o It wonld be advanlazeous 1o combing the oelivilics and oparations ul buth the
Compaice inta g siople Company driving sherper focuz for smooh awd
ctdident Managemont. ‘This will be roflacted in the prodcsbiity of the
Trame ferce Cnmpany.

o This Ychems ol Amalgamedon would result in Merger in e nanes of Pooling
nf [nterest ws per Appeodix © of e Tndian Ascuunling Stamdlard 102 un

Rusincas Combinaions and dms oo cmesplidation of businezs of the First
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Transferen Cowpany and  Secomd Treawsfener Compery with  Traosleree
Cumpany, #l] e Sharznolders of the menasd entiny will be benefited by el
of the smelpamation of Businces and evailsbiily of a cnimmon operaong
platfomm.

The Amalpamadon of the First Teansforor Company, Second Tranattror

Conpany widh the ‘Lransferse Cornpany will alse provide an oppommoity o

letrerage comibined pasets uml build & Franger sustainable bogincss. Speciticnlly,

Lhe reraer will snable optimal wiisarinn nt etistimy nesourzes and provide m
pppemunity m fally levemaes strong, a53ct, capabilitics, eaperiens and sxpertise
of a1l the Comprnises. The merped enlily will also nave sufticent [imd3 aquiced
frr moeeting irs lomg leen capital nesds ay providid for in die scheme.

The Suhen o of amalmametion will resul in cost saviny for all Me Conpendss as

they are wipinalizing on each clher's wie competency and esnmees which are

gxpoored to resull in slabilicy of operanony, w3l 3avings and hicher peofitahility
levels [ the Lrengterse Cumpay.

The wonealidation of QW STT, with VAL will alse result Jn:

i, Raliandlization af oumk< of identitied uperabing cntities therehy reducing
the legal and cegulanimy eonplianece.

ii. The Scrvices of Verlee md QOWSPL cim emsily Cioss Sell orugs 108 sustomer
bose of bulh e cocties ke Cuslemar of Wertor ure 1he Thgital Apemcies
and they majurly Ty die Servives wficred Ty QW SET and samilacly ST
Cumomers oeeds Marketing, Adwerlising &  Mooelisalion  Serviced.
Thrauph this Maiger, the sules sin of both he enlilics ean crass sel] the
Products and Servicss.

AWSPL brinys {le <x pertiss of [T Iulastueturs internul Lo e ¥eroz Uroup

1l
amd Ticlps to reduce it samment opealiomad expenses amd also oroatos an o pe
prer its Compelilons, Curent Vertoz Capalkilicics 38 ca Gald the Tochnology
am] Mactonne for Lhe Macketing and Adventising and weherons (AWEPL
witpabilitice are to build und operote.

iv. Comglmperaes like Gougle {(GEF) ¢ Arogson (AW Dave Tuilc the
Intraytraciuce Fxpeoac o complérment its cars Dipila] Advertuing Husinezs.
Similarly, Verns will snjoy the benctien of fhe nlaEsnueture Lxperiige of
(ST The oder benefis arc like 24XTXE65 (yprerotioms of GWHPL helps
Vertns WADToch  infshucmcs . T arge Seule  deomncking
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ii.

Vi

capabiliizs of WSPL helps Yenuwe w gelup. and mainoain global
whashucnue nf Veoctor MAD Tach ¥latforms,

Merper nf WRPL and Yertoz brinpy the backward and fonaard intogration
For bell epdriee in eone of vehe chain, JWSI'L wun lkan ao Vartng
capabilities of Marketing and Advertizing et a scole. Simalarly, Yeretos can -
offer QWSPL Sérvices lo itt Frands, Aeeocies end Fobbshers® Clicns
anzily.

The cansolidadnn of Puy X with ¥AT. will.alao result in;

FIPL brinpy 12 Dires! aud Tadircet Entities tomether (o the Seclne Grogpe.
PTFL is coe of the lume Nulwnrks nf the Companies in the Madering,
A werlisings, Publishing, Tnfrastmeture - JeeS, AdTwcl and Paas bukines.

PTPL Eusiness nffirs greae backoward aol [urwssrd inceradon between wll
st TTPL Entries and Yerbos Groug ol ancas of rorpeodive business.

Vokue Buginesy of PTIL brogs 4 hugs wolume of Ligilal Prop=rtics in the
Verlue®s Timbreile This will ullowe Yerloz tn distribute 2ome perl ul the
Clieris spendds ioemally on Ohwmed Tropenics and w1 gready incrense the

boimm Lne ef e wimhioed =ntGey.

jw. With this merser i) lwingz groar vizihility in (be Firse Parey-data of the

audience ood will preals help Vartoz to procure sdditional budaers from it
existing Arencies and Fraodz as the 'Thitd Parly Cuokies gning sway will
brings prewl valuc to Wertoz with possession nf First Pary uudience dala,

wout of by Frotics of PTPL slzo own the apultiple Oemed amd Operaecd
{0s0)) Dipdfal Troperties, which will alzo brug fle similar benefils of the

Wil ut bringing to the Yt Bosinces ak cxpleimesd ubuvs.

The Busimess of Covtexmal Advertiving, Op=oRTH, Toxt Ady, Yideo Traffiz
ul PTTT. codtics brinpes preal valos e YertoZz Aot Marketlace
hsineks, The cumolulive volame of the merpe] buginesz of Existing Virles
Gronp and PTPL Business will Tw a record-brenking volumy in the sntire
indusiry nf the Thigital Adverlizing Mmkctplace under one cnnf, this will
crsale the daminant position in (e Indasoy.

wil. FLEL* CwnRagicrer end U5 Bazed CualiSpace boyiness will hring great

vinl. Cramldepistoar 15 an TEAN

wiluw 10 WSFL - the Pamlll Fatity which is alsu getting merged m Lhog

boheme,
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fhe additnnal recognition in due Uigiml Spacs o Verlew Group,

&, The Melwork ol the ChanRegistear Demain Resellar con be monetize] yvery
will wih dic help of AL 'sch bervjoes of Verlos Gmatp. dnac of these
Dumain Rewellers own and oporate the Advermisgyr Apemcy business ol
Verlus's Bervices can hc casily sold to them Similarly, mus, ol The Ageney
um] Drund Clisuts ol Yones can be cross sold with e Serviges of
UnanFemismar end Chualispace,

i FLFI"s OwnAd Tech Taa® Offcrings brings the icing oo the vake benells [ur
gll the Entili=s us roust of e Fnticics are waing some Thied-Tacl v Tlatdnrma
to deliver 115 F=ryvices and ance all the Hotities are mecped [Ty can laverage
Ol Tech Tua® Foile of Products and meduce e guse of Thicd-Party

Placfe-riws at & greater acale.

C. IARTS OF THFE. SCHEBR E:

e Scheme of Azl ga aticn i divided inca fellowmg three parts:

{1y Partl- Lheals with fhe Defuilivas, Tatarprerations and Shars Caglal;

(1) Part L Leals with Merger by Ahsorpticn of PAYNE sod [FFSPL with VAL:
angd

{iii} Purl 1T — Theals with Generul Clueses, Tenns and Condifions appHeible ks o
Scheme,
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PART 1— DEFINILLOMS, 1N PR PRI TATICHS AN E TARFE CAFIT AT,

1. Definigons andl Tnterpreatinn

In (his Suheme, onless repuanant i the meaning or contzxt thersol, (1) erme deiwesd 1o
(he julronlnaory pavagraple and roeitals shall have the sume mesmings (theowghor thia
Scheme and (i1} the folluwing wirids and 2spresgions, wheoover wied (ocluthng i the
rzeirals and thes inmaductory parapruphs above), shall bave e tnllowiog mca.nings:.

1.1 “PAYNXS or “PTPL"™ weans Pavux Tochoologies Provale Limiled, oan
Unlisred Provib: Cormpimy inconparated on 277 e, 2000 nnder the Compimies
Act, 1956 having its TRewisterad Office at 602, Avior, Mirmel Galasy, LE.S,
Murzr, Chpp, Tohnesm & Jolnigon, hulond, bambei — &0 GO _

Lz WOWEPL™ means CQualispace Wek Services Trivate Limited, en Lolisked
Frivare Compeny incorpuraled oo 24% Apsil, 2017 wnder die Companies A,
2013 haviag its Registered Office ar 603, Avior, Mimoad (Falavy, TCE.SH. harp,
g, J.:-]lus.u}n & Johrson, Mulund. kdumbas — <400 083,

1.3 “Hevord [Mile” mesps e dgle o e fized by diz Boerd of die Directors of
VAT, tor the porpeses of twsue and alloloenr of Bharce a9 mey be applicabl:
and celevanl in acgnedance with this Schieme of Amalpamation,

1.4 “Reheme” mcans tiis Scheme of Amalpamalion inits present form or wich uny
maditication(s) approved or mpessd o dinceted T the Tribooad b dmmba,

1.5 SERBT" wcans the Saourities and Cichunpe Brosed of India catablished under
(he Secyrities and Frehanes Board ol Fuha Awr, 1992

L& “The Aet™ ¢r “the sald Act™ means the Compemies Act, 2013 and the Rules
mede bepumler gz the caze may be eod shall inelucde any Satetory
roadificadons, re—emactrant of amendments thereof o the lane heing in foree.

1.7 “The Appointed [Me® means the |9 Apeil, 2022 or auch other date os the
Teaticaal Compary Lew Trbunil (Tobunal) of Tedicesre al Rumbs or o
commpetenl authirity may ctheradse r.ﬁ.m;;."ur Ox.

L5 “Iribunal” shall for (he pugpurse of this Scbhems, mean e W lwaal Company
Law ‘[rilwmal D:m:ilillll;:lj woder Secdo ; Azl (Mumbai Foneh)
sitwstcd at 4™ Eloor. UL Sumapdi Mag
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exproarion #hall inelude, wll the powers of e okl weder Chapter 20010 oF
the fut eod the provisions of e AL gy applicahls o the Seheme shell be
construcd accordingly,

Ls "Tha Eftective Dabe” means the Jst Jate oo which Cerified Copies ‘'of the
ardera of Heo'ble Imbunal {Murlai Hencl) sanctioning the Schems of
Arbganuation and tor vesting the underlabing muluding e assets, lishilides,
rights, dulies, ohiigationz and the ldoe of the lirst Trmsfecor Company and
Reannd [remrteror Company o fhe Trangtorce Company ere Oled | with e
ulhes of de Registrar of Comspemies, MMahirashia .

110 SWAL" ncans Yertos Adverlising Limitcd, & Public Limired Company
incurpuratesd oo 13" Febmacy, 2012 under 1be Companics Act, 1956 having it
Frepistered Chdee oL 602, Asior, Mirmal Calescy, LIS, Marg, Chpp. [olinsen &
Jobmecn, Mulond, Marbai — 300 GBI

1.11  *Undertukinys" shall ruesn and inelude:

[a} All the assets aud properizs and the enlijc busincss of the Lirsl
Transferor Compeny and Sceond lranslsrur Coshpany 85 oo the
Apmainted Uate, {hereinatterretomed to as “lhe said asscts™)

(b} ALl Lhe debts, Tighilitics, conbinpent liabilitics, dutizs, obligativns and
guarantzes af the Pl Thangteror Compony o Second Tranatzror
Carnpaiy 28 on e Appuineed Date (hereinaller referied to as “the said
liubilide®™

[} gll trade uml service namca and magks, polents, sopyripho, goodwill,
degions gl uther inteilecmal property tighls of any naturs whateosyer,
basakes, Tooords, files, papers, cogineorng and process iLfonostion,
aotiwars livenss [whethor proprickry s cflenwisc), drawings,
cuMm Ut pIogTems. manuals, data catelogues. yualaiiunz, sales and
advactising matenial, Hsis of presenc and femoer customcrs and
suppliees, afher.cosmmer mformatio, costomer aredil mlocnacion,
enatomer prising mfrmation and el olber paoords and documenls,
whether in physical or elesteonic form elafmg L Tusiness achvitdes

and operarions of e First Transforor Cumpany and Sceond “Lrans (ks

Lhib, o aub-clause (o} abose, dic
kY

ﬁj}mpauw and Sevom] Tramzferor
-

-
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Cumpany shall inchdz all the First L'mensferor Company wod Segnil
Tramsleror  Cunpies™s  rssenves,  moveble  snd the  immovable
propertizs, el other pssets including invesoncnts in sharcs, debenhires,
Tinnda apd other securmss, ©limms, loans and edvanccs, deposite.
uwwerships rights, lesrc-bold rphis, teouncy rights, secupeney riphta,
hire purcharc sontrace:, leased awsers, londing contracts, Tevisions,
[RASENE, pommlit, auhoriiss, lvenses, seosentz, eppravals, muﬁuipul .
permissions, industrial =l wther ligenscs, pomits. aohensiabcoms,
quata pights, rcpisoaion:, impori! wepurt licenkes, bidy, temlers, lelrer
of inment, connevlions for wacr, clecticily and drinages, rancions,
conzents, prodoct megisicanons, quota dgbts, alluments, approvals,
Feehold Jand, tuildinga, foctory Mwildinga, plant & machoneey.
sletica]  inecslladons  and  squiproents,  fomiore and o Giogs,
fahnramcy equipments, offies cquipments, elfuenr restracnt planty,
tube wiolls, Roftware puckiges, volicls and eonlraves, engagements,
fitlea, interczr, hepefls,  allocationy, exemnnoos,  CODGSSILO0E,
remm Aaiong, mibridies, {ax Jefermlz, wnaney dahls, milemarks, '|.'I-]'BI;I:|.
miues, patente znd other indusrial and intellecivial (eopories, mport
quelas, telaphoncs, tele:, [aczitmals, webzites, e-mail apnncotiony,
networdny  facllitics and  oher  gommosication  Gealites  and
cquipmznts, inveslnents, ights and benwlls of all apreaments aud all
olher interests, riphts an) puver of avery dnd, mrlurs and dzeeription
whatugver, privilages, liberlics, sasemcnts, advanluges, beictits and
approvels and ull necessary recordy. files, papers, proceas mlormatival,
daty sulalepues and all beoks of eceounrs, decumsts and rezonls

reloting Meersntl
I, SHANE CATTTAL

21 The Shac Cepital of the Firsl Transtzrar Company 82 at 31" Merch 2022 ic a5
under
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[Taricnlaes Amgantin (/) i
Anthorised Cnpital o }
[&0,0010 Fouicy Shares of Rs. 10-pach T H00000
T Total 00,000
Tomed, Snbeciibed and Faid-op |
| 0,900 Baquity Sheres ol s, 107 aweh fully paic-up. | 00,000 |
T Total 1,00, 014

22 The Share Capical of the Sscond Transfeeor Company a5 ar 21% Manch, 2022 is
s umier
Parficulyrs - Amount in (Bs) |
Anthociscd Capitul B T
10,000 Taquily Shares of Re.)ieash. L, 0o
' N Tolnl 1,00, 000
lssucd. Subseribed and Traid-up T
16,0001 Fquicy Sharss of Ka 10/ each Fally paid-up. 100,000
o T Total “Lane

23 Lhe Shae Capital of die Trmslere: Company as al 31% March, 2022 43 as
Lmg2r, . .

Puctiowlars Amnunt in { Ks.)
Anthoriscd l:upil.n.l” T
3.50,00,000 Equily Sharek of Bs 10~ gach 35,00, 00,000
T Total 35,00, 00004 |
lssﬁ'cg:l._, sobscribed and -l‘aid_-up .
1,18,70.000 Fouicr Shores oL T, 106 zach firllr '[:Iiti.-lJ-ll-l.'l. T 11,%7,00.000 F

11L,97,00,00%
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Fveut snhreqoent to the Valuation Duti: We have been indommed ky the Wanagemenr of
YA, b the Awhenized Shaio Capital of VAL bas increpaed da 5,00,00,000 Stumes of R0

edach amnonting oo T 30,00,00,000,-,
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PART [1 - MERCER OF FIRST TRANSFEROR COMPANY ANL SECOND
TRANSFEROR COMPANY WILY LU JRANSTERPE COMPARY

1 THANSFRER AND YERTING OF UNDERTABTNGS

A

iz

Ltpan the cuming utn effeec of this Scheme as oo he Appoinesd Dats {ic 19
Aprl, 20221 and subject to dhe provisims ot this Schemes, the iire busiuess
and whole of the Tedomaking of the Lirst Trmsferor Company eod Sesund
"eanaterar Compimy neloding the eruets no Liabilities, shall pursuant Lo the
pravisinns of Scetions 23 ko 232 and afher applicable pruvisions nf die Acr,
wilhout any farther act, instrumenl o0 doed, be and shall stand ranstored o
and vested in andur d2emed to have been iwaosfered to and weuted o rhe
Tranaforee Uompany s & ging conesm subject, Lowrever, to all cherges, lizpe,
mnctgeaer, if amy, they offecting e same or any pint thorzot

PROVITIED ALWAYS thal 1he Scheme shall ouc wpsgrae to onlarpe the
sepumly for any lnan, deposit or Gsilicy creamd by ur available to the Birat
Iranateror Compuny imd Sceond LransGeroe Coenprany and which shall vest in
lLe Transtarse Compuny by virue of sie Amalpamalion and the ransfres
Compizry whall not beobliged o sream any further ur additonal recurity aller
the Amalmrmalion has begame elfeclive or otherwise wnless spoeitically
provided hereinafher, .

The entite Twrinasy of the Firse Transteror Cowpany and Second Transleme -
Compey a8 going comeernd and all the properries whether mavable o1
immorveble, el or pomonal, corporeal or incorpareal, peesent fr cooomgenl
ipcluding bt withom being hmiled o all askets. awhireed capiel, finen
nssm,.cap[tu.l win-1n-pronresy, curren), assees end debturs, nvestments, rishty,
laima and powers, authordes, alloments, approvals mnd vonseants, ToRerves,
provigions, permity, oweeeships fights, lease, soancy riphe, oceupaey Tiglus,
incenlives, claime, rehabililation schomes, Ginds, guot dghts, Opert QUaTas.
licenaes, repislrations, contrecls, epgagomonts, ammpements, hrands, Lugos,
patcom, frade mumes, trademarky, cupy nights, all other mizlleetial propery
fults, other intangibles of the Pime Trnsforor Compeny and Secood

Trausiersr Compeny whether rogisered or woregistored ar any variaton




33

14

thersof ae B pun. ul ils warnc ar i a stelo of business alherwise, nther induamial
igts aml Lcensses in roapoet diereod, lease, eoaney vights, tlats, relepbones,
telexes, facdmile vonoections, c-meil comnechoms, fwetnet conpscoons,
websites, ioslallalims and utilitics. benefite of vgregments and arranpgements.
pewers, anthorioes, permits, allaticnts, appmovals, pernissions, AEncrions.
semsenrs, privileges, liberes, sosements, athor Bssery, special slaas and nther
henctitn diat have aaned o which may owene e the Firec ‘lransferac
¢ empony and Second ‘Transferer Company on and trom the Appomied Tha
and prior tu the Ellzelive Thare in connecton wilh o in relation to the operabion
of the nodertaldny wmul a1l the rights, ddes, inlered, benotits, focitifies aml
alvantages of whatsomver ulwre and wherever sifuated b2longing to or o the
pussessinn of ar pranted m fiver of or egjoyed by Lhe Firsc Trenuferor
Company and Sccand Transferue Comany 28 oo the Appeinted Dats and poor
o the Effelive Thate shall, pursunnt to Lhe [eedvizioos of Section 230 w0 232 of
the Act, wilboul any firrther aer, inslniment o decd, be and stim] weansforned o
and vested i or desmmed | e dranatered b aod vested ioodie Tramsferes
Lampanie.

With ffert um the Appointed Dale, wll the Bopity Shares, Thebontmes,
Fomds, Motes or olben Socuntiss beld by the Fast ‘lronsterer (oonpany and
Sevepd Transterer Compmy, whether converiible utn Bquity ur ool and
wheiber quoted or oot shall, witheut aoy surther act o decd, be um] stand
trems farmed 1o the Tranefzres Cuompany 27 alsa el the Muvsble Arsars including
eagl in hand. il smy, of the First Tomsferor Company and Seeend Tranaferor
Company shall he sypable of passmyg by manwal delivery or by endocscment
aml delivery, oz the case mas e, to the TrmsFeres Cnmpany Lo the end and
imter fhat the propemsy leesin pasaes to the Teansforse Company on such

manual delivery or by endoesement and debivery,

-im mespeet o movable properties of the First Truns[eor Crompany amt] S2ennd

Trenstorar Company, ineloding swodre debtos, cutstamlng  lnzns and
adwances, if any recoverablc in cash or m Lind or dbr volues W he roecived, bank
blanges and deposits, il any, with govemment, semi guvemmoent, locel and

other aulhoritics and bodie, the Transferes Company may, st any limeafee e

7.-_"-J-"_.._‘

-
BT

-«:’;;m\I
A
L= B Pare 13 of 24

Moditial iw




rominy inly el of this Aeheme in azcordance with che provisions heresl, 10
aa required, mmder.any Lave or olherwise, give notice in smuch form o it may
de=m (il aod proper ko cagh pereno, dehor or depositor, 0z the cise oy b,
diat pumoanc to the Yrbunal bovioe sapaipoed e Scheme, dic said dobes,
Ieank, sdvanccs or deposits be paid or wade gead or hold on acooumit of the
Yroms feree Compan® as the parson crtitled theren o Que end amd inrct th.ﬂt iz
riphr of the Tmel Trosfeor Compeny aod becond Traws(erer Company to
reoover ur mealize a1 such dohin, deposits and edvimies {ingluding the doho
payable by such pereens, delitor or doposit to the Fmel Travs(oror Company
aud Hocond lranuleror Cumpany) stands trsosforred md assigned] o the
Tramsfirce Cempany and thar epproprisle eatice fhould be pasyed m theie

respeshive incks 12 rocord che aforesmd chinges.

15 Witk edfe oo e Appointzd Late, all be. dele, wnecenred debe:, habalilies,
dutics =nd ablipgativns of every kind, nanrs md Jesuoption ot the Pine -
Tranrfzror Compuny anid Socend lranstoror Cumpawy zhall alke wnder the
applivable previsions of the Aut, willwue any further ace or desd be lrnsferood
W o7 ke decied to be mansfereed Lo the Transferes Company wo @5 0 Teeome
& ami [rom fhe Appointed Liale, e delis, lialdlitics, duoties und oblgaticons nt
the Imumsferze Cnmpany oo the yome lemms and conditions a: wers :'IP]J“!.HJ]'T]E.
ter M Firme Lransfepor Cowopany and Second Tiansferey Company and firlber
e 31 shall net b noccasnry bo ohliin the sonacnt of any thind parcy or other
peruon vl 15 4 party m the contrel o arcangzcnd by virlee ol which such
dobts, lintdlities, Julies aid oblipations have imsea, in order to pive ellsl o

fhi provisions of L ulause.

36 Ttisclgibed that all debte, loans smd Tiahilitic, duties and dhligarions of the
First ‘loansfeme Company wnd 9evond Transfmor Company a7 on the
Appainled Diale and all other Habilities which mey eccrue of arisc atter the
Appudnied Datz ut wrbich relate 1 the pedod cnor uprbe the daw of the
Appcinied Thic shall be the debls, Joans and liabilites, dulies and ohlipations
af the "ltansferee Company inchiding any smawnbrancs oo the assels nf the
Firsr Tranaferor Compomy and Second Vrmsleroe Crimpaity of o my meomc
rammed [nra fioss esast:. Il
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ax it if firther specilcally clarificd admitted, sssured apd declarsd Ty the
Transferos mepﬁy thal ¢m Dis Beheme hoooming efzctive, 1 will lake over,
absocl aud pay and dircharae un due dul=g all the lishilidza inzluding al] s es
(including Dol not limited to advaoce ok, scli-aRscRement tax. Tepular e,
foruTicies wunsaclion me, defored tax essels/bohilitics, foreien tox eredil, lux
deduered at sounse, lia colleeted ar souree, gvcwrgolacsd Josses under Inccane-
lax Aet, allownnee Lo vmalsochcd d-:pr::c:i.nﬁ-::-n under Tenme-ta Act, camel
Gorwid allonrance wis. 3504 of Tucomae-tax Acr, vidue added rax, =eles tax,
swiics e, oustoms dwly, 08T, 8L, SO8T, ws including any inleresl,
pemally, urcharze snd cess, iF any, paid / pavable by or refinded ¢ netimdable
w the Ficat Transferor Cunpany and Second Trnsferar Compony inclulmg &1
or any refumds or claims rhall be loeled a3 the tmx pad f payable by the
Tranatorse Compony.

35 Wl cffoct from the Appainizd Daetz el debls, liabilitics, does. duics and
abligatinns imeluding all meome las, weald b, cential sales tog vilue adsded
frue, servics 1A%, cxeise duty, custum dury, Eoods aud Fervics o, ainpe bencfic
lax, dividend dislnibogion tax gnd olber Crovemment aoed $gmi-Ciovemmenl!
sl stameony Habilities of the ¥ird Trapsforer Compeany und Reeond LmansRoor
Company abell pursuant t the applicable pruéﬁiﬁinns ol the Acl and withoul
arm further acl or Jead be alfe ansfermed o be deemed W bo transferred to wmd
et in and Te erswmed By e Teansferes Cuwngany /0 a3 to begcans a2 trom
he Appained Thie the debte, Gubililies, dutics and ubligatiung of Lranskres
Company oo the smoe torms and condilions as wen: applicabls to the Tamt

|ty Cenvipany and Second Traosteror Company. .

3.0  Thia Scheme hus Teen drann up Lo somphe and came wifhin the defimtiun and
ihe conditions Telaling oo *Amalpumation” a5 specided under Scetion 2U118) and
Sectian 47 af the Insome Tax Act. 1961, Tt any temms o pravisions ol the
Goheme deiars foumd or ttesrered oo be ineansiseot Wil ibe provisions of
suied Soorinnes of the Tuegine Tax Al 196), ate later dala, in:]udjng.mﬁull'u.lﬁ:.

fiam a0 umendment of amy applivihle law or for imy rsaren whalsueser, the

Schemme gl stand modifedinpandsd m ihe extent decrmine] neocRRETy
amaere comply  ml  sone within Lhe  definitien i eondidona  eeluting o
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“Amalgamation® as specidied in the Invorne Tax Act, 1961 In such un <veni,
the Clases which are inconsistent shall be read down or if dis nead anses be
Aszrned to be deleted wmd sl moditieationreadng down o0 deemned delotion
ghall however pol allest tha pther parts o the Scheme,

4. COMNIBACTS, RONDS AND UL, INSTRINDMENTY

4.1 Sukjeyl o other provisions contained i the Scheme, all conoacs, bom]s,
debenturzs, indelunes and adwer insloopents th which e Firsl Transfcror
Conpanny and Seoond Trenslemr Compony are partics subsisime of having
sffersl irnediately before the Bifective Date shull renaa in foll fence
=ffecl againgt o in tavour of the Transteros Compuny, is the 2aqc moy be. smd
may be nlorsed as flly aod ey effeclually an if, inslead of the Fict 'Leons(em
Cuanpany and Secand Transfarer Company, the Transicree Compsiwy badl=eo

a panty rhoroto.

42 Withaur prejudice to die generality of the furspoing, wpon the cuming into
cftear of this Sobers and with effeor Bam the Appuinied Dae, all oimsancs,
pemitizsins, Jictnoes, cotificars, clesrunces, authenlive, powers of arormey
riven by, iganed W or e::{emn:d:in fovoug o the Transferor Cormnprany abull stand
transfermed (o the Transtemes Coanpany s iE the same were adpmally given by,
inmued i or eecnsed in favour oF the Urensferee Compeny. sl the Teanstares
Company sual be hmuond by the wma dereof, the abligations and dudes
thersunder, and the Ol aud honefits under Te sames shull be availabls to 1hs
'l anz[ere: Cnompaoy. .

£ LEGAL IMRCCEEDINGS

3l IT smy swit, wat pelition, appeul, revisivn or cther procesdings { hemeizi e
cailed e Proveshngs™) by or wgadnsl e First Uransfiec Compomy anid
second Trasicror Company 35 pending, Me ssme sholl oct abaie, ba
dizganlined o be io any wiy projudicially alfegled by rsazen of the ransier ul
the Underlakings of dw First Transferer Corpany ond Second I'mnsisror
Copipany o of auyfhing contamen] in tho wcheme, but ell such procccdiogs
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may b coodoucd, prascfuted and enforced by or agamst the Thansfoese
Compary in the ;ame manner and to the same sxtem as W would be o mipght
hawe heen continusd, prosecoted ool ewloneed by neoapainst the Firet
Tranalzmy Crmpany and Second Lransfercr Cutnpawy as 1 he Behome had

nint e mards.

52 In s ol sy Biligatinn, mite, moavery procesdings whish ars tolic initiated o
may be imtbate] agmins the Firme Tranefaror Compeuy sml deconsd Transtzror
Company, ‘Lranateree Cumpsmy chall e mads parr_-.- herele om] awdy paymcot
an exprmscs made thareoe shall ke the lnhilily of Transtomes Company,

#, OFFRATIVE DATE OF THE SCITEME

I'he Scherne set gur herein in its presen [ogh with nr wthout any oudificarons]{s)
approved or impueed or dircemsd by the Naduow] Oompang I.aw 'l'n'hun;d cr mpds as
per Clause 16 of Mo Scheme, uhell be efetive from the Appoinlsd T but shall
betomie gporative from the Ellzelve Thao.

T. THANSFEROR COMPANY'S 5 1ALF, WORFVEN AND EMITOVRES

All the saff, workanen sl other cuplovees o dhe sovice of de lisl Transtoroo
Cempany and Secund Transferar Compauy inmediaccly preceding the Lffecoive
Date shell bevome e statt, woranen s employecs of the Tomsforce Cnmpany oo
the 11azixs that:

7.1 lheir regpective aonvices aball bive heen enotouons aml shall one bawe besn
inesmuped by reason of the tranafer of e Undertakings af the Firsl Thangternc
Cumgpany and Seeond Trangionr Cnmpany:

I-\-'I
1=

rhe lenos and conditioms of servico applicable to Lbe said sttt workmoen ur

cmplovess wlier mch mansfer shall wor in any way be less favarazle to dwro
i thise applizable by them i mediarely before e transfer, and




Tl is provided dat az tar ar Provddent Dund, Gmolwdly Fund, Superennustion
Fund or ather apoeial fund, it ooy, ersated ur existing foe tho henotic of® the
slall, workenen and other emplovees of the Tirsl Tranaforr Company aod
Seuimy] Teausloror Compony ere gancerned, wpoa the Scheme bocomring
effective, e Trausiorece Company sboll stand subsliebed tor the Fiest
Imanateror Company and Speond Teosferor Company for all parposes
whotseaver reluled Lo the rqn.']miniatratien o7 operulicn of such fonds or in
telation tn the chlipation ro muk ¢oatrintione to the seod Fds 0 geeordance
wifl the prowisions of such Funds as per the torns provided wm e respocte
truse deeds, TU s rhic aim and intent of the Scherse Tercin dit all the oghls,
dutizs, powers aod ublistinns nf the First Trunskeon Compamy and sezcod
Transloror Compony in r-:lmi.un lo such funds shall become Mose of the
Lrumskmes Coanpany and el the ciphts, duies and henafits of the emplavess
gmploed in different unite ol the Firgt Transterar Company wnd Second
Trunsferar Crmpany under such Fuods aml Trose 2hell remain lully protected.

g CONDLOT OF BUSINESS BY FIRSL TRANSTEROR COMPANY AND SECOND
IRANSFERNR COMPANY TILL FFFECTIVE DATE

With ctfeet from he Appointed ate wod uplo the Bffeetive Date, e First Transtoror

Cumpany and Seonod 1Tunsterer Canfiny:

&1

82

$hall curry op and sholl be desmed o be camryingr oo all rheir razpostve
business aelivitics and shall srmrd possesscd of their mapeciive propertics and
wizets Dot sl oo acconnt of and in st For the Transferes Company and all due
profits or incomnc accmiing or mrising Lo the Fiest Tmemsleror Compairy znd
Second Transfomer Company oodfor ooy ¢vst chargss, expencitwe or losss
arining or incurzsd I e shall. for all pucposes, be reated und be doemed to
ke and nocmoe as the profis or incomes ur casl, chargss, cxpendilure o lodas
ol be Tranatcror Company; _

Shall in Lhe onlinary cmuss of thear espostiee business aliviticn, aasimm,
trangfer or gell ur exchange or dispose ol or deal with ol or uny paot nf the
rerhls wested widh or tithe und intercst in the properly, asscts, mmevible or

mavable prupenies cluding essimeoent, aliensdon, chimge, morgage,




cocumbrance or ollerwisc doal widh the mzhts, Lle sod ooest o the

acticooble cluims, Jelwors and odwre assets ete, wih the eonscor of the

Tranrfzrse Compuny aud soch aze or actcns wauld be deemod tn heve oco

curmiend ua Uy e Hitat LUransferor Compiny and Second “Iransferor Company

for and cn behul[ o the Tranaforce Compuny aod sugl otz or nedons would by
antireceble agame ot in Fosmw of the 'Lronsferee Company and all the profbs

ar ineomes ar hosses or cspenditine pecnudng or ansng of inomred by the Tiest

Tranaferer Compimy and Second Lmansleror Cormpany chell, fac all purposes,

lx treamd oy the pralls wr incowes or expendilire o lorsea of the Traosforoo

(oL pany;

83 Iereby undertdke fo cary om their epoctive businesses witil e Effective
Date with rewsonahle dilipeoce. ummest prodence and shall nul, without e
written consent oF the Transtores Company, alicnats, charge or otbersise eal
witl The said’ Lodorminngs or any part thereaf excepl 1w e nrdinery course ul
the Firsl Transferor Crmpamye el Secornd Traoafzror Company™s hoginees;

84  shall nor, withyet dhe written comsent of the Lransferes Cunpany, wdertales
any new buminess,

§5  4holl ot very the toms and condilicns of the anplaymenl of their ewployses
oo zepr in the ordimary wowrse of Tisiness.

8.0  Tay ell sttutory dJues relating ta ther nepoetive Underiskmes B and oo
aceunl of the Tranafmes Company. '

&7  Lhe Firsl Tranmicoor Compeny oo Second Lransferor Company aball ool wwhe
any cheme in its capital amociure (paid up capital] cher than changss pursiml
to commitmenty, shligatioas o amenpemenls subsinting prier 1 e A ppointed
ke eithcr by any iocreuse, (hy a ftosh issue of vght shums, sonvotibls
delantires o oihciwias) of by ey doyroase, reductivg, roelassitication, swb
divigion ur wensalidation, Teurgani sation or io any uiber menoer which wiy in
any menner o Feut the Shars Lxchauge Ratio pressrabed i Clanse 91 exaept iy
|||1.1.|:|..1.E'| consen| of the Brard of Direslurs nf the First Tomsfernr Compamy sl
Second Lremstever Crmpany end Trapsfores Company, .

b ] Tie Tronsteree Guangpany snall be eniirled, pending the seosticon of the Schernc,
j apply 0 the Cenlral Governnent amd oiher 12lamd apeneics, 'dpartmcots
anrl eller suharites comserncd an are necessary woder moy lwew @r osch

comsants, lcenscs, pc:nmsagnjﬁ;?ﬁjﬂlﬁliﬁ.ﬂggd senilious which the Trmsforce
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Cnmpany may requirs to owm aod operare the businesses of the Firs) Teang fome

Company aod Sscond Trums eror Coropsany.,

8. ISSUE OF SHARES EY 'THE THANSTTEREL COMTANY

2.1

o2

Tlpem the Scbeme becaming Goolly effeslive, in soosideradan of the lemsler
and verting of the Lnderteking of the Fira Thasstcror Company and Seceil
Trumsleror Company 0 e Iransfenee Company in iwrms of the Scheme, the
Trensfieree Crmpany shall subject lo the peonvizinng ot the Scheme aod withoot
any further applicalion o deed jusue and allol the flowing nwmber of Eyuily
Shares of Re, 140/- [Rupecs Teny ench, srediled as fully peid-up in lhe Capial of
Lhe Teagferce Company te all Bgoicy Sharchalders of the Fivst Transtoroo
Company aml Seunrd Transferor Company whose names sppedr o fhe
Reogister of Members, on 2 rccord dape 1o be (xod by the Boanl ol the
Tianafores Compony in the [ullnwing propartion vis.
“IONY ftine hawsasd Nina Hurdred awd Fowr codvy Ovdinary (Egacifyi
Shares of the fars velue of s J0 ek of FAL shall be diaed und aliafted a8
Fiilivy paid wp o wvery 1 (Ong) Egeoity Sheave of the firce vbve 0 Be 1) cach
Jictly paid up held i PAYNEY Siore Bxcliange Raide"l)

“302 (Five Hundreid wred Teve oriyi Crdivary (Rydfyd Skaves of the foce
welie of Be 20 auri g VAL sholl by inawd ond allosted as Filly paid up for
enary ] ) Mgudn: Shore of Gee jice valie of B 1 cach foliy paid wp feld
i QFRPLT P Share Exchunge Ratn ™
' neoessury, the Transtcree Compemy Shall, botore ollelment a2 aforesaid ul
the Equity Shoees in torms of the Schennz, inercnse it Aulhocized Copital b
the creation of wl least such nmanber of Eguity Sharca cf e, [0 cach an may
ke nsccegaTy to gacis[y ilw ubligaion: noder e meleme.
Pursuant ta Issuaoue aud allotment of e Amalgamonun congileradcn shares,
in case any squity sharelelders of the mumslng Companies besoan s chotlsd
lo & fraction of mn equicy share of the lravsforce Compemy, e trenaferes

Company shall nul issuc froctiondl shic? to such mewher et shall ©

comselidata sucl fracdons oo Tssuc eoneolideted sl o 2 mostes oo iited

by i trmeloee company in tha behalt, who shall w211 such shores and
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dismibute the pel sale provesds (afier dedustion of applicable-texes and other
mpemses nvurcel) o lhe shaeeholders oapectively entitled to the sume in
[ropotion to their frectonal entcemenls,

G4 1he spid mew Cgmly Shanes of the Transtoroe Compary o be allollsd le he
wherehalders o the Fist Tranzsioeor Company end Secund Tomskecor
Cumpany shall he fully paid op Sharss end sbell mok dbr dividend, witing
riphrs and in all oller netpect® paci pasr with the oxdisting Cyoily Stiees in te
Transferee Comparre eacepl bl they shall oot he clipible for aoy divideml
waid ar declarsd by the Tremsberee Company |.'I-T.I-|.'|l' ot the Litfective Dile,

%3  Upgw such issue and alloomenr of Shiwes, the Sharcholders of die Lt
Transferor Companyand Sceond  Lrumuferor Cvsngsny Ahall surender the
Yhare Certificates of (be First Trawsicror Compony eol Sewmd Traostoror
Comipany Leld iy them ta the Temslers: Cornpany for cxchange thereed, In the
Uegiull, 1.8, Wan-zomplience widh the mquiﬂ:n;ﬁlﬂ ot atoroseid murender of e
Shime Cewlifigarcs and vpon slomment of ke ncw Shares in the Trmsferse
Company, e Shac Ceritizams in ;rl:ladiun l» the Hbarcs heold by the
Shareholders in the First Transferor Company ard Sceond 'L eanaferer Cumpany
alall Tac decmaed ta have been caneelled

08  'lhe Trmsbree Company shall opply fir lisig of its Equity Shares issued m
lemmns nf Clause 9.1 obove with e respective Stock Lxchunpes o) kenng of and
in comphsnce < the SEBL Uireulw, The Fqoity Sharcs issued by [he
Transioree Cumprmy g of Clanse %1 ab<rvs, puorsuant to e Schetne,
shal] remein fuzen in e deposiory syseem Gl lslwgs trading permissicn i
syven by dhc Stncle Lxchonpes,

9T  The issue and allotment of Fquily Sharcs in tio Lmnsferee Coropany o the
membery ol e Firsl Tranaferor Company aod Secnnd Tranaferar Company @s
provided in the Schsne shall he deemed |o biove oo carmicd aut under the
[rorvisions of the Al il in acenrdance writh L,

10, PROTITS, DIVITHCM D5, BOM LS RIGHTS SHAREN

1] Wik, effect fiom che Appumied Darc, the First Transloor Company smd
Sopomd Trmefernr Cormpany shall ool widat de pior wrilew conscnt of the

Tranzfenee Compenw, utilizz the profits, 1 anw, for destering ur paying, of any .




10.2

dividzod fr s Sharelulders &nd shall alzo oot uolize, adjust or elaim
wdjusiroen of profiseserves gy e gase way he caned’ incucred or suffercd
sOer e Appoiudsd D,

The Firsl Trasferor Connpans and Seeond Transtorne Corapany <hall noc abier
the Apppinbed Duce, tssue vr allof auy Toeller Scewridcs, by way of ripbrs or
bonwys g olberwiss without o prior wricen cnoseoc of the Board of Dinsctors
of be Translemve Cornpany.

T ACCOINTING TREATMENT

11.1

11.2

1.4

FMotwillstaoding anything to the contrary berein, upon this &:lems Tesoming
cticetive, the lonstinee Company shall give =ffect m the socrinting tregtm et
in the boaks of acccunls in ascomlance with the Accounting Stmdards
apecificd wder Seetion 133 of the Ast ogind with tho Companics {Indion
Aceounting  Ytandardsl Hules, 2015, or any other celovaor or celated
r=yitchent wnder duz Aut, 82 applicoble oo the Appainted Taate.

Avenrdingly, die Kirst Ttensferor Company, Second Transtoror Compeny und
Transforcs Corepaity, beine enhtise mmder sordpon contrnl, the seconnting
would be Juoe af First Teansforor Company aod Secoud Translenor Company’s
CAMyine amoumnls @3 ¢m the Appointzd .Dnt-: for ol the assers and Tiahditics
aoquived by the |Tenstrae f'umpuj:_}" of thz First ‘Irensfzror Compimy amd
Gegom] Trusfeeor Company by applving the pringples a8 for nat in Appendix
C ol IND a5 103 "Businmss Combioabions’ atd mter-company baleoces end
intcr-compmny  invesioents, if any, betwcen Clrapstwor Compaty  ad
Transteres Compeny sholl staod canczlled.

Additionally, the | manyferer Conpany 3hall pase mch accomimy enirieg which
ATe mecwssary in cnoncetion with the Suhewe to cowply with the clher
applisable Acconnting Stadards such es Il AS 8, Tnd A5 19, Ind Al 102, sle,
In respecl of gecoanting tor subesquent events, the Transtere: Company shall
anloly follow the reywitenwats of [nd A% 10 . ‘Bvonts after the Reporling
Poiind’ in crler o pive effcet o the scheme. Accordingly, if the approvel of
HCLT for the Sahowe of derger 15 reseaved atier dis baluwe sheel daatc o
before the approval of the Fouseisl Statsmentz for issus by the Board of
Direcbors, i sball he treated a8 oo adjusdng event under nd Al 10 -~ Fyeats

GO
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11.5

11,7

aller the Eeporting Pericd® and shall te wmven edest o o (e Fioawciol
Starsnonts whdh citsct from die Appoinoed Date.

Loaos and advonives and other dues autstanding teween Trauslemee Cotmpawy
and First Tranafcoor Company and Scoand Uronsferer Cempany will stund
cimselled and Bwere zhall he no sarther oblipation'ousrending m that bebalf
Any vangellatinn of Sharce Ahall oot bz deemed 1 be Keducbon ol Capilad Gor
the purpuses of e At and hese e oo Acparatc complimnces would be

OECCS5UTY.

‘In case of ooy dillerenes i Acwnooting Poliey betasen the Fisst 'Lransror

Company, Second Transteror Compony ond the TromsBres Crmpany, te
wnpact of tha aame il the Amalzmmobon will be yuantificd and admested with
the vorresponding halinee appoaring in the linoncial Slalemen of the
Lranaferee Compuny, Meceby oflceting the fineneial pasitien on te baas af
coURiRtcoey in dhe Accoiml g Pulicy, .

M nowithatanding the abowve, the Dearsd of Thirzainea of the | ransferes Company
il comsultadion with its Auditarcs, 15 sulhunxed o acconnt any of these balances

in any memner whatgrover 22 may be deemed [,

12.,C0¥BINATION OF AUTHORISED CAPLILIAL

121

Ulpom sanetion of this Scheme, the Aurhiorized Shere Cepital ol the Trangferes
Compuny  shall smomatically stml increascd  withoor omy e act,
imstrumenl nr Jdead pn the parc-af the Dronsiepse Coin pany iocluding therein (Le
payment of shanp duly and foos payable to Tegisine of Companies, by [he
Aulunrised Share Copital of he Fist “Tvanstoror Company . and  Seonnd
Traasfenyr Compamy u._ggrcguljng.l{‘l s, 700000 [Kupsss Seven Takhs Only)
comprising uf PLON0 [Sevenry Vhowsan) Eyuity Sharce of Ba 10 eoch whoel
would be further re-claifizd into 70000 (Seventy Thourand) Bquity Shares of
B, 10i- each aned e Momarandem of Assecialion and Articlzs of Assuciation
of the Treoaferes Company {#lating to the authorssd sharc capical) abull,
withum aoy srther act, insmemenl o deed, he and stend altersd, moditicd and
imendel, puant to becduns 13, 14, 62 and 230 fo 233 and applicabls
provisions of the Ayt 24013, a5 the cese may ba and for dis pupose (he Stanp

Drutice mod the Gees paid on the fwthorised Capiral of die Vit Trasferne




Compony and Second Trmsleror Conmpimy shall be wtilived and apphizd to the
aburre pefierred nemesse] Aalbonsed Share Capital of o Tranefarze Compaoy
and no poyment of eny more Staump Doty aodioc e shall be pavable by the
Transfzres Compeny for increase o ils Aulhoosed Share Capiml oo that extonc
12.2  (fonsoguem wpon the Amelpumaticn, the Aulbomsed Bhac Capital of the

Traps[eres Company will be as andor:

! Aunthorized Shace Chpital Amaount in Hs.
3,30,70,N00 Bquity Shares of Bs. 1K- each 3507 Ou g !
Tutul i 36,07, 01,000

Tvent subnequent to dbe ¥olunten Dare: W have been infurmed by the Menagoment af
AT, fhat the Andworized Share Capilal of ¥ AT. has inercared to 500,00, Shiaes of R 1)
cach. S0, the subseeyuenlly ths Auhorized Share Copital of the Transitres Company will be
501,007 (00 L

T| 3= clariticd thet the upproval of M kMambara of the Trancleres Cempany bz
the Spheanz ghall bz deemed to be their wongent @ approvel also wothe algratinn
of the Memorandmn amd Articl=s of Azsocialion nf the Treoaferse Company s
may ke requirsd under the Act.

1232 Clause ¥ of the Menorandom of Associativn of the Transtores Cumpany
melatiug 1 the Andwrized Shire ﬂapit;al_._ shmll  without sy arhor act,
inslmuenent 07 decd, he and atand allered, medificd aod amezwlsd puesnanc o
Yortons 13, 11, 62 and provisions of Selinn 230 t2 232 of the Clompanics Act,
2013 and cther applivalile provigions of the Awl, a3 Mo case may be and be
em znded aucundingly.

1t4 W= coning inte =ffect of (s 3choms, ths lransleres Cnmpany shall file
uewessay application of the revised Authorizsd Share Capital along with the
prezenibed fees dus o the cevised Ao lhoned Share Capitul with the Registrar

of Compenies., 10 dvondancs with Jaw.
135 HANGE 1Y GRIECTS CLAUSE OF TRAMSIERLE COMPANY

13.1  Far e porpozza of amendmenls nf Mﬁﬂﬁfiﬁ% Crmpany an provided
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Corpany pusuent @ Secliom 332 of Me Act and any other applcable
provisions ab the Agt shall bz desmed to be suliigient and noo @
reanlutiond of the Membere of the Tmosleree Campany 82 required under the
provirions of Seclioos 13 anrl 14 of the Act and adher applisahle peavicion of,
the At sholl be megur= to ke passed for makdng such climggmasdmncnts in
the B0k of the Tmuns Feree Comepans anid filing of cernded copy of the S¢heme
ar sanctioned by the Unbunal, fw ermg of Scedon 230 to 232 ol the A, ani
any atber applicalle provivions of the Act, togedier with e Omnlee ol the
‘Iibmal, and 4 prinrzd enpy of the M0 T e umoass of Sechons 13 and
14 of the Aut gm] all other applizable provisions of e Aec and the coovemisil
Brpistrr of Companicn (FOC) shall regsler e cmne znd moke the necessay
altcearions in che B4 of the Transferee Compony and sball certfy [be
registration thereof in avcordange willl the provisions of 3=utiong 13 and 14 of
the Act :md all ather applicable provisows of the Act.

15,2 Tinder the accepisl pringiple ot Siople Windew {carance, it iy bereby
prowided chat the ubove reforesd amendmenl tu e Memarondum and Arhelos
af Associuion of the Ltenstanee Compinty, viz. Change 1o the Capital Claure
a8 mienliveed jn Claure 12 gbove ad Change in Object Clavse shall become
pperative no the Scheme hoing oftscove by wviime of the facl thal the
Slaceleldam nf the Iransferes Crimpany, while spproving e scheme vs 4
whitle, have alao reuphwed aod a:n:.nn:]::d the melevanl coomcocs @y Iexquimsd
mewpeclive]y andor YecHoms 13,84, 62 and &4 of ke Act and aoy uther
provisiome of the Act and shall nul he requitcd to poss separas ReolUdons o
reyuircd under Lhe Agt, nor eny addiional Ges Gneloding fees ml vharges o
thie Televant Repismr of Campanics) or Stomp Dy, #hall be payable by the

Troms leree Company.
14, DISSOLUTION OF 11 TRANSFEROR COMEPANY

Om e Schense kocoming elledlive, the Fime Trawsfoee Company aml Sccnnd
TrumsReror Company shall skl dissnlned without winding-up witheut amy fuither act

or ded,




PART INT — GUMNERAL O

ME ANT COMDTTINNSG APPLICABRLE TO
THE SCHIME,

13 APILECATTONS TO THE TRTECINAL

The Firar Lmopsterer Compony, Secnod Trangicror Compeny and the Irmslkree

Compery bersin shall, wilh 4]l peasonahlz dizpetch, mose epplizuivns soder the

wpplicalls proviziona of the Act to the Mitionel Compand T.aw Trihonel (Tribunal) for

smmcriomiug Me Sehone and for dissoludon ol he Firsi Transtoror Company end

Yoonod Transgeror Compiny wilhenr Teig, wound up, and apply [ur sod optain such

other approvals, if any, requirsd under e las,

18 ¥MNDTFICATION SCAMUNDRENTS TO THE SCHEME

141

162

The First Iremsferor Compuny #0d Recond  Lenslaoor Compéany vy i
THreciocs] and the Transfercs Company by i3 Diveciorz] may assent 1o any
mediGeations o amendmenm to the Scheme or agess o oany temms anddor
cooditicna which the Tribeml andior amy nther euthpodiies mler Taar may doem
Gt i direct or imp-::-b-:. or weliel hay otheradss be consilens neessRary nr
desiryble for aatfling sny question or doudt or diffizolty thal may anse tor
implementing andior carrying, mit the Szheme aml du 2]l acm, doeds ond thmge.
g5 mny b= nevessary, desnahle or nxpi:djl..'.nl for pulling the Scheme mm effisd.
AN amcondments'mudifcation 1o Me Scheme shell be suie W Mo approval of
Trlnwal

Tur ihe puapose of giving effect w be Schema of to 2oy mudilizalion Moot
the Direstory uf the Truns(@ree Company mre hershy authneised to give such
digections andioc 1o be juke $uch mteps as moy be necessary of desirable

insluding  any directioms [or geltling, any gquestoon or doult or dittieolly

whatsnever that mey ariss.




IZ.SCHEME COMDPIITONAT ON APTROYALS SANCTIONS

The ettcetivencss of the Schems is cundilional wpan and subjeac to:

171

172

73

M43

173

ir7

The roguisic sancrion a1 approval em Secimiics and Exchanze Hoard ol
Indhia, ]SF, Ropisrar of Companies. Keprioral Tinesics, (tieial Liquidetor o
mary he applicable or 8s may be direcred by (L Tritranal.

‘The Schemwe 3 conditional wpon Sehane being approved by the Pubhc
Shareholders Lrewsh Fovoting in terms of Fara (A0 of Part-1 of SL1BI
Wiaater Ciroular oo, SEBTHOACFINDILLAC LK P 200249 lated Dccember 72,
2020 and the Schems shall be acted upon anly if vole east Ty the Pablic
Ghurebolers in tavour of the prupesal are more than the qumber of Yoo cast
by Lhe Public Sharcholders agam i1,

e approval w1k Seheme hy the cequisdie majoiition of the Credhbors oF Lhe
First Tranaferor Compuny and Second Lrunskoor Compemy end o the
Sharcholders of the Trunsferes Compamy..

The requizitz Reaolodon(s) under e applicabls previsions of the sad A<l
being passcd by the Yharshulders of the Iransloes Company tor eny of the
metters provided for or celuling 1o e Schome, o may b ncosssary o
derirable, i lwling approvel to the isspe and alloonent of Byuity Sharcs io the
Transferos Compimy 10 the tembers of the Fime Tranaleror Compaise and
Gecomd Transforar Compuny.

The senction of the Natizml Capany Law Lnibuusal (Tritiwal] mder L
applicable provisicns of the Act, in Growr ot the Fimse Translrer Company and
Secuud Trnsferor Compuny and dic Transteres Company and ta the netessary
Coler nr Ondera wnder the said Act-being obtodoed, )

Um the opproval of thia Scheme by e Meombes and Sharchaldera of the LFirst
Trapsferor  Cumpany, Yccomd Tramsforor Compemy and e lransleme
r‘..::-mpau-_u.r; il required, such Sherehuldzes shall slao be dézsoed o have resolved
amd acearded all relevimn eonscnts under he At or otherwiss o the same
eatsnl applicabls in relaiion o the menprer wf out in this dchema, related
meatlers awd dia ¥eheme wsell

Any ofler sanction ar epproval of the appropriale Autaorices cuncemad, 25
mey be vomsidercd noecssary il appropriate by Mo eapective Boad of

Dircarars of the Firsd Transferar Cungsmy aod Second Transferor Compacy




aod che 'l ransfores Compemy bemgr oblaioed and geanted in respeer of amse of
ILe i liers B sollich such zanedon or approval is coquired.

[7.8  The requisile sonseal, appdnsal or pecmizsion of the Ceotrul Covernmen| or
Ay alher siahotory o roguletory enthority, which by Lawr miny be necessacy for
the implemenlation ul dos Scleme.

18. FFFECT OF XON-RLCE1FL OF APPRDVALS SANCTIONS

Tu fhe cveat 5F any opprovals or vonditicns crumemated o be 3chomne not beine
abtained ur wamplicd with, or for any uiber ceason, the Schems cunnog be dnlemeated,
the Beards of Direviurs of the Transteres Compimy sod e Ficst 'L ransferer Coanpany
and Secund Transteror Compeny shall pnumally waive such cemlitions as they conauder
gprpropoinle Lo I .E-Fﬁ:nt. as far os possihle, o thiz Scheme and dnlimg such motoel
apreement, of in cise e Seheme ot being sanciioned By the Lobumal. e 3eheme
shall heoome oull snd voisd and cach Party shall bear and pay their mespeclive ynae,

vharges and expenses in voomection with the Beheme.
1%, EXPFYNERS COXNEC IED WTTH THE SCHEME

Al wowts, vharpes, tames includmg Jdoties, boviss ard all ctler crpenses ul the Firal
Tramsferor Company, Second Tmepsieror Compary and the Transtoree Company
respeclively in relation wour in cepnection with the Schemns and of carying our and
implemennn:scomgleting the termy aml prowisinnz of the Svheme and‘or meidental ro
the coanplction of Amadgnnaion nf the spid Thiderakings of lhe Fiest Tranaferor
Crmmpimy and Sceond 'Lransferor Compaoy in pursuinig: of the Scheme shall he home
e padel solely b the L ransieres Company.

20, SAVING OF CONCLIDED TRANSACTTIONS

The wanster of undertaking ander Clouse 3 gbose and the conlinuancs ot Frocesdings
by e against the First Trnsicror Company and Secood Trans(erer Cempeny abuva
ghall mol ufect any tramsaction nr Proceedinge. alroady comluded b the biksl
Transicror Company and Yecond Trausfaror Company on gr after the Appoimned Tiets
bl the Ffoctive Date, 1o the end anekdnpg, Dt the 'Loanskoes Company accepls wiid
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adopm all acts, desds apd things Jons and cxecored by the Firel Translepor Cumpany
and ¥econd “lramsferor Compimy i regpeet theroto aq dooe eond execuled ca bebalf of

sell
21. ]-'HECI.{-LLFN OS5 PROVISIONS

21.1 The Schome, elthounh operative [mom the Appninoed Dote, shall tuke ellee
from Lhe -:[[cn;:.livc dars ic. the dare of filing of the cendficd aopre of the Osder
() pewsived frem die Henble Uribunal, Muenbad Poneh with the Regisoar ol
Compunies, Manarashim upr.m rancticn of the Scheme by 1he HonMle Tribunal,
Wumbai Bench.

21.2 Tl the zvent of this Scheme bemp efleclys, Fosco Transtecor Company,
Second 1sansferor Conpany and Transfarse Company, shidl cuntines o hinld
theic Armnsl Geperdl Meeting atd cthor Mestings in accundings with the
relzvant laws and shall comliuee 1o somply widh all their stalulory obdigations

in thz pamz memmer, ax il oy Schemc doss oet ceiat.




Annexure- B

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CA [CAA)/169/MB-IV /2023

In the matter of the Companies Act,
2013;

AND

In the matter of

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

read with Companies
[Compromises, Arrangements and
Amalgamation) Rules, 2016,

AND

In the matter

of
The Scheme of Merger by Absorplion

aof

Paynx Technologies Private
Limited

{"Firsi Applicant Company”)
And

Qualispace Web Services Private
Limited

With
Vertoz Advertising Limited
(“Third Applicant Company’)

And their respective Shareholders.

Paynx Technologies Private Limited
|CIN: U72900MH2010PTC203628|
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAL BENCH-TV
CA (CAA)/ 169/ MB-TV F2023
Qualispace Web Services
Private Limited
|CIN: Uo3000MH2017PTC294200] gecond Applicant Company /[

Transieror Company

Vertoz Advertising Limited
CIN: L74120MH2012PLC226823] .. Third Applicant Company /
Trans{erec Company

Order delivered on 10.08.2023

Coram
Mr. Prabhat Kumar Mr. Kishore Vemulapalli
Hon'bie Member (Technical) Hon'ble Member (Judicial)

Appearances (through video ponferencing)

For the Applicant(s] : Mr. Ajit Singh Tawar i/b Ajit
Singh Tawar & Co., Advocates
for Applicant Companies.

ORDER
Per: Kishore Vemulapalli, Member (Judicial)

|.  The Counsel for the Applicant Companies submits that the present
Scheme is a Scheme of Merger by Absorption of Paynx
Technologies Private Limited [First Applicant Company" or "First
Transferor Company”) and Qualispace Web Services Privale
Limited (*Second Applicant Company” or vSecond Transferor
Company") with Vertoz Advertising Limited {(*Third Applicant
Company” or “Transferce Company”) and their respective
Sharcholders (the sgeheme”) under the provisions of Sections 230
o 232 and other applicable provisions of the Companies Act,
2013.

2 The Counsel for the Applicant Companies further submits
that the First Applicant Company is duly engaged n husine

of Digital Advertising and PaaS & 1T-enayfid
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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 1o
Advertising Platform as a Service (PaaS). The Second
Applicant Company is engaged in the business of
development of Domain Name and Cloud Hosting Services. It
also provides Services like Email Services, Cloud Servers, SSL
Certificates, Backup and Security Services along with other
Managed Services. QualiSpace helps the Business to
establish their identity on the internet through their Domain
Name and IT Infrastructure through its Cloud Services.
QualiSpace also works with Independent Software Vendors
as their Infrastructure Services Partners through its laas -
(Infrastructure as a Service] Cloud. The Third Applicant
Company or *VERTOZ" is MADTech (Marketing, Advertising
& Deep Technology) Group, helping Digital Marketers,
Advertising Agencies and Digital Media engaged in
businesses with their Data Driven Marketing, Advertising &
Monetization expedition by utilizing the latest technology.
Vertoz’s various business entities help businesses with
everything, from their Data-Driven Marketing 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.
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respective meetings held on 24% June, 2022 have approved

the proposed Scheme.

The Appointed Date mentioned in the Scheme is 1% April
2022. The Appointed date is ante dated because the Third
Applicant Company has sought the approval of the National
Stock Exchange of India Limited and the said approval was
received on Jenuary 11, 2023, further the applicant
companies were in process to get the consents from the
Equity Shareholders and Creditors of applicant COmMpAnies
and therefore, the Applicant Companies have filed the
Scheme on June 29, 2023 and that the said Appointed Date
is not against Public Interest.

The Authorised, lssued, Subscribed and Paid-up Share

Capital of the Applicant Companies is as under:

51 The Authorised Share Capital of the First Applicant
Company as on 31% March, 2023 is Rs. 6,00,000/-
divided into 60,000 Equity Shares of Rs.10/- each. The
lssued, subscribed and paid up Share Capital of the
First Applicant Company as on 31st March, 2023 is Rs.
1,00,000/- divided into 10,000 Equity Shares of Rs.
10/- each.

5.2 The Authorised Share Capital of the Second Applicant
Company as on 31% March, 2023 is Rs. 1,00,000/-
divided into 10,000 Equity Shares of Rs. 10/- each. The
{ssued, subscribed and paid up Share Capital of the

Rs. 10/- each,
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5.3 The Authorised Share Capital of the Third Applicant

Company as on 31% March, 2023 is Bs. 50,00,00,000/-
divided into 5,00,00,000 Equity Shares of Rs, 10/-
each. The Issued, subscribed and paid up Share Capital
of the Second Applicant Company as on 31st March,
2023 is Rs. 11,97,00,000/- divided into 1,19,70,000
Equity Shares of Rs. 10/- each

6. The rationale for the Scheme is as follows:

da,

The Amalgamation will enable the Transferee Company
to consolidate the businesses and lead o 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 Amalpamation of the First Transf
Second Transferor Company with |
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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 conselidation of PavyNX with VAL will also result in;

1. PTPL brings 12 Direct and Indirect Entities together
to the Vertoz Group. PTPL is one of the large
Networks of the Companies in the Marketing,

Advertising, Publishing, Infrastructure - laaS,
AdTech and PaaS business.

i, PTPL Business offers great backward and forward
integration between all the PTPL Entities and Vertoz

CGroup all areas of respective business,

iii. Vokut Business of PTPL brings a huge el 6
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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 [O80) 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.

vil, 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. 2l

viii. OwnRegistrar is an ICANN Accredited
Registrar which will bring the additional
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in the Digital Space to Vertoz Group.

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 Adverusing Agency
business and Vertoz's Services can be easily sold 1o
them, Similarly, most of the Agency and Brand
Clients of Vertoz can be cross sold with the Services
of OwnRegistrar and QualiSpace.

PTPT's OwnAdTech Paa3 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 Bervices 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.

consolidation of QWSPL with VAL will also result in:

Rationalization of number of identified operating
entities thereby reducing the legal and regulatory

compliances.

The Services of 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

similarty QWSPL Customers’ needs
Advertising & Monetization Services.

Merger, the sales team of both the entitiaf
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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,

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

v. Merger of QWSPL and Vertoz brings the backward
and forward integration for both entities in terms of
value chain. 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.

7. The Counsel for the Applicant Companies state that ag_

Charteéred Accountants, Registered
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(IBBI/RV/05/2019/11283), the consideration proposed is as

under:

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

“502 (Five Hundred and Tweo 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 Ks. 10 each fully paid up
held in QWSPL" (*Share Exchange Ratio®)

That there are 58 (Fifty-Eight) Equity Sharcholders in the
First Applicant Company. The entire Equity Shareholders
constituting 100% of the entire Equity Share Capital of the
First Applicant Company have given their consent in writing
to the proposed Scheme, In view of the consent affidavits filed
by the 58 Equity Shareholders (constituting 100% of the
entire Equity Share Capital) of the First Applicant Company,
the meetings of the Equity Shareholders of the First Applicant
Company, for the purpose of considering and, if thought fit,
approving the proposed Scheme with or without
modification(s) are hereby dispensed with.

That there is no Secured Creditor, as on 31% March, 2023, in
the First Applicant Company as per certificate dated 13th
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that there 12 (Twelve) Unsecured Creditors in the First
Apphicant Company, the aggregate debt value of such
Unsecured Creditors being Rs. 10,21,69,663.32/- (Rupees
Ten Crores Twenty-One Lakhs Sixty Nine Thousand Six
Hundred and Sixty Three and Thirty Two Paise only) as on
1% day of March, 2023, List of Unsecured Creditors of the
First Applicant Company certified by the Statutory Auditor
vide certificate dated 13% June, 2023 as issued by Messrs
ADV & Associates is annexed to the Company Scheme
Apphcation. Further, since the present Scheme is an
arrangement between the Applicant Companies and their
Shareholders as contemplated in Section 230(1){b) and not in
accordance with the provisions of Section 230(1)(a) of the
Companies Act, 2013, as there is no compromise or
arrangement with Creditors and it does not affect the rights
and interests of the Creditors of the First Applicant Company.
Further there is no diminution of liability of any of the
Creditors of the First Applicant Company who will be paid off
in the ordinary course of business. In addition to this, the
Third Applicant Company, which is alse an Unsecured
Creditor of the First Applicant Company, having an
outstanding debt amount of Rs, 9,90,61,028,29/- (Rupees
Nine Crores Ninetv Lakhs Sixty One Thousand Twenty Eight
and Twenty Nine Paise only), constituting 96.96% of
aggregate value of Unsecured Creditors has given its consent
to the Proposed Scheme by way of consent affidavit annexed
to the Company Scheme Application. In view of this, the
e

meeling of Unsecured Creditors of the FirgrEanphsg

e h

Company is hereby dispensed with.
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That there is no Secured Creditor, as on 31th March, 2023, in
the Second Applicant Company, as per the certificate dated
12 June, 2023 as issued by Messrs, Nakrani & Company,

Statutory Auditors of the Second Applicant Company.

That there are 20 (Twenty) Unsecured Creditors in the Second
Applicant Company, the aggregate debt value of such
Unsecured Creditors being Rs.3,45,05,329.63/- (Rupees
Three Crore Forty Five Lakhs Five Thousand Three Hundred
and Twenty Nine and Sixty Three Paisa only) as on 31st day
of March, 2023. List of Unsecured Creditors of the First
Applicant Company certified by the Statutory Auditor vide
certificate dated 12® June, 2023 as issued by Messrs Nakrani
& Company is annexed to the Company Scheme Application.
Further, since the present Scheme is an arrangement
between the Applicant Companies and their Shareholders as
contemplated in Section 230(1)(b) and not in accordance with
the provisions ol Section 230(1)ia) of the Companies Act,
2013, as there is no compromise or arrangement with
Creditors and it does not affect the rights and interests of the
Creditors of the First Applicant Company. Further there is no
diminution of liability of any of the Creditors of the First
Applicant Company wheo will be paid off in the ordinary
course of business. In addition to this, the unsecured
creditors, having an outstanding debt amount of Rs.
3,23,55,555.84 /- [Rupees Three Crores Twenty-Three Lakhs
Fifty Five Thousand Five hundred Fifty Five and Eighty Four
paisa only), constituting 93.77% of aggregate value of
unsecured creditors has given its consent to the Pj
Scheme by way of consent affidavit annexed to the
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Scheme Application. In view of this, the meeting of Unsecured
Creditors of the Second Applicant Company is hereby

dispensed with.

13. The Counsel for the Applicant Companies states that the
Equity Share Capital of the Third Applicant Company is listed
on National Stock Exchange of India Lid. accordingly its
Equity Shares are (widely and publicly) traded on nation-wide
terminals. A Certificate dated 14 June, 2023 issued by
Messrs Mittal & Associates, Statutory Auditors verifying
Shareholding Pattern of the Third Applicant Company as on
31 March, 2023 is annexed to the Company Scheme
Application. Accordingly, the meeting of the Equity
Shareholders of the Third Applicant Company be convened
and held through Video Conferencing or Other Audio-Visual
Means (VC/OAVM) for the purpose of considering and, if
thought fit, approving with or without modification{s| the

proposed Scheme,
13.1 The Third Applicant Company is directed to:

i. Issue Notice convening meeting(s) of the shareholders of
the Third Applicant Company in Form No. CAA.2 as per
Rule & of the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016;

ii. Issue Statement containing all the particulars as per
Section 230(3) of the Companies Act, 2013;
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That at least one month before the said meeting of the
Equity shareholders of the Third Applicant Company to be
held as aforesaid, a notice convening the said meeting at
the place, day, date and time as aforesaid, together with a
copy of the Scheme, a copy of statement disclosing all
material facts as required under Section 230(3) of the
Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations] Rule,
2016, shall be sent by Courier / Registered Post / Hand
Delivery / Speed Post or through Email {to those
shareholders whose email addresses are duly registered
with the Third Applicant Company for the purpose of
receiving such notices by email), addressed to each of the
Shareholders of the Third Applicant Company, at their last
known address or email addresses as per the records of the
Third Applicant Company, as on cut-off date determined by
the Board of Directors of the Third Applicant Company. The
notice of the aforesaid meeting of the Third Applicant
Company shall be advertised in Form No. CAA.2 as per
Rule 7 of the Companies {Compromises, Arrangements and
Amalgamations) Rules, 2016 in two newspapers wviz.
“Business standard” in English and translation thereof in
“Navshakti" in Marathi, both circulated in State of
Maharashtra not less than one month before the date fixed
for the meeting. The Third Applicant Company shall host
the notices of meeting as directed herein, on its website.

The Chairman of the Audit Committee of the Third
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to be held as aforesaid or any adjournments thereof. The
Chairman for the aforesaid meeting shall be paid such
amount for the services rendered as may be decided by the

Board of Directors of the Third Applicant Company.

The Bcerutinizer for the aforesaid meeting of Equity
shareholders shall be Mr. Omkar Dindorkar, Practicing
Company secretaries, partner in MMJB and Associates LLP
having mobile number: 8097052404 & email
omkardindorkar@mmijc.in with a remuneration as may be
decided by the Board of Directors of the Third Applicant
Company, for the services rendered.

13.5 The Chairman appointed for the aforesaid meeting to issue

13.6

the advertisement and send out the notices of the meeting
referred to above. The said Chairman of the meeting shall
have all powers as per Articles of Association and also
under the Companies Act, 2013 in relation to the conduct
of the meeting, including for deciding procedural questions
that may arise at the aforesaid meeting or at any
adjournment thereol or any other matter including an
amendment to the Scheme or resolution, if any, proposed

at the meeting by any person{s),

The quorum of the aforesaid meeting of Equity
Shareholders of the Third Applicant Company shall be as
prescribed under Section 103 of the Companies Act, 2013,
present either in person or by authorized representative. If

the gquorum is not present within half an hour from_the

Page 87




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-TV
CA (CAA)/ 169/MB-TV /2023

13.7 The voting by authorized representative in case of body

corporate be permitted, provided that authorization duly
signed by the person entitled to attend and vote at the
meeting, is filed with the Third Applicant Company at the
Registered Office not later than 48 hours before the

aforesaid meeting.

13.8 The value and number of the shares of each shareholder of
the Third Applicant Company shall be in accordance with
the books/register of the Third Applicant Company and
where the entries in the books/register are disputed, the
Chairman of the meeting shall determine the value for the
purpose of the aforesaid meeting and his decision in that
behalfl would be final.

12.9 The Chairman of the meeting of the Third Applicant
Company to report to this Tribunal, the results of the
aforesaid meeting within 30 (thirty) days of the conclusion
of the meeting and the said report shall be verified by his
Affidawvit.

14 There is 1 ([One) Secured Creditor amounting to
7.89,40,585.13/- (Rupees Seven Crores Eighty Nine Lakhs
Forty Thousand Five Hundred and Eighty Five and Thirteen
Paisa Only}, as on 31 day of March, 2023, in the Third
Applicant Company as certified by Messrs Mittal &
Associates, the Statutory Auditor of Third Applicant
Company vide certificate dated 14 June, 2023. Further,
since the present Scheme is an arrangement between the

Applicant Companies and their sharcholderg="3

contemplated in Section 230(1)(b} and not in accord :
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the provisions of Section 230(1){a) of the Companies Act,
2013, as there is no compromise of arrangement with
Creditors and it does not affect the rights and interests of the
Creditors of the Third Applicant Company. Further there is
no diminution of liability of any of the Creditors of the Third
Applicant Company who will be paid off in the ordinary
course of business. In addition to this, the Secured Creditor,
having an outstanding debt amount of 7,89,40,585.13/-
(Rupees Seven Crores Eighty Nine Lakhs Forty Thousand
Five Hundred and Eighty Five and Thirteen Paisa Only],
constituting 100% of aggregate value of secured creditors has
given its consent in the form of NOC to the Proposed Scheme
annexed to the Company Scheme Application. In view of this,
the meeting of the Secured Creditors of the Third Applicant
Company is hereby dispensed with., However, the Third
Applicant Company is hereby directed to issue notice to its
Secured Creditors with the direction that they may submit
their representation, if any, to the Tribunal and copies of
such representation shall simultaneously be served upon the
Third Applicant Company. The notice be sent by Registered
Post AD/Speed Post/Email (to those Secured Creditors
whose email addresses are duly registered with the Second
Applicant Company for the purpose of receiving such notices
by email] as may be feasible. It shall be the responsibility of
the Third Applicant Company to ensure that the Creditors as

indicated above are put on notice regarding the Scheme, so

That there are 48 [(Forty-Eight] Unsecy
amounting to Rs. 8,99,46,031.80 /- (Rupedg
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Ninety Nine Lakhs Forty Six Thousand and Thirty- One and
Eighty Paisa only), as on 31" Day of March, 2023, in the Third
Applicant Company as certified by Messrs Mittal &
Associates, the Statutory Auditor, vide certificate dated 14
June, 2023, It is submitted that so far as Unsecured
Creditors of the Third Applicant Company is concerned, they
will not be affected by the proposed Scheme as the present
Scheme is an arrangement between the Applicant Companies
and its shareholders as contemplated in Section 230(1)(b)
and not in accordance with the provisions of Section 23011 ){a)
of the Compamies Act, 2013, as there is no compromise or
arrangement with any of the Unsecured Creditors. Further,
post- merger, the creditors of Third Applicant Company are
not likely to be affected by the Scheme being approved as the
net worth of transferee Company is highly positive and assets
of the Transferce Company are more than sufficient to
discharge the liabilities. In view of the fact that there is no
compromise or arrangement with the Unsecured Creditors,
the meeting of Unsecured Creditors of the Third Applicant
Company for the purpose of considering and, if thought fit,
approving the proposed Scheme with or without
modification{s] is hereby dispensed with. The Third Applicant
Company undertakes to serve notice of application to all its
Unsecured Creditors by Registered Post-AD/ Speed Post/
Hand Delivery /email (to those creditors whose email
addresses are duly registered with the Third Applicant
Company for the purpose of receiving such notices by email),
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shall simultaneously be served upon the Third Applicant
Company. The Notice shall state that “If no

representation/response is received by the Tribunal from

Unsecured Creditor{s], within a period of thirty days from the
date of receipt of such notice, it will be presumed that
Unsecured Creditor{s) has no representation/ objection to the
proposed Scheme as per Rule B8 of the Companies
(Compromises, Arrangements and Amalgamations| Rules,
2016". The Notice shall state that “If no representation/
response is recetved by the Tribunal from Unsecured Creditor,
within a perniod of thirty days from the date of receipt of such
notice, it will be presumed that Unsecured Creditor has no
representation/ objection to the proposed Scheme as per Rule

of the Companies (Compromises, Arrangements and
Amalgamations] Rules, 2016°,

16 That the Applicant Companies are directed to serve notices
along with copy of Scheme under the provisions of Section
230 (5) of the Companies Act, 2013 and Rule 8 of the
Companics (Compromises, Arrangements and
Amalgamations) Rules, 2016 upon the-

a. Central Government through the office of Regional
Director, Western Region, Mumbai;

b. Jurisdictional Registrar of Companies;

c. Jurisdictional Income Tax Authority within whose
junisdiction; the Applicant Company's asu-:sﬂ
made: and the Nodal Authority in the f #

Department having jurisdiction over such &
Pr. CCIT, Mumbai, Address:- 3 Floor, Aay

'1
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Mahrishi Karve Road, Mumbai - 400 020, Phone No. 022-
22017654 [E-mail: Mumbai.

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

whose jurisdiction such companies are assessed to tax
under GST law;

e, National Stock Exchange of India Limited in case of Third
Applicant Company;

f. Securities and Exchange Board of India (SEBI) in case of
Third Applicant Company;

g Ministry of Corporate Affairs; and

h. Any other Sectoral/ Regulatory Authorities relevant to the

Petitioner Companies ar their business.

The Transferor Companies are also directed to serve the Copy
of Scheme upon the Official Liquidator, pursuant to section
230(5) of the Companies Act, 2013 and as per Rule 8 of the

Companics (Compromises, Arrangements and
Amalgamations) Rules, 2016,

The Notice shall be served through by Registered Post-AD/
Speed Post/ Hand Delivery and email along with copy of
Scheme and state that “If no response is received by the
Tribunal from the concerned Authorities within 30 days of the
date of receipt of the notice it will be presumed that the
concerned Authorities has no objection to the proposed
Scheme”. 1t is clarified that notice service throygh courier
shall be taken on record only in cases whery ’

with Proof of Delivery having acknowledge
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18  The Applicant Companies will submit -

i.  Details of Corporate Guarantee, Performance Guarantee

and Other Contingent Liabilities, if any.

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

having material impact on the proposed Scheme.

iii. The Applicant Companies shall submit details of all
Letters of Credit sanctioned and utilized as well as
Margin Money details; if any

19  The Chairman appointed for the meeting shall file a
Compliance Report not less than 7 [seven) davs before the
date fixed for the holding of meetingis) of Equity Shareholders
of the Third Applicant Company and do report to this
Tribunal that the direction regarding the issue of notices and
the advertisement have been duly complied with as per Rule
12 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016.

20 The Applicant Companies to file Affidavits of Service, with the
Registry proving service upon the regulatory authorities as
stated above, and report to this Tribunal that the directions
have been duly complied with.

Sd/- S/
Prabhat Kumar Kishore Vemulapalli
Member (Technical) Member{Judicial)

Certified True Copy
Copy lasued “free of cost™

L f S
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Company Law Tribunal Mumbal Bench
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COURT -1V
10, CA-352/2023 in C.A.(CAA)169(MB)/2023
CORAM:
SHRI PRABHAT KUMAR SHRI KISHORE VEMULAPALLI
MEMBER (Technical) MEMBER (Judicial)

ORDER SHEET OF THE HEARING HELD (N 18.08.2023

NAME OF THE PARTIES: Vertoz Advertising Limited

SECTION: 230-232, 234 OF THE COMPANIES ACT, 2013, Rule 11 of NCLT.

ORDER

I Mr. Ajit Singh Tawar, Ld. Counsel for the Applicant present.

5 CA-352/2023: This is a Company Application filed on 14.08.2023 by the
Applicant in CA{CAA)/169/2023 under Rule 11 of the NCLT Rules, 2016,
seeking corrigendum in, addendum to, the order dated 10.08.2023 in

CAICAA)/169/2023.

3. The Applicant submits that the Second Applicant Company in the proposed
Scheme of Merger had already obtained the consent of the entire
shareholders, however, it was missed out in the pleading for dispensation
of the meeting of the shareholders of the Second Applicant Company. The
Applicant is attached the consent in affidavit obtained from the

chareholders of Qualispace Web Services Lid. and for therefore, seeks

18.08.2023 / pvs
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4 As the consent affidavit is obtained and annexed to this Application, this
Bench hereby orders the following addendum to our order dated 10.08.2023
in CA(CAA)169/2023:

“The Applicant Companies submit that the sharcholders of the entire Equity
Shareholding of 10,000 equity shares constituling 100% of the entire Equily Share
Capital of the Second Aplicant Comanny have given their consent in wrifing to the
proposed Scheme which is annexed to the original application,

In wiew of the consent affidavits filed by the two equity shareholders of the Second
Applicant Company, the mecting of the equity sharcholders of that company s
hereby dispensed with.”

5, With the foregoing, CA-352/2023 is allowed and disposed of.

Sl Sd/-
PRABHAT KUMAR KISHORE VEMULAPALLI
Member (Technical) Member (Judicial)

Certified True Copy

hﬂﬁ:'ﬁﬁufmf
2 5 =
e 5 2
Mations! Company Law Trihuual Mumbal Bench

(D- r"?l-wﬂ 2u /T3

18.08.2023 | pvs
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Annexure- C

REFDAT ADOPTED BY THE BOARD OF DIRECTORS OF VERTOZ ADVERTISING LIMITED [T"THE
COMPANY"/ “TRANSFEREE COMPANY"}, EXPLAINING EFFECT OF THE SCHEME O EACH
CLASS OF SHAREMOLDERS, KEY MANAGERIAL PERSOMMEL, PRONMOTERS, NON-PROMOTER
SHAREHOLDERS, LAYING QUT IN PARTICULAR THE SHARE EMTITLEMENT RATIO, 1IN
ACCORDAMNCE WITH SECTION 232{2){C) OF THE COMPAMIES ACT, 2013

1. Baclkgmgund:

The proposed Scheme of Merger by Absorprion of Payns Technalagies Private
Limited ["Firse Transfaror Company™) and Qualispace Web Services Private Lirltad [
“Second Transferar Compam™) with Vertor Advertising Litmited  |"Transferes
Cormpany”| and their respective Shareholders {"$cheme") under Sectlong 230 to 232
of the Companles Act, 2013 ard other applicable provisions, If any, of the Companles
Act, 2013 [including any statutory modiflcatlen or re-enackment g¢ amendment
thetsof| was approved by the Board of Directars {*Bosrd"] of the First Transferor
Company andl Second Transferge Company and Transferes Company at thelr
respective megtings huld on 24" June, 20232, after taking on record valration Report
ablolned from b/, vishal A. Laheri, Registered Valeer and the Falrness Qprinion was
pravided by M, Mawganr Corporate sdwvisors Limlted, 3 5EB| Registerad Mershant
Banker,

2. Burpose of this Report;

As per 5&ctien 232(3|\c] of the Companies Act, 2013 o Feport is reguired 1o be
gdopted by the Directars explainlng the effect of Scheme on each class of
sharehalders, key tanagerial persannel, promoters and nan-pramater shareholders
afl the Transfarea Company faying out I pasticular the share exchangs ratio and
specilylng any spacial valuativn difficulties and the same is required ta be clreulated
as part of the notice of the meetings] to ba held far the purpose of approving the
arhems=.

Thii Report of the Boasd is accordingly belng made in pursuzanoe to the requlvements
af section 232(2{c) of the Companies Act, 2013.

3. Thefo Douments wers, [nkprealiz, placed befare tha Board:
a) Duraft scheme duly initizted by the Crector Tar the purpcee of klentiflication;

b] Valuation Report dated 24™ June, 2022 issaed by Yzhal R Laher, Reglstered vYaluer
[Becuntigs or Financlal fasets) for the purpose of arriving at the Share Ewcloogs
Ratio {as spetifled below|, doserlbing Inter-alia the methadelngy adopied by tha
Valuers In grriving at the same lor the praposed Mergar ["the Valuation Report®] and
the warkloegs and calculations for she valuation provided in rhe valuation Report, as
wigll as the metheds used for such valeation;
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Falrpes: Qpinlen dated 237 Jupa, 2022 issued oy Messars bavigamt Corporate
adyisors Limited, SEB| Fegistarad 'Catagory-I' Merchant Banker ["Faleness Gpinlon"']
on the valuatlon of che shares of the Trensferee Company to be isiund to the
shiarehelders of the Transferar Companies pursuant to the Merger,

Certlflcate lssued by the Statutory Gadibgra of the Company, o the effect that the
Scheme is in compliance with applicable Accounting Standards specified in Section
123 af the Companies Agl, 2073

Eptignalg and Pusposg of ihe Schamg;

The Amalgamation will enable the Transferee Company to consolidate the
businescec and lead fa synergies in operatlon and create g skreager inanelal base,

It would Be advantagecus 1o combine the activities and operations of both the
Campanles Into a single Cormpany drlving sharper fogus for smapth and eflclent
iManagemant Thiz will be reflacted in the profiabllicy of the Transferee Company.

Thig Scheae of Amalgomatlon would result in Marger in tha natura of Pooling of
Interesi &= per Append © of the Indian Socountlng Standard 103 oo Buslness
Cembinations and thus oa consolidation of business of the Fisst Transferor Company
and Secand Transferor Company with Transferee Company, all the Sharehokders of
the margad antity will e bere(llod by rasult of the amalgamatien of Busingss and
avallalHlity af a cormron aperating platfonm,

The Amalgamation of the First Transferor Company, Secaond Transferar Company
wilh the Transferee Company will also provide an opportunity to leverage combined
assets and bulld g strgruer sustainable businass, Specfically, tha mergaz will enakyle
aptirmal utlllzatlon of existeng resoarces end provide an gppartunley 1o Dally |everage
ttromg assets, capabilities, experience and expertice of all the Companles. The
merged entity will also have sufficient funds required for mesting its long term
sipilal ngeds a2 providl [or in the schems,

The Scheme of amalgarnazlan will result in opsk sawving for all the Companles as they
ara capidlizing on each aoth=r's core competency and resources which are expecbed
to rasult in stabificy of cperations, cost savings and higher proftakilicy levals For the
Transferee Company.

The consolidatien of PayMX with wal wiil alsa rezult in:
[l PTPLErngs 12 Direct and Indlrect Entltles together fo the Vertoz Srowp. BTPL
ic ane of tha large Metwarks of the Companies In the Marketing, Adwverlsing,
Publishing, Infrastructurs - laas, AdTech and Paaf business.

il FTPL Business oil=rs preat backward and foreeard integration between all the
PTPL Entities and Wertar Group all areas of respoctive butiness,
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li] Vokut Busingss of PTPL belngs a huge volume gf Dlghtal Propertles In the
Wertocz's Umbrella. This will allowe Wertoz to distribuce some part of the Clients
spends Intermally nn Dwhed Properties and witl greakly lnerease the bottam
line of the combined entities.

iv] Wlith thls merger it brngs grest wslbllity In the Flist Party deta of the
sudience and will greatly help Wertoz to procurs additional budgets from its
exlsting Apencie: and Brands ac tha Third Party Cooklas golng away will bring
great value bo Wartor with possession of First Party audiance data,

vl Most of the Entities of PTPL also own the multiple Owned and CQparated
(O] gltal Propesgles which will slsa bring the sirllar bensfles of the
Yokt bringing to the Vertoz business as explained above,

v} The Buslness of Contestuzl Advertlsing, OpenfTH, Text Ads, VWideo Traffic of
PTPL entities hrnings grezt value to Yerboz's Adiinzart Marketplace businass,
The cumelative volume of tie merged buslness of Exlsting Wertog Growp and
FTPL Byslness will be a record-breaking valume In the entire industry of the
Dlgltal Adwertising Marketplace under one roof, this will create the dominant
position in the Industry.

vil] PTPL's QwenPegisirar mnd L% Based Queallipace buslness will bring great value
to DW5EHL - the Farallet Entlty which 15 also gesting merged in this Scheme.

viitpdwnRegistrar iz an ICANM Secradlred Domala Reglstrar which will bring the
addltlansl racognithon in the Oylcal Space to Wertoz Group.

ix) Tha Metweork ¢ the CwnRegistrar Domain Resellers an be menetizad vary
well wilh the h2lp ol MADTeeh Services of vertor Growp. Most of these
Draln Resellers. gwn and pperabe the Advertsing Agency business and
Wertor's Senvices can be aasily sold to0 them. Slmilarly, most of the Agency
and Brand Clients of Yartoz can be cross sold with the Services of
OwnRegistrar snd CGualitpace.

ab PTPT's Qwrnadlect Paas Olfarlngs brings the lelng on the cake beneflts tor all
the Ehiltles as most af the Entltles sre using some Third-Party Platforms to
dellver Itz Sermees anid once all the Entltles pre merged they can leverage
CwcphidTech Pazs Suita of Producks and reduce the cose of Third-FParty
Patfarms at o greater scale.

gl Tewe cunsadldatian of LAWSPL wich wal will 3lse result in:
b Natlonallzetion of number of Identlfied operating eniities Ehareby reduting
the legal and regulatory complia noes.

#) The Sarvices of Yurtor and QuWSPL can easily Cross Sall acrass ILs customer

bace of bath 1he cotities lilke Cuestamar of Verta: are the Digital agencles and
thay majorly suy the Services offered by QWSPL and simliaiy QWSPL
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Customners’ neesy Markeling, Advertising & Maonetization Servlces. Through
this Merger, che sales team of both the entities <m cross sell the Products
and Sermces,

OW5PL brings the expectise of |T Infrastructure Internal to the Vertor Growp
and helps o reduce |bs curent operadonal expenses and also oréates an
«dga ower ji. Competitors. Current vertor Cipabilities s to bwild the
Technolagy anc Platigyme for the Marketing and Advertlsing and whereas
w5 PL capalrilities are o build and operate.

Conglomearates llke Gopgle [GCP] / Amazon (AWS) have built the
Inlrastructure Expertize to complement Its core Oigltal Advartising Business.
Sieltarky, Wertoz wiil enjoy the benefics of the Infrastructure Expertise of
OWSPL The other benefits aze llke 24X7¥365 Operations of OWSPL helps
Veror MADTecn infrastructure Uptlme, Large Scale Metworking capabilities
of OW3PL helos Warto? to 4¢tup and maintain global infrastructure of Yerros
MaDTech Plallcrma,

hlerger af OOWEFL and Yortaz brings the backward and fonvard Integratlon
for both entitizz In ferms QF waluee chilin, QWSFL can lean on Vertoz
vapahilities of [ arketing and Advertising at a seale, Simllarly, Vertor can offar
CMWSPL, 3eivlces to its Brands, Apencies and Publishers’ £llents easlly.

5. EHect of the Scheme on Staliehalders:

&l
M,

b
L

3§ E-atTegurI,r of Staleeholder

Effact of the tcheme on Stakeholders

Eharsholder: dinzluding 1. Upan the Schema becoming finally effecklye, in |
promatersh conslderatlon of the transfer and vesting of the
Undartaklng of the Flrst Transferor Company and
Second Transfercr Company In tha Transleree
Company in terms of the Scheme, the Translarse
Company shall sebject to the provislons of the
Scheme ahd witheut any further application or
deed, lssug and allor the fallowing number of

Equity Sharez of Rs, 10~ [Rupees Ten) each, |

credited as fully paid-up |n the Capltal of the
Transfera# Company ta all Equity Shareholders of
the Flrst Tramsteror Company and  Second
Transferor Company whasn names appear in the
Reglster af hMembers, on o rasord date o be fized
by the Board of the Transferse Company in the

follawing proportlon wiz.:

“18(M {Cne Thowsond Nine Hundred eng Four onfy)
Ordingry (Eguity) Sheres of the face vatus of B5.10
eoch of VAL sholl be fssued and eliettad as fully

Papa Jof T
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Sharehokiers

Effect of the Schame ¢n Stakeholders

poid wn for every 3 (dne} Egelty Sheare of the foce
value @f 85,10 eoch fully poid up held i PAYI
{*Shore Excharge Rotie”)

LR [Five Huedred opnd Two only)  Srdingry
{Equity) Shares of the foce volwe of R IO geeh af
Wl shell be issued ond affotted os fully poid up for
gvgry I f0nel Equily Shore of Hthe foce volbe of
R5.10 epch fully poid o held in GWSELY [“Share
Exchange Rothe®)

. The new Equlty Shares of the Transferee Compary

to be allotted to the Shareholders of the First
Transfargs Company and Second  Transferor
Company shall be fully pald up Sheres and shall
rank for dividend, woting rights and in all other
respects pari passu with the existing Equity Shares
In the Fransforas Company except that they shall
net be eliglble for any dondend pald or declared by
the Transfesee Company prior to the Efecte
Date.

. Cons=guent upon aralgamatlan, the autheorlzed

share apital of the Transferee Company will be s,
R, 7, 00, G0,

1. Upon  allatment of the new shares I the

Transferee Commpany, the Share Certlflcates In
relation 1o the shares hald by the sharehalders In
the First Transferor Company and Second
Trans{ersr Comparny shakl be deemed to have been
cancedled,

" Plegte refar ta paint L above For details ragarding the
effgst on the sharehalders.

The promoters of the Company shall continee to
remain the promoters, even after the effeckivensss of
the Schema,

Please refer ko point 1 above for details regarding the
eflget on the sharehoelders,

ey M anapucial Porsonne| ._The KMPFPs of the Company shall continue as the key
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5r.  Catepory of Stakuholder | Effact of the Scheme on Stakaholders

Na. '
["HMPs"} } managerlzl personnal of the Company even after tha
affeckiveness of the Scheme.
Pleasa refer to point 1 above for detalls regarding the
effect of the Scheme on such KMPs who are alse
charehaldars of the Company.
Other than the abowve, KMPs are not affected
pursuant fhe schema,
s Cmipkoyans = Under the Scheme, no rlights of the staff and
| | — efmpHleryees of the Lompany are belng affected,
6. cradltors - Under the %cheme, na arrangement is sought to be

antered into between the Compeny and its creditors.
The Interest of the creditors of the Campany shall not
be impacted In Bny manner.

e — — =

B, ghim opbtlement ratio:

a] The Waluatlon Repart se talbiled before the Board, piven by M5 ishal R, Lakeri,
Registered Yaluer {Sucurfies or Financlal Assets), dete mining Share Ewclhange Ratlo
which provides fzr the conshleratlon 23 under upon the Scheme becoming effective
toall Equity Shareholders of the First Transiarogr Company:

1804 (e Thousand Moe Hundred ond Faor onlpl Qrainary (Eguity! Sheres of
me foce value of A5 10 pack of VAL sholl be issued and alfgred os fily peid up
foe every 1 [0ne) Equity Shore af te foce value of /510 eoch fully patd up el in
BAYMEY [“Share Excligaye Hotia®)

snd provigdes for Lhe coasiderateon as under upan che Scheme begaming effectioe to
all Equivy Sharehglders ot the Secend Transferor Company:
"SC2 fFive Herndred ond Twe onlp) Ordinery {Equity] Sheras of the foce veluwe of
fiz. 10 each of Val sioll ' ssued and olferted os fully poid ug for every 1 [One)
Equity Shore af the foce |« wive ef RS20 each fully pofd 4p held in QWSPLY (“Share
Exclurnge Ratio”)

b} The Equicy shares af Lhe Firsl Transfaror Company and Second Transferas Company
shall be cancell=d anl cxilnguished,

t] The Valuars have adepred oricing guldelnes as preseribed under SEBI ICDR
Hegulations 2013 to detarming the value of equlty shares of the Transferee Compamy
ang Mat Assel Valke nethod to determine the value of aguity shares of the First
trensieror Company end Giccounted Cash Flaw ndeshod o determine the value of
equety shargs of the Secand 1ransfaror Campany.
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d] The Walvers hava not expressed any dlffieulty while carrying out the valustion,

2] The recommendatian of the Shese Exchange Ratio has been certlfled as belng fair
valuarlan amd bas hepn approved by the Audlt Commities of the Transferes

Compzny and the Board Commitiee of Transferor Companles end Transfasao
Calmpiny,

7. Adopliongf the Report by the Birectoes:

The Divectors of the Compeny have adopted this Aeport after noting and consldering
the Infarmaklen ot forth in this Report, The Board or any duly autharlzed committes
By the Bozrd is encicled o make ralevant medifications to this Repaoct, if requlrad,
and xuch modifications or amandments shall be degmed to form part of this Repaort.

Far Verlo: fdvartizing Li

w¥

Hirenkumar Shah
Whoe-tlme Dlragkor
Bz a2 T3y
Addrexs; 602 Aviar Mirmal Gal =y, Qpp. Joknson & lohnson,
LBS Road, Mulund West, Mumbai ¢ 30030 Maharazhtra

Dabe: 247 Pune, 03272
Place: humbai
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Annexure- D PayN Technalagies Private Limitad
Paym CIH- U T2 RRIMH 2 01T 2

Phegrl. DT = £ill2 Aowior Mlirmal Selesy i +51 22 5131 2l
LA Mwrg Mulund Wesl Mumba J0C080 kg & orpdpTyo.com
REFORT ADDPTED EY THE BOARD OF DIRECTORS OF PAYNX TECHNOLQGIES PRIVATE
URITED {“YHE COMPANY"/ "FIRST TRATNSFERCR COmPANTY"}, EXPLAINING EFFECT OF THE
SCHEME OM EACH CLASS OF SHAREMDLDERS, KEY MANAGERIAL PERSONHKEL,
PROMMOTERS, NON-PROMOTER SHAREHDLDERS, LAYING QUT IM PARTICULAR THE SHARE
ENTITLEMENT RATID, 1N ACCORDAMCE WITH SECTIDN ZZ2(2)[C) OF THE COMPARIES ALCT,
2013

1. Background:

The proposed Schems of Merger by Abgarptlon of Payna Technologies Private
klrmited ["First Transferer Company™h and Dualispace Wab Servhces Privace Limiced
“Lerpnd  Transfaror Company™) with vermez Advertising Limited [“Transferse
Company™) end thelr respective Shatehaldess ["Scheme"p undar Sections 230 o 232
ofthe Companies &ct, 2013 and ather applicable provisians, if any, of the Companies
Art, 2013 [Ineluding any statucory modifcatlen or re-enactment of amendment
therenfl was approved by the Board of Oirectors [“Board"| of the Flrst Transferor
Company and Second Tramsfergs Company and Transferee Company ak their
respective meetings held on 24™ June, 2022, after taking on record Yaluation Report
ohtained From M5 Wshal R. Laheri, Registerad Valuer and the Fairnazs Oplnlgn was
provided by M. Mavigant Corporake Advlsors Limlted, 3 SEB Reglstered Werchant
Barker.

2 Purpose of this Report.

as per Sectlon 232[2)c) of the Companles Act, 213 a repert |3 required to be
adopted by the Directors explalning the effert of Scheme on each class of
shzreholders, key manageelal personnal, promatars and non-gpromoter sharehalders
of the Firsk Trantferor Company laying out in particular tha share exchange ratio and
specifying any speeclal valuation difficultles and the same is required to be circulated
as park of the notice of the meatingis] to be held for the purpose of approving the
Echeme.

Thic report of the Beard Is sccardingly being made In pursuance to the requelrernents
of saction 232(2]c) of the Companies Act, 2013,

2. The following documents were, intar-afla, placed before tha Bodnd:
aj Draft Scheme duly initiated by the Olreckor for the purpose of we ntiflcation;

3} Valuasion Reparl dated 241 June, 2022 Issued by Vishal R. Laheri, Registered Valuer
|5ecurities o Financial Assets] for the purpose of amiving at the Share Exchange
Rakio {as speclfled below), degcribing Inter-aliz the methadelogy sdopted by the
Valuers In armwing at the same far the praposed Werger [“the Yaleatlon Report’] and
the warkings and calculations far the valuation provided i the Valuation Repart, 2%
well as the methods used for such valuation;
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c} Falrness Opinion dated 24™ June, 2022 issuad By Mesaers Nawvigant Corperabe
Adyigors Limit=d, SERI Registersd ‘Categony-I' Merchant Bankar ("Fairmess Dplnlon®}
an the waluatien of the shares of the Transfarse Company 1o be issued to the
sharghalders of the Transfarer Companies pursuant to the Merger.

d| Certlficake dssued by the Statotory Auditors of the Company, to tha effect that the
Scheme iz in compllanee with appliable Accounting Steéndards speclfied in Section
133 of the Campanies Ack, 2013,

4, Rationala and Pirpose of the Scheme:

a} Tha Amalgamaticn will enable the Tramsferaa Company to consolidate  Lha
busingsses and ead to synargies in oparatlon gnd create a stronger firancial base.

bl [t would be advanTagecus to combine the activities and operations of bath the
Companias Inte a single Company dreiving sharper focus for smosth and efflcent
Managernent. This will be reflacted in the profitability of the Transfargs Company.

) This Schame af Amalgamation would result in &erger In the nature of Pasling of
Interest as per Appendlx © of the Lndian Sccpunting Standard 103 on Buslness
Combinatians and thus on consclidation of businzes of the Firet Tansfecor Company
and Second Transfaror Company with Trensferee Company, all the Shargholders of
the merged entity will be bensflted by result of the amalgamation of Business and
availability of # coanmen operating platform.

d} The Armalgamation of the Flrst Transferor Company, Second Transferar Company
with the Transferaz Company will also provide an oppariunity to leverape comblnad
assets and build @ stionger sustainable business, Spegiflcally, the merper will enable
optimal wtillzation of existing resources and provide an opportunity te fully leverage
steang 255els, capahbilities, eaperlance and expertise of alt the Companles. The
marged entlby will alse have sufficlent funds required for meeting Its long term
capital needs as provvided for Inthe scheme.

a| The Schemea of amalgamaslen will result in cost saving far all the Companles as they
are capitaliting on each other's cone compefency and resoures which are expecbed
b ragult | stabliity of operations, cost savlngs and higher profitabllity lgvels for the
Tramsferee Campany.

fI The consolidation of PayM X with WAL will also result in:
i| PTPLbrings 12 Pleect and Indirect Entities together to the Verter Graug, PTPL
I5 mhe of the larpe Metworks of the Campanles in the Markating, Advertising,
Pulllshing, Infrastructurg - laa%, AdTech and Paad busingss,

il] BTRL Business offers great backward and forward integration between all tha
FTPL Entities and Vertoz Groop all areas of respectlve buglness.

/gmh
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iti| Wokut Buciness of PTRL brings 3 hupe wolume of Digltal Propertles In the
vertox's Libivella, This will allew vertor o distribute seme part of the Cliants
spend= intemally on Cwned Properdes and will greetly Increase the Battorm
line of the eomblned entitlas,

w] With thls merger It brings groat visibility in the First Party data of the
audlence and will graatly help Yertoz to procure addit|lonel budgets vam its
exsting agencies and Brands az the Third Party Cookies poing away will bring
great walue to VYertor with possassiom of Flrst Farty aedience data.

w] Maost of the Entitles of FTRL alsa own the multiple Owned and Oparated
(CBO) Dipital Properties which will also bring the similar benefits of the
Yokut bringing to the Yertor buginess a5 explained above.

vwi| The Business of Contextual Advartising, CpenRTE, Text Ads, Video Traffle of
PTPL enclties Lrings great value ta Verto:'s AdMeozark Marketplace business.
The turulative volume of the merged beslness of Existing Verte: Group and
PTFL Buciness will be a record-beeaking velume in the antire Industry of the
Olgital agdvertising BMarketplace under one roof, this will create the dominant
pocsltlon In the Industy,

wiip PTFL' s CwnRegfstrar and U5 Based Cwallspace husiness wll| brlng great value
b WS FL - the Parallel Entity which is also zetting merged In this 5cheme.

wili] CwriRegistrar ic an ICANN Accredited Oomain Reglztrer which wiil bring the
addltianal recognition in the Dipital Space to Vertoz Group.

i¥] The Mecwork of the DyaRaglstzar Bamain Resellers can be monetized wery
well with the help of MADOT2ch Services of Vartor Grovp. Most of thess
Domain Besellers own 2nd operake the Advertlzing Agency business and
Vertoz's Services tan be easlly sold to them, Similacly, most of the Agensy
and Brand Client= ofF Vertoz can be cross sold with the Serviges of
DwnaReglstrar and QualiSpace,

xp PTET's DwnddTech Paal Offgslngs biings the icing on the cake benefits {or all
the Enticies ac most of the Entitles are uslng sgme Third-Pacty Platfosms o
daliver its Services and once all the Entities are merged thay can |levergge
CwnadTach Paat Suite of Products and reduce the cost of Third-Party
Platiorms a1 a greater seale,

gl The cansolidation of CWSPEL with WAL will also rasult in:
it Ratiomalization of number of identiied operating entifigs thereby rediclag
the depal and regulatery complfances.

1) The Servicat of Wertoz and OQWSPL can easily Cross Sell across its oustomer
bage of beth the entities llke Customer of Wertoz ara the Digital Agencies and
they majarly buy the Services olfg WSPL and similarly OWSPL
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Cuszomer:s' needs Marketing, advertlsing & Monetization Servicas. Thraugh
gz Beiger, the szles team of both the 2ntities ¢en oross sell the Producks
and Sarvices,

lil] OWSPL brings the expertlse of IT Infrastructune internal to the Yerto? Group
and helps to reduce its current operabional expansas and also creates am
edme ower its Competitors. Cuerenk Wertor Capablitles i= o build the
Technalaogy pnd Platforms For the Marketing and Advertlsing and whereas
O APL capahbilities are to build and operate.

iy Conglomerates like Google (0P [ Aamazon [AWS] have built the
Infrassruciure Erpertlse ta complement its core Digital Advertishig Buslness.
slnllarly, Wertoz will enjoy the benellts of the Infrastructure Expertize of
AWSPL The other baaeflts are Lke 2aX7%365 Operations of BWSPL helps
Yertoz MaDTech Infrastructure Uptime, Large Stals Netwarking capabllities
of QWEPL helps Vertoz to satup and malataln globat Infrastructure of Yertor
kADTech Flatforrms,

vl Merger of OWEPL and Warkoz brings the backward and forward integration
for bhoth =nticies in terms of value chan. DWSPL can lean om Vertoz
capahbilities of Marketing and Advertlsing at a scabe. Similarly, Yertoz an offar
ISP Services Lo itg Brands, Agengles and Publishers” Clients sasily,

5. Effact of the Scherme on Stakeholders:

%, Category of Stakehalder | Effact of the Scheme an Skeholders
hla. .
1. sharzhalders 1. Uptn the Stheme becoming analty effective, in

conslderation of the transfer and vesting of the

i Undertaking of the First TRnslerer Company and

Serond Transferor Compgany In fhe Transkeree

Company in tarms of the Scheme, the Transferee

Company shell sulject o the provisions of the

Scheme and without any further applicatlon nr|

deed, Issug and allot the follewing namber of

| Equity Shares of Rs. 10/ [Rupees Ten] each,
| credited as fully pald-wp in the Capltal of the
Transferee Company Lo all Equity Shareholders of |
the First Transfecor Company and Second
Transferar Company whaose names appear in the |
Ragister af Mermbers, on 3 record date 1o be flied
by the Board of the Transferea Company I the
following proporkion vli-

“18 [One Thousang Ming Hundred ond Foer onfy}
Arainary (Equlty) Shores of the foce value qf /i I0
eech of AL shall be isswed ond alfetted o5 fully |
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Catepory of Stai;ul;nlder ' I Effart of the Scheme an S=keholdars

=

Promates

|
N
T

pord ug far svery 1 (One) Equidy Share af the foce
vilue ef Re. 10 eoch fully paid wp fheld in PATHX™
{“Shore Exchenag Aatip®]

YeRZ (Bye mungred and Twe onlgl Ordieory
[Eguity) Shares of the foce valire of A5.10 each of
Wal sholl be issved ond affotted os fully poid wp for
every @ [One) Equity Share af the foce value of
fs5.10 each fully paled vp held [k QWSPLY "Share
Exchetge Rerhio™)

2. The new Egquity Shares of tha Transieree Cornpany

to bo allerfed to the Shareholders of the First

| Transferar Company and Second Transflaror

Company shall be fully pald uvp Shares end shall ‘

| rank for dividend, vetbng rlehts and In all other

raspects parl passu wish the existing Equity Shares

| In the Transfaree Company excepk bhat they shall

not be eligible far any dividend gald or declared by

the Transferes Compary prior to the Effectve
Date,

| 3. With effect from the Appointed Date, the Firsk
Transferor Company end Second  Transferor
carmpany shall nat without the prior written
| conzent of the Transfarea Compamy, wtillte the
profits, if any, for declaring or paying of any
| dividend to its Sharehalders,

4, On the approwal af thls 3chemea by the Members
and harekolders of the First Transferor Company,
Second Transferor Company and the Transferee |
Company, if reguired, such Sharabalders shall alsa
be deemed ta have resghied and accorded all
relevant consents wnder the Act or othenwize to
the same extent applicable Im relation to the
nerger set out In the Scheme, related matters and
thls Seheme icself.

| Please refer to paint 1 abave for details regarding thE1
effect on the shareholders,

Upen the S¢heme becoming effective, the Company |
| shall_stanel  disselved  without winding up  and |

T athnblegias Py
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| ir. | Categery n.i éaikehull:ler
i,

Effect of the Scheme on Stakehalders

accordingly, the Pramaters shall ceass to exist.

3. | Won- promoter
Sharahaleers

Pleasa refer to point 1 abova for detalls regarding the
effect on the sharehokdess.

:1_.||:||:|n the Schame becoming effectlve, the Company

shall stand dissoheed without winding up  and
acrordingly, the non-promoter sharcholders shall
Legsd fd exicl.

4. ' KEY Manah-:;i:.-ﬂ-ﬁ;r,:.nnnel
| {"EMPs")

There are no KMFPS In the company; hance effect of
the propased Sthame an KiWiPs does not arlsa,

1
— | ———

|
I E, | Emplempees

. pon the Scheme becoming effeccive, all employess |
| o thie Company shall became the employees of the

Transferee Company, a8 per the terms of the Mchame.

The interest of the employees of the Company shall
nelt be rnpacted in any mamner.

6, | Credlgors

Upon the Scheme becoming alfective, all creditars of
the Company shall became the craditors of the

! Transfetes Company, as per the terms of the Scheme,

Under the Scheme, no arrangament |5 seught to he
anterad into between the Coapany and its credibors.
The interest of the creditors of the Company shall not
be irmgacted in amy mannear.

. Shere =ntltlement ratios;

The Waluation Report a5 tabled before the Beard, glven by Mfs Wishal R. Laher,
Reglstered Valuar (Secwities or Financial Assets], detemmining Share Exchange Aatlo
which prowldes for the consideration 2% wnder wpon the Scheme becoming effective
te all Equity Shareholders of thé FIrst Transferar Company:
“1904 (One Thousand Mite Hundred ard Four only) Ordingry (Equilty] Sharas of
the foce valee of 85 10 sach af VAL shell be issued ond oiloited as fulty poid up
far every 1 {Gee) Fquity Shore of the foce value of Rs. 10 eack fully paid up hald In
FAYNE" [*Share Fxchonge Rotin®}
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funid prdvides Fér the considaration as under upon the Gcheme beceming effectlve to
all Equity Sharehaldars of the Second Transferar Company:
"E0Z fFve Hunared end Tivo anlyl Ordllnpry (Eguityt Sheres of the fooe volve of
R5 10 ecch af V4l shall e issued ond offotted as fully pald wp for every 1 fOng)
Equity share af the fege vafue of G5 I0 ench fully poid up held in QWSPL" f"Shora
Exchonge Aoiin")

The £quity shares of the First Transteror Lornpany and %econd Transferor Company
ghall he cantalled and extinguished,

The Valuers heve adcpted prcing guidelines as prescribed under 3ER| ICDR
Regulatlons 2013 e getermine the value of #quity shares of the Transferee Company
and Met Asset Value method to determine the walue af equity shares of the Fleat
Transferar Campany.

The Waluers hawe oz expressad any difficulty whille carqang ouk £he valuablgn,

The recommendatien of (he Share Exchange Ratic has been certified ac being fair
valuation and has been zpproved by the Awdit Commlttes af tha Transferes
Company and the Boerd aof Direcbors of Trensferor Companies end Transferee
CoHm pany.

Adoptlon of the Repack by the Bl rectars

The Dvirectors of the Company have adopted this Report after nating and considerlag,
the infarmation set rarth e this Repoart, The Board or any duly authorlzed Commlttes
by the Eoard I entitled 1o make relevant modifications to this Report, if regquined,
and such modiflcatlons ar amendments shall be deemed to form part of this Report,

Hirenkumar Sha
Diréctor

DIM; 032735
Address: B0Z, Aviar Nirmal Galazy, Opp. Johnson & Johnson,
LBE Road, Mulund West, Mumbal d0COED W aharashira

Date; 24™ June, 2022
Place: b urmbai
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YOUR OMLIME ALLY QuallSpace Weh Services Private Limited

A -E :
QualiSpace “"- S
il

Domain | Hocting B Cloud | Servers Opp. Jhpnsap & Jhensan, LBS Marg,
#lalurd [West|, Mheribel - d00CE0.
T: 022 - 5143 0B £ corpiilquallspace.com
REFDAT AOOFTED BY THE BEOARD DF DIRECTORS OF QUALISPACE WER SERVICES PRIVATE
LIMITED ["THE COMPANY™/ “SECONE TRANSFERCR COMPANY"), EXPLALNING EFFECT OF
THE SCHEME DM E4CH CLe%s OF SHAREHOLDERS, KEY MAMNAGERIAL PERSOMMEL,
PROMOTERS, NOMN-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE
ENTITLEMENT RATIO, [N ACCORDANCE WITH SECTION 222{2){C) OF THE COMPAMIES ACT,
2013

1. Backpround:

The preposed Scheme of nwerger by Abcomptlon of Papnk Technologies Private
Limlted {“First Transtaror Company”| and GQualispace Weh Sarvicas Private Limited
["Second Transfarar Company] with ‘eror Advertlsing Limited (“Tranczferee
Company"] and their respectlve Shareholders {"5chame") under Sections 230 to 232
of the Companies Act, 2013 and ather applicable provisions, il any, of tha Campanles
Act, 2013 lincluding any statutory medificatlon or re-enactment or amendment
thereof) was approved by the Board of Directars ["Board"} of the Flrst Transferor
Company and Seecgnd Transferar Company and Transferee Company at their
respective meetings held on 24" June, 2023, after taking on record Waluation Aeport
obtalned from hA's Wiskal A. Laher, Registered Yaluer and the Fairngts Dpinlan was
provided by Mys. Mavigant Corporate Advisors Limited, a SEB|I Reglstered Merchant
Banker.

Z. Purpoce of this Report:

As per Section 232(2}c| of the Companies Act, 2013 2 repart Is sequired to be
adopted by the DBirectors explainbng the effect of 3heme on gach dazz of
shareholdars, key managenal persannegl, pramaters and non-promeoter sharehaolders
of the acond Transferor Company laying out In particular the share exchange ratio
and speclfving any spedal valuation diffioulties and the same is requlred it ba
circulated as part of Lhe notice of the meeting(s) te be held for the purpose of
approving the Schems

This repott of the Board k& aceardingly belng made sn pursuanse to the requirements
of section 232(214¢) of the Companles Act, 2013,

3. The follow[ng documents were, inter-ella, placed befare the Board:

a| Draft Schame duly imitialed by the Director for the purpose of [dentlficat ion;

b) Waluation Rogart datec 24' June, 20232 1ssued by YWishal k, Laherl, Aeglstered Valuer
(Secverities or Flnanea) Assets) for the porpose gf arnving at the Share Exchange

Ratio |as spercifigd below), describing Inter-zfie the methedolomy adopted by the
Yaluers in asriving at ke same for the proposed Wierger [“the Yaleation Report™] and
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the waorkings and calculations for the valuation provided in the Valuatign Report, as
well a% she methodls used for such valuation;

Fairness Oplnlan dated 24°h Juna, 2022 issugd by Messers Navigant Corporate
Adlsors Limited, SEBI Registered ‘Cetegony-I" Menchant Banker (“Fairness Dpinlon™
an the walyabon of the shares of the Transferee Company to be issued ho the
sharehaolders of the Transterss Companles pursuant ba the fergar,

o) Certliicate issued by cha Statutory Auditors of the Company, to the effact that the

d.

Schema iz in compliansg with applicable Accounting Standards speclfied In Saction
132 @of the Companles 4. 2013,

Rationale and PUrpase of the Scheme:

a] The Amalmamation wibl enakla the Transferee Company to censolldate the

businesses and lead 1o syergies in aperation and create a stronger flnandlal base.

b It would be advantageous to combing the actlultles and operations of both the

C

Cornpanies into 2 single Camgany driving sharper foces for smooth and effickent
hianagament. This will be reflected In the profitability of the Transferee Company.

Thig Seleme af dmalgomation would result In Merger in the nature of Pooling of
Interest 3= per Appendis C of the Indlan Accounting Standard 103 o Buslness
Combinations and thus on congglldatlon of business of the First Transferar Company
and Second Transferar Company with Transferes Company, 81 the Shansholders of
the merged entity will ba banefited by result of the armalgamation of Business and
Ivailabllity of a common operating platform,

d) The Amalgzmation of the Fiest Yransferor Company, Second Transfergr Company

with the Transferes Cengany will alsa provide an oppartun iy b |everage combined
assets and bulkl a strongas sustalnable business, Spacifleally, the merger will enable
cptimal utllzation of existing resources and provida en opportunity to fully leverage
frohg gssets, capahbilities, experignce and ekpertlse of all the Companisg, The
merged entisy will also neve suffiglent funds required for meeting [t3 [ong term
capitat nzeds as provided [or in the scheme.

2| The Schame of amalganatlien will result in cost saving fer all the Companles as they

Fi

are capitaliting on ¢ach other's core competescy 3nd resources which are expected
ba resull in stabllty of operations, cost savings and higher proficability levels for the
Transfarae Company.

The consokidation of Pay ¥ with WAL wilk alzo result in:

il PTFL brings 12 (irect and Indiract Entities tegether (o the Yertoz Group. PTRL
iv one of the [arpe Metworks of the Companles in the Marketing, Advectising,
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iy PTML Buslness offers great backward and forward Integratlon between all the
PTPL Entities and Vertnl Group all 2resd of respective business,

lil] wokut Buslnecss of PTPL brlngs @ hege wolume of Digital Peoporties in the
Yertor's Umbrelia. This will allow Yerboz to distribuke same part of the Cllants
spends Interaally an Cwned Propartisg and will greatly increase the bottom
lime of the combined entlzles.

lv] with thls meeger It brings great vislbllity in the First Party data of the
audiance and will graatly help Wertoz to procure additianal budgets from ks
existing Agencien and Brands a5 the Third Party Cooldes poing away will bring
Eraat value to Yertoz welth possession of Flrse Party audience data.

vl Most of the Enoogs of PP also own the multpla Owned and Cperated
D&Y Digital Properties which will also bring the simllar benefits of the
Voliut Bringing Le Lke Yarkar Business as explained abowa.

vi| The Business of Contextual Advertising, CpenATh, Text Ads, YWileo Traffle of
PTFL entikies brinas great walue to Yertoz's AdMozart Marketplace business.
The cumulztive voloime of the merged business of Exdsting Yertoz Sroup and
PTPL Buslhess wall be o récord-bresking volume in the entire industry of the
Digital Advertesing Markstplace under gne roaf, this will crgate the dominant
position In the Industry.

vli} PTFL' s OrwnRegistrar and US Bazed QualiSpace business will bring great valus
ta QNS PL = the Parzllel Entity which is also getting merged in this S5cheme,

wili) CrwnRegistrar is ar ICANN Accredited Bamain Registrar which will bring the
additional recoprition in the Digital Space to Yertor Grougp.

l¥] The Metwark of (e OwnRegistear Bomain Resellers can be monatized vary
well with the heip of aAOTach Services of Wertor Group, Most of these
Domain Resellers own and operaie the &dverdsing &gengy buslness gnd
Vertor's Services can be easily sold to them. Similady, most of the Agency
ond Brand Cliznts 2f Vertor £an be cross sold with the Sendces af
CwriReglstrar aod CualiSpace.

Kp PTPT's QwnAdT ccks ok Qifarlngs Brings the icimg on the cake benefics for all
tne Entltles =5 most af the Entltles are wslng sema Third-Party Platforms to
dellver Its Services and gneg all the Entities are merged thay can [oyarage
CwrAdTech Peet Suitz of Products and reduce the cost of Third-Party
Matlorms at a zraater s=3le.

@) The canszalidatian of QWSPL with WAL will alse result in:
i|  Ratlanallzatian i nuwmtzer af identlfied vperating entities thereby reducing
the legal and regulzlony compllaness,
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1]

)

The %arvices ol wertor and OWSPL can easlly Cross Sell across its customer
hase of bokh tha enlilies like Customar of Vertoz are the Digltal Agencies and
they majarly buy the Services offered by COWSPL and similarly QWSPL
Custemers' needs kAnrketing, Advartiding & Monethretion Services. Through
Ihls Mergar, the csles team of both the entities n crogs sedl the Products
and Seryices,

CWISPL brings Lhie exkpertise of IT Infrastructure anternel to the Vertoz Group
and helps to reduce s corrent operatlonal expenses and also creatds an
edge cwer its Ceompstitors. Current Verte2 Capabilltles 1= b2 build the
Tachnology and Platfurms for the Marketing and Advertising and wher#as
C1wrSPL cepabllizies are to build and operate.

Conglemorates ke Google {GCP) [/ Amazon {AWS) have buile tha
Infrastructure Expertise to complament its core Digital Advertising Business.
Sirnilarty, Vertor will enjoy tha baneflts of the Infrastructure Expertise of
OWSPL, The athes Lenafits are lke 24K7X265 Cperativns of OWSPL helps
Virled MADRTech infrastructure Uptime, Large Scale Meoworking capabililties
of LSPL helps Vertos bo setup and maintdin glakeal nfeastrueture af Vertoz
rADTach Plation s,

regrger of BWSPL ard Vertoz brings the baclwward and farward integraklon
ior both entitiez in terms of value chain, QW3FL can lean on Vertor
capabilities of fMarkering and Adverilsing at a scale. Similary, Vierboz can affer
TW3aL servloes to iss Brands, Ag2ncies and Publishers' Clients #asiby.

5. Effert of the Schame on Staleholdars:

Na,

&t .

Category of Stalaholder | Effect of the Scheme on Stakeholdérs

1.

T

Sh;'._[Ehl;l-ller“j | L. Upon the $cheme becoming finally effective, in

conslderztion of the transfer and vesting of the |
LIndersaking of the First Transferor Company and
Second Transferor Compamy in the Transferee
Company in term% of the 3chemeg, the Transferee
Company shalk sublect 1o the provisions of the
Scheme and withoat any further application or
deed, Issue and allat the follawlng aumber of
fquity Shares of Rs, 10f- {Rupess Temy each,
cradited a2 fully pald-um In the Capi@l of the
Transferae Company ta all Equity Shareholders of
the Flest Transferor Company and  Second
Transferar Company wiose names appear in the
Ragister of Members, on a recerd dote 1o be flxed
by the Board of the Transferee Company |n the
following proportion iz
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- Eataﬂu-q,r of Stahehalder | Effect of the Scheme on Sakehiclders
| Mo, |

———1

| i — +

“1204 {{me Thousand Mine Hurdred ond Four owly)
Getinary {Equity) Shares of the face valwe of Rs.20
gardl of VAL sholl e iscued ard oifotted as filly
paid up for every 1 (Qnef Egulty Sare of the foce
o vglee of Rs.20 each fuly pold up held i PAYIXY
| [“Shere Exchenge Rotio®) |

Ygp2 fRlve Hundred and Twa onlyl Ordinery
(Equityt Shares of the feeg valve of .20 each uf'
VAL shall fe fsseed and alifotted os fully poid wp for
every 1 (One) Equity Shore of the face valve of
B2, 10 gapt fuly pmd up held in QWSPLY [“Shore
Exchongs Aetio”)

2. The new Equlty Shares of the Transferee Coampany
to be allotted to the Sharehalders of the Flrst
Transteror Carmpany  angd  Secomd  Transferor
Company shall be Fully paid up Shares and shall
rank for divldend, vating rights and in all other
respacts pari passu with the existlap Equity Sheres
In the Transferee Company eacept that they shall
not be eligibla for ony dlvldend pald or declared by
the Transferee Company prior to the Effective
Dale,

3. wyith effect from the sppointed Date, the First
Transfarar Compeny and Second  Transieror
Company chall not without the prior written

|  tonsent of the Transferss Campany, utllize the
profics, if any, for declacing or paying of amy
dividend to lts 3hareholders.

4. 0n the approval of this Scheme by the Members
and Shareholders of the First Transferor Company,
Secand Transfercr Company and the Transferee
Company, il requirad, such 3barehglders shall also
be deemnd ta have resgheed and acconded all
relevant consents under the Act or otherwise o
the same extent applicable in relation ta the
rerger set ous in the Scheme, related makters and
this Scheme itself,

= b — _ e —
2.  Fromoters Pleace refer ko point 1 above (or details ragarding the |
effect on the sharehalders.
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1. IE:'n- pru-ﬁw'l:l:r
| Shareholders
|

{“KMPs*)
5 * Empll:ry-ea
|
|
[ 5. i Craditors o

e - — — -

6. Share entitlament vatlo:

Elit&g-ur',' of Stakeholdsr |

Effect of tha Scheme an Stakehalders

Upon the Scheme becoming effective, the Campany
shall stand dissolved without winding up end
ageardinply, the Promatars shall cease to exist.

| Please refer to paoint 1 abave for details regarding the |

affect on the shareholders.

Lpon the Stheme becoming effective, the Company
shall stand dlssolved without winding up and
aceardingly, the non-promeoter shereholders shall |
c2ase ko exisk.

dq. ey planagernial Personmeél |

There are ng KhPs in the company; hence effect of
the proposed Scheme on KMPS does not arse.

Upon the Scheme Decaming effectiva, all amployees
of the Compény shall become the amployses of e
Transfaree Company, as per [he terms of the Scheme,

The interest of the employeas of the Company shall
nat ke Impagted in ary manner, ‘

Upan the Gcheme betgiming effactive, all creditars of '
the Company shall become the creditors of the
Transferes Company, as per the tarms of the Scheme.

Unger the Scheme, no arrangement |s sought ta be |
entered inbo between the Compamy and ks créd|tocs. |
The intarest of the creditors of the Company shall not |

ba impacted In any manner.
|

a] The Valuyatlon Report as tabled before the Baard, given by Mz Wishal R laheri,
Reglstered Valuer {Securitles or Financlal Assets), dot#rmining Share Exchanga Ratlo
which provides for the conglderation as under ugon the Scheme becoming effectlve
t all Equity Shareholders of the First Transfaros Company:

~100d [One Thausond Mine Hunpred and Foor eely] Ordisory (Equlty] Shares of
the firce value of Rs A0 eochl of VAL shotl be iSsued ond olgited as fully poid U
for evgry 1 (One) Equety Shire af the foce volue of A5 10 eoch fully poid up kel In
PAYNY* [ *Ehare Exchonge Roho®)
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b)

dl

And provides for the consideration as under vpon the 3heame bacoming effectee bo
all Equlzy Shareholders of the Second Transferor Company:
“502 (Five Hundred and Tive onfp] Ordimery fEquity) Sheres of the foce valwe of
f5. I each ef WAL shal! be lssued ord alfotted as fully pold ug for every 2 [One)
Equilty Share of the fage volue of RS0 gach fully pard g Beld In QUWSPALY Share
Excharpe Ratio™}

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

The ‘Valuers have adopted pricing puidelines as prescribed wnder SEBI ICDR
Hepulatlons, 24018 to determnlne the wvalue of equity shares of [he Translerss
Company and Biscount=d Cash Flow method to detarmine the value of equity shares
of the Second Transferor Comipany,

The VYaluers have nat eapressed any difficulty while carrdng our the valuation.

The recommendation of the Share Exchange Fatio has been certifled 2= belag fair
valuatlan and has beon approved by the Audit Committes af the Transferee
Campany and the Board of Diractars of Transferor Companies and Transferse
Carnpany.

Adoption of the Report by the Directars

The Durectors of the Company have adopted this repot after notlng gnd considesing
the information =&t ferth In this report. The Beard or any duly autharlzed cormmlthee
by tha Board is entitlec to make relevant modifications to this report, iF required,
and such medifleatians ur amendments thall be deemed to form part of this Report.

Pops-
Dimple Hirenkumar Shah

Diractor
DaM; O77ERA0S

Addrass: BOZ, Avier Mirmal Galary, 17 A, ichnton & lohnsan,
LBS Road, Wulund West, Mumbai A0A030 b aharashtra

Date: Y47 June, 2022
Place: hMumbais
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Annexure- F

' VISHAL R. LAHERI

| B.Cam, FCA
| Registered Valuer ({Securlties or Flnanciaf Assets)

Recommendation of  Share
Entitlement Ratio for Merger of
Paynx Technologies Private
Limited with Vertoz Advertising
Limited as on 31% March, 2022

Date: 24" June 2022




8 g VISHAL R. LAHERI

B. Com, FCA, C5
Registerad Valuer (Securities or Financial Assets]
BO1, Mirmad Nest, Vayudevta Mandlr Compound, Dewidas Fiosd, Borivall West, Mumbai, Baharashine - 400103

IBAI Regntration No: IBBIIRV/05,/2019/11283 Email: vishal@#mnacaps.com
The Board of Directors The Board of Directors
Vertoz Advertising limited Paynx Technologies Private Limited
Mirmal Galaxy, 602, Avior, Lal 602, Avior Nirmal Galaxy, Opp. Johnson &
Bahadur Shastri Rd, Mulund West, Johnson, LBS Road, Mulund West,
Mumbai, Maharashtra 400080 Mumbai - 400080

Date; 24 June, 2022
Dear Sir,

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

O the basis of information and management discussions with the Client, | have conducted a fair
valuation of the equity shares of PTPL and Vertoz. All information in this report with respect to the
valuation subject has been obtained by me from you/ your authorized personnel only. 1 am
responsgible only to the Client engaging me and nobody else. | understand that the contents of my
report have been reviewed in detail by the Client and that they agree with the contents of this report
(especially fact based).

Thanking You,
Yours Sincerely,

-."“'i_.-"" .
i Iﬂ-llll'.'n-'

L]
"-I‘II.'I mllr’.
M r

Vishal Elrgltalhr signed
Vishal
Rahulkum g0

ar Laheri  Laher
Vishal R. Laheri
Registered Valuer [Securities or Financial Assets)
Registration No: IBBI/RV/05,/2019/11283

UDIN: 22115033ALPLIT2138

Place: Mumbai
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Vishal R. Laheri
] tered Valuer (Securities or Financial Asseis)

1. ]hcltsrnund of the Companies

*  Vertox Advertising Limited

Incorporation

Vertoz Advertising Limited was Incorporated on 13% February 2012 as a private
company. Vertoz is listed on National Stock exchange of India on November 24, 2017 and
has its registered office at Nirmal Galaxy, 602, Avior Corporate Park, Lal Bahadur Shastrl
Rd, Mulund West, Mumbal, Maharashtra 400080 engaged In the business of digital
programmatic space,

Dutline if Business Model

Vertoz is an AdTech company that helps businesses with everything right from building a
website to running successful ad campaigns.

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 bullding RTB infrastructure.

Sharcholding Pattern & Capital Structure

The shareholding pattern of the Transferee Company as on the Valuation Date is as
follows:

Name of Sharcholder No.ofshares held | % Shareholding |
Promoter & Promoler Group 67.42,148 56.33%
Puhblic GZ,27,852 43.68%

T 1,19,70,000 100.00%

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

Particulars Amount in Rs
Authorized:

3.50,00.000 Equity Shares of Bs.10 each A5, (hih, 003, 000
Total

Issued, Subscribed and fully paid-up:

1,19,70,000 Equity Shares of Rs.10 each 11,97.00,000
Total 11,97,00,000

We have been informed that the authorized share capital of Vertoz has been increased
to Bs. 50 Crores vide shareholders resolution date 11% june, 20:22.

= Paynx Technologies Private Limited

= Incorporation

= PayNX Technologies Private Limited is an Indian Company duly incorporated on 2=
June 2010 under the Companies Act 1956 having itz registered address at 602, Avior
Nirmal Galaxy, Opp. [ohnson & Johnson, LBS Road, Mulund West, Mumbai - 400080,

ganifing,

!
w | i |
| i
\
.'|
;

£ B
&
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*  (werview of the business model

o PTPL is an Online Advertising Company providing IT and IT-enabled services through
its subsidiaries. It has incorporated Subsidiaries in the United State of America, which
has deep domain expertise in multiple industry verticals and a complete portfolio of
offerings - digital online advertising solutions grouped under consulting and service
integration, digital transformation services, cloud services, cognifive business
operations, and products and platform.

* Capital Srtucture

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

Particular Amount in Bs
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 100,000
Total 100,000

We have been informed by the management that PTPL has investments in the following
wholly owned subsidiary companies (Collectively referred to as “wholly owned
Subsidiaries”) as on 312 March, 2022 as follows:

Ad Meridian Hustaty [rwm Bpglytrar Ciuafl Space ‘Wakul

i |
: - + = 4

Adeanry Sudmica Mcdakut ] Bafeads Flaitach Cramiudnech

The brief background of the Subsidiaries is as under:

> AdMeridian]
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,

HueADS Inc

HueAds Inc, is US based profit corparation 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 RTH system and help them grow throughout their journey

® | i |

'.I"“-lurlll ..
.H. e -"..-I-
|"|'r-¢'l"r
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- Lwy Registrar ng
OwmRegistrar Inc. is US based C corporation company duly incorporated an July 29, 2016
under State of New York USA. OwnRegistrar is a White Labeled Domain Registrar which
offers Domain Name Registration services o large corporates, small companles, Web
Hosting providers, individuals, domain resellers, ete. OwnRegistrar offers all the top TLDs
through its Channel Partners worldwide,

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

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 companies (Collectively referred to as “Step-down Subsidiaries™).

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

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. ts powerful algorithms help optimize the performance to give
yoru the best ROL
Admida lnc
AdMida Inc, is US based Profit Corporation Company duly incorporated on Augast 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.
Adokutluc
Adokut Inc. i US based Profit Corporation Company duly incorporated on December 19,
2018 under State of New York, USA, It is the ad network of cholce for a publisher looking
to better monetize their site traffic. The innovative ad 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 uotilization of ils
algorithms and harnessing the power of data,

2

BoffoAds luc
BoffoAds Inc. s US based Profit Corporation Company duly incorporated on July 30, 2018
under State of Mew Jersey, USA. It is a CPC, CPM, CPY, and CPUV network with its BTH -

e,
A
5 5

o | A |
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enabled in-house programmatic platform. It delivers millions of clicks/impressions per
day. A one-stop-shop for all the buying and selling needs.

FlairAds Inc. is US based Profit Corporation Company duly incorporated on July 31, 2018
undder State of New Jersey, USA. It offers an RTB enabled in-house programmatic platform.
It has successfully delivered millions of clicks fimpressions per day, and will continue to
do 50 in the future, It offers a one-stop-shop for all the buying and salling needs.
OvmAdtech Inc.

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

to analyse the traffic on their site

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

The Scope and approach of the Assignment is as follows:

5r Key Particulars Dur Approach
1 Business interest J | Tunderstand that the management of the Companies is
ownership characteristics | contemplating a Scheme of Arrangement (“Scheme”)
and Purpose of valuation for the merger of the PTPL into Vertoz
2 | Appointing Authority and | Board of Directors of Vertoz as on 7 January 2022
Date of Appointment
3 Valuation Date 31= March, 2022
4 | Date of Report 243 June, 2022
5 | Bases of Value Fair Value
6 | Premise of Value Going Concern Basis
7 | Valuation standards | International Valuation Standards
followed
# | Identity of the RV Please see our Credentials in Anmexure 3
9 | Any other experts involved | Nil
in the valuation
10 | Inspections  and Jor | Nil
investigations undertaken
11 | mtended Users of the | The Board of Directors of the Transferor and
Valuation Transferee Company in terms of the provisions of SERI
Circular CFD/DIL1/CIR/P/2021/000000065 dated
23 November 2021 and Companies Act, 2013 and
rules made thereunder.
12 | Disclosure of my interest or | | have no present or prospective interest in the
contlict Company that is the subject of this opinion / report,
and 1 have no personal interest with respect to the
f,f:"}
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parties invelved. 1 have no bias with respect to the
Company that is the subject of this opinion / report or
to the parties involved with this assignment.

13

Whether Feas are | My engagement in this assignment was nol contingent
contingent upon developing or reporting predetermined results.
My compensation for completing this assignment is
not contingent upon the development or reporting of a
predetermined value or direction in value that favors
the cause of the Client, the amount of the value
opinion, the attainment of a stipulated result, or the
occurrence of a subsequent event directly related to
the intended use of this Valuation.

14

Important  Caveal on | The various projections of business growth,
Projections profitability, and cash Mows ete, including their
assumptions which are used in the valuation report
are the Company's estimates.

[ have not made or calibrated the projections but have
Factored our response and the valuation assessment
on the reliability and credibility of the information.
Further, 1 have carried out suffident inspaction,
enquiry, computations and analysis 1o ensure that
valuation is properly supported.

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

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

1. Salient Features of the Scheme

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

With effect from the Appointed Date, the entire Undertakings of the Transferor Company
including the assets and lahilities as on the Appointed Date, shall pursuant to Section 232 and
other applicable provisions of the Act, without any further act, instrument or deed, be and

AT
A

r \
W || A |
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shall stand transferred to and vested in andfor deemed 1o have been transferred to and
vested in the Transferee Company as a going concermn.

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

*  The accounting treatment to be given to the amalgamation shall be for Amalgamation in the
Nature of Purchase as given in Accounting Standard 14 issued under the Companies
Accounting Standard Rules, 2006 [TAS147).

4. Nature & Sources of Information

a) Source of Information

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

w  Audited Financial statements of PTPL a5 on 31% March, 2022;
= Provisional Financial statements of wholly ovwned Subsidianies and Step-down Subsidiaries as
on 319 March, 2022
* Projected Financial statements of whaolly owned Subsidiaries and Step-down Subsidiaries for
the F.Y 2022-23 to FY 2026-27;
Shareholding pattern of wholly owned Subsidiaries and Step-down Subsidiaries:
Draft Schieme of Amalgamation
*  Write up on brief overview of the Companies, whally owned Subsidiaries and Step-down
Subsidiaries;
In our course of valuation analysis, we have also relied on certain public information for data
extraction and research
s www.ventureintelligence.com
«  [ther publicly available information such as articles and websites

b) Limitation of Information:

The Fair Value of assets of PTPL has been performed on the andited standalone balance sheet of FTPL
provided by management as of the valuation date. The management has alzo confirmed that there has
not been any material change in the financials of PTPL and wholly owned subsidiaries and sub -
subsidiaries of PTPL since the last available financial statements,

¢) Quality and adequacy of Information

The Information provided to me and the time for carrying out the valuations has been adequate for
the mature and stze of this valuation and the assumptions used by management fothers in developing
projections have been appropriately reviewed, enquiries made regarding basis of key assumptions in
context of business being valued and the industry feconomy and we find them reasonable.

I assume that the Client has brought to our attention all material transactions, events or any other
factors having an impact on the valuations. 1 have not conducted any inspection or investigations of
the Company and have salely relied on the documents and representations provided by the Client and
as stated above.
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5. Applicable Repulations &Valuation HEU‘ID-I:'B]I]_EiE’E

a) Accounting Standards

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

= Ind-A5 107 - Financial Instruments: Disclosures

= Ind-AS 109 - Financial Instruments

= Ind-AS 32 - Financial Instruments - Presentation

- Ind-AS 113 —Fair Value measurement

b) Valuation Standards

Further, Section 247 of the Companies Act, 2013 prescribes that “where o valuation is required
to be made in respect of any property, stocks, shares, debentures, securities or goodwill or any
other assets (herein referred to as the assets) or net worth of @ company or fts labilities under
the provision of this Act, it shall be valued by person having such qualifications and experience
and registered o5 o weluer in such manner, on such terms and conditions as may be
preseribed and appeinted by the gudit commiites or in itz absence by the Board of Directors of
that company”,

Sub-section 2 of Section 247 further states that "the valuer appointed under sub-section (1)

shall,

- make an impartial, troe and fair valuation of any assets which may be requirad to be
valued;

= exercise due diligence while performing the functions as valuer;

= make the valuation in accordance with such rules as may be prescribed; and

= ot undertake valuation of any assets in which he has a direct or indirect interest or
becomes so interested at any time during a period of three years prior to his appointment
as valuer or three years after the valuation of assets was conducted by him.

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

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

= Imternationally accepted valuation standards;

= Valuation standards adopted by any registered valuers organisation.

Since the Central Government has yet not notified any valuation standards; | have carried out the
valuation on the basis of International Valuation Standards 2019 (CIVS™) and Indian Valuation
Standards 2018 issued by the Institute of Chartered Accountants of India, a registered waluers

organization.
i ()
b
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€} Concept of Fair Value

Fair value measurement 15 a fundamental concept forming the underlying basiz for the Ind AS
framework Fair valuation of certain assets and liakilities is a prerequisite for the adoption of
Ind AS.

Ind AS 113 defines “Fair Value® as “price that would be recefved o sell an asset or paid to
transfer a Hability in an orderly transaction between market participants at the measurement
date.”

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

d) Eair Value Hierarchy

To increase consistency and comparability in fair value measurements and related
disclosures, Ind AS establishes a fair value hierarchy that categorises into three levels as

below:
Dafimitdon Examples
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e} Eair Yaluation of Financial instruments

# Financial instrument is defined as any contract that gives rise to both
- Afinancial asset of one entity, and
® | “, :
\\\' —'--J,
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= A financial liability or equity instrument of another entity
= All financial assets and liabilities are measured initially at fir value under Ind AS 109,

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

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

* An equity instrument is any confract that evidences a residual interest in the assets of an
entity after deducting all of its liabilities. The presentation by the issuer of a fnancial
Instrument or its component parts as lability or equity is determined based on principles of
classification contalned In Ind AS 32,

f} Valuation Bases
« V5 102 defines the Valuation Bases and prescribes the corresponding fundamental
assumptions on which valuation will be based and provides the premizes of values.

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

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

o Participant specific valwe: Estimated valae of an asset or Habllity after considering
the advantages and disadvantages that may arise to the owner, identified participant
or identified acquirer.

Premise of Yalue: The logic behind the current and future use of the asset, Some
commaon premises of value are highest-and-best-use, as-is-where-is, going concemn
value, orderly liquidation and forced transaction.

g)l SEBI Guidelines for pricing of quoted equity shares

SEBI clrecular CFD/DILL/CIR /P /2021 /000000065 dated 237 November 2021 and Securities and
Exchange Board of India [I1ssue of Capital and Disclosure Reguirements) Begulations, 2008 (1CDER

Regulations] as amended on 14™ January 2022, prescribes guidelines for pricing of shares to be
as balow:

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

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

For the definition of ‘frequently traded” shares, ‘relevant date’ for the purpose of computing
pricing shall be the date of board meeting in which the scheme is approved.

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

Explanation to section 164 of the ICDR Regulations provides that-

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

In the present case, since equity shares of Vertoz are listed o N5E and the shares are being
frequently traded (in terms of relevant regulation of SEBL issue of Capital and Disclosure
Requirements (ICDR) Regulations). In line with Explination to section 164, we have considered
volume welghted average price as per N5E for the appropriate period for valuation.

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

[a) The 90 trading days volume welghted average price of the related equity shares quated
on the recognised stock exchange preceding the relevant date; or

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

h) Yaluation Methodologics
The valuation standards provides for following main valuation methods:
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VALLIATION APPROACHES
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= 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 labilities, such as a business.

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 aboul the true worth of the

COMmpIy.

il MITURDHT sRLD B oAl Jhal =W LILE : - LRS

The value is determined on the basis of the munltiples derived from valuations of comparahle
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.

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. RBelevant multiples need to be chosen carefully and
adjusted for differences bebween circumstances.
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- 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 capahility.

*  Under the DCF method, the business is valued by discounting its free cash lows 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
ronsiders 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 explict 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 peried 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.
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= CostApproach

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).

'|.'

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 assel with substantially the same utility (comparable utility) as that of the
asset to be valued, adjusted for obsolescence.

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
obsolezcence.

Nel Assel Value / Assel based Approach

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

a) Procedures adopted in carrying out the valuation

The principal procedures adopted in carrying out the valuation are briefly summarized below:
Review of past financials;

Review and analysis of financial projections;

Industry analysis;

SWOT analysis;

Comparison with similar transactions;

Comparison with other similar listed companies;

Diseussions with the management;

Review of principal agreements/documents ete;

b) Signilicant Assumptions on Management Projections

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

] Selection of Valuation Methodolosy

The valuation exercise involves selecting a method suitable for the purpose of valuation, by exercise
of judgment, based on the facts and circumstances as applicable to the business of the Companies to
be valued.

As mentioned earlier, the present valuation exercise is being undertaken in order to derive the Share
Entitlement Ratio for the Proposed Transaction,

Hence, the following valuation approach has been adopted:

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

»  For valuation of Vertoz - Since Vertoz is a listed company, it is governed by Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulation, 2018 as
amended from time to time ("ICDR Regulations™). Therefore, we have used the pricing
guidelines as prescribed under SEBI ICDR Regulation 2018 as amended on 142 January 2022,

= For valuation of wholly owned Subsidiaries and Sub-Subsidiaries - Since the whally owned
subsidiaries and sub-subsidiaries are operating companies, we believe that NAV iz not
appropriate for valuing the business. DCF approach reflects the potential value of the business
in the future years. Hence, DCF Method would be an appropriate method for the valuation of

subsidiaries.
;)
\‘:'«. e
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7. Valuation Conclusion

Based on the forgoing, and on a consideration of all the relevant factors and circumstances as
disrussed and outlined hereinabove, I have arrived at the values per share as follows:

Company Per share value
PayNX Technologies Private Limited Bz, 1.79,668.04
Vertoz Advertising Limited Rs. 94.33

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

Based on the above, and on the consideration of all the relevant factors and circumstances as
discussed and outlined herein above, we recommend the following Share Entitlement Ratio {as
elaborated In Annexire 1)

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

<< This space is intentionally left blanlk==
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B. Annexure 1 : Computation of Fair Share Entitlement Ratio

The Computation of Fair Share Entitlement Ratio as derived by us is given helow;

Equity Shares of FTPL [4) Equity shares of Vertoz (B)
AT R Vadue per Share Wizights Value per Weights
Share
Asset Approach 173,668.04 100% A =
Income Approach LA M.A
Market Approach |(Market Price Method) M.A 84.33 100%
Relative Value per share 179,668.04 54.33
Exchange Ratio [A/B) 1304

W.A = Nt Adopred / Nor Aaplicable

1. The Assel Approach is used for PTPL since it is an Parent Hﬂld.'iﬂg Company having
Investments in Wholly owned Subsidiaries and Step-Down Subsidiaries

2. DCF Approach is widely used for valuation under "‘Going Concern’ basis therefore in
case of Wholly owned Subsidiaries and Step-Down Subsidiaries of PTPL we have used
the financial Projections as provided by the Management of PTPL for the Valuation of
Wholly owned Subsidiaries and Step-Down Subsidiaries under DCF method, For
Vertoz, DCF method is not approved by ICDR regulations by SEBL

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

SHARE ENTILEMENT RATIO

1,904 (One Thousand Nine hundred and four) Equity Shares of Rs. 10/- each of Vertoz for
every 1 [one) fully paid up equity share of Rs. 10/- each held in PTPL.
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9. Anmexure 2 - Caveals, Limitations and Disclaimers

iwv.

Restriction on use of Valuation Report

This document has been prepared for the purposes stateéd herein and should not be relied
upon for any other purpose. Our Client is the only authorized user of this report and is
restricted for the purpose indicated in appointment terms letter, This restriction does not
prechude the client from providing a copy of the report to third-party advisors whose review
would be comsistent with the intended use and the Regulations. 1fwe do not take any
responsibility for the unauthorized use of this report. The Report should not be copied or
reproduced without obtaining our prior wrtten approval for any purpose other than the
purpose for which it is prepared,

(ur Responsibility

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

Accuracy of Information

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

Achievability of the forecast results

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

Post Valuation Date Evenls

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

Range of Value Estimate

The valuation of companies and assets is made based on the available facts and circumstances
and the conclusions arrived at in many cases will be subjective and dependent on the exercise
of individual judgment. Although every scientific method has been employed in systematically
arriving at the value, there is, therefore, no indisputable single value and the estimate of the
value is normally expressed as falling within a likely range. value and we normally express
our opinion on the value as falling within a likely range. However, as the purpose of this
report requires the expression of a single value, we have adopted a value at the mid-point of
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our valuation range. Whilst, 1 / we consider the valuation to be both reasonable and
defensible based on the information available, others may place a different value.

No Responsibility to the Actual Price of the subject asset if sold or transferred/
exchanged

The actual market price achieved may be higher or lower than our estimate of value (or value
range of value] depending upon the circumstances of the transaction (for example the
competitive bidding environment), the nature of the business (for example the purchaser's
perception of potential synergies). The knowledge, negotiating ability and motivation of the
buyers and sellers and the applicability of a discount or premium for control will also affect
actual market price achieved. Accordingly, our valuation conclusion will not necessarily be
the price at which actual transaction will take place.

Reliance on the representations of the owners/clients, their management and other
third parties

The Client and its management/representatives warranted to us that the information they
supplied was complete, accurate and true and correct to the best of their knowledge, We have
relied upon the representations of the owners/clients, their management and other third
parties concerning the financial data and other operational and tangible assets data, as
applicable to this case except as specifically stated to the contrary in the report. 1/We shall not
beliable for any loss, damages, cost or expenses arising from fraudulent acts,
misrepresentations, or wiliul defanlt on part of the companies, their directors, employes
Or agents.

No procedure performed to corroborate information taken from reliable external
SOUrces

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

Compliance with relevant laws

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

Multiple factors affecting the Valuation Report:

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

10. Annexure 3 - Valuer's Credentials

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

I have worked with the Hellance Group since its inception in 2005 across tax, accounting and
ME&A structures. My latest role was as the Head - Mergers & Acquisition & Strategy at Rellance
Capital Limited (RCAP), the financial arm of the Rellance Group. | was also inducted in the
Leadership Committee of RCAP as part of accelerated management development program. He
was instrumental in negotiating and closing several joint ventures with Nippon Life Insurance
(fapam], Sumitomo Mitsui Trust & Bank [Japan), Ming Yang Group [China) and various other
tramsactions i the financial services, telecom media & technology & Infra space. Prior to
Reliamce, | worked for about 4 years in the transaction advisory practice of R5M Adwisors Pie
Lid, Mumbai where | worked on several transactions for both domestic & overseas
acruisition for reputed conglomerates assisting on complex structures, cross border deals,
valuations, diligences and implementations. Currently, | am advising several corporates and
funds on valuations, restructuring and MEA transactions.

| am a Fellow Chartered Accountant and a Company Secrofary besides being a Hegistered
Valuer for Secorities and Financial Asset under IBC Code under [BEElI Act, 1| am a state
government merit scholarship student with graduation from the N.M College of Commerce &
Economics, Mumbai ( 1999).
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8 Sage= VISHAL R. LAHERI

B. Com, FCA, C5
Registerad Valuer (Securities or Financial Assets)
BOL, Nirmad Mest, Vayudeyta Mandlr Compound, Desdidas Rosd, Barivall West, Mumbai, Baharashina - 400303

BRI Registration No: IBBI/RV/05,/2019/11283 Email: vishal @mnacaps. com
The Board of Directors The Board of Directors
Vertoz Advertising limited QualiSpace Web Services Private Limited
Nirmal Galaxy, 602, Avior, Lal 602, Avior Nirmal Galaxy, Opp. Johnson &
Bahadur Shastri Rd, Mulund West, Johnson, LBS Road, Mulund West,
Murmnbai, Maharashtra 400080 Mumbai - 400080
Date; 24 June, 2022
Dear Sir,

I, Vishal R. Laheri, have been appointed by the Board of Directors of Vertoz Advertising Ltd
(“Appointment Date”) for recommendation of share entitlement ratio for the proposed merger of
QualiSpace Web Services Private Limited (“Transferor Company " or “QWSPL") with Vertoz
Advertising Limited (“the Transferee Company™ or "Vertoz™) as on March 31, 2022 ("Valuation
Date”] [MProposed Transaction”] pursaant to a Scheme of Amalgamation under Section 230 to
Section 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 20013
(“Scheme”). The Appointed date for the Scheme is April 1, 2022. | am registered as a Registered
Valuer for the asset class (Securities & Financial Assets) with the Insolvency and Bankrmptcy Board of
India pursuant to which 1 am recognized to issue this opinion / report.

On the basis of information and management discussions with the Client, 1 have conducted a fair
valuation of the equity shares of QWSPL and Vertow. All information in this report with respect to the
valuation subject has been obtained by me from you/ your aathorized personnel only. 1 am
responsible only to the Client engaging me and nobody eise. | understand that the contents of my
report have been reviewed in detafl by the Cllent and that they agree with the contents of this report
[ezpecially fact based).

Thanking You,
Yours Sincerely,
[
Vishal Dhgitaﬁyiﬂgned ‘a8 “"‘g
by Visha e R
Rahulkum o po o R

ar Laheri Laher

Vishal . Laheri

Registered Valuer [Securities or Financial Assets)
Registration No: IBRI/RV/05/201%/11283

UDIN: 22115033ALPLUI9682

Place: Mumbai
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1. Background of the Companics

. w-ﬂn: Advertising Limited

Incorporation

Vertoz Advertising Limited was incorporated on 13% February 2012 as a private
company. Vertoz is listed on National Stock exchange of India on November 24, 2017 and
has its registered office at Mirmal Galaxy, 602, Avior, Lal Bahadur Shastri Bd, Mulund
West, Mumbal, Maharashtra 400080 engaged in the business of digital programmatic
Space,

Dutline if Business Model

Vertoz is an AdTech company that helps businesses with everything right from building a
websgite to ranning successiul ad campaigns.

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 bullding RTB infrastructure.

Shareholding Pattern & Capital Structure

The shareholding pattern of the Transferse Company as on the Valuation Date is as

follows:
Name of Shareholder No. of shares held | % Shareholding |
Promoter & Promoter Group 67.42,148 56.33%
Public 52,27,852 43.68%
Total 1,19,70,000 100.00%

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

Particulars Amount in Bs
Authorized:

3,50,00,000 Equity Shares of Rs.10 each 35,00,00,000
Total

Issued, Subscribed and fully paid-up:

1,19,70,000 Equity Shares of Rs.10 each 11,97.00,000
Total 11,97,00,000

We have been informed by the management that the authorized share capital of
Vertoz has been Inereased to Rs 50 Crores vide sharcholders’ resolution date 11®
June, 2022.

& (JualiSpace Web Services Private Limited

Incorporation

Dualispace Web Services Private Limited iz an Indian Company duly incorporated on 245
April 2017 under the Companies Act 2013 having its registered address at 602, Avior
Nirmal Galaxy, Opp. [ohnson & Johnson, LBS Road, Mulund West, Mumbai - 400080,

--“"".'."-a-
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*  Overview of the business model

o QWSPL is engaged in the business of development of domain name and shared hosting. It
also provides services like Email services, cloud services, 551 backup and security services
and other managed services,

*  Capital Structure
« Capital structure as on the Valuation date is as follows:

Particulars Amount in Rs
Authorized:

10,000 Equity Shares of Bz 10 each 100,000
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

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

The Scope and approach of the Assignment is as follows:

5r Key Particulars Our Approach
1 Businessy interest J | Tunderstand that the management of the Companies is
ownership characteristics | contemplating a Scheme of Arrangement ["Scheme”)
and Purpose of valuation for the merger of the QWSPL into Vertoz
2 | Appointing Authority and | Board of Directors of Vertoz as on 7™ January 2022
Date of Appointment
3 | Valuation Date 31= March, 2022
4 | Date of Beport 248 [une, 2022
5 | Bases of Value Fair Value
6 | Premise of Value Going Concern Basis
7 Valuation standards | International Valuation Standards
fallowed
B | Identity of the RV Please see our Credentials in Annexure 3
9 | Any other experts involved | Nil
it the valuation
10 | Inspections and Jor | Mil
investigations undertaken
11 | Intended Users of the | The Board of Direciors aof the Transferor and
Valuation Transleree Company in terms of the provisions of SEBI
Circular EFDIBILIfEIRfFfEDEIjﬂﬂDﬂﬂﬂﬂ&E dated
23 November 2021 and Companies Act, 2013 and
riles made thereunder,
12 | Disclosure of my interest or | 1 have no present or prospective interest in the
condlict Company that is the subject of this opinion / report,
and 1 bave no personal interest with respect o the
; () s
‘“'ll-.;:.::«-*"'r
—
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parties involved. 1 have no bias with respect to the
Company that is the subject of this opinion / report or
to the parties involved with this assignment.

13

Whether Fees are | My engagement in this assignment was not contingent
contingent upon developing or reporting predetermined results.
My compensation for completing this assignment is
not cantingent upon the development or reporting of a
predetermined value or direction in value that favors
the cause of the Client, the amount of the value
opinion, the attainment of a stipulated result, or the
occurrence of a subsequent event directly related to
the intended use of this Valuation.

14

Important Caveal on | The various projections of business growth,
Projections profitability, and ecash flows etc, ncluding their
assumptions which are used in the valuation report
are the Company's estimates,

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

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

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

3. Salient Features of the Scheme

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

With effect from the Appointed Date, the entire Undertakings of the Transferor Companies
including the assets and Nabilities as on the Appointed Date, shall pursuant to Section 232 and

r !
w | AR |

| dtenerignd | T
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e
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other applicable provisions of the Act, without any further act, instrument or deed, be and
shall stand transferred to and vested in and/or deemed to have been transferred to and
vestad in the Transferee Company as a golng concer.

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

= The accounting treatment to be given to the amalgamation shall be for Amalgamation in the
Mature of Purchase as given in Accounting Standard 14 issued under the Companies
Accounting Standard Rules, 2006 ("A514").

4. Nature & Sources of Information

a) Source of Information

For the purposes of undertaking this Valuation exercise, 1 have relied on the following sources of
information and documents:

Audited Financial statements of QW5SPL as on 31 March, 2022;

Projected Financial statements of QWSPL for the F.Y 2022-23 to FY 2026-27;
Shareholding pattern of QWSPL:

Diraft Scheme of Amalgamation

Write up on brief overview of the Companies.

In our course of valuation amalysis., we have also relied on certain public information for data
extraction and research
*  www.Ventureintelligence.com

# Other publicly available information such as articles and websites

b} Limitation of Information:

The Fair Value of assets of WSPL has been performed on the andited financials of QWSPL provided
by management as of the valuation date. The management has also confirmed that there has not been
any material change in the linancials of QWSPL since the last available financial statements.

c) Quality and adequacy of Information

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

I assuime that the Client has brought to our attention all material transactions, events or any other
Factors having an impact on the valuations. | have not conducted any inspection or investigations of
the Company and have solely relied on the documents and representations provided by the Client and
as stated above,

5. Applicable Rl:gnlaﬁnm &Valuation Hl'd'lﬂdﬂ]llﬁi!.'i

a) Accounting Standards
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« Section 133 of the Companies Act, 2013 (Cos Act) read with the Companies [Indian
Accounting Standards) Rules, 2015 have prescribed Indian Accounting Standards (“Ind-AS").
The relevant Ind-AS considered for the purpose of this report are as follows:
= Ind-AS 107 - Financial Instruments: Disclosures
= Ind-AS 109 - Financial Instruments
= Ind-A% 32 - Financial Instruments - Presentation
= Ind-AS 113 -Fair Value measurcment

b) Yaluation Standards

* Further, Section 247 of the Companies Act, 2013 prescribes that “where a valuation is required
to be made in respect of any property, stocks, shares, debentures, securities or goodwill or any
other assets (herein referred to as the assets) or net worth of a company or its lfabilities under
the proviston of this Act, it shall be valued by person having such gualiffcations amnd expertence
and registered as a valuer n such manner, on such terms and conditfons as may be
prescribed and appointed by the audit committee or in its absence by the Board of Direclors of
that company”,

» Sub-section 2 of Section 247 further states thar “the valuer appointed under sub-section [1)

shall,

- make an impartial, true and fair valuation of any assets which may be required to be
valued;

- exercise due diligence while performing the functions as valuer;

- make the valuation in accordance with such rules as may be prescribed; and

- not undertake valuation of any assets in which he has a direct or indirect interest or
becomes so interested at any time during a period of three years prior to his appointment
as valuer or three years after the valuation of assets was conducted by him.

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

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

- Valuation standards adopted by any registered valuers organisation,

Since the Central Government has yet not notified any valuation standards, | have carried out the
valuation on the basis of International Valuation Standards 2019 ("IVS™) and Indian Valuation
Standards 2018 issued by the Institute of Chartered Accountants of India, a registered valuers

organization.

c) Concept of Fair Value
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#  Fair value measurement is a fundamental concept forming the underlying basis for the Ind AS
framework. Fair valuation of certain assets and liabilities is a prerequisite for the adoption of
Ind AS.

# Ind AS 113 defines “Fair Valwe” as “price that would be recefved (o sell an asset or paid fo
tromsfer a Moty in an orderly transection between markel participants af the measurement
date.”

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

d) Fair Value Hicrarchy
* To increase consistency and comparability in fair valoe measurements and related
disclosures, Ind AS establishes a fair value hierarchy that categorises into three levels as

below:
Definition Exarnples
|
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& Financial instrument is defined as any contract that gives rise to hoth
- Afinancial asset of one entity, and
- A financial liability or equity instrument of another entity

o
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All financial assets and liabilities are measured initially at fair value under Ind AS 109,

& The way financial instraments are classified under Ind AS 109 drives how they are measured
and where measurement changes are accounted for,

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

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

f} Valuation Bases
* VS 102 defines the Valuation Bases and prescribes the corresponding fundamental
assumptions on which valuation will be based and provides the premises of values,

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

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

5 Participant specific value: Estimated value of an asset or labdlity after considering
the advantages and disadvantages that may arise to the owner, identified participant
or identified acquirer.

Premise of Value: The logic behind the current and future use of the asset. Some
common premises of value are highest-and-best-use, as-is-where-is, going concem
value, orderly liquidation and forced transaction.

g] SEBI Guidelines for pricing of quoted equity shares

SEBI clreular CFD/DILL SCIR /P /2021 /000000065 dated 23~ November 2021 and Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (ICDR
Regulations) as amended on 14 January 2022, prescribes guidelines for pricing of shares to be
a5 below:

Pricing of equity shares

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

164{5). Frequently traded shares means shares of an isswer, in which the troded turnover on any
recognised stock exchange during the 240 trading days preceding the relevant date, is at least ten
per cent of the totol number of shares of such class of shares of the fssuer; Provided that where the
share capital of a particular class of shares of the issuer is not identical throughout such period, the

™
i h
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weighted average number of total shares of such class of the issuer shall represent the total number
of shares. |

For the definition of ‘frequently traded’ shares, ‘relevant date” for the purpose of computing
pricing shall be the date of board meeting in which the scheme is approved,

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

Explanation to section 164 of the ICDR Regulations provides that-

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

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

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

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

(b} Thi 10 trading days volume weighted average prices of the related squity shares quoted
on a recognised stock exchange preceding the relevant date,

h) Yaluation Methodologies
The valuation standards provides for following main valuation methods:

| VALLATION APPROACHES |
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Market Approach

Market approach is a valuation approach that uses prices and other relevant information
generated by market transactions involving identical or comparabile (i.e, similar) assets, liabilities
or a group of assets and labilities, 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 valoe of the equity shares of that
company where sich 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.

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 ciroumstances,

llnﬂrr E’I’M Mrrhuﬂ the vnlue is drtennlm'd o thP l:a.-:l-r. of multiples derived from valuations
of similar transactions in the industry. Relevant multiples need to be chosen carefully and
adjusted for differences between clrcnmslances,
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= DCF Approach is widely used for valuation under ‘Going Concern® hasis. It foruses on the
income generated by the company in the past as well as its future earning capahility.
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*  Under the DCF method, the business is valued by discounting its free cash flows for the
explicit forecast period and the perpetuity value thereafter. The free cash flows in the
explicit period and those in perpetuity are discounted by Weighted Average Cost of
Capital (WACC). The WACC, based on an oplimal vis-a-vis actual capital structure, is an
appropriate rate of discount to calculate the present value of future cash flows as it
ronsiders 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 expeded 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 operafions. The Enterprise Value (aggregate of
present value of explicit period and terminal period cash flows) so derived, (s further
reduced by value of debt, if any, [net of cash and cash equivalents) to arrive at value to the
owners of husiness.
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Valmbion under DLF Metksd

Losl 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 orrent 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
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recreate an asset with substantially the same utility (comparable utility) as that of the
assel to be valued, adjusted for obsolescence.

Reproduction Cost Method involves valuing an asset based on the cost that 4 market
participant shall have to incur to recreate a replica of the asset to be valued, adjusted for
obsolescence.

Nel Assel 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, il any represent the value of the Company. It is best used when the company
Is non-operating or has been generating losses,

6. Valuation Analysis

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

b] Significant Assumptions on Management Projections
The various projections of business growth, profitability, and cash flows etc, which are used in the
valuation report are the company’s estimates. | have considered the reliability and credibility of
projections after testing the assumptions made by the management/owners/company in given
market conditions and after sufficient inspection, enquiry, computation and analysis and 1 believe
they are reasonable as on the Valuation date given the state of the economy, sector, business and
government policies

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

Hence, the following valuation approach has been adopted:
»  For valuation of QWS5PL - Since the company is operating company, we believe that NAV is not
appropriate for valuing the business. DCF approach reflects the potential value of the business
in the future years. Hence, DCF Method would be an appropriate method for the current

valuation exercise.
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i ) s
k;u S
e
Valuation Opinion Page 14 0f 19

Page 152



Vishal R. Laheri
“ﬂlﬂ'ﬂ' Valuer [Securities or Financlal Assets]

= For valuation of Vertoz - Since Vertoz is a listed company, it is governed by Securities amd
Exchange Board of India (1ssue of Capital and Disclosure Requirements) Regulation, 2009 as
amended from time to time ("TCDR Regulations™). Therefore, we have used the pricing
guidelines as prescribed under SEBI ICDR Regulation.

7. Valuation Conclusion

Based on the forgoing, and om a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, | have arrived at the values per share as follows:

o pieamy Per shure value
Dwalispace Web services Private limited Rs, 47,379.46
Vertoz Advertising Limited Rs. 94.33

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

Based on the abowve, and on the consideration of all the relevant factors and circumstances as

discussed and outlined herein above, we recommend the following Share Entitlement Ratio
[as elaborated In Annexure 1):

o 502 [Five hundred and two) Equity Shares of Rs, 10/- each of Vertoz for every 1 (One)
fully paid up equity share of Rs. 10/- each held in QW5SPL
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8. Annexure 1: Computation of Fair Share Entitlement Ratio

The Computation of Fair Share Entitlement Ratio as derived by us is given helow:

Equity Shares of QWSPL [A) Equity shares of Vertox (B)
Value per Share|  Waeights "‘";"w:“ Weights
Asset Approach M4 - MLA
Income Approach 4737946 10, MLA -
Market Approach |Market Price Method) MLoA - a4 313 100%
Relatbve Value per share 47,379.46 2433
Exchange Ratio [A/8) 502

WA = Mol Adopted ¢ Mot Applicable

1. The Asset approach is not used as in the present case, both the companies i.e QWSPL
and Vertoz in the process of amalgamation are going concerns and an actual
realization of their operating assets is not contemplated.

2. DCF Approach is widely used for valuation under ‘Going Concern’ hasis therefore in
case of QWSPL, we have used the financial projections as provided by the
management of QWSPL for the valuation of QWSPL under DCF method. For Vertoz
DCF method is not approved by ICDR regulations by SEBL

3, The shares of QWSPL are not listed; therefore Market price method cannot be used for
its valuation. As a mandatory requirement by law the shares of listed entity Vertoz are
required to be valued as per the pricing goidelines issued by SEBL We have given due
consideration to this requirement.

[ SHARE ENTITLEMENT RATIO

502 (Five hundred and two)] Equity Shares of Rs. 10/- each of Vertoz for every 1 (One) fully
paid up equity share of Rs. 10/- each held in QWSPL
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9. Annexure 2 - Caveals, Limitations and Disclaimers

i. Restriction on use of Valuation Report

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

il. Our Responsibility

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

iii, Accuracy of Information
While our work has involved an analysis of financial information and accounting records, our
engagement does not include an audit in accordance with generally accepted auditing standards of

the client existing business records. Accordingly, we express no andit opinion or any aother form of
assurance on this information.

iv. Achievability of the forecast results
We do not provide assurance on the achievability of the results forecast by the management/owners
as events and circumstances do not ocour as expected; differences between actual and expected
results may be material. ' We express no opinton as to how closely the actual results will correspond

to those projected fforecast as the achievement of the forecast results is dependent on actions, plans
and assumptions of management.

v. Post Valuation Date Evenls

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

vi. Range of Value Estimate

The valuation of companies and assets is made based on the available facts and circumstances and
the conclusions arrived at in many cases will be subjective and dependent on the exercise of
individual judgment. Although every scientific method has been employed in systematically arriving
at the value, there is, therefore, no indisputable single value and the estimate of the value is normally
expressed as falling within a likely range. value and we normally express our opinion on the value as
falling within a likely range. However, as the purpose of this report requires the expression of a
single value, we have adopted a value at the mid-point of our valuation range. Whilst, 1 / we consider
the valuation to be both reasonable and defensible based on the information available, others may
place a different value,
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vii. No Responsibility to the Actual Price of the subject asset if sold or transferred / exchanged
The actual market price achieved may be higher or lower than our estimate of value (or value range
of value) depending upon the circumstances of the transaction (for example the competitive bidding
environment), the nature of the business (for example the purchaser’s perception of potential
synergies]. The knowledge, negotiating ability and motivation of the buyers and sellers and the
applicability of a discount or premium for control will also affect actual market price achieved.
Accordingly, our valuation conclusion will not necessarily be the price at which actual transaction will
take place.

viii. Reliance on the representations of the owners/clients, their management and other third
parties

The Client and its management frepresentatives warranted to us that the information they supplied
was complete, accurate and true and correct to the best of their knowledge, We have relied upon the
representations of the owners/clients, their management and other third parties concerning the
financial data and other operational and tangible assets data, as applicable to this case except as
specifically stated to the contrary in the report. 1/ We shall not be liable for any loss, damages, cost or
expenses arising from fraudulent acts, misrepresentations, or wilful default on part of the companies,
their directors, employes or agents.

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

x. Compliance with relevant laws

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

xi. Multiple factors affecting the Valuation Report:

The valuation report is tempered by the exercise of my / our judicious discretion and judgment
taking into account the relevant factors. There will always be several factors, &g management
capability, present and prospective competition, yield on comparable securities, market sentiment,
etr. which may not be apparent from the Balance Sheet but could strongly influence the vale.

xii. Future services including but not limited to Testimony or attendance in courts/ tribunals;/
authorities for the opinion of value in the Valuation Report
I/We are fully aware that based on the opinlon of value expressed in this report, 1/we may be
required to give testimony or attend court / judiclal proceedings with regard to the subject assets,
although it is out of scope of the assignment, unless specific arrangements to do so have been made in
advance, or as otherwise required by law. In such event, the party seeking our evidence in the
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proceedings shall bear the cost/professional fee of attending court / judicial proceedings and my /
our tendering evidence before such authority shall be under the applicable laws.

140, Annexure 3 - Valuer's Credentials

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

I have worked with the Rellance Group sinee its inception in 2005 across tax, accounting and MEA
structures. My latest role was as the Head - Mergers & Acquisition & Strategy at Reliance Capital
Limited [RCAP), the financial arm of the Reliance Group. | was also inducted in the Leadership
Committes of RCAP as part of accelerated management development program. He was instrumental
in negotiating and closing several joint ventures with Nippon Life Insurance (Japan), Sumitomo
Mitsui Trust & Bank [lapan), Ming Yang Group (China) and various other transactions in the financial
services, telecom media & technology & Infra space. Prior to Reliance, | worked for about 4 years in
the transaction advisory practice of RSM Advisors Pte Ltd, Mumbal where | worked on several
transactions for both domestic & overseas acquisition for reputed conglomerates assisting on
complex structures, cross border deals, valuations, diligences and implementations, Carrently, 1 am
advising several corporates and funds on valuations, restructuring and M&A transactions.

I am a Fellow Chartered Accountant and a Company Secretary besides being a Registered Valuer for
Securities and Financial Asset under IBC Code under IBB]1 Act. | am a state government merit
scholarship student with graduation from the N.M College of Commerce & Economics, Mumbal
(1999).
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ADDENDUM TO THE
VALUATION REPORT
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Y oA VISHAL R. LAHERI

Iredin
B. Com, FCA, C5
Registered Valuer |Securities or Financisl Assets)
B01. Mirmal Nest, Vayudevia Mandir Compound, Devidas Road, Borbvall West, Mumdbai, Maharashira — 400103

BRI Reghstration Mo: IBBI/RV/05/2019,/11283 Email; vishal@mnacaps com
Ref: NSE/LIST/31583 22w July, 2022
T,

National Stock Exchange of India Limited,
Exchange Flaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E}

Mumbai - 400 051

Dear Sir, Ma'am,

Sub: Clarification on requirement letter w.r.t application seeking
NOC under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015

We have been appointed by Vertoz Advertising Limited ("Vertox'), PayNx technologies
Limited ('"PTPL) and QualiSpace Web Services Private Limited [‘QWSPL') (Collectively
referred to as “the Chents") on January 07, 2022 for providing Valuation services for the
proposed merger. We have issued our report for recommendation of share entitlement ratio
ason June 24, 2022,

Subsequent to our reply to the letter dated 30th Jume, 2022 our Clients are in receipt of an
additional letter dated 11th July, 2022 from the Mational Stock Exchange of India Limited
(“NSE" or "Yourself™) seeking clarifications, inter-alia, regarding our share entitlement ratio.
Please see our clarification to yvour query below.

| # Clarification sought by NSE:

1. Response provided by the Company for not adopting DCF approach for Vertoz
Advertising Limited ["Vertoz') is not satisfactory

| » Our Clarification:

In our opinion, the market price of a listed (quoted) and frequently traded equity shares
on a recognised stock exchange is normally considered as the base value of the equity
shares of that company where such quotations are arising from the shares being freely
traded in (Market Approach). Over and above this, weightages may be given to other
approaches - viz, DCF and NAY approach such that, a fair value for the purpose of share
swap s ascertained, for factors that are not captured in the market price approach.

Basis on the financial projections provided by the management of Vertoz and as approved
by the Audit Committee of the Company dated 30" May, 2022, we have also carried out
the DCF Method valuation of Vertoz. However, as per our analysis and in our opinion, the
value of the equity shares of Vertoz, based on the management projections, is lower than
the market price of Vertoz derived as per the pricing guidelines under the SEBI ICDR
Regulations. We are not in a position to provide the DCF caleulations due to our client
confidentiality and price sensitivity to the data
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We are of the opinion that if weightages are to be given to DCF Method for the valuation
of Vertoz in our recommendation of the share entitlement ratio, it would result in the
valuation of Vertoz being lower than the market price prescribed under the SEBI ICDR
Regulations, which will be detrimental to the interest of the retail public shareholders.

Therefore, in the case of Vertoz, we have given 100 weightages to Market Approach
[Market Price Method) basis rather than the value under Income Approach [DCF).

We hope this clarifies. Please let us know for any further clarifications / information
required.

Thanking You,

Yours faithfully,

T
«

Vishal Rahullkmar Laheri

Registered Valuer [Securities or Financial Assets)
Registration No: [BBI/RV/05/2019/11283

Place: Mumbai
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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

v v
Navigant
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
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Notice to Reader

Navigant Corporate Advisors Limited (“Navigant” / “NCAL” or “Authors of the Report) is a SEBI registered
‘Category I' Merchant banker in India and was engaged by Board of Directors of Vertoz Advertising
Limited (“Vertoz” or “Transferee Company’’) to prepare an Independent Fairness Opinion Report
(‘“‘Report’) with respect to providing an independent Opinion and Assessment as to Fairness of Valuation
Report and Swap ratio determined by Vishal R. Laheri, Registered Valuer (SFA)(‘“Valuer" /
“Independent Valuer”) an Independent Valuer for the purpose of intended proposed Merger of Paynx
Technologies Private Limited (“PTPL” or “Transferor Company - 1”’) and QualiSpace Web
Services Private Limited (“QWSPL” or “Transferor Company - 2°) into Vertoz Advertising
Limited (“Vertoz” or “Transferee Company”’) pursuant to a Scheme of Arrangement under section
230 to 232 and other applicable Clauses of the Companies Act, 2013 (“Scheme”).

Vertoz, PTPL and QWSPL are collectively referred as “Companies”.

The Fairness Opinion Report (“Report”) has been prepared on the basis of the review of information
provided to Navigant and specifically the Report on Swap Ratio (hereinafter referred as Valuation Report)
prepared by Valuer as an Independent Valuer. The Report does not give any valuation or suggest any Swap

Ratio; however, this Report is limited to provide its Fairness Opinion on the Valuation Report.

The information contained in this Report is selective and is subject to updations, expansions, revisions and
amendments. It does not purport to contain all the information recipients may require. No obligation is
accepted to provide recipients with access to any additional information or to correct any inaccuracies which

might become apparent.

This Report is based on data and explanations provided by the Management and certain other data culled out
from various websites believed to be reliable. Navigant has not independently verified any of the information
contained herein. Neither the Company nor Navigant, nor affiliated Bodies Corporate, nor the Directors,
Shareholders, Managers, Employees or Agents of any of them, makes any representation or warranty, express
or implied, as to the accuracy, reasonableness or completeness of the information contained in the Report. All
such Parties and Entities expressly disclaim any and all liability for or based on or relating to any such
information contained in, or errors in or omissions from, this Report or based on or relating to the

Recipients’ use of this Report.
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Date: June 24, 2022

To,

Vertoz Advertising Limited

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

Dear Members of the Board,

Engagement Background

We understand that the Board of Directors of Paynx Technologies Private Limited (“PTPL” or “Transferor
Company - 1) and QualiSpace Web Services Private Limited (“QWSPL” or “Transferor Company - 2”) and
Vertoz Advertising Limited (“Vertoz” or “Transferee Company”) are considering a Scheme of Arrangement
between PTPL, QWSPL and Vertoz and their respective Shareholders (“the Scheme”) for Merger under the
provisions of Sections 230 to 232 read with Section 52 and 66 and other relevant provisions of the Companies
Act, 2013, as may be applicable, and also read with Section 2(1B) and other relevant provisions of the Income-
tax Act, 1961, as may be applicable, for Merger of PTPL, QWSPL and vesting of the same in Vertoz on a going
concern basis.

We understand that the Valuation as well as the Swap Ratio thereof is based on the Valuation Certificate
dated 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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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.|0 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.

¢ 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. |0/- 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 3 Ist 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.

11
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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 assignhment 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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D NSE Annexure- H 25"‘

National Stock Exchange Of India Limited

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

E NSE Location: NSE

Mafisnal Stock Exchangs of Indis Limited | Exchenge Plazs. C-1. Bleck G, Bances Kuda Complex, Bandra (E) Mamial — 200 051,
Irafla 491 22 I65RE100 | weanwtnissimnlia oo | CIN UP“EQ'&IW&L’DE‘?TE'J



Qw N s E 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 SEBL

[ 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 fmhany.cepifayertion 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

E NSE Location: NSE
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Q\ N S E 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

G NSE Location: NSE
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Annexure- |

Vertoz Advertising Limited
(Formerly Known as Vertoz Media Pvt. Ltd.

"Z 7 & Vertoz Media Ltd.) t: +91 22 6142 6030
ﬁ-’f az CIN: L74120MH2012PLC226823 f: +91 22 6142 6061
Regd. Office.: 602 Avior Nirmal Galaxy e: corp@vertoz.com

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

COMPLAINT REPORT

Period of Complaints Report: 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
Zill Pankaj Zitpanias shan

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

Zill Shah
Company Secretary & Compliance Officer
M. No.: A51707

Page 177



Annexure- J PaylX Technologles Private Umlted

rPIYNX

Ropgd. Bfic.: 802 Awior Mimal Gatoy i =21 22 E142 540
L8 Mg Rulurd Wilesl Pdomba 400353 Indla £ carp@pAYnE cam

RISCLOSAIRE DOHOURMENT COMPRISING OF ARPLICABLE INFORRMATION [N THE EORMAT SPECIFIER
FOR ABRIDSED PROSPECTUS

This [ ar Abg|desd Prospactus {f Docurnent) eantaining sallent fentirgs partalning Lo thw emlshed
private Company, Feyny Technalogles Prlvabe Limited, which fa B party 1o the Schame of Smalgametion
between Payhk Tachiologles Pvivate Limlmad (“Tramsferor Company 17 ar “PTEL"], Quslispace Wab
Sendces Private Limited (“Tronsfaror Company 27 or "CANSPLY) amd Vartoz Advertlalng Limitad [“vaL/

TransFaree Carmpomy™] and thelr respectivg sharahalders and Craditors (heveinaker refermed aa bs the
“ECcheme"].

I
This Document has been prapared fn connection with the sbove Schame, pURUARE I e Secorlias |
and Exchanigg Board of Indla {“SERI") clrcular no. SEB|fHO/CFD/FOD-2/P /TR 2023 /93 dated Jung 20,
#023 ks In secordancs with the discloturs mouired to be mads jin Abridged Predpactus as provided In
Part E of Schadufle 11 af the Securltlas and Exchange Eoard of Indig (Isue of Capltel and [MEclasure
Requirernents) Repulations, 2018, to tha extent applmbhe., This Document should be remd together
wiith the SERE e, !
THE ABRIDGED PROSPECTUS CONSISTS 15 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED AtL |
THE PAGES. '

Youemay downkoad whe Schema From the webslce of Yalie, hirps-firvartos camf! or the webslte of |he
stock 2achangg whers the equity shares of VAL relisted i.a, the Natlensl Stock Exchenge of Indfa Limited
|"M5E" f “Stock Eachange]

(Copitatised terrts not defined Heretn ol have thelr Maaning ascrbes ta Hrenr wnder the Sehemg)

FAYHE TECHNOLDGIES PRIVATE LIMITED

Corperate |dentficatfon Mumber [CIN]- L7 20000 H2010PT L0628
Date of Incorporation: 21 une, 280
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MAMES OF PROMOTER]S] OF THE COMPANY

Mr. Herenlcumar Raslidal Seh 3nd Mr Ashish Aagdklal Shah
Deteils of oMer vo Publle
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Detally of WACA of all thargs ransacted over the trafling elghteqn manths from the date of Hbridged
Prospectos

Farlod We|ghted &g-uma:e{:n.rt _u_f'| Lpper £nd aff tg Price fange af acqulsldon |
AcgulZtlon (fn Rx,] Band 14 pries Lavesst Pricg: |

tirie=t Eha WALCA HighastPrlce [|n Rs.) |

|

Trailing Elghteen kionkh Ma Ma Ha |
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Abridged Praspectus I

— ! — 1
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' Mot applicable 75 the affer is not far public at lasge,

IS5UE DETAILS, LSTING AND PRQCEDURE
[ = a E
The Eaard of Directors of Payny Technolagles Private Umited and Gualispace Wek serdlees Private
Limited [Collactvel hareinafter called as TransFeror Companles) and Yertos Advartluing Limlgad I theis
réspacthve meetings held gn 24" lung 2022 approved a scheme af atrmnpement ["5chame'].

The scheme of ermngement betwesn Vertnz Advartising Lamitad ["wAL / Troncferen Lompamy,
Payr Taclhologles Prlvate Limitad ¢"PTRL*}, Duallspace Wb Sendces Private Limitad [OWSPL} ard their
shareholders peawidas for the Aimalpetnation af FTRL and OWSEL with WAL and cansequant Issue of Equlty
| Shares by VAL b the sharehalders of ETFL and CWVSPL and that upon the coming inbe effect of this |
cheme end with effect from the dopointed Date, the Undertaking |as defimed in the acheme| of (he
FTPL and COAEPL shall be twransferrsd m and vasted 10 the VAL &5 & going coneern withaut amy further
act, Instramant of dead 50 a5 to beoome, as and fram tha Appaintad Date, the undertakings of the WAL
iy virtue of 3nd In the manner provided in this Schesnm in actoedance with the terme of the Sclieme, |
Urider Sectlens 230 to 232 and other applicable provlclong of the Cempanles det, 2013 Yt Act"). The
Schette also prevides for verigus other matiers consequent and incldental thereto.

Tha schette is Further sublact ta appraval fram the shercsholoeds and cradltars of aforewig COUTIRENiCE, |
Mational Company Law Tribunal [MCLThand other statutoryyragulatory authonties, as may be applicable.

PUrsuant to the aforeseid scheme becoming effactive, the Trangferae Company shall issue equity shares
to the shareholders of PFPL and ©92WSPL in the ratla and manner as stated in cald Scheme, |

Consldemtion under the Schemg:

Upon the scheme becoming effective and wpon the amalgamaetion of Trarslanos Corspanias Inta the
Transfaree Company |h 12rms af thig stheme, tho Transferee Compary shall, lEsue and allot without ary

| further application, ace, deed, cmient, acts, Inftrument or gead, on 3 propertignate Lesis to eacls |
shareholder of the Transferor Compaties or ta chair mspacive heirs, eX&cutors, administratars or athear |
begal reprecantatives or the SUCTassHs-it-title, ac the case may be, whose aames dppear in the Register
of fdarn bevs as on the Record Date in the followlng retis;
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1004 fﬂn;Tﬁaus_und Ming Himdred ang F-:Er_r:ln-f}r,l Craifery fgqﬂnpmar_ﬁ a&F the Jaee volus ar fs, 1o
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502 (Five Humndred and Tum anfp) Croimary {Equity} Shever of the foce volue af k5, I epch af VAL shalf
b irsued and attadter a5 fully said up for 2vory 2 (Ore) Eguity Share of te foce volue of /s, 16 each futly |
Ikt arp held fn Qe

The Equivy Shares ta bo [ssued by the Transkares Campany shalf be In dematedalizad Form. l

Pursuant to Issuance and slbotment of the Amalgmmathon canggersrion shares, in cace any aquley
shereholders af the tremfergr Companles becomes eatitled to 8 frctlan of an equlty shara of the
| transfeses Compeny, the transferga Company shall ot [sme feactional shares to sueh member bur shall |
cohiglidate such Fractlons and dssue corcolidated sharas 0 & trustor nominatad by the transferme
Compey in that behalf, who shall sell sueh shares snd dist¥lbute the nat sale proceeds [after dedy e
of Fppllcabde tazas and grher EXpensas Incurrgd) to the tharahakders respectivaly entltled to the samg In |
Prapartlon b3 thair fractlonal anitlements,

Data: Appolnced Date for tha Schetne means 14 Al 2022 or swely other date as may be gpproved by |
tha NCLT for the perpose of this Zchete,

Wote: The obave detalls of the Scheme hgve begn suitably sctrpcted from the Seheme, |
The agulty shares of the Tranclerea Comparmy to be Isuad ang allorted 83 provided shall ba subject to
the provislons of the memprandum ar assaclation and artickas of assaciation of Fransferes Company, as
the cas may be, and shall zank parl Pasi In all vespects with any exlsting equity zhares of Transfarea
Company, o5 the case may be, sftar the Effectha Date including with respect to dividend, bomus, right |
slvares, votlng rghts and ather carperate benefits attachad to the equipe chares of Tra nsleroe Lompany,

Transferex Company 2hall apply for llstng =1l of its equitr shared gn the Stack Exchenge In termes of ang
in compliance with the SERI Master Cimular ard other refevant provisions under Appliceble Laws. |

The procedurs watl réspact to Public |ssue f offer wouwld nat be spplicable B2 the Scheme doas netinyohe |
| issue of Bny Equity Slmres to the publlc at farge, The igun of squeity shares of the Tranzferee Carmpany s |
anly to the sharehoiders of tha Transforar fompanles, in acoerdance with the Scheme, Henea, thg
pracedura with respeck to Generzl Infarmatlan Documanta 10 Is nat applicable.

—

EUGIEILTY
In conmipliance with the 58I clrewlar no. SEBL/HO/CFOYPOD-2/P/CIRY2023/29 dated hene 20, 3093 io in
aecordance with the disdgsure fecnred 1o e made dn Abridged Prospectus as provided in Part B of
Sohadula AT af the Seepritles and Exchange Board of Indla [Iswa of Captal and [Hschasure
Requirérments] A+gulations, 2018, o e metent applicable.

*+ The equity shares sought to be lstad are P opesed b2 be aligttad by 1he Transheres Campery to the
hafdérs of secutities of am wnllsted entiby, i.e. the Fransferar Compenigs, pursuant to & Sclleme to
be saneticned by the Hon'ble Matonal Cempany Levr Tribunal, Mumbar Bench under Sactions 230 |
232 aftha Agt; I

| = The pereenizpe of post-scheme sharehalding af publlc sharehalders of the listed Transferes |
L___Company Yhall et be loss than 25%; and

Page d af 15
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i * TheTransferge Company vill nor Issuefre-1ssue any shargs not covered endar the draft Scheme.

INEMCATIVE TIMELINE
This Abrldped Praspectus iz filed purstant to the Scheme and |5 ot &n offer ko pyblle &t large. Givan |
that the Scheme requires appraval of varlous repulatory authesites Ihcluding and prirnerily, the
MNCET, tha tinie frame canngt be establislhed with eertginty.

= . J

el

Invettmankt n equlby and aquity-relgtad aeutles Involve 3 degrae of rlsk gnd In'-'éﬂurs should mtin;-:.st
Any funds in the squity of the Tranclbearag Carmpany unless they can afford te ke the risk Of la2ing thelr

PREWEDURE

-

IF you wish to know shout processes ang preceduras applicabla to this IsEUe, i My request for g
cepy af the Abrldged Frocpectus of downlodd it from the websitas af the Steck Exchanga,

Le. www neeltdia Lor end of the webshe of Vertoz Advertlsing Limited [thr "YTransferor Carmpany”| ig,
T2 £no '

5
S s
-, [~
s ]

 PRICEINFORMATION OF BRLIYS

{tebaphone and email [d)

Issua Mame Hame of #/-Wchangein [ +X% change in +f= 85 change in

Merchant Banker closlng price, floslng price, clasing price,
{+/% change In i+f % change n | (ef-% thange In

clasing clozing clozing

Benchmarf] - benchrark) « branchrerk] -

20th ealgndar S0t calendar 2BHh calender
days froam listing days fram licting days iram Jsting

Mg,
Mama of BALM and contact dersis | Mot Epphicable

Mame of Sundlcate Mambers Mot appllcabde

Mame of Reglbrar to the Istus aod
contactdetalls {telephone and amail el

Mot applicobla

Fage 5 of 15
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Mame of Statuleey Atiditor

Al & Assoclates

chartared Accounk st

dll, Erpr'eds Muclews, Gagthan Road,
Opp Little Flower Schosd,

dndher| [East), Bwmbai-A00055

Tel M, - +BF 3325078307

Emakl W- igees@gmall.com

Hama of Credit Ratlng Apency and the

| SelfCertifled Syndicat= Barks

Mot appllcable
rating or grading obtained, If any
“Mame of Debenture brustes, [ any. Mot applicable

Mot applicable

| MownsSynelicate Raglstared Brokers

| Mot appllcable

share

Cetedls reparding welbsta addmss(es] f
limkls) from which e [weesior can
obtainlit of meg@EE te
tranaler

issue  pnd

Agemts, dapository
Fartidpants and stoekbrakers who fan
aeeent applicatfon fram [nvestor

Mot applleabhe

Rasiklal 5hah

{as applleabde)
PROMUTERS OF THE TRANSFERQRE COMPAMY
LT ALY Meme. fralvlduol/ Edperence & Cducotiomal Cuaffeaskd
Lorparala
F Mir, Hrenkumar Indlvidval | Hg has arcund 18 years of experlence o tho business and

Industry. He has completed hls first yesr Bachelor of
Tomrnerce freen the Universty of umbal. He laoks efter
the day-+to-dey operations and is respansible for satting
farth the group strategy and «izion,

M. Bchish Reziklal

Hhah

IndrAidual

He has araund 18 years of gxparicnce |0 the business and
ingstry, He has completad his Bochielor of Commerce and
vdnzter of Commerca [Part-l) from the University of
bdvmbal. He i responsible for Company's overall busipess
aperatlans, as well 8% [ogks sfter the Company's Produet
and Business Developranc

AUSINESS CVERVIEW AND STRATEGY

| B . o

eompany Owesview: FTML i an Indian Company duly Incorparated on 2nd June 2010 under the
Companks Act 1956 haulng its repistered address at 603, Avor Mirmal Gelssy, Opp, Mehrscn & hnsan,
LBS Road, Mulund 'West, Muralbai — 30000,

Page & of 15
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Tha brlef buginess actiy|ties of PTPL 13 &s folloves:

Larrying buzlness of Web Hopting, Deslgning & Content writing, Domaln Name Registration B
Ranawal, Softwars Devalopment Badfor to provide Software as 3 Sarvice, Dedicatgd Server
andfor Server Co-lncation, Bullness Process Outdaurcng, Aasearch and Devpdopment, Semver
Mansgemant B Maintenance, Wab Services & Conaubtancy, Payrment Satgvay Serviess, Emagil
Hosting. Providing Internet Sarvice, Data Cenker Sarvicas and aB othar weh haating ralated
businesaed in domestic and international market.

- Larrying businges of Inkernet badsd soveraskg end markgting senvcea Indsiding Bcoimirmeses
transactions and pravision of related technologias, ¥pabemE, saasultancy, strabepies, media plan,
research and developriant, asdutions in medla chenmels like dasktag, mobike, viden and amy other
channelsfproducts to advartivers, publishers and parimers in demestic and [nternatianal market,

To ¢t 55 SErice Apgents by and betwesn its assoclate CONCEINS, Jaint Yentures, ete. 14 collect
andorse, settie tha bllls by 1ts ewen or throuph any other third party as ratuslly decided from sicme
o tima by and betercen the partes,

To sat up businast units, branch, centers, astablish its subsldlarles and/or step down subsidiaries,
Enter Inte Inint Vantures andfar foreign coflaborations In India ar abroad, whemor Nacessery
wndar the autematic and/or approval raute andfer as per the rules and regulations specified by
REl &and Contral Sewernement from time to tme.

Product/5erniee OAorng: Business of Dglml Ads, Cankent Craatgr, Onfine Advertizing.

Revenue ssgmantation by praduct f Service offerlmg: 100% revense from Buingss oF Dlpxtal Ads,
Content Creatar, Onling Advartising.

Gepgraphies Sorvad: lndia and cutside India as per details given b by

Reuenue sepmentstian by gaopraphles:
Follawing iz the rawenue eerned geagraphlcally 52 an 33 Manch 023

Cauntry | % oF Revenue % of Revenue
{Stndalone} (Cansolidated}

Indiz 1005 55TH

LI54, - 24,43%

Grand Total | 100% 100%

jkay Performatce Indiators: The fallawing table sets farth certain Koy Performance Indicptors
tor the periods Indicated:

[ A rawoeinral [ow (B4

l n - T :t
Standalone Marek 314 VELE LV, M""T';lz.l'
X024 ‘
| Kgwenue from Operatlans 43540775 | 258762466 | 1,08.97.334
| EBrTDA 55,534,604 49,11,150 | 1,71,33,784 |
| EBITOA Margins 12.76% 19,115 B2 |

Paga 7 o 1%
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PAT far the Yeard period ended 40,10,174 23,38 034 15,87 264
PAT fdarglns o.I% 910 B.O3%
RIE ETREL 3293% 13.6M%
RHE 43 01% BS.84% 15 4E%
Het Debt/equiry 9,54 B.08 15.43
FAarch 81" T
, MWarch 317, hMmreh 219,
Comepol|dated 2023 T 221
78.,13.53,751 ==
Rgvanua from Qperasans ok 54,50,44, 222
45,78 1B B2

L 4,65,35,429 | 1,10.458,280 | (15,34, £4 315}
EBITDA Margins 5.0% 24T [2B 15} %

. PAT {or the Yaary perlod ended 30713738 | (3,57.929] | [17.3E.35 450
PAT Marglns 3.0a3% | [0, 0% [11.ED|R
RCE [20.21]% .2a% 106,520
ROCE 3073154 {5_33% g4, 799

It
et T {2.04 (182 | (187

Cltent Profils or Industries Ssrved: Cigltal Ads, Content Creator, Online bovertising

Revenua segmentatlon n tgrms of top 5010 cSents or Industries:

% of Reyenupe
M of Remnue | Partsoodars [Consolldated]
PErGEElars (5tandal o)
YEES5HH LTD 1.EB%
Adalsut Inc Al.245%
eRelaGn
Tachnologles Evplarads LTD | 2.16%
Pk, Ltd, 16553
Caoil 21085
Web-banima 10375
Verioz
Advertising Tapzzoo Lt I.05H
Limlted a27%
OW'N WER
SCLUMODM TRAFFIC 5TARS
PRIVATE UM TE 1.Ba%
UMITED T.3EH
Inteflectual Praperty, IF any: Na
Market Sham; Unasoertalnable
Manufacturng plant, [ any: BA
Pape Qaf 15
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Employap Er.réngl'.h: 40 gmpl
fincluding & contract empleysss) as on 31.03.2023.

—ee

—

——

@yeea (Incuding 0 cantract smployaes] a5 an 31,03.207

2 and 4% pmployees

N

T Firi

BARD OF QIRECT QRS

D slgnmilan

fiREepreraant

/ Wholgrime

£ Execuwlive /
Merminge)

Expertence &
Edumtonal
Quallficatian

ther {dractorakip

Hrenkumar
fadiklal
Shah

Dlractar

Exparlence: He has
araund 18 years of
asperlance In tha
businmss and
Industry.

Educationad
Cualification:

First yaar

Bachebar gf
Commerce rem tho
Urnivarsity of
Mumibai,

NNk

W N M ke

Indlan Companlas:

- TRUMKEDZ TECHNOLQGLES FRIVATE

LA TED

. YERTOZ ADVERTISING LIMITED

. HASHIIN| PRIVATE LIMITED

« WYOMEEN MEDILA PRIVATE LIMITED
- ADIURITE S0OLUTICMNS PARFATE

LIMITEL

- TN W ER SOLUTION PARYATE

LMAITED

« AMEE INFORRAAT|Crbe TECHMOLGET

SOLUTION PARATE LER|TED

+ INCREMENTY PRIMATE LIMITED
. HOWE SOFT LIMITED

Forelgn Companles:
Vertoz Ine, LI5A

. Mertoz Limfted, LIK

O'wnRamstrar [nc, 54
Wertge FLaLLE, LIAE
OR Solutlons FZ-LLE, aE

. Wertoz Umlted, Heng Kong
. Ballmads Inc,, U5a
. Flawrads Ing, 54,

bk Ida Inc., LS

. ddfestp Inc., Usa

. Adbderidign Inc,, US4
v Hirads Ine, 58

. Wokut Inc., US4

- AdCanny Inc., 56

- Adokae Ing,, s

Sralispace Ing, USA
Warioz Advertiting F2-LLE, UAE
Pubh¥ lnc, U=

. ZEraft Ing, USA

. filrAseart Ing, USA

» AdZurlte lng, LISA

- Sdhet Holdegs Ing, Liss

Hashlinl lnc, Usa

Poge % of 15
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EOARAD QOF CHRECTORS

ir farmse Designaiion Expariance & Ether Cwact arship
e fdepanadent Educational
& Wholetnme Ouellieadon
/ Expcutive S
Mrminea)
2. | ashlsh Dlractor Exparlance: Ha hac Indisn Companies:
Rasiklal araund 18 years of 1. TAUNKCE TECHNOLQGIES PRIVATE
Shah ekperancs In the LIMITED
business and - WERTOI ADVERTISING LIM|TED
Industry, 3. HASHNMI PRIVATE LIGITED
4. AELURITE SOLUTHIMS FRIVATE
LW ITED
Educatlanel 5, OWHWER SOLUTIGN FRIVATE
Cualifl oot [pn: LIRNTED
Bachalas of
| Commerce and Forglmn Companies:
Mazter of Commerce
[Partd} fram the 1. Vertor Liritad, LK
Univarsity of Mumbal | 2. Vertor Adwartising F2-LLC, LIAE
3. Vartar Ing, UTA
4, Adoark IMC, LSS
. Pubhg [, L5a
6. Zkraly NG, LS4
7. Adzurlea IMNC, UsA
&, &dMat Hakdings Inc, L5s
9. werter Limited, Hong Kong
1A, Hashhnl rae, US4
11.henadiech Inc, LS54
3. | Raslidal Dirgtor Ezpertanes: He has Indian Companes;
Hathlchand araund 25 yeers af L TAUMECE TECHMOLOGIES PRIVATE
Shah eaparience In tha uihilTEDR

busirness and
Industrey,

Edrcaticnal
Clualificatlan:
He 15 a matriculate

QEJECTS PLIRSLIANT TO THE SCHEME

A- WERTOE ADVERTISING LIITEL:

3. ACELIRITE  SOLUTIONS  PRIVATE
LKLITED

4. OWN  WEB  SOLUTION FRIVATE
LIeAITED

2. INCRERAENTY FRIVATE LIMITED

Fareign Campeniea:
MIL

Aztionale for the Scheme, 82 provided [n the Scheme, is ghmn balow:

The Amalgamation will eneble the Teansferee Campany to esmgolidato the businesses and lead to
Syhedgies In oporation and creele & strnder financial base.

Pege 10af 15
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It vk e &dvantapeaus t& enmblng the activitle; and cperatierd of both the Carnpanias inte a single
Compamy drlving sharper foos for smaath and efflclent hManagament. Thid will ba reflested In the
proftabdlty of the Teansferee Cormpany.

Thit Schame of amalgamation woud feult In Marger i the natpm gf Paoling ef Interest as per Appendlx

L of the Indian Aecounting Standard 103 on Businesa Combingtans and Thagg on consolidatlon of business
| oF the First Trangfarar Campany and Second Transfgror Campamy with Transferae Compamy, all the

=hasehalders of the merged antity will be banaflted by result of the arelgamation of Busihess and
| avallabllley af & comman operating platform.

The Amalgematlon of the Fiest Transferor Carnpany, Sacond Tremsferr Lompany with thy Transferes
Company wlll also previde an appartusity to leversge cormbined assets and bild = stranper sustainakls

| Business. Specifcally, the merger will enable optirmal wtilizatian of Sing rescrces and pravide an |
oppartmity to fully Evsmope ftrong azsets, mpabllibes, #epscience and Ewpertise of all the Campanigs, |
The merged entity wilf atsa heve sufbclent funds raquirad for re&ting its song-terrm cagital needs &2

| providad for In the sehema,

The Scheme of smalgamatlan will regult i coct sevimng far all the Coumipanics as they are eapitalidng on
eath gthar's core carmpatancy and ressarces which are expectod to result In stability of DpErEGans, tost
savings and higher profitability levels for the Transfrree Compary. I

i The Schemne Is In the interest of all Stakelekdors of tha Partiss (a5 daflned In the Scheme),

| Tha obiact and the banafits of the Arnalgamation of Trangfaror Campanies inta YaL |s the cansalidation
of businers scthwtles. Corsolldatlan of buingss with VAL iz strateglc fit end will halp streamling the
business af Wl in tha growing markets. Aceardingly, it vall recult in making avallable agsats, flnancial, '
managanal end fachnlcel resourees, persannel, capabilities, skills, expertise and techrnalgirs of the |
Transfaror Companies to the Yal leading to synergEei: benefite. Enheosdment of future Buginpss |
patential, cest reductlon and as a Fesult, sustaln grmowth In Iong berm.

I

The 3chame alsa peovides for varlous ather matters condequent snl Incldeneal tharata.

Detalls of ryesng of flnance —Nat Appllcable |
Detalls and reesons far non-deploymeant ar delay In depleymant of pracests or changes I utdlzatjon |
af [sU# procaads of past pubMc fssues # flghts Issues, If &ry, of theg Company [ the precading 10 years;
hlot Applleable

Mamg of manitarng agency, If amp: Mat Applicable

Tarms of [93uancy of Convertible Egcurity, IF any: Mot Applicabla

e — —_———_——— —_— _ — e

Sharsholding of the BTPRL |5 a5 Tollawe:

sr. | T Particulas Pre-Sehema No. af Equity | % of Halding
Mo, | =haras | Pre-Sohem e
| | -
14} _| Promater & Promoter Sraup i 8,000 | _ EOLDDH |
(B] | Pubilie | 3600 200045 |
= Tokal | = 10,000 | 1010, 05
Page 11 af 1%
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ALUDITED FINAMNCIALS OF FTRL

Audited financlzls of tha FTPL for the Last thrae years sre a5 mantioned bejgw:

{Amaunt In IMA)

Page 189

ak -
e I March 314 2023 | March 31%, 2023 March 3142001
Total Incorme frgm 14,5540, 7T 257,02 498
Dpreraticns {nak] . 1OE57.339 |
Het Prafit/(loss} before 5554609 48,117,150 1,21,33,7B6 |
tad and extraordinsry
[teemis
Met Profity|boss] sfter cay 40 10104 42,38 039 -
and gxtracrdinary (kemsg 15,497,264
Equity Share Capltal 1,010,000 100,000 1,060,000
Resereas and Sueplus 1,18,98,852 B9,EE.G7E 46,500,594
Met Worth 1,10,9E,852 ]"D,EE.EE.HL d?é_l:l.ﬁ-‘fl-i
[E:jslln Earnings per tharg a01.03 FEL W) 156.71
Dlluted Earnings per 48162 23380
share (5.} ST
Returm an gt worth {7) d6,13% 32.45% 13.62%
Met gizel valua per 1,109,539 JOS.E7
share [As.) ol |
{Amou it in TNR) |
: = |
Loneplidated PASrEN 8122023 ttarch 319, 2022 March 31°L 2021
Tatal Ingceme from 78,13,33,751
operatlan [net] 45,76,18,820 54,5044, 238
Met Profditf{loss) before 4,99,50,017F
tax and extcagrdinany 243247 [2F,3EBH174)
ftEms
Hag Frofit/[lots] after tax 30712738
and extraprdinary ivams §3,97.920] |17,38,35 450
Equlty Shere Copital 1,041,000 1,00,000 1,00, o |
Reserves and Surplus |15, 20 46,947} [16,59,87,105} {16,33,00,445] |
Met YWisrth {15,19,45,347} [16,EE.E7,155] [1E,22,00.445)
Gasic Eamings pev charg iorn.Mm
 ths.} {33.79) (17,382,540
Dibeted Eamings per 307127
share [Ra.} 150,709 [17 39354} .
Retum on pet worth (%) {23217% 0.24% 106,52% !
Met 3558t value per shamg 115,104 2% [1F ERE. 72| 116,220.44]
AL
Faga 12 ol 15




Nages:

Reserves ond Surglys romarlsas ef Capite! redermption reserve, Cogitol regenie, Gedergl! resanie o
SIS M Pe Stotement of Prafie gng Lass.

Mt worth comprises of Equity Share Capital ang Raterves ong Siirpmera.

Bogic and Ditited eemings par shara have been coiwlated by aoipieg the fellovdm formoin; Mee Profit’
(LS5} axfbar bow @rd extroordinony items divded by number of 2feres qustanding.

Rzturn 0 rel worth 6 Bes been cotadatod dy appliag the faffowing fermuie; Met Frofity flossl ofter tox _.
and ExtrpoHinen Jems divided by Wat warth ang multiphied By T

MEL zed warlie Dev Slitve hog heer colouwlred by niging the belonce af Equity share Comitol o Resenges
@rd SLrpILs e dfvioing dhe seme by nomEar of shorer quistandig.

i INTERNAL RISK FACTORS '

TNTERNAL RISKS

Wi raly an the infarmatlon techralogy systems, networks and Infrastrectures bo aperate our business
Bd any fntarruption or breakdovan in such spstems, networks or INfrastrueture or our technles| $¥FLETIS
tould Irmpar our abdlley te efioctively dallves awr products end senicas, Further, Imernat penstration in
| Indla Is wary vost and may Increasq In the future. If the internet infrastriecture suffer Intermupklons,
beeakdowne Or redwsed growth, [Eanay acdversely affect cam business and results Of DpEratiats. |

We face mitensa competition and thic presents g conbnues challange to our tuscess, We have &
slgnificant camponent of the Graup™s business and acw a8 2 capkive, the pricing of the servlees oz por the
prevalent norms and medification to these could result in thangas to the marging of this ralatively (gw
rlsk partlellp.

There are faw ongalng G5T Appeals and 3 Tay Froceeding imvolving FTPL which # datarmined Againsk us,
mey have 3n adverse elfect on our business,

Uor Inabllty to atbract, treln and retain quallfled personnal may have an afact an eur biusiriess,

our inability ta manege the repld growth in scafe of our operations or &lapt to technalogical
davelaprnents gr trends could sffect the parformance and features of thi sarloes we peivide, theraby,
advarsely 2ffecting caer business &parations.

Implementztion of the Scheme completely dapands an the approval of Regulsicry Autharltles. Any
maodiflcetian gr revision In the Scheme by the Compatent Authartiss may delay the omplatian of the
PMcess.

Pape 13 of 15 A
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SUMMARY QF DUTSTANDHNG LITIGATIONS, £3AIMS AND REGULATORY ALTION —PTRL

A Totel numbar of cutstanding 1itigtions agalnat the Company and amount Invoked:

MWameof | Tax Criminal SLatubary DHeedpliviery ' MeteHal Toml
tho Emtity | Pracsed Procasdings | or actbons by Ciwit B odart
ing= Ragule by tha SEBI or Udgations | Involved
Proceedings | Stock | iR
Exchangas Crare]
agalnsk cur
Prarmobers
FTPL GaT 1~ F: A [l As.
Appeal d B, 50,050
for tha . |
perigd
200 7-
2HE
FTFL GsT i Mo Mo, 1Y Rs.
bppesl 23,8683
far the |
perad '
a013.
2019
PTPL asT Ha M Ma MA .
Appeal 10,91,z
for the
perind
2014-
2020
FTPL Income | M4 Ma WA Fid i R
Ta 175310
Hatlce
far the
paric
201G,
2020
G, &ricf details of top 5 material outsterding |itigatlans ageinat the Company and amgunt immlvad:
Sr. | Particulars ond status of the | LUtlgation Harme gf hWeture | Aemount Perlod ko
No. | Cawa Mbed by the skabute | of duss | (K] which the
amount
relates
MIL |

C RAegulatary Actlan, if any - discllingay aetian mkan by SEBI ar Stack Exchanges against the Promoters

I Groap companles In last 5 Financial years Inguding outstanding aeeion, iF gy If

0. Brief details of outstanding ariminz! proceedings agalnst Promaters; M

ANY OTHER [MPORTANT INFORMATION AS PER THE MERCRANT BAMNKER f PTFL

NiL
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DECLARATION BY FTRL |
We hereby deelarm that all the relevant provlslans af the Companles Aet, 2013 and the fuidelipgs |
regulatians issuad by the Savemment of Indle o the goldellnes | regulgtions |sswed by Sqaurltles and
Exchange Baard of India, gstabllshed under Sectlon 3 of the Securitles and Exchenge Board of India Act,
1332 as the ¢ase may be, have been compled with 8ad no statemant made 0 the Abridged Prospectus |
Is contrary to the privwlisions of the Companles fer_ 3002, tha Securlties ang Eachange Beard of Indea Act, |
1532 or riles mede therg undar o regulations |ssued, a3 the case may b2, We furthar certify that all |
l stabereent in the Abyidmad Pradeaches are true ard e, |

FOR AND ON BERALF OF BQARD OF DIRECTOAS OF
PAYNE TECHNOLOGIES PRIVATE LINITED

(= |
w* il B

|

M=rma: Hirenkumar Shah rf’q_"'_.: -
Dedpnatiom irector 1.{;.!.‘ I:\.‘_I
Din: DOD22735 L N g
Dita: 24™ Qupust 2003 S —
Paee: byambaf i = anl
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MNavigant

NAVIGANT CORPORATE ADVISORS LIMITED

Regd Office: 4118, Rustom jee Eaze Zone, Laxmi Singh Complex, Goregaon Mulund Link Road,
Malad West | Mo b - 400 064
Corporate Office: 423, A Wing, Bonanza, Sahar Plaza Complex, J B Nagar, Andheri- Kurla Road,
Andher (East) Mumbal-400 059; Tel: +91-22- 4120 4837 / 91 22 4973 508
Ematl: navigant@navigantcorp. com; Website: www. navigantcom. com
{CIN: L6T190MHZ012PLC231304)

-

Date: August 25, 2023

To,

The Board of Directors,

Vertoz Advertising Limited

602, Avior, Nirmal Galaxy, LB.S. Marg,
Cpp. Johnson & Johnson, Mukend,
Mumbai - 400 080

Ta,

The Board of Directors,

Paynx Technologies Private Limited

601, Avier Mirmal Galaxy, Opp. Johnson & johnson, LBS Road,
Mulund West, Mumbai - 400080.

SUBJECT: CERTIFICATE ON ACCURACY AND ADEQUACY OF DISCLOSURES OF
INFORMATION PERTAINING TO THE PAYNX TECHNOLOGIES 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 VYERTOZ ADVERTISING
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS UNDER SECTIONS 130 TO 232
OF THE COMPAMIES ACT, 2013.

Dear Sir / Madam,

We. Navigant Corporate Advisors Limited, SEBI Registered Category | Merchant Banker, having
Registration No. INMO000I2243 have been appointed by Vertoz Advertising Limited to provide a
compliance repart with respect to adequacy and accuracy of disclosures made in the Abridged Prospectus
dated 24* August, 2023 (the “Abridged Prospecrus™) under the Proposed Scheme of Arrangement
between Paynx Technologies Private Limited (PTPL), Qualispace Web Services Private Limited {QWSPL)
with Vertoz Advertsing Limited (Vertoz) and their respective shareholders under Sections 230 ta 232 of
the Companies Ace, 2013,
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Scope and Purpose of the certificate:

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

Sources of the Information

We have received the following informatien from the Management of PTPL and Vertoz:
I. Scheme of Arrangemenc

4. Disclosure in the format of Abridged Prospectus of PTPL;

3. Information ! documents / undertakings, etc. provided by the management of PTPL and Vertor
pertaining to the disclosures made in the respective Abridged Prospectus dated 24" Auguse, 2023

Certification, As required under the SEBI Circular No. SEBVHO/CFDVPOD-2/PICIR2023/93 dated june
20, 2023. as amended from time to time, we have examined the disclosures made in the Abridged
Prospectus issued by PTPL, which shall form part of the explanatory statemnent to the Notice to be sswed
by Vertoz Accordingly, we confirm thae the information disclosed in the Abridged Prospectus issued by
PTPL contins all applicable information required in respect of unlisted entity involved in the Scheme, Le.,
Paynx Technologies Private Limited, in the format specified for abridged prospectus as provided in Part £
of Schedule VI of the Securities and Exchange Board of indi (lssue of Capital and Disclasure
Requirements) Regulations, 2018,

ﬂ:uhmmrﬁmmr.r'mhbﬂ::dunﬂuwhmmhnﬁrmi:ﬂmduﬁmmpmﬂudmmbrm:mwmd
FTPL, assurning the same i complete and accurate in ol material aspects on on “as is” bosis. We have relied on
the financiak, information and representations furnished to us on an “as 5" basls and hove nat carried out an
audit of such mformation, Ouwr scope of work does nat constitute an oudit of financial informaotion and accordingly
we are unable 1o and do not express an opinion on the fairmess of amy such financal information referred to in the
Disclosure Document. This certificate is @ spedfic purpose cevtificate asued in terms of the SEBI Circulars and
hﬁ:‘.c:tﬂlﬂ.tld'mtbcmtdh'wmmuhﬂunhﬂwntmddﬁmﬂw,ﬁrwﬂmpur#ﬂw
tramaction.
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This certificate is not, nor should i be construed to be. o certificotion of comblance of the Scheme with the
provisions of applicable low inchuding company, tavetion and seairities markets related lows or 05 regards any legal
wmplkcations or issues arsing thereon, except for the purpose expressly mentioned hersin

Thanking Yeou,

For Navigant Corporate Advisors Limited
SEBI Registered Category | Merchant Banker
(SEBI Registration No: INM0000 | 2243)

Sarthak Vijlani
Managing Director

Date: August 15, 2023
Place: Mumbai
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?DUH DI'-.ILII"IE ALLY QualiSpaca Web Services Private Limited

G YoIHIOhHZ D17 FTC 299206
“ a I pa ce R gt erod OHfic=: G032, Aular - Mirmak Gakasy,
Domaln | Hosting [ t¥aond | Server: Chip- Ihaneon 5 Jhansom, LA karg,

mulurd {Weet], Mumbal - J003S6.
T: 022 - 6143 G0ET E: corpd@qualispace.com

DISCLOSURE DOCUMENT COMPRISING OF APFLICABLE INFOAMATION IN THE FORMAT SPECIFIED
FiHt AARIDISED FROSPECTLIE

| This |s an Abr[dged Prospecius |[Docwmant] contiining sebent faatures perialning Lo the Unllsted |
Private Company, Duallspace Webk Seryices Prvwtm Umiked, which & 3 Party to the Scheme of
Amalgamation between Payns Technologles Prvete Limited (“Transforoe Company 1" or “PFTRL",
nuallspace Wab Sarvites Private Limited (" Transferor Compaty 2" or "OWSFLY ] and Yered bdwvertlsing
Lrmiked (*wAL § Transferes Compaty”] and thalr respectlye Sharehalders Brd Creditors (harsimaftes
referred a6 bo the "schetne”].

This Dacument hes basn prapamd |n commectlon with the above Schate, pursuant 1o the 3ot

and Enchangs Poard af Indls (“SEBI"} Clrewlar ne. SEE|HOS CFD/POD-2/PACIRS2023/03 dated June 20,

3023 |2 ip accardance with the disclosure requlied Lo be made In Abr|dged Prospectus as provided [n

Fart E of Schedule ¥l of the Sacurilies and Exchange Board of Lrdla [Issue of Capltal and Diadsiure

Requiremants] Regliatians, 2018, bo the extem applicable. . This Documant should be vead topether

with the Schtrie, |
THi5 SERIMGED PROSPECTLS CONSISTS 13 PAGSES. PLEASE ENEURE THAT YOLU HAVE TMECELVED ALL |

THE PAGES.

_‘
Pﬂu miay downlozd the Schema from the wabslba of VAL La, hitpy:/feermar.com/In far the wabsite &f the
| stock exchange wharg the #quity shares of YAl arg listed Le. Matlonad Stock Exchange of India Limited
{"MSE" ) "Stock Eachange") |

{Caaitalised barrms fot defined beredr shall have Higir meaatng ascribed fo thetl under the Scaemef

Ouallapace Web Sardcas Private Limlted
Corparate 1dentiflcatlon Number {ON]: U93000rH201 2 PTC2 34200,
Tate of Incorperatian: 2dth April 2007

A=glsterad Corporate Contact Email mnd Tedephene Webalte
Offlca Oifice Parsan
BT, Awigr At a5 E.meil: corpfpugbispacmenm | st quAlEECE. Com

Mirmal Galexy, | Reglstered | Dimpds S)eh
Qpp- Jahnson & Offica
Jahnson, LBS Telephone: 322 - 6142 a052
Roed, kAulund
YWesk, Mumbai—
4000

Pape 19113
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MAMES OF PROMOTER(S] OF THE comMBANY

Mra. Dimplg Hirankumace Shah and Mis. Gunla Ashlsh Shah

Deteills af OFfer to Fublic

TyrE ol | Frozh [sue Sl2e P2 Slze [byHEYEH Total lssue Siza [Isuae Under shsre Rea&tvation
IsstE | (by ro. of shemms | GHBrES 4F by {Byno of shares | 1]/ 6(2)
(Frash/ | ar by amount In| amountjn Rs] | &F by amount i Qb ML (ORI
DFSY Fresh Raj Rs)
& F5]
PR HA HA MA, MA & A (P
|
DetElks of OFS by Promoter|s), Fromater Sroupf QOthar Sel0ng Sharaholdera
(P 0 Ao of 10 seliing Sherefodders)
No of Shares  IWACAInks per Mo of Share [ WACA InRs |
Mame | Type afferad Equity Mame Type Gfferpd) pEr Emmaty
Amountin A3 Amaount n Re
A, P& S MA MA LA A, M&
| Price,Pand, Minimom Eld Lot & Indlcstiye TimeNnesn
Prize Bang A |
"llnirn am Bid Lot Slze = L =3 =y _l
|
—— - - L S e —
BidfCiffar Cpen On "M 1
|
BidfCloses Open Gn Mo, o _'|
Finalizatlon of Basis of Allotreent M . |
Initistion of Refunds D T — ==
Cradit gf Equlty Shares to Demat accaunts of Allotcees | NA, o ]
| Commancement of trading of Equity Shargs A |
1

i J

;HEW'JEEMWE i% fEstied puktinant o the Scharme gag (5 mol an offer to p.-_r.hﬁhu: Mrge, The me
framte comnat be estabfished with Gheolurs cerfointy, as the Stheme I subieet fp peEavalk framy relevomt
repuiaton outhpntles, =
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Detalbk of WACA oF all shares transacted over the tredlme Elghtaon months from the datg of Abwidgmd
Praspecties

Fatiad Whalehtad fumrage Cost oF || Upper End of thaprlca | Hanga of B uigtfon
AbeqalEIG DM (A P " Band ix price Lowiast Price
[ times the WACA HighestPrice {Ips A=,

Treiling Elghteen tdanth Rlg MA, A,

mam the date of
ABridged Progpectus

WALA: Weinhted Avarage Cost of Arpuisluos thal fe colcerterted oo fully diaded basts for rhe draling
aighteen mraidhe from the dete af Abrled Prospectus.

- 3 - AISKSINREPATIGRAD THE R AOFEER
Mot applicabla as the offar |5 nox far publle B largm,

ISELIE DETARILS, LISFING AND FROCETHIRE
The Bosrd of Oitectors of Faynx Technalogles Prvats Limited and Qualspacs Web Serviess Private Limitad
{Cclectively herelna fer caMed a Transferas Companles) and Vertoz Advertleing Limitad Inthefr respective
rratings hedd gn M7 June 2022 appegred 3 schame o arrangament [“Sehame’|.

The sthema of ermngement barween Vertgs Advertising Limited ["Wal / Tronsieres Compary™],
Pavmr Techtologies Privatg Limited (“"FTRL"), Qualispace Wah Seracas Privgte Urnlted §QWSPLY and thelr
sherehodgers previdas for the Amalgamation of FTPL and CWSPL with WAL Brg cons2quent issue af Egyeity
shares by VAL ba the shareholders of PTPL and QWSPL and that UpDn the comemg Inte eHact af this Scheme
bnd with effect from the Agpamtea Pata, the Underaking |45 defined in the Scherng] of the FTPE and
QWSPL shall b= transFerred ta and vasted in tha ¥AL 523 golng concarn without any further act, Instrurnent
or pead 2o 35 bo becesno, a5 and [rom the Apprintad Dete, the underlakings of the yaL by wirtue of and In
tBe manner provided In this Scheme in accorda mes with the teims of the Schama, under Sections 730 ta
Z3d pnd other applicable prowisions of the Companles Act, 2013 |“the ACt']. The Scheme alsg provides far
Varlaus other mewsss consequent and insidental thersiz,

The scheme is further subjact to spproval from the sharebalders and craditors of afgrecald eompanles,
Matlonal Company Law Tribunal MCLT] and other statutor/regwatony authoritles, a may be applisghle,

Considerston undar the Schema-

Pursuigat b3 the aforesald 2chome becoming effectiva, tha Tramifargs Cormpany shall @sue equity shares
ta the sharehatders of PYPL and QWSEPL IM the mtla and manner A stakad o s8id Scheme.

Upon the Schema becatning effactive and WP the amelgamstlon of Transieror Companles intg the
Fransferee Carmpany in t2rms of this Schemn, the Transferae Carnpany shall, isswe and allgt withouot anmy
further applicatiem, agt, geed. consent, Acts, Instrument ar deed, pn a propertionate basis 1o £ach
sharzholdér of tha Trensferor Companies or be vhair FEspeclive hedrs, xacutors, sdminlstrators or other
begal representativas or the FUCCESSOrd-m-title, 84 the casa may be, whose namec Bppear m the Registor of
Members as on tha Aacaed Pate inthe followlng retig;

Page ¥ of 13

Page 198




1804 [Gr= Thausand Nine Hondred and Four oniy) Ordinery (Equitel Shores of the face vofos of A%, i ench
&f VAL shif be tssued and oilatted o5 fatfy peda ap for everyr 2 [One) Equity Shara af the foee valyre pf fs, 20
aachk filly Aoid up helg in FTPL"

502 [Five Hus'réa' and Two ardy) Crdingry [Covityt Sharas &f the fooe wrlwe of Fs. 30 aoch of VAL shafl Ba !

tssued o wliptted w5 fully peid wp for overy 1 (Oma} Egyityr Share of the faca vl af Rs. 10 each fur poid
up hefd b O WeSPLY I

The Equiry Shares to be [ssued by the Trenclerss Company shall be In dematariakized farm.

Purssant to Issuanee and sllgtment of the Amalgamation conslderation hares, In ces& any qqulty
sharehaolders of the transferar Companlas becmames entitled to 3 fractlon af an equity share of the
transfarae Compedy, the transferee Company shall pot issue fractionsl shares to such meraber but ghall
consalifate such fractlons mad I2iwe consolldated shares to 3 trustee noMEEed by tha transferes
company In that behal, who shall sell sueh shares and distribute the net sabe proceads (efesr deductian of
applieable taxes and other evpenzes incomed) to the sharghobders respectively entitkad to the tame in
pragarilan to their fmctional entitlemeanta.

Date: Appainted Date for the Scheme means 1% April 2022 ar uch othar date as rnay be & pproved by the
MCLT Fer the purpese al vhip Schema.

Mote: The abowe details of the Schame by been suitobly axtraced fram the Scheme.

The equity shares of the Treosferer Company to be leued and alfotted as provided shall be sublect te The
provislons af the memaorandum of ssedation and artieles of ayocation of Transferes fompany, as khe
rase may be, and shol ek parl pesau in sl raspects with amy existing fquity sheared af Transferes
Lompany, a5 tha cace may be, 3fter the Effecthve Dato Includmg with respact to dividend, bonue, right
shared, vaoting rights and ather earporate benaflts attazhed 1o the pquity shares of Teansfrres Company.

Transferee Company shall apply for lstng all of &t &quify shares on the Stock €xchange In terma af apd in |
cornpience with the SEB| Master Sreular and other relewant previsions under Appdicatds Laws, |

Tha pracedure with esprct fa puble lssue ¢ offer would not be applisable as te Scheme does ngt igwalve
B:le of any Equity Sheres bt th publlc at [arge. The issua of equity sheres of tha Transferce Comparn is
anly to e shareholders of the Transferor Compenlez, in acordance widh the Sehome. Hence, the
procedure with respect 1o Ganersl Infaematian Doouments {SID) 12 nat applicable,

ELHGIBILITY

In earnpliance with the SEBI crqulsr no. SEBIHOYFD/POD-207, CIA 202303 dated June 30, 2023 is in
accardanee with tha dlsclosure required bo be made v Abrdged Prospectus a@ pesvidod n Part E of
Schedule W1 of the Socuritles and Exchange Board of Indla flssue of Capital and Dlsclasure Requirsments|
Hegulatlons, 2018, ta the astent applcable.

¢ The equity shams sought to be listed pre propased to be allatted by the Trencferee Company to the
hakders of securities af an unlisted entlty, i., the Tansferar Cormpanias, pursuant t & Scherme to bg
seactioned by the Hon'ble Natlonal Company Lew Tribwnal, Mumbal Bench under Sactigns 230-337 of
the Act;

* The percontape of post-scherts shamholding of publie sharehelders of the lsted Transferes Lompany |
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shall mot be Je2 than 25%; and

* The Transferge Company will not ispeyre-lssue BRy shares ngt covered under the draft Scheme.

INMCATIVE TIMELINWE

Thid Abridged Prospectus is flgd purrsuant ta the Scheme and |s net .0 affar to public ex large. Givan that
the dcheme rebuiras approval of varlowrs rapdatory Butherites incfuding and jelrmardy, the WCLT, the Lme
fraime eannok ba estmhished with crtainty,

HE=r= |:r i s '--"-E_ﬂ' e T rr;F__EHEHALE“m_u

=y
] LA g Sl ,I:J___:Eﬁl-._ aar 1
Ireestrnent in anulty and equity-relavad securltles irmeolva a dagree af risk and investers should nat iqugst |
any funds in the equity of the Trancherss Compary unlacs they i aford b teke the risk of Iosing theaiz
inyestmant, INvestor brg advised b1 read the risk factors mentioned in this Abridged Prospactys carafully |
bafore taking an irvestryent decislon, Fortaking aninvestmant declslon, Investors must raly on thair geen |
asaminatlan af the Transferee Carmpany and this Offar, Ivclwding the risks Invalvsd. The equrty shares
have not been reesmmendad ar approved by SEBI, nor does SEB| guarantae the accuraey or adoquacy of
the comtants of the Schere or sbridged Prospectus, Speclilc attention of thr Investars Is Inwited to the |
Sectan “Taternal Rlsk Factars” at page 11 ofthis Abridged Prospectus. - Kot Applicable as the offzr s mot
Far publec at Jarge.

¥ —

| N you wish to know abaul procasses and proeddurgs applicable te this issue, you raay request fora
copy of the Abridged Prospedtos pr downlozo It from the websltes of the Stock Exchange,
L8, wraw nselndls.com and of tha website of Vartoz Adveniing Limitad (the *Trenaferor Comgam®] |...

VET

e il |

PRICEINFORMATION CEBRER's N |

lEsua Mame | Narme gf +/- % change in +f- % change in +/- % changa in |
hderchant Benker clasing price, closing prica, closng priee,
[+f<% changa in [+f- % changea In | [+~ % change Ir
tlazing claging rlosing
benchmad} « banchrnark) - bahiehrrarkp-
IMthcalendar | DOth calendar 1BLth calendar |
ey from llsting | days from listing | days Fram lsting
' ] =l
A
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Mame of BRIM 2And
(telephanke and email Id]

contact  detalls

| Max 8pplienble

barme of SMIWE_MathE

Mot appllcable

Marmg of Repistrar to the Hsug and
coniacidetsils (talaphong and emall |d)

Mot appllicable

flamg of Statutory auditar

Makranl & Cor.
Chirtared Aountants

162, Yragashree, X villa, Qpp Holy ross School, Cld
hMumibal Pune Rozd, Thane (w), WH, 400 600 Tel Mg, - +31
22 25475903

Ermadl Id- pharat®@canp.co.in

%

Mame of Credit Reting Agancy and the | Mot appliceble

rating ar grading obtalnad, IF amy
| |
| Name of Debentuve butten, i am Mot appliesb|e :

Solf-Cartlfied Syndlcae Banks

Man-Syodicate Reglstered Brokess

Mot applicable

Mot appllicable

Detaila regarding websita address(es) f
link(s} from which the [mrastar can
abtadnllst of repstrars o |z and
share transfer agents, deposimey
particlpants and stockbrokars who ean
|al:l:n|:lt application  froe  Bomstor  [oas

Mat applicable

epplicabie)
|
PROMACTERS OF THE [S5UER COMPANY
5P, e, Nema feraiiicliraly Euperence & Educational Quemifrantion
Lorporgie
1 Mre. Dimple Individual | Byears experidnce in the Industry. |
Hiremkumar 5heh She Is B.Com Graduale. 5ho keoks after the day-ta-day
operations and L& respansible For setting forth the proup
ratagy ard vslan.

) belrs. Gunla Ashish Indlvlduel | & vears experionca In e Industry.
| =hah She is B.Lom Graduste. She is rasponsible for Comparn sl
| awarall Buslnes; oparstlons, as well 83 laaks afigr the
. Company's Praduce 8rd Buginess Develppamant. |
Fogr B of 13
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ALSNESS OVERVIEWS AND 5TRATEGY

Tha birfed buziness actlvities af GFWEPL ara ax follaws;

bismasses i donesati: and imtemational market.

Companmy  Owervlevs: CWSEPL Is an Indian Compamy duly Incorporatad on 24th April 2017 under The
Lompanles dct 2033 having Its registerqd addrass st 602, Avlor Mirmal alaky, Cpp. dohnsan B labnson,
LA= Raad, Blulund YWest, Mumbai — 4800850,

“amylng busaness of Walk Hosting, Ceslpning & Caonkant wrlting, Domaln Matme Registratlon &
Renewal, Software Development and/or to provida Software as g Sepice, Dedicated Seregr
wndfar Server Co-boration, Buslness Procass Qutsoirting, Research and Develspment, Sanver
Managamerit & Walatenance, Web Sarvices & Cangultancy, Pavrent Gatewy Servees, Ermgjl
Hosting, Providing Internet Service, Data Center Services and gl other wels hasting related

Larrying busanesa of Intamat based edvertising and marketing tendces Includlng eesmmarca)

to time by and Betwaen the partles,

tramzactions and proviseon of relatad tachnakogles, systams, cansulcamey, ttrategias, medls plan,|
sesearch and davalopment, solutlans in medla channels like desktop, moblle, video and any othes
channels/products to advartizers, publishecs and partners |n desrestic and Intematlanal market.

¥p act as Serviee Agents by and between jts asesaate Corterns, Joink Yenbures, stc. 1o pollect,
endarg, sattle the billz by its own or throwgh eny atber third party B2 tutalty deckded fram me

Ta set up buziness walts, Beanch, centars, estahllish It subsidlarles andfor atep down subsldlaries,
antar Irto jeint wénteres and/or forelgn collaboratlans In Indla ar abroad, wherever necessary
urder the autamatlc 80dor spproval route amdfor 75 per the rule and raprlabons spaelfied by
REl end Cenbral Government fram tima botime.

| Product/Sarvice Offering: QualiSpaca ofiers IB0-dogee web-presence solutions — Domein Registratlan,
Cloud Serears, Wab Hosting, Advanced Email serviess, Wabslte Bullder peaducts, Securlty Cartilieatms and|

[L]]w £ -

Rtwonue segmentatlon by product f Servlee offerng: 100% reverue From CimllZpace effers 360-
degres vob-presenca solutionz — Domaln Aepiswation, Cloud Seners, Wk Hosting, &dvancead Email
senACEs, Wiebsita Bullder produers, Securicy Certlflcates pnd more,

Geographles Served: Indla

Agvanue segmentstion by gecoraphies:
Folkreing is the ravenue earmmed geagraphicetly:

| Coumtry

Y of Reteniig

[ India

W

| Grand Eotal | 100%

Page 7 of 13
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far the pariods Indiextbed:

key Ferfarmance Indicators: The falltwing tahble sews forth cevtain Key Parfrmance Indicetors

[Amaunt in INA]
i ey March 31, March 1%, || March3a®,

. standdong - 2023 2022 2071
Revanue frorm Opgratlans 6,31,74,222 5159358985 | 313,391,395
EGITDA 05.2x163 70,431,558 45,371,083
EBITDA fargine 15.07% 13 65% 5.08%
PAT Fortha Yesr! paricd endad 52.75,147 3%,313,055 ) 4,058,117

| RAT Margins A35% ER Y 1.2%%
42 50
25 85, 15% 12.71%
53.26%
ol ] 770% 3t51%
Wet DebEquity 1 EREL 341, £.411

Ragrstration, Choud Servars, Weh Hozting,
Certificates and mora,

Revenus seementstlon |0 terms af top

Olest Myofile ar Ihdustries Senmd: QaliSpece offers 3E0-dagrea web-pretenc solutons — Oomaln

Advanced Email services, Wabsite Builkdsr praducts, Securty

510 dllents

or Industtgs:

Particulars | % oF Revenue
OwnRegswar Inc E0EEN
BEACON [NSURANCE EROKERS

PFRIYATE LMITED T13%
Yertoz hdvedtising Limited 591%
Gadref B Boyoe MEp. Ca. Lid, o3 A1
eRedea Technologles Pot, Ltd d.20%

ImteNecttial Property, F anye A

Market Shargr Unascertamabla

Marifacturing plant, |F any: Ha

Ernployes Strenpgth: B4 employees (Including O eantract amployees) as on 32.02,2027 and 45 Efnplayeas
{Including O cantrace ecployess) Bs on 31 032003,
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BOARD OF DIRECTORS |
Sr. Mante Deslgmertion Experients & Othor Direcborship
Mg { R rgendont Eleicationad |
£ Whelstime Quallficatian
S Execitleg £ |
WNormnes)

_1. Dt iprle hrecipr Experence: | Tmdlam EEIH';I:!:I[IIEE: ]
Hrenkurar B yEars - |
Shah

Forelgn Campanies: |
Educatlana|
Oualiflcart e ' |
1
| Educatlon: B Com
[
| | -
2. | Gunfa Oiwpctor ENpEritriog: | Indlan Companles: |
dehish Shah [ -
B y&ars
i Foredgn Campanhes:
| BoHoAds e, FlalrAds Ine, Adikde Inic,
| AdIHl:-u Inl:l.l -ﬂldﬁhﬂdhﬂ Ilt_. Huﬂadﬁ
Inc., Yohut Inc, AdCaony Inc., Adglort
Edu=bional Ing,, Qualispscg Inc., Owrggkstrar Inc,
Oualfficatlan: [
|
| Educatlan: B.Com
OBJECTS PURSUANT 70 THE SEHEME bl
Rathonale for the Sthema, a5 provided [n the Schama, i glven balgwr:
The Amalgamatien will enable the Trarsferge Comipary to consolidate the Busingsses and kad to
syRergles in Dperatian and craete g sronger financlal bese.

|
| It would be sdyantagenus te combine the ativites #nd oparatlons of bath the Companles into & snpre

Lampany driving sharper facus for srasath and efficiant Manegement. This will ba reflected in the
profitakility of the Trapsfaree Company.

This e herne of dmalgamation woukd resylt jn Merges in the nature of Poaling of Interest ac per Appandia
| Coftha Indlan Aczaunting Standard 103 oM Business Cambinathons and thys an corzalidatlon of business
of the First Transfergr Campeny and Second Transferoy Compzamy with Transfaree Company, Blf tha
Sharzhafders of the marged antiey will be benefited by result of the amalgamation of Business and i
availatlity =f 3 common aperating platform.

: The Arnalgamation of the FIrst Fransfares Coampany, Second Transferar Company with the Transf=rpsa

| Compasy will alsa pravigdg an s bunity to lveragas combined assats and build 3 sErohgar sustalnablo
businesa. Spacificatly, the marger will enable optEma utllzstion of existing mesources and provlde an

- eRROTIAL ko fully leversge strang asaats, capabllities, Experiance and espertise of all the Companies,

o EE .f-‘-..-
K
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' Tha merged antity will also have sufficlent funds required for meeting itz lang term capital nee-lfas_i
| providad far In tha scheme,

|
; The Schame af amalgarmetion wil rezule In cost soving fow all the Compen|gs ac they are capgitefizing on |
rach other’s oo re ampetency atd resowees which are sApected to fes Wik In stablllty of operations, cast
savings and higher profitadilly levels far tha Yransler=p Cormpany. |

| The Schems |5 the interest of sl stakeholders of the Partles [as defined In the Scharne).

| The obfact and the banaflts af the Amzlpamatlan of Trapgferor Cormpanlas Ings WAL |s the consolldatian

| of business actlyitles. Consolldation of business with VAL & & stratagic it and will kelp streamling the
Buziness of WAL in tha Erowing markets. Accordingly, it vall recult in making vailablta gazets, finaneial,

managerial and tachnl| mesouwee, personnel, capabllitias, skills, augertice and technoloples of the |

Teensforor Companles to the VAL lesding to synergistic benafits, anhancemant of futurg Busines

potentlal, cost raduction and 84 & msult, suaesin Erowth In kapg tanm. |

The Scheme also provides for varicus othar matkers cansequent and indoental thergto,

|
Dtails of menns of Mnanes —ot Applicabla :
| Dwtalls andl remEons for non-deploymant or telay in deployment of praceeds ar chmnges in ubillzation |

| af a3ug proceeds of pask pubdic [ssues £ mghts bsbes, if any, of the Company In the preteding 10 VEAry;
fot &pplicable |

Nama of monitoring agency, (Fany: Mat Applicabls

Tarms of Jazuance ol Convertible Seofty, If any; Mot Applicable

e = e =

Sharsholding of the QWSPL g o5 follows:

5, Particuloss FreSchpmea Wo. of Equity % of HatdIng
Mo Shargs Pre-5cheme
(4} | Promoter B Framgrer Group Lk 0] 10000 |
| [By | Public - -
| Total 10,000 100.00%
AUMTED FINANCIALS OF QWSoL

Sudited flmangials of the QWSPL far the [ast three vears are a3 mentioned balow:
[Amount In TNA]

March 31%, ' March 317, March 317,

Standalone 2023 2022 021

Tatal Incarre from aperations fnetp §31,78,291 | 5,15,03 985 4,13.51,308

| NEL Profr/iloss) before tax ams extrecrdinary items F0E,221 52,44873 E13.1M
Met Profit/[Ioss} after taxand extraordinary itams §2,75,147 39,23 055 408 117 .
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I_I-_mrrt-,- Share Caplial 1,00,000 | 160,000 140,000
Resarves and Surplyg 1,22,56,120 | LR r A7 018
MNet Warth 10,86,120|  71,10,872 ETR:EXIT
BBdle Eaenlngs per share [As,] B17.51 =] d0.5}
Cthrted Earnings per share Rz 52751 30244 0,51
Raturn ca net worth 96} 42 53% 5. 1R% 12.71%
Met asset walue per shara (Ra.| 1,23E.61 F11.1% 314.71

Maros-

Reserves ordd Seplus comyporise: of Copltol recemption reserys, Capital resere, Sanenel reserve o
Surplus in e Staterment of Profit and Lods, ’

Mt warth Comprizes of Fquity Share Camitp! ond Reserves grg Surpis.

Aozt one DUUted earndngs per shore Bpye been cafeutoted by opplng fhe fafkadng fortule: Met Profic
[Loss) ofter tox and extrdardingnr bams vided by mambar af thares ot orl,

Rabirr on net wordh 3 hos been caltuwtated by mompng the fodfowing farrmaia; Net Profies [Lass) gftar tax
and extradrafnary jtems dhica by (et werth crg muitphed by 200,

At paset volue par shore fars biean eafruiated by adding the bataace of Eauity Share Capial and Reserves
ord Surglus ang dividiy the sorme dy number of shores cutskding,

INTERNAL RISK FACTORS |

INTERAIAL B{SKE |

Wle sehy om the Infsemation technodogy systems, netwarks and Infractructures by aperate sar business
and any intarruptlan of Bregkdown In sueh Systams, networks or infrastructure or gur technlcal sysbems
coukd Irapair gur abillby ta effectively dallver aur progocts 2nd servicos, Further, lrmernae penatration in
Ingdia is very vast and may Increase it the fubure. IF the internet infeastructure suffees Intemuptions,
braakdowns or raducad growth, (L iy adversely aflect our business 8nd results of operatlons

Wa face intense competition and this predents 3 contouoars challgnge ko cur Marccess, We hewve a
signiflcant carapenent of the Graup's business and scts as 3 capkne, the pricing of the seeviees 35 per the
prevabgnt normes ahd modificatlon to thése could result in changes to the marging of thls ralativaly low
risk portflin,

There are few ongoing GET Appeals and a Tax Proceding Inwohing QWSPL which If dewermined agalrst _!
Ls, may hava an adverse eMfact on our Bysingss. I

Dwrinability te attract, train and retaln qualified personnal miy bave an effect oa opr bysine:s.
Cwr inzbillty to manage the repld growth in seale of our operatiora o adapt to teshmglogical

developrrents or trends could afect the gerformance and faaturas of the Servites »m provide, thershy, |
adversel affacting aur Lusiness operationg. i

Fage 11 af 13
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[ Implementation of the Seheme rompletely depends on the spproval of Regulatory Autheritins, Any
modifiction e revislan in the Scheme by the Competsnt Autherltes may gdelay the eomplation of the

precass,

SURMARY OF QUTSTANDIMG LITIGATIONS, CLAIME AND REGULATORY ACTION = DASPL

A, Totel membar of outstending litlpationa agminst the Carapeny and araowst inwahred:

Mame of | Tex Critniral | SlElutory DlsclpHrmry wWaterlsl ' Tomal
the Entlty | Proceedings Proceedn | ar acHons by Clvl Aot
gs Repulatiey | Ehe SEBNaF Liugatinns | Inwolwed
Proceadings | Stock [Retr
Excharges Grara]
Bgalnsk our
Pramaars
CWISPL QAT Appeal for | M [y L W& Fs.
the panad B, 4,44
201716
dW5PL G5T Appeal far | WA My ML i Ma A5,
the periad 245,65 978
AHE-19
CsPL Eheorew Caugm M4 M o Y Fs.
Motice Lum 18 89 6hq
Demand
rotica far the
poriod 20Fo-
20420 i
OWaEPL infoma Tax M (F.1 MaA MA [P
Matkce tar tha 4,436,040
prrad #018.
2020 |

G. Brief detalls of tep & matarlal outstading Iitlgatian sgainst the Company and amount Invalved: |

r.

Ma, | Casa

Pertieulars and status af by

Litlgation
Fad by

Hame ol
Lhg shatute

NIL

MNature
ol dues

Amaunt
(Re,]

| Parfod ta
whleh the
amaunt
relates

- Regulatory Aetinn, if any - diselplingry acton teken by 528 ar Stock Exchanges against the Pramoters
¢ Grup compatigs 10 Jask & Flnamclal y&ars including cutstanding aetion, iF any: r

P. Brief detalls af ourstanding criminal proceadingd galnst Promaters; by

ANY UTHER IMPORTANT INFORMATIGN A5 PER THE MERCHANT BANKER f OWEPL

ML
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I BECLARATION BY CONERL

Wio hereby declare that a1l the relswant provsong of the Lompanies Act, 2013 and the puidahres ;7
regulations lesued by the Gavamment af Indla or the guldellnes regulations |sswed by Sacurltles and
Eachange Board of India, established ynder Seetion 3 of tha Sacuritles and Exchanpe Board of Infig Act,
1992 B4 thg case may be, have baon carnplied with Bnd ng statement mada I+ thy Abrdged Prospectus
|5 eontrary to the provimoe of the Companles Act, 2013, the Securlt|as and Exchange Board of India e,
1997 or ridgs made thare under gr reguletians |ssued, a5 the cage may be. We further certisy that all
Aetements In the Abridged Praspectus sre true and comecc

FOR AND ON BEHALF OF BOARD OF DIRECTORS OF..
QUAITSPALCE WEB SERVICES PRIVATE LIMITER

e
MNama: DIMPLE HIRENELIMAR SHAH
Ceslgnntion: Directar
DN 7738365
Date; 14™ Ayayiat 2023
Place: MLUMBA]
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Navigant

NAVIGANT CORPORATE ADVISORS LIMITED

Regd Office: 4118, Rustom jee Eaze Jone, Laxmi Singh Complex, Goregaon Mulund Link Road,
Malad West, Mumbai-400 064
Corporate Office: 423, A Wing, Bonanza, Sahar Plaza Lomplex, J B Hagar, Andheri- Kurla Road,
Andheri (East) Mumbai-400 059; Tel: +§1-22- 4120 4817 / +91 11 4971 5078
Ematl; navigant@navigantcorp. com: Website: www navigantcomp. com
(CIN: L6T7190MH201 2PLC231304)

Date: August 25, 2023

Te,

The Board of Directors,

Vertoz Advertising Limited

602. Avior, Nirmal Galaxy, LB.S. Marg,
Opp. Johnson & Johnson, Mulund,
Mismbai — 400 080

Ta,

The Board of Directors,

Qualispace Web Services Private Limited

601, Avier Mirmal 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 130 TO 232
OF THE COMPAMIES ACT, 2013.

Dear Sir / Madam,

We, Navigant Corporate Advisors Limited, SEBI Registered Category | Merchane Banker, having
Registration No. INMO000I2243 have been appointed by Vertor Advertising Limited to provide a
compliance report with respect to adequacy and accuracy 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 Adverdsing Limited (Vertoz) and their respective shareholders under Sections 230 to 237 of
the Companies Ace, 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
Cireulars). as amended from time to time, 2 compliance report has to be obtained from a merchant banker
on the information to be disclosed in the Exp lanatory Statement to the Notice to be issued for National
Company Law Tribunal convened meeting of the sharehalders of listad campany in line with nfarmation
disclosed in abridged prospectus in terms of Part E of Schedule VI to the Securities and Exchange Baard
of India (issue of Capital and Disclosure Regquirements) Regulations, 2018. The purpose of abridged
prospectus i to inform the shareholders about the information / detalls of unkisted COMpany, to the excent
applicable, involved in the Scheme.

Sources of the Information

We have received the following information from the Management of QWSPL and Vertor
I. Scheme of Arrangemenc

L 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 Abridged Prospectus dated 24 August, 2023.

Certification. As required under the SEBI Circular No. SEBIVHO/CFD/POD-2/PICIR2023/93 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 explanatary statement to the Notice to be
issued by Vertoz. Accordingly, we confirm that the information disclosed in the Abridged Prospectus
ssued by QWSPL contains all appicable information required in respect of unlisted entity invalved in the
scheme, Qualispace Web Services Private Limited, in the format specified for abridged prospecus -
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 bosed an ﬂeﬁﬂ&mmﬁmhdmﬂuﬁmnﬁmpmﬂndm us by the Vertor and
QWSPL assuming the same is complete and accurate in ol material aspeds on on “os 5” boss. We have refied
on the financials, information and representotions fumished to s on an ~ o is" basis and have not carmed ol an
audt of such mformation, Our scope of work does ol constitute an audit of financial information and acenrdingly
we are unable to and do not express an obinion on the faimess of any such financal information referred to in the
Disclosure Docsment. This certificote 5 @ spedfic purpose certificate mswed in terms of the SEBI Circulors and
her:c:tshmh'ruhmﬂhwmmdmmmmﬂiuud&meﬂwﬁ-wnhﬁpuﬁmcw
trargaciion.
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This certificote is not, nor should & be construed to be. o certification of compblance of the Scheme with the
provisions of applicabie low inckiding combany, tavation and sequrities markets related lows or as regords any legal
mphcations or issues ansing thereon, except for the purpose expressly mentioned herpin

Thanking Yeou,

For Navigant Corporate Advisors Limited
SEBI Registered Category | Merchant Banker
(SEBI Registration No: INM0000 | 2243)

Sarthak Vijlani
Managing Director

Date: August 15, 2023
Place: Mumbai
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Annexure- K B-603, Raylon Arcade

MITTAL & ASSOCIATES Ok R K Mandir Road, Kondivita

CHARTERED ACCOUNTANTS oo ST A R

Tel . GEB20TGEEE / BEBYRSAB00
Independent Auditor's Repart

To
The Members of VERTOZ ADVERTISING LIMITED

Report on the Audit of the Standalone Financinl Statements:

Oigvin im
We hove oudited the sceompanying Standalone financial stalements of VERTOZ ADVERTISING
LIMITED (“the Company™). which comprise the Balance Sheet gs it March 31, 2023, the Statement of Profil

and Loss and the Swsternent of Cash Flows for the year ended on that date, and o summary of the significan
accounting policies and other explanatory information (hereinafier referred to as “the financial stadements”)

In our opmon and o the best of our information and sccording 1o the explanations mven to us, the atoresad
Standalone linancial stalernents give the mformation requared by the Companies Act, 2013 (“the Act™) in the
manner so regquired and give a true and far view m conformuty with the Indian Accounting Standards
prescribed under section 133 of the Al read with the Companies | Accounting Standords) Rules, 2015, as
amended, {"AS™) and other accounting principles generally accepied i India, of the staie of affars of the
Company as at March 31, 2023, the profit and us cash flows for the year ended on that date

Basis for opinion

We conduited our sudin of the Standalone Financial Statements i accordance wath the Standands on Auditing
specified under section 143(10) of the Act (SAs) Our responsibilities under those Suandards ane furthes
described in the Auditor’s Responsabilities for the Audit of the Stmdalone Financial Ststements secton of our
report We are independent of the Company i accordance with the Uode of Ethies rssued by the lnsiiute of
Chartered Aceountants of India (ICAL iogether with the mdependence requirements that are relevint o ous
audit of the Standalone Financal Statements under the provisions of the Act and the Rules made there under,
and we hoave fulfilled our other ethical responsibihties i sccordance with these requarements and the 1CAL's
Code of Fthics We believe tha the ssdit evidence we have obtained 18 sufficient and approprige 1o
provide a bass for our audit opmion on the Standalone Financial Staterments

Key andii maiters

Kooy audit maokiers are those matters that, i our professional judgment, were of most sqgmificance in oor gudi
of the financial statements of the current penod. These matters were addressed m the context of our audin of
the financial statemenis a8 o whole, and m fomuang owr opineon thereom, mnd we do nol provide o separate
opsmion on these matmers. We have determined the matters described below 10 be the key swdit matiers 1o be

eommiinicated in our repoer
&r. Key Andit Maner
Min

1 Kev Awdis Adanier

Mecugmition P e ——— i POy :J;;W:MET\'M'Q

The pecopnition ond mecsiremreni of revemiies of dhgomg contracly did fewiie
wiich v wnfilled inmvoelves oo bev findimenity relaing e RCOSHRCREN,
excrmentetyon and certification of swch measurements, ientification of milestones
el commpiicnee redaed obliganony. Refer Node 22(h to the Financial Statements
..ﬁ.uditar"sﬁésnﬁliw : ——
Principal Awdit Procedieres

Owr audit approach was o combimation of fest of imlernal conbiols and sebstantive

Page 212



- Evaluated the dﬂ"q.gn af internal controls relating io recording of revenues at each
penod end s per confract terms

» Selocted a sample of contracts und through inspection of evidence of performance
of these controls, tested the operatung effectiveness of the intemal controls relating |
to identilicadion and recognition of revenues,
= Reviewed o sample of contracts with unbilled revenuses to wlentify approprisiencss I
of revenue recognition as companed 1o the certified documentation by customers

* Performed analytical procedures and test of detals for ressonableness of

reconition of revenues and is corresponding costs

Cher Matter

Dunng the period under audit, we informed that the Bomrd of Ditectoes of the Company in thesr Meeting held
on 2ih Jung 2023, has approved the Scheme of merger of PayMx Technologies Privaste Limited (heremafter
referred 10 as “The First Transferor Company™ ) and ChishSpace Web Services Provaie Limited (heremnfter
referred i s “The Second Trmsferor Company™) with Vertor Advertizing Limited (hereinaficr refierred 1o as
“The Transferee Company™) and thesr respective Shareholders

The merger of Paynx Technologses Private Limited (hereinafter referred to as “The First Transferor
Cﬂl‘l‘lpﬂn}-“] i Qtlﬂ.li#‘li‘ﬂ Web Services Prvate Larmked {F‘I.l:rmnnﬂ.:!r referted 10 as “The Second Transfemor
Company'™) with Vertoe Advertising Linnted {heremafter referred 1o as “The Transferee Comgany™) and ther
respective Shareholders s under process. for which Venoz Advertisang Limited, the Transferee Company, has
recerved the Observation Letter dmed 1 1th January 2023 from the National Stock Exchange of India Limited
{MSE) conveying its "MNo objection” in ferms of Regulaton ™ of SERL (LODR | Regulations, 2015, w0 as o
enable Veroz Advertimng Limited (heresnafier referred 1o as “The Transferee Company™) 1o file the drafi
scheme with NCLT. On the date of sigmmg this report, YVerog Advertismg Limated (heremafier referred 1 s
“The Transferee Company™) is prepanng to file the drafl scheme of Meger with the NCLT

In terms of the Schame, the entite busmess and the whole of the undertaking of Paynx Technologies Private
Limated and Qualispace Web Services Priviste Limited, as & gomg concern stands transferred (o and vested m
Vertoe Advertising Lumited, the Transferee Company with effect from Apnl 01, 2022, being the Maue
Appomnted Date

Information Giler ihan the Standalone Financial Statements and Anditor’s Report Therean

The Company's Board of Directors 15 responsble for the preparation ol the  other mformation. The other
mformation comprises the mformation mcluded m the Management Discussion and Analysis, Board's Report
including Annesure o Board's Report, Business Rizsponsibality  Repoit, Corporate Govemipnes and
Sharcholder's Infurmation, but does not include the Standalone Financial Statements and our auditor™s report
thereon.

Our opinon on the Standalone Financial Ststerments does not cover the other information and we do not
express any form of ssswmnee conclusion therson

In connoction with our sedit of the Stndaslone Firancul Statements, our responsibility is to remd the other
informution and, n doing so, consider whither the other information s materially inconaistent with the
Standalone Financial Statements or  our  knowledge obtaned durmg the course of our audin or otherwise
appears 1o be matenally missmed

If, based on the work we have performed, we conclude thal there is a matenal misstatement of his other
mformanion; we ane required 1o repon thae fsct We have nothing 1o report in this regard
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Manngement’s Responsibility for the Stindalone Financial Statemenis

The Company’s Board of Directors s responsible for the matters stated in section 134(5) of the Act with
respect 1o the preparabon of these Standalone Financial Statements that give o true and fair view of the finsncal
pismtion, financial performance snd cash fows of the Company m accondance with the Accounting Standards
and other accounting pranaiples generally accepted in India. This responsabality also includes muntenance of
adequnte secounting records in socordance with the provisions of the Act for safegumding the assets of the
Company and for preventng and detectmg fromdds and other aregulannes. selechon mnd application of
mpprophaie accounting pohoes, makmg udgmends and estimates thatare ressonatde and prodent, and design,
mplementation and mamienance of sdequiste internal financial conmols, tha were operating effectively for
ensunng the accuracy and completeness of the aocounting records, relevant o the prepantion snd presentofion
of the Standalone Fiancial Statements that give a true and far view and are free from matenal misstaternent,
whether due 1o fraud ar error

In preparing the Standalone Finoncinl Statements, mansgement 13 responmble for assesaing the Company's
phility 1o continue as a going concemn, disclosimg, as applicable, matters relatesd to gomng concermn andd uaang the
woing concern basas of accounting unless management either mtends 1 hguidate the Company or 1o cease
operpiions o has no realistic altemative but o do so

The Board of Dhrectors are responsible for overseeng the Company's financid reparting process.

Anditor’s Responsibilities for the Aundil of ihe Stsndalooe Financial Statements
Chur ohjectives are 1o obtmmn ressonable sssursnee about whether the Standalone Financial Ststements as 2

whule are free from material msstatemend, shetha due w freed or ermor, and 1o sssue an soddor s report thst
includes our opinion. Beasonable assurance 15 0 high level of assurance but s not a guarantee that an audn
conducted in socordance with SAs will awovs detect a matenal misstatemont when if exists. Missiniements

can anse from fraud or error and are conssderad matenal of, idvadually or i the ageregate. they could
reasonably be expested 1o influence the coonomic decisions of users taken on the basis of these Standulone
Financml Statements

s part of an audit in actordance with SAs, we exerase professional judgment and maintwin professional
skepticism throughout the audit. We also

® [dentify and assess the risks of matenal mssiatement of the Finoncial Statements, whether due 1o fraud o
error, design and perform medin procedures responsive 1o those risks, and obtam audit evidence that 15 sufficient
and approprinte to provide o basts for our opimion. The nak of not detecting 1 material misstaternent resulting
Fromn frovd s lugher than for one resulting from ermor, as fraud may mvolve collusaon, forgery, ientional
oEEcn, msrepresantafions, or the overrude of inlemal control

& Dhimn an understandang of miernal financial controls relevant 1o the audi in arder 1o design audi procedures
that are approprude m the croumsiances. Under section 143(3)) of the Act, we are also responsible for
expressang our opinion on whether the Company has adequate internal financial controls svstem in place and
the opernimg effectiveness of such controls.

® Evaluate the appropriateness of sceounting policies used and the reasonableness of accounting estimates
and relpted disclosures mude by management

# Conclude on the approprisiencss of management's use of the gomg concem basis of accountimg mnd, Based
o the idit evidence obtamed, whether s matenal unceriaanty exests related to events or conditions that may
cast significant doubt on the Company’s ability to contmue as a gong concern. 1f we conclude that n materal
uncenininty exists, we are required to drow attention n our medror’s report (o the related disclosures m the
Froancial Ststements or, 1 such disclosures are mudeguaie, to modify our apemon. Cher conclusions are based
on the audit evidence oblained up 1o the date of our auditor™s feport. However, ﬁnm'n.-hmuurmgdmmmn:r
ciuse the Company 1o cease fo conbmug @ 8 Eoing ooneern
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¢ Eviluate the overall presentation, structurne and contend of the Financial Staterments, including the disclosunes,
ond whether ihe Financial Stalements represent the uederlving transactions snd evenls in 2 momer that
achieves fpir presentation

Materiality 5 the magnitude of misstitements in the Financial Statements that, imdiadoally or in aggreaate.
murkes o probable thae the economec decissons of a reasosably knowledpeable gser of the Financel Statements
muay be influenced. We consider quantitanive materiality and qualitative factors in (i) planming the scope of our
pudit work and 10 evaluabing the results of our work; and (0) to evaloate the effect of any sdentified
masiatemenis in the Finpncal Stademenis,

We commumcate with those charged with governanee regarding, among other matters, the planned scope and
tming of the audit and sgnificant audit findings, including  any significant deficiencies in intemal control
ilent we dentsly during our audt.

We also provide those charged with governanee with a statement that we have complied with relevant ethical
reqpurrements regarding mdependence, and o commmmicate with them all relabonships and other matters that
may ressonably be thought 1o bear on our independence, mnd where apphicable, related sulegunrds

From the matters communicated with those charged with govermance, we delermine those matters that were
of most spnificance m the andit of the Financial Stmements of the current period and are therefore the key
audit matters. We desenbe these mntters in our auditor’s report uniess law or regulation precludes poblic
disclosure abowt the matier ov when, in exiemely e arcumstances, we determine that s moner should no
be communicated i our report because the adverse consequences of doing w0 would reasonably be expected
i outweigh thie public imenest benefits of such commumicition.

Repori on Oiber Legal and Regulaiory Requirements
1. As required by Section 143(3) of the Act, bosed on our audit we report that:

al We hove sought and obtaned all the informsnon and explanatons which 1o the best of our knowledge
gnd belief were necessary for the purposes of our audit

b} In our opinson, proper books of account as régquired by law have been kept by the Company so far as i
wppears from our examination of those books

e} The Halanee Shes, the Statement of Profit and Loss, the Staterment of Cash Flows dealt wath by this Report
are i agreement with the relevant books of sccoum

di In our opinien, the aforesaid Standalone fnancial statements comply with the Accounting Standords
specified under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules. 2015, as
amended

el O the basis of the written representations recevved from the directors as on 31st March, 2023 taken on
record by the Board of Dwectors, none ol the directors is disqualified as on X1st March, 2021 from bang
apponied as a director in terms of Secton 164 (2} of the Aci

N With respect fo the adequacy of the mtemal fimancrd controbs over financial reportmg of the Company with
reference to these financial stemenis and the operabing cifectveness of such conirols, refer o our separme

Heport i “Annexure A" Our réport expresses an unmodified opinion an the adequacy mnd operating
effectiveness of the Company's intermal fmancial controls over fimancial reporting

2] With respect 1o the other maiters o bo mcluded m the Audior’s Report i sccordance with the
reguimernents of séchon 19T 16} of the Act, s amended
In owur opimion and 1o the best of our mformation and acocording to the explanations given o us, the
renuneration pad by the Company vo s directors durmmg the vear is not in sceordance with ﬂ:pmmmru
of section 197 of the Ac _
| bad !__.;1
o e
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h) With respect 1o the other matiers 1o be mcluded in the Auditor’s Report i accordance wath Rule 11 of the
Companies (Audit and Auditors) Rules, 2004, o amended i cur ogremian and (o the best of our mfermston
and according 1o the explanations grven 19 us.

i. The Company does not have any pending litigatsons on sts financial positon n is Financial Statements

ii. The Company did not have any long-term contracts mcluding derivative contracts. as such the question
of commenting on any material foreseeable losses thereon does nod anse

fii. There was no amount which was required to be transferred 1o the Investor Education and Protection
Fund by the company.

I, (&) The manssement has represented that, 1o the best of s knowlafge ond behef, other than s disclosed
m the notes 1o the accounis. no funds have been advanced or loaned or invested (either from bormowed
funds or share premium or any other sources or kind of funds) by the company (o or m any other person
of entity, including foreign entities (“Intermeduanes”), with the understanding, whether recorded in
writing Or otherwise, that (he Intermediary shall, whether, directly or indirectly lend or mvest in other
persons of entities idenitfied i gy manngr whatsoever by or on behalf of the company (“Ubiimabe
Beneficiaries™) or provide any guarantee, secunity or the ke on behalf of the Uumate Benelicuanes,

(b The mansgement has representied, that, 10 the best of its knowledge and belief, other than as
diselosed 1n the notes to the sccounts, no funds have been recerved by the company from any person
or entity, meluding forergn entities (“Funding Pasties™), with the inderstanding, whether recorded
wiiling or otherwise, that the company shall, whether, directly or indhrectly, lend or mvest an othes
persons or entities identified in any manner whatsoever by or on behall of the Fundmg Party
“Ultrmade Beneficiries™) or provede any guarsntee, secunty or the ke on behalf of the Ulimate
Beneficimrics, wnd

(¢) Bosed on mudit procedures which we considered ressonable mnd sppropriate in the crrcumstances,
nothing has come to their notice that has caused them o believe that the representabions under sub-
clouse (a) and (b) contain any materyal mis-stalemend

V.  The company has not declired or pasd any dividend dunng the yeas
2 As required by the Companies (Auditor's Report) Order, 2020 (“the Order™) issued by the Central

Crovernement i terms of Section 18311 ) of the Act, we give m “Annexure B a siniement on the malters
specified m parsgraphs 3 and 4 of the Order

For Mittal & Assochiles
Chartered Accounianis —
FRN: 1064565 . d .-:."-

Newamil

Hemsnt Bolra

Pariner
Place: Mumbai M. No.: 165667
Dnte: 25™ April, 2023 UDIN: 2316566 THGTIFFR1A2
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Annesure “A” (o the Independent Auditor’s Heport

Report on the Intemal Financial Controls Over Financial Reporting, under Clause (1) of Sub-section 3 of
Section 143 of the Companies Act, 2013 ("the At™)

We have audited the mtermal finmmoal controls over financial reporimg of VERTOZ ADVERTISING
LIMITED (“the Company™) & of March 31, 2023 in conjuncton with our msdil of the financial statements

of the Company for the year ended on that date

Management’s Responsibility for Internal Financial Controls

The Board of Directors of the Company s responsible for establishing and muntmmng imtemal financial
controls based an the wternal control over financial reporting criteéna established by the Company
considering the essential components of mternal contril stated in the Gindance Note on Audit of Internal
Finaneial Controls Over Financial Reporting 1ssued by the Institute of Chartered Accountants of India
These responsibilities include the design, implementaiion and mamtenance of adequate intermal financial
conitols that were opersting effectively for ensunng the orderly and efficent conduct of s business,
including adherence to respective company’s pobaes, the safeguarding of its assets, the prevention and
detection of frauds and errors. the sccumey and completeness of the scoounting records, and the tmely
preparation of reliable financial informanion, as required under the Companses Act, 201 3

Anditor’s Kesponsibility

Owur responsibality 15 to express an opsnion on the intemal financial controls over financial reporting of the
Company hased on our mdit. We conducted our audit i accordance with the Guidance Note on Audit of
internal Frnancial Controls Over Finoncial Reporting (the “Gudance Note™) 1ssued by the Instiute of
Chartered Accountants of India and the Sundords on Audiing presenbed under Section 143(10) of the
Compames Act, 2013, to the extent applicable o sn sudil of mtermal finaneal controls. Those Standards
and the Guidance Mote regquire that we comply with ethical requirements and plan ond perform the sudit 1o
obtain reasonable assurance about whether adequate internal financial conteals over finmncial reporting was
established and mmmtaned and of such controls opermted effectively in all matenal respects

Our sudst mvolves performing procedures to obtmn sudn evidence about the adequacy of the miernal
financial controls wystem over financial reporting and thewr operating effectivencss. Our audit of internal
financial controls over financial reporting included obtainmg an understanding of imtermal financaal controds
over financul reporting, assessing the nek that & matenial weakness exints, and testmg and evalusting the
design and operating effectiveness of imemal control hased on the assessed nsk

The procedures sefectad depend on the muditor’s judgement. ncluding the assessment of the nsks of
mtenal misstmement of the Ninancinl saements, whether due o froud or error

W believe that ihe audit evidence we have obtmned, 15 suflicient and appropriaie to provide a basts for aur
oueddit opineon on the internal financial controls system over financal reporing of the Company

Meaning of Internal Finnncial Cantrols Over Financial Reporting

A compuny s el financial control over financial reporting 18 a process designed o provide reasonnble
gssronce regarding the reliability of fnanonl coporting ewd the geeparation of financial statements for
external purposes i accordance with generally accepled accountimg principles. A company’s intertial
financd control over financial reporting melodes those policves and procedures that (1) perten 1o the
mamenance of records thal, m reasonable detml, accuwrately and furly reflect dw (ransactions and
dispositions of the assets of the company; (2} provide ressonable sssurance that transsenons are recorded
a% necessary 1o permut preparation of financial statements in accordance with generally sccepled accounting
principles, and thai receipls and expendiures of the company are being made only in accordance with
suthorizatsons of mumagement md directors of the company, and (3) provide reasonable asswrance
regarding prevention or tumely detection of unauthonzed acquisstion, use, or dispesition of the company s
pazels that could have a matenal effect on the fmoncisl sttements
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Limitations of Internal Financial Controls Over Finnncial Reporting

Becase of the mherent limitabions of internal finanaial contrals aver financial reporting, meludmg the
possibility of collusion or improper management overnide of controls, materal misststements due to eror
or fraud may oceur and not be detected

Also, projections of any evaluation of the internal financisl controls over finuncaal reporting Lo future
periods @e subject o the nisk tha the miemal financial control over financial reporting, may become
madequate because of changes i conditions, o thit the degree of compliance with the policies of
procedures may detenorate

Opimion

In our ogimon, fo the best of our mformation and accordimg to the explanations given 1o us, the Company
has, 10 all material respeots, an adequate internal financial controls system over financial reporting and such
sbernal finanensl controls over financial reporting were operating effectively as at March 31, 2023, based
on the intemal control over finsncial reporting criteria established by the Company considenng the essential
components of mternal control stated in the Gudance Note on Audit of Internal Financial Controfs Over
Francial Reporming ssued by the Institute of Chartered Accountants of Inda

Fur Mitial & Associntes
Chartered Accounianis
FR™; 106456W

=

Hemani Bohea
FPariner
Place: Mumbai M. Mot 165667
Date: 258™ April, 2023 UDIN: 2316566 TBGTIFFS132
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Annexure “B” io the Independent Avditor’s Report

{ Referred to in paragraph 2 under *Report on Ciher Legal and Regulatory Requirements” section of our report
to the Members of VERTOZ ADVERTISING LIMITED of even date)

1) In respect of the Company’s Progerty, Plant and Egnpment s and Intangible Assers.
{a) 1. According to the mnfarmation and explanations grven tous. the Company his rmmntamed proper records

showing full partsculars, ingluding quantitats ve details and siuation of fixed assets,
2, The Company has mamntmned proper records showing full particulars of mtangible assets

b} The Fixed Assets have been phiysically venfied by the management in o phased manner which, m our
opinion, is ressonable having regard 10 the sine of the company and nature of its asseds Pursuant to the
prograem, o portion of the fised asset has been plysically venfied by the management duning the year
and no maderial discrepancies between the hook s records and the physicol fixed assets hove been
nesticesl

(g} Acocording o the miormaton and explanations given to us and the records exarmmed by us and based on
the examination of the registered sale deed provided fo us, we repodt that, the title deeds, comprising all
the immovable properties of fand und buildings wihich are frochold, are held in the name of the Compuny
as at the halance sheot date

{d) The Company has not revalued any of s Property, Plant and Equipment (including right-of-use aesets)
and mtangble assers dunng the vear

fe) No proceedings have been imitiated durmg the vear or are pondrng mgmnst the Compuny as o March 31,
2023 for holding any benami property under the Benanm Transactions (Probibaon) Act, 1988 {as
amended in 2016} and rules made there under

2)
a) The Company bemg a service Company, primaily rendening nformanon technology seraces, i does o
hold moy phivsical inventones. Accordmggly, the provisions of clause 3u ) of the Order are not applcable

to the Cormpany

b) The company has been sanctioned working capital limats in éxcess of five crore rupees (af any pomd of
fime during the vear), in aggregate, from banks or finencial mstititsons on the basis of security of current
asscts, quarterly returns or statemments filed by the company with such banks or financial inshiubions e
i agreement with the books of pecount of the Comipany

1) During the year the compuny has made investments i, provided any guaaniee or secunty and gromed
lsams or mdvances i the noture of loans, secured or unsecured, o companees, firms, Lemated Liability
Partnerships or any other parties

{n) Dunng the year the company has made mvesiments subsidiry company

i e (Bs In Lakhs)
T Whom The aggreEio Balanee Ouistanding ot

amount During ihe the end of the yvear

e
Increment X Pyt Lid., India .00 100
Vertoz Inc, LISA 22332 — 2630 8
Vertoz Lad, Uk 1742 343,37
Yeroz FZ-LLC, UAE 3339 3031 |
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(b) During the year the company has provided loans or provided advanees m the nature of loans, or stood
guarantee, or provided security (o subsidiary company

; . {Ba In Lakhs)
: Particulars | Loans
| Aggregate amount granted’ provided during the year
 Subsiduaries 4929
Hihn'lnl:mtimdmgm respect of above cases s —
Eulmdmca | 13567

(e uring the yeur the company has provided loms or provided advances m the naiure of loans, or stood
puaraniee, of provided secunity 10 other than subssdiary company;

{Rs In Laokls)
| - Loans
® amount Euui ﬂnmdu.imw'ﬁlhr}w
I Cither than Subsidiary 124732
Bllmtnumﬂl'hﬂmg_ respect of above cases
| Ogher than Subsidiary 121335

id) Accordmg o the information and explanston given 1o us, H'm berms and condibons t'rl'lh:n‘.mﬂ af loans
and advences in ihe nature of loans and guaraniees provided are not prejudicial to the company s mterest,

ie) Schedule of repayment of the pnncipal amount and the payment of the interest have not been stipulated
and hence we are unable to comment & to whether recept of the prinerpal amount and the erest is regular,

(N Schedule of repayment of the pringipal amount and the payment of ithe imerest have not been stspulated
and hence we are unable comment & whether the amount is overdue

(g} According to the informanon and explanation given 1o us, in respeet of any loan o advimce in the nisture
of loan granted whach has fallen due during the year, none has been renewed or extended o fresh loans
granted io sefile the over dues of existing loans grven o the same pariies,

ih} The company has granted loans or advinces in the nature of loans either repayvable on demand o without
specilving any terma or penod of repayment, required details in respect thereof are as bolaw,

(Rs In Lakhs)
Farticulars Related Parties
Aggregate amount of loans’ advances in nature of Agreement does 1496 61
nid specify any lerms or period of repayment
Percentage of loans’ advances m nature of loans 1o the 1otal loans 100%

4) In our opinion and sccording to the information and explanations given to us, the company has complied
wath the provisons of Section 185 and 186 of the Compamnes Act, 2013 In respect of loans, investments,
guarmees, and sccunty

5} The Company has nol sccepied depossts dunmg the yew and does not have any unclarmed deposits as ot
31" March, 2023 and therefore, the provistons of the clouse 3 (v] of the Order are not opplicable to the

Comrpany

6} To the best of dur knowledge and belief, the Central Ciovernment hais nol specificd mmntenance of cost
records under sub-section (1) of Section 148 of the Act, m respect of Company's products/ services.
Accordingly, the provisions of claese 3Hvi) of the Order are not apphcable

T) (n) Accarding to information and explanatons grven to us and on the hisas of vur examinaton of the books
of account, and records, the Company has been generally regular m deposiung undisputed siatutory
dues meluding Provident Fund, Employess Stme Insurance, Ineome-Tax, Sales te, Service Tax, Duty
of Customs, Disty of Exerse, Value added Tax, Cess, GST and any other statutory dues with the
appropriaie authonties No undisputed amounts n respect of the aforesmd statulory dues were
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outstanding as ol the last day of the nancial vear for 0 penod of more than ax months from the done
they became pavable

ib} According to records of the company, there ane mo statutory dues whech have nat been diposied an
wecount of sy dispute

8] According Lo the information and esplanations given 1o us and the records of the Company examined by
us, there are no transactions i the books of account that has been surrendened or disclosed as income dunng
the year in the tix assessments under the Income Tax Act, 1961, that has not been recorded m the books of
aceount

%1 () According to the information and explanation given to us, the company has not defaulied m repavmient
of lnans or other borrewings or in the payment of interest therson to any bemler durimge the vear

(b) Company 15 not declared willful defaulier by any bank or financial mstitution or other lender,

(¢} According 1w the information and explanation given 1o us, term loans were applied for the purpose for
whech the loans were obtmined,

{d} Aceording ko the miormabon and explanation given 1o us, funds mised on shart term basis have not been
utslired for long term purposes;

(¢} According o the information and explanation given 1 us, te compy has mol Gsken ey Tunds fiom any
entity oF person on aecount of of o meet the obligations of ity subssdianes, associnies or jomng veniures,

i1} Accordimg 1o the mfsrmation and explanation given io us, the company has not rmsed loans durng the
visir on the pledge of secunties held in i3 subsidhanes, joant ventures or associabe compEnes,

10 {a) In our opamon, and according to the information and explanabions given o s, the Company has nod
raised money by way of mitial public offer or further public offer

(b} The company has moade preferential allotment of shares warrants under review and the regpurrement of
seetion 42 of the Companies Act, 2013 hove been complied with and secording to mivrnagion and explanations
given {0 us, the amount rmsed have boen used for the purposes for whach the funds were rased,

11 (@) Based upon the audit procedures performed and the information and explanmtions given by the
mianagement, we report that no fraud by the Company or on the Company by s officers or employees has
been nusticed or repored dunng the yenr

(b)] No report under sub-section { 12) of section 143 of the Companies Act his been filed in Formy ADT-4 a3
presenbed under rule 13 of Companies { Audit and Audiiors) Rules, 2004 with the Central Govenment, dunng
the venr and upto the date of this répon

ic) According to the imformation and cxplanation given to us, no whistle-blower complamts, receaved diring
the vear by the company,

12} In our opmon, the Company is not o Nidh Company. Therefore, the provisions of clanse 3 (xu) of the
Chder are not appheable to the Company

13} In our opemon, all transactions with the related parties are m complsnce with section |77 and 188 of
Compames Act, 2013 and the detmls have been disclosed in the Finmneml Ststements as reguired by the
applicable peeounting stmdands

14} Internal Awdit System & Repor
a)  According to the infonmation snd explanations given to us, the company has an mbernal sudit system
commensurme with the size and naure of 115 business,

b} We have considered the reports of the Internal Auditors for the perwod under mudit,
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15} Based vpon the audi procedures performed snd the nformation and explonabons given by the
munagernent, the company has not entered into any non-cash tensactions with directors or persons connected
with him. Accordingly, the provisions of clause 3 (xv) of the Order are not applicable io the Company md
hence nod commented upon

161 (a) Inour opimion, the Company s not reguined 1o be registered under seotion 45=14 o the Reserve Bank
of Indaa Act, 1934 Hence, reporting under clwase 30w Ma) of the Crder is not applicable

(b) The Company has not conducted non-banking financial / housing finance activities dunng the year
Accordingly. the reporhing under Clause 30naiih) of the Order 18 not applicable to the Company

ic) The Company 15 not a Core Investment Company {C1C) as defined i the regulations made by the Reserve
Bank of India. Accordingly, the reporting under Clagse 3(xvi i c)of the Order os not spplicable o ihe Company

{d) In our opinion, there 18 no core investment company within the Growp (as defined m the Core Investment
Companies | Reserve Bank ) Dhrections, 2016) and sccordingly reporting under clause 3(svi(d) of the Order 15
oot g licable

17) The Compony has not mevrred cash losses durmy the finoncil vear coverad by our audint ond the
smmiehately preceding linancal ves

181 There has been no resignation of the steutory auditors of the Comguety dunng the vear

19 Om the basis of the financisl ratios, agomg and expected dates of realization of financm! asscts and
payment of financial bhabilies, other nformation sccompanying the financial staternents and our knowledge
of the Board of Dyrectors and Management plans and hused on our examimation of the evidence supporting the
msumptions, notheng has come to our attention., which cagses us 10 beligve th any mmenal uncedainty eysts
s wn the date of the aushit report indicatmg that Company 15 nol capable of meeting s habalibes existing at
the date of balance sheet as and when they fall due within a period of one vear from the balance sheet date
We, however, state that this is not an essarance a0 the future viakality of the Company, We further state that
our reporting 15 based on the facts up to the date of the audit report and we nesther give any guarantee nor any
pusurnnce that all lisbilities falling due within o peried of one vear from the balance sheet dime, will et
discharged by the Company as and when they fall due

200 The provimion of sub-section {5) of Secthon 135 of the Compames Act, 2013 not applicable to the
company. Accordingly, clauses 3ixxda) and 3(xxpb) of the Creder ane nod applicisble

For Mitial & Associates
Chartered Accounianis
FRMN: [ad36W

{X'." W "il""-‘,-‘lrl || o Lt
_..-—-,—_F.-__" "'\'x"'r';:__ = E\: ._.d.. 1-
Hensant Bihr SonthAl =
Pariner _—
Place: Mombai M. Mot 165667

Date: 25™ April, 2023 UDIN: 23165667 BGTIFFR132
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VERTOZ ADVERTISING LIMITED
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NOTES ANNEXED 10 AND FORMING PART DF THE FINANCIAL STATEMENT

VERTOZ ADVERTISING LIMITED

(i) Undisputed Trade Recelvables- Considesed Goods
Less than G Bloaths

b Months - 1%

1w Vs

£ Vi

Maordé ihain 2 Years

(i) Unsbispuied Trade Recoivaliles- Consigered Doukritful
Lirss Eham G (Ao e

[ Wlarthe
¥4 T

1¥esai

Sod = tham 3 Yila

fiil) Dimgruted Trade Receivables- Consilered Goods
Lesy than & Manths

Il.im.jltlh'-. 1Yo

EI L-2 Year

28 Feai

Mhoeip Ll 3 Y

[ im lakhs)
Note & Investmenl in Sebsigiories .
” Particislars Adindmumih Ay Ay VPR R P
Mo, AN I1st Mar, 2073 3lst Mas, 2022
1 Iingtadpiiens i Vartag inie. LFSA :.Em.al 2.415.:‘1
7 |Inesidiment i Veriog Lid, UK 29337 135.55
1 |imwastment in Own Wish Salutions Pat iid . lidia 1.00 1.00
A [inssiimant i sdneete Sodgtions Pei, Ld . india K] 1,00
% [lrpeei8inad b indpeimmiiid X P LEG,, Iniis L.0O0 .
LI} bvde=ilmenl o VWerbore B£-LLL, LAl S0.3LE
Tirkal Widuie i INR 3,{:1?_.49 ﬁﬁ-!?
Note 3 Other non-current assets
S Particulins Amount A A1 Amaoasnt Ag AL
o, 3151 Mar. 2023 3181 Mar. 2022
A Dipatits
1 [Artunctabds epowt aitn CCD i .21 .25
2 { Hiret (lospid it AR.07 134
1| becurity Depos [[X 14 (.65
SR LR S TR 4 D.ED
Tidal Mabus i IR 49.14 11.63 |
Mote 4 Trade Recievables
LT
Particliis it As AL Amount A At
M. 315k Mar. I{IE_ 3151 Mar. .

145043 LET E
113.7& 46720
316,18 7165
13.E6

1.600.35 1.290.61
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NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENT

VERTOZ ADVERTISING LIMITED

Tin lakhs]
[iv} Disputed Trade Recelvables: Consklored Daoultful
Less thiin & Bailh
B Miarisfe - T¥esn
j..'.l Y
-3 Y
More than 3 Years
I:'l'r Ciohviirs
L fhpn & Monin
i BAaeities - LW
1-Jd Yo
-3 Yedbis
RMore than I Years
Tl 1,600,35 1.290.51
Note 5 Dovh & Cash Equivalent
.
Bt Armount As Af Amount As AL
HNo. | 305t Mar, 2023 | 31%t Mar, 2022
1 |[Cash Halgare L15 ooz
d [k Balardie 13844 19 89
4 |Freeml Deapaoed wnih Bunks wiif raifeoty s fan 1 meonibs
4 Ve Drepnsed weith Baisk g wetbi matuesiy snore dfan 3 michigiv bus le8s than
13 otk 272.74 261.19
Tatal Vakie m IR 406.34 781.10
Note & Loans
&r Amount As AL Armount As At
Particulars
Pl st Mar, 2023 J1st Mar, 2022
1 |Prepaid Lspunses M 2y ¥ 35
Critier Mg alaly
_\l‘!l_ I1-_-_"'|l| (LT ELRTR AT L3453 s T
Tubal Ve i IR 1 E00_ 14 .
Note 7. Quher Current Assets
LT
i Amount As Al Amaunt As At
Ko ke 11si Mar. 2023 A1s% Mar, 3023
1 Jhdvance 1o Staf 3.05 b5
TP @i 5T e o ke 152,94 3603
1 fhidvance preen fo Shugplees H4. 36 1.332
& |sdvance o Cagntal M 00,00
Tetal Value i NH 010,35 3B.001
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VERTOZ ADVERTISING LIMITED

MOTES ANKEATD TO AND FORMING PAST OF THE FINANCIAL STATERIENT

(% in kakhs]
Note 10 : Noo-Current Barcawinga
L5 PariScitaic Aymaint A% AL Amaunt A5 AL
| N, . 315t Mar, 3073 | 31w Mar, 2023
i | e .18 Lug
| [ham Beil - 6.16
A [HOMG Back . 15,36
a1 WEHCH GEEL 19,75 A 08
Tistaal ¥ alum o 1N 1203 T1.50

Tervies g fepiymant of the Term Loss

B, O Batrih hemenniimel lamates Lisgtn At diipbeg o mide Sotusenail B e Lbrusiey & drmenmmg roe o 9 p 8 e
TR TP —)

A il WAV TR e Wik LR T WL R g T g 8 e e b e sy b penieasng abd of I ik b
e B Haraiiiili

N, FOFC Waiinat CEien bidel Behewn b Dor @iy Dipial Amaasnsian ol she Doy @ satertinag oate ol 164 pa fo
it o B il

B MUK LLEL ! Vit el hrvowe oy Doasdi] im0 LD L7 iy iy o wiiimanag gt @ dimrinn bisitin Pancsl iy (9 apibiig ™) anidm iBe
P pprsa g o] siiiw Dasmr sanmpg] Setmmas CREOLGE ] iy (e Ui episssmtl i i | CI0E v F 780 i S et i D0 WS

et Lo sem il cme o 0 M wdl Tenes 18 | mamittnn Blay b lasen avel by WG] e | pdeis Bank

Node 11 | Nen-Current Provision

5. i Aragenl &s AL oaent A&y 8%
LTS = Fh% Mar, 2023 | 3 L3073
{e=anaby Vrcryipn ERpn-Cyrron|) w10 5158
Litiw® | ro_diifoiiacmt 181 il i [P Curiwi 1457 14.58
Tatal Value i 1M TEOT B8 15

fote 12 51"__':'_*; Tarar Hl"l"llnlmi

Sa.
ity fmount As AL Bmmoumt B AL

Mo, A1nf Mwe. 2033 | Blen fdas, 2033
L |Uegnured

st Vi Hotaieg # i

=T TR 177
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Note 13 ; Trades Payatre

&
EE— Amounl By AF [ Amsownt A A1
S 3 r 3023 | Sietmear. 2072
L i sTHErE
I I ¥ FNE T pam MmN ST Rl :1 15
s il bt e BO 27 165 84
|'..r|u| Walun i B [T IEE'
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NOTES ARNNERED TO AND FORMING PART OF THE FINANCIAL STATERENT

VERTOZ ADVERTISING LIMITED
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VERTOF ADVERTISING LIMITED
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YERTOZ uit Report 2022.23

Motes fornung part of fhe Standalone Flagnckel Stotemenls for the period ended 31" March, 2023

BACKGROUND:
Vertoa Advartising Limited [thi Companyg] | o Vertas Media Pravaite Limited and Vertor Media Limited
wirk incarprated oo February 13, 2012 Dhese aie the Twellth financlal stetements prepared for the
Company snd they 1elate to the penod from Apell 1, 2022 to March 31, 2023, The Company provides
Opiline Acherntising Seyvies and othier allled seivices to domesticf oversoas cllents,

Note 24: SIGNIFICANT ACCOUNTING POLICIES ADOPTED BY THE COMPANY:

. Seus of preponstion of fimenciel stalemenis:

L

Those financisl statements hat Baen preparad in accordance with the Indian Accounbing
Standards (heramatter refamed to as the Ind A5 as notified by Ministry of Corporate Affairs
pertsuant to Sectson 133 of the Companies Act, 2013 ["Act') read with of the Companies {Indian
Accounting Standards | Butes, 2015 a5 amended and othor redevant provishans of the Act.

Accounting poelicios Nove Decn conasinty pphed csoopt whese & newly doed accounting
phavidarel w linthally adopted or aievisien bo o exating accounting standard requires a change in
ther accounting policy hitherto in use.

Mhese tinancial statements have been pregared and presented under the historical cost
conwentian, an the aconaal basis of .|r.q_1.|ur||I||H_ [P TATI]R fow cortain fimancial pssets and financhal
lailetses thoat are moesdsured gt L vinwes af the end ot each reporting period, as stated in the
ACCounting polices st oul below. The decounting policies have been applied consistently over ali
i pervind peoserted i b Finaneial sLatements

Opereting Cyile:
e Conmpany s primanly smpaged o e Susioess of Griline Digetel Advertising Services the
Campanyg has conudened its aperating ofcle s 12 months and ol assets-and liabilities have boon
Classal ey O% Curiel ar mpiegurent as e the criters se1 oul m the Bevised Schedule il o the

e Cieimamiiies Ak, 2010

Liser of evtimates:

The pdeparation of financlal statements 0 conformity of Ind AS reguires management to make
pedgrwenta, ostimabes dnd awsumpticng that atfect the spplication of accounting policles and the
reparted sty of assets, labilitses the disclosures of contingent assets and contingent
lailities ol e date of Tinosghel statements, ncome and espenses duding the pedod, Actual
ekl Py il broen these pstimaiel. Estimates and wnsderbnng assumptions arg revievwed on
AN ol Do Bewikiong Lo actounling estimates aro recogrnesed oy the perlod in which the
et lEs e reiined and s futuee periods which sre aflfected

Apphoation of scoounting pohoes that regure onbical scountng estimates and assumption
Fered i vl sl sggrelicant eflect co thie sinsounts regognised in the financial statements are;

= Wiluation of financis) imsriamnents

= Uil e ol progesty, plane ane euuigmast

&  ypwieioas

s WHoctwerability of trade secevaliles

Eurrent versud san-Current olpssifica b,
Tho Cumpoiy peEsents assels and labdities in the Balancie sheet based an current/ non-current
classificataon, A aasel b5 edled as cuiient when i1 b

-Expecied bo e realised o intinsded 1o be sold or consumed In normal operating oycle

FHaeld primmaniby Tor the purpose of trading
Eapected to be realised within_twelve months after the reporting period, or

TH .

Poge 1.0f 15
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YERTOZ vt Report 2022.23

Notes formimg port of the Standalone Fnancial Statements for the period ended 31 March, 2023
- Cash or cosh equivalent unless restricted from being exchanged or used to settie a liability for
at least fweesle months after tho reporting period,

All other assets e clissified as non-current assets unless otherwise stated as current,

A liabdlity s current when)
It ks copected to be settled in normal operating oyile
= It v held primanily for the purpoese of trading
< I i3 due to b sertled within twelve manths after the repodting period, or
« There is no uncanditional right 1o defer the settlament of the Fability For 3t least twelve months
AN Thes cepe b e
Thee Company clussifies all orhen Babiities @ non-current unless otherwise stated as current.

Dterred tas assets andfor liabdities are dassified & non-current assets and Rabilities.

The oporating cycle is the time between the acquisition of assets lor processing and their
reallaatian i cish angd cash equivalents The Company has identified twelve months as its
Sperathng Lyciy

€. Fair valuve modsuredient:
All wassts and laklities far whech fair valtue s measured o discloasd in the financial statemenits
#re categorined within the fair valug heiarchy, described as Tollows, based on the lowest bevel
inghut 1hat « slgnificant to the Gy voluo measuremaent a3 3 whole:
Lt 1 - (oot {unadjusted] markat prices in active markets for ldentical assets or fabilities.
Livwadd J o Valuation technigues foo whach the lowest lvel input that is significant to the fair value
mirasurgmient b divectly or inds ectly obiervabile,
Lewal 3 - Valuition techniques for which the lowest level input that s sgnificant to the fair value
st emivnt s wnobsersable

Fo s ad labelitios that 000 tecogiised i thi financial statements on a recurfing basis, the
Company dotormines whathes yansters hawe occurred between levels in the higrarchy by re-
AsSERRINE CaleRon ation JBused on b lowest vl mput that B significant to the fair valse
rhasr e s whale) at thar e of coch reporting permod.

he Company = Management detarmines the polices and procedures Tor both recurring fair value
mEasurement, such 35 dorvative instruments and unguoted financial Jssets measured at fair
waline, @ni i eon=rEcurring EeEsr M, sueh b divety held for disiribution o giscontkusd
AL i TA LA LT

ALeach reporting date, the Management analyses the mavements in the vahues of assets and
Tiabiditass winch are requined b0 be remenssied or re-pasessed as per the Company’s actounting
pobeies. For this analysia, the Management vorifies the major inputs applied in the latest
valuaton by wireeing the sformation in the valuation computation to contracts and other
L (RS ¥ (S TR R T AT T

Ther Mamagement alst comparniss thie change wn the tair value of each asset and kability with
Fislrvairn eaberngl sowrces (o detesming wheine tve change & reasonable.

Far the puipose af L8 value disciosures, the Compiny has determined classes of assets and
Iatilities an the Basis of the nature, charactonstics and rlsks of the asset ar liakilily and the level
of thve fair vadue tiedarcing as explamed abowe

This notis suvimarises scoduntingg polcy for faie value, Other Taie value related disciosures e
Ao an the velevant nobiey
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MNerbes farming poit of the Stendalone Bnoncint Staremens Jor the peviod ended 31" March, 2023

2

Finaniaol tstsumembs nckeding Uhose careipd at amartised post) [Nete 34)

i} Property, plant and equipmant

Property, plant and equipment {s stated w cost less accumulated depreciation and where
spphcable accumubated impairment 0ssas. Property, pltant and equipment and eapital work in
progress coit include cxponditure that i directly attributabbe to the dCOuisition of the asset. The
cost of sell constivcbed dssets inchudes the cost of matenals, direct Tabour and any other costs
directly attributable to bringing the assel 1o o working condition for its intended use, and the
Costs of glbmantling and removing the items and restoning the site on which thay are located,
Purchused software that is integral to the functionality of the related fcpuipment is capitalized as
part of that powprment,

When pars of in inem of property, plant and eguipment have different usetul lives, thay are
ALCOUILEd TUf o separate Wems [msjor ceisonients) of property, plant and equipment.

Subsequent Cost

The cost of replacing part of an Mem of property, plant and equipinent B recognised |0 tha
carting amount of the item if it i4 probable that the futiure sconamic benefits ombodied within
thar part will llieaw to the Company and 15 cost can be measured reliably. The carrying amount of
the replaced part & de-recopnised and charged 1o the statement of Prafit and Loss. The costs af
thie diy 1oty servicing of gropeny, plam and cLuipEmEnt ang focognised in the Statément af
Presfit ared iz

il} Intangible assew

britangible aszeti arg stated at cost Was sccumclated smortksation and impasrment loss, The
etoni aelbware which & expocted 1o prowde future endwring. beneflits: is copitalised. The
capmlised cost nelides Neorde fees and eost of snplementation/eystem integration, salaries,
TN e cEs . i

Diprisciation, Amortization:

Cepreciatlun/mmortization oo fined assots bs provided as por Sehedule 1| 1o the Companiss Act,
20013 whach refuires depreciating the asset over its useful life as pescribed in section 123 read
willi Schedult Il = Par © of the nisw Companies Act, 2013

'E.Hﬂ ol j’l.'l-"-l!'I Estimated Usaful Life
Cormputer Equipment’s (Dats Compubers & Servers| 3 - B years
Fuibsudbigdv o Frialijfed 5 = 10 years
Ll o 5 yiars
Vierchog B years
lintiang i dasets — ingenioas Ples Platiaim H ypeaiy

ilaviual rssets booked a3 per thoir ook valug s depreciobed i per wetul lite of the assets.
Assers having costing © 10,000 or less have boen depreciated ab o compubed rate as per method
Faist unadiel thie act in the yoor of purchase

Derecagnition of assems

‘U‘ Foge 3 of 15
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Nates formng pan af the Stasdaione Feancal Statements for thr perod ended 31¥ March, 2023
An e ol property plant & equlpment pnd any significant part iniGally recognlsed s
derecognised upon dispotal o when no future cosnomas henafits are capected from its use or
digpasnd, Aoy jpabinor loks arlsing on decoogmetion of thi msset & ingluded in the income statiment
whon the asiet 15 derecognised

h. impairment;

Fhie carrying aimvourts of assets are revicwed at each balance sheet date to determine if there is
any indication aof lmpairment based enooternal fexternal Bictoss, An impairment loss b recognized
whaeyer the corrying) amownt of an askel excosds its récoverable amount. The recoverable
amaunt i the groater of tha acwet’s not celing price and value in uge. In assessing value in use,
the sstimated futiire Gash flows are discounted 1o their precent yalue at the weighted average
corid of cagital

Rewiersal ul gt loss te recogniesd ometiately as income in the statement of profit and
I

During thir yoar impairment loss of ¥ NIL s ecognised with following break-up and taken into
books of account

L_S‘r ._“_ Particulars | Amount in ¥

E-3 Computers MiL

| & Furriitus e & Fixture MiL |

. 'I_ _Elrgl’qﬂlpﬂ_ﬂmt mdili _;
Total L

L Leases:
Lizres where the lessor effectively fetaing substantlally all the risks and benefits of ownership of

thit leasidl berm, are clisified as sperating leases. Operating leasa payments are recognited as
an tmpeinze i the statemient of Profit and Loss on o straight -ine baads over the lease term,

S Rewenue Reqogaition:
Rewenue from contracts prced on a time ang matenal bass are recognized when services are
randered and jelated costs afe incuired.

Rewvemue from sofbwaie impeasentaluon seivices s mecognized on the achiovement of the
mlestanes or gedformpnce ol the specified aikgfactivined over the related pered, as per the
terens ol the specilic cotract.

Regnimniiig lroim gupatalion services i recognieed oo accrugd basis a5 per the terms of contract,

k. Forcagn Currency Transactions:
i) Initial Recognition
Fereigm Cattency transactboms jre recorded @ the (@parting curféncy, by apalying ta the
faredgn curmoncy amount the eachionge rate batweon the reporting curmency and the foreign
curriry ot the date of the ransaction

{il] Convwsrvian
TOiuiphl currandy morseLary e ane (Eported using the closing rate. MNan-monstary e
wWhich dig carteed i terms of Bistoricdl dosl denominatied ina foreign currancy are raportod
Wsing W oxchange vl a1 ihe dare ol the Tramsas tign

{iii} Exchange Diflerentes
Eachange ditferences arsing on the settlement of monetary items of on reporting company's
mgrbary Herns ot rites ditferent from those @t which they were initiafly recordod during the
yoar, of rupbrted in previows financial statements, are recognized as inCome oF 35 EXpensas
el s i st by anise L

Poge & of 15
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Notes forming part af the Standalone Financial Stotements flor the period ended 319 March, 2023
I Texatian:

FCCHTRE LW peTie conmprisess Current tae and Deferred tax change or credit.

Lil Provadon Tor current taw b mads sn thie pespssable income at the tax rate

Applicabhn to the relevant ssessment yoeae, Minimom Alternate Tax [MAT) eligible
far sot off in subsequont yoars. (ns per tay Lawri] is ricopgnleed as an asset by woy
ol credit to the statement of Profic and Loss only if there is comvincing evidenee of
its realisation. At each balance sheet date, the carrying amount of MAT Credit
Entitlement receivable is reviowed 1o reasaere realisation.
Cusriant incoamis taw eelatmg 1o tems iecognised outside profit or loss 14 recognised
optsidi profit of lods {either in other compeehendive income or in equity), Current
Pk e are recogimised o cosrelation to the underlying tansaction either in OC)
G ciragthy inoeguity. Management peradically evaluates positions taken in the tas
Fetul s with respect to situations lnwhich spplicable tax regulations are subrject to
it pritation and establivhoy provisiens where appropriate.

(W} The Deferred Tax Assat and Deferred tax Liahility Is calculated by applying tax rate

drid Bax liwes that Buve bieen enacted Of sutistantively enacted by the Balance Sheet
dite. Deferred Tax Assets arising miainky on account of brought forward losses and
unabstrbed depreciation under L laws are recognized, only il there & a wirtual
i tnty of its reslisation, supported by convincing svidence. Deferred tax Assets
i dvepund of other Bmang diff erences are recognized, only Lo thi extent, there s
# tvasonable cetainly of it realisation. Ar each Balanes Sheet date, the CArying
SCeL af Dl e G Asets s reveewisd 10 reassore roalisaton,
Rularied lax relating to lems recognised outside profit o loss is recognksed
butside profit of boss jeither  inoother comprebensive income. or in 2y,
Deferred i ibms are tecogmised 0 corelition to the underlylng transaction
il by 00 o directly inesauily

i Erployene et

a)  Shorl Term Employes Benefits:
Al employee benelits payabile within twitve manths of rendering 1he service are recognized
i b porlod ik which the ornplogee endiers this related servics,

B} PostEmployment Benelits:
Retirgment benefits 1o employees comprise of Provident Fund contributions. Contribtion
to getings contribution retrement benefit schemes K recognized as an Baperie whan
empoyees have renderod services entitling them (o contributions.

i Earmings Per Shie:
Basic earmvingy pir share-are calcutated by divid g thie nut profit o loss For the period attributable
o egquity sharehoiders (atter deducting greference dividends and attributable tanas] by the
winghted fverage number of equity shaies outatanding during the period,

4, Pravigions. Contingent Lishilitis ond Contingent Assets:
Prowsions wvalviig & substantial tegrre of Stmalon in measurpment arm racogmired whon
there i 3 presont obligation as & reawll of past ewients and it s probable that thers will be an
outliow of rsources. Contingent | isbiltes are not recognized but sre disclosed in the Elnancial
Statementy,. Contingent Assets are neithes fecognired nor disclosed in the Financial Statemaents,

& Fnanciel nsfrirments:
initial Fecugniiion
Thiz company recognse the Tinancal miset and Noancial Radillsties whien it becomes a party to the
Contractudl provisions of the watramaents, Al Yhe financial sssets and Bnancial labilities are
rocogrised ul G value on initial recognition, eacept for trade recenvadle which are initlally
Fescognised at ransaction prce. Tranosadtion cost that are directly attributableé 1o the acaulsition

Page 5 of 15
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Metes forming part of the Stendalane Financiol Statements for the period ended 317 March, 2023
of financial asser and financial labilitiey, that are not at Far value throwgh profit and loss, are
advied to the lair value-on the initial recogniton

Sibseguent measurement
[A] Mean derivative Gnancial neteumants

L] Financiol Assets at amortised cast

A financial nssets is messured at the amornsed cost if both the followsng conditions are met:

4 The asset i beld within a business model whose objective s to hold assets for collecting
contracfual cish Mows, and

Ll Conpraciul tamis of the asset gee e on spocificd dates wo cash flows that are solaly
paymants of principad-aod interest (S891) on the principal amownt putstanding.

This catugiry Is the most relevint to the Company, All the Loans and ather receivables under

linancial sssets (ewcept vestments) are non-derivative financial aefy with fived or

determinahle payments that are not guoted inan potive market, Trade receivablies do not Canry

ANy sl and are starod at ther rornal vakee 3. reduced by iImpairment amoent

[ii} Finangial Assets at Fair Value through Profit or Loss/Other tomprahensive income
Instrusments Includied within the FYTPL category are measured ar fair value with 3l thanges
reCogritsed in this Statement of Profinl and Lok,

if the company decides to classidy an instiument as at FWTCCL, then al Fair walye changes on the
WEslrument. excluding dividends, are recognised (n the OC). There is na recyiling of the amounts
fram OCH e PEL, even on sabe of investiment, However, the company may transter the cumulative
A of loss within sauity

() Financial iabilities
The: measarement of hkancial labsivies depends on their classification, a5 describad bl

{a) Loans and borrowings

After inidlal reeagnitian, Interes Bosting lmans and borrovengs are subseguently measured at
amartised st wsing the sffective intorest rate (EIR] mothod, However, the Lompminy hay
barroiiygs ab Hloatng cotes Loraidesiig the mmpact of restatement of FHectve IMUErest rate,
fransaction cost is being amortsed ovor the tenure of loan and borsoweng

ib} Trave & other payables

Aftor nitial recognition, trade and other payables muifurang withen o year from the Bolance
heel dale. the gairying ampounts approomate Fadr wilid dus to the shart maturity of these
N LN TR RTRINR]

(U] Derbvative finsnclal instruments
The company halds dervatives financial instruments such as loreign exchange forward and

a@ticd contracts to mitigate the risk of changes in exchange rates on Foretyn currency esposunes,
Company haos taken all the forward contract from the bank

rermcajniibon

B Bireaancial dalilify o duristagnised whnon Thi olgotion undier tho Inodility s gﬁg‘:har‘m ar
fancadled & expires. Whion an exsting fmancial isbiity | replsced by another from the sdrhe
lendes e dubstantially differént teoms, o the terms of an exisbing liabdity are substantially
madified, such an exchange or modification & treated as thi: derecognition af the original liabiity
anal the recognition of @ new Kability, The difference in the respective Carrying amounts is
recognied in U sEatemient of profit od loss,

Foge 6 af 15
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Nobes formimg part of the Stondalone Financel Starements for the peviod ended 71 March, 2023
g. Cosh and Cosh Equivalents:
The Company considers all haghly rguid fomcial instruments, which org readily convortible into
caih and have onginal matunties of taolue months o luss from the date of purchase, to be cash
cikavalene

Audit Report 2022-73

25. CONTINGENT LIABILITY:
CERirms aftamst the Cormpany mot acknawledged a5 debt F Nild {prrwioun year F i)

26, OPERATING LEASES:
Thie Cormpany hoye lease ohigaton duting the perod under audit. The brief details of the lease

A unar,

™
| M,

| Trumkos technologios Pyt Ltd,

Eiromeity Ackd. 602, Avior Mirmal Galawy
Cpp. Johnson & lohnson, LBS Rosd,
Pelulund-West, d00080
Leased area: 679 5g, 11
| BEr. Wit badm mnd Mrs. Sauita lali
Fropevty Add. B0, Swvsor Pisml oy
Dgip, Jodwison B Johnson, UBS Rk,
Mlutuina - est, d00CH
Lissied area. 1016 5g. Ft,
M, Samresh lain and WMres. Rita Jain
Fropisrty ad, . 600, Avier Mirmal Galasy
i | Opg lonesan & Jobnsan, | 4% Roard
BVuilaannd  Ws L Q00080
Lirdsid arigas 305 5. Ft

Lease
Obligation
{Amount)

Ralance
Term of
Lease

Lease

Lesase Details
Term

G manihs 12 months | 19,26,936/

B0 ot G months | 5,48 F44/-

B0 manthi fvmanths | 526,110/

21. MEME REGISTERED CREDITORS:
Based on itormation’s available with the Company, there are no suppliers registered as micra,
sl oF meclaam antog prse wnder “ Ty Micro, Small and Mediam Enterprise n'E"l-'E|ﬂ-FT'|'|E|-'|t Act,
2006" as al Maich 31, 2073 This i according to the return filed and detalls provided in MSME
Farm | [Pursuant to QGrder 2 and 3 datwed 77 anuary, 2019 isswed under Section 405 of the
Companies Act. 2013}

18, DEFERRED TAK
_ \&mounin#)
| Sa. As at As ot
LT S i 31/03/2023 | 31/03/2022
1) | Deferred tax Liability on account of ©
T L.e,.m_n el 879,208 | 877,255
() | Deferred tax asset on account of : E

| al unabiocbod Dopreciaton | Bl Nl

bl Empioyee Bersehits  naye Nil Nil

Encashment & Gratuity

| < OnAccountof disaliowances | Wi il

) Corned Forward Losses Nil il
| Delerred Tas Asset/{Liabiliny) L rdl
|| Lewy fleversal During the jyaar_ il Nl

Totul Deferred tay Labdity | 975,209 Sl

ks
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Notes faring part of the Stendalone Financial Statements for the period ended 317 March, 2023
W ganideration af prdence, the doferred tan asset has not been recognized In the accounts
and (he wine woukd be comideried ot an approprate time keeping in view the availability of
susficient tasable imcome against which such deferred tax asset can be realized.,

29, The disclosure required under indian Accounting Standard Ind AS 19 Employes Benafits, is given

belaw:
Defineg contribution Plam:
Contribution (o defined contribulin plan & tegognized and charged off for the year, are as
e
e (Amount in ¥)
_Sr.Ma. Particulars _2022-23 2021-22
1 Ermployer's contribution (o Provigent Fund 5,395,535 3,38.023
/ Emplaywt's contribution to Pension Scheme 9,83,155 7,60,125
Z Toral | 15,22.690 10,98,148
Defined benaellt plan:

Lisbilities in respect ol gratuity & Leave Lacashment are provided for on the basis of actuarial
Witluirtion @ a0 the year end, The certificate for actuarial valuation for Gratuity and Lea
pncashment is given without the annoxurt which are propared for disclosure reguirgments, in
vhew Gl the company confirmng that it does not fall in one or more of the sight categeries of
Inat A5 15 and hence eligible Tor exemption granted for companes s e ind A5 19, the number

uf emplayect being more than 50
fetuarial Assemption:
| & ' Grotuity | Leave Encashment
| Eal Particulars | [Unfunded) L Aunfunded)
| = | - | 202223 | 2021-22 | 02323 | 20212
200608 00608 OOE-0E | 200608
1 .
|| 2 ) Marety T | (Ultimate) | (Ultimate) | (Ultimate)] (Ultimate)
3| Discount rate (g [ 730w | ssan | 730w | Seaw |

. | Rate of wicalation insatary (pa) | 700X | Yorw | 700 | 700w

0. Particwlars af Un-hadjied foreign Currency Exposure as Lhe Balance Sheet date;
During panod under sudit, the company s P folowong un-hedged foreign currency
Bposune it on balince sheet dats

Uiabilisios | (¥] (51 [ JAED) | awens T [AED]
N l. 1 Verton INC=Bis, .!_1:._5_-.5.11,9'.:1" lE.EE?TiimH .
|- L._ | Wertor IR0 Advinces | 4885 7,386
. = | | Wettue 57 U0 - Attvantes 1115563 49,01

DI Solimignd B LLE 6,42 338 19620

|| Advpaces : | 5 ]

wed | 1 1 1 Totad | 12,10,79,408 | 15,724,675 | 79,530
het-uff  Unchedged  Foreign  Currency | 12,10,79808  15,74,675 | 79.530
Exposure: LS I —

3L Segment Regorting:
The risk-return profile of the Company's busness & ditermined prodeminantly by the nature
of s services, Accordingly, the business segment constitutes the primary segment lor
ghsclosire of segment information. The company n, &t present, primsanly engaged by a single
business sepment of information Techaology Company and operates only in a single

" Fage Bof 15
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Motes forming port of the Standalone Financal Staterments for the peviod ended 31 March, 2023
puagraphical segment Lo india. Accordingly, no disclosures are made n terme of Indian
Accounting Standard bnd AS = 108 relating to “Segment Reporting™

32, Financial risk manosgement objectives and policies:
Thi risk management pelicies of the Company are sstablished to identify and analyse tha raks
faced by the Company; to set appdopdiate ik imits and controbs, and o monitor risks and
adharence o Rmits. Risk management palicies apd systems are roviewed regularky to reflect
Chagges i marker conditions and the Company's activithes

The Maagement has overall iesponsibility for the establishment and oversight of the
Coemigay s Lk milimapasresnt i amewndk

Markit rlsk;

Market risi 15 thie rish when the faie value or future cash flows of a financial instrument will
fuctuate because of changes in market prices, Financial instruments affected by market risk
inchede FWTPL iwestmients only, Market risk comgases only the fuctuntions in the nat asset
witlug ol the sespesctie funds Bieports oo the ivestment portfelio arg’ submitted to the
Lampany b semar managemient on i egular bass. The Board of Dinectons reviews and approves
all insesbinioesl iscisions

Cruglib riih:

Crodit risk i the rak thit courterparty will not meel its obligations under a financial Ingtrumsni
o cantorie contract, leading (o @ fmancial loss. The Company is exposed to credit risk from it
operatingg Activilees [primanily tride ecervables) and froem iy l'rnmu:l,ng activities, 'l'l"ICHI'dIF‘
depesibs with Ganks and hnandal satiuuocns. The Lonipany n-ullll dhrais with parties which has
s wiskEhiness babed on witaimal assssumaini

Tie ageing analyses of the receivables has een considered from thie gate the mvodce falls due.
Trd_ﬂ.;fﬂi‘ﬁjlil_ ] = 160 days | > 180 #i'r! | Total |
At As At 310 Baech 2020 | 14,50,41,590 | 1,49,93,400 | 16,00,54,993

il Fial = et sl B ok i ke R Tl

Amigunt As At 3151 March 2077 | 7,37,13.917 | 553.47.746 | 12,90,60,963 |

In W ppinion of management, trade riceivable, Financial assets, Cash and cash aquivalent,
Bakasiie witls Bank | Loans and other financial assets have a value on realisation in the ordinary
coaursie g Dusioviess At bease equal to the amsunt ot which they are stated in this balance shgot,

Brakamriest ralbe risk!

kst oaifan pauhi o5 G0 yuek LR Dre fam wou os Turure crah Tiowsof 3 fmancial IASTrUTIet
Huetuate becavse of changes i market diterest ratiss.

Comgany as interest rate riss exposure mainly from changes in rate af intersst on borrowing
B on deposit with bank, This interist rate sre dischosed i the nespective notes 1o the financisl
statements of thin Compiny

Cguidity rack;

Liguscity reeb re delimey de thee risk St thie Loy wwilt sl Lal plile B setthe ar mdel s
coligations an tmea or ab & reasonabsile price For ohe Campany, liquidity risk arises fram
abligstions on account of fimandial liabiliges = bade pavibiles and other fnancial labillies,

Liguidity rish management:

Thi Company's management s respormible for lguidity and funding as well ps wettbement
manggement. I additvon, processes and polioes related to such risks e overseen by senior
managemient Management monitors the Company's net liguidity position through raling
forareaats oo the basia of expected cash Nows
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Notes forming port of the Stondalone Financial Statements for the geriod ended 31 March, 2023

Copital Managements

Audit Report 202223

The Compniy’s objgctive for capital manogement is to maximize sharehalder value, safeguard
brusiness continuity and support the growth. The Company determines the capital requirement
based on annual sperating plars and lang-term and other strategie imestment plans. The
Coaripiny (5 rial sulsject to sy extomally impoled capital requiremants axeapt laan from
banks WHIT for worling copdtal

I3 Finpnckal Instraments:
Financial instrunsent by category

The earpyutsg v aliss sind Fale valus of Frandal inctrument by catogaros a3 af 31V March 2029 were

45 ol ves
Particuliors at wmortised | ab fadr value Total Caprying Total fake
Cost through fores wiihus walua
‘revadeation
reserve [ profit
& lods
L iR} MRS) | (R [Rs.)
ALSpLL |
I IrogstmLimirng a I )
Sulimiiar SH AT 0520 L HERnY 027 A9 290 | 10,27 449 130
Trade Hpcehubili 16,29, 73,099 | (29,38 8906) 16,00.34,993 | 16,00.34,993
Cosh B Cosh Chquivaienis 0GR 210 40634 21% | 40634219
| Leang 15,09,13,995 1o00,13.995 | 16,09,13.995
i 62,62 H7 3RE | 18045048 B0.43.32,437 | B6,43,33.437
Liakyfitipy !
Lasiygg ey i Lmss i iy J2.0%. 853 2403, 544 23.01.333
Lo Ligblities JES, B A RL a0 40.85.990
B Ly L vawing 75 LS 1650858 | EasDasi2
Trade fayahlay 800 T 18E - 0027356 | 80017 188
ke Flnanedl iiobitites | WLagrer) - | sudsdsr| o ey |
Dk — 17,08 65,998 ' u,g.ss.sad 17,08,65,598
The coreyong value and fair vatue of financial instrument by Cateparses asal 117 parch 2022 were
a5 lallows
Partsodars at amortised | at fair value Tatal Total fawr
cast through fares Cairrylng walug
rewafuation walue
respeve / profe |
B lows
LEY {Hx) | ms) LS
Aot |
Iyt Subsdanes | 269410084 BE %943 | 376326006 | 27.63.06,008
Tesrde Mooyl 12 58, M 11) 11,81 846 | 120 80460963 | 10,060 60,565
Ciamlth B € ity 8 igimeiibibaid b AARAL T L0 5646) LBLEFBOSG | 2LEL ORI
L | IsSognr] ey AB0047 | 3390057
== | Srsedners | 9MAN22 | 435486,841 | 43,58,86851
Liabrites:
Lovingg Bistim LoFrusdng 73,49 wiy 13,40.835 1345835
Lo Liabilinoy B AT 079 - 61,43.070 63,431,078
Sl Ler i Bormvaing B21.01. 204 52101739 | 82101739
Tiadtie Payaisbny 1.92 084671 LOLOAGT | 19208601
Cha | el | abelitets | 21442 710 - _ | AMAARTI0 | 2.14.42730
= | 1164,36,004 - [ nssaspes | 116446095
Page 10 of 15
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HNotes formimg part af the Stendolene Finoncad Staremerls for the peviod ended 31Y March, 2023

34,

Reloted Party Transaction

Auedit Report 2022-21

Disciosure of transaction with Relared Partkes, 03 reqguired by indian Acoounting standard Ind
A5 = 24 relating to Aelated Party Disclosure’ are given here under, Related parties as defined
under Clause 3 of the Indian Accounting standard Ind AS = 24 have been identified based an
Rapressitatons made by and infermation asailabibe with the Campanyy,
{ete: Feigled Parly redationsiies ok adentified by the Compary have been relind ypon by the
Autirior. |

Liet of related partles with whoam trancartions wers carrod aut during the year and deccription of

refationship:
. [Amount in ¥}
Particulors FY 2022-23 Fy 2021-22
of il Ofs amounts O/fs amounts
i ':Ed'"e p ' carried in the carried in the
B Tty B Nature af Transaction Balaren s Transaction Bala
beature of Transaction Value (Payable] / Walue ‘hl":m”
_ . | | Receivable Receivable
Key WManagerial ,
Fersonnolt 0 | |
htamaganal
flr Hirenkurnar Etjﬁiyjlt_ﬁgtlﬂn 04 Wil 59,45,400 N
shak | el from
| Directars 3 1.49.53...3_!"5 (£7.66, 721} 2.41.94.562 (1.77.20,0101
il Ml
:;‘..Il.ﬂdﬂrl.-ll ':""“"I'"“'_IT 1 mil | nemianeratien Nl
Mp .ﬂ.-_,r".-,n 5]1‘“. AT LT SN TIH;:::": dlﬂ:;:ﬂ’ll |.|3
| Loan from il il f Nil N
| Digisetrirs
I | [iiractor Wt
| M Basihtal Shaty | né 75,000 {34,000} 15,000 (20,500}
! :I ¥ o
M, Harshad Shaty | e SIOE BOOOD | {1,43,500) 45000 | (130,000)
Wirs. Riilam Dost :J:_:'_':L.Im i 95,000 {3,50,000] 65,000 2,64 500)
 —— a IJ. 1. - - - e ———
Mir Rohit Vaghadia | o ST 95,000 (1,99,000) 65000 |  (113.500)
: B —_— 'l = _.I
M. Alishay Sanai bl 3361904 | il 963119 il |
{CFO] |
Parolkae e | - —
Rosmibsuree ; 02,504 il 10, 75936 il
N
Pets. Zibl Shan L eeratEan 9,067,032 il B,14,320 il
(s}
Associaie
_Emhz&ﬂltﬂ ‘
Concern = ' :;J %
Trinkos | Dt Hgnit 1B,00,876 62457 16,080,126 197,523
Technalogion Pot. | F¥ — ™
| I : 118,01
| tra e[ ABOLME | 1Im0L182 | il il
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Audit Report 2022-23
Notes forming port of the Stendalone Financiol Statements for the period ended 31" March, 2023

. | Mdyane { 4 Ml
Adeurite Solutons | recoived/[paid] g v At
Pul Lbxl | Sithew 2,37,50,440 Mil | 263,230,000 25,07.740
| Purchases 1,75,90,340 Pl 16,33,041 {1E,94, 3 26)
| Aclvance
Nil 4,.89,57 21 4,89 577
‘ |re-cul-.~n-dj'[PaHb (4,89,577) {21,608) | 577
e Purchases 903780 [ Ml Wi hil
_—— | Sales E,.!S.PL_,EH __J,_l,ﬂ,l!,ﬁi‘ﬂ 507,93 689 8,00,95.047
P— I | T gy !ﬂ,!ﬁﬂ‘.ﬂl_‘l:! i y— __Hﬂ Bl N:l_l
T | Siles 7700000 | [13,16,000) | 3305431 Ml
]thﬂhmlll. Fut -“;J-.:- =y rie el 47 o ey
! 4
Lid, | retemved|paid) ﬂ,ﬂiﬂli-,ﬂbl. I _E.Eﬂ.ﬁlrﬂﬂ 21,22,548 314,43
Own Web Sosutkon | Advance
. bd. | received/|paid) 16,32,775] 2,779,225 9,10, 000 9,120,000
Arhvanc
il
Inerementy Pt Lid | reconves/ipaid) 1,08,22. 285 1.08,22.289 Hil
| Aange ;
! Yirjor B (L | rocemved/ipaid) 11,15,865 i 1115865 Nl Ml
| : 3 sfvance
_DH Solutions 72 LLC | received/(paid] — Erf!.._!iﬂ L 662338 il il
| Sales AS GRG | 13,877 166,639 Nl
Quahspace Wb Pl liasies IT,EE,H'."I l?’,!!_.‘.lli_:!_ 1152 21,05 085S H-,.H,J-H'
aervices Pvk Ltd Advance !
| recenven/ipalt) 08,22, 136 | 1.04,62.791 b.40, 055 f,.40,055

35, Cash Flow Statenseit as reguired in termd of Accounting Standard “ind A5 7 Cash Fiow Statements”

iw attaclvd 1o thisse Accounts.

36, A5 the Camgarky

Clause 4C of Pait 0ot i Companies hdt, 1956 has nol e given

fowt o manudacturing compniny, the inlarmation neguined under Clawse3 (I {a) and

37, The bplances of suegley debbors, sundsy cieditors, loans and advances are subject to reconoiliation
and confirmation and are as per books of account only, In the opinion of the managemint, the

voconciliation, i any, wll nat materdally aftect the prodstfloss of the Company for the year

IE iy e opiie

if e Wanngement Gl the Cavent assets oans and advances have @ valde on

fdlegation (v Uhe ordingey cewrsa of Busioess adual o the amount at which they are stated and all
proisanns for habdites are pdeguate and ae not less than the amount considersd necessany

39, Expendibure ol arEEn Currengy — Mil

202223 2001-22 |

Particulars l-
| — - N/ A
| Payiesent igaiis] Unpoet eewce | 33037810 | 1151 -'§!___E|l_-] Hil |

4. Earningtin Foreign Currency [On Cash Basis] - ¥ 12,08,35, 167/
. Pamidbns | 202223
| Receipt lrom Espodt against Invosce
| suvance sjamst Export Sendres

el LLEld

| Exchange Gain/(Loss) on remittance [14,11,165) |
oo e e o
L = Page 12 af 15
lﬂ.—
ff \
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Notes forming part of the Stangatose Financial Statements far the period endid 315 March, 2023
8L Estimated swiount of rontracts remmining to be esiccuted on capital account and cutstanding ret of
-m:l'-_rmu wa = T mE Y. Ml

2. Onaccount of aoplicition of Schodabe 111 a4 mer the new Campanies Act, 2013 for the preparation of
financial statvments, the disclosures, dassification and presentation made in this financial statament
have been sgnificantly impacted [ changed. Previous year's hgures have been regrouped /
roclassified whoerevsr necessary to correspond with the cument year's dasstlication / diselosurne,

43, Additionsl Regulstory Infermation

Lo Loans of Advaniis i the natwe of lpans gre granted 1o promotess, directors, KMPs and the
related parties (o detined under Campanies Act. 2013.) eithar severally or jointly with any other
e, that a1

o} repayable oo demand andfos
b witheut specifying any terms or period of repayment

- - . ;
| r { B i Amaunt of laan and Advance in | Pl.:inim.l.t::n-:::t;:
e i [\, th riiitnr s of Lesan autstanding |

| the nature of lum |
| Promotors T NiL 0.00%

DHrectoss ¥ Hil .00

ERPs | % ML . 0k

Relatod Parties 1= 13,4292 395 100.00%

I Detalls ol Benaml Property held
The Company do not have any Beaami peoperly, wiers any proceeding has heen nitisted or
Rending againad ey Company for holding any Benami propeny,

. WhilTul Dedaulzer

The company has not Deen declared as 0 wilful Difaulte: by any Financial institution o bank as
il thit dove i Balunce Shiget

. Relationship with Struck off Companies
Thve Comimany do not have any tranuactions with ¢ompanies struck off,

W Registrativn of charges or satisfwction with Ragistrar of Companies [ROC)
The company has no pending Ehafges or satsfaction which are it to be registercd with thie BOC
basund the Siatutary peciod

V. Compliance with number of layers of CONTIENIES
The: Cenrpiany = tomglied with number of layers of companies as por clause (7] of section 2 of
e At read with Companies | Restriction om nurbes of i Apets) Rules, 2001,

Wil, Reatinm analyss & iUs vlements

- Current Previous % ol
Hati | Keporting | reporting

Reasains if % change is 25% or more
| Peiod | perod | Chme

There is o decrease in Babliity |.e,

- |
' [
! ::5; e CRES 3 36.24% | boans and other liabilities hence
— L [Tavourable thange in this ratio
Dbt Secwice [
| o3 i 18 |
| Coverage Ratio . 5 e | 14.83% | Ehung!ﬁ_ ’-M_i-ﬂ‘hanl_ﬁi

Foge 13 of 15
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Notes formimg port of the Stondolone Fancal Statemrnnats for the period ended 31 March, 2023

Audit Aeport 2022-23

Fhere bs an increase in averall
Return on = turnover and the company is in
\ & 33, 19%
Equity Ratio i o = expanshon mode resulting in the
i — i chiangs in ratio
inventory )
Turn (EXH 1] D{D 000, Eliungh s bes than 25 W
Trade There s an increase in overall
£ : Turreovesr and fie company is in
T 1.6 131% ;
I _':“'"E'H;;“n 315 : expansion mode resulting in the
!_"“_'_' .' : :hangem Tl
Trade Payahbles .
g i .
| Turnover Ratia . & 2.3 17.78%, Ehlng_n k5 less than 2% %
| Thesse i an increase in eurrent
| fabilities due to current maturities of
Current Ratlo 241 1.23 HE 24% Loans From: Aatated Partics and Othar
| = L Leans hience thure is change in ratlo
Thaiin i an inepeose in overall
Fet Capital 204 673 B9l lurn-nu_zr and the company is m
| Turnower Ratia espansion mode resulting in the
Do = change m fatio
| Theerat ts pn increass in overall
turnover and the company is imn
Mt profit ratu o, 7 18.05% BL51E | ipansion mode resulting in greater
Fimed cowt than previcus vear
. resulting in the change in ratie
| There is an increase in oversll
Return on Barmoves g e Company is
Capigal 104w 1T.09% L3N | ewpantion made resulting in grentor
Employed Fiaed cunt than previous year
I S 1 resulting in the change in ratio
Return on i
inveament 012 ' 013 ) -0,65% | Chinges is less than 25 %
= g i | Cumrreni Previous % of
Ratios [ Mumerator Denominator | Reporting | reporting tha
- | Peded | period =
Lhitlsr Eyuity St hobder s |
I .
| patia | ._I:fe?l_l'_'d:l-ltl | Equiy _EI 13 021 36 24%
Deby Service | Mot Operating bt Garwioe
| Coverage Ratio I (tnes Prncipal) . | o i ASZN
- il Avorago i =
Katurt on Profit for the yuar | Shareholder's |  0.08 ©12 23.14%
Equlty Ratia |
f———— I Iqu“"'
 ory cots Fpcrhge .00 0,60 0,00t
Nurnover Ravii -t Wity |
Ll A frad
| Receivables Nut Sales :’l‘__:"'l"";m:h‘“ 175 1.62 131%
Turnover Ratia | . ay
| Totsl Puichases
. (Fuel Cost + Other |
| Trade Payabies | Ao Trade
| | CapeterrCasing b.99 .27 17.78%
| Turnnut't Ratia Fvyib oy - Cgeeing il
I |_'|5.I-.-|1I;|J_1_'!-;- = - == I
3 Page 14 of 15
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YERTOZ Audit Report 2022.23

Nates formhng port of the Stondalone Finamein) Stoterments for the period ended 317 March, 2023

Current Ratio Current Assets L':'_::;;::k | 241 1.3 96.24%

;m_pll;l R e : & i 'n'l.l'nr_klmg .

Turnover Ratiu e | eopiat fra-cyy | A4 | B3| eosew
(Metprofitratio | NerProfit | Sales 677 | 1809% | 6251%
[ Return un |
| Capital F:::I;:Ta::n:: F CHT“‘;d 10.0a% 17.09% -£]1. 235
| Employed | Merestan i .l

Retuwrn on '

" et Profi investmien 012 {13 960,
| il mint | : | | |, '

Vil Compliance with approved Scheme(s) of Afcangements
Thata arp no Schames of Areangesmisnts has baeda approved by the Compeient Autharity in terms
of secticns 230 ta 237 of the Companies A, 2011,

K. Discrepancy in utilization of borrowings

The company has used ths borrewinge from banks and financial institutions for the specific
B ook P wbich i wos taken of the Balance

& Utilisation of Borrowed funds and share premium:

3 Borroweno Fund has been used foi working caplital and routie operation purpose of the
CEMTY U T
By Buting this year there was no share premium recaked and/or utllised by the Company.

a4. Additianal Infarmatian
Undisciused Income

The Commpany Nas no tramsocion thal bs son decoodad in the books of accounts that has been
surrenibered o thisclosed o income during e year by the tad @swesamenty under the inoome Tax
Act, 1961 fsuch as, search or suney or any othir relsant provisions al the income Tax Act, 1961),

Datails of Crypto Currency of Virtual Currency
Flw comspanty vas mat traded o il i Crygbo cumency o Vietual Custromncy,

FOR AND ON BE RALF OF HOARD OF
VERTOZ ADVERTISING LBl ED

\. !

Ve

HIRENKUMAR SHaH
WHOLE-TIME DIREC TOR FLACE: MUMBA]
[N OaZ Ty DATE: 25.04, 2023
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B-503, Rayion Arcade,

MITTAL & ASSOCIATES % R K Mandir Road. Kandwita

Andhen (East). Mumba - 400 058
CHARTERED ACCOUNTANTS Emall; ran@miislatsockibie oo

Tel ' SBO207TEEEE / BEBRASER00

ludependent Auditor's Report
To Verior Adveriising Limited

Report on the Audit of the Consolidated Frnancial Sttements

Opinion

We hove audited the scwompanying Consolidated {inancial statements of VERTOZ ADVERTISING
UMITED (“the Company™) and vs subsidisry {the Company and s subsichary together referted o as
“the Group™). which comprise the Consalidated Balance Shoet s at March 31, 2023, the Consolidated
Staenent of Profil and Loss (inclueding Ciber Comprefiensive Income), the Consalidated Stmemenit of
Changes m Eguity and the Consolidated Statement of Cash Flows for the year ended on that date, and
a summary of the significamt accountnyg policies and other explanatory informabon {heremafter referred
to as “the consalidated fimancial sttements™)

In our opmien and to the best of our mformation and according 1o the explanations given 1o us, the
foresmd consolidated Ansncial statermnents give the informaton required by the Companees Act, 2013
{(“the Act”) in the manner %0 required and give a rue and fur view i conformity with the Indun
Accountmg Stundurds prescnbed under section 133 of the Act read with the Companies {Indian
Accounting Standards) Hules, 2015, as amended, (“Tod AS™") and other secounting poinciples generally
accepted in India, of the consolidated stite of affars of the Group as at March 31, 2023, the consolidared
profit and total consolidaied comprehenssve income, consalidaied chaniges in equity and its consolidated
cash flows for the vesr ended on that date

Basky for opinion

We conducted our sudit of the consolidoted financl sttements i aceordance with the Standands on
Anditing specified under section 143(10) of the Act (SAs) Our responsibilines under those Standards
are further descnbed m the Auditor’s Responsibilitses for the Audne of the Consoldated Froneaal
Statemenis section of our report. We are independent of the Company i secordance wath the Cosde of
Ethics issued by the Institute of Chartersl Accountants of Incha (1CATY together wath the independence
requirements that are relevand to our audit of the financial stdements under the provisions of the Act
and the Rules made thereunder, and we have fulfilled our other ethical responsbilities i pocordance
with these requirements and the 1ICAL's Code of Ethics. We believe that the mdit evidenie we hove

obtained 15 sufficien and approprme o provide o bases for o awdn opanon on the consclidated
financial siatements

Key audil matiers

Kev audd matiers are those matters thal, i our professional judgment. were of most sigreficines i our
audht of the financial statements of the current penod  These manters were addressed m the context of
aur audit of the fmaneial stalements a8 a whobe, and in forming ouwr opimion thereon, and we do not
provide & separaie opinion on these matters. We have determmined the matters descnbed below o be the
key audin matters 1o be communicated in our repo
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Sr. Kev Andit Maner
M,
¥ Key Ausdt Mutrer
| Recogmnon and measurement af Fevennes of o controaciy:
The recogmiton amd measirement of revemes of omgomg comiraots and revemie wivich i
urthilledd froodves pertain kev fiedgnwnts reladiibe i mivasaerenient, discamaemioiion
ceriificaiivn of sich measwremeniy, dioifootion of milestones and complionee refaed
,__”WT Refer Note 22¢h) o the ﬁmm‘mfﬂrrmn
[ Auditor’s Hesponse
Principal Anidit Procedures
Our audit approach was o combinstion of test of internal controls and substantive
procedures which included the fallowing
* Evaluated the design of internnl controls relating to recordimg of revenues at each perod
end as per contract ferms
| = Selected a sample of contracts and through ingpection of evidence of performance of
these controls, tesied the opernting effectiveness of the internal controls relating to
identification and recognrhon of revenves
* Reviewed & sample of contracts wath unbilled revenues 1o sdentify appropnateness of
revenue recognition as comparad 10 the cemified documentniion by customers
* Performed mnalvtical procedures and test of detmls for reasonableness of recogninon of
revenues and its cormesponding costs
Other Matter:

1. The brefl of legal structure of the company and its subsidiary and step-down subsidiary
covered under this consohdation financials as follows;

i We did not audn the Financial Statements of a Forogn Subsidiaries included in the
Consolidated Financial Statements, whose Financial Statements include iofal assets of Rs
4,663 54 Lakhs and nel mssels of Rs 4,186 49 Lakhs as at March 31, 2023 and total
revenues of Bs 2,315 %9 Lakhs for the year ended on that date. These Financial Ststements
have beent cemified by the Company’s Management and fumished 10 us, and our opinson,

Page 249




i 5o far as 18 relses o the amount and disclosures included 1n respect of the sad Subsidiary
i mlsn based solely on these Certified Finuneal Stalements

1 We did noi wedi the Finaneial Staternents of an Indon Subsdary meluded m 1he
Consolidated Frnancaal Statemenia, whose Financial Staternents include totnl pssets of R
415 84 Lakhs and not assets of Ba 106 99 Lokha osoat March 31, 2023 and total revenues
of Rs 60269 Lakhs for the vear ended on that date These Fimancial Statement have been
Auvdited by other Auditor whose Audit Repont hes been furmished to us by the Puarent

Company”s Management and our conclusion on the Statement, m s far relates w the
amount snd diselosure included in respect of Subsidiary, i based on the repont of the

Auditor and our epinon 15 also based solely on the Report of such other Auditor

i During the penod under audit, we informed ihai the Board of Direciors of the Company in
thesr Meeting held on 24th June 2022, hos approved the Scheme of merger of PoyNy
Technologres Private Lamited (hereinafter referred to as “The First Transferor Company™}
and OualhSpace Web Setvices Privale Lomited (heremnafter refermed 1o s “The Second
Transferor Company™) with Venoe Advertising Limited (heremafter referred to as “The
Transferee Company™) mnd thesr respective Sharehalders

The mesger of Payns Technologies Prvete Limted (hereimafier refemed 9 ms “The Firss
Tromsteror Company™ ) and Caabispece Web Servioes Private Limited {herenafier referred
o a5 “The Second Transferor Company™) with Verioz Advemsing Limmted (herewnafier
referted 1o as “The Transferee Company™) and their respective Shareholders s under
process, for which Veroe Advertizing Limited, the Transferee Company, has received the
CObservation Letter dated 1 Ith January 2023 from the National Stock Exchange of Indua
Limited (NSE) conveying its “No obpection” m terms of Regulation %4 of SEB] (LODR)
Rewolstions, 20135, so @8 1o ensble Verioz Advernsmg Limited {hereinafter referred 1o a&s
“The Transferee Company™) to file the drft scheme with NCLT. On the date of signing
this report, Vertor Advertising Limited (heremnafter refemred 1o as “The Transferee
Company™) 15 prepanng o file the drafi scheme of Merger with the NCLT

In ferms of the Scheme, the enfire busmess and the whole of the undertaking of Pomx
Technologies Povate Limited and Qualizpace Web Services Provale Limied, as 4 going
cancerm gands Ilﬂ'l.'l.fﬂ'lnl b med vested o Viertos A-duu‘ll'unﬁ |:.|.1'|'||'|.m;1.l the Transferes

Company with effect from Aprd 01, 2022, being the Merger Appointed Dae
Ohur operson 15 not modified m respect of these matiers

Information Oiher than ithe Consolidaied Financinl Statements nnd Auditor's Report thereon:

The Company s Bosrd of Directors o8 responsible for the preparataon of the other informateon. The other
information comprises the mformation meluded m the Management Dhscusson and Amalysas, Boad's
Report mcludmg Annexures 1o Board's Report mnd Shareholder's Information but does not mclude the
financial staterments and our midier’'s report thereon

Cur opinion on the consohdated financial statements does not cover the other informaion and we do

not express any form of assurance conclusion thereon

In connection with our audin of the consolidated fmoncial sttements, our responstbility 15 10 read the
other information and, in doing so, consider whether the other information is materially inoonsisient
with the consolidated financial siatements, or our knowledue obtmned durmg the course of our audi or
olherwise appears to be matertally misstated.
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IT, based on the work we have performed, we conclude that there 15 n mxtenal misststement of this other
information, we ane reguired bo repart thst fisct We have nothimg to report i othis regard

Management™s Responsibility for the Consofidated Finnncial Statemenis

The Company's Board of Dhrectors s responsble for the mitiers stited n section 114405 of the Act
with respect o the preparation of these Consolidated financial staterments that give a true and i view

of the financial posinon, financial performance, total comprehensive ncome, changes m equity and
cish flows of the Company in accordance with the Ind AS and other sccounting principles generally
accepled i India. This responability also wncludes munienance of adequate sccounting reconds in
accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing
and detecting frands and other iregulities, sslection and application of appropnate accounting
policies, making judgments and estimates that are ressonuble and prudent; and design, smplementabion
and mantenance of ndequate imernal financial controls, that were operatmg effectively for ensuring the
scouracy and completeness of the accounting records, relevant 1o the preparation and presentation of
the Consolidated financial statements that give a Wue and fur view and wre free from msenal
mitsstaterment, whether due 1o frpud or ermor

In prepanng the financinl statements, management is reaponsble fin sssesang the Company”s ability
[ continne a3 a going concern, disclosng, as apphcable, matters relaied to going concern nd using the
going concern basis of sccounting unless manogement either mtends to liguidate the Company or
cemse operohions, of has no reslistic aliernative bt to do e

The Board of Drectors are responsble for oversseing the Company’s finsncial reporting process
Anditor's Respoasibilities For the Audit of the Consolidated Finnncial Statemenis

Cur obpectives are 1o obtam reasonable assurance about whether the consoldated el taicments
a5 a whale are free from matenial misstatement, whether duc to fraud or error, and 1o e an adior’ s
repont thal includes our opinion. Reasonable assurance 15 o agh leved of assurance, but i3 not a guarantee
that an audit conducted i accordance with 5As will always detect o matenal misstniement whien i
exists. Misstadements can anise from fraud or error and are considered material of, individually or in the
agpregaie, they could reasonably be expected 1o influence the economc decussons of users taken on the
basis of lwse consolidted financial statements.

As part of pn audit i sccordonce with SAs weo exorcse professional judegment snd masntan
professional skepocism throughout the audi. We also

#®  ldentily and msess the nsks of malena] misstatement of the consolidated financial stalements,
whether due 1o fraud or error, deugn and perform audit procedures responsive o those nsks, and
obtmin sudit evidence thai s sulicient and approgrte to provide a basis for our opimon. The nsk
of nob detecting a mieral misstatement resulting from fraud s higher than for one resulting from
error, as frand may involve collusaon, forgery, intentional omissons, misepresentations, or the
override of intermal control

& [Hitan an understanding oF miermal financul controls relevant to the audil i arder 10 desgn audin
procedures thi are appropoate m the carcumstences. Under section 14303000 of the Act, we are also
fesponsible for expressing our opimon oo whether the Company has adequate mternal financial

controls system in place ond the operating effectveness of such controls

o Evaluate the appropnateness of accounting policws used and the ressonableness of acoountmy
estimates and related disclosures made by management
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®  Conclude on the approprinieness of management s use of the gong concern basis of saccountmg and,
based on the wdn evidence olvainisd, whether o mutenal uncertmnty osts related W evenis or
conditions that may cast sigmficen doubl on the Compan s ability to confinee &8 8 going conesm
1F s conclede that o matenal uncermanty exosts we are regured to draw attention i our audior s
repart to the related desclosures i the consalidated financal statements or, 1f such dsclosures are
inadequate, 1o modify our oprmion. Our conclusions afe based on the sudit evidence obtained up 1o
the date of our suditor’s report. However, future events or conditions may cause the Company o
CEASE 10 CONLINUE 38 8 SO COeerm

# BEviuate the overall presenianon, struchore and content of the consohdated fmmnmeal stotements,
including the disclosures, and whether the consolidated financial statements répresent the underlving
transactions and events in 8 manner that schieves fair presentation,

Msterialviy s the magniude of mosstasemenis in the consolidsied el steements ths, individoally
or in aggregme, makes it probable that the economic decissons of a ressonably knpwledgeable user of
the consolidated Ninancial satements may be influenced

We consider quantitative materality and qualitative factars in () planming the scope of our audit work
and i evaluating the resulls of our work, and (i) to evaluate the effect of any identified misstatements
it the consolidaisd Ninavesl staiermems

We communicaie with those charged with govemonce rogarding. among other matiers, the planned
scope and tmng of the sudit and sigmificant audit findings, mcluding any sgnificant deficiencies m
intermtal control that we identify dunng our sudit

We also provide those changed with govemance with a statemient that we have complesl with relevant
ethical requirements regarding independence, ard to communicse with them ol relationships and other
matters that may reasonsbly be thought 10 bear oo our ndependence, and where applicable, related
safeguards.

Froam the moticrs commumuanicatied with those charped wiath governanee, we delermine those muodiers that
were of most significance m the audit of the consolidated finameial stements of the curme penod and
are therefore the key audii moiters We describe these mutiers moour muhior's report unbess law or
regulation precludes pullic disclosue about the matter or when, 0 extremely mre crrcumstinees, we
determine thot o matter should not be commumcated in our report becaise the adverse consequences of
deing 80 would reasonably be expected o outweigh the public interest benefits of such communication

Report on Other Legal and Regulniory Reguirements
1) Asrequred by Secton 14303 of the Act, based on our oudit we report that:

n} We have sought and obimned all the nformation and explanations which 1o the best of our
knowhedpe ond beliel were necessary Tor the purposes of our msdn

B} In our opimin, proper books of account & reguered by law have been kept by the Company so
fizr & 1t appears from our examinabon of those books

¢} The consohdaled financal statements deall with by this Report are i agreement with the
televant books of account
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dj In our opmon, the sforesad consoldated financal siements comply with the Ind AS
specificd under Section 133 of the Act, rend with Rule 7 of the Companies | Accouns) Rubes,
2014

e] Cin the basis of the wrriten representations recerved from the directors of the Company as an
March 31, 2023 taken on record by the Board of Dvrectors of the Company, none of the directors
t5 chsqualified as on March 31, 2023 from being appoimied &5 & director in berms of Section 164
(2} of the Act

N With respect io the adequacy of the intemal Minancial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separste Report in
"Annesure A7 Dur report expresses an unmodified opnion on the adequacy and operating
effectiveness of the Company s interal financial controls over financial reporting,

g} With respect to the other matters 1o be included in the Auditor’s Report in scoordance with the
requirements of section 197(16) of the Act, ns amended
In our ogrinion and fo the bést of our information and sceording 1o the explanations given 1o us,
the remunerabion pard by the Company o i directors dunng the yemr is in sccordance with the
prowisons of section 197 of the Act

b} With respect o the other matters 1o be meluded in the Auditor’s Report in accordance with Hule
I'l of the Companes { Audit and Auditors) Rules, 2014, as amended i our opimion and 1o the
best of our informabion and according o the explanabions given 10 us

i} The Consobdaied finmneial sistements disclose the impact of pending litsgations on s
finaneial position i its consolidated finacal gatements

i) Provision has been made in the consolidated financial statements, as required under the
applicable low or accounting standards, for materal foreseeable losses, of any, on long-ierm
contracts mcluding derivatsve contracts

ill) There has been no delay in ransfernng amounts, required 10 be ransferred, to the Investos
Fducation and Protectron Fund by the Company

For MITTAL & ASSOCIATES
hariered Acconriaiis
Fom Regsstration numbser 106456

Howmane B Rohra
Fariner
Membersiup number 165667

Mumbm, Apnl 25™ 2023
url;?;d z!%pqnﬁrsﬁsﬁ"rr.mﬁwru
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Aunesure “A” to the Independent Anditor's Report

(Referred 1o m paragraph 1) under *Report on Other Legal mnd Regulstory Requirements” section of
aur report 1o the Members of Vertoz Advertising Limited of even date)

Report an the Intemal Finanaial Controls Over Financial Roporming under Clmese (1) of Sub-section 3
of Section 143 of the Companies Act. 20173 (“the Act™)

We have midited the mvemal finuncial controls over financial reporting of Vertoz Advertising Limited
(“the Company™) as of March 31, 2023 in conjunction with our audit of the consolidsled financial
statements of the Company for the vear ended on that dote

Management’s Respunsibility fur luternal Financial Contruls

The Board of Directors of the Company o responsible for establishing mnd manntaining imternal
finmncanl controls based on the internal control over financial reporing critena established by (he
Company conmdering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Contiols Over Financial Reporting issued by the Insitiute of Chartersed
Accountants of India. These responsibalines include the design, implementation and maimenance of
adequate inernal finuncanl controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, meluding adherence to respective company’s policies, the safeguarding of s
assets, the prevention and detection of frauds and emors, the scouracy and completeness of (he
mecounting records, and the timely preparation of reliable financial wformation, as required under the
Companies Agt, 2013

Auditor’s Responsibility

Char responsibulity 15 10 express an opimion on the intermal financial controls over financial reporting of
the Company based on our sudit We conducted our pudit i accordance with the Guidanes Note o
Audnt of Internal Financial Controls Over Financial Reporting (the “Gundance Note™) ssued by the
Inshiute of Chartered Accountants of India and the Stndards on Auditing prescribed under Section
143(10) of the Companies Act, 2013, 1o the extent applicable to an audit of intermal financial controls

Those Stmdards and the Guidance Note require that we consply with ethical reqquirensents and plan and
perform the audit 10 obtwn reasonable sssurance about whether adequate internal financial controls over
financial veporting was established and mointaned and if such controls operated effectively i all
maternal respects

Owr audn mvolves performimg procedures 10 obtmn audit evidence about the sebespuocy of the internal
financial controls system over financial reporting and ther operatma effectiveness. Our audit of ftemal
financal controls over financial repocting included sbtmning an understmnding of inernal financial
controls ever financial reporting, sssessmg the risk that a mmerial weskness exists, and iesting and
evitlunting the design and operuting effectiveness of mtemal control based on the assessed risk
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The procedures selected depend on the auditor’s judgement, ncluding the assessment of the nsks of
matenial messtatermant of the financial statements, whether due 1o fraud or error

We believe that the audit evidence we have obtamed, 15 sufficient and appropriaie 1o provide a basis for
our mudit opimon on the mternal financaal controls systerm over financial reporting of the Company

Meaning of Internal Finpocial Controls Over Financial Reporting

A company s wiemal financial control over finencl repoming 18 & process designed 10 prowvide
reasonihle paurance regarding the reliability of financal reporting and the preparation of financanl
statements for extemal purposes in accordance with generafly scoepted accounting prnciples A
company s internal financial control over financial reporting mcludes those policies and procedures thst
(1} pertarn to the mamntenance of records thid, in ressonable detanl, sceurmtely and furly reflect the
transactions and dispasitions of the assets of the company; (2) provide reasonable assurance tha
transacticons are reconded as nocessary o permmil preparation of fmancisl stiememts in accordance with
generally accepted accounting principles, and that recerpts and expenditures of the company are beimg
made only i accordance with authansations of management mnd directors of the company, and (1)
provide reasonable assinnce regarding prevention or imely detection of unouthonsed acquisition, use,
or disposition of the company s assets that could have a matenal effect on the financial statemenis

Limitations of Internal Financial Controls Over Financial Reporting

Becase of the inherent limitatons of intefnal fnancal controls over financial reporting, meluding the
posability of collusion or improper management overnde of controls, material misstaterments due to
error-or froud may sceur and not be detected

Alsn, projections of any evaluation of the imternal financial comtrols over financial reporting lo fiture
penods are subject o the nsk that the mtermal fimancial control over Ananceal reporting may become
madequate because of chonges in conditvons, or that the degree of comphance with the policies or
procedures may delenoride
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Oipinion

In owr opimon, to the best of our nformstion snd acoonding o the explanstions given I us the
Company has, e all matenal respects, an pdeguate miemal fnancal controls system over linancaal
reporting and such iniemal financial controls over finencial reporing were operating effectvely as ai
March 31, 2023, hased on the nternal control over finmnanl reporting oriieria established by the
Company conssdenng the cssential components of inbernal controd stated m the Cudance Note on Aadin
of Internal Fanancial Controls Owver Financial Reporting issued by the Institute of Chirtered
Accountants of India

Fer MITTAL & ASSOCIATES
Charrtered Accoumiamy
Fum Registration number: 1 6456V

{‘\M
p——
Hemurnt B Hokra
Firrner

Membership number: 165667

Mumbm_ Apnl 25 23
UDIN :'_':':FT& 6t 6TV FHTIT0
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VERTOZ ADVERTISING LIMITED
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VERTOZ ADVERTISING LIMITED
602, AVIOR, NIRMAL GALAKY, LB.S, MARG. OPP. JOHNSON & JOHNSON, MULUND (W) - 400080
Corporate identity Number : L74120MH2012PLC226823
AUDITED STATEMENT OF CONSOUDATED PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2023

{® in lakhs except EPS)|
Hote Voad ended
Sr.Mo. Particulars No. 35N 23 A1-Mar-23
Hewpenuy
i Reyerie (rom CoeraliosEis | bel of Tase | 17 8,347 40 4. 160.6L
il e imome § H 18 44 B0 100.35
i Total Income (1if] B 37619 4,260.99
W Expeeey:
Dl Service Depere 1% ERE LN e 4.134.E8
Employrnen] Benedit Cosy 20 B5I55 53308
Flrmng e Ciogd 71 144,30 103.07
D il o amil narusanion 1 6195 302.24
Sthaer Empmemiiry F¥ e ] 12,61
Toenad £agemsey (i) 0, P01 s 148591
W Brale betore @ scepiional Bems and tax (1099 1.3%2.14 rra.ne
Wi LA Tt AT PR .
il (Profif belone tan (¥ 1,397 1% 17508
Vil | Toa expgense’
{3) Incsirme Tae Privivmen
Crirrosnt Tae ) aa {7290
ExiEnd f St Pravamalinn & 1% 4 4d
1d1 I.._-!,-H-I_I_u,-d L 102 382
X |Profit for the getiod (V1) 110368 610.35
R her Camprehenuye imideme
18] Iberml Ui el e B fecfaisilie=g 18 Prolis or Lo 20530 1361
Vi | irrerean Baa palabog b alamaes
i Total Comprehania ncoims (IH-X) 1.309.04 596,74
Wi Padd-ai g anguny ehiaee capetal [Face valun of § 100 sach | 119700 119700
Wl [Uaner Dgaily 9, [4B.40 543337
BV |Earming e Dogaity Share gb € 10/ gachi inat annualisedg)
1) Baaii 332 510
1208 Bilwies 322 510
SIGNIFICANT ACCOUNTING POUCIES -
S accpmpanyire Nates te vhe Finesnc ol Yastomemn i |

Motrr meleened! A abape pad Majes BoA ol ofisched dheoe fa fore ae o nEsgeni part of Bhe Audifed Fosanciod SEoftemmdil
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VERTOZ ADVERTISING LIMITED

Nores Farming integrod Port of Consalfdated Finonciol Statmment for the pear ended 315t March, 2023

i) Undisputed Trade Recoivables- Considered Doubtiul
LiosE This & Blonths

G Blemiwilve - 0 Vinaa
1= T

& -3 Tosir

Mose Pl L e

[ili} Dispasted Trade Recelvables- Considered Goods
Lisss than b Months

o Monehs Ly
1= ¥ivps

FRES LT

More than 3 T,

l % in fakhs)|
Note 2 : Other non-current assets
= Armount s A% | Amount As At
Sr, Mo, P |
" b 315t Mar, 2023 | 315t Mar, 2022
Bregasily
1 Gthar Deposits 25 0.2%
THReri Dl 59.12 5T
et tarity Dl BI.ES L8
1Oty Bdyanisy 033 2207
S W15 Deposig 0.4% -
Taval Wakie in INE 142 68 44,57
Naote 3 © Trode Recievobles
(Cutstanding from due date of payment [ from date of Amount As AL | Amount As AL
transaction) 31st Mar, 2023 | 3151 Mar. 20722
(i} Urdbsputed Trade Recoivablos: Considored Goods
L=t fhan s Piaertin FEE L) 1,516 64
b Monihe - [Vear | ZH4 53 TO0 2%
-2 Year B [l qf 58
33 Vs 43 52
Wore fhan 3 Yewr J61.81
LT3 3 B20.EY
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VERTOZ ADVERTISING LIMITED

Notes Fonmng integrol Part of Consofdated Fiapneial Statement far the peter nnled 3T BMarch, 3020

(¥ in lakha)
[iv] Disputed Trade Receivables- Considersd Doubtiul
Lais Ui G heent i
b g - 1Y
1-2 Yeary 3
&3 Noars -
Wore than 3 Tears
[wp Otlnisrs
Ligs® thia © BMonihs =
b Mantha - 1¥isar i
b Yoar
A1 Yoars a
Mgig tean 3 Year
Fotal 1.770.38 262083
Note d : Cash & Cash Equivalent
5¢, No. Particulars Armount As-A1 | -Amount A At
A1st Mar. 2023 | 315t Mar. 2022
T Lk Malusici ) 115 0,02
J Baark Healaries 36651 1557
1 Finril Deposit with Banky with matusdy b than 3 manehs .
Fueif Deposic with Baaks with matunty mare than 3 maonths
4 Bt brms Ehan 12 smgengieg diLM 0113
lIH!I Value i INR 54040 29657
Mofe 5 Lo
ount As Al oumt
5r. Mo Particulars i i i
Iist Mar, 2023 | 3ist Mar, 2022
1 Fropaid Expengeg 11018 036
! Urther Recetyable
Loan 1o Helabod Partie LA L 4R FrAG
- {".Itlm. LCuifif A Al e 1885 0.20
(Total Value in INQ 1.762.49 7R.02
Note & ! Other Current Assets
|
sr. No Particular Amount As AL| Amount As A1
F0et Mar. 2023 | It Mar. 2022
- EL Adbrant e 1o Seadt 108 085
2 AT AAD Hecekalile 11315 ST B
3 105 Recerwabla 2530 4731
i Advancs gwen to Supplien 116 16 1.52
k) Advanmi for Capital llesi F00.00 '
Tatal ¥alue in INR 1.017.50 F6.95
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VERTOZ ADVERTISING LIMITED
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ooz Audit Report 2022-23

VERTOZ GROUP
Mates forming povt of e Comolidofed Snonoad Siatimments for the period ended 317 Moarch, 2023

BACKGROLIND:
Viertor Advertising Umited (the Company) Lia Vertor Modia Private Umited and Vertor Media
Limited was incorporated on February 13, 2012 These are the comsolidated financial statements
prepared bor thi Company and thisy celate to H perod from Apdl 1, 2022 to March 31, 2023, The
Lompany provudes programmalic onkne advertinmg services and other allied services to domestic/
oyerseas cliemts.

These corsolidated financlals include unaudived balance sheet of it subsidiaries and/ar step-gown
subsidiaries, loeated b bisdia, LS, L& UAE 35 an the date of this repori.

ROTE 23: SIGNIFICANT ACCOUNTING POLICIES:

ko Hosis of preparation of the consalidated financial stalements:

These financial statements has been prepared in actordance with the Indian Accounting Standards
(herginafres referred 1o as the 'Ind AS7) as notified by Misistry of Corporate Affairs pursuant to Section
133 of the Companiis Act. 2013 ('Act’) fead with of the Companies (Indian Azcounting Standards)
[Rubi=s, D15 o pneended and other releyant grovisions of the At

Aucounting palcios have Been consistently applied escopt where a newly ssued pezounting standard
i anitially adoptod o revisionto i exiating accrrintiog standard requires a change in U sccounting
rolecy itero i b

Thiesie financial stateinsents have Boon prepared ang presentied undar the historical oost corwention,
oen the sccrual busis of sccounting except for certabn financial assets and financial labilities that are
mgasured 31 fair walues at the end of #ach reporting perkod, as stated in the accounting policies set
vl befow, Thi scocunting podicses have beon gppbiod consistently over 8l the periods presented &
thosa Fieamdinl statsmients

ii. Dperating Cydle

The Company is grananily engaged in the business of Online Drgital Adwierlising Services the Company
hias considened oL operating oytle & 12 months and all assets and liabilities have been classified as
CUFrEnt or mon-ourrent as pes B eriterss sl oot in the Revissd Schedule 1 1o the new Companies
Agt, 2013

i Prioadples of Cansalodanion:

Tilsie wimbaladdbed flogndial tatemont naye Boen Propaned o This Iullw.mns basis

o The comsabdated laancial statenents (nclude the thancial gatemonts of Vertoe and all s
subsidinrees, Which are more than 100% owned ar confrodiee. Thi finandial statements of the
parent company and ite majonty owned /eontralled subsidianes which are dravn up te the
sama feparting dote have been combined on 5 kne by line basis by adding together the book
vislus af Gl items of assets, iabdites, incomes and expenses after eliminating all intra-group
batantes/transachons ind resultng worealued gain/foss

» The consolidated financial statements are prepared wsing uniform accounting palicies for
ghindlar Trantctiony and other svents i similin chi cmslances.

] | Page 1 of @
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VERTOZ GROUP
Nettes forming part af the Consolidoted Financa Statements for the period ended 319 Maveh, 2023

iw. Use of Estimates:
The preparation of finandial statements requsres management o make judgments. estimates and
assumptions that affect the application of soccounting policies and the reporied amounts of asuety
and liabilities and the disclosure of rontingent Kabilities a5 at the date of finaneial statamants and
regoited amounts of income and expenses during the year, Estimates and undeorlying assumptions
Me reviewsd on an ongoing basis. Revision 10 accounting sstimates is recognized in the year in
which the ectimates arg rovised and in any future yeas affecied,

v. Flxwd Assots:

Tongible assels are stated at historical cost bess accumulated depreciation and impairment loss, i
any. Costs inclede oxpenditure diedtly attributabole to the acguisition of the asseét. Borrowing costs
direenly atevbinrtislile o thi cormtraction o production of gualifyig assets gre capitodized o part
of the coat, When parts of an itemn of property, plant and vguipment have different useful lves,
they are accounted for as separate toms (majar components| of property, plant and eguipment.
Subsequent expenditure relating to property, plant and equipment s capitalized only when i i
profabde that fuiure scongmic benefits pssociatod with those will flow to the Company and the
cost of ther tom can B measuped felutbly. Dvering thie perod wnder reviiew ria intangibla assets are
Staned il (M Coaiderabion pald foy slouikiteon bpss accurnulated amortzaticn snd impairmEng
lss, if Ay

wl. Investments
Mon-curment investments e stated ot cost less athor thin tempoeary ehiminution in the value of
such inwestimenls, F any, Currenl nvesiments e valosd 3t lower of cost and Fair value
determined by category of Ivestment The far vaolue i3 determined using guoted market
price/market ohversahle mformation adiusied for cost of ehispusal. On desposal of the investrment,
the tiflerencis Dilvwihe its Carfying amount and net disposal proceeds charged or crodited ta
the statement of profi and ioss,

wil. Prowisions and Contingent Liabilites:
Provivions ari recagmipod when the Company has 8 prasipt aldigation s s resull of past events,
it s probable that an outflow of resources will be reguired 10 sottle the obligation, and a refiahls
Estimate can b made of the amount of the obligaton

wiil. Revenwe Recognition:
Thae Comgany therrved revemue gaoimarily from online madia ddwertising and other related services
and oty mooduets

@l Services:
The Company 1ecognizes revende when the significont terms of the arrangement are
erforceabibe. services have been delivered and collectability s Teasomably assured. Thie
ivsthod Ioe cocogmizing revenied ane coiis depends on the ratune. of the services rendered-

A Time and Moteriab Contracts:
Wevenibes and costs relating to te and materials contracts are recognized as the related
serwibes are rendered, Unbslled revenues included in other current assets represent cost
and oamings in ekcess of bilings as at the end-of the reporting period. “Unearned

Foge 2 of 9
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VERTOZ GROUP
Notes forming part of the Consolidoted Finunciol Staterments for the period ended 1% Muorch, 2023

Feverups’ includied in other corrent Habilitses represont hilling in excess of revenue
Fecopniaed. Advance payments recevod from customers for which no services have boon
remitered ane prevented oy Advance lrom cstomens.
B. Othars:
Fhi Company acoounts for velume discounts and pricing incentives to customers by
regducing the amount of revenue recognired at the tme of sale.
Revienues dre shown net of sales tax, value added tas, poods & service tax and
appicable discounts and allowances
COnract expentas ane racognized as expenses by reterence 1o the stage of completion
ol contract activity at the end of thw 1 eparting period.

B Froducts

Ravenue from products ane recogrided when the significant risks and rewards of oanership
higve bisan traniferred to the buyer. continuing managedal involement wually associated
with ewnerihip and effective controd hove cedsed, the amount of revenue can be measured
rehatily, it s protable that econamic benefits associated with the transaction will flow 10 the
Company and thi: costs incumred of 1o be Incurred n respect of the transaction can be

mgasureg delinbly

Cither Incame;
Ivberest m rocognited waing the tme progortion methed, based on rares implicit in the

tramaction

Leases:

The Compiniy hove 15 oifice prismises on loase and paid the lease an time 2 pEr e Leisa
Agrewrment from tme 1o time, subgect to T0% provisions tid under the incaeme Tax Act, 1961 and
other allied actsas applicable at time belng) in T

Forgige cusriengy transactionms

al

Bl

Tronsoction:

Thit Company o cxpoted to curroney uctuations on forelgn currency transactions. Forewgr
Curmpncy frangacicnd are sccounted st the oschange rates prewiiling an the date of
Lrdnsactan

Tronsiofing:

Mongtary [oreign Curmency assets and labilities at period-gnd are translated at the wrchange
rate prevailing ot the date ol Balance Sheer The difference arsing from the transtation is
rocegiieod b the stotement of profit and boss, escept Tor the eachange difference arising on
monstary itams that qualfy as hedging wnstruments in o cash Nlow hedge or hedge of a not
investment o4 ngn-integral foreign operation, Such exchange differences are subieguiontly
ietagnvadd W the statemseny ol profit and loss on occurrence of the undartying hedged
PramERE i or on dispasal

fetegrad Operotions:
Minelsiy assets and labilities are translated at the eschange rate prevniling at the date of
the balance sheet. Non-mongtary items are transtated at the historical rate. The tems in the

Page 3 of 9
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VERTOZ GROUP
Nertes fouming part of the Consolidated Financiol Staterments for the period ended 31" March, 2023

statesment of profit and loss are translated at the average exchange rate during the period.
Thee differemces arsing out of the transtation are recognized in the statement of profit and
lirsa

dj Mo ntegrol Operations:
Aasets dnd habilitieos are translated at the exchange rote presraeling at the date of the balance
shset. The items in the statement of profit and loss are translated at the average exchange
rate duting the period, The differences arising out of the translathon are transferred to foreign
currgncy translation reserve. On the disposal of a noncintegral foreign operation, the
cumalative balasce of Foreign Exchange Gain flloss) which relates 1o that operation s
recognbed o the stateément of prafit and ok

Phu amended ind AS 21 provides an srevocable option to the Company to amortize exchangze
rabe Huctuation on long teom Festisign Eurreney monotary assetMability over the ife of the
asseifibiity or March 31, 2021, whichives is warlier, The amendment is applicable
retrozckaaly fiodn the financial year beginning on or atter December 7. 2006,

The Company did not elect to sxércise the aption

ki, Depreciption ond Amortiration
The Company hay prosded lor depeecianion asirg Straght me method over the usaful life of the
AssEty iy preseiied undes part © of Schedle | i the Compsanses Act, 3013 except in the case of
toilowing assots which are depreciated based on usatul hves astimated by the Management:

Class of Asgar Estimated Usaful Life
Lortipmal ol Lol s | Dots Lompulioes & Servers) 3 =1b wirars
FLrmiTurs and Fixturis 5=10 vears
Cffiee Fausaimant L yaars
Visichiss & yoars
Irdanubile fesets - Ingenmous Moy Platform E years

Fou the class of assets, based on technecol assesament, manapement belioves that the uselul Bues

A5 grven abiove bast représents the period over which assets are expected to ba used. No assets
wnder finance belre tubieet o amoitipstan e thecir estimated usell fife or the loase e,
WilaCor i e wer

wii. Employee Benelity
Provident Fund and Secial Security Benefit;
Employess raceive bonefits of 1his providert fund and other soeial Weurity a3 per the
Boveimimenial laws and fegulaton of fime bewg i foree. The Company have paid ol i #atutary
Hahility toards its employes in bimely manner ang thors 36 no pending dues as on date. The
employee and employer each make perlodic contributions to the plan, A portion of the

Poge 4o0f 9
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VERTOZ GROUP
Mares forenng part of the Comsalidated Financial Statemnts for bhie period ended 31" March, 2023

comiribution & made 1o the emplayoo's providen| fund, while the remainder of the contribution
Is mache to the government administered gonsion fund.

wiii. Taxes
al Income by

The current charge for income taxes b cleulatod |n accordiinge  with the relevant tax
regulations. Tax kability for domestic taxes was computed under Minimurm Allernate Tax
[MAT]. MAT credit s being recogniced if there b convincing evidence that the Compaiy will
Py mormal tax afted the tas holidiy perod and the resultant asset can be measured reliably,
The eoicess tax paid under MAT provisions being over and above reguiar tax lability can be
carmed toiward for a pereod of ten vears from the year of recognition and s available for set
ott aganst huture tax liabilites compured under regulisn Tk provisinns. o the extent of BAT
[vatsility

b} Deferred Tox:
Creherred Lis assets and liabilithes are recognezed for the future tas conseguences attributable
Vo terhing it ences thint result bistwessn the profit offered for income taxes and the priafit as
Pt thi Tesanipial statesments of each entity in the group
Laterrad taxes are racognized in iespect of tining differences which argpnate during the tak
heliday perind but reverse atter the Lia holiday period, For this purpose. reversal of thming
difference s determined using fiest in first out method

Dolerred tan dszets and fiabilltes are measurod vsing the thy rates and tax laws that Hawvi
been enacted or substantively enacted by thie balance sheet date, The effect on deferred tax
isets and Habilities of & change in s rates o recognised in the period that inchudes. the
rractment fulbstantve enactment daty.

Delermed tas assats on timing differences are recognized only If there i a reatonabio certainty
il sullicient uture teabile income will be available agamst which such deferred tax asseis
can b realied. Howevir, deferred b assets an the Hrming differences when unabsorbed
depreciation and kosses canwd lorward exist, are recognized only to the extent that there is
virual certaingy tnan sufficient futuee taxable incomi will be available against which such
eterria tas asiebs can bb realined

Daferred Tin pusls 00 roasseiied far the appropratandss of thelr respective CHErYing
mmaunts af each holonce sheel date

The Company olfsets, on & yeor on yeasr Basks, it's current and pon-current tax assefs and
Epbifitesd, whore it has g begally enforceable right amd where it intends to settie such asssts
arid Habslides an a et s

wiv, Earnings Per Share:
o) Bosic:
Ther number of egquity shares used in computing basic earmings per share is the welghted
Avirage member of shares autstanding during the year icluding equity shares held by
eesnbroibed tiust, : —

"q- =% ) Page Sof 9
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VERTOZ GROUP

Audit Report 2022.23

Notes forming port of the Consolidated Frencial Stotements for the period ended 317 Mavch, 2023

b} Diluted:

The number of equity shares wied in computing dilvted earnings per share comprises the
wirighted average number of equity shares comidercd for deriving basic earnings per share,
v alun the weeighfed average sumber of eguity ihares that could hawe been issued on the
cofverson of all dilutive potential eguity shares. Dilutive potential equity shares are decmed
canvertod as af the proportionata duning the period, unleds [ssued at a later date. The number
of aquity sharis and potentially dilutive squity shares are adjusted for any stock splits and
b shares issued.

wu. Cash Fow Sutement:

Lash Nowes are reportod dung the indirect method, whsioby net profits before tas is sdjusted Tar
the efficts of ransactions of 2 non cash aature and any doforrals or accruals of past or future cash
receipts or payrments. The cash fows from regele revenee generating, investing and fingnging
activitios of the Company are segregated,

24 RELATED PARTY TRANSACTIONS
Dusclobure of transaction with Relsted Paties, a8 regquined by Indian Accousting standard
Ik AS = I8 refaning 1o Aelsed Pary Disclosae” ore givon here under. Aofated pantes ay defined
wnder Clause 3 0f the ndian sccouniing Stamdard ind A% = 24 have been dentified based on
lppresentabons made by and inforaiation availabile with the Company.
[Mote: Helated Party reiahionships oy idenfified by the Compony have been reffed upon by the

Aunidiferes. |
List of related parties with whom transactions were carried out during the year and description of
rislationship:
By IOkl Y 303 -EE
| fumount
Ay sl Mixt-0fi At Nut-ff
Related Alatioehvig l Nuture o Ammunt of | Duteisading = | Amaund af n"“:':':f"
Parties Transaction  yignactoms | onALOI2081 | Tremsactians .
for [Fayable) / far ‘;'-"'“‘T i
i aare-2s Hed pivabie FY 200022 i
—_ - | ] _'“"_""""
| WEmagEan iy
My 44K A 0L A% B0
Heenl um l::::'::"“v [ :‘""""‘”“"“" -
Yl D=1 fromi
| Davciars 34, 10.6ER EAALGRZ | 2ARALIE | ATLAG
| Mg I 1
| by Adhiss | Wrnla-titee Brmansrnian PR Ol 1169, 75 5 | Li75,023 (PG
Al | LY idw b b Loan .'HII'H- _l. T - ;
| Darncton, AR A Bl FALG JLAETAG | FLA2 TR AR
LTESS
Alr, Wikl
Sl P Fiitimg Fres 75,000 114, 60a1) 35, 70 120,508
L PeeCion
| Chmrmen &
Fli, Washa | W
i Shah T 1 WAmtg P ! AHH 13,43, 506 ELY ] i 130,000
H—"'.-”I.I!'""J— i i
P Ry EnlegEsidesil
| Dy i . _"-"'“ﬂ-.] Fony | ) ih-tiru_ ERTTELEH 5,000 i,04, 500
IAr_ fipkel | Vpwrhis e e T
Vaghati | Ehretin | g reus I i OO0 HL53.0000 5 AR 11.13,500)
\'- \ Page 6 of 9
|

Page 272



=R7oz

VERTOZ GROUP
Motes farming gt of the Consolidated Finoncial Statements for the period ended 317 March, 2023

Audit Report 2022.23

Lk |
| 1965219
iy AlNay i |_l_g|]m_|lﬂ_n| i N
o lwiancial Exnpariney
[ T Uit Aeimbau anirs 256 1674, 9%
il
kompmy AP b (7 i, 14
ek, FIH Bl sty - b it ¥ A a0
Gigles Claders | o 10,04, 03,302 L0, LY, 1% 2180 Nia474
olitee B3 e S| I a3
Hard A — ili=y 77 I:I&tlfl]. 1A, NG D 1135491
Tmthaiinai EmiiAsions
Pl it Pl Purcha B A 110 122,72, 104 WE 5,000 .
' i NS
carare
Liakir Coniesm
o L 444,08 551 259,14, 134 1S | 15T
IR ECT LR LT
Wek Seran | Dvoctars Kl TR L.47 08% paan e rran
Pl Lkl faag = L
ngnificat Pt ¢ haer 84,80 155 34,584,383 1353955 4,58, 18l
gompial 1
Edpn o |
WhMT B 21 b6, A0 {175 06| 1989, 173 147 521
LT, Te T v iwmiiies | i
Tehmadnges [Hidc Lo I il |
i Ll fang | 5
wgpiiibeant K 118,04 14 Lot
Lanknd
Gistar Covwermn | Sqhes 154,77 580 1,57 30, 85] 178,500 | L7017.5966
iy .
salher it ::::1#::“ Furphasi A5 W 106, TE. 008
= || i Laans & '
| gl T e |1k A | Fit ] AT.344 £, T
| l.l.llﬂ.ui__ e B i -
| Sitkey TOOem | Soses IE5 IR 11K A.T8 71 A1k TEARYT | 1 A160857
e A
| moniatorsf | paehpae AO 51 17,84 020 L0546 £.35.691
Hibsiizs it UsEctar
fiasil .
wgmifant ::I.::n | [10LGTT) 38,005 Al
A L L. -
[ Berarr Cuniem | ggieg 46720 ERITRLSIEiF LY dpiasean | 2ES00041
whwy
ircmmodun i Purihae B B B [ BOw AL DS BLTO. 6N
Bibrewald lnic N TR |
liAwinig I
wg il ang T | P3040 il dpds
M Aprsanoey | 3
Siklen Cumetll | Sl LAP 00 1.53,11.50% B55412 | 2Epuprr
whihr [ rT— =
For gy Purifaw IRHELITE W2 AR
Vi ing Dnwiioe
s I Loy &
s Ba et (R ERER R RS L
T Vihind g i
Sl Conisrn | Came LB R R 3% 36,574 1,77, 50 468 AL 1S SN
el
il
Nealfaails 1 Dwnctary
havirg Murphaie ERLSAE 510039 40,704
il
ooyl
2 Page 7 of 3



Seroz

Audit Hlpﬂﬂ 022-1
VERTOZ GROUP )
Mates forming part of the Consolidgated Financial Statements for the period ended 319 Morch, 2023
S sz rn [ Saloy i FE AR A1 91 416,15 419 70083 57
wehre T
[HETETTTE TR A
Flurmas g Diiechive I
- | Purthase B laaa) 50,568,306 .
sijgrubizan
ool
Sinle Coodin | g 2L1LTH 1AL 15, 0 LR, G407 13167544
wiligrie
Primmigtey
Linfasifice
g ey Purchaws 62,255 1.01,71010 [#6,354)
PO T ]
L-I:H'!{Li
Sislel Concierm
il i
| 235 186
pvac i by 4, 2% KRG L5009, 3710 18, 132,83,
AQpELLD NG srpcigry
Pigiatiig
i il Pimrhasi L EA ] 10218 HES -
(LT s A —
[ S e | oy L T a2N 18K, 79, 59TH 300803510 1,75, 006G
! wibuprs ;
| Beamapneys | Mchise i it TR A LT
PR RCTURLLE | i pstiuins l
vy thens & RTL TNl 901,642 9,43 861
wanihani A AR LT
L R
[ T LA | Puarchase LT {30, a1 1R, 858 (2474533
WA T S
1 T HTIUEN Lo I L1411
I-r-::" I Iwesiars
s Lkaiia B
pgaitCanl Athiprons 10N, T LR, T
__& B oL O (T |
Yadin Cinmpnm
e AT 1ET L LA TH { FAL A7 TR
Fruemodied o T
“H‘““""'"‘"' Pt I — LEn7Ee | |176B5R15)
larwinp, i
Sl ang S & 5444072 17,43, 756} 42 B0 1%2 "7
ksl Aok {544,070 11743, | B, 360,
tilew Caméprn [
apligas Bl 50 acui [EL S
| s
aghjini i |0y e > T S
Iadwinij Lo B
sigrab st J W ok, 1Y il 1HS 15.6T%]
Faniii
Lo {gewerry
wilirrr
Froifisima
LT T tonani B
i _ (RS TE ek ENEL LW s Al L 20027
| Peraires
ujmiizwe
Lo m—
Sty Coniem
wala=p Pust s T2 T {7 HL253) 16,20 980 |40 25, 500
i Fcmsabery)
e tﬂ | BrElleds
| s Loans & e ;
s O i 3 4% b 1350539 | iasuEs3 | 125eme
| poolirc
- -‘_-.
.i':- -‘ -I'.-;, -
L > i+ Hﬂl‘ﬂf’

Pk
1 2 oy

\t— |4 LA r W
|y F '.,‘ AN 1 |

Eu i n"

I"I":-.. :'.' i_._,.-':l.."-'\. J
.. ety

o
»

Page 274



=eroz Audit Report 2022.23

VERTDZ GROUP
NMotes forming port of the Conseldated Finanoinl Stotements for the period ended 31" March, 2023

25, Additional Regulatory Informathan

.

Wi,

Wi,

Vil

6.

FOR W Eﬂha.ﬁ.ﬂﬂ FTISNG LINITED
W

Ditails of Benmwmi Propacty hield
The Company do not have any Benami property, where any proceeding has been inltiated or
pending against thee Company for helding any Benaml property

Wiltul Defauiter
The company has not been declared a5 3 wilful Defaulter by any Financial Institution or bank
ot at the dote of Balonce Sheet

Relationship with Struck off Companies

Flae: Convipuiny o not hiave any transactions with companies struck off,

Registrateon of charges or satisfaction with Registrar of Companies (ROC)
Fhic company has no pending charges or watiifactson which are yet o be registered with the
ROC beyond the Statutony period.

Complisnoe with number of layers of companies
i Domipary o coomled with numibss of Bvers of companies as per clause (A7) of sEction 2
O Th acy read with Companks | Hedthetion an numbes of Layerss) Bules, 2017

Compliance with approved Scheme(s) of Arrangements
Thare are g Schemes of Armangements has been approved by the Competent Authority in
tetern of sectipns 230 wo 237 af the Comppanies Act, 7013

Dq!.:t:n.irn.u in wtifization of borrowlings
Thier comrgrny Yy wsed the Borowings from Banks &nd fimancial institutions foF thi spacific
purpase far which it was taken gt this balance

Lhilisation of Borrowed funds and share premium:
b} Boriowed Fund has been used for working capital and routine speration purpose of the
BT Ay

b Ehringl This year there was no shiare gpramiem rocemagd and/or wtilised by the Company.

Additional information

Undiscbased b arme

The Compimy luds no tranwection that b not recorded In the books of scoounts that has been
surremde e ue dieclosed as incoms during the year in thi W ssessments under the Inoome Tax
Aot 1967 [such oy soarchar sty ar ang other relevant provistons of the Income Tax e, ]_'HE]]_

Details ol Crypo Currency or Virtusl Currancy
The compary has not traded orineested in Crgpto corrency of Virbual Currency;

HIRENKUMAR SHAH :
WHOLE-TIME DIRECTOR ' DATE: 25.04.2023
PLACE: MUBIBAI DN 00092739
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Annexure- L
B-601, Raylon Arcade,

A DV & ASSOCIATES % R K Mandir Road. Kondivila

Andheri (East). Mumbai - 400 055
CHARTERED ACCOUNTANTS Tel  GA290 59911

Email advassociates@gmail com
Independent Auditor's Repari

To
The Members of PAYNX TECHNOLODGIES PRIVATE LIMITED

Report on the Audit of ihe Standslone Finsncial Statements;

Opinion
We have awdited the sccompenying Stmndalone financial statements of PAYNX TECHNOLOGIES
PRIVATE LIMITED {“the Company™), which comprise the Ralance Sheet as of March 31, 2023, the
Statement of Profit and Loss und the Stsement of Cash Flows for the year ended on thit date, and a summary
of the significnn accounting policies and other explanaiory informastion (hereinafler referred 10 as “the
financial stidements”),

In sur eplnion snd to the best of our information and according to the explanmions given to ws, the afiresaid
Standalone financial sistements give the information required by the Companies Act, 2003 (“the Act™) in the
manmer so required and give o troe and fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act rend with the Companies | Accounting Standueds) Rules, 2015, us
amended. (“AS") and other accounting principles generally accepted in India, of the state of affairs of the
Company as &l Muarch 31, 2023, the profit and its cash flows for the vear ended on that dute.

Basis for opinion

Wi comducted our audit of the Standalone Financial Statements in uccordance with the Standards on Auditing
specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards are further
described in the Auditor’s Responsihilities for the Audit of the Stndalone Financial Statements section of our
report. We are independent of the Company in aceordance with the Code of Ethics issued by the Instinde of
Chartered Accountants of India (ICAT) together with the independence requirements that are relevant 1o our
audit of the Standalone Financial Ststements under the provisions of the Act and the Rules made there under,
and we have fulfilled our other ethical responsibilities in accordance with these requirements and the ICAL's
Code of Ethics. We belicve that the audit cvidence we have obtsined is sufficient and appropriate to
provide a basis for our mudit opinion on the Standalone Financial Siwlements,

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our sudit
of the financial statements of the curment period. These matiers were addressed in the comtext of our audit of
the financial statements as a whole, and In forming our opinion thereon, and we do not provide # separate
opinion on these matiers. We have determined the manters described below 10 be the key audit matters to be
communicated in our report.

Sr.  Key Audit Matter

| Kev Aurcliv Maatier
Recogmition and mecaeement e r——
The recognition and measuremen of reveniies of ongoing coniracty and Fevenme
which is wunbilled imvolves certain key fudgments relating 1o mrecsurement,
clocumentatian and certification of much measuremens, dentification of milestones
m.fmm'ﬂmw:r redated obliganons. Refer Note 220hi to the Financigl Sialements
Aunditor's Ral_:mm,'
Privicipel Anlit Procedures

_'-‘.' |
o~ II.'

b N Y

i g il
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Our sudit spproach was a combination of test of intemal controls and sabstanmive
procedures which included the following:

* Evaluated the design of internal controfs rekating 1o recording of revenues at each
period end a3 per contraet lerms.

* Selected a sample of contracts and through tnspection ol evidence of perfomange
il these controls, tested the operating effectiveness of the internal controls relating
to identification and recognition of revenues.,

* Reviewed a sample of contracts with unbilled revenies 1o ilentily approprimieness
of revenue recognition as compared to the certificd documentation by customers,

* Performed analytical procedures and test of detalls for reasomablencss of
recognition of revenues and ity corresponding costs.

Information Other than the Stundalone Financtal Stntements and Auditors Repori Thereon

The Company's Boand of Directors is responsible for the preparation of the other information, The ather
informtion comprises the information inchsded in the Management [Nscussion and Analysis, Board's Repor
including Annexure 10 Board's Report, Business Responsibility Report. Corpone Governance and
Shurcholder's Informatbon, bt does met include the Standalone Finsncial Simements and our auditors report
thereon,

Uur opinion on the Siandalone Financinl Staements does not eover the other informatbon and we do noe
express any forn of assurnce conclusion therson,

In connection with our wudit of the Standulone Finaneial Statements, our responsibllity is 10 read the other
information and, in doing so. consider whether the other information is matenally inconsistent with the
Standalose Financial Stements or  our kiwledge obtained during the course of our audit or otherwise
appenrs o be moterally misstansd

IE, based on the work we have performed, we conclude that there is a material misstatement of this iMher
infrmation; we are required 10 report that et We have nothing s report in this regand.

Management's Responsibility for the Standalone Financial Statements

The Company’s Board of Directors. i responsible for the matters stated in section 134(5) of the Act with
respect tn the preparation of these Standolone Pinancial Statements that givee atrue and fisir view of the financial
position, Mnancial performance and cash flows of the Company in mecordance with the Accounting Standands
and other accounting principles genermlly accepted i Indin. This responsibility also includes maimenance of
adequate accounting records in sccordance with the provisions of the Act for safeguarding the assets of the
Company and lor preventing and detecting frauds and other imegularitics; sclection and dpplication of
appropriate accounting policies: making judgments nd estimates thatare reasonable and prodens; wnd design,
implementation and maintenance of adequate fnternal financial controls, that wene opernting effectively for
ensring the accumcy and compleieness of the acoounting reconds, rebevant 1o the prepartion wid presentation
of the Sundalone Financial Statements thai give a true and fiir view snd are free from material missiatement,
whether due 19 frand or ermor

In preparing the Standalone Financial Statements, management is responsible for assessing the Company s
ability lo continue as a going concem, disclosing, as applicable, matiers reliied o gaing concern and wsing the
gering coneern hasis of accounting unless manmgrement sither intends 4o ligusdate the Company or in cease
operations or has no readistic alternative but 1o do so.

Ihe Board of Directors are responsible e oversecing the Company's financial reporting process.

Auditor's Responsibilities for the Audit of the Standalone Finamcial Statements
Our objectives are 1o obtain reasonable assurince sbour wiether the Sumdalone Financial Statements as a

Page 277



whole nre free from material misstatement, whether due to fraud or error, and o (35ue an auditor's repan that
inchsdes owr opinion. Reasonable assunince is 8 high level of assurance but is not o guorantce thig an st
conducted innccordance with SAs will always detect & masterial missttement when it exists. Misstatements
can arise from fraod or ervor and ure considered muterial if. individually or in the aggregate, ey could
reasonably be expecied 1o influence the economic decisions of users taken on the basis of these Standalone
Financial Sisements,

As part of an aedil in scordanoe with SAs, we exercise profiessional Judgment and mnintain professionsl
skepticism throughout the audit. We also:

= ldentify wnd assess the risks of material missestement of the Financial Statements. whether die t frvisd or
error, design and perform audit procedures responsive t those risks, and obtain sudit evidence that is sufficient
und appropeiste to provide o basis for our opinion. The risk of not detecting & material misstatement resuliing
from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
amissions. misrepresentations, or the override of internal comral,

= Obtain an undersinnding of internal financtal controls relevant to the ssdii in order 1o design nudit procedurnes
that are appeopriate in the circumssances. Under section 143(3)(1) of the Act. we are also responsible for
expressing our opinian on whether the Company has adequate internal financial controls system in place and
the operating effectiveness of such controls.

® Evaluate the appropristeness of secounting palicies used and the reasonablencss of scoounting estimates
and related disclosures made by momagement.

® Conclude on the appropriateness of mansgement’s use of the going concern basis of aceounting and, bsed
on the audit evidence obtained. whether o material uncertainty exists related to events or conditions tha may
cast significant doubt on the Company’s ability 1o continue a5 3 poing concern. 1f we conclude that o material
uncerininty exists, we are required 10 draw attention in our auditer's report to the rdated disclosures in the
Finmncinl Stdements or, if such dischosures we inndequate, to modi fy our opinion. Ohr conclusions are based
on the audit evidence obtained up to the date of our auditors report, However, future events or conditions may
cause the Company to cease lo continue s a golng concern.

® Evalunte the overall presemation, structure and comtent of the Financial Statements, including the disclowures,
wnid whether the Financial Statements represent the underlying trnsactions and events in @ manner that
achieves fair presentation,

Matertality is the magnitude of misstaiements in the Flnancial Sttements that, individually or in ageregme,
makes it probabie that the economic decisions of a neasonably knowledyeable user of the Financial Siatements
may be nfluenced. We consider quantitative maderiality and qualimeive factors in 1) planning the scope of oar
audit work ond in evaluating the results of our work; and (i) to evaluste the effiect of any identified
missiaternents in the Financinl Stmements,

We communicate with those changed with governance regarding, smong other matters, the planmed scope and
timing of the mudit and significant audit findings, including any significam deficiencies in inemal control
that we identify during our audit,

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence. and 1o communicate with them all relationships and other matiers tha
ity peasonably be thought to bear on our independence. and where applicable, related suleguands,

From the matters communicated with those changed with governance, we determine those matiers that were
of most significance in the madit of the Financial Statemnents of the current periad and are therefore the kes
audit matters, We describe these matters in our suditor’s report unless law o regulution precludes public
discloaure about the mutter or when, In extremely rire circumstances, we defermine that a muaiter sl noe
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be communicatid in our reporn becaise the adverse conscquences of doing so would reascnably be oxpected
to outwiigh the public interest benefits of such communication,

Oher Matter

During the pertod under audit, we informed that the Board of Directors of the Company in their Meeting
held on 24th Jume 2072, has approved the Scheme of menger of PayNx Technologies Privade Limiied
(hereinafter refesred to &5 “The First Transferor Company™} and QualiSpace Web Services Privie
Limited {hereinafter referred to as “The Second Transferor Company™) with Vertor Advertising Limited
(hereinafter referred to as “The Transfieree Company™) and their respective Sharcholders.

The merger of Paynx Technologics Private Limited (hereinafter refermed 1o as “The First Transferor
Company™) and Qualispace Web Services Private Limited (herélnafler referred to a5 “The Second
Transteror Company™) with Venoe Advenicing Limited (hercinafier referred to gs “The Transferee
Company™) and their respective Sharcholders is under process, for which Veroz Advertising Limited,
the Transferee Company. has received the Observation Letter dated 1 1th January 2023 from the National
Stock Exchange of India Limited (NSE) conveying its “No objection™ in terms of Regulation 94 of SERI
(LODR) Regulations, 201 5, so as to cnable Vertoz Advertising Limited (hereinafier referred o as *The
Trunsferce Compuny™) 1o file the drafl scheme with NCLT. On the date of signing this report, Vering
Advertising Limited (hereinafter refierred 10 as “The Transferee Company™) is preparing 1o file the drft
scheme of Merger with the NCLT,

In terms of the Scheme. the entire business and the whole of the undertaking of Paynx Technologies
Private Linsited and Qualispace Web Services Private Limited, as a going concem stands transfierred 1o
and vested in Vertoz Adverlising Limited, the Transferee Company with effect from April 01, 2022,
being the Menger Appointed Date.

Report on Other Legal and Regulatory Reguiremonts
L.As required by Section 14303} of the Act, based on our audit we report that:

a) We hive sought and obtained all the information and explanations which to the best of our knowledge
and beliel were necessary for Use purposes of our audis

b} In our opinson, proper books of account as required by law have been kept by the Company so far as it
agprears from our examination of thise books,

b The Balance Sheet, the Sttement of Profit and Loss, the Statement of Caish Flows deaht with by this Report
are in agresment with the relevant books of account

d) In our opinion, the alercsaid Standalone financinl statements comply with the Accounting Standards
specilicd under Section 133 of the Act, read with Companics { Indian Accounting Standards) Rules, 2015, as
amended.

€} On the basis of the wrillen representations received from the directons as on 318t March, 2023 taken on
record by the Board of Directors, none of the directors is disqualified as on 315t March, 2023 from being
apparinied a5 a director in terms of Section 164 (2) of the Act,

1) With respect 10 the adequacy of the internal financial controls over financial reporting of the Company with
reference to these financial stmements and the operating effectiveness of such controls, refer 1o our separate
Beport in “Annesure A™. Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company ‘s intermal financial controls over financial reporting.

g} With respect to the other mutiers 10 be included in the Awditor's Report in accordance with the
requirements of section 197( 16) of the Act, as amended:
In our opinion and to the best of our information and according 1o the explanations given to o, the
remuneration pakd by the Company to s directors during the year is nol in accordance with the provisions

..‘ ',
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of section 197 of the Act.

h) With respect to the other matters 1o be included in the Auditor's Report in accordance with Rule | | of the
Companies {Audit and Auditors) Rubes, 2014, as amended in our opinion wnd 10 the best of our information
and according 1o the explunations given to us:

L The Company does not have any pending litigations on fis finencial pesition in its Financial Stotements

li. The Company did not have any long-term controcts including derivative contracts; as such the question
of commenting on any material foreseeable losses thereon does mot srse.

lii, There was no amount which wis required 1o be transferred 1o the Investor Education and Protection
Fund by the company.

i, {a) The management has represented that, to the best of iits knowledge and helief, other than as disclosed
in the notes 10 the scoounts, mo funds have been advanced or loaned or invested {either from borrowed
Tunds or share premium or any other sowrces or kind of funds) by the company 1o or in any other person
or entity, including foreign entities (“Intermediaries™), with the understanding. whether recorded in
writing or otherwise, that the Intermediary <hall, whether, directly o indirectly lend or invest in other
persons. o emities identified in any manner whatsoever by or on behalf' of the company {“Ultimate
Beneficiaries™) or provide any guaranice, security or the like on behalf of the Ultinate Beneficiaries;

(b) The monagement has represented, that, 1o the best of its knowledge pnd bellef, other than as
disclosed in the notes 10 the accounts, no funds have been reccived by the company from any person
or entity, including forelgn entities (“Funding Parties™), with the understanding, whether recorded n
writing o otherwise, that the company shall, whether. directly or indirecthy, lend or invest in other
persong or entities identified in any manper whatsoever by or on behalfl of the Funding Party
("Ultimate Beneficiaries™) or provide any guamntee, security or the like on behalf of the Ultimate
Heneficiaries; and

(e} Based on audit procedures which we considered reasonable and appropriate in the circumstaneces,
mothing has come 1o thelr notice thai has coused them to believe that the represemalions under sub-
clouse (a) and (b) contain amy maderinl mis-statemsent.

V. The company has not deciared or paid any dividend during the year.

£. As required by the Companies { Auditor’s Report) Order, 200 {“the Order”) issued by the Central
Government in ferms of Section 143011) of the Act, we give in “Anpexure B 1 stmtement on the motters
specified in paragraphd 3 and 4 of the Order.

For A DY & Associates

e, Chartered Accountants
o X FRN: 128045W
-:. . \ LF"I‘ 1;‘:'_
E ﬁ;mnﬂi““;lt'ji (’@‘
l = | =
'.'-.T'{k'“\‘ o -".r__l.ls'."l ﬁ"#
e Pratik Kabra
e Partner
Face: Mumhai ML Ne.: 611401
Drate: 30 Muy, 2023 UIHIN: 2360 1400 BGUOKG 3500
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Annexure “A" to the Independent Auditor's Report

Report on the Internnl Financial Comrals Over Finangial Reporting under Clause (1} of Sub-section 3 of
Section 143 of the Companics Act, 2013 (“the Act™)

We have audited the internal financial cantrols over lnancial reporing of PAYNX TECHNOLOGIES
PRIVATE LIMITED i “the Company™) as of March 31, 2023 in conjungtion with our sudid of the financial
statements of the Company for the vear ended on that date.

Management's Responsibility for Internal Financial Contrals

The Board of Directors of the Company is responsible for establishing and mainimining ivternal financial
comitrols based on the internal control over financial reporting criteria established by the Company
considering the essentinl components of intemal control stated in the Guidance Note on Audit of Internal
Finuncial Controls Uver Financial Reponting issued by the Institute of Chartered Accountants of India,
These responsibilities include the design, implementation snd maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence 1o respective company's policies, the safeguarding of its nssets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
prepasation of reliable financial inlormution, as required under the Companies Act. 2013

Auditor’s Responsibility

Ohwr responsibility i 1o express an opinion on the internal financial conrols over finamcial reporting of the
Company based on our pudit. We conducted our uadit in sccordance with the Guidance Note on Audit of
Internal Financlal Controls Over Pinancinl Reporting (the “Ciuidance Note™) issued by the Institube of
Chartered Accountams of Indii and the Standards on Awditing preseribed under Secticn F43( 1) of the
Companies Act, 2013, to the extent applicable to an audit of internal financisl controls, Those Standards
and the Guidance Note require thil we comply with ethicul reguirements and plan snd perform the audit o
ebtain reasonable sssusmnce about whether sdeguate internal financial controls over financiil reparting was
established and maintained and if such controls opernted effectively in all material respecis.

Lhir nudit invalves performing procedures 1o obtmin audit evidence wbout the adequacy of the internal
financial controbs system over financiul reporting and their operating effectiveness, Our audit of mternal
financinl controls over financial reporting included obtaining ah understanding of internal financial contrals
over financial reporting, assessing the risk that & material weakness exists. and testing und evaluating the
design and operating effectiveness of imemal control based on the assessed risk.

The procedures selected depend on the auditor’s Judgement, including the assessment of the dsks of
muterial misstatement of the Anancinl statements, whether due i froud or error,

We believe that the sudit evidence we have ohtimed, is suifichent and sppropriste to provide o hasis for our
ausdit opinion an the internal financial controls system over finunclal reporting of the Company.

Meaning of laternal Financial Controls Over Financial Reporting

A company”s internal finuncial control aver financial reporting is a process designed 1o provide ressonable
sssurance regarding the relability of financinl reporting and the prepanation of Mnancial staements fir
extemal purposes i occordance with penerally accepted accounting principles. A company’s internal
financial contrel over financinl reporing includes those policies and procediees tha | 1) perain o the
mainienance of records that, i reasonnble detall, accuralely and fairly reflect the transactions and
dispositions of the assets of the company: (2] provide rensonable assurance that transactions are recorded
% necessary o permit prepuration of firancial statements in sceondance with genenlly accepted accounting
principles, and that receipts mnd expenditures of the campany ans being made only in accordnnce with
mithorizstions of management and dircctors of the company, and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or dispodition of the company™s
assets that could have a material effiect on the finuncial stslements,

T '-'ul l_f--""l"l'il
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Limitatisns of Internal Financial Controls Over Financial Reporting

Because of the inherem limittions ol internal fingncial controls over financial reporting. including the
possibllity of collusion ar improper management override of controls, material misstatements due 1o eror
or frusd may occur und not be detected,

Also. projections of any evalustion of the internal firancial controls over financial reparting o future
periods are subject to the risk that the internal financinl control over financial reporting may become
inndequate because of changes in conditions, or that the degree of complisnce with the policies or

procedures may delerionate.
Cipinion

In pur expinion. 1o the best ol our information and according to the explanations glvisii 80 s, the Company
hiass, in all material respects, an adequate imternal finencial controls system over fnancial reporting and such
intermal financial controls over financial reporting were operating effectively ns at Mareh 31, 2027, hasad
on the internal control over linanclal reporting criterin cstablished by the Company considering the sssential
components of internal control stated in the Guidance Node on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chantered Accountants of India.

Far A DV & Associales

ATE A Chartered Accountants
’,r:ij;L—J N FRN: 128045%W
-] -:{h e = 4 La
1 LR
f%&,k/ﬁ-f ()‘é}‘#’:
S Ctoun - Pratik Kabra
— Partner
Place: Muambai M. N 611401
Date: 30™ Muy, 2023 UIMN: 23611401 BGUOGI35049
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Annexure “H” to the Independent Anditor’s Repart

{Referred 1o in paragraph 2 under “Report on Other Legal and Regulaiory Requirements” section of our repor
o the Members of PAYNX TECHNOLOGIES PRIVATE LIMITED of even dute)

1) In respect of the Company™s Property, Plant and Equipment’s and Intangible Assets:

{a) 1. According 1o the information and explanations given to us, the Company has maintained proper reeords
showing full particulors, including quantitstive details and situation of fived meets:
2. The Company has maintained proper necords showing full particulars of intangible assets,

{b} The Fixed Assers have been physically verified by the manngement in phased manner wiidch, in owr
opinion, is reasonable having regard 1o the size of the company and nane of its wssets, Pursuant 1o the
program, a portion of the fixed ussel has been physically verifled by the management during the year
and no material discrepuncies between the book's records and the physicsl fued assets have been
noticed.

(&) According to the informution and explanations glven 1o us and the records examined by us and hased on
the examination of the registered sale deed provided 1o s, we repon thas, the titke deeds, comprising ull
thee imimovable properties of lind and huildings which are freehald, are held in the name of the Company
o5 of the balance shee dote.

{d} The Company has pol revalued any of its Property, Plant and Equipment imcluding right-ci-use assels)
and intangible assets during the year.

(e} Mo proceedings have been initiated during the year or are pending against the Company as at March 31,
2023 For holding sny benami property under the Benami Trnsactions (Prohibition) Act, 1988 (as
mmended in X016} and rules made here under.

2)

a) The Company being o service Company, primarily rendering information technology services, it does nat
bl any physical inventories. Accordingty, the provisions of clawse 3(i | of the Order e not spplicable
Ie the Company,

B} The company does nod hivve any inventory and no working capital limits in excess of five croe rupees (M
miny point of time during the year), in aggregate, from banks or financial institmions on (he basis of security
of current assers. Accordingly, the provisions of clawse 3(ii) of the order are not applicable.

3} During the year the company has made investments in, provided any guamniee or security and granted
bonns. or advances in the nature of loans, secured or unsecured, to companies, firms, Limited Linbility
Parmerships or any other parties:

() The company has during the year, not mode investments in, o companies, firms, limited linbility
partnerships or any other parties.

= i o - (s, I Lakhs)
| To Whom ' The appregate Bualance
amount During the Ohutstonding af the
yiear end of the year
| AdMeridion Inc, USA I — _ U&7
HueAds Inc, LISA [ - 01,65
Own Registrar Inc, UISA - 0.47
 Qualispace Inc, LISA : 067
Vokut [ne, UISA B : 0,65
PN
1 | oy T_f':)
Lam Ya |
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(h) During the year the company has not provided loans or provided advances in the nature of loans, or
stoid guarantee, or provided security w subsidiary company:

(¢} During the year the company has providid loans or provided advances in the mature of loans, or stood
guarmnice, or provided security to other than subsidiary company:

iRs. In Lakhs) -
e—— o Loans
 Aggregate amount granted! provided during the vear
(ther than Subsidiary iy ~ 838
| Balance outstanding in respect of sbovecases |
Other than Subsidiary ) 185 55

{d} According 1o the information and explanation given fo us, the terms and conditions of the gront of loans
wid sdvances in the nature of loons and guarantees provided ane mot prejudicial 1o the company's intenest:

te} Schedule of repuyment of ihe principal amount and the payment of the interest hisve not been stipukated
amd hence we are unable 1o comment as to whether receipt of the principal amoont and the fnterest is regular;

{1 Schedule of repayment of the principal amount and the payment of the interest have fiot been stipulated
and hence we are unable comment as whether the amount is overdue,

(g} According io the information and explanation given o as, in respect of any loan or advance in the nature
of loan granied which has fallen due during the year, none has been renewed or extended or fresh lomms
granted o settle the over dues of existing loans given to the same parties;

{h) The company has gramed loans or advances in the mature of loans either repayshle on demand or withoat
specifying any terms or period of repayment, required details in respect thereofl are as below:

iy (Hs. In Lakhs)
Particulars Relnted Partles

Aggregate amount of founs/ advances in nature of Agreement does ot | .35
apecify any terms or period of repayment

Percentnge of loans’ advances in nature of loans 1o the total loans |

4} In our opinion and according to the informution and explanntions given 1o us, the company has complied
with the provisions of Section 185 and 186 of the Companies Act, 2013 In respect of loons, investments,
guaraniees, and security,

31 The Company has not sccepted deposits during the year and does nod have any uncliimed deposits as ot
31 Muarch. 2023 and therefore, the provisions of the clause 3 (v) of the Order are not appliceble o the
Company.

6) To the best of our knowledge and belied, the Central Government has not specified maintenance of cost
records under sub-section (1) of Section 148 of the Act, in respect of Company’s products’ services.
Accordingly, the provisions of clouse 3{vi) of the Order are ot pplicable,

T {a) Acconding o information and explanations given to us and on the hisis of sur examination of the beoks
of wecount, and records, the Company has been gencrally regular in depositing undisputed statutory
dues including Provident Fund, Employvees Stte Insurance, Income- 1, Sales tax, Service Thx, Daay
of Customs, Duty of Excise, Value added Tax, Cess, GST and any other stafutory dues with the
appropriate suthorities. No wndispuied amounts in respeet of the aforesaid statutory dues wene
outstanding as at the last day of the financial vear for a period of more than six months from the dae
they became payable.,

{b) According to records of the company, there are no statutory dues which have not been deposited on
acoount of any dispute.
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B} Avvunding 1o the information and exphinations given to us and the records of the Company examined by
us, there are o transactions in the books of account that hes been surrendered or disclosed as income during
the yeur in the tax assessments under the Income Tax Act, |96, thu has no heen recorded in the boaks af
DL

91 (a) Aceonding 1o the infarmation and explanation given o us, the company has not delmubied in repay ment
ol loans or other borrowings of In the payment of interest thereon Lo any lender during the vear,

(b} Company is not declared willful defaulter by any bank or financial insfintion or other lender,

(e} According to the information and explanation given w s, term lans were applied for the purpose for
which the loans were obtained:

(d) Accarding to the information and explination given to us, funds mised on shart term basis hove not been
utilized for long term purposes:

(e} According 1o the information and cxplanation given to us, the eompany has not laken any funds from any
enkity or person on account of of fo meet the obligations of it subsidiories, msociates o joind ventures;

i Acconding to the Information and explanation given to us. the company has not mised loans during the
vear on the pledge of securities held in its subsidiaries, Joim ventures or sxsociate companies:

10Y {0} In our opinion, and sccoeding 1o the information and explanations given o us, the Company hiss not
riised money by way of initial public offer or further public offer.

(b} According te the information and explanation given 1o us, the compary has not made any preferential
allotment or private placement of shares or convertible debentures (Tully, partially or eptionally convertible)
during the year,

I} (a} Based upon the awdit procedures performed and the information asd explanations given by the
management, we repart that no froud by the Company or on the Company by its officers or employecs has
been noticed or reparted during the year.

(b) Mo report under sub-section {12} of section 143 of the Companies Act has been filed in Form ADT-4 g
prescribed under rule 13 of Companies {Audit and Auditors) Rules, 2014 with the Central Giovernment, during
the year and updo the date of this report,

() According o the information and explanation given to us, no whistle-blower complainis. received during
thiz year by the company:

12} In our opinion, the Company is not o Nidhi Company. Therefore, the provisions of clause 3 (s} of ihe
Order are o2 apglicable 1o the Company.

13} In our opinion, all transactions. with the related parties are in compliance with section 177 and 188 of
Companics Act, 20113 and the details have been disclosed in the Financial Stiements as required by the
applicable aceounting standards.

14} Internal Audit System & Report:
a) According to the information and explinations given 1o us, the compary has an internal sedit sysiem
eommensirmie with the size and nature of s business:

bl We have considered the reports of the Internal Auditors for the perind uncher audit;

|15} Based upon the audit procedures performed and the information and explanations given by the
musagement, the company has not entered info any non-cash transactions. with direetors o persons conmected
with hiim, Accordingly, the provisions of clause 3 (xv) of the Order are nit applicible 1o the Company pnd
hence not commented upon.
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16} {a} In our opinion, the Company is noy

of Indis Act, 1934, H

(€] The Com
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not applicable.
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18} There has been no resignation of the statutory wuditors of the Company during the year,

19} On the basis of the fnuncial ruti
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of the Board of Directors wnd Munagemen
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as om the date of he pudle
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PAYNX TECHNOLOGIES PRIVATE LIMITED
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Audited Statemant of Standaisne Ralance Sheet As On 315t March, 2023
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PAYNX TECHNOLOGIES PRIVATE LIMITED
602, AVIDN, NIAMAL GALAKY, LES. MARG, OFF. JOHNSON & JOHNSON, MULUND (W]

Corporate identity Number : U729000MI010PTCI0I62E

Avdited Slnnmﬂu!iumhlt_mtfuﬁi and Loss far the Year Ended 313t March 2023

=l = L
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Pasficulary Nile Fignarag Do (ha Curient F"I.H'ﬁﬂf‘ﬂll Previous
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Lisiw; Eacite DurtgaST Mo L] . L .
et Bevenaie from eperaimmns [ned ] L] A3 540. 7] % 25,702.47
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PAYNX TECHNOLOGIES PRIVATE LMITED
B0, ARTTOE, MITAIAL GALANY, LBS RMARL, QP IOHNSON B IOHNSON, BALILLINGD (W) - 400080
Cospormp idenlity Mumser U7 FO00MISIELOPTC M 142 H
Audited Stundalone Cash Flaw Statement s on 315t March, 2013
LFigures in 900} |
Fipstey o at the e=d | Figuirs o at the pod
Pasticulam hate Mo | of current reporting | of previous reparting
jpaviod Petigd
EOXF-ZH __duz1-23
A - Cach flirey, beom nperating acthealon
Prislit baforne fasadion laf | I 536990 | © 2,979.21
Mk, oo Chpereting Expems
Eierir i Ll iy | 1P| N I5R 40
Intermt [apanes 1 19.4% | € LhTE A
]| b EMELLT | o 1,938.595
s Finn Dpaeing siome
Inlppest mooene 1 I AB5HT | % LA |
W e LALEET | X L738.71
Opwrating geul Wedary wirkisg apildl changes el | 1  ANERTI[® 315748
Whoiling Capital Changis
Bom bl || 1w | 10 Traghp Ravowrwadi s " b Pt AN | Y SAMH
Eher v e TR e | 1 Lk M Bglwani en BRI 1 [EBaE 00 | W 108715
Pl i Ul i i | 11 P39 s | : | L] -
Do byl e | ooLilmer Cares gpirli ¥ bbbk | #
Iticredes JiRborvaarse | o Denes Lingg Tevs Linbaiss L T
lis bal k! (TEHertmmm i o Todne Paydiie 1 AR D0 ¥ S T4 |
Patiddai’ e afakie ] = CiEhgs Liiernl Liddsiihe ¥ AR
Wrddiid DR s sini | o Prosisesen L3 FLYE L] 5 08 48
= ¥ -2, 5WeAg | Y 251518
1l'.r-ll EETHETATETE P D dldid fbeu) | E L5300 | & LEATE D
LETTEN T L] LINIHE] ® 65F 53
B it i bn opetibing ot bes (Y] L LA ® L0300l
0 Cah Hawn fram investing activiies
Inieress & Cwlies (nciame L] LAES AT (W LTS T
Faarri= ) e Pl il o BRIy - LR 1 P i =
Fird Svary Al imin | . L -
Mot caih v ated from jvest ing activaies 1) L] Loby a7 | Y 78T
£ Canh o Bicen Bmani g acksiblig
LT L (T 1 T L) BAARNY | W TR EE R
e |kl =is ] %1% | % (Bi1s EF)
Fevgni [Repara it ¥ L& B wll
I Lkt Tt Lyl B R g g 0 LiveiLies (EA T ] 051955 | 1 -3, 50088
0+ bt aretretaiins b canly Bl canis pyuivalenty = (&80 DfAsnec)| ® Wl ARLET | W LT TI0.00
E Canh vl Canli ssgabwalonis at beginning of perini (E| i L. LIl
‘E;'_'I‘._m and rash sganalienis ai enid n}Ep_'!ﬂ:_Lh_iﬂ_ ] ==k} | GEEILI0 | ¥ RIS
MLITES TEH MOCOUNTS T
Vs s et et S e R opuue i o PR U i R e e 1) T Samin B eea! atreeal
Tilidi v i by o) ALLEE Al | RATE e i s " . —
FOH ADY B ASSROATTS ! - O TECHUOUBEIES PRAETE LIMITED
R TE MR AT AR TS i ’ 2,
AN 1IR035W | WS G11401 _E
A o
JER Pk Kb o T

W R $hah Hanklal Shah
Partnu g Y Director
,M'IHIM BiN; Doersa 71 DIN: OO0 5EL
| AN A :'_"|' eyl !'!'"_'- o
. : Lm... ¥

T R

Page 289



PAYNE TECHNOLOGIES PRIVATE LIMITED
MOTES ANMENED TO AND FORMING PART OF THE BALANCE SHEET
(Mote -1. SHARE CAPITAL
Padticulars Figures as at the end ol previsus reporting Poriod Fi!l.rruunmndqtpnﬂwnmﬁthhd
Meimibier al shares 02223 Wumber of shares D0Z1-22
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it af Shaiwhaldens holding mone than 5% share capital
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PAYNK TECHNOLOGIES PRIVATE LIMITED
NOTES ANNEKED TO AND FORMING PART OF THE BALANCE SHEET

Mote § NON CURRENT INVESTMENTS (Figures in '000)
Particulars Flgures ot at the and of Fipufes as at the end of
current reporting petiod | previous reporting Period
- 2023-33 2021-22
AdbAeridian inc - Share Capstal T G, 500 | % Bb.490
Huvefudy Ine - Shisre Capsital 3 G509 | % B5.0%
CrwnBegistras i - Shaie Capilal L fif.59 | % 66,55
Canilispace e, - Share Capital L eS| X B6.54
Wikl bnc - Share Cagitil L] 6509 | ¥ 65,09
= - Total | % 33025 | ® 330.25
Mote 11 CASH AND CASH EQUIVALENTS
Particulais Figures as at the end ol | Fipures as ot the end al
current reporting peried | previous reporting Period
223 2021-22
Af Cash in Hand L 10318 14.21
B Bk Balpace L g2.601.9% | % 17101
L) Flwea Doposits | = L4
Tovtad| 62,612,10 [ % 1B5.23
Mobe 12 SHORT TERRM LOANS AND ADVANCES
Particulars Fiures as at the end of Figures as at the end of
current regorting period. | previous reporting Period
[ amn 202122
Lo ardd gilwinies 1o Felated part e | 1ALS65 8] | & H3.859 10
|Lpan ta Stafi t 270,00 | 2 62.50
Adwince to (Hhers 1 1991475 | % 34,914.75
Balances with Revenue Buthorities
GAT Appeal Pre-Degosi| L 23511 | % -
GST Redlinle ® 123.171% L,333.16
TIG Reconabic | . 53908 | % 3a6.45
Total ® 3184755 [ % 45,515.97
Mote 13 OTHER CURRENT ASSETS
Particulars [ Figures as at the end of Figures as at the end of
current reporting period | previous reporting Period
2022-23 2021-22
Bient Deposid 4 000" 350,04
Achvancs jHven 10 Supphlers X 131600 | % -
e | Total| % 1,666.00 | % A50.00




PRI TECHNOUDGIES FRIVATE LIMITED
NOTES ANNEXED TO AND FOBMINMG PART OF THE RALANCE SHEET

Mote § THADE PATABLEY (Fgure i '000)
Hgures bor ims Cuitans Heporting Peried 022 11
BQutstaniling lof lofesing foriods from dun date of
Pamiiputars Lusw than 1 Moo than Ttk
Yar L2 Wiears | 2-0 Yoo 1 ¥ean
IFARIE X LATHTRET ¥ L L TET]
sy & I | 4 S99t 1 5 A1.1H
Trupule Girr HEHIE 1 L « % [ (] &
TR pute oees 1 " - [ L] - | =
[ty L] ® ] " ] F
| Fodal [ BilH4 (% rherfa ® %9
Fajurus len the Prossews Repaning Perind 01122
Ll aninting o bl pes ot drom dies s of
Partiulin - o ey Total
Leaa I ftury [han
aia L-FYears | 3-3 Yeary 3 veurs
[ LTET] L ] LA FLE R e = L H5H. 36
Orhiers i TR L 1 FTI ¥ BOraD
Dlopuil dis- B5ME L] ¥ L} " = .
|Bhacwade dhim X X 1 £ T +
frnmess * ' 1 v [} =
[ N futed |1 MEs (e nlome |t BIn[a N LEGO.TY
Pt 10 TRAE INECEIY AHLES. IFigjunes in '000)
Fairies Lent bho Current Bepovting e 202233
Duszanding o periobs o due cate of payment |
Particulars e dbuim & | 8 Manihy - Il.u-l'l:h-l! Totai
& Vahars A Vepan
sontm | vrear | ¥ Ao | Yeuns
Rt el e A & owdtiien: L orogeced ¥ ir L = " i .
(BTt
:ﬁﬂ! Trade Mersivabivy. Camideed E " - . " ' .
|:l-lhllﬂﬂ Tejuin Py wiankiies Coirgansg i Z X % " . 3
Cilhar | [ 0 " [ - | .
Tatal |% 19,543.48 % L] r - | % 368 | ¥ 2002716
Foqures Fat thee Prievienss Rupotiing Perlod = L
Busstanaing far folioweng paricds from ilue date of pagraen|
Fariiuiars Toal
brewi than i | Moty Y Wers| 53 Mlare ik 1
- Busme | Ltwar ] s
;E-p-llhd Biudn Bisiprmbies Congigereil X 15es vl e . siiol e SERET | % 228
1
bindipu g Fyoeld Ban o aobes Consideme = i . . . % i
otk e
:.nll.:l..‘h.‘ll Yoo Res pramlile=  Colemarian wi) * i " ' & & "
wh -_— e
B ipulsg Trihh Pespeaaliis ©ousidorsd * - ; i . P
Ienibeha
[Dtnars 0 [ [ [ [ ®
[ Tedal |4 2,6BHS4 (1 L t 9400t S9RET|® AIELTL
s BLY E
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AN B /& ' o
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PAYNX TECHNOLOGIES PRIVATE LIMITED
NOTES ANNEXED TO AND FORMING PART OF THE PROEIT & LOSS ACCOUNT

Note 18 REVENUE FROM OPERATIDNS [Flgures in ‘000)
Figures for the Fipures for the
Particulars current reporting | previous reponting)
| period period
= 1022-13 2021-22
Gale of Service: L] 43,540,786 | % 25.702.47
Total - Sabes T 43540.78 | © 2570247
Mote 1y OTHER INCOME
Figures for the Figures for the
Particulars eurrent reparting | provious reporting|
parhod period
= - 2022-23 2021-32
her incoime L 740 | % 11.E4
Inferest an Lons K 121667 | % 1,741 87
Formijin Escharige Gadi . JEZ200 | % .
| Total| % LAB5.ET | % 1,753.71
Mote 16 DIRECT SERVICE FXPENSES
B - Figures for the Fipures for the
Poicsiace Current reporting | previous reporting)
jputriod period
2022-23 021-22
Search Ads L 15911821 % 3,32543
Software & Sorvicey L CHIE|® 47,25
Tovsd| % 1597010 | ¥ 3,371 .6E
Mot 17 EVIPLOYEE BENEFIT EXPENSES
Figures tor the Figures for the
Partieuturs current reporting | previous reparting
preriod period
2022-23 2021-22
Salarigy and wapEes ¥ 41300 | 1564473
Drectors Renuneraton T - L |
Stall Wellar i 8 . L] 10,00
| Total| ¥ 19,413,689 | ® 15,654,73
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PAYMNK TECHNOLOGIES PRIVATE LIMITED

NOTES ANNEXED TO AND FORMING PART OF THE PROFIT & LOS5 ACCOUNT

Mot 18 FINANCE COST

Figures for the Figures for the
particluis CurTEnt reporting | previous repoarting
period period
2022-23 2021-22
liberest g CLLIEE aeud Q0O T T 125,18
Foragn Exchignge Gaing/Loss L o 5600
Interest on loan T 1.0z | % 1,407 07
Hank Chargies L R R R B327
Total| & mas |y 1,673.52
Note 19 QTHLRK EXPEMNSES
Figures for the Figures far the
Sarthiatien current reporting  (previous reporting |
period perhod
2022-23 2021-22
Aepairs B Mamienantce T Q50f% 110,26
Lo Convevance L 068 | % 12,68
fiuclit it ¥ 5000 | ® 46.00
Foon Eopense L BRI X
Vousekpeping Expense 1 B9 %
Frenbisg B Siatwonery L a5 | x
fian Debrs L] dL5E |8 103.07
Qifacre Eaprnsis L] 45.30 | % 8.3z
Profiisional 'L opal Feos E 4 A57 10| = B2 41
neeest on LiHe Fayment of TDY L4 LWL R R 45.00
Interest an Late Paginent of Sesvie Ta FGET 1 1212 1% 11.62
Intorest on Incame Tax L 512 1% 7768
bintereat [/ Penilties on PT 1 e R .
Irkufance Edpense ! E R R 11.25
Prigfiession Tax - Company L] 250 % .50
Fiemanchirgs Cff k 0|z .00
Pelephdanie o ponse i 7153 |%
Trawe! Expense- inernational i 423 %
Lisse Rersi OFco % 20537 | % 2.544 34
tdetried Faprriides L] 1150 | % 1499
Ligslity Enpikrinies L 67104 | X 33651
Towl % 4,068.05 | ¢ 351761 |
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PAYNX TECHNOLOGIES PRIVATE LIMITED p 3 YNX

totes forming part af the Standolone Financial Statements far the period ended 31" Morch 2023

BACKGROUND.

PayM¥ Technologies Privat Limited (the Company) was incorporated on June 2, 2010 The Hinancial
statements prepared for the Compaity and thiey relate 1o the period trom April 1, 2022 o March 31,
2023, Thi Company provides Other 1T Related Business Sefvices and ather allied services 1o domestic/
e sitdy ChEnls.

tote 20- SIGNIFICANT ACCOUNTING POLICIES ADODPTED BY THE COMPANY:

i, Basis of preparation of financiol statements:
The financial statements are propared in accordance with indian Generally Accepted Accounting
Principles (“GAAP") under the historical cost canvention on the accrual basky al accounting and
comply i all the materal aspects with the accounting standards notiied under section 133 [The
Compamies [Accounds) Rules, 2004, a5 amended] and other provisions of the new Companies AcL
H113, as applicable 1o the Company

b, Uperating Cycle:
The Company i primarily engaged in ihe business of information Technology The Company has
cansiderad it operatmp cych as 12 mnths and all assets and liabiltses have been classified as
Curvmil o nan currend s per the criteria wel out o the Rowised Schedule i1l to the new Companies
Aact, AU

i Use of extimeles:
the preparalion of financial statements FegQuires the management lo make estimates and
vt That alhecy thae tepodtEn anmouis al assiets and labilines and the disclosune of
contingent assets and habilithes at the dute of the fenancial statemonts and the reported amounts
ol revenuis and tapenses during the period reporied. Actual results could differ from those
gsimates. Ay revision b0 accounting estimalas s recopnized prospectively in the current and
luture periody

. Fruedl Assels.
Fhied assils aie slated ot thelr ougwal cost of acquisition D construction less accumulated
depreciaton, Cost ancludes tawes, dutics, freight and other ntidental expenses related 10
acquisition, Fieed Assets sold during thie year and pratit/ {loss) arsing on sale is recognized and
pecounted for in the year of sale, During this year some of assets have reinstated at 5% of its
residuat value as per Scheduled 1 of the new Companies Act, 2013,

o Depreciotiany Amarntization;
Dopiclathonfamor tizamion on lwisd @ssats is prowded as por Schedule 1) 1o the Companies A,
21113 which Fogunes depreciating Uhe asset over 18 wsetul ile as prescribed in section 123 read
wdlls Sehaaule 1l - Part C of the new Compandes Act, 2013,

indvidual assots booked s per thelr book value and deprecialed as per useful ife of the assets.
Assets having costing T 10,000 o less have been depreciated at a computed rate as per method
Laicd umabir thie act in the year of parchase
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PAYNX TECHNOLOGIES PRIVATE LIMITED P ay Nx

Motes fosming part of the Standokne Financial Statemernts for the period ended 31" March 2023

i Empairmant:
The careying emoents of assels ate reviewed al sach batance sheet date to determing if there is
any indication of impairment based on Internalfeaternal factors. An impairment loss s recognized
wherever the canrying amount of an asset exceeds 116 recoverable amount, The recoverable
amount |s the jreater of the asset™s net selling price and walue i use, In assessing value In use,
the wstimated Tuture eash flows are discounted to their present value at the weighted average
woud of capifal

Reyisrsal of inparment 1gss o recognized wrinediatoly 4 incomae in the statement of profit and
hiss

During the year impairment |oss of 2 NiL is recognized with [ollowing break-up and takon inko
bropks-at accounl

;' 5. | Particulars  Amount ﬁJ
(1. 'Ttmuputun - ML
' 2 | Fumniture & Fixture NiL :
T3 | Office Equ-p:nml MiIL
L Total T |

s Loases)
Leases whive the lessor effectively rétaing substantially all the risks and benefits of ownership of
thes leastd tenm, ane classified as operating leases. Dperating lease paymants are recognized as
an paperse in the statement al Profit and Loss on a stratghi-lne basis over the leate témm,

. Revernue Recogrition:
Reyvenue from eontracts priced on 4 time and matenal biasis are recognized when services are
rendered and related costs are ncuired.

Hevenue from soltwars implemenialon servicne s recopnized on the achievement of the
innls G of pRrtorrfance of tho 'iﬂvl"f.llll:'l:f tniksf actoilies CWer “'lE related [EHU'IL as per th!'
tewrms of Lhe speciic contract

gevenue froin deputation services is recognized on accrual basis as per the terms of contract,

L Forelgn Curreircy Transections:
(1) inigial Recogrition
Fareign clitaiisy LishiiasctEire Are fecaided i the fepodLing curiency. by ﬂnﬂl\ﬂﬂﬂ io thie
forept currency amount the eachange rate belween the reparting currency and the
fareign currency ab the date of the fransaclon

{ib} Conversion
Forogn curfency monetary ibems are reparted using ihe closing rate. Non. manetary items
which are carried in tenms of historical cost denominated i a foreign currency are reported
wsing thie exchange rate al the date of the pransaction,

L e re - I] 14 i I-_':_. -
,';Tjib"':'-:-lﬁ. i ___i# ._I' L,
"\-Lrlll,-".'-_.-_\_ L ﬁ" deF 5, ¥
- &

i b ! "
5 L (e ML |
of 2 A A
| " L - = oy
7 b oy



PAYNX TECHNOLOGIES PRIVATE LIMITED pany

Motes formng part of thee Standalone Financial Statements for the period ended 317 March 2023

(i) Exchange Differences
Exchange differunces arising on the settiement of monetary (tems or on feporting
company's monetary items at rates different from those at which they were initlally
recorded during the year, ar reported in previous financial statements, are recognized as
income or s expenses in the year in which they arise.

j. Toxation:

Income-Lss eprpienss comprices Curneny Lax and Delerred tas charge or credit.

1] Proviskon Tor current tax & made on the gasessable Income at the tax rate
applicabli 1o the relievant insesament year. Minimum Alternate Tax [MAT) efigible
fear st off pn subsoguent yoars, |as per tax laws) s recopniged as an asset by way
af credit 10 the statement of Profit and Loss only if thire k& convincing evidence of
s ronlisation. At sach balance theet date, thie carrying amount of MAT Credit
Entitlement receivable i reviewed 1o reassure realisation.

Wi The Diefesproed tas Asset and Deferred Lia Liability is caloulated by apphying tax rate
il Las laws that havee been enacted or substantively enacted by the Balance Sheet
dite. Deferred tas Assets ansng mainly on account of brought forward losses and
uriabssorbed depreciation under tax laws, are recognized, only I there is a virtual
cortainty of s realisation, supported by convncing ewidence. Deferred tax Assets
an account of otiver imemg ditferences are recognied, only 1o the extent there is
& Tersonabie cartamly of its realsalion. Al sach Batance Sheet date, the carnying
anisunt ol Gelerrod e Assets afe mviwed (o reassurs rerahsation

k. Emplopee Benifits :
al Short Term Employee Benefits:
All gmployves benedits payible within iwelve manths of rendering the service are recognired
e i e e dinwhich Ehe cmployes renders fhe relatood seryice.

bl Post-Employment Benafits:
etrement benolits to employess comprise af Provdent Fund contributions. Contribution
to defined contribution retrement benetit schemes are recognized as an expense when
empboyees have rende el seivices entitiing thazim 1o comiribution:

i, Eamrnings Per Shore:
Basic sarnings per share arn catculated by dividing the net profit or loss far the period attributable
o eauiy shareholders (atter deducting pretershce dividands and attributable takes) by the
wisightod avierage mumber of Bguity shares outsLanding during the pariad,

m. Provisions, Contingent Liabilities and Contingent Assets:
frovisions involving a substantial degree of estimation in measurement are recognized when
there is @ present ohligation as a result of past evenls and it is probable that there will be an
puthiow of rosources. Contingent Liahilities are not recognized biut are disclosed in the Financial
Statements Costingent Assets aie nesthar recognied nos disclased in the Financial Statements.
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PAYNX TECHNOLOGIES PRIVATE LIMITED - EYNX

Notes farming putt of the Standatone Finamcial Statements far the period ended 31" March 2023

n, Cash and Cash Equivalents:
The Company conuiders all highly Niquid financial instruments, which are readily convertible into
cash and hawve original maturities of three manths or less Iram the date of purchase, to bo cash
equivalants

21. CONTINGEMT LIABILITY:
Claims against the Company nat acknowledped as debt T Nil (previous year B Mil}

71. OPERATING LEASES:
The Company do not have any kesse obligat lan during the period under audit.

#3. Based on inioumatien’s avaflable with the Company, thets are no suppliers registered as micro,
emall or medium enterpnse under “The Micro, Small and Medium Enterprise Development Act,
2006 as @1 March 31, 2023 and hence disclosure, if any, relating to amounts unpaid as ot the
yiear ond and 1ogether with interest paid/payable as reguired under the sad Act have not been
B

249, DEFERRED TAK:
[Amuount in ¥

SE. As at Asat
Ne. Particutins 31/03/2023 | 31032002
il | Deferred tax Liability an account of : T . =
“Depreciation T [g9.3a0) (92,268)
_ql_H Detferred tax asset on account of © [ i . == _[
: al Uﬂiﬂhﬂ?ﬂfeumﬂurf i HII. | | !
b Employes Benefits - leave | il Mil
Encashmisnt & Gratuity |
T ob On Account of desaligwances | il il
) Carmed Fumarqﬁ Losses | i ' Nll i
Detarred Tax st Liataibiby) " Mal ' Nil Il
Lirss: Bevorsol During thi year ' il il '
oA (89,3a0) | [92,268)

in consideration of prudence, the deferred tax asset has not bseen fecognized i the accounts
and the same would be consimensd a1 an appropriate time keeping in view the availability of
Gl it tanabie ineome against which such defered Tax assel can be reakized.

75. The distlosure required under Accountmg guandard 15 employes Benefit potified in the
Companins [Accounting Standards) Rules 2006, 15 given below:
During the penod under audit, the Company do nat lave any obligation towards Gratuity, Leave
Encadirnent of any other defined benelit under AS-La.
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PAYNX TECHNOLOGIES PRIVATE LIMITED Pay NX

Notes forming part af the Standualone Financial Stotements for the pariod ended 31 March 2023

26. Particulars of Un-hedged foreign Currency Exposure as the Balance Sheet date:
Puring period under audit, the company does not have any un-hedged foroign currency
papivre 1% on balsnce shieet dae

17, Segment Reporling:

The risk-return profile of the Company’s business is determined predominantly by the nature

of s

disclosuine ol sigmint infarmation

sorvices. Accordingly, the busingss segment constitutes the primary segment for

Company is al present, primarily engaged w @ single business segment of Information
Technobogy Company and operates only in @ single geographical segment i.e. India. Aocordingly,
no disclosures are made in terms ol Accounting siandard A5 — 17 relating o "Segment

Hespesrting”

28, Related Party Transaction
Disclesure of transaction with Related Parties, as required by Accounting standard AS — 18
relating to Related Party Disclosure’ are given here under Related parties as defined under
Claise 3 of thie accounting Standard AS - 18 have been ihentitied based on Representations
made by and information available with the Company

[Nate: Reiated Party refatfonships os wientified by the Campany have been relied ugan by the

Audifons |

List of related partios with
relathonship:

whom transactions were carried out during the year and description of
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PAYNX TECHNOLOGIES PRIVATE LIMITED
Nates forming port of the Standalone Financigl Statements for the pericd ended 317 March 2023
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PaYNX

Nutes farming part of the Standalone Financial Statemenis for the period ended 3 " porch 2023

=

7%, fe the Company i not & manulacturng company, the infarmation reguired under Claused (i) {a)
and Clause 4C of Part il of the Companies Act, 1956 has not bean givien.

20. Thie tulances of sundry debstors, sundry creditors, lsas and advances are subject to recon

ciliation

and conlipmation st are as pet books of account onoly. Tn the opnion of the management, the

wisconoiliation. sl

a1, inthe

v, wlll not matenally affect the loss af the Company for the year,

wpinian of the Management, all this current assers, loans and  advances have a valug on

raalization in the ordinary course af business egual to the amaount at wihich they are stated and
all provisicns for habilities are adequate arid are not less than the smount considered necessary.

32, Expenditure in foreign currency - Ml (P Y, Nl

33, Farming m Farsign Currency (On Casi Basls] - ¥ 34,42,190/-

[As peer Receipt & Payssent Aft from Tally]  yAmaount in (4]
' i Particalars | FY2I022-23
I H.;-ul.u:r'l. froam Expc-rt up_.-mn';[ invasy B | --ﬁ;i,iﬂﬂ_
Mu.‘in:e BEFEL 'Eran'E_E-;\'r-i:‘u = -
| f,-rr.;u_np Gain/f{Loss} on H..'fl‘!itliil'ln'li.i! =]
 Total Earning in Foreign Currency
{On Cash Basis) ! MR |

Page 304




PAYNX TECHNOLOGIES PRIVATE LIMITED E'}a‘y NX

Nides formmng pert of the Syandabone Financinl Statements for the period ended 31* March 2023

34. Cstimated amount of contracts remaning 10 be peecuted on capital account and outstanding net
ol advances = T N (P, Nil)

35, On account of application of Schedule 11 23 per the new Companies Act, 20613 for the preparation
of linancial statements, the disclosures, classitication and presentation made in thie financial
statoment have been significantly wnpacted / changed, Previous year's ligures have been
rejurouped [/ reclipssified wherever necessary \o parrespond with the current year's classification

J dise e

FOR PAYMNA TECHNOLOGIES PRIVATE LIMITED

ot
HIRENELIVAR SHAH
Darcctor
DIN: DDO92738
PLACE: MLINVEAL
DATE: 30.05.2022
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B-801, Rayloh Arcade,

A DV & ASSOCIATES % R K Mandir Road, Kondivita

Andher (East), Mumbai - 400 058
CHARTERED ACCOUNTANTS Tel 08280 59011

Emal = advassociates@gmail com

Independent Auditor's Hepaord
To PAYNX TECHNOLOGIES PRIVATE LIMITED
Report on the Aushit of the Consolidated Finasein] Statements
[Ipinion

We hove audited the sccompanying Consolidated financial statemnents of PAYNX TECHNOLOGIES
FRIVATE LMITED (the Company ™ ) and i subsidiary (the Company and (s subsidiary together refermed
to as “the Group™), which comprise the Consoliduted Balance Sheet as m March 31, 2023, the
Consolidaied Staiement of Profit and Loss (inclisfing Other Comprehensive Income], the Consaolidated
Statement of Changes in Equity and the Consolidated Simement of Cash Flows for the year ended on
fhit date, and & summary of the significant sccounting polickes and other explanatory information
{ bereinnfier referred to as “the consolidated finnncial statements™),

In our opinion and to the best of our information and according 1o the explanations given to us, the
afowesald consolidmed financial sttements give the information reguired by the Companics Act. 2013
i~the Actr’™) in the monmer so regulred and give o true and fiir view in conformity with the Indian
Accounting Standards prescribed under section 133 of the Act read with the Companies {Indinn
Acoounting Standards) Rubes, 2015, ax amended, (“Ind AS™) and other accounting principhes generally
accepied in India, of the consolidated state of affairs of the Groupas a1 March 31, 2023, the consolidated
profit and total consolidmed comprehensive income, consolidated changes in equity and its consolidaed
cash fows for the year ended on that date.

Basis for opinkon

We conducted our audit of the comsalidwed financial stalemens in sccondance with the Standurds on
Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those Stanclards
are further deseribed in the Auditor™s Responsibilities for the Audin of the Consolidated Frnnncial
Staternents section of our report. We are independent of the Company in accordunce with the Code of
Ethicd issued by the Institule of Chorigred Accountants of India (ICAL wogether with the independence
requirements that are relevant to our audit of the financial stptements under the provisions of the Act
aniel the Rules made tereunder, and we lave fulfilled our viher ethical responsibilities in sccondance
with these requirements und the ICATs Code of Eihics. We helieve that the audit evidence we have
obtained s sulficien and appropriste 0 provide & hasis for our audit opinion on the consolidated
Mnancial s@ements.

Key audilt matters

Key audit miatters are those matiers that, in our professional judgment, wene of most sienilicance o our
gudii of ife Amuncial siatements of the curment period. These matters were addnssed b the context of
oir gndit of the finoncinl stitements 15 o whobe, and in forming our opinion thercon, and we do ol

T
Al |

ke |
Y e Lra
Ry !.3 |
II....._: .‘?:._1
"‘Q-E']-hr.-r'-.f'-'}"
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provide a separite opinkon on these matters. We have determined the mutters deseribed below 10 be the
key nudit matters 10 be communicated in our report.

Sr.
Mo,

| Ky Audit Mutter

Key Auclit Masier

Recogrition and measurementt of reverties of ongoing comniracs:
The recenenition and meaxirement of revemes of ongoing comracts and revesiie which iv |
unhilied invelves ceriain key fudgments relating to measurement, documentation and |
certification of sich measuremenis, identification of milestones and complionce relared
obligutions. Hefer Note 22000 to the Finanetal Satementy

Auditor's Response

Principal Auidit Procedures

Our audit approach wos & combination of test of irternal controls and substantive
ures which included the following:

» Evalunted the design of internal controls relwting 1o recording of revenises at each period

| end as per contract lenms.

« Selected o sample of contracts and through inspection of evidence of performance of

these controls, tested the operating effectivencss of the inernal controls relating to

identification and recognition of revenues,

« Reviewed s sample of contracts with unbilled revenues to identify approprinieness of

revenue recognition as compared to the cenified documenation by customers.

« Performed mnalytical procedures and test of detnils for reasonableness of recognition of

revenues and its commesponding costs.

Other Matter:

1. The brief of legal structure of the company and its subsidiary and step-down siibsidiary
covered under this consolidation Tinancials as ollows;

\
I— T - - — — = o N -
okt INC HaHy NG | At idian raalisguare Cwnlegnbs
L . TINC
R L e
I T T = - I 1
o e R -
L We did not sudit the Finoncial Stmiements of a Forgign Subsidiaries included in the
Consolidated Financial Statements; whose Financial Statements include total assets of Rs,
1,937.33 Lakhs and net assets of Rs, 3,567.78 Lakhs as ot March 31, 2023 and wtal
revenues of Rs T378.13 Lakhs for the vear ended on thai dute. These Financial Statements
-:I.- 'I--.F. I- f, |
':Z.'I ’;'Ei".-ﬂ -
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have been centified by the Company's Management and fumished 1o us. and our apinion,
I %o fier @s it relntes o the amount and disclosuses includied in respect ol the said Subsidiary
i abeo based solaly on these Certified Financial Statemsents.

. Dhiring the peritd under audit, we informed that the Board of Directors of the Company in
thelr Meeting held on 24th June 2027, has approved the Scheme of merger of PayNy
Technologies Privade Limited (hereinafier referred 10 as “The First Trunsferor Company™)
and QualiSpace Web Services Privaic Limited (hereinafler referred 1o as “The Second
Transferor Company™) with Vertoz Advertising Limited (hereinafier referred 1o as ~The
Transferee Company ™) and their respective Shareholders.

The merger of Paynx Technologies Private Limited (hereinafier referred to us “The First
Transferor Company™) and Cualispace Web Services Private Limited (hereinafier referred
to a5 “The Second Transferor Company™) with Venoz Advertising Limited (hercinaficr
refierred 10 85 “The Transferee Company™) and their respective Sharcholders is under
process, for which Vertoz Advertising Limited, the Transferee Company, has received the
Observation Letter dated | 1th January 2023 from the Mationn] Stock Exchange of India
Iimited [ NSE] conveying its “No ohjection™ in terms of Regulation 54 of SEBI (LODR)
Regulations, 2015, so as 10 enable Venoz Advertising Limited (hereinafler referred to as
“The Transferee Company™) 1o file the draft scheme with NCLT, On the date of signing
this report, Vertoz Advertising Limited (herginafter referred to as “The Transferee
Company™) is preparng 1o file the dmfi scheme of Merger with the NCLT.

In terms of the Scheme, the entire business and the whole of the underaking of Paynx
Technobogies Private Limited and Qualispace Weh Services Private Limited. as a going
concern stands iransfered to and vested in Veroy Adverntising Limited, the Trunsfenes
Company with effect from Apeil 01, 2022, being the Merger Appointed Date.

Cur opinien s oot modiled in respect of these matters,
Information Cther than the Consolidated Financial Statements and Auditor's Hepaort thereon:

The Company s Board of Directors is responsible for the preparation of the other information. The other
information comprises the information inclisked in the Management Discussion and Analysis, Board's
Report including Annexures 0 Board's Report and Sharcholders Information but does not include the
financial statements and our auditor's report thereon,

Clur opinion on the consolidoted ffnancial statements does not cover the other information and we do
ned express any form of assumnce conclusion therean,

In connection with our audit of the consoliduted financial sistements, our responsibility is 1o réad the
other information and, in doing so, consider whether the other information is materiaily inconsistent
with the consnlidated finoncial stafements, or our knowledee obtained diering the course of our audit or
ptherwise appesrs 1o be materially missted,

If, hased on the work wé have performed, we conclude that there is a muterial misstatemient of this other
informmion; we are required 1o report that fact. We have nothing to report in this regard.

Management's Responsibility for the Consolidated Financial Siatements
The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the At

with respect 1o the preparation of these Consoliduted financinl stalements that give a true and fair view
of the financial position, financial performance, total comprehensive income, changes i equity and

CICPRY
l% hﬁ}f."&-ﬂ'
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cash flows of the Company in accordance with the Ind AS and other accounting principles generally
sccepted in India. This responsibility also includes maintenance of sdequale sccounting reconds in
accordance with the provisions of the Aet for safeguarding the ussets of the Company amd for preventing
and detecting frauds and other iregularities: selection and application of appropriaic accounting
policies; making judgments and estimates that are reasonable and pradent; and design, implemenintion
and maintenance of adequarte internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the acoounting reconds, relevant to the preparation and presentation of
the Consoliduted financial statements that give a true and fair view and are free from material
misstmiement, whether dwe (o fraud or ermor.

In preparing the financial statements, management Is responsible for assessing the Company”s ability
1o continue as 8 going concern, disclosing, as applicable. maters related to going concern und using the
going concern hasis of accounting wnless management either intends to liquidaie the Company or fo
cense operations, or hos no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company*s financial reporting process.
Auditor’s Hesponsibilities for the Audit of the Consolidated Financial Smtements

Our ohjectives are 1o obiain reasonsble assumnce about whether the consolidated financial statements
a% & whole are free from mutennl misstatement, whether due to fraod or eror, and (o issue an auditonr's
report that includes our opinion. Reasonoble assurance is a high level of assurance, but s not » puamntes
that on sudit conducted in necordance with SAs will always detect a material misstaternen when it
exists, Misstuternenis can arise from frasd or error and are considered material i, Individually or in the
aggregate, they could reasonably be expected 1o influence the sconomic decisions of users taken on the
basis of these consolidated finnneial stntements,

As part of an swdit in sccordance with SAs, we exercise professional judgment und maintain
professtomn] skepticism throughout the audit. We also:

o Identify and asscss the risks of materfal misstatement of the consolidated financial statements,
whether due to froud or error, design and perform oudit procedures responsive to these risks, and
obtain audit evidence that is sufficient and appropriare 1o provide a basis for our opinion. The risk
of not detecting a material missiatement resubting from fraud bs higher than for ooe resulting from
error. s frand may involve collusion, forgery. imentional omissions, misrepresentations, or the
averride of intermal contral,

s Obtain an understanding of internal Grancial controls relevant to the it in order to design audit
procedures that are appeoprinte in the circumstances, Under section 143(3)0) of the Act, we are also
responsible for expressing our opinion on whether the Company has adeguate internal financial
controls system in place and the operating effectiveness of such controls.

o Evaluaie the approprintencss of accounting policies wed and the reasonableness of pocounting
estimates and related disclosures made by monpgement

& Conclude on the appropristeness of management's we of the going concern basis of accounting and,
hased on the audit evidence obtained. whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company s shility w continue as a going concern,
1T we conchsde that o material uncertminty exists, we are required 1o draw attention In our auditor’s
report to the refated disclosures in the consolidated financial stmlements or, if such disclosures ane
inodequate, 1o modily our opinkon. Cur conclusions ane bosed on the audi evidence abained up o
the date of our suditor’s report. However, fulure events or conditions may cause the Company to
ceise 1o COREINUE A% A [oing cimeerm.
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o Evaluate the overnll presentation, strocture and content of the consolidmed financial stements,
including the disclosures, and whether the consolidated financial ststements represent the underlying
transactions and events in g manner that achieves foir presentation.

Materiality is the magnitude of misstalements in the consolidated financial staternents that, individually
o in aggregate, makes it probahle that the econamic decistons of a reasonably knowledgeable user of
the consolidated financial stmements may be influenced.

We consider quantitative moteriality and qualitative factors in (i) planning the scope of our audit work
and in evaloating the resubs of our work; and (i1} 10 evalue the elfect of ary idemilied misstateniems
in the comsslidsted fmancial stasements.

We commimicute with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant sudit findings, including any slgnificant deficiencies in
imternal control that we identify during dur audit.

We also provide those charged with governance with a sistement that we hove complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matiers that may reasonably be thought (o bear on our independence, and where applicable, related
safianmands,

From the maners communicaied with those charged with governinee, we delerming those matiers that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these maftters in our auditor’s repon unless low or
regulation prechudes public disclosure ahout the matter or when, in extremedy rare circumsiances, we
determine that o marter should not be commaunicated in our report because the adverse consequences of
dobiyg 40 would reasonably be expected 1o outweigh the public inferest benefits of such communication.

Report on (hiber Legal and Regulaiory Reguirements

1} As requinsd by Section 143037 o the Act, hased on our audit we repon hat:

a) We have sought and obmined all the informuation and explunations which 1o the best of our
knowledpe and helief were necessary for the purposes of our audit.

b} In our opimion. proper books of account as required by law have been kepd by the Company so
far ns it appears from our examingtion of those books,

€) The comsalidsted financial statements dealt with by this Report are in agreement with the
relevint books of account,

db In our opinion, the aforcsaid consolidated financial dtatements comply with the Ind AS
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts ) Rules.
2014,

e] Oin the basis of the written representations receivid from the directors of the Company as on
March 31, 2023 wken on recond by the Board of Direotors of the Company, none of the directors
is disqualified as on March 31, 2023 from being appointed as a director in terms of Section 164
{2} of the Act.
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N With respect 1o the adequacy of the internal financial controls over financial reporting of the
Company and the opemting effectiveness of such controls, refer to our scparate Report in
“Annexure A", Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company”"s intermal financial controls aver financial reporting,

g} With respect to the other matters to be included in the Auditor’s Report in accordance with the
resuinemienis of spetion 19716} of  the Act, s amended:
In our opinbon wnd to the best of our information and according o the explanations given 1o us,
the remuneration paid by the Company to its directors during the year is in accordamee with the
provisions of section 197 of the Act.

h) With respect io the other matiers to be included in the Auditor’s Report in sccordance with Rule
11 of the Companies { Audit and Awsditors) Rules, 2014, as amended in our opinion and 1o the
best of our information and acconding 1o the explinations given o us

i} The Consolidated Anmncinl sintements disclose the impact of pending litgafions on ks
fimnncial position in s consolidated Gnoncial stvtements.

ii) Provision hos been mode in the consolidated financial statements, as required under the
applicable luw or gecounting stundards, for material foreseeable losses, ifany, on long-tenm
contracts including derivative contracts.

{il) There hus been no delay in traslfeming amouns, required 1o be tmnsfemed, 1o the Investor
Education and Protection Fund by the Company.

For A DY & ASSOCIATES
Charfered Acoountaiy
Firm Hegistration number: 128045W

(,/‘:?_u_ & WK -"':-'I.
> A
I ?b* A&
Membership number: 611401 _:.-’;I:\-__:;‘.—f_:_:‘.'_-l:_.
Place : Mum bal, o D) B

Diate : May 30, 2011
UDIN : 2361 1401 BGUOGKTTT
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Annevure “ A (o the Independeni Auditor's Repaort

(Referred 10 in paragraph 1{7) under *‘Report on Other Legal nnd Regulatory Requirements” section of
our peport 10 the Members of Paynx Technologies Private Limited of even date)

Report on the Internal Financial Controls (ver Financial Reporting under Clause (1) of Sub-section 3
of Section 143 of the Companies Agt, 20013 (“the Act”)

W have audited the internal financial controls over financinl reparting of Payay Technologies Private
Limited (“the Company™) as of March 31, 2023 in conjunction with our audit of the consolidated
financial sutements of the Company for the yeur ended on that date.

Mansgement's Respansihility for Imternal Finuncial Controk

The Board of Directors of the Company is responsible for establishing and maintaining internal
financial contrals based on the internal control over fAinnncial reporting criteria estahlished by the
Company considering the essentinl components of internal control stated in the Guidance Note on Audit
of Imernal Financial Controls Over Financisl Reporting bsaed by the Institute of Chartered
Accountants of Indin, These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and elMicient
conduct of its business, including adherence 1o respective company™s policics, the safeguarding of its
assets, the prevention und detection of frauds and errors, the sccuracy and completeness of the
sccounting records, and the timely preparation of reliable financial information, ss reguined under the
Companies Act, 2013,

Auditor's Responsibility

Our responsibility s to express an epinion on the intermal financial controls over fimancial reporting of
the Company based on our audit, We conducted our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note™) issued by the
Institute of Chartered Accountants of Indin und the Standards on Auditing prescribed under Section
1430107 of the Companies Act, 2013, 1o the extent applicable to an audit of intermal fmancial controls,
Those Saandards and the Guidance Note reguine that we comply with ethical requirements and plan and
perfonn the audii to obiain reasonhle sssurince about whether adequate intermal finnacial controls over
financial reporting was extablished and maintained and if such controls operated effectively in all
minferanl respocts,

Chir audit involves performing procedures to obtain audil evidence abowl the adequacy of the imemal
financial controls system over fininctal reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting inchaded obtaining an understanding of internal {inancial
controls over finencinl reporting, assessing the risk thot o moterinl weakness exists, and 1esting and
eviluating the design and operating elfectivencss of intermal control based on the nssessed sk,

The procedures selected depend on the suditor’s judgement, including the assessment of the risks of
material misststement of the financial statements, whether due 1o frived or error.

We believe that the audit evidence we have obtained, is sufficient and appropriste to provide a hasis for
our andit opinion on the intemal financial controls system over financial reporting of the Company.
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Meaning of lniernal Financial Controls Over Financial Reporting

A company’s internal financial control over financinl reporting ks a process designed to provide
rensonahle assurnnce regarding the reliability of financial reporting and the preparation of financinl
statements for external purposes in nccordance with generally sccepied pocounting principles, A
company s internal financial control over financial reporting includes those policies and procedures thi
{11 pertain to the maintenance of records that, in reasonable detadl, accurntely and fairly reflect the
transactions and dispositions of the assers of the company; (2) provide reasonable assurance thit
transactions are recorded as necessary 1o permit preparation of financtal satements in accordance with
genemily nocepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management wd directors of the company; and (3}
provide ressonable assurance regarding prevention or timely detection of unnuthorised acquisition. use,
or disposition of the company s nssets thar could have a material effect on the linancial statements.

Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent imitations of internal linancial comrols over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due 1o
error oF fravid may oocur snd not be defected.

Also, prodections of any evaluation of the imternal financial contrals over financial reporting to future
periods are subject to the risk that the ivternal fnancial control over financial reperting moy become
inadequute because of changes in conditions, or ths the degree of complinnce with the policics or
procedures may detériomie,

Opinion

In our opinion, to the best of our information and according to the explanations given 1 s, the
Company has, in all material respects, an adegunie internal financial controls system over financial
reporting and such internal financial controls over financinl reporting were operating effectively as at
March 31, 2023, based on the internal control over financial reporting criterin established by the
Company considering the essential components of ineral control stated in the Guidance Note on Audit
of Iniermal Financinl Controls Ower Financial Reporting issued by the Institute of Chartered
Accountanis of India.

For A DY & ASSOCIATES
Charfered Accountarnls
Firm Registration number: 1I8045W

25
X ‘.ﬁj

Pratik Kabra s =,
Partier L rl :"' - - 3 '
Membership number: 6114001 00
Place : Mumbai, —

Date : May 30, 2023

LN ¢ 2361 1400 BGUOGKTTTR
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PAYNX TECHNOLOGIES PRIVATE LIMITED
MOTES ANMEKED T AND HORMING PART GF THE FINANTIAL STATEMENT
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FAYNX TECHNOLOGIES PRIVATE LIMITED

NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENT

Mote 10 CASH AND EA_E!H ECHIVALENTS 1FTII.|I'I!'. in "'000)
Particulars Figures as at the end of current|  Figures as at the end of
reporting period previous reporting Period
2022-23 2021-23
A} Cash In Hand L s 1oLl [ % 14.21
B) Bank Balance 1 7122472 | ® 5.081.00
C} Fiked Deposits t T .
Total| 2 T1,234.84 | ¥ 5,095,232
Note 11 SHORT TERM LOANS AND ADVANCES
Particulars Figures as at the end of current|  Figures as at the end of
reporting period previous reporting Period
2022-13 2021-22
poarns aod sdvances (o related parties ¥ 69,996,107 | 8 10,054.60
Lomn to Staff T 42338 | % 1,2497.51
Advance to Oiters 1 2944296 | % 34.914.75
Balances with Revenue Authorities
G5T Appeal Pre-Deposit % 43513 1% -
GST Receivablp x 34117 | % 1,333.16
TD5 Receivable : LIN08 | 346.46
; Total| t 1,01,459.90 [ ¢ 47,946.47
Note 12 OTHER CURRENT ASSETS
Particulars Figures as al the end of current|  Figures as at the end of
rrporting period previous reporting Period
2022-23 2021-22
IRent Depasit 363,72 | % 362.65
Advance te Vendors 5 131600 | % -
Total] © 1.679.72 | % 362.565
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HOTES ANREXED TO AND FORMING PART OF THE FINAMCIAL STATERMENT
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PayNX GROUP ¥ — aym

Mates forming past of the Consolidated Financiel Statements for the period ended 31% March, 2023
BACKGROUNL:

PayNX Technologies Private Limited (the Company) Lka Vokut Exchange Private Limited and
Infraster Solutions Private Limited was incorporated on June 02, 2010, These are the consedidated
financial statements prepared for the Company and they relate to the penod from April 1, 2022 1o
March 31, 2023. The Company provides programmatic online advertising services and other allied
serulons 1o oomestic) overseas ciionts

Theee conselidatod financials intlude unaudited balance sheet of 15 subsidiaries and/or step-down
subsidiarios, located in US as on (he date of this report

MOTE 19 : SIGNIFICANT ACCOUNTING POLICIES:

I

At
P Wy
o'l e

3/

Basis of preparation of the consolidated lnancial statements:

e consclidated financal statements are prepared fn accordance with Generally Accepted
Accounting Principles i india [GAAP) under the historical eost convention an the accrual basis,
sempt for cortam firancial instruments which are measured on a fair value basis. GAAP comprises
mandatary sccpunting standards as prosceibed under Section 133 of the Companies Act, 2013
"ALT vead Wit lule 7 of the Compankes (Accounts] Rules, 2014, and the relevant prowisians of
the Companies Act, 2013 [“the 2003 Act”)/Companies Act, 1956 {"the 1956 Acr™), as apphcable,
indian Accounting Sendards [Ind AS/guidance notes vsued by the Institute of Chartered
Aeeontants o hhdia (FCAN snd orher generally sccoptod accounting principles in india.

All amaunts icludied in the consolidated financial statements are reported in millions of inidian
rupecs cacepl Share and per share data, unless otherwise stated. Due to rounding off, the
ey presented throwghout the documaent may not add up precisely to the totals and
percentages may not precisedy rellect the absolute fgures

Principtes of Consolidation:

The comsolidated fmancial statements have been prepared on the following basis:

s The comaobidated financial statements include the linancial statemments of PayNX and all its
sulisidiaries adich are mare than 100% swned or contredled. The financial statements of the
it company and it majority owned/eantrolied subsidianes which are drawn up 1o the
wame repodting date e Been combood on o ine by line beis by adding 1ogether the book
walises of all itome of assets, fiasbilitios, incomes and expenses after eliminating all intra-group
balances/transactions and resulting unrealved gam/loss

o The eonsolidated fnancal statements are prepared using uniform accounting policies for
gigmilar travesctinns and athed suenits in similar crcumstinces

. Use of Estimates:
Thee pregaration of inancial statements reguiess management 1o make judgments, estimates and
assumptiuns that affect the application of accounting pobickes and the reported amaunts of assets
aried |lalwiligsey e Bhe disclosure of cantinggdat flmbalities as 3t the date of financial stataments ameel
repartad amounts of ineome and cxpenses dunmg the year Estimates and underlying assumptions
are reviewed on an ongoing bass. #evivon 1o sccounting estimates s recogrired in the year in

wiliict thi pstimeies are eewised and moanmy futuee year alfected,

l-"'I
] _:.'g'...\| =
wd |
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PayNX GROUP " ayN)(

Notes forming part of the Consolidoted Finandiol Stoterments for the period ended 31 March, 2023
Iw. Flyed Assels:

Tangible assots are stated at historical cost less accumulated depreciation and impairment loss, if
any. Costs include expenditure directly attributable to the acquisition ol thi ftoet. Borrowing costs
directly attributable to the construction or production of gualifying assets are capltalized as part
of the cost, When parts of an tem of propeny, plant and eguipment have different useful lives,
they are accounted for as separate ilems [major components] of property, plant end equipment,
subsequent expenditure relating to property, plant and equipment i capitalized only when it is
probahbile that future econoome benefits assoclated with these will flow to the Company and the
cot of the item can be measured reliably. During the period under review no intangible assets are
stated at the consideration peid for scgussition less accumulated amortization and impairment
loss, iF any.

v. Inwestments:
Man-current imvestments are stated at cost less other than temporany diminution in the value of
such investiments, (| any, Current bnvestiments are valued ot lower of cost and fair value
determined by category of investmoent. The far walue is cetermined using quoted market
price/market observable infarmation adjusted for cost of disposal. On disposal of the imsestment,
the diference between ite carrving amount and net disposal proceeds s charged or credited 1o
the stateément of profit and loss.

wi. Provisions and Contingent Liabilities:
Provisions are recognized when the Company nas a present abligation as a result of past events,
it ts probable that an outflow of resources will be required to settie the obligation, and a reliable
st imaie can e made of the amoun! of the oblgation

wli. Revenuse Recognibion:
The Company derives revinee pomanly fram onfine madia agvertising and other ridlated serices
and gther products

al Servigies:
fhe Company recognizes tevenue when the significant terms of the arrangement are
enforoeplile, services have been delivered and collectability s reasonabily aztured, The
method for recognizing revenues and costs depends on the nature of the services rendered:

A, Time and Materials Contracts:
Revenues and costs relating to tima and materials contracts are recognized as the related
services aore rendered. Unbiflied revenues sacluded in gther current assets represént codt
and Earmings 0 excess of billings as o the end of the reporting period. "Uneorved
rewenued ncleded dn other current labilites represent billng in gxcew of revenuis
recoprized, Advance payments received from oustomerns for which no senvices have been
rendered are plesented as Advance from customers’

B Others:
The Company accounts for volume discounts and pricing incentives 1o customers By
reducing the amount of reveaie recognisee ot the time of sale,
Revienues are shown el of salos tax, value added tax, poods & service fax and
applicable discounts and allowances

Page2of 7




PayNX GROUP 3 yN)(

Nestes farming port of the Consolidoted Financial Statements for the period ended 31° March, 2023

o Contract expenses ane frecogniped as expenses by reference to the stage of completion
of contract activity at the end of the reparting period,

b} Products:

fevenue from products are recogniced when the significant risks and rewards of ownership
have been transferred to the buyer, continuing managerial involvement usually associated
with oownership and effective control have ceated, the amount of revenue can be measured
relialbily, it it probabde that economic benafits associated with the trancaetiss will flow ta the
Company and the cosis incurred or to be incurred in respect of the transaction can be
measured relably,

Other ncome:
Intevest & recognioed using the bme-proportion methed, based on rates implicit In the
transaction,

il Leasis:
The Company have #s office premises on beste and paid the lease on time a5 per the Lease
Aproement from Lime to Bime, sebpsct ta TS provisians lakd wnder the Incoms Tax Act, 1961 and
other dllied scty as applicalile st thme baing in force

in. Forelgn currency transactions
a} Transaction:

d]

h'?i“n "a.f-"‘"'

\ep peed

i

meg

The Company i exposed to curroncy fluctuatsons on foreign currency transactions, Forsign
Eurfancy transactions are accounted at the exchange mates prevailing on the date of
Rransaction

Translation:

Monetary loreign currency assets and Habdities ot pericd-end are ransiated ot the exchange
ritte prevailing at the date of Balance Sheet. The difference arsing from the translation &
recognized in the statement of prolit and 1oss, escept lor the exchangte difference arising on
monetry items that qualify as hedging instruments m a cash Now hedge or hedge of a net
imyEstment oy a noe integral foregn ogeration, Sech exchange differences are subseguently
recogmzed i the statement of profit ond loss on eccurrence of the underlying hedged
transaction or on disposal,

integral Operation:

Manistary asséts and lighilities ane translated at the exchange rate prevailing at the date of
the batance sheer. Nom-monetary items are tronsiated at the historical rave. The items in the
statement of profit and loss are transtated at the average exchange rate during the period
This diffeerences arsng out of the transiation are recognized in the statement of profit and
lsy

Nan-ntegral Operaliams:

Assets and abilities are translated at the exchange rate provailing at the date of the balance
sheat. The items i the statement of profit and loss are translated at the average exchange
rate during the period, The differences arsing out of the transkation are transferred to foreign
currgncy translation reserve. On the disposal of & non-integral toreign operation, the
cumulativie balance of Foregn Exchange Gon fllogs) which relates to that operation s
recoEnized s the statement of profit and loss.
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Wotes forming port of the Consolidated Financial Staterments for the period ended 31 Mavrch, 2023

The amended Ind AS 21 provides an ireevocable option to the Company to amorize exchange
rate fluctuation on bong term forekgn curtency monetary assetliability over the life of the
asset/llability or March 31, 2021, whichever is earlior. The amendmeant s applicable
retroactively fram the fimancial year beginning on or after December 7, 2006.

The Company did not elect to exercise the option.

¥ Depreciation and Amartization
Thee Camipany his provided for deprediation using straight e method over the useful life of the
assets o5 presoribed under part Cof Schedule 0 of the Companies Act, 2013 except in the case of
following assets which are depreceated based on useful ives estimated by the Management:

Class of Assel Estimated Useful Life

Computer Eguipment’s (Data Computers & Servers) 3 -6 years
Furrvituire and Flztpres 5 — 10 pears
(Hfice Equipment 5 years
Vehicles B years
Intangible Assets— Ingerious Plex Platform B years

For the class of assets, based on technical assessment, management believes that the useful lives
a5 piven above best reprosents tho period ovier which assets are enpected 1o be used. No assets
umder finange lpase subject to amortieation over thee estimated vselul life o The leade BEm,
wilicheepr m lowiEr

¥i, Employes Benefits
Provident Fund and Social Security Benefit:
Efmployees jeceive benefits ol the prosvident fund and othsr socal secunty as per the
govaenimental biws and regulation of time being i Torce. Thi Campany have paid all its statutory
fiability Towards its employes i timely manner and thore are no pendong dues as an date, The
amployae and employer sach make penodic contributions to the plan. A portion of the
contribution is made to the emplovee™s provident fund, while the remairder of the contribution
s made 1o the government administerod pedsion fund.,

mil, Tawirs
al  hcose bos;
the current charge for income takes (s caboulated in accordance with the relevant tax
pegulations, Tas lability for gomestel taxes was computed undes hdinimuam Alternate Tax

[RAATY BAAT crodit is being recogmized if there s convinting cvedence that the Company will
pay normal tas after the tax holidey period and the resultant peser can be measured reliakdly
The excess tax pad under MAT provasions being over and above regular tax Hability can be
carried forward fof a perlod of 1en years from the vear of recognition and is avallable for set
off against future tax abilites computed under regular tay provisions, to the estent of MAT
legLaiity
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Motes farming part af the Consalidated Financial Staterments for the period ended 31° March, 2023
b} Deferred Tax:

Deferred i assets and labilites are recognized for the future tax consequences attributable
to timing ditf orences that result between the profit offered for income taxes and the profit as
per the financlal stakements of each entity in the proug

Deferrod taxes are recagnized in respect of timing differences which origenate during the tax
hioliday poriod but reverse after the tax holiday pericd. For this purpose, reversal of timing
dilference i determmned uaing first o first out methed.

Delerred tax assets and labilithes are measured wsing the tan rates and tax [aws that have
been enacted or substantively enacted by the balance sheet dato. The effect on deferred tax
assete and labidities of a change n s rates s recognized o the period that includes the
enoctment/sulbsitantive enactment date,

Deforred tax assets on timing differences are recognized anly IF there iz 2 reasonable certainty
that sufficent future taxable income will be available against which such deferred tax assets
can be realized. Mowovier, deleried 1as assets on the tming differences when unabsorbed
deprecition and loases carried Forward et are recugniced enly te the extent that there is
wirtual ceriainty thar sufficent future taxable income will be available against which such
deforred tax assets can be realized

Deferred tax assets are reassessed for the appropriateness of thelr respective carmyng
amownts ot esch balance sheel date

The Commpany oflsets, om g yea on pear basis, itc's curment and non-current tax assets and
lkalailitios, whore i hat o legally enforceable right and where it intends to settle such astots
and liabilivies on a net basis.

Kbl Earnings Per Share:

Basic

The mumber of caulty shares used in computing basic eemings per share s the welghted
average number of shares outstanding during the year escluding equity shares held by
conirodlen truss

Diluteo!

Thir number of cquity shares usod i compuling dilutied oarmings por share comprises the
weighted average aumber of equity shases considerad for deriving basic eamings per share,
and plso the weighted sverage number of equity shares that could have been issued on the
corversian of all dilutive potential equity shares, Dilutive potential equity shares are deemed
ponverted a5 of the proportionate duripg the period, ondess ssued of o later daté. The number
of equity shares and potentially dilutive eguity shares ord adjusted for any stock splits and
bosnus shares aued,

xiv. Cash Flow Statement:
Cash lows st reporied using thie ingdiveed methad whnrnh.- il prnﬂh Belore tan is ld]l'.l'.itild fowr

the effocts of Uransactons of a nan-cakh nature and ooy deferrals or scoruals of past or future cash

Page 5 of 7
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v, Related Party Transactions:
Disclosure of trapsaction with Related Parties, as required by Accounting standard AS = 18
relating to Related Party Disclosure’ are given here under, Related parties as defined under Clause
3 of the accounting Standard AS — 18 have been identified based on Representations made by
and information availabile with the Company
[Note: Reloted Party refationships os ideatified by the Compatry hove been refied wpon by the

PayNX
Notes forming part af the Consolidated Finanoal Staternents for the period ended 317 March, 2023

fecsipls of payireits. The cash Nows Trom regular revenue generating, imessting and financing
actwities of the Comprny are segrogabed

Audirors. |
List of related parties with whom transactions weore carried out during the yoar and description of
fielationshibp:
r ' FY 202223 FY 202122
| Net-off | Metol Arncunt
| Mool Wature of | amountot | MerORATONE | ool | Dutstandingas
Srties Tramsaction | Trangaiions "'"“m“"“ Tramsactions | o 31.03,2021
sl F¥ 302223 for (Payable) /
F¥ 2022-23 FY 2021-22 Resaatile
Wi eage o H
" i g Kl il Hil i
i Eihurnar Direictun Inlrlwll 1 = N il
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1
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W aghisn (L | Memuneraion | . =
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= y | Direetors | "
WS A T et fiass 19,01 I8 Hil 18,01, 5498 il
Lhal Lhirast L |
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1 |
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h ]
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i il
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::H!';WH.H | o 1o Dawing | | |
o sgnilicam | Loam FOGLEES | (24663346 (1.11,50,405) [2,67,27,115)
B S| | .
ates Coriern GalEL LAT G300 1, 4, M, Ml il
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e
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' Annexure- M NAKRANI & CO.

Chartered Accodnfamet

INDEPENDENT AUDITORS' REPORT
To
The Members of QUALISPACE WEB SERVICES PRIVATE LIMITED

Report on the audit of the financial statements
Opinion

We have audited the accompanying financial statements of QUALISPACE WER SERVICES PRIVATE
LIMITED ("the Company”), which comprise the balance sheet as at March 31, 2023, and the
staternent of Profit and Loss and statement of cash fiows for the year then ended, and notes to the
financial statements, including a summary of significant accounting policies and other sxplanatory
information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 {"Act’) In
the manner sa required and give a true and fair view in canformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at March 31, 2023, its profit for
the year ended on that date

Basis for opinion

We conducted our audit in accordance with the standards on auditing specified under section 143
{10} of the Companies Act, 2013. Qur responsibilities under those Standards are further described in
the auditor's responsibilities for the audit of the financial statements section of our report. We are
independent of the Company in accordance with the code of ethics issued by the institute of
Chartered Accountants of india together with the ethical requirements that are relevant to our audit
of the financial statements under the provisions of the Act and the rules theraunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the code of
ethics.

We believe that the sudit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion

Key audit matters

Key oudit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements of the current penod, These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion therean, and
we o not provide a separate opinion on these matiers.

Reporting of key audit matters as per 5A 701, Key Audit Matters are not applicable to the Company
as it is an unlisted company.

information other than the financial statements and auditors’ report thereon

The Company’s board of directors is responsible for the preparation of the other information. The
ather information comprises the information included in the Board's Repart including Annexures to
Board's Report, Business Responsibility Report but does not include the financial statements and our
auditor's report thereon.

Dur opinion on the financial statements does Not s information and we do not express
any form of assurance conclusion thereon i Ml

i’
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In connection with our audit of the financial statements, our responsibility is to read the other
infarmation and, in doing 5o, consider whether the other information is materially inconsistent with
the standalone financial statements or our knowledge obtained during the course of our audit or
othernwise appears to be materially misstated.

if, based on the work we have performed, we conclude that there is a material misstatement of this
ather information, we are requited to report that fact. We have nothing to report in this regard,

Management's responsibility for the financial statements

The Company's board of directors are responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
financial position, financkal performance of the Company in accordance with the accounting
principles generally accepted in India, inciuding the accounting standards specified under section
133 of the Act. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statement that give a true and fair view and are free
from material misstatement, whether due to fraud or efror.

in preparing the financial statements, management |3 responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the
Company of 1o cease operations, or has no realistic alternative but to do so.

The board of directors are also responsible for overseeing the Company’s financial reporting
PrOCEss.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free fram material misstatement, whether due to fraud or efror, and to issue an auditor's
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an oudit conducted in accordance with 5As will always detect a matorial
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with 5As, we exercise professional judgment and maintain
professional skepticism throughout the audit. \We also:

Identify and assess the risks of material mizsstatement of the financial statements, whether due to
fraud o error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that ks sufficient and appropriate to provide a basiz for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, Intentional omissions, misrepresentations, or the override of
internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Undegsectign 143(3){i) of the Companies Act, 2013, we
are also responsible for expressing our oping mrﬁ gr the company has adequate internal
financial controls system in place and the operil #" w5 of such controls

i
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Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and refated disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence abtained, whether a material uncertainty exists related to evenls
of conditions that may cast significant doubt on the Company's ahility to continue as a gOINg
concerm. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor's report to the related disclosures in the financial statements or, If such disclosures are
tnadequate, to modify our epinion. Our conclusions are basad on the audit evidence obtained up to
the date of our auditor's report. However, future events o conditions may cause the Company to
cedse (o continue as a going concern.

Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and #vents
in @ manner that achieves fair presentation.

Materiality s the magnitude of misstatements the financial statements that, individually or in
aggregate, makas it probable that the sconomic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider guantitative materiality and qualitative factors
in (i} planning the scope of our audit work and in evaluating the results of our work; and (K] to
evaluate the effect of any identified misstatements in the financial statements,

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal controt that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards. From the matiers communicated with those charged with
governance, we determine those matters that were of most significance in the audit of the financial
statements of the current period and are therefore the key audit matters. We describe these
matters in our auditor's report unless kaw or regulation precludes public disclosure gbout the matter
ar when, in extremely rare circumstances, we determine that a matter should not be communicated
in our report because the adverse consequUEnces of doing so would reasonably be expected to
putweigh the public interest benefits of such communication.

Other Matter:

During the period under audit, we have been informed that the Board of Directors of the Company
in their Meeting held on 24th June 2022, has approved the Scheme of merger of PayNx Technologies
Private Limited (hereinafter referred to as “The First Transfaror Company™) and QualiSpace Web
Services Private Limited (hereinafter referred to as “The second Transferor Company”) with Vertox
Advertising Limited (hereinafter referred to as "The Transferse Company”) and their respective
Shareholders.

The merger of Paynx Technologies Private Limited (hereinafter referred Lo a5 "The First Transferor
Company”] and Qualispace Web Services Private Limited (herainafter referred to as “The Second
Transferor Company”] with Vertoz Advertising Limited [hersinafter referred to as “The Transferee
Company™) and their respective Shareholders is under process, for which Vertoz Advertising Limited,
the Transferee Company, has received the Obsep '"""‘:  dated 11th January 2023 from the
National Stock Exchange of india Limited (NSE) Mo objection” in terms of Regulation
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94 of 5E81 {LODR) Regulations, 2015, 50 as 1o enable Vertoz Advertising Limited {hereinafter refered
to as "The Transferee Company”) 1o file the draft scheme with NCLT. On the date of signing this
report, Vertoz Advertising Limited (herenafter referred to as *The Transferee Company™) IS
preparing to file the draft scheme of Merger with the NCLT.

in terms of the Scheme, the entire business and the whale of the undertaking of PayNx Technologres
Private Limited/QualiSpace Web Services Private Limited, as a going concern stands transferred to
and vested in Vertozr Advertising Limited, the Transferee Company with effect from Apnl 01, 2022,
being the Merger Appointed Date.

Report on other legal and regulatory requirements

The provisions of the Companies {Auditor's Report] Order, 2020 (“the Order”}, ssued by the Central
Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013 & not
applicable to the Company since

{a} 1t k& mot a subsidiary or holding company of a public company;

(b) 1ts paid-up capital and reserves and surplus are not more than Rs.1 Crores as at the balance shest
date;

(e} 1ts total barrowings from banks and financial institutions are ROt more than Rs.1 Crodes at any
time during the year; and

(d} 1ts turnover for the year is not more than As.10 Crores during the year.
As required by Section 143{3) of the Act, we repart that:

{a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

(b} In our opinion, proper bocks of account as required by law have heen kept by the Company 5o far
as it appears from our examination of those books,

(e} The balance sheel, the statement of profit and loss, dealt with by this report are in agreement
with the books of account;

{d) In our opinion, the aforesaid financial statements comply with the accounting standards specified
under section 133 of the Act, read with rule 7 of the Companies {Accounts) Rules, 2014,

(e} On the basis of the written representations recelved from the directors as on March 31, 2023
taken on record by the board of directors, none af the diractors s disqualified as on March 31, 2023
from being appointed as & director i terms of Section 164 (2} of the Act;

{f} Since the Company’s turnaver as per last audited financial statements is less than Rs.50 Crores
and its borrowings from banks and financial institutions at any time during the year is fess than As.25
Crores, the Company s exempted from getting an audit opinion with respect to the adequacy of the
internal financial controls over financial reporting of the company and the operating sffectiveness of
such controls vide notification dated June 13, 2017; and

{g) The Company being a private limited company, the ather matters to be included in the Auditor's
Report in accordance with the requirements of section 197{16) of the Act, as amended, in respect of
whether the remuneration paid by the Company to its directars during the year is.in sccordance
with the provisions of section 197 of the Act is not applicable; and
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{h] With respect to the other matters to be included in the Auditor's Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinkon and to the best of our
information and according to the explanations given 1o us;

a. The Company does not have any pending litigations which would impact Its financial positicn;

b, The Company did not have any long-term contracks including dervative cantracts for which thera
were any material foreseeable losses; and

c. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

For M/s. Nakrani & Co.
Chartersd Accountant
Firm Registration No.130078W

ﬁﬁ”&“_’“&

Bharat Patel

Fropretor

Membership No, 132078
Place: Thane

Date: 30'™ May 2023

UDIN: 231320TEBGAURIA345
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ALGITED STATERENT OF ASSTTS AND LIABILITIES AS ON 3157 MARCH, 1023
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GUALISPACE WEB SERVICTE FYT LTD

£OF, AV, MIRRMAL GALAKY L1, 5 MARG, OFF, |OHNSON & ICHNSON, MULLING (W) - 300080,
Cospariles dentity Number : L93000RH20ITFTCRI4200

STATEMENT OF PROFIT AND LOWS ACCOWNT PO TIHE FEAR EMDED 31t MARCH 3023

T {Figuresin '000)
Partimaan Wole | Figures for the current | Figeres a3 ot the end of
L8 reparlimg perd iiveul repnrting Peraad
I 1012.23 w112
I Miywniae [voon sferehnm (prons| | LA EEAR 5154308
Lese Farlge Mk G50 5 Taany I
[ R = ik L R rar i 1 GNIT23| Y 51.5!!.;“;
il b Inme | 14 |% LIEEE| . PR
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W e
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Profi bafore teaotion FER] &l .ron.2a | . i_,'_:l_._l-_l_,_!'ulf
5 Miom Digss uging | egoise
Dipptwcston 1 LS50 0 41 LaHE §&
Capetad Wi i Prpoea L) L]
i g b i L ITazie 243
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CIUALISPACE WEB SERVICES PUT LTD
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENT

Mole 1 SHARE CAPITAL {Figisres |n 000
articulars Figures as al 1he énd of current ruwrulr:g pirriod Figures as ot the end of provious reporting Period
- = Mumber of shargs 102323 Mumbor of shases 1031-22
|a) Authormed 10,000 | ¢ 100,00 10,000 | ¢ 100.00
1 0, D0 Edyunty sbsares af B, 1000 each with )
valngE fighla
{u) lmsued, Subscribed and Paid up 100 | 100,00 100000 | % 100,00
10,000 Fouaity sharas of Bs. 10 esch with
wapng rghils
! Total] 10,000 | ¢ 100.00 | 10,000 | % 100.00
st of Shareholders hobdsng more than 5% share cagital
Farme af Sharehokders Mo ol Shares b Vilue/Sharo Total Valys
Kb Dirmple Hargnkuimar Shah % 0o} S0 0% 50,00
Rtrn Gaanja sk Sham Ty L1 SO 10 % 5000
TOTAL 10,0 100% " 100.00
EIIJT[ 1A, SHARLS MELD BY PROMOTORS
{ Current Reparting Penod
' &r Mo, Prosmator's Name M o shares % of totad shares | % Change during the year
1 B Dimale K. Shah by D Sl 8
F. Bes. Biamsia A SHail 5000 DA e
Frseious feporting Pemod
5 No | Promotor's Name Mo of shares % of total shares | % Change during the year
i Mre Cumipls H Shal 5 000 S0P 4
| Miis, Guriga A Shah 5. 000 S0%: 0
NOTE 18, STATEMENTS OF CHANGES 1IN EQUITY
| Current Reporting Period
| walance ot the beginning of the currini ey iatpel fialnnce wt T S nmenin Sowiy Halance at the end of the

| reporting pedied

Capital due 1o prior period
Errar

bedgimming ol the current
reparting e

Share Capival during
the curtent yaar

urrank rgporting poericd

LK

EEH]

1060

Priviouws neporting Poriod

|

f

| flalaiee ot the beginning of the provious
teporting period

Changis in Equity $haie
Cagital due to prsoer oo

nrrm

Relited Balance ot the
bEgiinmng o the previoos
P g prenivod

Changes in Fgulty
Lhare Capiial during
the pruviows year

Balance at the end of the
proesieus reporting porkod

Page 339

Lao




QUALISPACE WEB SERVICES PVT LTD
HNOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENT

|Mate 2 RESERVES AND SUAPLLS |Figures in ‘D00
Purticulios Figures as at the end of Fll_ur“ as at the end of
CUTrant r!p-l:ll"tl'l'li period previous reporting Perlod
1022-23 2001-22
Dpening balanoe t rona7? | 3087.03
Add: Prafie /' [Low) for e yeoar L 527515 = 3,523.55
Closing bdance L] 12.786,12 | 2 701087
Total] % 12,2B6,12 | ¢ F010.97
MNote 3 NON-CURRENT PROWVISICHNS
Figures as at the end of Figures as at the end of
Particulars current reportin los rting Periad
202323 2021-22
Geratuity Frovision (Mamn- Cusinim L 195023 | =
Leave Encashment Provsion (Ron-Current) AT | ®
232697 | %
Mote d SHORT TERM BORARCAWY INGS
Flgures a5 at the end of Figures a5 at the end of
Particulers furrEnt ﬂwnlrrl period previous reporting Period
2022-23 2021-22
Loan from Bolated Parties
Loan Fram Dereclor L 116543 1,606 45
Loan Fraom Dther Selatod Parties L 2649366 | % 14.634.03
TOTAL | % 30.5559.09 | ¥ 18,330.47
MNoto & SHORT TERM PROVISIONS
N -
Puriculars igures as at I.he and of Figures as at the end of
_|_current reporting period previous rrp:lrtlrl! Period
02223 2021-22
il Proviston for employee benefits
E5l Payabile T Jod| % 187
FF Payahle L] 152 E7 | ® 168.99
Prodessional Tax K g 0.60
Gratuily Provision (Current) L 4 500 88 | ®
Leave Fncashmeand (Currend) LS JUNS Ly ) K
(k) Provision - for TRX
Prowigkon Tar Income Tas[Curdenl Yiaars| ] AT IG Y 1 F0. 80
105 Payable X 472 81 | ® 210.49
|5} Prowision - Others
L1 Payable 491.50
Salary Payahle 17077

¥ 4,837.12
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Mote § TRADE PAYABLES

CIUALISFACE WIE SIEVICES PYTLTD

ROTES ANNLRED TO AND FORMING PART OF THE FINGNCLAL STATERENT

Figures Far the Currént Reparting Period {Figures in "000])

Dutsranding for lallasny perioes from due dake ol payment
oo Lens Aham 1 Yoo 1-F Yewry ¥4 ¥iars frons fany Total
Yoars

MBI 1 1 1 % L]

Ouhery L L3 1 L L

Dispufe duss-MSKEL L 5 L z L]

_n_llpuln dupg T T ) T r

Other 1 LA &40 1 b 1 1LE1T.14

Tatal ] LSfLEd |t adiy s % % 1,619 14

Figures For Previous Reporting Period
Hull-r-:ndlr!!lw liabpwen j periods From due date of paymaeni

o Lews than 1 Year 1-F Yeary &1 Years gty b L Tokal
Yoars

MSNIE - L f 1 L

Others ' ' ' L

Dty duus FASME 1 X N X ¥ [l

Ditspute dais ] 3 1 [] L

Cthers ' LR 7 ® raife 3 ]» B L 2,70 56

Tatal ] LboBL | " i aage IS L] 2782 56

Wote 3 THADE RECEIVAEILES

FI;urﬂ Far the Cusrrent Repan InH_ Period

Dt stamdeng for Following poricds from due date af payment

O Ei e B Mloiitbin - | Vo L] Wisark -3 el - Tatal
BAuritha Yoan
Undlisgiuded Trade Hoceivalsloy d D P [ e . 186730
Consideree Goods
Ungliipided Trade Bediivalley i d i b =
Consigeres Dowbithal —
Cuspmited frade Hooesvahles: . ¢ E j .
O . ——
Cosprited Trade Bpcenabies- o . - " i
| Comiidurod Daulbithil
Qthéay 1 X ! . i)
Fijjure L] ' (= 1] L § ]
Crabsbamitmg tar fallawoang periods irem gue dale af payment
il I.E:.Inl::lﬁ- b Moniin -:I'h:.nl -2 Years 13 Yours “]:r::r:“j Tatal
::::::::;::d;nrmram 1 L Bdpan| Y 470 LTEn A XTI = FRGE| T F532. 71
Winisgaited Trda Bicishe alilig g 1 . & .
Cormicered Dousthal
Esbpatod Toddir dasivwadilis : 3 ! i i
Comalderied ﬂf.u.dl.
Despuitod Trado Receveabies- . B ; : :
Cormitored Baulthal
[rumes [ 1 [ 1 1
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QUALISPFACE WEHR SERVICES PVT LTD
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENT

Note B LONG TERM LOANS AND ADVANCES (Figures in "0O0)|
.I‘:'-r'hruiarl- Figures as at the end | Flpures as at the end
of current reporting | of previous reporting
period Period
2023-23 Z031-22
Rent Daeposit So00 )% 50,00
Total | ® 50,00 50,00

Note 10 CASH AND CASH EQUIVALENTS

Particulars

Figures as at the end
of current reporting
perjod

Figures as at the end
of previous reporting
Period

2022-13

2021-22

A} Cash In Hand
A} Bank Balonce

X 049
% 43047

X .45
X 548,63

Total| ¢ 430.96

L 540,12

Note L1 SHORT TERM LOANS AND ADVANCES

Farticulars

Loans angd Advancos 1o Kelated Farties
i Depoit For GST appeal
105 Receivabie

Figures as at the end | Figures as at the end
of current reporting | of previous reporting
_ period Period
B T T T 202122
X 2754560)% 21,796.90
% 145467 | % 31738
4 1B91.62]% 1,779.16
Tulal' L 10,891 . B9 | % 23,893.43

Mote 12 OTHER CURRENT AS5ETS

Farticulies

Figures as at the and
af current reporting
period

Figures as at the end
af previous roparting
Period

2022-23

2021-22

Advance given to supphier

] 418.55

418,55 |
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VOWE DMLIME ALLY

=
QUALISPACE WEB SERVICES PRIVATE LIMITED u“ﬂl |s
Licava

= | ity ] Choud | Savnaey

Notes forming port of the Hngnelal Statements for the period pnded 31Y March 2022

BACKGROUND:
Oualispace Web Services Private Umited [the Company) was incorporated on April 24, 2017. The
financkal statement prepared for the Company relate to the period from Apeil 1, 2022 to March 31,
2023, The Company provides Othier 1T Helsted Business Seraces and other allied services 1o domestic/
pversees clients,

Note 19 SIGNIFICANT ACCOUNTING POLICIES ADOPTED BY THE COMPANY.

Basis of preparation of firanciol stolements:

The fancial stalements are prepared In accordance with Indian Generally Accepted
Accounting Princkples ("GAAPT) under the historical cost convention on the accrual basis af
accounting and comply in all the matenial aspects with the accounting standards notified under
wirction 133 [The Companies [Accounts) Rules, 20048, a5 amended] and other provisions of the
i Coammganses Act, 2003, as applicable to the Company.

Operating Cycle:

The Company s primarily engaged 0 the busisess of Information Technology The Company has
considered its operating cycle as 12 months and all assets and llabilities have been classified az
cuffent or fon-current as per the onlera set oul in the Revised Schedule Bl Lo the new
Campanigs dcr, 2013

Lise of extimices:

[he proegaration of financial slalemenls reguines {he manapement 1o make eéstimates and
dssumptions that alfect the reported smounts of assets and labilitheys and the disclosire of
contingent assels and Kabilities a1 the date of the financial statements and the reported
amounts ol revenues and oxponses dunng the penod reported. Actual results could differ from
thade sstimates Ay rsvision T acoounting #stimates it recognized prospectively in the current
end future penads

Fiwed Assers:

Tispd assels aie stated at their ongingl cost of acquisition or construction less accumulated
depreciabon. Cost mcludes taves. duties, frnght and other incidental szpenses related 1o
acouisition, Froed Assets sold dunng the year and profity (Ioss] arsing on sale is recognized and
accounted for in thie year of sale. During this year some of assets have reinstated at 5% of its
residual value i per Scheduled 1ol the new Companids Aot 2013

Deprociotiong Armortizabiom:

Deprecaton/amartization on [xed assets is provsded as per Schedule | to the Companies At
1013 which requires depreciating the esset over ity usetul life as prescnbed in section 123 read
with Sehagule 11— Part C of the new Companies Act, 20135

Intlividisal assets booked as per their book value and depreciated as per uselul hfe of the assets.
fiasols it Coslmg 2 10,000 o0 less have been deprecual s at a mrnpumd rate oy per mathod
loid under thig act i the year of purchase
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Notes forming port of the hinancial Statements for the penod ended 31% March 2022

Impairment:

The carrying ameounts of assets are feviewied 3t sach balance sheel date to determing if thare is
any indication of impairment baswed on intemalfexternal factors. An impairment loss Is
rechpnifed wheiever the carrying amount of an 25500 OXODEDS IT5 recoverable amount.  The
recoverable amouent i the greater of the asset's net selling price and valve in use. In assessing
value in use, the estimated future cash flows are discounted to their present value at the
wiipghted average cost of capital

Roversal of impairment lass is recognized inmediately as income in the statement of profit and

SELAN

L'“.I-”“H [tI-IE' YOI I menl ks al t ML i mmﬁl‘lli'l:d IHH.h fﬂ“ﬂ-‘lﬁ'"’lﬁ h"ﬂi‘h‘ (A1) and takan Iﬂt'?
Lighciks of aeviwiil

| Sr. | Particulars l.nmwﬁ in? |
I | 1 lf.i.:ll'-r'l[.h.ll.tl': ML
 Total NIL

—

Legses:

tEases whiene the lessor effectvely reEtains substantially all the rizks and benafits of ownership
of the leased term, are classified as operating leases, Operating lease payments are recognized
45 at eagense in the statement of Profit and Loss an a straight-line basis over the lease term.

Revenue Recagnition:
Eevenve rom contracts priced on 4 tirie and material basis are recognized when safnces are
rendared Gnd related ooty are induines

Hoswpiniie fioam sofbwarg smplementation seovices s mscagmizsd on the achievement o the
milestanes af performance of the speciliod tasks! actndtees over the related penod, as per the
teErens ol tha sgadcilis contract

M ngs Tipin depulation serices i recognizod on acerial bases as per ths terrms of contract

Farsign Curremcy Thansagtions:

(i} Imitial Recognition
Foreign cutiency transactions are recorded in the reporting currency, by applying to the
foreign currency amount the eswchange ate between the reporting currency and the
forelgn curtency at the date of the ranwackan

Jibp Comversian
Forelgn currency monetary lems are reported using the closing rate, Mon-monstary
items wiich are carried in terms of historical cosl denominated in 3 forgign currency are
repoited wsing the cxchlmge ate at the date of the transaction
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Motes forming port of the Financial Stotements far the period ended 31" March 2022

[} Exchange Differences
Exchange differences arsing on the settlement of monetary items of on reperting
eompany's mondary lems al rates ditferent from those at which they were initially
recorded during the year, or reported in provious financial statements, are recognised as
InCome oF as Lxpensos in the yoaar n wabiich thisy @irism

J Toxation:

Incame tax cxpense comprecos Current Lax and Deterrod tax charge or credit

fif  Provsion for cerrent tas ls made on the asseswble income at the tax rate
applicoble o the relevantl assessment year, Minimum Alernate Tax [MAT)
eligitile for set off in subsequent years, {as per tax [aws) is recognized as an asset
by way of credit 1o the staement of Profil and Loss anly if there & convincing
syidence of its realisation. At each balance sheet date, the carrying amount of
MAT Credit Entitbement receivabibe & roviewed (o reassuné realisation.

[} The Deferred tax Assel and Detierred tax Liability s calculoted by applying tax rate
amid tax lows that have been enacted or substantively énacted by the Balance
Shept date Delerred tax Assets ansing mainly on account of brought forward
ftrpsiss antd unabsorbed geprecuton under s lews, are recognioed, only if there
% & wirtual certainty of it redlisation, suppored by convincing evidence, Deferred
tax Assels on account of other timing differences arg recognized, only o the
asten] there B a cpasonable corainty o s realisation, At each Balance Sheel
datp, the carmging amouni ¢l Deferred tax Assels are nisviiEwed. (D reassune

Pkl tion

k. Employee Bengfits !
o)  Short Term Employee Benofits:
Al employer benefits pavable within twelve months of rendering the service are
FecopHided in e period wowhich e ermployes pendes Lhe related sensce.

b)  Post-Employment Benefits:
Retirement bonehits {0 employess camprss of Frovident Fund contributions. Contribution
ta dofines contribution retirement benefit. schemes are recognired as an expense when
emgloyees have rendered wwogices erlitling them Lo cenirbutkans

. Earnings Per Shoare:
Rasic eamings per share are caloslated by dividing the net profit or loss for the perod
artributatie 1o equity shareholdess (afver deducting preference dividends and attributable
Laxis) by the womhted average number of equity shares outstanding during the period

m. Provisions, Contingent Lizbilities and Contingent Assets:
Proisions invalving a substantal degree of estimation in measurement are recognized when
1hisre 15 & present oblggatson as @ result of past events and it s probable that there will be an
puthiow o resgurces. Contingent Liabilities are not recognized but are disclosed in the Financial
Slabesmenty, Contingenl Assets are raither reCogmiad fnor 1 Lhe Financial Statemenis.
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Notes forming part of the Financiol Statements for the period ended 317 March 2022

f. Cash and Cash Equivalents:
The Company considers all highly bgquid financial instruments, which are readily convertible into
cash and have origimal maturlties of three manths or less feam the date of purchase, 1o be cash
egpulvalents

20, CONTINGENT LIABILITY:
Claims against the Company not acknowledged as debt ¥ Nil {previous year Rs. Nil)

21. DPERATING LEASES:
The Company do nat have any lease obligation during the perod under audit.

22, fased on lcroution’s available with the Company, there are no suppliors registercd as micro,
winall of medhim enterpse under “The Micro, Small and tMedium Enterprise Development Act,
IO06GY @s at March 31, 2022 and honee disclosurs, i any, relating 1o amounts unpaid a5 at the
year end and together with interest poid/payable as reguired under the said Act have not been
Eivisi

23. DEFERRED TAX
[ Arreeant in T

oh Particulars i rant
Mo, F1/03FE023 !‘.I..."Dh"-'-'-ﬂ_!!_
[ ue-r'e-.rmd tax LTI:THH,- on account of : I' i
1:|Eprr.'r.'.|.1tmn ._ -Il.:ﬂ'.i 1,N4155_
- i) DHEI'I;!.III tax assel on account ni I 1 B
ab Unabsorbed I.'I'-'.'urr'ﬂ-i'ln:rn [ Nk Ml
b Emiployte Banofity o sl I Nil
Fricashment & Gratuily
Ll On Mu,:un.t of disallowances il | il
T Carried Forward |Losses ' il il
| Deterred Tax Asset/[Liability] TN | N
I,-;--;:. 'H:| =verill During the yiiar I Ml | .hlil 1
i TOTAL [958 | Teoas |

in conskderstion of prudence, the deferred tax asset has not been recognized in the accounts
arbd b s would be considernd al an appoopriate Birme kesping 0 veew the availability of
sualficioni taxakbe woomie agansd winch such delermed tas asset can be realized

24, The disclosure reguired under Accounting Standard 15 employee Benefit notified in the
Companies (Accountiong Standands] Rules 2006, is given below!

Crurreng the penog undes awdil, The Company dio not ave any obligation towards Gratuity, Leave

Fracaehment oo anoy ol Gelined Byoe il wnber A5,
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Notes forming part of the Financial Stotements for the period ended 31" March 2022

25, Particulars of Un-hedged foreign Currency Exposure as the Balance Sheet date:
During pertod wnder audit, the company does not have any un-hedged foreign currency

Haposune 35 on balanee shiset date

26, Segment Reporting:

Thiee fisk-return prafile of the Company's business is determinad prodominanthy by the nature
ol its services. Accordingly, the business scgmenl constitutes the primary segment for

disclosure ol segrrent mlormation

Company 15, ab present, primarily engaged i a single business segment of Information
lfechiolugy Coinpany and operates only n g single geographecal segment Le. India
Accordingly, no disclodures are made m terms-of Accounting Standard AS — 17 relating to

“Legmanl Reporting”

27, Related Panty Fransaction

Dhechosuie of transaction will Helatied Parties, &s réguired by Accounting standand AL — 18
rislating to Related Party Disclosure” are given here under. Related parties as defined under
Clause 3 of the accounting Standard A5 = 18 have been dentified based on Representatsons
made by and mitarmation available waith the Company

[Note; Reftated Purty relotionships o3 identified by the Company have been refied upon by the

|I'|.|..||:,|'.l|'|.rr:u._JI

List of refated parties with whom transactions were carried out during the year and description of

relationship:

Particulars

Mame of the Related

Party & Mature of Mg of
Y Transaction
Relaticnship
Key Manaperial
Personnel & thowr
Relatives:
| Managersal

hrs Demple Shak Rermuaneratiodn

Uit o Loan |

i||-1r|.F|-.|l|:t'l:;r|i'I|

hdra Gunja Shaki Remuneration

Urnsecursd Loan

*Mr. Ashish Shah Unsiocuriad Loan
M. Hirenkurrias Shah s

F¥ 2022-23

Feel-afl Amouni
al Tranwarfions
Far
Fy¥ 2022-23

10,53,000

(4,659 8a6)

Nil

Ty

17,28,726

(Amaount in ¥}
: FY 2021-22
|
Ofs amousits | Not-offl Amount | O/s smouni
carried in ke al Traopduetinns | carried an the
alange Shaet Ve Balance Shant
FY2022-13 FY M121.22 £y M21-22
e |
Mil 10,53,180 Wil |
{B857) Ml 468,979
Mil Mil Ml
. e i
{1,B4.590) | il (1,84,550)
B T 3,02,578 (71) |
(1,15,526) | (14,70,794) | |18,44,253)
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Nates forming part of the Financial Statements for the period ended 31" March 2022

Associate Envterprive
| & Sister Concern:

T ———

fiiohon Tachaal | Llnsr::urwdtuan |
runkod Techinologies et |
T F'Iur:h.ﬁes
it L
Hi'l‘lt

PayMi Technobogies (-

sales
ks ' F‘ur:.h.nm.
ST | Achvances
CwenRegistrar Ing [ Sales
| Puithases
PayEsecule Inc | Advances

|

e Unsecured Loan
i olution Pyt |

Lad sl

y | Purchases

Sdpuerte Sodutions Bl
Lins=cwred Loan

L
I Uirrsecuned Loan .
Viertop Adwertiseng Lid | Sates |
Purchasas

. Groyam Technalagiod
P Lrd
Cluahspace Inc

Unsecured Loan

Advuan.

! Unsecured Loan

|
7595896 | (23,91,712) hE (23,20,217) | (99,87,609)
N TNl B,22,207 | Nl
3,80,893 hail 391368 NIl
NI (L53319) | (22.252) | (1,53319)
Es'aﬁa" sm? i 45,439 Nil
24,47,483 Nil Nil
m'ff.ﬁ}—:.sﬁ._sﬁi_ 183200 2777818
1.3 58,614 % iﬁi}iﬁ" Nl Nil
NIl Nil | 1,04,66,382 | Nil
Nil 16,873 b il 16,873
(1,35, 579} (1, 5-1,45 35-9} ' Nil | Nil
zu.m.:mi_ "~ 751552 Nil Nil
49,03,616 il Nil | Nil
(30,060)  (1,24,120) | il il |
(08,22,736) (1,04,62,791) it | (6,40,085)
44,09.529 7,80,101 Nil Nil
91,637 | (73877) | il il
15,000 15,000 Nil Nil
181,202 23183407 3502582 | 1,71,26435

2B, Cash Flow Statement as reguired b teems o Accounty] Stenderd “AS-5 [Reviced] Cash Flow

Clialiameenly

28, 1% he |

OETRIInY 15

* ik applicabsle wnd attached horewith with Financial Staltements.

lin) and Chawse 40 of Part 1ol fhe Comipanies Ao, 19%0 hat not Lisen gryen

g, The bolences ol swndry  delbiomn

sundry  creditors,

pol & manufacturng company, the wlormation reguered wnder Clause3 jil)

lpany and adwances e subjoct o

piscanciliation and confirmation and oo as poer books of account onby. in the opmian of the

massagemien . the rescomesliatican . o amy, sl

[EETERTTi T

not materially attoct the loss of the Campany [or

31, b the opirion of the Menagement, all the current assets, loans end  adwances have a walue on
raliation iy the ordmany course of business equal 1o the amoent at which they are stated and
all provissons bor kabilities are adeguate and are not less than the amount considensd

MECERSiry

F2. Exprrndidiene i forelgn cuiréndy -

33. Earning in Farelgn Carrency (On Cash Basis)
{As parr Recesol & Powirsend 00 from Tailly)
Particulars
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Naies forrming part of the Financial Stalements for the pericd ended 31" March 2022

Hecomt from E:purt dgainst Invoice ' Ml
| Adivance against r::qmn SIS | il
I'a{ han-g_e Lra-ln.u"l lemil o vt e | = il !
' Total Eamning in Forelgn Currency i I
:ﬂn Cash Bagis) |

34, Estimaled amount of contracts semasiing to be executed on capital account and outstanding
fet af advances % NIE(PY. Nl

35, On scoount of application of Schedule 1 as per the new Companics Act, 2013 for the
pregaration of financial statements. the disclosures, classifcation and presentation made in this
fenancial statement have been significantly impacted ¢ changed. Previous year's figures have
been regrouped § reclasafiod wherewsr necessary 1o correspond with  the curment year's

classification | disclosure

FOR QUALISPACE WED SERVICES PRIVATE LIMITED

Pl
MFLE 5HAH

[Hrector

DiiMN: OTTBEIES
PFLACE: MM B
DATE: 30.05.2022
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