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MAKESENSE TECHNOLOGIES LIMITED
Regd. Office: Plot No. 123, Sector-44, Gurugram-122001, Haryana

CIN No.: U74999HR2Q10PLC092002 2\
Email:makesense@infoedge.com - ,
Ty
Schedule of Assets of Makesense Technologies Limited

as on »
April 01, 2022 (i.e. Appointed Date)

Part-l
Short Description of the Freehold Property of the Transferor Company

Not Applicable

Part-ll
Short Description of the Leasehold Property of the Transferor Company

Not Applicable

Part-lll

Short Description of all the Stocks, Shares, Debentures and other Charges in
Action of the Transferor Company

Investment in Shares
i. PB Fintech Limited

(5,98,90,000 Equity Shares)
Investment in Mutual Funds - Not Applicable
Investment in Bonds and Debentures - Not Applicable

Bank Balance — Rs. 1,05,424.08 in current account no. 002005028794 of ICICI bank
branch at Powai Branch, Galleria Shopping mall, Hiranandani Gardens, Powai Mumbal
400076

Cash In hand : Rs 3,946

Deposits with Banks — Rs. 1,20,28,135.39 in ICICI Bank branch at Powai Branch,
Galleria Shopping mall, Hiranandani Gardens, Powai Mumbai 400076 having FDR No.
003713024181 -

Vehicles — Not Applicable

Charges in Action — Not Applicable

For Makesense Technplogies Limited
“or Makesense Fechnologies Ltd.

My Comnmi: Expires
DEC-18-202%
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SCHEME OF AMALGAMATION
| OF .
MAKESENSE TECHNOLOG] ‘EI-'S'A?[__.IMITED
WITH :
PB FINTECH:-LIR
AND"

THEIR RESPECTIVE SH

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABL OVISIONS OF THE COMPANIES ACT, 2013
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N The Scheme provides for the amalga

Lo

er referred to as “Transferor Company”)
ons of the Companies Act, 1956. The
n the business of providing services and
ncy, personnel recruitment, staffing,
iltancy to all kinds of persons, firms.or

BACKGROUND OF THE COMPANIES

(i) Makesense Technologles Limited (herel
is a company incorporated under t
Transferor Company-is incorporated:to
solutions in relation to placement
professional hiring and management.
organizations. :

(i) PB Fintech Limited (hereinafter referret
incorporated under the. provisions o
Company, inter allg, is-an integrated 0
engaged in the business of rendering
consulting and support services large
insurance. The equity shares of the.T:
the National Stock-Exchange of India

as “Transferee Company”) Is a company
‘Companies Act, 1956. The Transferee

e marketing and information technology
the financial services Industry, including
e Company are listed on BSE Limited and

OVERVIEW AND OPERATION OF THE SCHEME

malgamation of the Transferor Company |
Appointed Date (as defined hereinafter).
her applicable provisions of the Act {as"
r applicable provisions of the Income Tax
itters consequential thereto or otherwise

“in this Scheme. '

This Scheme (as defined hereinafter) provides
with the Transferee Company with effect fron
under the provisions of Sections 230 to 23:
defined herelnafter) read with Section 2(1B) a
Act (as defined hereinafter) and various oth
integrally connected therewith in the manner;

RATIONALE OF THE SCHEME

: ion of the Transferor Company with the -
Transferee Company and will resulti following benefits:
(a) streamlining of the corpofat_ cture;

(b) pooling of resources of the:

féror Company with the resources of the
Transferee Company; :

(c) significant reduction.in -thg[,rﬁﬂltip!'icity of legal and regulatory compliances
required at present to be cari ut by both the Transferor Company and the
Transferee Company; - '

: teffbrts by eliminating multiple record

(d) rationaiisation of costs, tim
:and consolidation of financials through

keeping, administrative fu

legal entity rationalisation; a
) reduction of administrat.'i_v_é;r f_sibilitiesl mul’dplicity of records and legal
as well as regulatory complig

(i) The Scheme is in the best intérests:c
of each of the Parties (as deflned h

Hazreholders, employees and the creditors
er).

MakeSense Technologies Lir ted
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PARTS OF THE SCHEME

The Scheme is divided into the followmg pa rts

d terms used in this Scheme, the details
king effect and implementation of this

(i PART I deals with the def’mtlons of &ay
of the share capital of the Parties and
Scheme;

-ka{nsferor Company with the Transferee
arge of consideration in lieu thereof; and

(if) Part Il deals with the amalgamat on
Company on a going concern basis an

(iti) PART lil deals with the general‘term_' ndif_cions that would be applicable to-this-

Scheme,
'PART

DEFINITIONS, SHARE CAPITAL AND DATE OF TAK ECT'AND IMPLEMENTATION OF THIS
SCHEM
DEFINITIONS

onin quotations and/or parenthési“s shall
g expressions shall have the meanings

In this Scheme, (i) capitalised terms deﬁ_ned.b:
have the meanings so ascribed; and (i) th
ascribed hereunder: )

“Act” means the Companies Act, 2013 and Tu [ regulations made thereunder;

“Appointed Date” means the opemng ofthe bu ‘hours of 1 April 2022 or such other date -
as may be approved by the: Tnbunal ' '

_lonal foreign, provincial, local or other
|tutxons, decrees, treaties, statutes, laws
rules, regulations, policies, guidelines,
of any Appropriate Authority, statutory
;érs,_ decisions, injunctions, judgments,
priate Authority having jurisdiction over

“Applicable Law” or ”Law” means any. apphc"
law Including applicable provisions .of all:(aj.
(including the common law), codes, noti
circulars, directions, directives, ordinances: or:
authority, court, Fribunal; (b) Permtts, and
awards and decrees of or agreements with.an
the Parties, as may be in force from time to ti

“Appropriate Authority” means:

rig:,axjky'national, state, municipal or local
rative subdivision thereof) and any
ality, court, Tribunal, central bank,.

{a)..  the government of:any jurisdiction.(i
government or any political or
department, ministry, ag_ency,'.-l_hs
commission or other authority ther:

{b) any public International organisatio supranational body and its Institutions,

departments, agencies and instrunmen $;”

vate body or agency lawfully exercising,
executive, judicial, legislative, regulatory,
rting or other governmental or quasi-

(c) any governmental, quasi-government:
or entitled to exercise, any administr.
licensing, competition, Tax, importin
governmental authority;"and '

MakeSense Technologies Limited o
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(d) Stock Exchanges;

fdirectors of such Party, and shall include
3by such board of directors or such
gd for the purposes of mattérs pertaining

“Board” in relation to the Parties, means the.
a committee of directors -or any person a
committee of directors duly constituted and au
to this Scheme or any other matter relating t

A the conditions specified in Clause 20 of
Board of the'Parties;

"Effective Date" means the last of-the dates '
this Scheme are complied with orare waived

ffect of this Scheme" or "effectiveness

Reference in this Scheme to the date-of "coni f
ve" shall mean the Effective Date;

of this Scheme" or "upon the -Schém_’e -.bgr;ﬁﬁii'

“Income Tax Act” means the Income-tax Ac

“INR” means Indian Rupes, the laMul-Currebcy e'ﬁepublic of India;
“Parties” means collectively, the Transferor:

A C any and the Transferee Company and
“Party” shall mean each of them, individually. ’

ertificates, permissions, authorisations,
ns, declarations, waivers, exemptions,
itory;. regulatory or otherwise as required

“Permits” means all consents, licences,fpgérim
rights, clarifications, approvals, clearances, ¢
registrations, filings, whether govemmental
under Applicable Law;

“Person” means an individuaAI,‘ a partnc-_zrsh,i'p ;poraﬂon’, a limited liability partnership, a
limited liability company, an association; a-j ¢k-<'_:,ompany, a trust, a joint venture, an
unincorporated organization or an Approprid thority;

“RoC” means the Registrar of Companies_'-h_a,\?

“Scheme” or “this Scheme” means this scheiy
time; =4

“SEBI” means the Securities and Exchange Bo

5 “.by. the SEBI, . being Csrcular ’
3 November 2021, and any amendments
-0f the SEBI LoDR; ;

“SEBI  Circular’ means the ct_réula'
SEBI/HO/CFD/DlLl/ClR/P[ZOZl/OOOQOO_OSG
thereof issued pursuant to Regulations 11,

“SEBI LoDR” means the Securities--and--Excha

joard of India (Listing Obligations and
Disclosure Requirements) Regulations, 20'1- ~

”Stock Exchanges” means BSE leited an' : tional Stock Exchange of India Limited-

collectively;

1€ "__{axés including but not limited to income-
ax, goods and services tax, excise duty,

“Tax Laws” means all Appli,cable_LaWs dealing
tax, wealth tax, sales tax / value. added tax;:
customs duty or any other levy of similar nati

__xe‘s}and statutory, governmental, state, .
ions, dutles, contributions and levies and
ok profits, gains, net wealth, asset values,

“Taxation” or “Tax” or “Taxes” means all for
provircial, local governmental or municipa
whether levied by reference to'income, p

MakeSsnse Technglogies Limited
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1.2

2:d

.| Authorised Share Capital :
2,55,00,000 equity shares.of INR'10 each’ 25,50,00,000
30,00,000 preference shares of INR 100 each~. 30,00,00,000
‘ - B Total | . 55,50,00,000
Issued, Subscribed and Paid up Share.Capita
12,16,500 equity shares of INR 10 each . " 1,21,65,000 |
. Totall| . 1,21,65,000

MakeSense Technologies Limited

turnover, added value, goods and service or. othem/vise and shall further include payments in
respect of or on account of Tax, whether by W ductian at source, collection at source,
dividend distribution tax, advance tax, minimumalternate tax, goods and services tax or
otherwise or attributable directly or prlmarlly respective Parties, or any other Person
and all penaltxes, charges, costs ‘and interest:ri hereto;

“Transferee Company” means PB Flntech‘-\ mited a co Aany incorporated under the
provisions of the Companies Act, 1956 ring cor‘orate identification number
L51S0SHR2008PLC0O37998 and having Its regl ed ofﬁc at Plot No. 119, Sector 44,

Gurugram, Haryana — 122 001;

“Transferor Company” means Makesense Technologies Limj :
under the provisions of the Companies Act, 2 bearing ‘
U74999HR2010PLCO92002 and having' its- I ré
Gurugram, Haryana - 122 001; and

“Tribunal” means the relevant bench of-l'th'i

ational Company Law Tribunal having
Jurisdiction over the Parties. LSRR i ’

In this Scheme, unless the context otherwise'r

1.2.1  words denoting the singular shall inclgd S:the:plural and vice versa;

lation, rule, notification or any other
ces:to such legal provisions as amended,
‘and-any reference to a legal provision
ade.from time to time under such a

1.2.2  reference to any legislation, statute,
provision of law means and includes:
supplemented or re-enacted from time
shall include any subordinate legrsl
statutory provision; ;

idministrators, executors, liquidatars,
ed assigns, as the case may be;

1.2.3  any Person includes that Person’s lega
successars, successors-in- mterest and- P

lauses, sub-clauses and paragraphs are

1.2.4 headings, sub-headings, titles, sub-title _
hall be ignored in construing the same;

for information and convenience only.-
and -

1.2.5  the words “include” and “including” are .construed without limitation.

SHARE CAPITAL

The share capital structure of the Transferor Cor ason 1 April 2022 is as follows:

Authjofised Signatory




2.2

4.1

4.2

Subsegquent to the aforesaid date, there he' n.no change in the authorised, issued,
subscribed and paid-up share capital of the Tr Or
the Scheme by the Board of the Transferor.Co

£ L TRatiulas N
Authcnsed Share Capital A '
49,05,00,000 equity shares of INR 2 each 98,10,00,000
9,50,000 compulsorily convertible preference es of INR 20 each 1,90,00,000

Issued, Subscribed and Paid up Share Capita
44,94,99,806 equity shares of INR 2 each  °

89,89,99,612
Total 89,89,99,612

598,90,000 equity shares of INR 2 each
of t'he Transferee Company.

As on 1 April 2022, the Transferor Company }
representing 13.32% of the total paid up share

n‘ng change in the authorised, issued,
ee Company until the date of approval of

Subseguent to the aforesaid.date, there ha:
subscribed and paid-up share capital of the Tran
the Scheme by the Board of the Transferee Conj

DATE OF TAKING EFFECT AND IMPLEMENTATION:OF.THIS SCHEME

r with-any modification(s) made as per
from the Appointed Date, but shall be

The Scheme as set out herein inits present.f
Clause 18 of this Scheme, shall become effe
operative from the Effective Date.

PAR

AMALGAMATiON OF THE'
WITH THE TRANSFEREE COMPAN.

SFEROR COMPANY
THER RELATED MATTERS

AMALGAMATION AND VESTING OF ASSETS ANV
TRANSFEROR COMPANY

BILITIES AND ENTIRE BUSINESS OF THE

to-the provisions of this Scheme and
:provisions of the Act and Section 2(18)
stand amalgamated with the Transferee
ilities of the Transferor Company shall,
nsferred to and vested in or be deemed
eree Company, so as to become as and
f the Transferee Company by virtue of -
cheme.

With effect from the Appointed Date.and .su
pursuant to Sections 230 to'232 and other applic
of the Income Tax Act, the Transferor Company;
Company as-a going concern and all @ssets an
without any further act, instrument.or deed, s
to have been transferred to and vested inthe
from the Appointed Date, the assets and liabil
operatlon of law, and In the manner provided-in

In respect of such of the assets and properties.o ansferor Company which are movable
In nature (Including but not limited to all intangib
by delivery or possession or by endorsement,
of thls Scheme and shall, ipso fucto and with
assets and properties of the Transferee- Compa

of conveyance for transfer of the samie.

nd transferred upon coming into effect
other order to this effect, become the
hout requiring any deed or instrument

MakeSense Technologies Limited PB FINTECH LIMITED

o N {%}\y
/4
/ \ Aut Srised Signatory

Authorised Signatory /f

Total 100,00,00,000. | ..

ssets) orare otherwise capable of transfer -
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4.3

4.4

4.5

4.6

4.7

4.8

' ) 1
LR

MakeSense Technologies Limited

TR T

With respect to the assets of the Transferor- Com any. other than those referred to in Clause
4.2 above, Including all rights, title and interes e-agreements (including agreements for
lease or license of the properties), investment ares, mutual funds, bonds and any-other
securities, sundry debtors, claims from cuyst s .or otherwise, outstanding loans and
advances, if any, recoverable in cash or in kind -value to be received, bank balances and
deposits, if any, with any Appropriate Author omers and other Persons, whether or not
the same is held in the name of the Transfer npany, the same shall, without any further
act, instrument or deed, be transferred to-and: d In and/or be deemed to be transferred
to and vested in the Transferee Company, with:effect from the Appointed Date by operation
of law as transmission in favour of the Transfer '

ny including registered and unregistered
nature including attached goodwill, title,
rademarks and all such ather industrial
resshall stand transferred to the Transferee
pany shall take such actions as may be
rred and/or registered in the name of the

All the brands, trademarks of the Transferor
trademarks along with all rights of commerg
Interest, labels and brand registrations, cop
and intellectual property rights of whatsoeve
Company by operation of law. The Transfer
necessary and permissible to get the same tra;
Transferee Company.

llities, debentures, loans, obligations and
ed Date shall, without any further act or
jed to be transferred to the Transferee
on the Appointed Date and the Transferee
e 5

Upon effectiveness of the Scheme, all debt
duties of the Transferor Company as on the-
deed, be and stand transferred to and be_
Company to the extent that they are outstand
Company shall meet, discharge and satisfyth

Tzéd credits (including accumulated losses
ok .depreciation, minimum alternate tax
nvestment incentive schemes and policies
“the Transferee Company shall be entitled,

If the Transferor Company is entitled to any
and unabsorbed depreciation, book loss a
credit), benefits under the state or central fis
or concessions under any Tax law or Applicab];
as an integral part of the Scheme, to claim s
the case may be without any specific appr
generality of the foregoing, in respect of und
the Transferor Company, the same shall' b
accordance with the Applicable Law.

or.permission. Without prejudice to the
‘input-credits of goods and service tax of
nsferred -to the Transferee Company in

3t the name(s) of the bank accounts of the
he Transferee Company, the Transferee
te the bank accounits of the Transferor
-and for such time as may be determined
eques and other negotiable instruments,
shment which are in the name of the -
2l ‘be accepted by the bankers of the
the Transferee Company, if presented by

On and from the Effective Date and till such ti
Transferor Company have been replaced wit
Company shall be entitled to maintain. and:
Company in the name(s) of the Transferor Cor
to be necessary by the Transferee Company:
payment orders received or presented.” f
Transferor Company after the Effective D3
Transferee Company and credited to the acco:
the Transferee Company.

7 of the Transferor Company shall be
ppointed Date, without any further-act,
utated or endorsed by the Appropriate
ransferee Company as If the same were
ur of the Transferee Company and the
Transferee Company shall be bound by the tef bligations and duties thereunder, and the

Permits, including the benefits attaghed- th
transferred to the Transferee Company from!
instrument or deed and shall be apgropri;
Authorities concerned therewith in fayour-of

PB FINTECH LIMITED
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4.9

4.10

411

5.1

5.2

6.1

MakeSense Technologies Limited

-Transferor Company transferred and/ or regisjt'

rights and benefits under the same shall be'ayailable to the Transferee Company to carry on
the operations of the Transferor Company w ny hindrance, whatsoever;

All contracts where the Transferor Comparny- y, shall stand transferred to, novated and
vested in the Transferee Company pursuant-to:the ,cheme becoming effective. The absence
of any formal amendment or agreement, wh; be required by a third party to effect such
transfer, novation and vesting shall not affect, peration of the foregoing sentence. The
Transferee Company shall, wherever necessa ter-into and/or execute deeds, writings,
confirmations or novation to all such cont‘r\a‘ ‘ cessary, In order to give formal effect to
the provisions of this Clause.

-allinter-company transactions including
ienclature executed or entered into by or
ransferee Company stand cancelled with
deed or-action and without any further

Provided that, upon this Scheme coming intoeff
balarces, loans, contracts under whatsoever:
inter-se between the Transferor Company an
effect from the Effective Date, without any
liability or claim agalnst one another. '

- Without prejudice to the provisions of the f'oré"gcb g-sub-clauses-of this Clause, the Transferor.

Company and the Transferee Company may [
and do all the acts, deeds and things as m:
necessary particulars and/or modification(s)
intimations or letters with any Appropriate.
Any procedural requirements required-to be
the Scheme becoming effective, shall be fulf
duly constituted attorney of the Transferor Corn
actions as may be necessary and permissible>

& any and all instruments or documents
duired, including executing and filing of
harge, necessary applications, notices,
y or Person to give effect to the Scheme.
solely by the Transferor- Company upon
the Transferee Company as If it were the
. The Transferee Company shall take such
the assets, Permits and contracts of the
nits name,

EMPLOYEES

éct from the Effective Date, the Transferee
é‘rwption in service, all employees of the
favourable than those on which they are
nsferee Company undertakes to continue to
t,.if any, entered into or deemed to have
any of the aforesaid employees or union
that the services of all such employees
hall be taken into account for the purposes
ay be eligible, including for the purpose
atulty and other retiral / terminal benefits.

Upon the effectiveness of this Scheme and wi
Company undertakes to engage, without any.
Transferor Company on terms and conditions
engaged by the Transferor Company.. The:
abide by any agreement / settlement or‘a'rré;
béeen entered into by the Transferor Compar
representing them. The Transferee Compani
with the Transfercr Company prior to the trai
of all existing benefits to which the said emp
of payment of any retrenchment compensatio

redit of the aforesaid employees in the
nuation fund of which they are members,
und, gratuity fund and superannuation
~such new provident fund, gratulty fund
rdance with Applicable Law and caused to
fie Transferee Company.

The accumulated balances, if any, standing:
existing provident fund, gratuity fund and sy
will be transferred respectively to such pro
funds nominated by the Transferee Compan
and superannuation fund to be established i
be recognized by the Appropriate Authorities

LEGAL PROCEEDINGS

r legal, quasl-judicial, arbitral or other
ereinafter called the “Proceedings of the

If any suit, cause of actions, appeal or.
administrative proceedings of whatever nat

PB FINTECH LIMITED

~
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6.2

71

7.2

R LE

A i . e

;Company pending on the Effective Date,
1y, way prejudiclally affected by reason of
this Scheme, but the Proceedings of the

Transferor Company”) by or against the Transfe
the same shall not abate, be discontmued orb
the amalgamation or of anything contamed.
Transferor Company may be continued, prosec
Company in the same manner and to ‘the’s
continued, prosecuted and énforced:by or. dga
had not been made. On and from the Effectiv
legal proceeding for and on behalf of the Tra

extent as it would or might have been
e Transferor Company as if this Scheme
ate;the Transferee Company may initiate any
Company.

From the Appointed Date and until the Effec{ ""aﬁe;'.the Transferor Company shall defend
all legal proceedings, other than in the or
instructions of the Transferee Company.

TAXES / DUTIES / CESS

fall within the definition and conditions
n 2(1B) of the Income Tax Act and other
Af: ‘any.terms or provisions of the.Scheme
he provisions of the said section of the
e from an amendment of law or for any
'odlfled/amended/altered to the extent
hin definition and conditions relating to
n-such an event, the clauses which are
es, be deemed to be deleted and such
hall however not affect the accountmg
he Scheme,

The Scheme has been drawn up to comply wi
relating to "Amalgamation" as specified und
applicable provision of Income Tax Act, as a
are found or interpreted to be inconsisten
Income Tax Act, at a later date, including Tr
other reason whatsoever, the Scheme’ shall
determined necessary to comply with and-
"Amalgamation" as specified in Income Ta
inconsistent shall be read down.or if the n
modification / reading down or deemed:deéle
treatment specified in Clause 10 and other:

Upon the effectiveness of the Scheme, by-opefation of law pursuant to the order of the

Tribunal:

dvance tax, self-assessment tax, regular
{g, dividend distribution tax, minimum
Company shall be treated as paid by the
ed to claim the credit, refund, adjustment

7.2.1 Taxes of whatsoever nature lnclud f
assessment taxes tax deducted a
alternative tax, if any, paid by the T
Transferee Company and it shall be’
for the same as may be applicable. -

slated to the business of the Transferor
provided for or covered by tax provision

7.2.2  Any tax liabilities .under the Tax La':w
Company to the extent provided for
in the accounts made as on the Appo
Company. '

incentives under incentive schemes-and
es‘under all such incentive schemes and
sferee Company.

7.2.3  Ifthe Transferor Compahy are entitle
policies under Tax Laws, all such:irj
policies shall be and- stand vested in

itted to revise and file its income tax
jeyond the due date, if required, including
service tax returns, sales tax / value added
e applicable and has expressly reserved
:tu,m's and to claim refunds, advance tax
.credit of foreign Taxes paid / withheld, if

7.2.4 The Transferee Company i expressl'y
returns-and other statutory return '
tax deducted / collected at source ret
tax / goods and service tax returns; a :
the right to. make such provision in
credits, credit of tax deducted at sou

MakeSense Technologies Limited
. PB FINTECH LIMITED
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nd enforced by or against the Transferee -

yurse of business, with the advice and

Date shall be transferred to the Transferee:
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8.1

8.2 .

8.3

8.4

and round up the aggregate.of such fractions:

MakeSense Technojogies Limited ;;;/;,:;«b*

1 Satnasaerat

50

any, as may be required for the purjéo"s.é’ r.consequent to, Implementation of the
Scheme. " . ;

of whatsoever nature by or against the
: the Appointed Date shall be continued
ésired by the Transferor Company. As and
s shall be continued and enforced by or
1anner and to the same extent as would
y-or against the Transferor Company.

7.2.5 All tax assessment prqceedings-/-'f-a '
Transferor Company.pending and/o
and/or enforced until the Effective O
from the Effective Date, the tax prc
against the Transferee-Company in't
or might have been continued and-e

héll neither abate or be discontinued nor
on'of the amalgamation of the Transferor:
nything contained in the Scheme.

Further, the aforementioned _pr:c_,)ce:
be in any-way prejudicially affected;
Company with the Transferee Compat

;all-tax compliances under any Tax Laws
ointed Date shall be deemed to he made

7.2.6 Upon.the coming into effect of thlS
by the Transferor Company on or: &
by the Transferee Company.

CONSIDERATION

sideration of the amalgamation of the
Il,-without any further application, act,
shares on a proportionate basis to
ffective Date, as under:

Upon the Scheme coming into effect .and
Transferor Company, the Transferee Comp
deed, consent or instrument, issue ‘an
shareholders of the Transferor Company as’

d up of the Transferee Company in the

“5,98,90,000 equity shares of INR 2<each'_fL.f"
shareholders in the Transferor Company”

proportion of the number of equity.shares h,é_j

T‘_ransfg'ree Company will issue and allot
e Transferor Company, as will be held by
, as'on the Effective Date.

Notwithstanding the above, it is ’clarified‘ét,
same number of equity shares to sharehold'
the Transferor Company in the Transferee €

The shares to be issued pursuant to this Clau be referred to as “New Shares”.

of the memorandum of association and

The New Shares shall be subject to the prg _
d.shall rank par! passu in all respects with

articles of association of the Transferee Co
the existing shares of Transferee Company
dividend, bonus, rights shares, voting rightsa
Shares. -

r.corporate benefits attached to the New

egral part hereof and shall be deemed:to

1e Tribunal without requiring any further

-ansferor Company or their shareholders
d ‘such other Applicable Law as may be.
t'the approval of the shareholders of the

”panyitfo this Scheme, shall be deemed to.be

of the New Shares.

Tne issue-and allotment of the New Shares |
have been carried out under the orders pass
act on the part of the Transféree Compan

and as if the procedure laid down.undér th
applicable, were duly complied with. It Is.cl
Transferee Company-and/or the Transfero
their consent / approval for the issue-and:a

es.pursuant to this Scheme, in case any
y is-such that the shareholder becomes
eree Company, the Transferee Company
r-but shall consolidate all such fractions
extwhole number and issue consolidated

For-the purpose of the allotment of the New
shareholder’s holding in the Transfei'or )
entitled to a fraction of an equity share of.
shall not issue fractional shares to such's

7 “PB FINTECH LIMITED
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8.5

8.6

8.7

8.8

9.1

9.2

MakeSense Technologies Limited

“In the event, the concerned Parties restructur

‘applicable provisions of the Act.

‘Witheut prejudice to the generality of thy

sferee Company in-that behalf), who shall
fons thereto, in trust for the benefit of the
e specific purpose of selling such equity
‘any time within a period of 90 days from
ithe netsale proceeds (after deduction of-
o'the respective shareholders in the same
ractional entitlements from such net
is clarified that any such distribution shall
‘the Transferee Company pertaining to
aws, the New Shares that are to be issued
lised form.

equity shares to a trustee (nominated by the:
hold such equity shares, with all additions ¢ orac
respective shareholders to whom they belon
shares in the market at such price or prices-ani
the date of allotment of New Shares and dist
the expenses incurred and applicable income
proportion of their fractional entitlements
proceads shall be rounded off to the next Rupé
take place only on the sale of all the equity:s
the fractional entitlements. Subject to Applicab
in terms of this Scheme shall be issued in dem ]

their share capital by way of share split /
cq'rporate action during the pendency of
:shall be adjusted accordingly to consider

ment of any further approval from the

consalidation / issue of bonus shares or any:
the Scheme, the consideration set out in Clause
the effect of such corporate action wlthout
Appropriate Authority.

E wVShares on the Stock Exchanges in terms
/ant provisions as may be applicable. The
rozen in the depository system till listing/
_Exchange. The shares of the Transferee
Y the Transferor Company will be subject

The Transferee Company shall apply for hstmg
of and in compliance of SEBI Circular and othe
New Shares, pursuant to the Scheme, shall rer
trading permission Is given by the deszgnated
Company issued in lleu of the locked-in shares
to lock-in for the remaining period.

The Transferee Company shall, to the . exten q}nred alter, increase or reclassify its
authorized share capital in order to issue Ne
comply with the provisions of the Act to-alt

capital.

rease or reclassify its authorized share

Itis clarified that the approval of the shareholde of the Transferee Company to this Scheme
shall be deemed to be their consent / app 0 to the consequential alteration of its
memorandum of association and articles of-asspcigtion pursuant to Clause 8 of this Scheme
and the Transferee Company shall not be req .seek separate consent / approval of its
shareholders for such alteration, as require ér Sections 13, 14, 42, 61, 64, and other

REDUCTION AND CANCELLATION OF EXISTING HARES'OF THE TRANSFEREE COMPANY

d by the Transferor Company in the share
ly or through Its nominees), shall stand
egral part of this Scheme.

Upon the Scheme becoming effective, all shares
capital of the Transferee Company (held eithi
cancelled, without any further act or deed as.an

going, it Is clarified and provided that
:?npaﬁy in terms of Clause 9,1 above, shall
h-cancellation of the share capital of the
ot .mvolve either diminution of liability in
d-up share capital of the Transferee
1:is-an.integral part of the Scheme in

cancellation of the share capital of the Tra nsfe
be effected as an integral part of this Schen
Transferee Company in terms of Clause 9. 1,4
respect of unpaid share capital or paymen
Company. Further, since the aforesaid cahc
accordance with the provisions of Sections.23(
of the Act are not applicable. It is further cla

and provided that notwithstanding such

_.PB FINTECH LIMITED
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s. Further, the Transferee Company shall

of the Act, the provisions of Section 66
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it

. hy in terms of Clause 9.1, the Transferee
"-as suffix to its name.

cancellation of share capital of the Transferee:
Company shall not be required to add ?'And.R__é

10. ACCOUNTING TREATMENT

Notwithstanding anything to the contrary an.té ed in any other clause in the Scheme, the
‘Transferee Company shall account for the-am ation of the Transferor Company in its
books of accounts in accordance with: apb ccounting principles (Indian Accounting
Standards 109, Financial instruments and other ant Ind AS standards)as prescribed under
the Companies (Indian Accounting Standards): 2015 (“Ind AS”) as notified under Section
133 of the Act, as may be amended from time e and on the date as determined under
Ind AS.

11. VALIDITY OF EXISTING RESOLUTIONS

ons / power of attorneys executed by the
y.the Board of the Transferor Company,
te, shall continue to be valid and subsisting
ney.passed./ executed by the Transferee
tary limits approved under the provisions
ions; then such limits as are considered
hall be added to the limits, if any, under
.and shall constitute the new aggregate
such resolutions / power of attorneys for

Upon this Scheme coming into effect; the resél'
Transferor Company, as are considered nec
and that are valid and subsisting on the Effectiv
and be considered as resolutions and power.
Company, and if any such resolutions have.an
of the Act, or any other applicable statutory:
necessary by the Board of the Transferee Com
like resolutions passed by the Transferee Ct
limits for each of the subject matters.covered:r
the purpose of Transferee Company. .

12. COMBINATION OF AUTHORISED SHARE CAPIT

tegral part of this Scheme, the authorised
d.merged into and combined with the
:‘pany pursuant to the Scheme and the
shall stand Increased without any further
“ompany including payment of stamp duty
‘combined authorised share capital and
“association of the Transferee Company
hout any further act, instrument or deed,
d the consent of the shareholders of the
med to be sufficient for the purposes of
n(s) under the applicable provisions of the
ithe case may be, and for this purpose the
the Transferor Company shall be utilized -
ital of the Transferee Company and there
stamp duty and/or fee by the Transferee
capltal to that extent. Accordingly, the
yfrom the amalgamation-of the Transferor
:sum of Rs. 1,55,50,00,000 (Indian Rupees
divided into 61,80,00,000 (sixty one crore
pees two only) each and preference share
sand) compulsory convertible preference
h.and 30,00,000 (thirty lakh) compulsory
dian Rupees one hundred only) each.
sociation of the Transferee Company shall

12.1  Upon the Scheme becoming. effective, and as:
share capital of the Transferor Company sha
authorised share capital of the Transfere
authorised share capital of the Transferee.-Com
act, instrument or deed on the part of Transfer
and registration fee or filing fee to the RoC:
the memorandum of association and article:
(relating to the authorized share capital) shal
be and stand altered, modlﬁed ‘and amended
Transferee Company to the Scheme shall b
effecting this amendment, and no further res
Act would be required to be separately passt
stamp duty and fees paid on the authorized ¢:
and applied to the increased authorized sha
would be no requirement for any further pay
Company for increase in the authorised’.
autharised share capital of the Transferee Co
Company with the Transferee Company: ‘shall
one hundred and fifty five crores and fifty lakl
and eighty lakh) equity shares of Rs. 2/- (Indian;
capital divided into 9,50,000 (nine lakh fifty.
shares of Rs. 20 (Indian Rupees twenty onl!
convertible preference shares of Rs, -100
Consequentlally, Clause V of the memorandu
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12.2

13,

- 14.

14.1

14.2

15,

16.

16.1

MakeSense Technologies Limited

_ divided into 9,50,000 (nine lakh fifty thousand

The Parties shall be entitled to declare and:

3ltered, modified and amended, to reflect
uant to Sections 13, 14, 61, 64, and other
substituted by the following Clause upon

without any act, instrument or. deed be and st
the increased combined authorised share cap
applicable provisions of the Actand accordmgl
the Scheme becoming effective:

",55,50,00, 000 (Rupees One hundred and
0,00,000 (sixty one crore and eighty lakh)
1,90,00,000 (thirty one crores ninety lakh)

“The Authorised Share Capital of the Compdny
Fifty Five crores and Fifty Lakh only) divided intc
equity shares of Rs. 2/- (Rupees Two only) éach

Rs. 20/- (Rupees Twenty only} each and 3’0,4 ' 0- (thirty lokh) compulsorily convertible
preference shares of Rs. 200/- (RupeeS-On¢~and d only) each.”

It Is clarified that the approval of the shareholde ‘of the Transferee Company to the Scheme
shall be deemed to be their consent / approval 0 the alteration of the memorandum and
articles of associatlon of the Transferee Comp :may be requnred under the Act.

DISSOLUTION OF THE TRANSFEROR COMPAN

or Company shall stand dissolved without
ereof of the Transferor Company shall
nd-stand-discharged. On and from the
aniy shall-be struck off from the records of

On the Scheme becoming effective, the Transft
winding up and the Board and any comm
without any further act, instrument or ‘deed
Effective Date, the name of the Transferor Co
the RoC.

GENERAL TERMS & CONBITIONS

DECLARATION OF DIVIDEND

i'xdends whether Interim and/or final, to

their respective shareholders prior to the Effec ate in the ordinary course of business.

It is clarified that the aforesaid provisions i
interim or final, are enabling provisions only:
any member of the Transferor Company: o
dividends which, subject to the provisionso
Board of the Transferor Company or Transfer:
to the approval of the shareholders of the Tr

e'ct‘ of declaration of dividends, whether
il not be deemed to confer any right on
eree Company to demand or claim any
, shall be entirely at the discretion of the
mpany and subject, wherever necessary;
r-Company or Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS - - -

“ompany. as above and the continuance of
ny shall not affect any transaction or
Appointed Date till the Effective Date In
hat the Transferee Company accepts and
d by the Transferor Company in respect
nsferee Company.

The vesting of the undertaking of the Transfe
preceedings by or against’ the Transferbr
proceedings already concluded on or afte
accordance with this Scheme, to the end and
adoypts all acts, deeds and things done.and.
thereto as done and executed on behalf of the

CONDUCT OF BUSINESS FROM APPOINTED! UP TO THE EFFECTIVE DATE:

The Transferor Company with effect from thi
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Effective Date:

d shall carry on its business and activities
stood possessed of and shall hold and stand
u,nt-of, and in trust for the Transferee

16.1.1 shall be deemed to have been carrying
and shall be deemed to have held ari
possessed of the assets for and on'
Company; 4

e Transferor Company and all Taxes paid
ce tax, tax deducted at source, minimum
urities transaction tax, taxes withheld /
or incurred by the Transferor Company

16.1.2 all profits or income arising or accruin
thereon (including but not limited to.a
alternate tax, dividend distribution ta
paid in a foreign country) or losses’a
shall, for all purposes, be treated asan

losses, as the case may be, of-theT‘raﬁ ee:Company; and

ons incurred by the Transferor Company
ective Date, shall, subject to the terms of
d, used or Incurred for and on behalf of
rtaking of the Transferor Company shall
nt they are outstanding on the Effective -
deed be'and be deemed to become the
e Transferee Company.

16.1.3 all loans raised and all liabilities'and' 6
after the Appointed-Date and prior t )
this Scheme, be deemed to have beel
the Transferee Company in which.the
vest In terms of this Scheme and to-
Date, shall also, without any furthgr.a
debts, liabilities, duties and obligation

16.2  The Transferor Company with effect from th

-of approval of the Scheme by Board of the
Parties and until the Effective Date: )

16.2.1 shall carry on its business with reasgnébl diligence and business prudence and in the
same manner as it had been daing: ;.and shall not undertake any additional
financial commitments of any natur fsoever, borrow any amounts orincur any
other liabilities or expenditure, issue dditional guarantees, indemnities, letters
of comfort or commitment either mselves or on behalf of its respective
affiliates or associates or any third p; séll,' transfer, alienate, charge, mortgage
or encumber or deal in any of its’p_t;q_pg s./- assets, except:

(a) when the same is expressly_:p =d in this Scheme; or

ourse of business as carried on, as on the
he Tribunal; or

{b) when the same is in the ordj
date of filing of this Scheme:

(c) when written consent of ’chg:e=

feree. Company has been obtained in this
regard. : '

mpany, or except pursuant to any prior
axisting or undertaken by the Transferor
this ‘Scheme by the Board, or except as
anction of this Scheme, the Transferor
ts ‘capital structure either by way of any
fus shares, convertible debentures or
cation, sub-division or consolidation, re-
would have the effect of re-organisation

16.2.2 except by consent of the Transfere
commitment, obligation or arrang
Company as on the -dateof sanctio
contemplated in this Scheme, pe
Company shall not make any cﬁang
increase (by issue of equity share
otherwise), decrease, reduction, rec
organisation or in any other manner,
of capital of the Transferor Company;

: b‘UsIness, or undertake (i) any material
irs.and operations other than that in the
reement or transaction (other than an

15.2.3 shall not alter or substantially exparic
decision in relation to.its business.an
ordinary course of business;’ (ii) -ai

PR FINTECH LIMITED

O
Autiorised Signatory

MakeSense Technologies Limited

Authorised Signatory

med to be the profits or Income, Taxesor . .



16.3

l6.4

16,5

16.6

17.

i8.

8.1

18.2

MakeS‘ense.TechnoIogie -Limited

_ The Transferee Company shall be entitled, p

-course of business); and (ili) any new
s.or-change the capacity of facilities other
,-except with the written concurrence of

agreement or transaction in the ord
business, or discantinue any existing.
than that in the ordinary course of busi
The Transferee Company. '

From the Effective Date, the Transferee Comp; §h_a(l carry.on and shall be entitled to carry

on the business of the Transferor Company.:

the sanction of the Scheme, to apply to
the Appropriate Authority and all other agen
are necessary under any Law for such consen
Company may require to carry on-the busine
to tha Scheme. :

ovals and sanctions which the Transferee

the Tax paid including credit of the tax
Company, for the period between the

The Transferee Company shall bé entitled t
deducted at source in relation to The Trans
Appointed Date and the Effective Date.

-order passed under Sections 230 to 232
espect of this Scheme by the Appropriate
e pursuant to the order approving this
ght(s) recorded upon the amalgamation
provisions of Sections 230 to 232 of the
e deemed to have been authorized to
ay .be required to remove any difficulties
ompliances as are necessary for the

For the purpose of giving effect to the amalg
and other applicable provisions of the Act:
Authority, the Transferee Company shall, at.
Scheme, be entitled to get the change in the
of the Transferor Company, in accordance w
Act. The Transferee Company is and shall a
execute any pleadings, applications or forms
and facilitate and carry out any formalrtl
implementation of this Scheme.

APPLICATION TO TRIBUNAL

tions-and/or petitions under Sections 230
he Act to the Appropriate Authority for
mmdental thereto..

The Parties shall, as may be required, make 3
to 232 of the Act.and other applicable provisi
sanction. of this Scheme and all matters angill:

MODIFICATION OR AMENDMENTS TO '_I'_Hl:-flS'C

ive Parties, may consent jointly but not
‘the Scheme and without prejudice to the
Scheme-Involving withdrawal of any Party
oever, or to any conditions or limitations
‘or which may otherwise be considered
:e.the Boards of the Parties) and solve
cheme and do all acts, deeds and things

On behalf of the Parties, the Boards of the
individually, to any modifications or amendr
generality of the foregoing, any modification
to thz Scheme at any time and for-any reaso
that the Tribunal may deem fit to direct.o
necessary, desirable or appropriate by both
all difficulties that may arise for carrying:
necessary for putting the Scheme into effect

>-any modification thereof, the Boards of
and are jointly authorised to give such
tion of doubt or difficulty that may arise
ay be, shall be binding on Parties, in the
orated in this Scheme.

For the purpose of giving effect to this Schem
the Parties may jointly but not individu
directions including directions for settling ai
and such determination or directions, as t
same manner as if the same were specificall
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1s.

18.1

19.2

19.3

20.

20.1

21,

22,

-respective shareholders or creditors or emp

/ as mutually decided amongst the Parties.

‘On the approval of the Scheme by the reébe'c-t-l

MakeSense Technologies Limited - ***
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ach Party (by their respective Board of
&ctive Board of Directors may authorise)
case any condition or alteration imposed
\ay ‘otherwise be deémed expedient or

NON-RECEIPT OF APPROVALS AND REVOCATION/MWITHDRAWAL OF THIS SCHEME
Without prejudice to the generality of the.forege
Directors or such other person or persohs, as
shall be at liberty to withdraw from this Schi
by any authority s unacceptable to them:
necessary. ’

t being obtained and/or the Scheme not
rders not being passed as aforesaid on
this Scheme shall become null and void
ts, charges and expenses for-and/-orin-

In the event of any of the sanctions and appr:
being sanctioned by the Tribunal, an_d/or_the:
or before a date as mutually agreed by the]
and each Party shall bear.and. pay its r'espé'
connsctjon with this'Scheme. :

nie under Clause 19.1-or 19.2 above, no .
incurred inter se amongst Parties or their
or any other person save and except in
ntemplated hereunder or as to any right,
“plrsuant thereto and which shall be
ecifically provided in the Scheme or in
tween the Parties and in such case, each
tually agreed.

In the event of revocation/ withdrawal ofith
rights and liabilities whatsoever shall accrue t

respect of any act or deed.done prior thereto.
liability or obligation which has arisen or:

governed and be preserved or workéd out:
accordance with the Applicable Law and as:ag
Party shall bear its own costs, unless.otherwi;

CONDITIONS PRECEbENTTO THE SCHEMAé

Unless otherwise decxded by the Boards of th ‘iés, this Scheme shall be conditional upon

and subject to:

20.1.1 Obtaining no-objaction letter( ) fro tock Exchanges in relation to the Scheme

under Regulation 37 of the SEBI LoDR

e majorities in number and value of such
“shareholders and/or creditors -of the
and

20.1.2 The Scheme being approved by the'r;
classes of Persons including the r
Parties, as may be directed by the T

20.1.3 The sanction of the Scheme by thé-;‘f i under Sections 230 to 232 of the Act.

COSTS AND EXPENSES
Il other expenses, if any (save as expressly

-outand implementin‘gvthis Scheme and
hall beé borne by the Transferor Company

All.costs, charges, Taxes including dutles,.-le\iié‘s
otherwise agreed) arising out of or incurce
matters incidental thereto, (including stamp

MISCELLANEOUS

members of the Parties pursuant to Section
embers have also accorded all relevant
cludmg Sections 13, 14, 61, 62(1)( ) and 64
d-:apphcaole

230 of the Act, it shall be deemed that t
consents under any other provisions of th
of the Act, to the extent the-same may beico
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