Date: 15 August 2023

The Manager, The General Manager
Listing Department, Listing Department
National Stock Exchange of India Limited BSE Limited

Exchange Plaza, C-1, Phiroze Jeejeebhoy Towers,
Block G, Bandra — Kurla Complex, Dalal Street,

Bandra (East), Mumbai — 400 051 Mumbai — 400 001
Symbol: POLICYBZR Scrip Code: 543390

Subject: Meetings of the equity shareholders and unsecured creditors of PB Fintech Limited
(“Company”) to be convened and held pursuant to the directions of the Hon’ble National
Company Law Tribunal, Chandigarh Bench (“Tribunal”)

Dear Sir/ Madam,

1. This is to inform that by an order dated July 5, 2023 ("Tribunal Order"), the Hon'ble National
Company Law Tribunal, Chandigarh Bench ("Tribunal") has directed meetings to be held of the
unsecured creditors and equity shareholders of the Company for purpose of considering, and if thought
fit, approving the Scheme of Amalgamation of Makesense Technologies Limited with PB Fintech
Limited and their respective shareholders under Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 (“Act”).

2. In pursuance of the Tribunal Order and as directed therein and in compliance with the applicable
provisions of the Act and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI Listing Regulations"), notice is hereby given that meetings
of the unsecured creditors and equity shareholders of the Company will be held through video
conferencing ("VC") / other audio visual means ("OAVM") as under:

Meeting of Day and Date of the meetings Time of meetings
Unsecured creditors Saturday, 2" September 2023 11.30 a.m. (IST)
Equity shareholders Saturday, 2" September 2023 02.30 p.m. (IST)

3. The details such as manner of (i) casting vote through remote e-voting and e-voting at the meetings;
and (ii) attending the meetings through VC / OAVM have been set out in the notice of the respective
meetings.

4. An unsecured creditor, whose name is recorded in the list of unsecured creditors maintained by the
Company as on the cut-off date, i.e., Friday, 30th June 2023 only shall be entitled to exercise his/ her/
its voting rights on the resolution proposed in the notice and attend the meeting of the unsecured
creditors. Voting rights of an unsecured creditor shall be in proportion to his/ her/ its amount owed by
the Company as on the cut-off date i.e. Friday, 30" June 2023.

5. An equity shareholder, whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by the Depositories as on the cut-off date, i.e., Saturday, 26th August
2023 only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the notice
and attend the meeting of the equity shareholders. Voting rights of an equity shareholder/ beneficial



owner shall be in proportion to his/ her/ its shareholding in the paid-up equity share capital of the
Company as on the cut-off date i.e., Saturday, 26" August 2023.

6. Copy of the notice and statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, of the aforesaid meetings are attached.

7. The notice and statement of the aforesaid meetings are also being made available on the Company’s
website viz., www.pbfintech.in.

Request you to kindly take the above on record.
Thanking you,

Yours Faithfully,
For PB FINTECH LIMITED
Bhaske piacs,

Date: 2023.08.01

r Joshi 22:55:38 +05'30"

Bhasker Joshi
Company Secretary and Compliance Officer

Encl: As above
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Registered Office: Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
Phone: 0124-4562907 | E-mail: complianceofficer@pbfintech.in

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF PB FINTECH LIMITED
PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

MEETING
Day Saturday
Date 2" September 2023
Time 02.30 p.m. (IST)
Mode of Meeting As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench, the meeting
shall be conducted through Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”)
Venue / Mode Through video conferencing or other audio-visual means
Cut-off date for e-Voting Saturday, 26" August 2023
Remote e-Voting start date and time Tuesday, 29" August 2023 at 09.00 a.m. (IST)
Remote e-Voting end date and time Friday, 1%t September 2023 at 5.00 p.m. (IST)
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FORM NO. CAA. 2
[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
CA (CAA) No./23/Chd/Hry/2023

IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF MAKESENSE TECHNOLOGIES LIMITED WITH PB FINTECH LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

PB Fintech Limited, a company incorporated under
the Companies Act, 1956 having Corporate |dentity
Number: L51909HR2008PLC037998 and its registered
office at Plot No. 119, Sector-44, Gurugram - 122 001,

Haryana.
... Company/ Transferee Company
NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS
To

The Equity Shareholders of PB Fintech Limited

NOTICE is hereby given that, in accordance with the Order dated 5™ July 2023 in the above captioned Company
Application, passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”) (“Tribunal Order”),

a meeting of the Equity Shareholders of the Transferee Company, will be held for the purpose of their considering, and if

thought fit, approving, with or without modification, the proposed Scheme of Amalgamation of Makesense Technologies
Limited (“Transferor Company”) with PB Fintech Limited (“Company” or “Transferee Company”) and their respective
shareholders (“Scheme”) on Saturday 2" September 2023 at 02.30 p.m (IST) (“Meeting”).

Pursuant to the said Tribunal Order and as directed therein, the Meeting will be held through video conferencing (“vC”)/

other audio visual means (“OAVM”), in compliance with the applicable provisions of the Companies Act, 2013 (“Act”),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and Secretarial Standard on General Meetings as issued by the Institute of Company Secretaries of India
(“SS-2”) to consider, and if thought fit, to pass, with our without modification(s) the following resolution for approval of
the Scheme by requisite majority as prescribed under Sections 230(1) and (6) read with 232(1) of the Act, as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 of the Companies Act, 2013, the rules, circulars and
notifications made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the time being
in force), subject to the provisions of the Memorandum and Articles of Association of PB Fintech Limited (“Company”)
and subject to the approval of Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”) and subject to
such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to
such conditions and modifications as may be deemed appropriate by the parties to the Scheme, at any time and for any

reason whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed or imposed by

the Tribunal or by any regulatory or other authorities, while granting such 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 other person

authorised by it to exercise its powers including the powers conferred by this Resolution), the arrangement embodied

in the Scheme of Amalgamation of Makesense Technologies Limited with PB Fintech Limited and their respective
shareholders (“Scheme”), be and is hereby approved.



FURTHER RESOLVED THAT the Board be and is hereby authorised 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 amalgamation embodied in the Scheme and to make any modifications or amendments to the
Scheme at any time and for any reason whatsoever, and to accept such modifications, amendments, limitations and/or
conditions, if any, which may be required and/or imposed by the Tribunal while sanctioning the arrangement embodied
in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or 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, as the Board may deem fit and proper.

FURTHER RESOLVED THAT the Board may delegate all or any of its powers herein conferred to any Director(s) and/
or officer(s) of the Company, to give effect to this Resolution, if required, as it may in its absolute discretion deem fit,
necessary or desirable, without any further approval from equity shareholders of the Company.”

3.  TAKE FURTHER NOTICE THAT the Equity Shareholders shall have the facility and option of voting on the resolution for
approval of the Scheme by casting their votes (a) through e-voting system available at the Meeting to be held virtually
(“e-voting at the Meeting”); or (b) by remote electronic voting (“remote e-voting”) during the period as stated below:

REMOTE E-VOTING PERIOD
Commencement of voting Tuesday, 29t August 2023 at 09.00 a.m. (IST)
End of voting Friday, 1% September 2023 at 05.00 p.m. (IST)

4.  Aperson, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date, i.e., Saturday, 26" August 2023 (“Cut-off Date”) only shall be entitled to exercise his/
her/ its voting rights on the resolution proposed in the Notice and attend the Meeting. A person who is not an equity
shareholder as on the Cut-off Date, should treat the Notice for information purpose only.

5. A copy of the Scheme, statement under Sections 230 and 232 read with Section 102 and other applicable provisions of
the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) along
with all annexures to such statement are enclosed herewith. A copy of this Notice and the accompanying documents are
also placed on the website of the Transferee Company and can be accessed at https://www.pbfintech.in/, website of Link
Intime India Private Limited at https://instavote.linkintime.co.in, Registrar and Share Transfer Agent of the Transferee
Company ("RTA" or “LIIPL”), which will provide the facility of voting to the Equity Shareholders through remote e-voting,
for participation in the Meeting through VC/OAVM and e-voting at the Meeting and the website of the Stock Exchanges
i.e., BSE Limited (“BSE”) viz. www.bseindia.com and the National Stock Exchange of India Limited (“NSE”) viz. www.
nseindia.com.

6. The Tribunal has appointed Dr. Surekha Thukral, Advocate and failing her Mrs. Krishna Anmol Singh, Advocate to be
the Chairperson of the said Meeting including for any adjournment or adjournments thereof and Mr. Nikhil Sachdeva,
Chartered Accountant to be the Scrutinizer for the Meeting.

7. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent sanction of the Tribunal and such
other approvals, permissions and sanctions of regulatory or other authorities, as may be necessary.

Place: Mohali
Date: 31 July 2023

Sd/-
Dr. Surekha Thukral
Chairperson appointed by Tribunal
for the Meeting
Registered Office:
Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
CIN: L51909HR2008PLC037998
Website: https://www.pbfintech.in/
E-mail: complianceofficer@pbfintech.in
Phone: 0124-4562907
Fax: 0124-4562907




Notes for the Meeting:

1.

Pursuant to the directions of the Hon’ble Tribunal vide the Tribunal Order, the Meeting is being conducted through VC/
OAVM facility to transact the business set out in this Notice. The deemed venue for the Meeting shall be the registered
office of the Transferee Company.

The Statement pursuant to Sections 230 and 232 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the CAA Rules read with SEBI Listing Regulations in respect of the business set out in the Notice of the Meeting
is annexed hereto. The Meeting will be conducted in compliance with the applicable provisions of the Tribunal Order,
SEBI Listing Regulations, Act, SS-2 and other applicable laws.

In terms of the Tribunal Order, the Notice, Statement pursuant to Sections 230 and 232 read with Section 102 and
other applicable provisions of the Act and all annexures thereto are being sent through electronic mode to those Equity
Shareholders whose e-mail IDs are registered with the RTA i.e., LIIPL, or Depository Participants or the Transferee
Company. The aforesaid particulars are being sent to all the Equity Shareholders whose names appear in the register of
members/ list of beneficial owners as on 26" August 2023.

Since, the Meeting is being held through VC/ OAVM, physical attendance of the Equity Shareholders has been dispensed
with. Accordingly, the facility for appointment of proxies by the Equity Shareholders will not be available for the Meeting
and hence the Route Map, Proxy Form and Attendance Slip are not annexed hereto. However, in pursuance of Section
113 of the Act, authorized representatives of institutional/ corporate shareholders may be appointed for the purpose of
voting through remote e-voting, for participation in the Meeting through VC/ OAVM facility and e-voting at the Meeting
provided that such shareholder sends a scanned copy (PDF/JPG Format) of its board or governing body resolution/
authorization etc., authorizing its representative to attend the Meeting through VC/OAVM on its behalf, vote through
e-voting at the Meeting and/or to vote through remote e-voting, on its behalf. They are also required to upload a
scanned certified true copy of the board resolution /authority letter/power of attorney etc. together with attested
specimen signature of the duly authorised representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate
Body’ login for the Scrutinizer to verify the same.

The scanned image of the abovementioned documents should be in the PDF Format. The said resolution/authorization
shall be sent to the scrutinizer by email through his registered email id address to nikhilsachdeva.ca@gmail.com
and to the Transferee Company at complianceofficer@pbfintech.in, before the VC/OAVM Meeting or before the
remote e-voting, as the case may be. They are also required to upload a scanned certified true copy of the board
resolution /authority letter/power of attorney etc. together with attested specimen signature of the duly authorised
representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the Scrutinizer to verify the
same.

The RTA will provide the facility for voting to the Equity Shareholders through remote e-voting, for participation in the
Meeting through VC/ OAVM and e-voting at the Meeting.

Equity Shareholders attending the Meeting through VC/OAVM shall be reckoned for the purpose of quorum. In terms of
the Tribunal Order, the quorum for the Meeting shall be 85,530 in number or 40% in value of the equity shareholders
of the Transferee Company. Further, in terms of the Tribunal Order in case the aforesaid 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 and voting at the Meeting shall be deemed to constitute the quorum.

Voting rights of an Equity Shareholder/ beneficial owner shall be in proportion to his/ her/ its shareholding in the paid-
up equity share capital of the Company as on the Cut-off Date (specified in the Notice). In case of joint holders, the
Equity Shareholder whose name appears as the first holder in the order of the names as per the register of members of
the Transferee Company will be entitled to vote at the Meeting.

Only registered Equity Shareholders of the Transferee Company may attend and vote or in the case of a body corporate
or Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investor (“FIl”), by a representative authorized
under Section 113 of the Act at the Meeting. The authorized representative of a body corporate/ RFPI/ Fll which is
a registered equity shareholder of the Transferee Company may attend and vote at the Meeting provided a copy of
the resolution of the Board of Directors or other governing body of the body corporate/ RFPI/ FIl authorizing such
representative to attend and vote at the Meeting, duly certified to be a true copy by a director, the manager, the



10.

11.

12.

13.

14.

15.

secretary or other authorized officer of such body corporate/ RFPI/ Fll, is emailed to the scrutinizer through email at the
registered email address nikhilsachdeva.ca@gmail.com with a copy marked to complianceofficer@pbfintech.in before
the scheduled date and time of the Meeting.

The Equity Shareholders of the Transferee Company can join the Meeting in the VC/OAVM mode 15 minutes before and
after the scheduled time of the commencement of the Meeting by following the procedure mentioned in the Notice.
The detailed instructions for joining the Meeting through VC/ OAVM forms part of the Notes to this Notice.

All the documents referred to in the accompanying Statement, shall be available for inspection through electronic
mode during the proceedings of the Meeting. The Equity Shareholders seeking to inspect copies of the said documents
may send an email to the Company Secretary at complianceofficer@pbfintech.in. Further, all the documents referred
to in the accompanying explanatory statement shall also be open for inspection to the Equity Shareholders at the
registered office of the Transferee Company between 10:30 A.M. to 12:30 P.M., on all working days up to the date of the
Meeting. In addition to the above, all the documents referred to in the accompanying Statement, shall also be placed
on the website of the Transferee Company i.e. https://www.pbfintech.in/ and shall also be simultaneously placed on
the website of the RTA at https://instavote.linkintime.co.in.

If so desired, Equity Shareholders may obtain a physical copy of the Notice and the accompanying documents, i.e.,
Scheme and the Statement under Section 230 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the CAA Rules, free of charge. A written request in this regard, along with details of your shareholding in the
Transferee Company, may be addressed to the Company Secretary at complianceofficer@pbfintech.in.

Subject to receipt of requisite majority of votes as per Sections 230 to 232 of the Act, the Resolution proposed in the
Notice shall be deemed to have been passed on the date of the Meeting (specified in the Notice).

It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle Equity Shareholder from
attending the Meeting. However, after exercising right to vote through remote e-voting prior to the Meeting, Equity
Shareholder shall not vote again at the Meeting. In case the Equity Shareholders cast their vote via both the modes
i.e. remote e-voting prior to the Meeting as well as e-voting at the Meeting, then voting done through remote e-voting
before the Meeting shall prevail once the vote on a resolution is cast by the Equity Shareholder, whether partially or
otherwise. The equity shareholder shall not be allowed to change it subsequently.

Remote e-voting: The remote e-voting period shall commence on Tuesday, 29" August 2023 at 09.00 a.m. (IST) and ends
on Friday, 1% September 2023 at 05.00 p.m (IST). During this period, Equity Shareholders of the Transferee Company,
as on the Cut-off Date i.e. Saturday, 26" August 2023, may cast their vote by remote e-voting. The said remote e-voting
module shall be disabled by the RTA for voting immediately thereafter. A person who is not an Equity Shareholder of the
Transferee Company as on the Cut-off Date should treat this Notice for information purpose only.

Equity Shareholders of the Transferee Company who have not registered their email address with the Company/
Depositories/DPs, may complete the email registration process as under to vote on the resolutions mentioned
therein:

(i) The Equity Shareholders of the Transferee Company holding shares in demat/ physical form and who have not
registered their e-mail addresses may temporarily get their e-mail addresses registered with RTA by clicking the
link: https://linkintime.co.in/emailreg/email_register.html on its website https://www.linkintime.co.in/ at the
Investor Services tab by choosing the e-mail registration heading and follow the registration process as guided
therein. The Equity Shareholders are requested to provide details such as Name, DP ID, Client ID/Folio Number
PAN, mobile number and e-mail id and Equity Shareholders holding shares in physical form, also provide the
certificate number and upload the image of share certificate in PDF or JPEG format (upto 1 MB). In case of any
query, an Equity Shareholder may send an e-mail to RTA at rnt.helpdesk@linkintime.co.in.

(ii) On submission of the shareholders details an OTP will be received by the Equity Shareholder which needs to be
enteredinthe link for verification. Itis clarified that for permanent registration of email address, Equity Shareholders
are requested to register their email addresses, in respect of electronic holdings with their concerned Depository
Participants by following the procedure prescribed by the Depository Participants.



16. THE INSTRUCTIONS FOR EQUITY SHAREHOLDERS FOR REMOTE E-VOTING AND JOINING MEETING ARE AS UNDER:

The instruction and other information relating to remote e-voting are as under:

As per the Circular dated December 9, 2020 bearing reference no. SEBI/HO/CFD/CMD/CIR/P/2020/242 issued by the
Securities and Exchange Board of India (“SEBI”), individual Equity Shareholders holding equity shares in demat mode
can register directly with the Depository Participants or will have the option of accessing various ESP portals directly
from their demat accounts.

Login method for Individual Equity Shareholders holding equity shares in demat mode is given below:

1.

Individual Equity Shareholders holding equity shares in demat mode with National Securities Depository
Limited (“NSDL”):

(i)

(ii)

(iii)

Existing IdeAS user can visit the e-Services website of NSDL viz. https://eservices.nsdl.com either on a
personal computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon
under “Login”” which is available under ‘IdeAS’ section, this will prompt you to enter your existing User
ID and Password. After successful authentication, you will be able to see e-Voting services under Value
added services. Click on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting
page. Click on the Transferee Company’s name or e-Voting service provider name i.e. LIIPL and you will be
re-directed to “InstaVote” website for casting your vote during the remote e-voting period.

If you are not registered for IdeAS e-Services, option to register is available at https://eservices.nsdl.com
Select “Register Online for IdeAS Portal” or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.

1sp

Visit the e-voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.
nsdl.com/ either on a personal computer or on a mobile. Once the home page of e-voting system is
launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen-digit demat account number held with
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can see the e-voting page. Click on the Transferee
Company’s name or e-voting service provider name i.e. LIIPL and you will be redirected to “InstaVote”
website for casting your vote during the remote e-voting period.

Individual Shareholders holding equity shares in demat mode with Central Depository Services Limited
(“cDsL”):

(i)

(i)

(iii)

(iv)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password.
The option will be made available to reach e-voting page without any further authentication. The users to
login Easi / Easiest are requested to visit CDSL website www.cdslindia.com and click on login icon & New
System Myeasi Tab and then use your existing my easi username & password.

After successful login the Easi / Easiest user will be able to see the e-voting option for the Transferee
Company where the e-voting is in progress as per the information provided by the Transferee Company.
On clicking the e-voting option, the user will be able to see e-voting page of the e-voting service provider
i.e. LIIPL for casting your vote during the remote e-voting period or joining the Meeting & e-voting at
the Meeting. Additionally, there are also links provided to access the system of all the e-voting Service
Providers, so that the Equity Shareholder can visit the e-voting service providers’ website directly.

If the Equity Shareholder is not registered for Easi/Easiest, the option to register is available at CDSL
website www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration
option.

Alternatively, the Equity Shareholder can directly access the e-voting page by providing Demat Account
Number and PAN No. from e-voting link available on www.cdslindia.com. The system will authenticate the
Equity Shareholder by sending an OTP on the registered mobile number & email address as recorded in
the demat account. After successful authentication, the Equity Shareholder will be able to see the e-voting
option where the e-voting is in progress and also able to directly access the system of all e-voting Service
Providers.




Individual Equity Shareholders (holding equity shares in demat mode) login through their depository
participants:

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-voting facility. After Successful login, you will be able to see e-voting option.
Once you click on e-voting option, you will be redirected to NSDL/CDSL Depository website after successful
authentication, wherein you can see e-voting feature. Click on the Transferee Company’s name or e-voting
service provider name i.e. LIIPL and you will be redirected to e-voting service provider website for casting your
vote during the remote e-voting period.

Login method for individual Equity Shareholder holding equity shares in physical form/ non-individual Equity
Shareholders holding equity shares in demat mode is given below:

Individual Equity Shareholders of the Transferee Company, holding equity shares in physical form/ Non-
Individual Equity Shareholders holding equity shares in demat mode as on the Cut-off Date for e-voting at the
Meeting may register for e-voting facility of the RTA as under:

1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in

2. Click on “Sign Up” under ‘SHARE HOLDER' tab and register with your following details: -

A. User ID: Equity Shareholders holding equity shares in physical form shall provide Event No + Folio
Number registered with the Transferee Company. Equity Shareholders holding equity shares in NSDL’s
demat account shall provide 8 Character DP ID followed by 8 Digit Client ID; Equity Shareholders
holding equity shares in CDSL’s demat account shall provide 16 Digit Beneficiary ID.

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

C. DOB/DOI: Enter the Date of Birth (DOB)/ Date of Incorporation (DOI) (As recorded with your Depository
Participant/ Transferee Company —in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your
Depository Participant/ Transferee Company.

*Equity Shareholders holding equity shares in physical form but have not recorded ‘C’ and ‘D’, shall
provide their Folio number in ‘4.D" above.

*Equity Shareholders holding equity shares with the demat account provided by NSDL, shall provide
details specified in ‘4.D’ above.

®  Set the password of your choice (The password should contain minimum 8 characters, at least one
special Character (@!#5&*), at least one numeral, at least one alphabet and at least one capital
letter).

®  Click “confirm” (Your password is now generated).
3.  Click on ‘Login’ under ‘SHARE HOLDER' tab.
4.  Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

Cast your vote electronically:

1.  After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.
2.  E-voting page will appear.

3. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour/ Against’ (If
you wish to view the entire resolution details, click on the ‘View Resolution’ file link).

4.  Afterselecting the desired option i.e. Favour/ Against, click on ‘Submit’. A confirmation box will be displayed.
If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and accordingly modify
your vote.



Guidelines for Institutional Equity Shareholders:

Institutional Equity Shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log
on the e-voting system of the RTA at https://instavote.linkintime.co.in and register themselves as ‘Custodian/
Mutual Fund/ Corporate Body’. They are also required to upload a scanned certified true copy of the board
resolution/ authority letter/ power of attorney etc. together with attested specimen signature of the duly
authorised representative(s) in PDF format in the ‘Custodian/ Mutual Fund/ Corporate Body’ login for the
Scrutinizer to verify the same.

Helpdesk for Individual Equity Shareholders holding equity shares in physical mode and Institutional Equity
Shareholders:

Equity Shareholders facing any technical issue in login may contact LIIPLs INSTAVOTE helpdesk by sending a
request at enotices@linkintime.co.in or contact on: Tel: 022 — 4918 6000.

Helpdesk for Individual Equity Shareholders holding equity shares in demat mode:

Individual Equity Shareholders holding equity shares in demat mode may contact the respective helpdesk for
any technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Equity Shareholders holding Equity Shareholders facing any technical issue in login can con-
equity shares in demat mode with NSDL tact NSDL helpdesk by sending a request at evoting@nsdl.co.in
or call at: 022 — 4886 7000 and 022 — 2499 7000

Individual Equity Shareholders holding eq- | Equity Shareholders facing any technical issue in login can con-
uity shares in demat mode with CDSL tact CDSL helpdesk by sending a request at helpdesk.evoting@
cdslindia.com or contact at toll free no. 1800 22 55 33

Individual Equity Shareholders holding equity shares in physical mode has forgotten the password:

If an Individual Equity Shareholders holding equity shares in physical mode has forgotten the USER ID [Login
ID] or Password or both then such Equity Shareholder can use the “Forgot Password” option available on the
e-voting website of LIIPL: https://instavote.linkintime.co.in

= (Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’
= Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT".

= In case any Equity Shareholder is having valid email address, Password will be sent to his / her registered
e-mail address. Equity Shareholder can set the password of his/her choice by providing the information about
the particulars of the Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits)
etc. as mentioned above. The password should contain minimum 8 characters, at least one special character
(@!#5&*), at least one numeral, at least one alphabet and at least one capital letter.

= User ID for Equity Shareholders holding equity shares in Physical Form (i.e. Share Certificate): Your User ID is
Event No + Folio Number registered with the Transferee Company.

Individual Equity Shareholders holding equity shares in demat mode with NSDL/ CDSL has forgotten the
password:

Equity Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned depository/ depository participants website.

= |tis strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

=  For Equity Shareholders holding equity shares in physical form, the details can be used only for voting on the
resolutions contained in this Notice.
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= During the voting period, Equity Shareholder can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

Instructions for attending the Meeting through InstaMeet:

(i) Open the internet browser and launch the URL: https://instameet.linkintime.co.in

® Select the “Transferee Company” and ‘Event Date’ and register with your following details: -
A. Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No
B. Equity Shareholders holding equity shares in CDSL demat account shall provide 16 Digit Beneficiary ID

C. Equity Shareholders holding equity shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID

D. Equity Shareholders holding equity shares in physical form shall provide Folio Number registered with
the Transferee Company

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

F.  Mobile No.: Enter your mobile number.
G. Email ID: Enter your email id, as recorded with your DP/ Transferee Company.

H. Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the
Meeting).

Please refer the instructions (specified in Paragraph 17 below) for the software requirements and kindly ensure
to install the same on the device which would be used to attend the Meeting. Please read the instructions
carefully and participate in the Meeting. You may also call upon the InstaMeet Support Desk for any support on
the dedicated number provided to you in the instruction/ InstaMeeT website.

Instructions for Equity Shareholders to Speak during the Meeting through InstaMeet:

(i) Equity Shareholders who like to express their views or ask questions during the Meeting may register
themselves as speaker by sending their request from their registered email address mentioning their name,
DP ID and client ID/ Folio no, No. of shares, PAN, mobile number at complianceofficer@pbfintech.in on or
before 29" August 2022 till 05.00 P.M. (IST).

(ii) Equity Shareholders will receive “speaking serial number” once they mark attendance for the Meeting.
(iii) Other Equity Shareholder may ask questions to the panellist, via active chat-board during the Meeting.

(iv) Please remember speaking serial number and start your conversation with panellist by switching on video
mode and audio of your device.

(v) Equity Shareholders are requested to speak only when moderator of the Meeting/ management will
announce the name and serial number for speaking.

Instructions for Equity Shareholders to vote during the Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer/ moderator during the Meeting, Equity Shareholders
who have not exercised their vote through the remote e-voting can cast the vote as under:

(i) Onthe Equity Shareholders VC page, click on the link for e-voting “Cast your vote.”

(ii) Enter your 16 digit Demat Account No./ Folio No. and OTP (received on the registered mobile number/
registered email id) received during registration for InstaMeet and click on ‘Submit’.

(iii) After successful login, you will see “Resolution Description” and against the same the option “Favour/
Against” for voting.
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(iv) Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the number of shares
(which represents no. of votes) as on the Cut-off Date under ‘Favour/Against’.

(v) After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on
“Save”. A confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to
change your vote, click on “Back” and accordingly modify your vote.

(vi) Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote
subsequently.

Note: Equity Shareholders who will be present in the Meeting through InstaMeet facility and have not casted
their vote on the Resolutions through remote e-voting and are otherwise not barred from doing so, shall
be eligible to vote through e-voting facility during the meeting. Equity Shareholders who have voted
through Remote e-voting prior to the Meeting will be eligible to attend/ participate in the Annual Meeting
through InstaMeet. However, they will not be eligible to vote again during the Meeting.

Equity Shareholders are encouraged to join the Meeting through Tablets/ Laptops connected through broadband
for better experience.

Equity Shareholders are required to use Internet with a good speed (preferably 2 MBPS download stream) to
avoid any disturbance during the Meeting.

Please note that Equity Shareholders connecting from Mobile Devices or Tablets or through Laptops connecting
via Mobile Hotspot may experience Audio/Visual loss due to fluctuation in their network. It is therefore
recommended to use stable Wi-Fl or LAN connection to mitigate any kind of aforesaid glitches.

In case Equity Shareholders have any queries regarding login/ e-voting, they may send an email to instameet@
linkintime.co.in or contact on: - Tel: 022-49186175.

Guidelines to attend the Meeting through InstaMeet:

(i) For a smooth experience of viewing the Meeting proceedings through InstaMeet, Equity Shareholders who
are registered as speakers for the Meeting are requested to download and install the Webex application in
advance by following the instructions as under:

(ii) Please download and install the Webex application by clicking on the link https://www.webex.com/
downloads.html
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Or

(iii)  If you do not want to download and install the Webex application, you may join the Meeting by following
the process mentioned as under:

Step 1 Enter your First Name, Last Name and Email ID and click on Join Now.

(A) If you have already installed the Webex application on your device, join the Meeting by
clicking on Join Now

(B) If Webex application is not installed, a new page will appear giving you an option to
either Add Webex to chrome or Run a temporary application.

Click on Run a temporary application, an exe file will be downloaded. Click on this exe
file to run the application and join the Meeting by clicking on Join Now

Declaration of Voting Results: The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the
votes cast at the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report and
submit the same to the Chairperson of the Meeting. The result of voting for the Meeting will be declared within
2 (two) working days of the conclusion of the Meeting and the same, along with the consolidated Scrutinizer’s
Report, will be placed on the website of the Transferee Company: https://www.pbfintech.in/ and on the website
of RTA at https://instavote.linkintime.co.in. The result will simultaneously be communicated to the Stock
Exchanges. The result will also be displayed at the Registered Office of the Transferee Company.

PROCEDURE FOR INSPECTION OF DOCUMENTS:

(i) Documents for inspection as referred to in the Notice will be available electronically for inspection without
any payment of fee by the Equity Shareholders of the Transferee Company from the date of circulation
of this Notice up to the date of Meeting. The Equity Shareholders of the Transferee Company seeking to
inspect such documents can write to the Transferee Company at complianceofficer@pbfintech.in.

(ii)  The Equity Shareholders of the Transferee Company seeking any information with regard to the Scheme or
the matter proposed to be considered at the Meeting, are requested to write to the Transferee Company at
least 7 (seven) days before the date of the Meeting through email on complianceofficer@pbfintech.in. The
same will be replied to by the Transferee Company, suitably.

(iii) The Equity Shareholders are requested to carefully read all the Notes set out herein and in particular,
instructions for joining the Meeting and manner of casting vote through remote e-voting and e-voting at
the Meeting.



FORM NO. CAA. 2

[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
CA (CAA) No. /23/Chd/Hry/2023

IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF MAKESENSE TECHNOLOGIES LIMITED WITH PB FINTECH LIMITED

AND THEIR RESPECTIVE SHAREHOLDERS

STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 (“CAA RULES) TO THE NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF PB FINTECH LIMITED
CONVENED PURSUANT TO ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

(“TRIBUNAL”) DATED 5™ JULY 2023 (“TRIBUNAL ORDER”)

1.

MEETING FOR THE SCHEME

This is a Statement accompanying the Notice convening the meeting of the Equity Shareholders of PB Fintech Limited
(“Transferee Company” or “Company”), for the purpose of their considering and if thought fit, approving, with or
without modification(s), the proposed Scheme of Amalgamation of Makesense Technologies Limited (“Transferor
Company”) with PB Fintech Limited and their respective shareholders (“Scheme”) (“Meeting”). The Scheme provides
for the amalgamation of the Transferor Company with the Transferee Company and various other matters consequential
thereto or otherwise integrally connected therewith.

Capital terms not defined herein and used in the Notice and this Statement shall have the same meaning as ascribed to
them in the Scheme.

The salient features of the Scheme are given in Paragraph 5 of this Statement. A copy of the Scheme is annexed hereto
and marked as Annexure 1.

RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or have necessitated the said Scheme and the benefits of the same are, inter alia,
as follows:

(i) The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company and will
result in the following benefits:

(a)  streamlining of the corporate structure;
(b)  pooling of resources of the Transferor Company with the resources of the Transferee Company;

(c)  significant reduction in the multiplicity of legal and regulatory compliances required at present to be carried
out by both the Transferor Company and the Transferee Company;

(d) rationalisation of costs, time and efforts by eliminating multiple record keeping, administrative functions
and consolidation of financials through legal entity rationalisation; and

(e) reductionofadministrative responsibilities, multiplicity of records and legal as well as regulatory compliances.

(ii)  The Scheme is in the best interests of the shareholders, employees and the creditors of each of the Parties.
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BACKGROUND OF THE COMPANIES

3.1

Particulars of the Transferee Company

3.11

3.1.2

3.13

The Transferee Company was incorporated under the Companies Act, 1956 on 4™ June 2008 in the State
of Haryana on 4" June 2008 under the name of ‘ETECHACES Marketing and Consulting Private Limited’.
The name of the Transferee Company was changed from ‘ETECHACES Marketing and Consulting Private
Limited’ to ‘PB Fintech Private Limited’ in terms fresh Certificate of Incorporation dated 18™ September
2020. The name of the Transferee Company was further changed to ‘PB Fintech Limited’ in terms of fresh
Certificate of Incorporation dated 30™ June 2021 consequent upon change on conversion to a public limited
company. The equity shares of the Transferee Company are listed on BSE Limited (“BSE”) and National
Stock Exchange of India Limited (“NSE”) w.e.f 15" November 2021. The registered office of the Transferee
Company is presently located at Plot No. 119, Sector 44, Gurugram — 122001, Haryana. The Corporate
Identity Number of the Transferee Company is L51909HR2008PLC037998 and Permanent Account Number
is AACCEO0182A. The Transferee Company’s email address is complianceofficer@pbfintech.in.

The Transferee Company inter alia is an integrated online marketing and consulting company and is
engaged in the business of rendering online marketing and information technology consulting and support
services largely for the financial services industry, including insurance.

The main objects for which the Transferee Company was incorporated are set out in its Memorandum of
Association which inter alia are as follows:

1. To carry on the business in India and abroad of online, offline, direct marketing, traders, marketers,
consultants, manufacturers, importers, exporters, buyers, sellers, dealers, agents, merchants,
stockists, shippers, market research consultants, agents in relation to all kinds of goods, merchandise,
live-stock and services including industrial plant and machinery, motor vehicles, cars, motor cycles,
scooters, bicycles, office equipments, all consumer durable items, house-hold equipments, metals,
paper, wood, chemicals, pharmaceutical products, hardware, fasteners, computer hardware,
software and all other kinds of goods merchandise and services and to establish international
marketing and agency network.

2. To act as an export house, marketing network establishment, direct marketing/multi-level marketing
establishment, liasion agent and consultants in respect of the business as referred to in sub-clause
(1) above.

3. To establish, maintain, conduct, provide, procure or make available services of every kind including

IT, commercial, statistical, financial, accountancy, medical, legal, management, educational,
engineering, data processing, brand building, fulfilment, call centre, communication and other
technological, social or any consultancy services.

4. To carry on the business of distribution and to solicit and procure sales of mutual funds, bonds or
any other financial products issued by Banks, Mutual Funds or any financial intermediary in India
or outside and to render services as commission agents, brokers, managers, agents or attorney,
providing financial, investment advisory services, management and facilitation services, including
but not limited to identifying investment opportunities, conducting analysis and assessment,
providing investment recommendations and consultancy service to venture capital funds, including
the trustees, beneficiaries and contributories of such funds, other funds (including but not limited to
funds for providing debt financing investing in equity, equity linked securities, Mutual Fund and all
other instruments as permitted under applicable laws), trusts, investment companies, joint ventures,
corporate, institutional, group and individual investors.

3.1.4 Other than as mentioned above, there has been no change in the name, registered office and main objects

of the Transferee Company in the last 5 years.



3.1.5 The share capital structure of the Transferee Company as on 15" July 2023 is as follows:

Particulars INR

Authorised Share Capital

49,05,00,000 equity shares of INR 2 each 98,10,00,000

9,50,000 compulsorily convertible preference shares of INR 20 each 1,90,00,000
Total 100,00,00,000

Issued, Subscribed and Paid up Share Capital

45,01,16,349 equity shares of INR 2 each 90,02,32,698
Total 90,02,32,698

3.1.6 The details of Directors of the Transferee Company along with their addresses are mentioned herein below:

Sr No. Name of Director Designation Address
1. Mr. Yashish Dahiya Executive Director- 4 Eversley Park, Wimbledon Common
Chairperson-CEO SW194UU, London, United Kingdom
2. Mr. Alok Bansal Whole Time Director and | C-701, Olive Crescent, GH-12, Sector-47,
Executive Vice Chairman Gurgaon Haryana- 1220018
3. Mr. Nilesh Bhaskar Non-Executive - Plot No. 173, Shankar Nagar, Nagpur,
Sathe Independent Director Maharshtra - 440010
4, Mrs. Veena Vikas Non-Executive - 801, Park Heights, 10th Road, Near
Mankar Independent Director Madhu Park, Khar West, Mumbai,
Maharshtra — 400052
5. Mr. Kaushik Dutta Non-Executive - A 843 Lavy Pinto Block, Asiad Games
Independent Director Village, Delhi 110049
6. Mr. Gopalan Non-Executive - 17/9, 2ND Avenue Harrington Road,
Srinivasan Independent Director Chetpet, Chennai-600031, Tamil Nadu
7. Ms.Lilian Jessie Paul Non-Executive - Villa 1, Prestige Cedars, 7 Convent
Independent Director Road, Richmond Town, Bengaluru,
Karnataka-560025
8. Mr. Sarbvir Singh Non-Executive - House No-46, Sector-37, Noida, Uttar
Independent Director Pradesh--201301
9. Ms.Kitty Agarwal Non-Executive - Nominee | 26/3, Hindustan Park, Sarat Bose Road,
Director Kolkata, West Bengal-700029

3.2 Particulars of the Transferor Company

3.2.1 The Transferor Company was incorporated under the Companies Act, 1956 on 21 September 2010 in the
State of Maharashtra under the name of ‘Makesense Technologies Private Limited’ in terms of Certificate of
Incorporation dated 21 September 2010. The registered office of the Transferor Company was shifted from
the State of Maharashtra to the National Capital Territory of Delhi w.e.f. 11*" August 2014. The name of the
Transferor Company was changed from ‘Makesense Technologies Private Limited’ to its current name ‘Makesense
Technologies Limited’ in terms of Certificate of Incorporation issued pursuant to conversion from private company
to public company dated 26™ March 2015. The registered office of the Transferor Company was then shifted from
the National Capital Territory of Delhi to the State of Haryana w.e.f. 4" January 2021. The registered office of the
Transferor Company is presently located at Plot No. 123, Sector-44 Gurugram — 122001, Haryana. The Corporate
Identity Number of the Transferor Company is U74999HR2010PLC092002 and Permanent Account Number is
AAGCM7642H.



3.2.2 The Transferor Company inter alia carries on the business of providing services and solutions in relation to
placement consultancy, personnel recruitment, staffing, professional hiring and management consultancy to all
kinds of persons, firms or organizations.

3.2.3 The main objects for which the Transferor Company was incorporated are set out in its Memorandum of
Association which inter alia are as follows: -

1

To carry on the business of providing services and solutions in relation to placement consultancy, personnel
recruitment, staffing, professional hiring, high skilled executive search payroll consultancy, head hunting,
management training, post recruitment services, human financial matters, management consultancy,
human technical matters, temporary staffing and other related services, to all kinds of persons, firms
or organizations, either society or on behalf of such persons, firms or organizations, whether in India or
overseas in all categories of manpower requirements.

To develop, possess, buy, sell and market certain technological solutions in area of placement consultancy
including technologies like development and marketing of a recruitment framework software to aid in
searching for candidates, job openings, arranging, screening and filtering and filtering of data in curriculum
vitae/ resume of candidates and to carry out all acts so as to effectively find the right person for the right job
in the shortest possible timeframe.

3.2.4 Other than as mentioned above, there has been no change in the name, registered office and main objects of the
Transferor Company in the last 5 years.

3.2.5 The shares of the Transferor Company are not listed on any Stock Exchanges.

3.2.6 The share capital structure of the Transferor Company as on 15" July 2023 is as follows:

Particulars INR
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
Total 55,50,00,000
Issued, Subscribed and Paid up Share Capital
12,16,500 equity shares of INR 10 each 1,21,65,000
Total 1,21,65,000

3.2.7 The details of Directors of the Transferor Company along with their addresses are mentioned herein below:

Sr No. Name of Director Designation Address
1. Mr.Sanjeev Bikhchandani | Director N-42, Ground Floor, Panchsheel Park, Malviya
Nagar, Delhi—110017
2. Mr. Chintan Arvind Director 803, A Wing, The Forest Spa, Sec 93-B,
Thakkar Gautam Buddha Nagar, Near Biodiversity Park,
Noida-201304, Uttar Pradesh
3. Mr. Mohit Naresh Nominee Director | 2301, Sumer Trinity Tower No. 2A, 23 Floor,
Bhandari Behind Chaitanya Tower, Near Samna Press,
Prabhadevi, Mumbai-400025

3.2.8 The audited financial results of the Transferee Company for the quarter and year ended 315t March 2023 and the
audited financial statements of the Transferor Company for the year ended 31 March 2023 (approved by Board
of Directors of the Transferor Company but are yet to be adopted by the shareholders of the Transferor Company)
are annexed hereto and marked as Annexure 2 and Annexure 3 respectively.



SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter alia, as stated below. The capitalized terms used herein shall have the same
meaning as ascribed to them in Clause 1 of Part | of the Scheme:

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

The Scheme provides for amalgamation of the Transferor Company with the Transferee Company and is presented
under Sections 230 to 232 and other applicable provisions of the Act.

In consideration for amalgamation of the Transferor Company with the Transferee Company, the Transferee
Company shall issue and allot consideration, on proportionate basis to the shareholders of the Transferor
Company as per the following ratio:

“5,98,90,000 equity shares of INR 2 each fully paid up of the Transferee Company in the proportion of the number
of equity shares held by the shareholders in the Transferor Company”

The Appointed Date for the Scheme shall be the opening of the business hours of 1%t April 2022 or such other date
as may be approved by the Tribunal.

The Effective Date shall be the last of the dates on which the conditions specified in Clause 20 of the Scheme are
complied with or are waived by the Board of the Transferee Company and the Transferor Company.

The Scheme shall become effective from the Appointed Date but shall be operative from the Effective Date.

Upon the Scheme becoming effective, the Transferor Company shall stand dissolved without winding up and the
Board and any committees thereof of the Transferor Company shall without any further act, instrument or deed
be and stand discharged. On and from the Effective Date, the name of the Transferor Company shall be struck off
from the records of the RoC.

Combination of the authorized share capital of the Transferor Company with the authorized share capital of the
Transferee Company and consequential increase in the authorized share capital of the Transferee Company as
provided in Part Il of the Scheme.

New Shares (as defined in the Scheme) to be issued by the Transferee Company to the equity shareholders of
the Transferor Company pursuant to the Scheme, will be listed on BSE Limited and the National Stock Exchange
of India Limited.

The Scheme is conditional upon and subject to conditions precedent as mentioned in Clause 20 of the Scheme.

Note: The above are the salient features of the Scheme. The Equity Shareholders of the Transferee Company are
requested to read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.

RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

The Transferor Company holds 5,98,90,000 equity shares of INR 2 each representing 13.30% of the total paid up share
capital of the Transferee Company.

BOARD APPROVALS

6.1

The Board of Directors of the Transferee Company at its meeting held on 26% April 2022 unanimously approved
the Scheme, as given below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Kaushik Dutta Voted in favour
Mr. Sarbvir Singh Voted in favour
Mr. Yashish Dhaiya Voted in favour
Mr. Alok Bansal Voted in favour
Mr. Nilesh Bhaskar Sathe Voted in favour




Mr. Gopalan Srinivasan Voted in favour
Mrs. Veena Mankar Voted in favour
Ms. Kitty Agarwal Voted in favour
Ms. Lilian Jessie Paul Voted in favour

6.2 The Board of Directors of the Transferor Company at its meeting held on 26" April 2022 unanimously approved
the Scheme, as given below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Sanjeev Bikhchandani Voted in Favour
Mr. Chintan Arvind Thakkar Voted in Favour
Mr. Mohit Naresh Bhandari Voted in Favour

INTEREST OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMP”) AND THEIR RELATIVES:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Transferee Company and
their respective relatives (as defined under the Act and rules framed thereunder) have any interest in the Scheme except
to the extent of their shareholding in the Transferee Company, if any. Save as aforesaid, none of the said Directors or the
KMPs or their respective relatives have any material interest in the Scheme.

None of the Directors, KMPs, if any (as defined under the Act and rules framed thereunder), as applicable, of the
Transferor Company and their respective relatives (as defined under the Act and rules framed thereunder), has any
interest in the Scheme except to the extent of their shareholding in the Transferor Company, if any. Save as aforesaid,
none of the said Directors or the KMPs, as applicable, or their respective relatives has any material interest in the
Scheme.

EFFECT OF SCHEME ON STAKEHOLDERS
The effect of scheme on various stakeholders is summarized below:

8.1 Equity Shareholders (promoter and non-promoter shareholders) and KMP

The effect of the Scheme on the Equity Shareholders and KMP of the Transferee Company and the Transferor
Company, is given in the report adopted by the Board of Directors of the Transferee Company and the Transferor
Company at their respective meetings held on 26™ April 2022, pursuant to the provisions of Section 232(2)(c) of
the Act which are annexed hereto and marked as Annexure 4A and Annexure 4B respectively.

The Transferee Company does not have any identifiable promoter.
8.2 Directors

The Scheme will have no adverse effect on the office of existing Directors of the Transferee Company. Further, no
change in the Board of Directors of the Transferee Company is envisaged on account of the Scheme. It is clarified
that, the composition of the Board of Directors of the Transferee Company may change by appointments,
retirements or resignations in accordance with the provisions of the Act but the Scheme itself does not affect the
office of Directors of the Transferee Company.

The effect of the Scheme on the Directors of the Transferee Company in their capacity as Equity Shareholders
of the Transferee Company is the same as in case of other Equity Shareholders of the Transferee Company, as
mentioned in the aforesaid report enclosed herewith as Annexure 4A hereto.

Upon the Scheme becoming effective, the Directors of the Transferor Company will cease to become Directors of
the Transferor Company.
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8.3 Employees
The Scheme will have no effect on the existing employees of the Transferee Company.

Upon the effectiveness of this Scheme and with effect from the Effective Date, the Transferee Company undertakes
to engage, without any interruption in service, all employees of the Transferor Company on terms and conditions
no less favourable than those on which they are engaged by the Transferor Company.

8.4  Creditors, Debenture holders and Debenture Trustees

The proposed Scheme does not involve any compromise or arrangement with the creditors. Creditors of the
Transferee Company will continue to be creditors on the same terms and conditions, as before. The rights of the
creditors of the Transferee Company shall not be adversely affected by the Scheme.

On the Scheme becoming effective, the creditors of the Transferor Company will become creditors of the
Transferee Company and there will be no reduction in the claims of the creditors of the Transferor Company on
account of the Scheme and will be paid in the ordinary course of business as and when their dues are payable.
There is no likelihood that the creditors would be prejudiced in any manner as a result of the Scheme being
sanctioned.

Neither there are any debenture holders nor there are any debenture trustees of the Transferor Company or the
Transferee Company.

8.5 Depositors and Deposit Trustees

The Transferee Company and the Transferor Company have not taken any term deposits from depositors,
therefore, no deposit trustees have been appointed.

CAPITAL/ DEBT RESTRUCTURING

The Scheme does not contain or provide for capital/ debt restructuring. The Scheme does not in any manner adversely
or prejudicially affect the rights of any creditors of the Transferee Company and the Transferor Company or contemplate
any compromise or arrangement with the creditors of the Transferee Company and the Transferor Company.

Pursuant to the Scheme, the entire equity share capital of the Transferee Company to the extent held by the Transferor
Company shall stand cancelled.

NO INVESTIGATION PROCEEDINGS

There are no proceedings pending under Sections 210 to 227 of the Act against the Transferor Company and the
Transferee Company.

AMOUNTS DUE TO UNSECURED CREDITORS

The amount due to unsecured creditors of the Transferor Company and the Transferee Company, as on 30t June 2023
is as follows:

Sr. No. Name of the company Amount in INR
1. Transferor Company 0.00
2. Transferee Company 1,35,35,698

The Scheme embodies the arrangement between the Transferor Company and Transferee Company, and their respective
shareholders. No change in value or terms or any compromise or arrangement is proposed under the Scheme with any
of the creditors of the Transferor Company and the Transferee Company.



12.  PRE ARRANGEMENT AND POST ARRANGEMENT SHAREHOLDING PATTERN

The pre-Scheme shareholding pattern of the Transferor Company as on 15% July 2023 is as follows:

(A)

Shareholding of Promoter and Promoter Group

1

Indian

(a)

Individuals/ Hindu Undivided Family

(b)

Central Government/ State Government(s)

(c)

Bodies Corporate

6,08,305

50.0044%

(d)

Financial Institutions/ Banks

(e)

Any Others

Sub Total(A)(1)

6,08,305

50.0044%

Foreign

(a)

Individuals (Non-Residents Individuals/
Foreign Individuals)

(b)

Bodies Corporate

(c)

Institutions

(d)

Any Others

Sub Total(A)(2)

Total Shareholding of Promoter and Promoter Group
(A)= (A)(1)+(A)(2)

6,08,305

50.0044%

(B)

Public shareholding

Institutions

(a)

Mutual Funds/ UTI

(b)

Financial Institutions / Banks

(c)

Central Government/ State Government(s)

(d)

Venture Capital Funds

(e)

Insurance Companies

(f)

Foreign Portfolio Investors (Individual & Corporate)

(8)

Foreign Venture Capital Investors

(h)

Any Other(AIF)

Sub-Total (B)(1)

Non-institutions

(a)

Bodies Corporate

49.9951%

(b)

Individuals

0.0005%

Individuals -i. Individual shareholders holding nominal
share capital up to Rs 2 lakh

ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakh.

(c)

Key Managerial Personnel (KMP)

(d)

Investor Education and Protection Fund (IEPF)

(e)

Non-Resident Indians (NRIs)

(f)

Any Other (Trusts, HUF, LLPs and Clearing Members)

Sub-Total (B)(2)

6,08,195

49.9956%

(B)

Total Public Shareholding (B)= (B)(1)+(B)(2)

TOTAL (A)+(B)

12,16,500

100%

(€

Shares held by Custodians and against which DRs have
been issued

GRAND TOTAL (A)+(B)+(C)

12,16,500

100%

Upon effectiveness of the Scheme the Transferor Company will be dissolved without winding up.
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The pre-Scheme shareholding pattern of the Transferee Company as on 30" June 2023 is as follows:

Sr. No. Particulars of Shareholder No. of shares % of Holding
(A) | Shareholding of Promoter and Promoter Group
1 Indian
(a) | Individuals/ Hindu Undivided Family 0 0.00
(b) | Central Government/ State Government(s) 0 0.00
(c) Bodies Corporate 0 0.00
(d) Financial Institutions/ Banks 0 0.00
(e) | Any Others 0 0.00
Sub Total(A)(1) 0 0.00
2 Foreign
(a) Individuals (Non-Residents Individuals/ 0 0.00
Foreign Individuals)
(b) Bodies Corporate 0 0.00
(c) Institutions 0 0.00
(d) | Any Others 0 0.00
Sub Total(A)(2) 0 0.00
Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A) 0 0.00
(2)
(B) | Public shareholding
1 Institutions
(a) Mutual Funds/ UTI 3,35,38,366 7.45
(b) | Financial Institutions / Banks 0 0.00
(c) | Central Government/ State Government(s) 0 0.00
(d) | Venture Capital Funds 0 0.00
(e) Insurance Companies 1,58,98,031 3.53
(f) Foreign Portfolio Investors (Individual & Corporate) 13,35,60,836 29.67
(g) Foreign Venture Capital Investors 2,44,30,015 5.43
(h) | Any Other(AIF/Provident Fund/NBFC/FDI) 8,51,59,344 18.92
Sub-Total (B)(1) 29,25,86,592 65.00
2 Non-institutions
(a) | Bodies Corporate 9,37,04,490 20.82
(b) | Individuals
| Individuals -i. Individual shareholders holding nominal share capital up 1,58,81,417 3.53
to Rs 2 lakh
" ii. Individual shareholders holding nominal share capital in excess of 1,14,07,433 2.53
Rs. 2 lakh.
(c) Key Managerial Personnel (KMP) 11,215 0.00
(d) | Investor Education and Protection Fund (IEPF) 0 0.00
(e) | Non-Resident Indians (NRIs) 20,23,095 0.45
) Directors and their relatives (excluding independent directors and 2,90,59,456 6.46
nominee directors)
(g) Any Other (Trusts, HUF, LLPs and Clearing Members 16,94,913 0.38
Sub-Total (B)(2) 15,37,82,019 34.17
Total Public Shareholding (B)= (B)(1)+(B)(2) 44,63,68,611 99.17
TOTAL (A)+(B) 44,63,68,611 99.17
(C) | Non Promoter Non Public Shareholding
(a) Shares held by Custodians and against which DRs have been issued 0 0.00
(b) | Employee Benefit Trust/ Employee Welfare Trust under SEBI (Share 37,47,238 0.83
Based Employee Benefits and Sweat Equity )Regulations, 2021
Sub-Total (C) 37,47,238 0.83
GRAND TOTAL (A)+(B)+(C) 45,01,15,849 100.00

Pursuant to the Scheme, there will be no change in the shareholding pattern of the Transferee Company.

@




13.

14.

15.

16.

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME WITH ACCOUNTING
STANDARDS

The Auditors of the Transferee Company and the Transferor Company, respectively, have confirmed that the accounting
treatment specified in the said Scheme is in conformity with the accounting standards prescribed under Section 133 of
the Act.

VALUATION REPORT AND FAIRNESS OPINION

The Transferor Company and the Transferee Company has obtained a fair equity share exchange ratio report dated 26
April 2022 issued by SSPA & Co., Chartered Accountants (ICAl Firm Registration No. 128851W) (Registration No. IBBI/
RV-E/06/2020/126) (“Share Exchange Ratio Report”), including clarification(s) thereto, issued from time to time. A
copy of the said Share Exchange Ratio Report including clarification(s) issued thereto are annexed hereto and marked
as Annexure 5.

A copy of the fairness opinion report dated 26™ April 2022 issued by M/s SPA Capital Advisors Limited (Registration No.
INM000010825), SEBI registered Merchant Banker, (“Fairness Opinion”) is annexed hereto and marked as Annexure 6.

APPROVALS AND INTIMATIONS IN RELATION TO THE SCHEME

15.1 In terms of Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and under SEBI Master Circular No. SEBI/HO/CFD/ DIL1/CIR/P/2021/0000000665
dated 23" November 2021 (“SEBI Master Circular”), BSE and NSE, by their letters dated 6™ January 2023, have
communicated their observations on the Scheme to the Transferee Company. There are no adverse observations
on the Scheme in the said letters issued by BSE and NSE. Copies of the said observation letters issued by BSE and
NSE to the Transferee Company are annexed hereto and marked as Annexure 7A and Annexure 7B, respectively.
Further, the Transferee Company has not received any complaint relating to the Scheme and “NIL” complaints
report were filed by the Transferee Company with BSE and NSE in terms of the SEBI Master Circular, copies of
which are annexed hereto and marked as Annexure 8A and Annexure 8B, respectively.

15.2 As per comments contained in the above observation letters, details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken against the Transferee Company, its
promoters and directors, as submitted to the Tribunal, is annexed hereto and marked as Annexure 9.

15.3 Acopy of the Scheme has been filed by the Transferor Company and the Transferee Company with the jurisdictional
Registrar of Companies.

15.4 The notice of the Meeting along with the copy of the Scheme in the prescribed form, will be served on all
concerned authorities in terms of the Tribunal Order.

DISCLOSURE OF ADDITIONAL INFORMATION PURSUANT TO OBSERVATION LETTERS DATED 6™ JANUARY 2023 ISSUED
BY BSE AND NSE

16.1 The Appointed Date of the Scheme means the opening of the business hours of 1 April 2022 or such other date
as may be approved by the Hon’ble Tribunal. As far as value of assets and liabilities of the Transferor Company
which are proposed to be taken over by the Transferee Company is concerned, the audited financial statement
of the Transferor Company for the financial year ended as on 31 March 2022 is annexed hereto and marked
as Annexure 10. All the assets and liabilities of the Transferor Company, except for inter-company holdings and
balances between the Transferor Company and the Transferee Company, will be transferred to the Transferee
Company upon effectiveness of the Scheme.



17.

18.

16.2

16.3

In terms of Clause 21 of the Scheme, all costs, charges, taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) arising out of or incurred in carrying out and implementing the Scheme
and matters incidental thereto, (including stamp duty) shall be borne by the Transferor Company / as mutually
decided amongst the Transferor Company and the Transferee Company. The shareholders of the Transferor
Company namely Info Edge (India) Limited and Macritchie Investments Pte. Ltd and the Transferee Company,
have entered into a cost sharing agreement, wherein, Info Edge (India) Limited and Macritchie Investments
Pte. Ltd, have agreed to bear costs (stamp duty and taxes) arising out of or in carrying out and implementing
the Scheme in the ratio of their shareholding in the Transferor Company. Further, Info Edge (India) Limited and
Macritchie Investments Pte. Ltd have also agreed to indemnify the Transferee Company from any and all loss
incurred or suffered by the Transferee Company, so far as such loss arise out of failure of Info Edge (India) Limited
and Macritchie Investments Pte. Ltd failing to bear the said costs in the agreed proportion.

On 15™ April 2021, the Board of Directors of the Transferor Company and the Transferee Company approved
the Scheme of Amalgamation of the Transferor Company with the Transferee Company and their respective
shareholders (“Previous Scheme”) and the consideration for the Previous Scheme was decided on the similar
principle, wherein, same number of equity shares of the Transferee Company were proposed to be issued to
the shareholders of the Transferor Company (i.e. Info Edge (India) Limited and Macritchie Investments Pte. Ltd),
which the Transferor Company was holding in the Transferee Company. This Previous Scheme was approved at
the time when the equity shares of the Transferee Company were not listed on BSE and NSE. The Previous Scheme
was filed with the Hon’ble National Company Law Tribunal, Chandigarh Bench. However, during the pendency of
the Previous Scheme, in the year 2021, the Transferee Company initiated the process of listing its equity shares
on BSE and NSE pursuant to an Initial Public Offer (“IPO”) route. As per the regulatory regime governing the IPO
process, the Previous Scheme had to attain finality prior to the filing of the Red Herring Prospectus with SEBI.
Since, the regulatory process did not permit pursuing the Previous Scheme simultaneously with the IPO process,
therefore, the Previous Scheme had to be withdrawn.

ABRDIGED PROSPECTUS

Abridged prospectus providing information pertaining to the unlisted entity i.e., Transferor Company involved in the
scheme as per the format specified in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4 February 2022 is annexed
hereto and marked as Annexure 11.

INSPECTION OF DOCUMENTS

In addition to the documents annexed hereto, the electronic copy of following documents will be available for inspection
in the investor section of the website of the Transferee Company at https://www.pbfintech.in/:

18.1

18.2

18.3

18.4

18.5

18.6

Certified copy of the Tribunal Order;
Audited financial results of the Transferee Company for the quarter and year ended 31 March 2023;

Audited financial statements of the Transferor Company for the year ended 315 March 2023 (Approved by Board
of Directors of the Transferor Company but are yet to be adopted by the shareholders of the Transferor Company);

Audited financial statements of the Transferor Company for the year ended 31 March 2022;
Memorandum and Articles of Association of the Transferee Company and the Transferor Company;

Copy of the Scheme;



18.7 Certificate issued by M/s. Beeline Capital Advisors Private Limited , SEBI Registered Merchant Banker, certifying
the accuracy and adequacy of disclosures made in Annexure 11;

18.8 Certificate of the Statutory Auditor of the Transferee Company and the Transferor Company, respectively,
confirming that the accounting treatment prescribed under the Scheme is in compliance with Section 133 of the
Act and applicable accounting standards; and

18.9 Allother documents displayed on the Transferee Company’s website in terms of the SEBI Master Circular, including
Report of the Audit Committee of the Transferee Company.

Based on the above and considering the rationale of the Scheme, the Board of Directors of the Transferee Company recommend
the Scheme for approval of the Equity Shareholders.

The Directors and KMPs, as applicable, of the Transferee Company and of the Transferor Company, and their relatives do not
have any concern or interest, financially or otherwise, in the Scheme except as shareholders in general.

Place: Mohali
Date: 31 July 2023

Sd/-

Dr. Surekha Thukral

Chairperson appointed by Tribunal
for the Meeting

Registered Office:

Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
CIN: L51909HR2008PLC037998

Website: https://www.pbfintech.in/

E-mail: complianceofficer@pbfintech.in

Phone: 0124-4562907

Fax: 0124-4562907










































































































































































































NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2023

1. Reporting Entity

Makesense Technologies Limited (the company) s & imited company domiciled in India and incorporated under the
provisions of the Companies Act applicable in India, The registered office of the Company is located at Plot No. 123,
Sector 44, Gurugram, Gurgaon, Haryana 122001.

The financial statements are approved for issue by the Company’s Board of Directors on May 22, 2023,
2, Significant Accounting Policies

This note provides a list of the significant accounting policies adopted In the preparation of these financial statements.
These policies have been consistently applied except where a newly issued accounting standard is initially adopted or
a revision to an existing accounting standard requires a change in accounting policy hitherto in use,

A. Basis of Preparation of Financial Statements
(1) Compliance with Ind AS

These financial statements have been prepared in accordance with the Indian Accounting standards (Ind AS)
notified under section 133 of the Companies Act, 2013 ('the Act) [Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time] and other relevant provisions of the Act.

All assets and liabilities have been dlassified as current or non-current as per the Company's operating cycle and
other criteria set out in the Schedule 111 (Division 1I) to the Companies Act, 2013, Based on the nature of services
and the time between the rendering of service and Lheir realisation in cash and cash equivalents, the Company has
ascertained its operating cycle as twelve months for the purpase of current and noncurrent classificatian of assets
and liabilities.

The financial statements are presented in Indian Rupees and all amounts disclosad in the financial statements and
notes have been rounded off in thousands (as per the requirement of Schedule II1), unless otherwise stated.

(i) Historical Cost Convention
The Fimancial statements have been prepared on a historical cost basis, except for the following:
+ Certzin financial assets and liabilities which are measured at fair value [ amortised cost less diminution, if any
B. Income tax
The income tax expense or credit for the period is the tax payable on the current period's taxable income based
on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities
attributable to temporary differences and to unused tax losses.
The current income tax is calculated on the basis of the tax rates and the lax laws enacted or substantively
enacted at the reporting date. Management periodically evaluates positions taken in tax returns with respect to
situations in which applicable tax regulations is subject to interpretation. It establishes provisions or make

raversals of provisions made In earlier years, where appropriate, on the basis of amounts expected to be paid to
[ received from the tax authorities.



Deferred tax is recognized for all the temporary differences, between the tax bases of assets and liabilities and their
carrying amounts in the financial statements, subject to Lhe consideration of prudence in respect of deferred tax
assets. Deferred lax assets are recoanized and carried forward only If it is probable that sufficient future taxable
amaunts will be avallable against which such deferred tax asset can be realized. Deferred tax assets and liabilities
are measured using the tax rates and tax laws that have been enacted or substantively enacted by the end of the
reporting period and are expected to apply when the related deferred income tax asset is realized or the deferred
income tax liability is settled, The carrying amount of defierred tax assets are reviewed at each Balance Sheet date
and reduced to the extent that It is no longer probable that sufficient taxable profit will be avallable to allow all or
part of the deferred tax asset to be utilised. Unrecognised deferred tax assers are re-assessed at each reporting
date and are recognised to the extent that It has become probable that future taxable profits will aliow the deferred
tax asset to be recovered.

Deferred tax liabillties are not recognised for temporary differences between the carrying amount and tax
hases of investments in subsidiaries, associates and interest in joint arrangements where the company s able
to contral the timing of the reversal of the temporary differences and it is prabable that the differences will not
reverse In the foresesable future.

Deferred tax assets are not recognised for temparary differences betwean the carrying amount and Lax bases of
investments in subsidiaries, associstes and interest in joint arrangements where it is not probable that the
differences will reverse In the foreseeable future and taxable profit will be available against which such temporary

differences can be utilised.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this case, the tax is also recognised in other comprehensive
income or directly in equity, respectively,

Defarred tax assets and liabilities are offset if a legally enforceable right exists ta set off current tax assets and
liabilities and the deferred tax balances relate to the same taxable authority. Current tax assets and liabilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a net basis, or o
realize the asset and settle the liability simultaneously.

Pravisions

Provisions are recognised when the Company has a present legal or canstructive obligation as a result of past
events and it is probable that an outflow of resources will be required to settle the cbligation and the amount can
be rellably estimated. Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the lkelihood that an outflow will ke required in settlement is
determined by considering the class of obligations as a whale. A provision is recognised even if the likelihood of an
outflow with respect o any one item included in the same dlass of obligations may be small,

If the effect of the time value of money is material, provisions are measured at the present value of management’s
best estimate of the expenditure required to settle the present obligation at the end of the reporting period. The
discount rate used to determine the present value is a pre-tax rate that reflects the risks specific to the liability.
The Increase in the provision due to the passage of time is recognized as a finance cost.

Cash and cash equivalenis
Cash and cash equivalent in the balance sheet comptise cash in hand, amount at banks and other short-tzrm

deposits with an original maturity of three months or less, which are subject Lo an insignificant risk of changes In
value. .



E. Earnings Per Share (EPS)

(1) Basic earnings per share
Basic earnings per share Is calculated by dividing:
« the profit attributable to the shareholders of the company
% Profit after exceptional items and tax
<+ Profit before exceptional items and after tax
« by the welghtea average number of equity shares outstanding during the financial year, adjusted for bonus

slements in equity shares issued during the year

(i) Diluted earmings per share
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into

account;
« the weighted average number of additional equity shares that would have been outstanding assuming the

conversion of all dilutive potential equity shares.

For the purpose of calculating diluted earnings per share, the net profit or loss for the year attributable to equity
sharehalder and welghted average number of shares outstanding during the year is adjusted for the effects of all
dilutive potential equity shares

F. Financial Instruments
(i) Classification

The Company classifias its financial assets in the following measurement categories:

« those to be measured subsequently at fair valus through profit er loss),

. those ko be measured subsequeritly at fair value through other comprehensive income, and
= lhose measured at amortised cost,

The classification depends on the Company's business model for managing the financial assets and the
contractual terms of the cash flows.

For financial assets measured at fair value, gains and losses are recorded either through profit or loss or through
other comprehensive income. For investments in equity instruments in subsidiaries, associates and jointly
control entities these are carried at cost less diminution, If any. However, the gains or losses with respact to
other investments that are not held for trading are recognised through other comprehensive income.

The Company reclassifies debt investments whan and only when its business model for managing those assets changes.

(i) Measuremeant

At initial recognition, the Company measures a financial asset at its fair value plus, In the case of a financial asset not
at fair value through prafit or loss, transaction costs that are directly attributable to the acquisition of the financial
ascet. Transaction costs of financial assets carried at fair value through profit or loss are expensed in profit or lass.

Upon initial recognition, the Company elects to classify irrevocably Its equity investments, on instrument to instrument
basis, as equity instruments designated at fair value through OCI that are not held for trading, For other investments
which are required to be carried at fair value are routed through Profit & loss account.



Financlal assets with embedded derivatives are considered in thelr entirety when determining whether their cash flows
are solely payment of principal and interest.

Debt instruments

Subseguent measurement of debt instruments depends on the Company's business modsl for managing the asset and

the cash flow characteristics of the asset. There are three measurement categories into which the Company classifies

its debk instruments:

» Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent
solely payments of principal and interest are measured at amortised cost. A gain or loss on a debt investment that
is subsequently measured at amertised cost is recognised in profit or loss when the asset is derecognized or
impalred. Interest income from these financial assets is includad In finance income using the effective interest rate
method,

» Fair value through other comprehensive income {FVTOCI) : Assets that are held for collection of contractual
cash flows and for selling the financial assets, where the assets’ cash flow represent solaly payments of principal
and interest, are measured at fair value through other comprehensive income (FYTOCT). Mavements in the carrying
amaunt are taken through OCI, except for recognition of impairment gains or losses, interest revenua and foreign
exchange gains and losses which are recognised in profit & loss in the same manner as for financial assets measured
at amortised cost. The remaining fair value changes are recognised in OCI.

= Fair value through profit or loss (FVTPL): Assets that do not meet the criterfa for amaortised cast or far value
through OCL are measured at fair vaiue through profit or loss. A gain or loss on a debt investment that is
subsequently measured at fair value through profit or loss is recognised in profit or loss and presented net in the
statement of profit and loss within other income in the pariod in which it arises. Interast Income from thess financial
assets s included in other income.

Equity instruments

The Company subsequently measures all equity investments in scope of Ind AS 109 at fair value, other than investments
in equity investments in subsidiaries, associates and jointly controlled entities, which are carried at cost less diminution,
if any. The financial investment which are not held for trade is subsequently measured at fair value through Other
Compehensive Income. Upon initial recognition, the Company elects to classify irrevocably its equity investments, on
instrument to instrument basls, as equity instruments designated at fair value through OCT that are not held for trading.
Gains and losses on these financial assets ara never recycled to profit or loss,

i) Impairment of financial assets

The company assesses on a forward looking basis the expected credit losses associated with its assets carried at
amortized cost. The impairment methodalogy applied depends an whether there has been a significant Increase in
vresdit riske

For trade receivables only, the Company applies the simplified approach permitted by Ind AS 109 Financial Instruments,
which requires expected lifetime losses to be recognized from initial recognition of the receivables.

(v} Derecogniton of financlal assets
A financial ssset is derecognised only when
» the Comipany has transferred the rights to receive cash fiows from the financial asset or

= relains the contractual rights to recaive the cash flows of the finandal asset, but assumes a contractual obligakion
to pay the cash flows to one or more reciplents,



Where the Company has transferred an asset, the Company evaluates whether It has transferred substantially all risks
and rewards of ownership of the finandal asset. In such cases, the financial asset is derecognised, Where the entity has
not transferred substantially all risks and rewards of ownership of the financial asset, the financial asset s not

derecognized.

Where the entity has neither transferred a financial asset nor retains substantially all risks and rewards of ownership of
the financial asset, the finandial asset is derecognized If the Company has not tetained control of the fnandal asset. Where
the Company retains control of the financial asset, the asset is cantinued to be recognised to the extent of continuing
invalvement in the financial assat.

{v) Fnancial Liabilities

Finandial liabilities are classified, at inftial recognition, as loans and borrowings, payables, as appropriate.

The Company’s financial llabilities include trade and other payables, loans and borrowings including bank overdrafts, For
trade and other payables maturing within one year from the balance sheet date, the carrying amounts approximate fair
value due to short term maturity of these instruments,

A financial liability (or a part of financial liability) is darecognized from the Company’s balance sheet when the obligation
specified In the contract is discharged or cancelled or expires.

(1) Income recognition
Interest income

For all debt Instruments measured either at amortized cost, interest income is recorded wsing the effective interest rate
(EIR). EIR is the rate that exactly discounts the estimated future cash payments or receipts over the expected life of
the financial instrument or a shorter period, where appropriate, to the gross carrying amount of the financial asset or
to the amortized cost of a financial liability. When calculating the effective interest rate, the company estimates the
expected cash flows by considering all the contractual terms of the finandal instrument {for evample, prepayment,
extension, call and similar options) but does not consider the expected credit losses. Interest fncome Is included in
finance income in the statement of profit and loss.

G. Exceptional items

Exceptional items include income or expense that are considered fo be part of ordinary activities, however are of suah
significance and nature that separate disclosure enables the user of the financial st=tements ta undarstand the impact
in a mare meaningful manner.

Following are considered as exceptional items -

aj Gaini or loss on dispasal of investments to wholly owned subsidiaries at ligher or lower than the cost/
beok value

by Write down af investments in subsidiaries, jointly controlied entities and associates which are carried at
cost in accordance with IND AS 27 ta resoverable amaunt, as well as reversals of write down.

c) Impact of any retrospective smendment requiring any additional charge to profit or 255,

d) Gain on feir valuation of Investmant reclassified as per Ind AS 109

H. Critical estimates and judgements

The preparation of financial slatemments requires the use of accounting estimates which, by definion, will seldom equal
the actual resuits. Management also needs to exercise judgement in applying the company’s accounting paolicies, The



estimates and assumptions used in the accompanying financial statements are based upon Management's evaluation
of the relevant facts and circumstances as at the date of the finandal statements, Actua) results could differ from
these estimates.

Key sources of estimation of uncertainty at the date of the financial statements, which may cause a materal adjustment
to the carrying amounts of assets and liabilities within the next financial year, is in respect of impairment of non-
current investments and has been discussed below. Key source of estimation of uncertainty in respact of current tax

expense and payable, employee benefits and fair value of unlisted subsidiary entities have been discussed in their
respactive policies,

The areas Invalving crilical estimates or judgments are:

a) Estimation of current tax expenses and payable
b} Estimation of Deferred tax asset/liability
¢} Impairment of Investments in subsidiary/JVs and associates

I. Estimation of Impairment on Non-Current Investment

The Company carries reviews its carrying value of investments carried at amortised cost annually, or more frequently

when there s an indication for impairment. If the recoverable amount s less than its carrying amount, the impairment
loss s accounted for,

Estimates and judgments are continually evaluated. They are based on historical experience and other factors, including

expzctation of fulure events that may have a financial impact on the Company ang that are balieved to be reasonable
under the circumstances,



iRl 2T

(il b Lot Lobitimene - St
Auat Baat
[ Adanh L 3333 Waanch T1 303F
Pt ol Share e Vilss #ed Wiv LS (U000 bearmbers i Bewain) N Voled oot shae Jroecy [
e L)
by i b ety e (el pabd u] [P Valos Burmgie 0073
el
8 ot L] Fervsarty o 5 P8 Finiach Private Limited] (Rebe! note D and 38} T i O P0E BTE W oI
el s il o T AL EL = TN e -
[ N [ R e p—— ELOLhEm kL] LA LEE T b 0o 3 TEELLIA
sl 7 Gain o fair vakvation sowted Throegh profd of ken SSAELEM AL A
i s | ik Throag® ofsel L Lajie [ECEELEET 18,280, Tid rLrReaT]|  ALSLLTME
R [T
wrmearst ol gaded e makay el | 1 TH | [ aiuiara
] o Falr ] 1 | | .
et o it 14 wihles o bawprtreaner. 1 -1 |
i e bttt —
= G
Baad e e T
Partiadan Marth [, Fu sk B, B B ¥, B2 | ek KL 3008
(o] ey (e )
Cath B et equinieri
iy om B ] ]
A IR S ) i Ler am
= e am
]
B L Ant gl
Faninian i o i, PR ddarchs 1Y, BI3E Miarch KL 3323 | ek 30 200
i ol i oy ot ertyn st} [rvea) poe | 0 prees] 1 b |
o P ekt dsvmasts sl el reaterty ol ity s L manmy LEL = o
il el Vi B F ] - £ 1)
[T = = iadk |
& W Turrred Tas fiall
Hen Darmere Euarreim
i ham A Anat
Fartbeaary kan® ¥ P21 larch 3L 3531 | e EL BSIT | Wah 1L 0D
Hute [xwe Jie ik | poos) |
ety Ve femmeding FE creeiatde) L i
ik P —— L (ER] ELOW
) an - -
—
A toeherra Pu Ars TRt
[T Auai:
e bt AL, 222 Wi 1L 3R
L -
Dalla et hiid w i laddie]
- Upan ag kit LR T
|- Afmuriman dow o
- crese {chanped] it Be0 o bns B Jeken BTy
Dyt LR 1RV
—
L [T LA
il estsarem s .
i T
LETEL HE Y 10 ot o lsm dstgrch 3L, dSE
L. —] o] Mooga 1 iveedy |
| Demlmerecd ban RebSiiley
i Wepeaghs prod of ks
air sbation ol braribeen [(REEEE BT
e R
aia sabyaison ol breebren LR mgar Laa3 1LY
I':r-'u [ 14573 00|
A pe St Amety
Mt Anat As gt Aaat
| Falliiiay et 1, RN Pl 1, #20 wharch BL. JOFV Haarch 11, 1023
oo, tomsetoed ged ifest giaricns st . froon) sy |
R | ey 3 ma G '
- ]




7, Shavw Camital

Nabare and puipese ul reiersed
) Secaitars premium

mmmumﬂbnrmﬂlhdwmo-hmnlﬁlrquﬂdmnanMmhfwmm"wlﬂl-ﬂ!umuunlbmmlhmlhmmmm

muunlmmmud.m.

b} [ty istumants through other comgeehensive Incoms

Tha Company hay slrcted 10 revognise changes in tha fair il of crtmr LN n eniily LETURaIe b cthes
irrtrumests throwgh Duher Comarshirtive intome silhn gy, The Compasy traryd e e fnom this reserse o

compreseniine ncome. Thes thanges are scoamuiated wikhin 18 Equity
retaingd sarmengs whisn 1he elevar ! squity sece ey dre derecogasad.

it Al
Particillary Wanch 34, 7831 March 31, 332
[% ‘o) [aR]
AUTHORIAED CAPITAL
35 500,000 Luity Shares of % 10/ mid;
{Wianch 2027 - 25,590,000 Egifly Shares o T L wach| Tah00E T55,000
1 63,000 0 S04 Curmalative Convertiabie Preference Share of © Ap0f-mach
2632 + 3,000,000 Pielerence thares o % 100/ mach] 300,000 320,000 |
SSUED, SUBSCAIBED ARD PAID-UIP CAPITAL
1,710,560 Fauity Sharws of % J0/' each, fully pasd up 12,163 1XAES
|Rarch 2022 - L3 16.500 Equity Sharea of % 10/~ pach)
fENTE a8
Rsconcilistion o the sharvt e wod 4L Lha @l ol Ehe Feporing yesr
T ks An st Asat
Particulars. arch 34, #3033 Wharch 70, 2078 Miarch 31, 20332 Msrch 11, 207
M of Shasws (LA o of Shares & e0a)
Equity Shuies
&1 the begining of U year 1716500 12163 LI16500 1L16%
i Bausd dsfing 1 vear - - -
0 Ul e of tha e A0S0 | fEETH 1,716 533 11,155 |
e, TermafRights sttsthed 1o equlty thares
mmmmmmndmﬁmumnmmatmpuwm Fach hyoidler & dguily shares iy eitied to ot youe per share.
. Dakalhy of sharulvobderi bhedifing mors thi s U5 shares in thi Company
T l Aa
Twimiculars March 11, 2024 Manh 31, 2022
tin, @ Shares. ﬂll-ml i, of Shases | E3
shases ol T 10 wach lully pald
infa Edge (inalia) Lt peachiding & thaves beid by ot shaswhalders) 608,308 504008 PUELS S0
PdasFitchie iecitments e, b, 8,189 LEE. L RE LAt
LT, &4 go.97% 1,115,450 WG
il SEares heid Iy promeber & promater g at the sed of this year
Raat Faad %
a0l prossiry tsech 31, 2073 Masch 31, 2022 “:'“‘
Wi o sbwares = Fio,_of uharay = Ll
[ty shares ol £10 mad: fully paisi
tebo Filipe (india) Limed &0n, 304 5060 0805 5000
Toksi GR35 ELD) 50%,394.00 50,09
Azt st
Hame ol prometes Warch 11, 3023 March 33, 2001 ‘Ib:m
o ol shares % ralding [x] W Ty e
Expuity dhares of 10 emch Tully paid
irila Fedggs {ndia] Limind 08,305 50,00 08,305 40,00
Tetal BOE, S w0.00 508, 39562 500
B Othr Enuity
At Asat
| PR March 31, 2023 Warch 11, 2001
Lia . {008
| Segurtthes Frmmiun Acpount
Opening Balinca 1,144,648 3,241,648
A+ AddRies turing the pesr - -
30688 ER R
[Fetalned earnings
Dpening lakinee £5.106,135 ih0.215)
| Arkd - Frofilfpens) tod the yeae [E-2] &5, 105,350
49,105,730 49,106,136
mmmwn}-«mmwulmm e
irpening balame (15,214,200 -
el = Dbser gpmman e imssme/jioaa] dor the yeaf, net of ncose Tae (187995} (15,2145
{1805, 113 {1571 21B}
|
3 51,180 5an




3. Tysda Fiywbiee
Man-Cirent Curment
Az at s an Aaat st
prociaticy March 31, 28033 Marth 30, 2022 Mhaseh 11, 2021 March 31, 2022
{t'000] {tnoo) (¢0e0) = ‘02
Trade Payables
1oital esatstanding dues of micra saterprives and iemall enterpraay - - .
mmumdunﬂnnlmmnmmmlndmll
enter prises - -« 163
. & [ 163
Trasda paysble Ageing Schadulo
ended 31 }IE3 Amsunt [1'000)
Fasthular Lexs than 1 ywar 13 ymari ] Whare than 3 yean ’H
a0 = - z -lll
e yoar | t2vesm | yoars | __Wors T [ﬂ*ﬂ.ﬂ
Leus than § year 13 i1 o than 1
163 = - = 141
Mg Cuirdenk Curreni
A st Avmt Aaat Az at
g March 31, 2013 Barch 31, 2022 EAardh 33, TOT1 Warch 3, 122
(% oad} =00} I ‘oo fx ‘ool
OIS piryalie = 13 L
- - 13 Fo

ﬁ}ﬂmh‘hﬂwh‘l“nh



11 Other Income

Year ended Yeor ended
Particulars March 31, 2023 March 31, 2022
(% '0aa) (% '000)
interast incomd on lixéd deposits with banks B54 643
654 B43
12, Finance Costs
Year ended Year ended
Particulars March 31, 2023 March 31, 2022
(% '000) [ "p00)
Bank charges o* o
[y [
*Below rounding off norms of the company
13, Other Expenses
Year ended Year ended
Particulars March 31, 2023 March 31, 2022
(% "Do0j {% "0}
Legal and Professional Expenses® 36 1,260
it O Shortflste Dep O TOS 12 .
Misctlianeous Expenses 1B 11
b LITL
*Nole : The loliowing |s the break-up of Auditors remuneration [exdusive of Goodd and sorvice tax)
Ax puditar:
Year ended Year ended
Particulars March 31, 2023 March 31, 2022
{% 'Do0j {% 'ooa)
Autlit Fess [Excluding GST) 150 150
150 158
14, Basic & Diluted Earnings Per Share (EPS)
Year eaded Year ended
Particulars Warch 31, 2023 March 31, 2022
% '000) [ '00a)
Profit/floss) attributable W Equity Sharehalders {Profit after exceptional items and Lax) [236) 48,115,355
[38E) 1&52)
Profitf{ioss) anributabie to Equity Shareholders (Profit/{loss) befare exceptional items and after s}
Weighted sveraga numbsar of Equity Shares sutstanding during thi year (Mos.) 1,216,500 1,216,500
Basic & DAuted Earnings Per Equity Share of e 10 each |%)-after exceptional itém (0.32) #0,375,14
Basic & Diluted Earnings Per Couity Share of As. 10 each (T)-before excaptional iem {n.32) |0.57)
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21. income Tax Expense

This note provides an analysis of the Company’s Incoma tax expense, show amounts that are recagnised directly in equity

and how the tas expense |s affected by non-assessable and non-deductible items.

a) Income Tax expense

Particulars Year ended Year ended
March 31, 2023 March 31, 2022
(% '000) (% '000)
Current tax on profit for the year 64 64
Total current tax expenses 64 54
Deferred Tax - 6,344,837
Total 64 6,344,501
b) Reconcilistion of tax expense and the accounting profit multiplied by tax rate:
Particulars Year ended Year ended
March 31, 2023 March 31, 2022
{T'000) (% '000)
Loss before exeptional item and tax (322) (628)
Tax @ 25.168% [Previous year 25.168%) {81) (158)
Tax effect of amounts which are not deductible (taxable) in calculating
taxable income:
Others 145 222
Deferred tax on fair valuation gain on Investment B 6,344,837
Total Gl 6,344,901




22. Fimanclal Instruments And Risk Managemenl

Fair valien Hinrarchy
3] Franckal fnsiraments by milegony

March 31, 2023 March 31, 7092

Falr valup through |Falr yalue through Amoriked (ost | Fair vadue thifeugh |Fair value trouph olber| Amartised voit
mrohiter loss ather comprehensive paofit o lass eheniive Income

Frnamckal Astets

Mvestmenly - 38,260,736 - = 41512, 754 -
Casty and mhg‘l'illmmu - = 106 = - plin ]
Oabver financiid assets - . 13,110 - - _ 1ZEIL

Tatal fnancisl Assely E A% 76D 725 F T - 41,512,754 12,730

Fhnaoual LshiBtes
Trade paystlas - - 40 . B 163
Tatul Fnanclal Lishillties - &t . 80 - - 163

—

Thie {oficwing expliens e [udgements 2o estinisles made in determinisg e faie vaioes ol the & Hal pe el and at s value throaph profit or loas. To provide
a0 indcatean abaut the relizbility of the lnpias uied in determining fair valoe, the Campany has slacsified s fmanchal isvestments fnto thi these levrls prescribed Under Fhe accoulBng standard, &0
wwplanaion ol exch level feliows undermestn the labin

b} Fair value hierarchy for acsets and labilites

Financial assets meeasursd at lale value ot March 31, 2001

vl 1 Level 2 Lewed 3
Fnasclal Astats
- Inwastresit in Shires: 38,260, 76 - -
Financlal assets mveasured o falr valiss a1 March 11, 2022
Fmmiicial Asvels teurd 1 ool 2 Lewed 3 1
" - nyestment in Loty shares 11517 758 2 .

Hates
Leed 1 biseraschy Inchides financial imsmuments measured siing quoted piices (unsojused) in stlive market far Idenbical axscts that the enlity can aocea at e measuremend date, Thiv reprasents
yevisbual funids that have price guated by the tespeciive mutial fund heuses amd sre vilsed ualng §hve closing fet dzzet walue (NAV),

Lavel 2 hisranchy Inclutes the a2 valua of lisencal Intiroments Lhal are not traded i 30 sétve maiol [ & unguidied mutoal [unds) b detoamsined wing wluation cbtamed Prons the respestive mutisl
fsnd howses,

Level 31 ome or moss of the sgnilicsnt mputy s wot esed an abuendable smarket dita, the inttrument s inchided in bivsl 3. This is the exse for cosipound initruments,

Thivvd are no tranglen botwess G of these levels during the vear, The Company's aolicy v ta necosmii tranafess isio and transfers cut of Lalr value hioraetv isvels ws o the énd of thee resering

b Waluati ques Laied 1o @ vt fair valuiie

Sprcific valuation techmegues used bo vabue Nioancisl Instramants include;

~ine ise of uoted mirket prices or matial fund howses goutes (NAV) Fr such instsamests, This is ncluded i Level 1,

+ The faie vedur of thi remmaimeng finascial inatriements k dutormioni ining discosnted cach ficw anabyiia Tor which thivd rarty il i spponbed, This is ncrided i Levsl 3,

o} Financial assets and labilities meawred 20 amestised cost

The cafrying amounks of caiky 6nd cash sguivalents, olfins inancial seseis and sde payables are considided 1o b the seme a3 W fair vales, gue L Uheir chor Leim masune,
Fier Ninancial sisets and balsiizies that sre inestured ot fatrvalus, She canrdeg amounts 66 egual Lo the feir values,

(B} Valuation protesies
Thir Compasy uses third party valu 12 perform the valuations of the upguoied eguily shares, pref whares arvd dob e for fnancial ieperting purpeses for Level 3 puipodes other
than 1 In compubuorily rid bl praference shares and debemsres [Dobl bstruments) which i done by Firsnoe depariment of the company

Thes main Level 3inpats for thede leisted sesurities sre darived and wvaludled a8 helow.
= [iscoant rates sre detendined wiing @ capial asiet guioing wiodel o calsidane A pre-tax rade thst refisets cument market assessments of fhe time vafue of money and the ek pecilic (o the asset.
= Eamings growth lacios faf wnlisied sgquity securitios are astimdied based on market indfoersaticn fed semitar types of comaenbes 1o tha Gsfent aveilstiy.

Sagnificant estimates

The L vabue af fininctal bnstruments 1est @i nat traded o Sn sctive marbet s determined wing valuation technigues. The comoany uses | judgement Lo solsct @ vasiaty of methods ant! make
asuimnbions that are mily based an market denditiony stiing ot the ehd of each seportang peticd, For detpils of the ey assumptiens wsed did (he mpoct of changes Ve these savampticns 560 (o}
A (o] pladve



23, Financial Bisk And Capital Management

&) Finangial risk management framework

The Campany’s nanagement s overall responsibibly fof the establishment and av ght af the Ca & risk management ramework,

The Company®s risk management polbcies are estabiished Lo identify and analyse the risks faced by Uhe Company, ha sel appropriate risk fimits and contrals and (o manltor nsk:
and adherence to limits, Risk management polides and systoms are reviewed feeularky 1o reflect changes In market ponditions and the Compony’s activities,

This naté explalns the sources of risk which the entity is exposisd 16 and Pow the entity manages tha risk-

Risk Expasure arising from |Measurement Management of risk
Credii risk Cash and cash equivalents, rade receivables, financial Aging analysis Diversification of bank
assels measured al amortised cost. Credit ratings deposits, credit limits and

regular menitoring.

Lirpialefity riske Barrowlngs and other Babilites Foling cash Now Awnilabiiy of surplus cash,
larocasts committed
cradit lines and boirowing
facllities
Credit risk
Cash and cash equivalénts

Credlit risk on eash and cash equivalents and other depasits with banks s imsied as the company generally invest in deposits with banks with high credit ratings assigned k
sxternal credit rating agencies, accordingly the Company eonsicars UHAT the related coedil risk s low. Impairment an thede items 3re measuied on Ihe 12-month expected cred
lass basis.

Interest rate risk

intefest rate risk can be @lilier falr value [nlerest rate risk or cash Haw Tnterest rate risk. Fair value Tntérest rte rlsk ks the visk ol changes In falr valves of fooed Interest bearde
invastments because of flutuations in the interest rates. Cash flaw Interest fate risk 15 thin ridk that the future cash Nows of foating intarect bearing Investmiants wil fluctue
pecause of luctuations in the intanest rales,

Exposune bo interest rate rlsk

The Company's expesare to interest risk arisas only on the investment in finad deposit due fo fhctuations n interest rali, The interedd rate profile of the Company’s intere:
bearing financial instruments as regorted 19 the management of the Company ks as lollows

Amaunt T 000
March 31, 2023 March 31, 2022
Fleed-rate Instruments
Financial assots 11811 12,02
Financial llabiities -
Tatal 11811 11&
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Submitted to

PB FINTECH LIMITED AND MAKESENSE TECHNOLOGIES LIMITED
FAIRNESS OPINION
On valuation report provided by
SSPA & Co. Chartered Accountants
On
Scheme of Amalgamation of

MAKESENSE TECHNOLOGIES LIMITED
(TRANSFEROR COMPANY)

With

PB FINTECH LIMITED
(TRANSFEREE COMPANY)

BY
M/s SPA CAPITAL ADVISORS LTD.

25, C-Block, Community Centre,
Janak Puri, New Delhi.
Tel: 011-45675585/011-45675558
Fax: 25572763

Website: www.spacapital.com

“Everything we hear is an opinion, not a fact. Everything we see is a perspective, not the
truth.”

April 26,2022

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




The Audit Committee, The Board of Directors,

PB Fintech Limited Makesense Technologies Limited
Plot No. 119, Sector 44, Plot No. 123, Sector 44,
Gurugram —122 001, Gurugram —122 001,

Haryana Haryana

RE: Fairness Opinion on Valuation Report provided by SSPA & Co. Chartered
Accountants for the proposed amalgamation of Makesense Technologies Limited

(‘MTL’) with PB Fintech Limited (‘PBFL’)

[ PURPOSE ]

We have been engaged to give fairness opinion on the report provided by SSPA & Co.

Chartered Accountants dated, April 26, 2022, for the purpose of proposed
amalgamation of MTL, having its registered office at Plot No. 123, Sector-44,
Gurugram- 122001, Haryana, India, with PBFL, having its registered office at Plot No.
119, Sector-44, Gurugram-122001, India, u/s Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

The fairness opinion report is required to be submitted to the stock exchanges to

facilitate compliance with Regulation 11 and Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, read with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March

10, 2017, as amended from time to time.

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




[ BACKGROUND ]

PB Fintech Limited (Transferee Company):

PB Fintech Limited ("PBFL’), was incorporated on June 04,2008 as Etechaces Marketing
and Consulting Private Limited'. The name was subsequently changed to PB Fintech
Private Limited on September 18, 2020,to emphasise the nature of the fintech business
and subsequently converted to a public limited company on June 30, 2021. PBFL owns
the brands Policybazaar and Paisabazaar. The Policybazaar and Paisabazaar platform
offerings address the large and highly underpenetrated online insurance and lending
markets. These brands provides convenient access to insurance, credit and other
financial products and aims to create awareness amongst Indian households about the

financial impact of death, disease and damage.

The equity shares of PBFL are listed on BSE limited and the National Stock Exchange of
India Limited.

Share capital: The share capital structure of the Transferee Company as on 31
December 2021 is as follows:

Particulars Amount in INR

Authorised Share Capital
49,05,00,000 equity shares of INR 2 each 98,10,00,000
9,50,000 compulsorily convertible preference shares of INR 20 each 1,90,00,000
Total 100,00,00,000
Issued, Subscribed and Paid up Share Capital
44,94,99,806 equity shares of INR 2 each 82,24,69,000
Total 82,24,69,000

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




Makesense Technologies Limited (Transferor Company):

MTL was incorporated on September 21, 2010. MTL holds 5,98,90,000 equity shares
(~13.32%) in PBFL of face value INR 2 each as on date. MTL is a joint venture between
Info Edge (India) Limited and MacRitchie Investments Pte. Ltd.

Share capital: The share capital structure of the Transferor Company as on 31
December 2021 is as follows:

Particulars \ Amount in INR
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
Total 55,50,00,000
Issued, Subscribed and Paid up Share Capital
12,16,500 equity shares of INR 10 each 1,21,65,000
Total 1,21,65,000

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




[ TRANSACTION ]

We understand that this transaction involves amalgamation of MTL into PBFL

pursuant to a Scheme of Amalgamation under Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013.

[ INFORMATION RELIED UPON ]

We have prepared the Fairness Opinion Report on the basis of the information provided
to us and inter-alia the following;:

i) Draft Scheme of Amalgamation; and

if) Valuation Report dated April 26, 2022, issued by SSPA & Co. Chartered
Accountants.
Standalone audited financial statements of MTL for the 9 months period
ended December 31, 2021.
Other information as provided by the management of ‘PBFL” and ‘MTL" and
its representatives.

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




[ VALUATION APPROACHES USED BY SSPA & Co. Chartered Accountants ]

As per the Valuation Report issued by SSPA & Co. Chartered Accountants;

"MTL as on the date of this report holds 5,98,90,000 equity shares of face value of INR 2
each fully paid-up of PBFL. Upon the effective date, pursuant to amalgamation of MTL
with PBFL, the entire shareholding of MTL in PBFL will be cancelled and the
shareholders of MTL would be issued same number of fully paid-up equity shares of
PBFL, which they own indirectly through their holding in MTL as on the effective date.
Pursuant to the amalgamation, there would be no change in the paid-up share capital of
PBFL. As mentioned above, post-amalgamation the shareholders of MTL will hold the
same number of shares as MTL holds in PBFL. Consequently, there is no impact on the
shareholding pattern of other shareholders of PBFL and therefore no valuation of PBFL
and MTL is required.

Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of PBFL being issued to the
shareholders of MTL in lieu of shares held by MTL in PBFL respectively (which will get
cancelled). Thus, for every fresh issue of share of PBFL to the shareholders of MTL,

there is a corresponding cancellation of an existing PBFL share as held by MTL. Also,

there would be no change in the aggregate shareholding of other shareholders in PBFL

and it shall not affect the interest of other shareholders of PBFL”

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




[ CONCLUSION ]

SSPA & Co. Chartered Accountants, and subject to the contents of this document, our

work as described herein, to the best of our knowledge and belief, we are of the
opinion that, as of the date hereof, the Share Exchange Ratio, as recommended by the
Valuer, is fair in relation to the proposed Draft Scheme of Amalgamation.

Disclaimer: The Final Report has been prepared for the internal and exclusive use of the Board
of Directors of ‘MTL’ and 'PBFL’ (the “Board of Directors”) in support of the decisions to be
taken by them. Therefore, the Final Report may not be disclosed, in whole or in part, to any
third party or used for any purpose whatsoever other than those indicated in the Engagement
and in the Final Report itself, provided that the Final Report may be transmitted to the experts
appointed in compliance with the law and its content may be disclosed publicly where required
by regulations of the Indian authorities. Any other use, in whole or in part, of the Final Report
will have to be previously agreed and authorized in writing by SPA Capital Advisors Limited
(SPA). In preparing the Final Report, SPA has relied upon and assumed, without independent
verification, the truthfulness, accuracy and completeness of the information and the financial
data provided by ‘MTL’ and ‘PBFL’. SPA has therefore relied upon all specific information as
received and declines any responsibility should the results presented be affected by the lack of
completeness or truthfulness of such information. Publicly available information deemed
relevant for the purpose of the analyses contained in the Final Report has also been used.
Therefore the Final Report is based on: (i) our interpretation of the information which "MTL’
and ‘PBFL’, as well as their representatives and advisers, have supplied to us to date; (ii) our
understanding of the terms upon which ‘MTL’ and ‘PBFL’ intends to consummate the
Transaction (iii) the assumption that the Transaction will be consummated in accordance with
the expected terms and within the expected time periods. The Final Report and the Opinion
concern exclusively for the purpose of proposed amalgamation and do not constitute an opinion
by SPA as to the absolute value of the shares of ‘'MITL" and "PBFL’.

For SPA Capital Advisors Limited
SEBI Regn. No.: INM 000010825)

(Khushboo Tanwar) (Anish Kumar)
Vice President Vice President

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited 7|Page




DCS/AMAL/MIJ/IP/2624/2022-23 “E-Letter” January 06, 2023

The Company Secretary,
PB Fintech Ltd.

Plot No. 119, Sector 44,
Gugaon, Haryana-122001.

Dear Sir,

Sub: Observation Letter regarding the Scheme of Amalgamation of Makesense Technologies Limited with PB Fintech

Limited and their respective Shareholders.

We are in receipt of the Scheme of Amalgamation filed by PB Fintech Limited as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated January 05, 2023, has inter alia given the following
comment(s) on the Scheme of Amalgamation:

a)

b)

<)

d)

e)

f)

8)

h)

“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.”

“Company shall ensure that additional information and undertakings, if any, submitted by the Company, after
filing the scheme with the Stock Exchange, from the date of receipt of this letter, is displayed on the websites
of the Listed Company and the Stock Exchanges.”

“Company shall ensure compliance with the SEBI Circulars issued from time to time.”
“The entities involved in the scheme shall duly comply with various provisions of the Circular.”

“Company is advised that the 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.”

“Company shall ensure that the Transferee Company discloses the value of assets and liabilities that are being
transferred to PBFL, details of agreement entered into between PBFL and shareholders of MTL and reasons for
withdrawing previous scheme of arrangement between PBFL and MTL as a part of explanatory statement or
notice or proposal accompanying resolution to be passed to be forwarded by the Company to the shareholders
while seeking their approval u/s 230 to 232 of the Companies Act, 2013.

“Company shall ensure that the financials in the scheme including financials considered for valuation report are
not for period more than 6 months old.”

“Company is advised 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.”

“Company is advised 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 to ensure that no changes to the draft Scheme except those mandated by the regulators/ authorities
/ tribunals shall be made without specific written consent of SEBI.”

1) “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be
filed before Hon'ble NCLT and the Company obliged to bring the observations to the notice of Hon'ble NCLT.”

m) “Company is advised 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 Hon'ble 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.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

i To provide additional information, if any, (as stated above) along with various documents to the Exchange for
further dissemination on Exchange website.

ii. To ensure that additional information, if any, (as stated aforesaid) along with various documents are
disseminated on their (company) website.

iii. To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters
having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing Agreement, so as to
enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the shareholders, while
seeking approval of the scheme, it shall disclose information about unlisted company involved in the format prescribed for
abridged prospectus as specified in the circular dated March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the validity of this Observation Letter shall be six months from the date of this Letter, within which the
scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted to the
Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-laws and
Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements.
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 8 of
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act read
with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon’ble National Company Law Tribunal, a
Notice of the proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of the
Companies Act 2013 as the case may be is required to be served upon the Exchange seeking representations or objections
if any.




In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the
Exchange has already introduced an online system of serving such Notice along with the relevant documents of the
proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s representations
or objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be
accepted. You may please refer to circular dated February 26, 2019 issued to the company.

Yours faithfully,

Sd/- Sd/-
Prasad Bhide Mahek Jaju
Senior Manager Assistant Manager

BSE - INTERNAL

@



Ref: NSE/LIST/31102 January 06, 2023

The Company Secretary
PB Fintech Limited
Plot No. 119, Sector 44,
Gugaon, Haryana, 122001.
Kind Attn.: Mr. Bhasker Joshi

Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation of Makesense Technologies Limited
(“Transferor Company”) with PB Fintech Limited (“Transferee Company”) and their respective
Shareholders.

We are in receipt of Draft Scheme of Amalgamation of Makesense Technologies Limited (“Transferor
Company”) with PB Fintech Limited (“Transferee Company’’) and their respective shareholders under sections
230 to 232 and other applicable provisions of the Companies Act, 2013 vide application dated May 18, 2022.

Based on our letter reference no. NSE/LIST/31102_I dated October 03, 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 05, 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 Exchange, 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.

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 disclose the value of details of assets & liabilities that are being
transferred to PBFL, Details of agreement entered into between PBFL and Shareholders of MTL and
reasons for withdrawing previous Scheme of arrangement between PBFL and MTL, as a part of
explanatory statement or notice 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.

f.  Company shall ensure that the financials in the scheme incqugrggwfmipngp&g%[§ S%geqsidered for valuation
report are not for period more than 6 months old.

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE

Mational Stock Exchan ge of India Limited | Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbsai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN U6T120MH1%99 2PLCO69TES
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Continuation Sheet

g. 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.

h. Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” shall
mandatorily be in demat form only

i. Company shall ensure that the ““Scheme” shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the scheme document.

j. Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/authorities/ tribunals shall be made without specific written consent of SEBI.

k. 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.

. Company shall 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.

m. It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the
Company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from January 06, 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 fOI’ approval, lf any. This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE

Date: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE



Continuation Sheet

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: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE



Date: 15 July 2022

Toy,

Manoger = Listing Compliano

Mational S1oek Exchunge of India Lid

Exchange Plaza, 5th Floor,

Plot No.C/1, G Block,

Bandra Kurla Complex, Bandra, Mumbai — 400 051

[Serip Code: POLICYBZR]

Sub: Application for obtaining approval under Regulation 37 of the Securities und Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulatisng, 2015
("LODR Regulations™) for the Scheme of Amalgamation of Makesense Technologies
Limited (*“Transferor Company™y with PE Fintech Limited (T rinsferes Compnny™ or
“Compony”) and Uheiy respective shareholders under Seetions 230 10 232 and sther
applicable provisions of the Companics Act, 2003 (“Ao™) (*Scheme™).

Itef: Report on Complainl in_lerms of Para AW of I Muster Civcular N

SEBVHOCFD/DIL CIR/P/2021/0000000665 dated November ig, 2021 as amended

from tim ime (“SEBI Master Circular®).
Tenr Sir Madam,

This i in reference 1o the Scheme filed by the Company under Regulation 37 af the SERT Listing
Regularions with National Stock Exchange of Indin Limited (“NSE"),

As per Pura I(ANG) of the SEBI Master Circular, the Coampany is inter-alin required ta submit a
‘Report on Complaims’ containing the details of camplaints received by the Company on the
Scheme, Accordingly, we atiach herewith a 'Repart on Complaints', s Annexure-1 to this lelier,

The Beporl en Compleints is also being uploaded on the websiic of the Company, i,
www phiintech in, as por requirement of the aforementioned sald SEBI Master Circular,

We request you 1 take the above on record as complinsnee under the applicable provisiens of the
SEHL (Listing Obligaticrs and Disclosures Requirement) Regulations, 2015 and SEBRI Clreulars,

Duter July 15, 2022
Place: Guiugram

L 17 A"EAN L ANNLL NeRAVID ) 1R S
|Formerly Known As PE Fintech Private Limited /Etechaces Marketing And Consuiting Private Limited)
Registered Office Address : Flot No. 119, Sector-44, Gurugram-122001 (Haryana)
Telephone No. : (0124-4562907, Fax | 0124-1562902 E-mail : enguiry@policybasass. com
Website : wore phiintechin CIN : L3 1909HR2008FLOOSTI0E

@



Annexure -1

COMPLAINTS REPORT

|Seheme of Amnlgmmarion of Makesense Technalogies Limited with PR Fintech Lamited mnd
{heir respective sharehalders]

2 Mumber of complaints forwarded by Stock Exchanges' SERI il
ED l'otal Number of complainis/comments received | 142) Mil
4. Momber of complainls reselved Mot applicable
5. Number of complamts pending Mot applicable

iy riiNi1CcA.-r1 1.01vir vy
(Formerly inown As PB Fintech Private Limited /Etechaces Marketing And Consulting Private Limited)
Regiatered Office Address : Plot No. 119, Sector-44, Gurugram-122001 [Haryans)
Telephone No. : 0124-4562007, Fax : 0124-4562902 E-mail : enquiry@pelicybazaar.com
Website : www. pbfintech.in CIN : L51909HR2008PLCO37998

132



Date: 23" June 2022

The Secretary

BSE Limited

Phiroze Jeejeebhoy Towers,
Dalal Street

Mumbai — 400 001

| BSE Serip Code: 543390)

Sub:  Application Tor obtaining approval under Regulation 37 of the Securities and
Exchange Hoard of ludia {(Listing Obligations and  Disclosure Reqnirements)
Regulations, 235 ("LODR Regulations™) [or the Scheme of Amalpamation of
Makesense Technologies Limited (*Transferor Company™) with PE Fintech Limited
{(“Trunsferee Company™ or “Company”™) amd their respective shareholders unider
Sections 230 1o 232 awd ather applicalile provisions of the Companies Act, 2003 (% Act™)
{“Scheme')

Rel:  Report on Complaint in terms of Para 1(AJ0) of the SEBL Master Circular No,
SERNHCFINVDILVCIR/PZ0210000000665 dated Movember 23, 2021 a5 amended
from time to time (“SEBI Master Circular™).

Dear Siv/ Madam,

This is v reference 1o the Scheme filed by the Company under Regulation 17 of the SEBI
Listing Regulations with BSE Limired (“*BSE™),

As per Para 1(AN6) of the SEBI Master Circular, the Company is inter-alin required o subimit
a ‘Report i Complaints’ containing the details of complaints received by the Company on
the Scheme. Aceordingly, wg attach berewith s *Reporl on Complaints’, us Annexure-1 1o
this leger.

The Report on Complaints is also being uploaded on the website of the Company, i.e.,
www pbfintech.in, as per requirement of the aforementioned said SEBI Master Circular,

We request you to take the above on record as compliance under the applicable provisions of
the SERI (Listing Obligations and Disclosures Requircment) Regulations, 2015 and SCRI
Cireulars.

Thanking You
Yours sincerely

4 AT 3 ALY R RN L LJAAVAAL L LusLJ
(Formerly Enown Az PB Fintech Private Limited / Etechaces Marketing And Consulting Private Limited)
Registered Office Address : Flot No. 119, Sector-44, Guripram-122001 (Haryana)
Telepbome No, ;- 0124-4562907, Fax ; 01294562902 E-mail | enguind@policybazaar com
Websilte : wow, phfintech.in CIN : L51909HR2008PLCOATION

®



Annexure -1

COMPLAINTS REPORT

[Scheme of Amalgamation of Makesense Technologies Limited with PB Fintech Limited and
their respective shareholders]

2. | Mumber of coniplaints forwarded by Stock Exchanges’ SEBI il

3. | Total Mumber of complaints/comments received (1=2) Mil

4. | Mumber of complains resolved Mot applicable

5. | Mumber of complaints pending, Mot applicable
Part B
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DETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS, PROSECUTION
INITIATED AND ALL OTHER ENFORCEMENT ACTION TAKEN AGAINST THE
APPLICANT COMPANY 2 / TRANSFEREE COMPANY-PB FINTECH LIMITED, ITS
PROMOTERS AND DIRECTORS

1.

A notice under Section 148 of the Income Tax Act, 1961 (“Act”) was received by PB Fintech
Limited for the assessment year 2015-16. In the aforesaid notice the Assessing Officer (“AO”) had
stated that he had reasons to believe income of %1,189.51 million on account of share capital
including share premium received during the relevant year has escaped assessment. In response to
the aforesaid notice, the Company filed its objection to the re-opening of the case and while
disposing the objections, the AO shared the report of DDIT (I&CI) in which it was mentioned the
transaction of share premium during the year is considered explained. Aggrieved by the actions of
the Income tax department, the Company filed an appeal before the Punjab and Haryana High
Court (“PHHC”) on February 24, 2022. Stay has been provided by the PHHC and the matter is
currently pending.

An order dated March 16, 2023 was passed u/s 250 of the Income Tax Act, 1961 (“Act”) by the
CIT (Appeals) for assessment year 2016-17 for PB Fintech Limited “the company”. CIT
(Appeals) in its order has confirmed the additions u/s 68 done by the Ld. AO stating that the
Company has failed to prove the genuineness of the transactions and creditworthiness of the
resident investor(other than venture capitalist) and also has made additions u/s 56(2)(viib) being
monies as share premium received from venture capital funds in excess of NAV or any other value
to calculated by the Ld. AO [while giving effect to the order passed by CIT(A)] by stating that our
company is not venture capital undertaking which is prerequisite condition for non-applicability of
section 56(2)(viib) of the Act. Further, the CIT (Appeals) has allowed relief to company by
deleting the addition done by Ld. AO of ESOP expenses and also allowing the setoff of losses
against the aforesaid additions. The company has not yet received the notice of demand as the
appeal effect is pending. Aggrieved by the outcome of CIT (Appeal) order, the company shall file
an appeal before the Income Tax Appellant Tribunal (ITAT) against the order of CIT (Appeal).

Directorate General of Goods and Services Tax Intelligence (DGGI) Mumbai is investigating PB
Fintech Limited and its subsidiary companies i.e Policybazaar Insurance Brokers Private Limited,
Paisabazaar Marketing and Consulting Private Limited for verification of GST input claim by
them and in pursuant to this DGGI is issuing summons to their vendors for providing the proof of
services rendered by them to insurance companies. Various summons were issued and the
Company have complied to it timely.

Priyank Singh vs. Yashish Dahiya, Alok Bansal, Sarbvir Singh and Sharat Dhall: The complainant
alleged that his policy has been wrongly issued with only Petrol fuel type and when he came to
know the same, he requested the insurance company to add CNG in the fuel type. The
complainant alleged that even after the inspection of the vehicle and submitting all the relevant
documents his request was rejected by the insurance company on hyper-technical grounds. The
case is listed for the Complainant’s Evidence before the Consumer District Redressal Forum,
Lucknow on July 22, 2023.

Mr. Kaushik Dutta, has been arrayed as a defendant in a civil suit for damages, along with 127
others, filed by Satyam Computers Services Ltd. (“Plaintiff”) in 2012 before the City Civil Court
at Hyderabad. The civil suit has been filed against the erstwhile management of the Plaintiff,
certain chartered accountancy firms, and the partners/directors of such chartered accountancy
firms, including Mr. Kaushik Dutta (as he then was) and others, alleging, inter alia, breach of
fiduciary, statutory and contractual obligations by the chartered accountancy firms in carrying out



the audit of the Plaintiff. The Plaintiff has prayed for a direction to the defendants to pay Rs.
2,758.48 million, interest at the rate of 18% per annum on the said amount, along with exemplary
and punitive damages to Plaintiff. Mr. Kaushik Dutta has filed a written statement denying the
allegations of the Plaintiff. The matter is currently pending.

6. Ms. VeenaVikas Mankar received a notice in 2021 u/s 148 the Income Tax Act, 1961 (“Act”) for
Assessment Year 2017-18 where in information was sought on 7 different points. Ms.
VeenaVikas Mankar had contested the legality of the notice. However, in 2022, the Hon’ble
Supreme Court of India passed a judgement in a similar case which confirmed the validity of these
notices. Subsequent to which, she has submitted the information required with the department.
The department passed an order u/s 148A(d) dropping 5 of the 7 points specified in the notice.
There are only 2 points in dispute for which she has already submitted her contention on 7th
February 2023. The response from the department is awaited.

7. Ms. Veena Vikas Mankar have filed a case in the Mumbai High Court contesting the Employees
Provident Fund Organisation’s claim. The order dated 22" September, 2021 was passed by the
Court granting ad interim reliefs, which was to continue till the next date of hearing i.e 20th
October, 2021. The court modified the order dated 20" October 2021 to reflect extension of the
interim reliefs. This matter was scheduled to be listed next on 01% December 2021. On the above
mentioned date it was not listed, and has not been listed since.

Notes:

1. Apart from the details given above, the Company and Directors may be involved in various legal
proceedings from time to time arising in the ordinary course of business. These proceedings
notices may be in the nature of notices for tax/duty disputes labour disputes, third party claims,
writ petitions, civil suit, arbitration proceedings including counter claims, complaints pursuant to
Section 138 of the Negotiable Instruments Act, 1881, complaints disputes related to supplier dues
etc., pending before various adjudicating forums. Further, in terms of the Company’s ‘Policy on
Determination of Materiality for Disclosure of Events or Information’ framed in accordance with
Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, there is no outstanding litigation that has not been disclosed to
the Stock Exchanges. Also, based on said policy, there is no pending matter against the Company
or its Directors, which if result in an adverse outcome may materially and adversely affect the
Company’s operations or its financial position, or affect the positions of Directors of the
Company, as the case may be.

2. The above mentioned details of ongoing adjudication and recovery proceedings prosecution
initiated and all other enforcement action taken if any against the Company and Directors are
provided as on 315 March 2023.

For PB Fintech Limited

Bhasker Jiieom

Joshi 550
Bhasker Joshi
Company Secretary & Compliance Officer


























































































This is an abridged prospectus containing the information pertaining to the unlisted company, Makesense Technologies Limited
(“MTL”), involved in the Scheme of Amalgamation of Makesense Technologies Limited (the “Transferor Company” or the
“Company”) with PB Fintech Limited (the “Transferee Company” or “PBFL”) and their respective shareholders (“Scheme of
Amalgamation”), in the format specified for abridged prospectus as provided in SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 in accordance with SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023. This abridged prospectus should be read together with the Scheme of Amalgamation.

THIS ABRIDGED PROSPECTUS CONTAINS 08 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

You may download the Scheme of Amalgamation from the website of PB Fintech Limited and the stock exchanges where the
equity shares of PB Fintech Limited are listed i.e. www.nseindia.com; and www.bseindia.com.

(Capitalised terms not defined herein shall have the meanings ascribed to them under the Scheme of Amalgamation)

MAKESENSE TECHNOLOGIES LIMITED
CIN: U74999HR2010PLC092002, Date of Incorporation: September 21, 2010

Registered office Corporate office Contact person E-mail and Telephone Website
Plot No. 123, Sector- Not applicable Chintan Thakkar, E-mail: makesense@infoedge.com | Not applicable
44, Gurugram, Non-Executive Telephone: +91-120-4841100
Haryana - 122 001 Director (2031)

NAME OF PROMOTER OF THE TRANSFEROR COMPANY: INFO EDGE (INDIA) LIMITED*
* Info Edge (India) Limited is the promoter of the Transferor Company as on the date of this Abridged Prospectus. Upon coming into effect of
the Scheme of Amalgamation, the Transferor Company will cease to exist as it will be amalgamated with and into PBFL.

Details of Offer to Public

Fresh Issue Size Total Issue Size

Type of Issue (By niof ofishares OFS Size (by no. Share Reservation

(Fresh/ OFS/

(by no. of shares | Issue Under
or by amount in 083 T 193
Fresh & OFS) 4

Rs) amount in Rs) or by amount in 6(1)/ 6(2)

Rs) QIB NII RII

Not applicable

OFS: Offer for Sale

DETAILS OF THE SCHEME OF AMALGAMATION AND LISTING

DETAILS OF THE SCHEME OF AMALGAMATION

Scheme of Amalgamation of Makesense Technologies Limited (the “Transferor Company”) with PB Fintech Limited (the
“Transferee Company”) and their respective shareholders under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (the “Act”) (hereinafter referred to as the “Scheme” / “Scheme of Amalgamation”) is proposed

The Scheme provides for (i) amalgamation of the Transferor Company with the Transferee Company; (ii) cancellation of equity
shares of Transferee Company to the extent held by Transferor Company; and (iii) allotment of equity shares of the Transferee
Company to the shareholders of the Transferor Company in the proportion of equity shares held by them in the Transferor
Company.

The Appointed Date of the Scheme means the opening of the business hours of 1 April 2022 or such other date as may be approved
by the Hon’ble National Company Law Tribunal, Chandigarh Bench. The Effective Date of the Scheme means the last of the dates
on which the conditions specified in Clause 20 of this Scheme are complied with or are waived by the Board of Directors of the
Transferor Company and the Transferee Company.

The Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date.

Rationale for the Scheme:

(1) The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company and will result in the
following benefits:

(a) streamlining of the corporate structure;




(b) pooling of resources of the Transferor Company with the resources of the Transferee Company;

(c) significant reduction in the multiplicity of legal and regulatory compliances required at present to be carried out by both the
Transferor Company and the Transferee Company;

(d) rationalisation of costs, time and efforts by eliminating multiple record keeping, administrative functions and consolidation of
financials through legal entity rationalisation; and

(e) reduction of administrative responsibilities, multiplicity of records and legal as well as regulatory compliances.

(i) The Scheme is in the best interests of the shareholders, employees and the creditors of the Transferor Company and the
Transferee Company.

Consideration for the amalgamation of the Transferor Company under the Scheme:

In consideration for the amalgamation of the Transferor Company, the Transferee Company shall issue and allot its equity shares
on proportionate basis to shareholders of the Transferor Company as on the Effective Date, in the manner given below:

“5,98,90,000 equity shares of INR 2 each fully paid up of the Transferee Company in the proportion of the number of equity shares
held by the shareholders in the Transferor Company”

Further, upon the Scheme of Amalgamation becoming effective, all equity shares held by the Transferor Company in the share
capital of the Transferee Company (held either directly or through its nominees) shall stand cancelled.

LISTING

The equity shares of the Transferor Company are not listed on any recognised stock exchanges. The equity shares of the Transferee
Company are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

The equity shares of the Transferee Company, issued as consideration to the shareholders of the Transferor Company, are proposed
to be listed on BSE and NSE.

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

No of Shares . No. of Shares .
Name Type |offered/ Amount WA%AJ;: per Name Type offered/ “;?%Al::l N
in X quity AmountinZ | P quity

Not applicable

P: Promoter; PG: Promoter Group; OSS: Other Selling shareholder; WACA: Weighted Average Cost of Acquisition shall be calculated on fully
diluted basis

Price Band, Minimum Bid Lot & Indicative Timelines

Price Band*

Minimum Bid Lot Size

Bid/Offer Open On

Bid/Closes Open On

Finalisation of Basis of Allotment

Initiation of Refunds

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

Not applicable

*For details of price band and basis of offer price, please refer to price band advertisement and page xx of RHP- Not applicable

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP- Not applicable

. Weighted Average Cost of Upper El:d :)f'the Price Range of acquisition price Lowest
Period o ee X Band is ‘X’ times the A 3 Yo 70
Acquisition (in %) WACA Price- Highest Price (in )

Trailing Eighteen Month from [Not applicable
the date of RHP
WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the trailing eighteen months from the date of RHP

RISKS IN RELATION TO THE FIRST OFFER
The face value of the Equity Shares is 2. The Floor Price, Cap Price and Offer Price determined by our Company and the Selling
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Shareholders, in consultation with the BRLM’s, on the basis of the assessment of market demand for the Equity Shares by way
of the Book Building Process, as stated und er “Basis for Offer Price” on page xx should not be considered to be indicative of
the market price of the Equity Shares after listing. No assurance can be given regarding frequency of trading in the Equity Shares
nor regarding the price at which the Equity Shares will be traded after listing- Not applicable

GENERAL RISKS

Investment in equity & equity-related securities involve a degree of risk and investors should not invest any funds in this Issue
unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully before
taking an investment decision in this Issue. For taking an investment decision, investors must rely on their own examination of
the Issuer and this Issue, including the risks involved. The Equity Shares have not been recommended or approved by the
Securities and Exchange Board of India (“SEBI”), nor does, SEBI guarantee the accuracy or adequacy of the contents of the
Scheme of Amalgamation or Abridged Prospectus.

Transferor Company would be amalgamated with and into the Transferee Company. Specified attention of the investors is
invited to the section titled “Internal Risk Factors” on page 07 of this Abridged Prospectus.

PROCEDURE

The procedure with respect to public issue/ offer would not be applicable as this issue is only to the shareholders of the Transferor
Company, pursuant to the Scheme of Amalgamation, without any cash consideration. Hence, the procedure with respect to a
General Information Document is not applicable

PRICE INFORMATION OF BRLM’s*

Issue Name +/- % change in closing| +/- % change in closing | +/- % change in closing
Name of price, (+/- % change in | price, (+/- % change in | price, (+/- % change in
Merchant closing benchmark)- closing benchmark)- closing benchmark) -
Banker 30th calendar days |90th calendar days from| 180th calendar days
from listing listing from listing
Not applicable

BEELINE CAPITAL ADVISORS PRIVATE LIMITED

SEBI Registration Number: INM000012917

Address: 807, Phoenix, Opp. Girish Cold Drinks, Near Vijay Cross Roads,
Navrangpura, Ahmedabad -380009, Gujarat.

Telephone Number: 079 4840 5357

Email Id: mb@beelinemb.com

Investors Grievance Id: ig@beelinemb.com

IName of Merchant Banker and contact details [Website: www.beelinemb.com

(telephone and email id) of each Contact Person: Mr. Nikhil Shah
BRLM/Merchant Banker CIN: U67190GJ2020PTC114322
Name of Syndicate Members Not applicable

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker to be included- Not applicable

Kishan Seth & Associates

Address: A-4, 4" Floor, East Krishna Nagar, Delhi — 110 051
Telephone No: +91 98994 53803

Email Id: kishanseth@ksasso.com, Seth.kishan@gmail.com
Website: Not Applicable

Contact Person: CA Kishan Seth

Membership No: 535111

Firm Registration No. 038012N

Name of Statutory Auditor

IName of Registrar to the Issue and contact [Not Applicable
details (telephone and email id)

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

IName of Debenture trustee, if any.




Self-Certified Syndicate Banks

INon Syndicate Registered Brokers

Details regarding website address(es)/ link(s)
from which the investor can obtain list of
registrat to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as

applicable)
PROMOTER OF THE ISSUER COMPANY
Sr. No. Name Individual/Corporate Experience & Educational Qualification
1. Info  Edge  (India)Corporate Experience: Info Edge (India) Limited (“IEIL”) was|

Limited incorporated on May 1, 1995, as a private limited
company under the Companies Act, 1956. It was|
converted into a public company on April 27, 2006. The|
equity shares of IEIL are listed on BSE and NSE. Its
corporate identity number is L74899DL1995PLC068021
and its registered office is situated at Ground Floor, 12A,
94, Meghdoot, Nehru Place, New Delhi — 110019.

IEIL is primarily in the business of operating multiple]
internet-based services through its various web portals
and mobile applications. It currently operates in four|
service verticals — (a) in recruitment solutions through its
brands naukri.com, iimjobs.com, hirist.com,
ambitionbox.com, bigshyft.com, jobhai.com; (b) in real
estate services through its brand 99acres.com; (c) in|
matrimonial services through its brand jeevansaathi.com;
and (d) in education services through its brand
shiksha.com.

Educational Qualification: Not applicable
Details of promoter/s should not exceed 500 words while explaining their experience and educational qualifications

BUSINESS OVERVIEW AND STRATEGY
Company Overview: The Transferor Company was incorporated on September 21, 2010, as a private company under the
Companies Act, 1956. The Transferor Company was converted into a public company on March 26, 2015.

Product/Service Offering: The Transferor Company was incorporated to carry out the following main objects:

1. To carry on the business of providing services and solutions in relation to placement consultancy, personnel recruitment,
staffing, professional hiring, high skilled executive search payroll consultancy, head hunting, management training, post
recruitment services, human financial matters, management consultancy, human technical matters, temporary staffing and
other related services, to all kinds of persons, firms or organizations, either society or on behalf of such persons, firms or
organizations, whether in India or overseas in all categories of manpower requirements.

2. To develop, possess, buy, sell and market certain technological solutions in area of placement consultancy including
technologies like development and marketing of a recruitment framework software to aid in searching for candidates, job
openings, arranging, screening and filtering of data in curriculum vitae/ resume of candidates and to carry out all acts so
as to effectively find the right person for the right job in the shortest possible time frame.

Revenue segmentation by product/service offering: Not applicable — There are no different revenue segments of the Transferor
Company.

Geographies Served: Not applicable
Revenue segmentation by geographies: Not applicable

Key Performance Indicators: The Transferor Company does not publish any key performance indicators other than financial
information as stated in its audited financial statements.

Client Profile or Industries Served: Not applicable
Revenue segmentation in terms of top 5/10 clients or Industries: Not applicable

Intellectual Property, if any: Not applicable




Market Share: Not applicable

Manufacturing plant, if any: Not applicable

Employee Strength: 0

Note:

(1) The quantitative statements shall be substantiated with Key Performance Indicators (KPIs) and other quantitative factors.
(2) No qualitative statements shall be made which cannot be substantiated with KPIs.
(3) Information provided in the table should not exceed 1000 words.

BOARD OF DIRECTORS

Designation (Independent

Experience & Educational

(DIN: 00065640)

arts in economics from the

ii.

Sr. No. Name / Whole time / Executive / . . Other Directorships
. Qualification
Nominee)
1 Sanjeev Bikhchandani ~ [Non-Executive Director He holds a bachelor’s degree off 1. Info Edge (India) Limited;

Zomato Limited;

(DIN: 02528942)

computer  engineering  from
'Vivekanand Education Society’s
Institute of Technology, Mumbai
and a post-graduate degree in
business administration from

Indian Institute of Management,

iii.

(University of Delhi and a post| iii. Allcheckdeals India]
graduate diploma in management Private Limited;
from the Indian Institute of] iv. Calangute Advisory]
Management, Ahmedabad. He is Services Private Limited;
the founder and an executive| v. CIIE Initiatives;
director on the board of directors| vi. International Foundation|
of IEIL. His work experience for Research and
includes advertising position at Education;
Lintas India Limited, a marketing| vii. Jeevansathi Internet
position at HMM Limited (now Services Private Limited;
known as Glaxo SmithKline), and| viii. Naukri Internet Services
a senior management position at Limited;
CMYK Printech Private Limited| ix. Redstart Labs (India)
(owner of  The  Pioneer Limited;
newspaper). x. Startup Internet Services
Limited; and
xi. Startup Investments
(Holding) Limited
Xii. Government
Emarketplace
Xiii. Smartweb Internet
Services Limited
2 Chintan Arvind Thakkar[Non-Executive Director Mr. Thakkar is a Chartered i. Info (Edge) India Limited;
(DIN: 00678173) Accountant by profession and has| ii. Allcheckdeals India
around 30 years of experience in Private Limited;
finance, consulting, and| iii. Diphda Internet Services|
operations.  His  experience Limited;
includes creating innovative| iv. Jeevansathi Internet
business models, joint ventures, Services Private Limited;
structuring  of  transactions,) v. Newinc Internet Services
merger and acquisition| Private Limited;
integration, fund raising, capitall vi. Smartweb Internet
structuring, licensing models and Services Limited;
large deals ranging from software| vii. Startup Internet Services|
licenses to real estate. He is Limited; and
currently the chief financial viii. Startup Investments
officer of IEIL and was associated (Holding) Limited.
with Computer Associates prior|
to joining IEIL.
3 Mohit Naresh BhandariNominee Director He holds a bachelor’s degree in| i. Indiaideas Com Limited,

Open Financial
Technologies Private
Limited; and

Temasek Holdings
Advisors India Private
Limited.

@



Calcutta.

based in India.

He joined Temasek Holdings
/Advisors India Private Limited
(“Temasek™) in 2008 and is
currently the managing director at
Temasek’s  investment team

With around 15 years of]
investment experience, he
currently co-manages the
investment activities of]

Temasek’s Indian team and
serves on the board of Indiaideas|
Com Limited (BillDesk), and
Open Financial
Private Limited. Prior to joining
Temasek, he was associated with
investment banking at Merrill
Lynch, Mumbai, for 8 years.

Technologies

OBJECTS OF THE ISSUE

Details of means of finance — Not applicable
The fund requirements for each of the objects of the Issue are stated as follows: ( in crores)

Sr. Objects of the Tssue Total estimate Amount Amount to be Estlmate(.i .Net. Proceeds
No. cost Deploved till financed from Utilization
oy Net Proceeds Fiscal 20 | Fiscal 20
Not applicable

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

Name of monitoring agency, if any- Not applicable

Terms of Issuance of Convertible Security, if any

Convertible securities being offered by the Company

Face Value / Issue Price per Convertible securities

Issue Size

Interest on Convertible Securities

Conversion Period of Convertible Securities

Not applicable

Conversion Price for Convertible Securities

Conversion Date for Convertible Securities

Details of Security created for CCD

Shareholding Pattern:
Sr. No. Particulars Pre Issue number of shares % Holding of Pre issue
1. Promoter and Promoter Group 608,305 50.01%
2. Public 608,195 49.99%
Total 1,216,500 100.00%

Number/amount of equity shares proposed to be sold by selling shareholders, if any- Not applicable




CONSOLIDATED AUDITED FINANCIALS

For the year ended For the year
Particulars March 31, 2023 F‘;\f[;'r‘:hygir 2"’5‘2‘12"‘1 Fi};'r‘ihyﬁr 2"(’)'2‘11""’ ended March 31,
(Note A) > i 2020

Total income from operations (Net)! Nil Nil Nil Nil
INet  Profit/ (Loss) before tax and (322) 54,629,776 690,131 740,638
extraordinary items? (in ¥ ‘000)

INet Profit/ (Loss) after tax and extraordinary] (386) 48,284,875 690,020 740,521
items (in X ‘000)

Equity Share Capital (in  ‘000) 12,165 12,165 12,165 12,165
Reserves and Surplus (in X ‘000) 34,253,285 37,133,666 4,064,337 3,378,643
INet worth (in T ‘000) 34,265,450 37,145,831 4,076,502 3,390,808
Basic earnings per share (in %) (0.32) 39,691.64 567.22 608.73
Diluted earnings per share (3)* (0.32) 39,691.64 567.22 608.73
Return on net worth (in %)* (0.0011) 129.99 16.93 21.84
INet asset value per share (in ) 28,167.24 30,535.00 3,351.01 2,787.35

Note A - Transferor Company is not required to prepare the consolidated financial statements for the year ended March 31,2023. We have provided
the information basis standalone financial statement for the year ended March 31, 2023 (approved by the Board of Directors of the Transferor
Company but are yet to be adopted by the shareholders of the Transferor Company).

Total income from operations (Net) excludes the amount of other income as mentioned in the financial statements of the Transferor Company.
2Profit before tax and extraordinary items includes the amount of exceptional items.

3Basic and Diluted earnings per share are calculated after considering the exceptional items.
“Return on net worth % has been calculated by applying the following formula: Net Profit/ (Loss) after tax and extraordinary items divided by Net

worth and multiplied by 100.

Net asset value per share has been calculated by applying the following formula: sum of the balance of Equity Share Capital & Reserves and
Surplus divided by number of outstanding equity shares.

INTERNAL RISK FACTORS

The below mentioned risks are top 5 risk factors as per the Abridged Prospectus:

1. The Transferor Company has not generated revenue for operations for the past three fiscals i.e. March 31, 2023, March
31, 2022 and March 31, 2021. Any reduction in other income of the Transferor Company or inability to raise capital from
the existing or future shareholders of the Transferor Company can adversely affect the cash flows and future prospects of
the Transferor Company.

2. The Transferor Company has negative cash flows from operating activities for the past three fiscals i.e. March 31, 2023,
March 31, 2022 and March 31, 2021. Such negative cash flows from operating activities can adversely affect the cash
position and reputation of the Transferor Company.

3. The Transferor Company is vulnerable to volatility in the interest rates as currently, the Transferor Company generates its
entire income from fixed deposits. Any adverse change in the interest rates for fixed deposits can lead to reduction in the
cash flows and future prospects of the Transferor Company.

4. The Transferor Company is a jointly held by Info Edge (India) Limited and MacRitchie Investments Pte. Ltd. Any dispute
or stalemate between the joint venture partners can lead to delay in decision making in the Transferor Company which can
adversely affect the business, reputation and future prospects of the Transferor Company.

5. Any non-compliance with the regulatory and statutory laws of India may lead to penalties and fines which can adversely
affect the cash position of the Transferor Company.

| SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION |

A. Total number of outstanding litigations against the Transferor Company and amount involved
Name of Entity Disciplinary actions Ageresate
A Statutory or |by the SEBI or Material ggreg
Criminal Tax . . amount
. . Regulatory |Stock Exchanges Civil .
Proceedings | Proceedings 3 . V] involved (Rs
Proceedings |against our Litigations | .
in crores)
Promoters

Transferor Company Not applicable
By the Transferor Company INil INil INil INil INil
|Against the Transferor Company [Nil INil INil INil INil
Directors
By our Directors INil INil INil INil INil

@




Against the Directors INil INil INil INil INil
Promoters
By Promoters INil INil INil INil INil INil
Against Promoters INil 9 INil INil INil 219.04
Subsidiaries Not applicable
By Subsidiaries INil INil INil INil INil
/Against Subsidiaries Nil Nil Nil Nil Nil
B. Brief details of top 5 material outstanding litigations against the Transferor Company and amount involved:

Sr. No. Particulars Litigation filed by Current status Amount involved

Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5 financial years
including outstanding action, if any (200 - 300 words limit in total):

During the financial year 2021-22, a penalty of 311,800 each, was imposed on Info Edge (India) Limited (“IEIL”) for
alleged non-compliance with Regulation 44(3) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) by NSE and BSE (NSE and BSE together, the
“Stock Exchanges”), respectively. The penalty was imposed for delay in submission of voting results of the
shareholders’ meeting of IEIL held on April 12, 2021, to consider and approve the scheme of amalgamation of
Highorbit Careers Private Limited with IEIL. IEIL paid the penalty on May 31, 2021 subject to final disposal of an
application made by IEIL for waiver of the penalty imposed. IEIL had filed the application on May 31, 2021 with the
Stock Exchanges for waiver of the penalty on the grounds that the requirements of the Listing Regulations could not
be met as the shareholders’ meeting was held in accordance with the directions of the National Company Law Tribunal,
Principal Bench, New Delhi (“NCLT”) and all disclosures were made by IEIL within the timelines stipulated by the
NCLT and the delay in compliance, if any, was only due to the non-availability of the report of the NCLT appointed
Chairperson. IEIL intimated the voting results to the Stock Exchanges on April 20, 2021, after receipt of the report of
the NCLT appointed Chairperson, which included the voting results of the said shareholders’ meeting, on April 19,
2021 which is within 48 hours of receiving the report of the NCLT appointed Chairperson. Accordingly, NSE
considered the waiver application filed by IEIL favorably and refunded the penalty amount on October 22, 2021.
Subsequently, BSE vide an e-mail dated July 19, 2022 has informed that IEIL’s request for waiver of the penalty has
been approved and the penalty amount paid by IEIL will be adjusted towards payment payable to BSE.

D.  Brief details of outstanding criminal proceedings against Promoters (200 - 300-word limit in total): Nil

ANY OTHER IMPORTANT INFORMATION AS PER BRLM / ISSUER COMPANY

NIL

DECLARATION BY THE TRANSFEROR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India, established
under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have been complied with and no
statement made in the Abridged Prospectus is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulation issued there under, as the case may be.
We further certify that all statements in the Abridged Prospectus are true and correct.

For Makesense Technologies Limited

Chintan Thakkar

Director

Place: Gurugram
Date: July 27, 2023



PB FINTECH LIMITED
Corporate Identity Number (CIN): L51909HR2008PLC037998
Registered Office: Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
Phone: 0124-4562907 | E-mail: complianceofficer@pbfintech.in

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF PB FINTECH LIMITED
PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH

MEETING
Day Saturday
Date 2" September 2023
Time 11.30 a.m. (IST)
Mode of Meeting As per the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench, the meet-
ing shall be conducted through Video Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”)
Venue / Mode Through video conferencing or other audio-visual means
Cut-off date for e-Voting Friday 30 June 2023
Remote e-Voting start date and time Tuesday 29" August 2023 at 09.00 a.m. (IST)
Remote e-Voting end date and time Friday 1% September 2023 at 5.00 p.m. (IST)
INDEX
Sr. Contents Page
No. Nos.
1. | Notice of meeting of the Unsecured Creditors of PB Fintech Limited (“Notice”) 2
Statement under Sections 230 and 232 read with Section 102 and other applicable provisions of the Companies Act, 2013 (“Act”) and 8
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”)
3. | Annexure 1 20

Scheme of Amalgamation of Makesense Technologies Limited (“Transferor Company”) with PB Fintech Limited (“Transferee Company”
or “Company”) and their respective shareholders (“Scheme”)

4. | Annexure 2 36
Copy of the audited financial results of the Transferee Company for the quarter and year ended 31 March 2023
5. | Annexure 3 70

Copy of the audited financial statements of the Transferor Company for the year ended 31 March 2023 (approved by the Board of
Directors of the Transferor Company but are yet to be adopted by the shareholders of the Transferor Company)

6. | Annexure 4A and 4B 101
Report of the Board of Directors of the Transferee Company and the Transferor Company, pursuant to Section 232(2)(c) of the Act
7. | Annexure 5 103

Fair Equity Share Exchange Ratio Report dated 26" April 2022 issued by SSPA & Co., Chartered Accountants (ICAl Firm Registration No.
128851W) (Registration No. IBBI/RV-E/06/2020/126) (“Share Exchange Ratio Report”), including clarification(s) thereto, issued from
time to time

8. | Annexure 6 112
Fairness Opinion Report dated 26% April 2022 issued by M/s SPA Capital Advisors Limited (Registration No. INM000010825), SEBI
registered Merchant Banker, (“Fairness Opinion”)

9. | Annexure 7A and 7B 119
Observation Letters dated 6 January 2023 issued by BSE Limited and National Stock Exchange of India Limited
10. | Annexure 8A and 8B 125

Complaint reports dated 23 June 2022 and 15% July 2022 submitted by the Transferee Company to BSE Limited (“BSE”) and National
Stock Exchange of India Limited (“NSE”), respectively

11. | Annexure 9 129
Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement action taken against the
Transferee Company, its promoters and directors

12. | Annexure 10 131
Audited financial statements of the Transferor Company for the year ended 31 March 2022
13. | Annexure 11 160

Abridged prospectus providing information pertaining to the unlisted entity i. e. the Transferor Company involved in the Scheme as
per the format specified in Part E of Schedule | of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations”) read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4" February 2022

The Notice of the meeting, Statement under Sections 230 and 232 read with Section 102 and other applicable provisions of the Act and Rule 6 of the CAA
Rules and all annexures thereto constitute a single and complete set of documents and should be read together as they form an integral part of this document.



FORM NO. CAA. 2

[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
CA (CAA) No./23/Chd/Hry/2023

IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF MAKESENSE TECHNOLOGIES LIMITED WITH PB FINTECH LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

PB Fintech Limited, a company incorporated under
the Companies Act, 1956 having Corporate ldentity
Number: L51909HR2008PLC037998 and its registered
office at Plot No. 119, Sector-44, Gurugram - 122 001,
Haryana.

... Company/ Transferee Company

NOTICE CONVENING MEETING OF UNSECURED CREDITORS

To
The Unsecured Creditors of PB Fintech Limited

NOTICE is hereby given that, in accordance with the Order dated 5% July 2023 in the above captioned Company
Application, passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”) (“Tribunal Order”), a
meeting of the Unsecured Creditors of the Transferee Company, will be held for the purpose of their considering, and if
thought fit, approving, with or without modification, the proposed Scheme of Amalgamation of Makesense Technologies
Limited (“Transferor Company”) with PB Fintech Limited (“Company” or “Transferee Company”) and their respective
shareholders (“Scheme”) on Saturday 2" September 2023 at 11.30 a.m. (IST) (“Meeting”).

Pursuant to the said Tribunal Order and as directed therein, the Meeting will be held through video conferencing (“vC”)/
other audio visual means (“OAVM”), in compliance with the applicable provisions of the Companies Act, 2013 (“Act”),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and Secretarial Standard on General Meetings as issued by the Institute of Company Secretaries of India
(“SS-2”) to consider, and if thought fit, to pass, with our without modification(s) the following resolution for approval of
the Scheme by requisite majority as prescribed under Sections 230(1) and (6) read with 232(1) of the Act, as amended:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 of the Companies Act, 2013, the rules, circulars and
notifications made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), subject to the provisions of the Memorandum and Articles of Association of PB Fintech Limited (“Company”) and
subject to the approval of Hon’ble National Company Law Tribunal, Chandigarh Bench (“Tribunal”) and subject to such
other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be deemed appropriate by the parties to the Scheme, at any time and for any reason
whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed orimposed by the Tribunal
or by any regulatory or other authorities, while granting such 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 other person authorised by it
to exercise its powers including the powers conferred by this Resolution), the arrangement embodied in the Scheme of
Amalgamation of Makesense Technologies Limited with PB Fintech Limited and their respective shareholders (“Scheme”),
be and is hereby approved.



FURTHER RESOLVED THAT the Board be and is hereby authorised 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 amalgamation embodied in the Scheme and to make any modifications or amendments to the
Scheme at any time and for any reason whatsoever, and to accept such modifications, amendments, limitations and/or
conditions, if any, which may be required and/or imposed by the Tribunal while sanctioning the arrangement embodied
in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any questions or 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, as the Board may deem fit and proper.

FURTHER RESOLVED THAT the Board may delegate all or any of its powers herein conferred to any Director(s) and/
or officer(s) of the Company, to give effect to this Resolution, if required, as it may in its absolute discretion deem fit,
necessary or desirable, without any further approval from unsecured creditors of the Company.”

3. TAKE FURTHER NOTICE THAT the Unsecured Creditors shall have the facility and option of voting on the resolution for
approval of the Scheme by casting their votes (a) through e-voting system available at the Meeting to be held virtually
“e-voting at the Meeting”); or (b) by remote electronic voting (“remote e-voting”) during the period as stated below:

REMOTE E-VOTING PERIOD
Commencement of voting Tuesday, 29" August 2023 at 09.00 a.m. (IST)
End of voting Friday, 1% September 2023 at 05.00 p.m. (IST)

4. A person, whose name is recorded in the list of Unsecured Creditors maintained by the Transferee Company as on the
cut-off date, i.e., Friday, 30" June 2023 (“Cut-off Date”) only shall be entitled to exercise his/ her/ its voting rights on the
resolution proposed in the Notice and attend the Meeting. A person who is not an Unsecured Creditor as on the Cut-off
Date, should treat the Notice for information purpose only.

5. A copy of the Scheme, statement under Sections 230 and 232 read with Section 102 and other applicable provisions of
the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) along
with all annexures to such statement are enclosed herewith. A copy of this Notice and the accompanying documents are
also placed on the website of the Transferee Company and can be accessed at https://www.pbfintech.in/, website of Link
Intime India Private Limited at https://instavote.linkintime.co.in, Registrar and Share Transfer Agent of the Transferee
Company ("RTA" or “LIIPL”), which will provide the facility of voting to the Unsecured Creditors through remote e-voting,
for participation in the Meeting through VC/OAVM and e-voting at the Meeting and the website of the Stock Exchanges
i.e., BSE Limited (“BSE”) viz. www.bseindia.com and the National Stock Exchange of India Limited (“NSE”) viz. https://
www.nseindia.com.

6. The Tribunal has appointed Dr. Surekha Thukral, Advocate and failing her Mrs. Krishna Anmol Singh, Advocate to be
the Chairperson of the said Meeting including for any adjournment or adjournments thereof and Mr. Nikhil Sachdeva,
Chartered Accountant to be the Scrutinizer for the Meeting.

7. The Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent sanction of the Tribunal and such
other approvals, permissions and sanctions of regulatory or other authorities, as may be necessary.

Place: Mohali
Date: 31% July 2023
Sd/-
Dr. Surekha Thukral
Chairperson appointed by Tribunal
for the Meeting
Registered Office:
Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
CIN: L51909HR2008PLC037998
Website: www.pbfintech.in
E-mail: complianceofficer@pbfintech.in
Phone: 0124-4562907
Fax: 0124-4562907




Notes for the Meeting:

1.

Pursuant to the directions of the Hon’ble Tribunal vide the Tribunal Order, the Meeting is being conducted through VC/
OAVM facility to transact the business set out in this Notice. The deemed venue for the Meeting shall be the registered
office of the Transferee Company.

The Statement pursuant to Sections 230 and 232 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the CAA Rules read with SEBI Listing Regulations in respect of the business set out in the Notice of the Meeting
is annexed hereto. The Meeting will be conducted in compliance with the applicable provisions of the Tribunal Order,
Act, SEBI Listing Regulations, SS-2 and other applicable laws.

In terms of the Tribunal Order, the Notice, Statement pursuant to Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and all annexures thereto are being sent through electronic mode to those Unsecured
Creditors whose e-mail IDs are registered with the RTA i.e., LIIPL or the Transferee Company. The aforesaid particulars
are being sent to all the Unsecured Creditors whose names appear in the list of Unsecured Creditors as on 30" June
2023.

Since, the Meeting is being held through VC/ OAVM, physical attendance of the Unsecured Creditors has been dispensed
with. Accordingly, the facility for appointment of proxies by the Unsecured Creditors will not be available for the Meeting
and hence the Route Map, Proxy Form and Attendance Slip are not annexed hereto. However, in pursuance of Section
113 of the Act, authorized representatives of institutional/ corporate Unsecured Creditors may be appointed for the
purpose of voting through remote e-voting, for participation in the Meeting through VC/ OAVM facility and e-voting at
the Meeting provided that such Unsecured Creditor sends a scanned copy (PDF/JPG Format) of its board or governing
body resolution/ authorization etc., authorizing its representative to attend the Meeting through VC/ OAVM on its behalf,
vote through e-voting at the Meeting and/or to vote through remote e-voting, on its behalf. They are also required to
upload a scanned certified true copy of the board resolution/ authority letter/ power of attorney etc. together with
attested specimen signature of the duly authorised representative(s) in PDF format in the ‘Custodian/ Mutual Fund/
Corporate Body’ login for the Scrutinizer to verify the same.

The scanned image of the abovementioned documents should be in the PDF Format. The said resolution/ authorization
shall be sent to the scrutinizer by email through his registered email id address to nikhilsachdeva.ca@gmail.com and to the
Transferee Company at complianceofficer@pbfintech.in, before the VC/ OAVM Meeting or before the remote e-voting,
as the case may be. They are also required to upload a scanned certified true copy of the board resolution/ authority
letter/ power of attorney etc. together with attested specimen signature of the duly authorised representative(s) in PDF
format in the ‘Custodian/ Mutual Fund/ Corporate Body’ login for the Scrutinizer to verify the same.

The RTA will provide the facility for voting to the Unsecured Creditors through remote e-voting, for participation in the
Meeting through VC/ OAVM and e-voting at the Meeting.

Unsecured Creditors attending the Meeting through VC/ OAVM shall be reckoned for the purpose of quorum. In terms of
the Tribunal Order, the quorum for the Meeting shall be 30 in number or 40% in value of the Unsecured Creditors of the
Transferee Company. Further, in terms of the Tribunal Order in case the aforesaid 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 and voting at the Meeting shall be deemed to constitute the quorum.

Voting rights of an Unsecured Creditor shall be in proportion to his/ her/ its amount owed by the Transferee Company
as on the Cut-off Date (specified in the Notice).

The Unsecured Creditors of the Transferee Company can join the Meeting in the VC/ OAVM mode 15 minutes before and
after the scheduled time of the commencement of the Meeting by following the procedure mentioned in the Notice.
The detailed instructions for joining the Meeting through VC/ OAVM forms part of the Notes to this Notice.

All the documents referred to in the accompanying Statement, shall be available for inspection through electronic mode
during the proceedings of the Meeting. The Unsecured Creditors seeking to inspect copies of the said documents may
send an email to the Company Secretary at complianceofficer@pbfintech.in. Further, all the documents referred to in
the accompanying explanatory statement shall also be open for inspection to the Unsecured Creditors at the registered
office of the Transferee Company between 10:30 A.M. to 12:30 P.M., on all working days up to the date of the Meeting.
In addition to the above, all the documents referred to in the accompanying Statement, shall also be placed on the
website of the Transferee Company i.e. www.pbfintech.in and shall also be simultaneously placed on the website of the
RTA at https://instavote.linkintime.co.in.




10.

11.

12.

13.

14.

15.

If so desired, Unsecured Creditors may obtain a physical copy of the Notice and the accompanying documents, i.e.,
Scheme and the Statement under Section 230 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the CAA Rules, free of charge. A written request in this regard may be addressed to the Company Secretary at
complianceofficer@pbfintech.in.

Subject to receipt of requisite majority of votes as per Section 230 to 232 of the Act, the Resolution proposed in the
Notice shall be deemed to have been passed on the date of the Meeting (specified in the Notice).

It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle Unsecured Creditor from
attending the Meeting. However, after exercising right to vote through remote e-voting prior to the Meeting, Unsecured
Creditor shall not vote again at the Meeting. In case the Unsecured Creditors cast their vote via both the modes i.e.
remote e-voting prior to the Meeting as well as e-voting at the Meeting, then voting done through remote e-voting
before the Meeting shall prevail once the vote on a resolution is cast by the Unsecured Creditor, whether partially or
otherwise. The Unsecured Creditors shall not be allowed to change it subsequently.

Remote e-voting: The remote e-voting period shall commence on Tuesday, 29" August 2023 at 09.00 a.m. (IST) and ends
on Friday, 1*t September 2023 at 05.00 p.m (IST). During this period, Unsecured Creditors of the Transferee Company, as
on the Cut-off Date, may cast their vote by remote e-voting. The said remote e-voting module shall be disabled by the
RTA for voting immediately thereafter. A person who is not an Unsecured Creditor of the Transferee Company as on the
Cut-off Date should treat this Notice for information purpose only.

Unsecured Creditors of the Transferee Company who have not registered their email address with the Company, may
complete the email registration process as under to vote on the resolutions mentioned therein:

(i) TheUnsecured Creditors of the Transferee Company who have not registered their e-mail addresses may temporarily
get their e-mail addresses registered with RTA by clicking the link: https://linkintime.co.in/emailreg/email_register.
html on its website https://www.linkintime.co.in/ at the Investor Services tab by choosing the e-mail registration
heading and follow the registration process as guided therein. The Unsecured Creditors are requested to provide
details such as Name, PAN, mobile number and e-mail id. In case of any query, an Unsecured Creditor may send an
e-mail to RTA at rnt.helpdesk@linkintime.co.in.

(ii)  On submission of the details an OTP will be received by the Unsecured Creditor which needs to be entered in
the link for verification. It is clarified that for permanent registration of email address, Unsecured Creditors are
requested to register their email addresses, with the Transferee Company by following the procedure prescribed
by the Transferee Company.

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING AND JOINING MEETING ARE AS UNDER:

(i)  Open the internet browser and launch the URL: https://instavote.linkintime.co.in

® Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details: -

A. User ID: Enter your User ID.
Your User ID is Event No + Reference Number provided to you.

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

C. DOB/DOI: Enter the Date of Birth (DOB)/ Date of Incorporation (DOI) (As recorded with the Transferee
Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with the
Transferee Company.

e Unsecured Creditors who have not recorded ‘C’ and ‘D’, shall provide their Reference Number in
‘D’ above

@ Set the password of your choice (The password should contain minimum 8 characters, at least one special
Character (@ !#5&*), at least one numeral, at least one alphabet and at least one capital letter).

® Click “confirm” (Your password is now generated).

(ii)  Click on ‘Login’ under ‘SHARE HOLDER’ tab.



16.

17.

(iii)
(iv)
(v)

(vi)
(vii)

(viii)

(ix)
(x)
(xi)
(xii)
(xii)

(xiv)

Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.

E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour/ Against’ (If you wish
to view the entire Resolution details, click on the ‘View Resolution’ file link).

After selecting the desired option i.e. Favour/ Against, click on ‘Submit’. A confirmation box will be displayed. If you
wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and accordingly modify your vote.

If you have forgotten the password:

®  Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’

®  Enter User ID, select Mode and Enter Image Verification (CAPTCHA) Code and Click on ‘Submit’.

In case the Unsecured Creditors is having valid email address, Password will be sent to his/ her registered e-mail
address.

Unsecured Creditors can set the password of his/ her choice by providing the information about the particulars of
the Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above.
The password should contain minimum 8 characters, at least one special character (@ !#S&*), at least one numeral,
at least one alphabet and at least one capital letter.

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

During the voting period, Unsecured Creditors can login any number of time till they have voted on the resolution(s)
for a particular “Event”.

In case Unsecured Creditors have any queries regarding e-voting, they may refer the Frequently Asked Questions
(‘FAQs’) and InstaVote e-Voting manual available at https://instavote.linkintime.co.in, under Help section or send
an email to enotices@linkintime.co.in or contact on: - Tel: 022 —4918 6000.

Instructions for attending the Meeting through InstaMeet:

(i)

Open the internet browser and launch the URL: https://instameet.linkintime.co.in & click “Login”

e Select the “Company” and ‘Event Date’ and register with your following details: -

A.Demat Account No. or Folio No: Enter your Folio No. (Reference Number) provided to you on your
registered email address.

B.Certificate No.: Enter your Certificate No. provided to you on your registered email address. (non-
mandatory)

C.PAN: Enter your 10-digit Permanent Account Number (PAN) (Unsecured Creditors who have not updated
their PAN with the Transferee Company shall use the sequence number provided to you, if applicable.)

D.Mobile No.: Enter your mobile number.

E. Email ID: Enter your email id, as recorded with the Transferee Company.

@ Click “Go to Meeting” (You are now registered for InstaMeet, and your attendance is marked for the meeting).

Instructions for Unsecured Creditors to Speak during the Meeting through InstaMeet:

(i)
(ii)
(iii)

(iv)
(v)

Unsecured Creditors who would like to speak during the Meeting must register their request 3 days in advance
with the Transferee Company on the e-mail id provided in the Notice.

Unsecured Creditors will get confirmation on first cum first basis depending upon the provision made by the
Transferee Company.

Unsecured Creditors will receive “speaking serial number” once they mark attendance for the Meeting.
Unsecured Creditors may also ask questions to the panellist, via active chat-board during the Meeting.

Please remember speaking serial number and start your conversation with panellist by switching on video mode
and audio of your device.
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22.

23.

24,

Instructions for Unsecured Creditors to vote during the Meeting through InstaMeet:

During the voting session Unsecured Creditors may click the voting button which is appearing on the right-hand side
of your VC meeting screen. Once the electronic voting is activated by the Scrutinizer during the meeting, Unsecured
Creditors can cast the vote as under:

(i)  Onthe VC page, click on the link for e-Voting “Cast your vote”

(i)  Enter your Folio No. and OTP (received on the registered mobile number/ registered email Id) received during
registration for InstaMEET and click on 'Submit'.

(iii)  After successful login, you will see “Resolution Description” and against the same the option “Favour/ Against” for
voting.
(iv) Cast your vote by selecting appropriate option i.e. “Favour/ Against” as desired.

(v) After selecting the appropriate option i.e. Favour/ Against as desired and you have decided to vote, click on “Save”.
A confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to change your vote,
click on “Back” and accordingly modify your vote.

(vi) Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote subsequently.

Unsecured Creditors, who will be present in the Meeting through InstaMeet facility and have not casted their vote on
the Resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through
e-voting facility at the Meeting. Unsecured Creditors who have voted through remote e-voting prior to the Meeting
will be eligible to attend/ participate in the Meeting through InstaMeet. However, they will not be eligible to vote again
during the Meeting.

Unsecured Creditors are encouraged to join the Meeting through Tablets/ Laptops connected through broadband for
better experience. Unsecured Creditors are required to use Internet with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the Meeting.

Please note that Unsecured Creditors connecting from mobile devices or tablets or through laptops connecting via
mobile hotspot may experience audio/ visual loss due to fluctuation in their network. It is therefore recommended to
use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid glitches.

In case Unsecured Creditors have any queries regarding login/ e-voting, they may send an email to instameet@linkintime.
co.in or contact on: - Tel: 022-49186175.

Declaration of Voting Results: The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes
cast at the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report and submit the
same to the Chairperson of the Meeting. The result of voting for the Meeting will be declared within 2 (two) working
days of the conclusion of the Meeting and the same, along with the consolidated Scrutinizer’s Report, will be placed on
the website of the Transferee Company: www.pbfintech.in and on the website of RTA at https://instavote.linkintime.
co.in. The result will simultaneously be communicated to the Stock Exchanges. The result will also be displayed at the
Registered Office of the Transferee Company.

PROCEDURE FOR INSPECTION OF DOCUMENTS:

(i)  Documents for inspection as referred to in the Notice will be available electronically for inspection without any
payment of fee by the Unsecured Creditors of the Transferee Company from the date of circulation of this Notice
up to the date of Meeting. The Unsecured Creditors of the Transferee Company seeking to inspect such documents
can write to the Transferee Company at complianceofficer@pbfintech.in.

(i)  The Unsecured Creditors of the Transferee Company seeking any information with regard to the Scheme or the
matter proposed to be considered at the Meeting, are requested to write to the Transferee Company at least 7
(seven) days before the date of the Meeting through email on complianceofficer@pbfintech.in. The same will be
replied to by the Transferee Company, suitably.

(iii) The Unsecured Creditors are requested to carefully read all the Notes set out herein and in particular, instructions
for joining the Meeting and manner of casting vote through remote e-voting and e-voting at the Meeting.



FORM NO. CAA. 2
[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

IN THE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
CA (CAA) No. /23/Chd/Hry/2023

IN THE MATTER OF SECTIONS 230 TO 232
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF MAKESENSE TECHNOLOGIES LIMITED WITH PB FINTECH LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016 (“CAA RULES) TO THE NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF PB FINTECH LIMITED
CONVENED PURSUANT TO ORDER OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH
(“TRIBUNAL") DATED 5™JULY 2023 (“TRIBUNAL ORDER”")

1.  MEETING FOR THE SCHEME

This is a Statement accompanying the Notice convening the meeting of the Unsecured Creditors of PB Fintech Limited
(“Transferee Company” or “Company”), for the purpose of their considering and if thought fit, approving, with or
without modification(s), the proposed Scheme of Amalgamation of Makesense Technologies Limited (“Transferor
Company”) with PB Fintech Limited and their respective shareholders (“Scheme”) (“Meeting”). The Scheme provides
for the amalgamation of the Transferor Company with the Transferee Company and various other matters consequential
thereto or otherwise integrally connected therewith.

Capital terms not defined herein and used in the Notice and this Statement shall have the same meaning as ascribed to
them in the Scheme.

The salient features of the Scheme are given in Paragraph 5 of this Statement. A copy of the Scheme is annexed hereto
and marked as Annexure 1.

2. RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or have necessitated the said Scheme and the benefits of the same are, inter alia,
as follows:

(i)  The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company and will result
in the following benefits:
(a) streamlining of the corporate structure;
(b) pooling of resources of the Transferor Company with the resources of the Transferee Company;

(c) significant reduction in the multiplicity of legal and regulatory compliances required at present to be carried
out by both the Transferor Company and the Transferee Company;

(d) rationalisation of costs, time and efforts by eliminating multiple record keeping, administrative functions and
consolidation of financials through legal entity rationalisation; and

(e) reduction of administrative responsibilities, multiplicity of records and legal as well as regulatory compliances.
(ii)  The Scheme is in the best interests of the shareholders, employees and the creditors of each of the Parties.
3. BACKGROUND OF THE COMPANIES

3.1 Particulars of the Transferee Company

3.1.1 The Transferee Company was incorporated under the Companies Act, 1956 on 4" June 2008 in the State of
Haryana on 4™ June 2008 under the name of ‘ETECHACES Marketing and Consulting Private Limited’. The

o



3.1.2

3.13

name of the Transferee Company was changed from ‘ETECHACES Marketing and Consulting Private Limited’
to ‘PB Fintech Private Limited’ in terms fresh Certificate of Incorporation dated 18™ September 2020. The
name of the Transferee Company was further changed to ‘PB Fintech Limited’ in terms of fresh Certificate of
Incorporation dated 30" June 2021 consequent upon change on conversion to a public limited company. The
equity shares of the Transferee Company are listed on BSE Limited (“BSE”) and National Stock Exchange of
India Limited (“NSE”) w.e.f 15" November 2021. The registered office of the Transferee Company is presently
located at Plot No. 119, Sector 44, Gurugram — 122001, Haryana. The Corporate Identity Number of the
Transferee Company is L51909HR2008PLC037998 and Permanent Account Number is AACCE0182A. The
Transferee Company’s email address is complianceofficer@pbfintech.in.

The Transferee Company inter alia is an integrated online marketing and consulting company and is engaged
in the business of rendering online marketing and information technology consulting and support services
largely for the financial services industry, including insurance.

The main objects for which the Transferee Company was incorporated are set out in its Memorandum of
Association which inter alia are as follows:

1. To carry on the business in India and abroad of online, offline, direct marketing, traders, marketers,
consultants, manufacturers, importers, exporters, buyers, sellers, dealers, agents, merchants, stockists,
shippers, market research consultants, agents in relation to all kinds of goods, merchandise, live-stock
and services including industrial plant and machinery, motor vehicles, cars, motor cycles, scooters,
bicycles, office equipments, all consumer durable items, house-hold equipments, metals, paper, wood,
chemicals, pharmaceutical products, hardware, fasteners, computer hardware, software and all other
kinds of goods merchandise and services and to establish international marketing and agency network.

2. To act as an export house, marketing network establishment, direct marketing/multi-level marketing

establishment, liasion agent and consultants in respect of the business as referred to in sub-clause (1)
above.

3. To establish, maintain, conduct, provide, procure or make available services of every kind including IT,
commercial, statistical, financial, accountancy, medical, legal, management, educational, engineering,
data processing, brand building, fulfilment, call centre, communication and other technological, social
or any consultancy services.

4. To carry on the business of distribution and to solicit and procure sales of mutual funds, bonds or
any other financial products issued by Banks, Mutual Funds or any financial intermediary in India or
outside and to render services as commission agents, brokers, managers, agents or attorney, providing
financial, investment advisory services, management and facilitation services, including but not limited
to identifying investment opportunities, conducting analysis and assessment, providing investment
recommendations and consultancy service to venture capital funds, including the trustees, beneficiaries
and contributories of such funds, other funds (including but not limited to funds for providing debt
financing investing in equity, equity linked securities, Mutual Fund and all other instruments as permitted
under applicable laws), trusts, investment companies, joint ventures, corporate, institutional, group and
individual investors.

3.1.4 Other than as mentioned above, there has been no change in the name, registered office and main objects

3.1.5

of the Transferee Company in the last 5 years.

The share capital structure of the Transferee Company as on 15" July 2023 is as follows:

Particulars INR

Authorised Share Capital

49,05,00,000 equity shares of INR 2 each 98,10,00,000

9,50,000 compulsorily convertible preference shares of INR 20 each 1,90,00,000
Total 100,00,00,000

Issued, Subscribed and Paid up Share Capital

45,01,16,349 equity shares of INR 2 each 90,02,32,698
Total 90,02,32,698




3.1.6 The details of Directors of the Transferee Company along with their addresses are mentioned herein below:

Sr No. Name of Director Designation Address
1. Mr. Yashish Dahiya Executive Director- 4 Eversley Park, Wimbledon Common
Chairperson-CEO SW194UU, London, United Kingdom
2. Mr. Alok Bansal Whole Time Director and | C-701, Olive Crescent, GH-12, Sector-47,
Executive Vice Chairman Gurgaon Haryana- 1220018
3. Mr. Nilesh Bhaskar Non-Executive - Plot No. 173, Shankar Nagar, Nagpur,
Sathe Independent Director Maharshtra - 440010
4, Mrs. Veena Vikas Non-Executive - 801, Park Heights, 10th Road, Near Madhu
Mankar Independent Director Park, Khar West, Mumbai, Maharshtra —
400052
5. Mr. Kaushik Dutta Non-Executive - A 843 Lavy Pinto Block, Asiad Games
Independent Director Village, Delhi 110049
6. Mr. Gopalan Non-Executive - 17/9, 2ND Avenue Harrington Road,
Srinivasan Independent Director Chetpet, Chennai-600031, Tamil Nadu
7. Ms.Lilian Jessie Paul | Non-Executive - Villa 1, Prestige Cedars, 7 Convent
Independent Director Road, Richmond Town, Bengaluru,
Karnataka-560025
8. Mr. Sarbvir Singh Non-Executive - House No-46, Sector-37, Noida, Uttar
Independent Director Pradesh--201301
9. Ms.Kitty Agarwal Non-Executive - Nominee | 26/3, Hindustan Park, Sarat Bose Road,
Director Kolkata, West Bengal-700029

3.2 Particulars of the Transferor Company

3.2.1

3.2.2

3.2.3

The Transferor Company was incorporated under the Companies Act, 1956 on 21 September 2010 in
the State of Maharashtra under the name of ‘Makesense Technologies Private Limited’ in terms of
Certificate of Incorporation dated 215 September 2010. The registered office of the Transferor Company
was shifted from the State of Maharashtra to the National Capital Territory of Delhi w.e.f. 11t August 2014.
The name of the Transferor Company was changed from ‘Makesense Technologies Private Limited’ to its
current name ‘Makesense Technologies Limited’ in terms of Certificate of Incorporation issued pursuant
to conversion from private company to public company dated 26 March 2015. The registered office of the
Transferor Company was then shifted from the National Capital Territory of Delhi to the State of Haryana
w.e.f. 4" January 2021. The registered office of the Transferor Company is presently located at Plot No.
123, Sector-44 Gurugram — 122001, Haryana. The Corporate Identity Number of the Transferor Company is
U74999HR2010PLC092002 and Permanent Account Number is AAGCM7642H.

The Transferor Company inter alia carries on the business of providing services and solutions in relation to
placement consultancy, personnel recruitment, staffing, professional hiring and management consultancy
to all kinds of persons, firms or organizations.

The main objects for which the Transferor Company was incorporated are set out in its Memorandum of
Association which inter alia are as follows:-

1. To carry on the business of providing services and solutions in relation to placement consultancy,
personnel recruitment, staffing, professional hiring, high skilled executive search payroll consultancy,
head hunting, management training, post recruitment services, human financial matters, management
consultancy, human technical matters, temporary staffing and other related services, to all kinds of
persons, firms or organizations, either society or on behalf of such persons, firms or organizations,
whether in India or overseas in all categories of manpower requirements.



2. To develop, possess, buy, sell and market certain technological solutions in area of placement
consultancy including technologies like development and marketing of a recruitment framework
software to aid in searching for candidates, job openings, arranging, screening and filtering and
filtering of data in curriculum vitae/ resume of candidates and to carry out all acts so as to effectively

find the right person for the right job in the shortest possible timeframe.

3.2.4 Other than as mentioned above, there has been no change in the name, registered office and main objects

of the Transferor Company in the last 5 years.

3.2.5 The shares of the Transferor Company are not listed on any Stock Exchanges.

3.2.6 The share capital structure of the Transferor Company as on 15 July 2023 is as follows:

Particulars INR
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
Total 55,50,00,000
Issued, Subscribed and Paid up Share Capital
12,16,500 equity shares of INR 10 each 1,21,65,000
Total 1,21,65,000

3.2.7 The details of Directors of the Transferor Company along with their addresses are mentioned herein below:

Sr Name of Director Designation Address
No.
1. Mr. Sanjeev Bikhchandani Director N-42, Ground Floor, Panchsheel Park,

Malviya Nagar, Delhi—110017

2. Mr. Chintan Arvind Thakkar | Director

803, A Wing, The Forest Spa, Sec 93-B, Gau-
tam Buddha Nagar, Near Biodiversity Park,
Noida-201304, Uttar Pradesh

3. Mr. Mohit Naresh Bhandari | Nominee Director

2301, Sumer Trinity Tower No. 2A, 23
Floor, Behind Chaitanya Tower, Near Samna
Press, Prabhadevi, Mumbai-400025

3.2.8 The statement of audited financial results of the Transferee Company for the quarter and year ended
315t March 2023 and the audited financial statements of the Transferor Company for the year ended 31
March 2023 (approved by Board of Directors of the Transferor Company but are yet to be adopted by the
shareholders of the Transferor Company) are annexed hereto and marked as Annexure 2 and Annexure 3

respectively.

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter alia, as stated below. The capitalized terms used herein shall have the same

meaning as ascribed to them in Clause 1 of Part | of the Scheme:

4.1 The Scheme provides for amalgamation of the Transferor Company with the Transferee Company and is presented
under Sections 230 to 232 and other applicable provisions of the Act.

4.2 In consideration for amalgamation of the Transferor Company with the Transferee Company, the Transferee
Company shall issue and allot consideration, on proportionate basis to the shareholders of the Transferor

Company as per the following ratio:

“5,98,90,000 equity shares of INR 2 each fully paid up of the Transferee Company in the proportion of the number
of equity shares held by the shareholders in the Transferor Company”

®



4.3 The Appointed Date for the Scheme shall be the opening of the business hours of 1%t April 2022 or such other date
as may be approved by the Tribunal.

4.4 The Effective Date shall be the last of the dates on which the conditions specified in Clause 20 of the Scheme are
complied with or are waived by the Board of the Transferee Company and the Transferor Company.

4.5 The Scheme shall become effective from the Appointed Date but shall be operative from the Effective Date.

4.6 Upon the Scheme becoming effective, the Transferor Company shall stand dissolved without winding up and the
Board and any committees thereof of the Transferor Company shall without any further act, instrument or deed
be and stand discharged. On and from the Effective Date, the name of the Transferor Company shall be struck off
from the records of the RoC.

4.7 Combination of the authorized share capital of the Transferor Company with the authorized share capital of the
Transferee Company and consequential increase in the authorized share capital of the Transferee Company as
provided in Part Il of the Scheme.

4.8 New Shares (as defined in the Scheme) to be issued by the Transferee Company to the equity shareholders of
the Transferor Company pursuant to the Scheme, will be listed on BSE Limited and the National Stock Exchange
of India Limited.

4.9 The Scheme is conditional upon and subject to conditions precedent as mentioned in Clause 20 of the Scheme.

Note: The above are the salient features of the Scheme. The Unsecured Creditors of the Transferee Company
are requested to read the entire text of the Scheme annexed hereto to get fully acquainted with the
provisions thereof.

RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME

The Transferor Company holds 5,98,90,000 equity shares of INR 2 each representing 13.30% of the total paid up share
capital of the Transferee Company.

BOARD APPROVALS

6.1 The Board of Directors of the Transferee Company at its meeting held on 26" April 2022 unanimously approved
the Scheme, as given below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Kaushik Dutta Voted in favour
Mr. Sarbvir Singh Voted in favour
Mr. Yashish Dhaiya Voted in favour
Mr. Alok Bansal Voted in favour
Mr. Nilesh Bhaskar Sathe Voted in favour
Mr. Gopalan Srinivasan Voted in favour
Mrs. Veena Mankar Voted in favour
Ms. Kitty Agarwal Voted in favour
Ms. Lilian Jessie Paul Voted in favour




6.2 The Board of Directors of the Transferor Company at its meeting held on 26™ April 2022 unanimously approved
the Scheme, as given below:

Name of Director Voted in favour/ against/ did not participate or vote
Mr. Sanjeev Bikhchandani Voted in Favour
Mr. Chintan Arvind Thakkar Voted in Favour
Mr. Mohit Naresh Bhandari Voted in Favour

INTEREST OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (“KMP”) AND THEIR RELATIVES:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Transferee Company and
their respective relatives (as defined under the Act and rules framed thereunder) have any interest in the Scheme except
to the extent of their shareholding in the Transferee Company, if any. Save as aforesaid, none of the said Directors or the
KMPs or their respective relatives have any material interest in the Scheme.

None of the Directors, KMPs, if any (as defined under the Act and rules framed thereunder), as applicable, of the
Transferor Company and their respective relatives (as defined under the Act and rules framed thereunder), has any
interest in the Scheme except to the extent of their shareholding in the Transferor Company, if any. Save as aforesaid,
none of the said Directors or the KMPs, as applicable, or their respective relatives has any material interest in the
Scheme.

EFFECT OF SCHEME ON STAKEHOLDERS
The effect of scheme on various stakeholders is summarized below:

8.1 Equity Shareholders (promoter and non-promoter shareholders) and KMP

The effect of the Scheme on the equity shareholders and KMP of the Transferee Company and the Transferor
Company, is given in the report adopted by the Board of Directors of the Transferor Company and the Transferee
Company at their respective meetings held on 26™ April 2022, pursuant to the provisions of Section 232(2)(c) of
the Act which are annexed hereto and marked as Annexure 4A and Annexure 4B respectively.

The Transferee Company does not have any identifiable promoter.
8.2 Directors

The Scheme will have no adverse effect on the office of existing Directors of the Transferee Company. Further,
no change in the Board of Directors of the Transferee Company is envisaged on account of the Scheme. It is
clarified that, the composition of the Board of Directors of the Transferee Company may change by appointments,
retirements or resignations in accordance with the provisions of the Act but the Scheme itself does not affect the
office of Directors of the Transferee Company.

The effect of the Scheme on the Directors of the Transferee Company in their capacity as equity shareholders
of the Transferee Company is the same as in case of other equity shareholders of the Transferee Company, as
mentioned in the aforesaid report enclosed herewith as Annexure 4A hereto.

Upon the Scheme becoming effective, the Directors of the Transferor Company will cease to become Directors of
the Transferor Company.

8.3 Employees

The Scheme will have no effect on the existing employees of the Transferee Company.
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10.

11.

Upon the effectiveness of this Scheme and with effect from the Effective Date, the Transferee Company undertakes
to engage, without any interruption in service, all employees of the Transferor Company on terms and conditions
no less favourable than those on which they are engaged by the Transferor Company.

8.4 Creditors, Debenture holders and Debenture Trustees

The proposed Scheme does not involve any compromise or arrangement with the creditors. Creditors of the
Transferee Company will continue to be creditors on the same terms and conditions, as before. The rights of the
creditors of the Transferee Company shall not be adversely affected by the Scheme.

On the Scheme becoming effective, the creditors of the Transferor Company will become creditors of the
Transferee Company and there will be no reduction in the claims of the creditors of the Transferor Company on
account of the Scheme and will be paid in the ordinary course of business as and when their dues are payable.
There is no likelihood that the creditors would be prejudiced in any manner as a result of the Scheme being
sanctioned.

Neither there are any debenture holders nor there are any debenture trustees of the Transferor Company or the
Transferee Company.

8.5 Depositors and Deposit Trustees

The Transferee Company and the Transferor Company have not taken any term deposits from depositors,
therefore, no deposit trustees have been appointed.

CAPITAL/ DEBT RESTRUCTURING

The Scheme does not contain or provide for capital/ debt restructuring. The Scheme does not in any manner adversely
or prejudicially affect the rights of any creditors of the Transferee Company and the Transferor Company or contemplate
any compromise or arrangement with the creditors of the Transferee Company and the Transferor Company.

Pursuant to the Scheme, the entire equity share capital of the Transferee Company to the extent held by the Transferor
Company shall stand cancelled.

NO INVESTIGATION PROCEEDINGS

There are no proceedings pending under Sections 210 to 227 of the Act against the Transferor Company and the
Transferee Company.

AMOUNTS DUE TO UNSECURED CREDITORS

The amount due to unsecured creditors of the Transferor Company and the Transferee Company, as on 30" June 2023 is
as follows:

Sr. No. Name of the company Amount in INR
1. Transferor Company 0.00
2. Transferee Company 1,35,35,698

The Scheme embodies the arrangement between the Transferor Company and Transferee Company, and their respective
shareholders. No change in value or terms or any compromise or arrangement is proposed under the Scheme with any
of the creditors of the Transferor Company and the Transferee Company.



12. PRE ARRANGEMENT AND POST ARRANGEMENT SHAREHOLDING PATTERN

The pre Scheme shareholding pattern of the Transferor Company as on 15™ July 2023 is as follows:

(A)

Shareholding of Promoter and Promoter Group

1

Indian

(a)

Individuals/ Hindu Undivided Family

(b)

Central Government/ State Government(s)

(c)

Bodies Corporate

6,08,305

50.0044%

(d)

Financial Institutions/ Banks

(e)

Any Others

Sub Total(A)(1)

6,08,305

50.0044%

Foreign

Individuals (Non-Residents Individuals/
Foreign Individuals)

Bodies Corporate

Institutions

Any Others

Sub Total(A)(2)

Total Shareholding of Promoter and Promoter Group (A)=

(A)(1)+(A)(2)

6,08,305

50.0044%

Public shareholding

Institutions

Mutual Funds/ UTI

Financial Institutions / Banks

Central Government/ State Government(s)

Venture Capital Funds

Insurance Companies

Foreign Portfolio Investors (Individual & Corporate)

Foreign Venture Capital Investors

Any Other(AIF)

Sub-Total (B)(1)

Non-institutions

Bodies Corporate

6,08,190

49.9951%

(b)

Individuals

5

0.0005%

Individuals -i. Individual shareholders holding nominal
share capital up to Rs 2 lakh

ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakh.

(c)

Key Managerial Personnel (KMP)

(d)

Investor Education and Protection Fund (IEPF)

Non-Resident Indians (NRIs)

(f)

Any Other (Trusts, HUF, LLPs and Clearing Members)

Sub-Total (B)(2)

6,08,195

49.9956%

(B)

Total Public Shareholding (B)= (B)(1)+(B)(2)

TOTAL (A)+(B)

12,16,500

100%

(€

Shares held by Custodians and against which DRs have
been issued

GRAND TOTAL (A)+(B)+(C)

12,16,500

100%

Upon effectiveness of the Scheme the Transferor Company will be dissolved without winding up.
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The pre Scheme shareholding pattern of the Transferee Company as on 30" June 2023 is as follows:

Sr. No. Particulars of Shareholder No. of shares % of Holding
(A) Shareholding of Promoter and Promoter Group
1 Indian
(a) Individuals/ Hindu Undivided Family 0 0.00
(b) Central Government/ State Government(s) 0 0.00
(c) Bodies Corporate 0 0.00
(d) Financial Institutions/ Banks 0 0.00
(e) Any Others 0 0.00
Sub Total(A)(1) 0 0.00
2 Foreign
(a) Individuals (Non-Residents Individuals/ 0 0.00
Foreign Individuals)
(b) Bodies Corporate 0 0.00
(c) Institutions 0 0.00
(d) Any Others 0 0.00
Sub Total(A)(2) 0 0.00
Total Shareholding of Promoter and Promoter Group 0 0.00
(A)= (A)(1)+(A)(2)
(B) Public shareholding
1 Institutions
(a) Mutual Funds/ UTI 3,35,38,366 7.45
(b) Financial Institutions / Banks 0 0.00
(c) Central Government/ State Government(s) 0 0.00
(d) Venture Capital Funds 0 0.00
(e) Insurance Companies 1,58,98,031 3.53
(f) Foreign Portfolio Investors (Individual & Corporate) 13,35,60,836 29.67
(g) Foreign Venture Capital Investors 2,44,30,015 5.43
(h) Any Other(AIF/Provident Fund/NBFC/FDI) 8,51,59,344 18.92
Sub-Total (B)(1) 29,25,86,592 65.00
2 Non-institutions
(a) Bodies Corporate 9,37,04,490 20.82
(b) Individuals
| Individuals -i. Individual shareholders holding nominal 1,58,81,417 3.53
share capital up to Rs 2 lakh
I ii. Individual shareholders holding nominal share 1,14,07,433 2.53
capital in excess of Rs. 2 lakh.
(c) Key Managerial Personnel (KMP) 11,215 0.00
(d) Investor Education and Protection Fund (IEPF) 0 0.00
(e) Non-Resident Indians (NRls) 20,23,095 0.45
f) Directors and their relatives (excluding independent 2,90,59,456 6.46
directors and nominee directors)
(f) Any Other (Trusts, HUF, LLPs and Clearing Members) 16,94,913 0.38
Sub-Total (B)(2) 15,37,82,019 34.17
(B) Total Public Shareholding (B)= (B)(1)+(B)(2) 44,63,68,611 99.17
TOTAL (A)+(B) 44,63,68,611 99.17
(C) Non Promoter Non Public Shareholding
(a) Shares held by Custodians and against which DRs 0 0.00
have been issued
(b) Employee Benefit Trust/ Employee Welfare Trust 37,47,238 0.83
under SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021
Sub-Total (C) 37,47,238 0.83
GRAND TOTAL (A)+(B)+(C) 45,01,15,849 100.00

Pursuant to the Scheme, there will be no change in the shareholding pattern of the Transferee Company.
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13.

14.

15.

16.

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING TREATMENT IN THE SCHEME WITH ACCOUNTING
STANDARDS

The Auditors of the Transferee Company and the Transferor Company, respectively, have confirmed that the accounting
treatment specified in the said Scheme is in conformity with the accounting standards prescribed under Section 133 of
the Act.

VALUATION REPORT AND FAIRNESS OPINION

The Transferor Company and the Transferee Company has obtained a fair equity share exchange ratio report dated 26™
April 2022 issued by SSPA & Co., Chartered Accountants (ICAI Firm Registration No. 128851W) (Registration No. IBBI/
RV-E/06/2020/126) (“Share Exchange Ratio Report”), including clarification(s) thereto, issued from time to time. A
copy of the said Share Exchange Ratio Report including clarification(s) issued thereto are annexed hereto and marked
as Annexure 5.

A copy of the fairness opinion report dated 26™ April 2022 issued by M/s SPA Capital Advisors Limited (Registration No.
INM000010825), SEBI registered Merchant Banker, (“Fairness Opinion”) is annexed hereto and marked as Annexure 6.

APPROVALS AND INTIMATIONS IN RELATION TO THE SCHEME

15.1 In terms of Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements)Regulations,2015,andunderSEBIMasterCircularNo.SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021 (“SEBI Master Circular”), BSE and NSE, by their letters dated 6™ January 2023, have
communicated their observations on the Scheme to the Transferee Company. There are no adverse observations
on the Scheme in the said letters issued by BSE and NSE. Copies of the said observation letters issued by BSE and
NSE to the Transferee Company are annexed hereto and marked as Annexure 7A and Annexure 7B, respectively.
Further, the Transferee Company has not received any complaint relating to the Scheme and “NIL” complaints
report were filed by the Transferee Company with BSE and NSE in terms of the SEBI Master Circular, copies of
which are annexed hereto and marked as Annexure 8A and Annexure 8B, respectively.

15.2 As per comments contained in the above observation letters, details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken against the Transferee Company, its
promoters and directors, as submitted to the Tribunal, is annexed hereto and marked as Annexure 9.

15.3 A copy of the Scheme has been filed by the Transferor Company and the Transferee Company with the
jurisdictional Registrar of Companies.

15.4 The notice of the Meeting along with the copy of the Scheme in the prescribed form, will be served on all
concerned authorities in terms of the Tribunal Order.

DISCLOSURE OF ADDITIONAL INFORMATION PURSUANT TO OBSERVATION LETTERS DATED 6™ JANUARY 2023 ISSUED
BY BSE AND NSE

16.1 The Appointed Date of the Scheme means the opening of the business hours of 1%t April 2022 or such other date
as may be approved by the Hon’ble Tribunal. As far as value of assets and liabilities of the Transferor Company
which are proposed to be taken over by the Transferee Company is concerned, the audited financial statement
of the Transferor Company for the financial year ended as on 31 March 2022 is annexed hereto and marked
as Annexure 10. All the assets and liabilities of the Transferor Company, except for inter-company holdings and
balances between the Transferor Company and the Transferee Company, will be transferred to the Transferee
Company upon effectiveness of the Scheme.



17.

18.

16.2

16.3

In terms of Clause 21 of the Scheme, all costs, charges, taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) arising out of or incurred in carrying out and implementing the Scheme
and matters incidental thereto, (including stamp duty) shall be borne by the Transferor Company / as mutually
decided amongst the Transferor Company and the Transferee Company. The shareholders of the Transferor
Company namely Info Edge (India) Limited and Macritchie Investments Pte. Ltd and the Transferee Company,
have entered into a cost sharing agreement, wherein, Info Edge (India) Limited and Macritchie Investments
Pte. Ltd, have agreed to bear costs (stamp duty and taxes) arising out of or in carrying out and implementing
the Scheme in the ratio of their shareholding in the Transferor Company. Further, Info Edge (India) Limited and
Macritchie Investments Pte. Ltd have also agreed to indemnify the Transferee Company from any and all loss
incurred or suffered by the Transferee Company, so far as such loss arise out of failure of Info Edge (India) Limited
and Macritchie Investments Pte. Ltd failing to bear the said costs in the agreed proportion.

On 15 April 2021, the Board of Directors of the Transferor Company and the Transferee Company approved
the Scheme of Amalgamation of the Transferor Company with the Transferee Company and their respective
shareholders (“Previous Scheme”) and the consideration for the Previous Scheme was decided on the similar
principle, wherein, same number of equity shares of the Transferee Company were proposed to be issued to
the shareholders of the Transferor Company (i.e. Info Edge (India) Limited and Macritchie Investments Pte. Ltd),
which the Transferor Company was holding in the Transferee Company. This Previous Scheme was approved
at the time when the equity shares of the Transferee Company were not listed on BSE and NSE. The Previous
Scheme was filed with the Hon’ble National Company Law Tribunal, Chandigarh Bench. However, during the
pendency of the Previous Scheme, in the year 2021, the Transferee Company initiated the process of listing
its equity shares on BSE and NSE pursuant to an Initial Public Offer (“IPO”) route. As per the regulatory regime
governing the IPO process, the Previous Scheme had to attain finality prior to the filing of the Red Herring
Prospectus with SEBI. Since, the regulatory process did not permit pursuing the Previous Scheme simultaneously
with the IPO process, therefore, the Previous Scheme had to be withdrawn.

ABRDIGED PROSPECTUS

Abridged prospectus providing information pertaining to the unlisted entity i.e., Transferor Company involved in the

scheme as per the format specified in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 read with SEBI Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4 February 2022 is annexed
hereto and marked as Annexure 11.

INSPECTION OF DOCUMENTS

In addition to the documents annexed hereto, the electronic copy of following documents will be available forinspection
in the investor section of the website of the Transferee Company at https://www.pbfintech.in/ :

18.1

18.2

18.3

18.4

18.5

18.6

Certified copy of the Tribunal Order;
Audited financial results of the Transferee Company for the quarter and year ended 31 March 2023;

Audited financial statements of the Transferor Company for the year ended 31 March 2023 (approved by
Board of Directors of the Transferor Company but are yet to be adopted by the shareholders of the Transferor
Company);

Audited financial statements of the Transferor Company for the year ended 31 March 2022;
Memorandum and Articles of Association of the Transferee Company and the Transferor Company;

Copy of the Scheme;



18.7 Certificate issued by M/s.Beeline Capital Advisors Private Limited , SEBI Registered Merchant Banker, certifying
the accuracy and adequacy of disclosures made in Annexure XI;

18.8 Certificate of the Statutory Auditor of the Transferee Company and the Transferor Company, respectively,
confirming that the accounting treatment prescribed under the Scheme is in compliance with Section 133 of the
Act and applicable accounting standards; and

18.9 All other documents displayed on the Transferee Company’s website in terms of the SEBI Master Circular,
including Report of the Audit Committee of the Transferee Company.

Based on the above and considering the rationale of the Scheme, the Board of Directors of the Transferee Company recommend
the Scheme for approval of the Unsecured Creditors.

The Directors and KMPs, as applicable, of the Transferee Company and of the Transferor Company, and their relatives do not
have any concern or interest, financially or otherwise, in the Scheme except as shareholders in general.

Place: Mohali
Date: 31 July 2023

Sd/-

Dr. Surekha Thukral

Chairperson appointed by Tribunal
for the Meeting

Registered Office:

Plot No. 119, Sector-44, Gurugram - 122 001, Haryana
CIN: L51909HR2008PLC037998

Website: www.pbfintech.in

E-mail: complianceofficer@pbfintech.in

Phone: 0124-4562907

Fax: 0124-4562907







































































































































































































NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2023

1. Reporting Entity

Makasense Technologles Limited (the company) is a limited company domiciled in India and incorporated under the
provisions of the Companies Act applicable in India, The registered office of the Company s located at Plot No. 123,
Sector 44, Gurugram, Gurgaon, Haryana 122001.

The financial statements are appraved for issue by the Company’s Board of Directors on May 22, 2023,
2, Significant Accounting Policies

This note provides a list of the significant accounting policies adopted in the preparation of these financial statements.
These policies have been consistently applied except where a newly issued accounting standard s initially adopted or
a ravision to an existing accounting standard requires a change in accounting policy hitherto in use,

A, Basis of Preparation of Financial Statements
(i) Compliance with Ind AS

These financial statements have been prepared in accordance with the Indian Accounting standards (Ind AS)
notified under section 133 of the Companies Act, 2013 ("the Act) [Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time] and other relevant provisions of the Act.

All assets and liabilities have been classified as current or non-current as per the Company’s operating cycle and
other criteria set out in the Schedule I11 (Division II) to the Companies Act, 2013, Based on the nature of services
and the time batween the rendering of service and thelr realisation in cash and cash equivalents, the Company has
ascertained its operating cycle as twelve months for the purpase of current and noncurrent classificatian of assets
and liabilities.

The financial statements are presented in Indian Rupees and all amounts disclosed in the financial statemenlts and
notes have baan rounded off in thousands (as per the requirement of Schedule IIT), unless otherwise stated,

(ii) Historical Cost Convention
The Financial statements have been prepared on a historical cost basis, except for the following:
« Certzin financial assets and liabilities which are measured at fair value / amortised cost less diminution, If any
B. Income tax
The income tax expense or credit for the period is the tax payable on the current period's taxable income based
on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities
attributable to temporary differences and to unused tax losses.
The current income tax is calculated on the basis of the tax rates and the lax laws enacted or substantively
enacted at the reporting date. Management perlodically evaluates positions taken in tax returns with respect to
situations in which applicable tax regulations is subject to interpretation. It establishes provisions or make

reversals of provisions made in earlier years, where appropriate, on the basis of amounts expected to be paid to
[ received from the tax authorities.



D.

Deferred tax is recognized for all the temporary differences, between the tax bases of assets and liabilities and their
carrying amounts in the financial statements, subject to the consideration of prudence in respect of deferred tax
assets. Deferred tax assets are recognized and carried forward only If it is probable that sufficient future taxable
amaunts will be avallable against which such deferred tax asset can be realized. Deferred tax assets and liabilities
are measured using the tax rates and tax laws that have been enacted or substantively enacted by the end of the
reporting period and are expected to apply when the related deferred income tax asset is realized or the deferred
income tax liability is settied, The carrying amount of defierred tax assets are reviewed at each Balance Sheet date
and reduced to the extent that It Is no longer probable that sufficient taxable profit will be avallable to allow all or
part of the deferred tax asset to be utilised. Unrecognised deferred tax assels are re-assessed at each reporting
date and are recognised to the extent that It has become probable that future taxable profits will allow the deferred
tax asset to be recovered.

Deferred tax liabilities are not recognised for temporary differences between the carrying amount and tax
hases of investments in subsidiaries, associates and interest in joint arrangements where the company is able
to contral the timing of the reversal of the temporary differences and it is prabable that the differences will not
reverse in the foreseeable future.

Deferred tax assets are not recognised for temparary differences between the carrying amount and Lax bases of
investments in subsidiaries, associates and interest in joint arrangements where it fs not probable that the
differences will reverse In the foreseeable future and taxable profit will be available against which such temporary
differences can be utilised.

Current and deferred tax is recognised in profit o loss, except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this case, the tax is also recognised in other comprehensive
income or directly in equity, respectively,

Defarred tax assets and liabilities are offset if a legally enforceable right exists to set off current tax assets and
liabilities and the deferred tax balances relate to the same taxable authority. Current tax assets &nd llabilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a net basis, or @
realize the asset and settla the liability simultanecusly,

Pravislions

Provisions are recognised when the Company has a present legal or constructive cbligation as a result of past
events and it is probable that an outflow of resources will be required to settle the cbligation and the amount can
be reliably estimated. Provisions are not recognised for future operating losszs.

Where there are a number of similar obligations, the lkelihood thet an outflow will be required in settlement is
tetermined by considering the class of obligations as a whole. A provision is recognised even if the likelihood of an
outflow with respect Lo any one jtem included in the same dass of obligations may be small,

If the effect of the time value of maney is material, provisions are measured at the present value of management's
best estimate of the expenditure required to settle the present obligation at the end of the reporting period. The
discount rate used to determine the present value is a pre-tax rate that reflects the risks specific to the liability.
The Increase in the provision due to the passage of time is recognized as a finance cost.

Cash and cash equivalenis
Cash and cash equivalent in the balance shest comptise cash in hand, amount at banks and other short-t2rm

deposits with an original maturity of three months or less, which are subject 1o an insignificant risk of changes In
value. :



E. Earnings Per Share (EPS)

(1) Basic earnings per share
Basic earnings per share Is calculated by dividing:
« the profit attributable to the shareholders of the company
% Profit after exceptional items and tax
<+ Profit before exceptional items and after tax
« by the welghtea average number of equity shares outstanding during the financial year, adjusted for bonus

slements in equity shares issued during the year

(i) Diluted earmings per share
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into

account;
« the weighted average number of additional equity shares that would have bean outstanding assuming the

conversion of all dilutive potential equity shares.

For the purpose of calculating diluted earnings per share, the net profit or loss for the year attributable to equity
sharehalder and welghted average number of shares outstanding during the year is adjusted for the effects of all
dilutive potential equity shares

F. Financial Instruments
(i) Classification

The Company classifias its financial assets in the following measurement categories:

« those to be measured subsequently at fair valus through profit er loss),

. those ko be measured subsequeritly at fair value through other comprehensive income, and
= lhose measured at amortised cost,

The classification depends on the Company's business model for managing the financial assets and the
contractual terms of the cash flows.

For financial assets measured at fair value, gains and losses are recorded either through profit or loss or through
other comprehensive income. For investments in equity instruments in subsidiaries, associates and jointly
control entities these are carried at cost less diminution, If any. However, the gains or losses with respact to
other investments that are not held for trading are recognised through other comprehensive income.

The Company reclassifies debt investments whan and only when its business model for managing those assets changes.

(i) Measuremeant

At initial recognition, the Company measures a financial asset at its fair value plus, In the case of a financial asset not
at fair value through prafit or loss, transaction costs that are directly attributable to the acquisition of the financial
ascet. Transaction costs of financial assets carried at fair value through profit or loss are expensed in profit or lass.

Upon initial recognition, the Company elects to classify irrevocably Its equity investments, on instrument to instrument
basis, as equity instruments designated at fair value through OCI that are not held for trading, For other investments
which are required to be carried at fair value are routed through Profit & loss account.



Financial assets with embedded derivatives are considered in thelr entirety when determining whether their cash flows
are solely payment of prindipal and interest.

Debt instruments

Subseguent measurement of debt instruments depends on the Company's business model for managing the asset and

the rash flow characteristics of the asset. There are three measurement categories into which the Company classifies

its debt instruments:

» Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent
solely payments of principal and Interest are measured at amortised cost. A gain or loss on a debt investment that
is subsequently measured at amortised cost is recognised in profit or Joss when the asset is derecognized or
impalred. Interest income from these financial assets is Included In finance income using the effective interest rate
methad.

» Fair value through other comprehensive income (FVTOCI) : Assets that are held for collection of contractual
cash flows and for selling the financial assets, where the assets’ cash flow répresent solely payments of principal
and interest, are measured at fair value through other comprehensive income (FYTOCT). Movements in the carrying
amaount are taken through OCI, except for recognition of impairment gains or losses, intarest revenue and foreign
exchange gains and losses which are recognised in profit & loss in the same manner as for financial assets measured
at amortised cost. The remaining fair value changes are recognised in OCI.

« Fair value through profit or loss (FVTPL): Assets that do not meet the criteria for amortised cost or far value
through OCT are measured at fair value through profit or loss. A gain or loss on a debt investment that is
subsequently measured at fair value through profit or loss is recognised in profit or loss and presented net in the
statement of profit and loss within other income in the period in which it arises. Interest income from these financial
assats is included In other income.

Equity instrumenls

The Company subsequently measures all equity investments in scope of Ind AS 109 at fair value, other than investments
in equity investments in subsidiaries, associates and jointly controlled entities, which are carried at cost less diminution,
if any. The financial investment which are not held for trade is subsequently measured at fair valug through Other
Comgehensive Income. Upon initial recognition, the Company elects to classify irrevocably its equity investments, on
instrument to instrument basis, as equity instruments designated at fair value through OCT that are not held for trading.
Gains and losses on these finandal assets are never recycled to profit or loss.

lily Impairment of financial assets

The company assesses on a forward looking basis Lhe expected credit losses associated with its assets carried at
amertized cost. The impairment methadology applied depends an whether thare has been a significant Increase in
cresdit risk.

For trada receivables only, the Company applies the simplified approach permitted by Ind AS 109 Financial Instruments,
which requires expected [lifetime losses o be recognized from inidial recognition of the receivables.

(iv) Derecogniton of financial assets
A financial assat is derecognised only when
» the Company has trensferred the rights to receive cash flows from the financial asset or

=  relains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation
to pay the cash flows to one or more reciplents,



Whera the Company has transferred an asset, the Company evaluates whether It has transferred substantally an nsws
and rewards of ownership of the finandal asset. in such cases, the financial asset is derecognised, Where the entity has
not transferred substantially all risks and rewards of ownership of the financial asset, the financial asset Is not

derecognized.

Where the entity has neither wansferred a finandal asset nor retains substantially all risks and rewards of ownership of
the financial asset, the financial asset is derecognized if the Company has not retained control of the finandial asset. Where
the Company retains control of the finandal asset, the asset is continued to be recognised to the extent of continuing
Invalvement in the financial asset.

() Financial Liabilities

Financial liabilities are classified, at inftial recognition, as loans and borrowings, payables, as appropriate.

The Company’s financial flabilities include trade and other payables, loans and borrowings including bank overdrafts. For
trade and other payabiles maturing within one year from the balance sheet date, the carrying amounts approximate fair
value due to shart term maturity of these instrumeants,

A financial liability (or @ part of financial liability) is darecognized from the Company's balance sheet when the obligation
specified In the contract is discharged or cancelled or expires.

(i) Income recognition
Interest income

For all debt instruments meastired either at amortized cost, interest income is recorded using the effective interest rate
(EIR). EIR Is the rate that exactly discounts the estimated future cash payments or receipts over the expected life of
the financial instrument or a shorter period, where appropriate, to the gross carrying amount of the financial asset or
ta the amartized cost of a financial liability. When calculating the effective interest rate, the company estimates the
expected cash flows by considering all the contractual terms of the finandal instrument {for evample, prepayment,
extension, call and similar options) but does not consider the expected credit losses. Interest fncame is included in
finance income in the statement of profit and loss.

G. Exceptional items

Exceptional items include income or expense that are considerad to be part of ordinary activities, however are of suah
significance and nature that separate disclosure enables the user of the financial stetements to undarstand the impact
ir & mare meaninaful manner.

Following are considered as exceptional items -

aj Galn or loss on disposal of investments to wholly owned subsidiaries ot tigher or lawer than the cost/
beok value

b) Write down of investments in subsidiaries, jointly controlied entities and assoclates which are carried at
cost in accordance with IND AS 27 to resoverable amount, as well a5 revarsals of wrile down.

c) Impact of any retrospective smendment requiring any additional charge to profit or loss.

d) Gain on fair valuation of Investmeant recliassified as per Ind AS 108

H. Critical estimates and judgements

The preparation of financial statements requires the use of accounting estimates which, twy definition, will seldom equal
the actual results. Management also needs to exercise judgement in applying the company’s accounting palicies. The



estimates and assumptions used in the accompanying financial statements are based upon Management's evaluation
of the relevant facts and crcumstances as at the date of the financial statements. Actual resuits could differ from
these estimates,

Key sources of estimation of uncertainty at the date of the financial statements, which may cause a material adjustment
to the carrying amourits of assets and liabilities within the next financial year, is In respect of impairment of non-
current investments and has been discussed below. Key source of estimation of uncertainty in respect of current tax
expense and payable, employee benefits and fair value of unlisted subsidiary entities have been discussed in their

respective policles.
The areas Involving crilical estimates or judgments are:

a) Estimation of current tax expenses and payable
b) Estimation of Deferred tax asset/liability
¢) Impairment of Investments in subsidiary/JVs and associates

I. Estimation of Impairment on Non-Current Investment

The Company carries reviews its carrying value of investments carried at amortised cost annually, or more frequently
when there is an indication for impairment. If the recoverable amount is less than its carrying amount, the impairment
loss [s accounted for,

Estimates and judgments are continually evaluated. They are based on historical experience and other factors, including
expectation of fulure events that may have a financial impact on the Company and that are believed to be reasonable
under the circumstances.
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11. Gther Income

Year ended Year ended
Particulars March 31, 2023 March 31, 2022
(% '000) (% '000)
Interast incomdé on lixed depasits with banks 654 B3
634 L]
12, Finance Costs
Year ended Year ended
Particulars March 31, 2023 March 31,2022
{* '00a) % "000]
Bank charges o o
[ ['
*Below rounding off norms of the company
13, Other Expenses
Yoar ended Year ended
Particulars March 31, 2023 March 31, 2022
{% '000) 1= "000)
Legal and Professional Expenses® 246 1,260
Lt On ShortfLate Dep OF TDS 12 "
Midealinntous Expanses 1B 11
b 1IN
*Nole < Tha lollowing Is tha break-up of Auditors remuneration (exdusive of Goodd and sorvice tax)
As puditar:
Vear ended Yoar ended
Particulars March 31, 2003 March 31, 2022
{% ‘Do) (% ‘oog)
Autlit Fess [Excluding GST) 150 150
150 158
14, Basic & Diluted Earnings Per Share (EPS]
Year ended Year ended
Particulars March 31, 2023 March 31, 2022
(% '000) [ '000)
Frofit/{loss) attributable W Equity Shareholders (Profit after exceptional items and Lax) |286) 45,115,355
{386) (G52
Profitf|inss) attributable to Equity Shareholders (Profit/{loss) before exceptional items and afber tax)
Weighted average numbser of Equity Shares outstanding during the year (Mos.) 1,215,500 1,216,500
Basic & DAuted Earnings Per Equity Share of Rs. 10 each (%)-after exceptional ilém (0,32 40,375.14
Hasic & Diluted Earnings Per Couity Share of As. 10 each (X-before excaptional iem {7.32) |0.57)
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21. Income Tax Expense

This note provides an analysls of the Company's [ncome tax expense, show amounts that are recognised directly In equity

and how the tax expense |s affected by non-assessable and non-deductible items.

a) Income Tax expense
Particulars Year ended Year ended
March 31, 2023 March 31, 2022
(%'000) (= '000)
Current tax on profit for the year 64 B4
Total current tax expenses 64 64
Deferred Tax - 6,344,837
Total 64 6,344,901
b) Reconciliation of tax expense and the accounting profit multiplied by tax rate:
ﬁParﬂ:uIars Year ended Year ended
March 31, 2023 March 31, 2022
~ (%'o00) (% '000)
Loss before exeptional item and tax {322) (623)
Tax @ 25.168% (Previous year 25.168%) {81} {158)
Tax effect of amounts which are not deductible [taxable) in calculating
taxable income:
Others 145 222
Deferred tax on fair valuation gain on investment . 6,344,837
Total G 6,344,501




22. Financial Instruments And Ritk Management
Fair walis Hisrarchy

3] Financial inttruments iy misgory

|Amount £ 000}
Mdrch 31, 200 Marth 31, 3022
Failr vaslte through | Falr valus theough | Arwortiped cost |Fais value throwgh | Fair value throwgh other|Amortised oot
prafitor loss. oiber enmprahendive praillt or lods paeh imome
Imciama
Financial Azt
inuesirments - 38 7G0,T26 - = AL512, 754 =
Ensh and cash Eguivnlents - - 106 = . w0
Dbver financisl assets = - 12,110 - - 12621
Tatal Financiad Asselt - AR2E0.126 13,216 - 41,512,754 12,730
prat e
Finsaial Lablities
Trade Llay - - 40 - - 1E3
Tatul Financial Labililies . a0 - - 163 |
The (allswing eaplains tha j Stk estirnatis made i hiserminiag the s vl of the financlal tnatrisments (kat are recognised and mewisied at fa'r value thresigh profit ar less, To phosde

I indealion abaut the tliability af the inputs pved in determining fir value, the Cempany hay clasnfied (1. financial iwestments #ilo the thre levls preseribed updar e accolntng standard. An
sgilanation of ssrh (evel [ofowy undemsath the tabls

b} Fair value hierarchy for assets and labilities

Flaanclal susots tenassred a falr valus ot March 31, 3093

Lwnend 1 el 2 Livad 3

FinAnclal Astels
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Tand houses.
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13, Financial Risk And Capital Management
A) Firancial risk management framework
Tive Company’s management has ceerall respondbility for the establishment and oversight of the Comyany's risk management iramisdyark,

Tha Campeny's fisk management policies are established to kbenlily and analyse the risks feed by the Cormpany, to set appropriate risk imits ond controls and ta manilor riske
and adherente 1 limiis. Risk management policles and systems are risiiewed regularky 1o reflect ehanges in marker conditions and the Compary's activities.

This pote eeplang the sources of risk which the entity (s exposed to and how the entity manages the risk.

sk Exposure arksing from | Masuremant ntanagemant of risk
Credit risk Cash and cash equivalents, rade receivables, financial  |Aging analysis Diversitication uf bank
assets measured at amortised cost. Credit ratings deposils, credit imits and
regular manitaring,
Uiquidity rizk | B pvwings-a1d othes lalilitias Rolling cash Now vallability of serplus eash,
Tarecasis commiitted
credit Fnis end borrowing
facHities
Credit risk
Cash and cash squivalants

Credit visk on tash and cash eguival and olher dep with barks s limited as the company generally invest i deposits with banks with high ookt raings assigned &
eatefral eredit rating agenchas, acoordingfy the Company considers that the relited credit risk (s low, Impa@lrment op thase ltems are measured an she 17-month expected cred
l0%5 bavsks.

Interest Fate risk

Interest rate risk can bo either (3l valdie interest rate risk of cash Tow interest b 2k, Fair valug interest rabe risk ts the ok, ol changes in bt values of fixed Inlerest beasir
Imvestrents because of Muctuations in the Interest rates, Cash Now brwdrast rate risk Is Uhe flek that thie future cash Mows of floating interost Bearing investmients will flucioa
because of fiuctuations in the eienest rates.

Exposure to Interest rate risk.

Thit Company's expdaunt 1o Interest risk arises aily om the investent in lked depocit due o Mustuationg v interest rte . The interest rate peofile of tie Company's nteres
bearing financial instruments as reparted 1o the manngement of the Cempany i o5 follows,

Amount € 000
March 31, 2023 March 11, 2032
Floag-rate nstruments
Financidl asses 11,811 12,02
Fmancial labilites -
Toal 11811 11,02
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Submitted to
PB FINTECH LIMITED AND MAKESENSE TECHNOLOGIES LIMITED

FAIRNESS OPINION

On valuation report provided by

SSPA & Co. Chartered Accountants

On

Scheme of Amalgamation of

MAKESENSE TECHNOLOGIES LIMITED
(TRANSFEROR COMPANY)

With

PB FINTECH LIMITED
(TRANSFEREE COMPANY)

BY
M/s SPA CAPITAL ADVISORS LTD.

25, C-Block, Community Centre,
Janak Puri, New Delhi.
Tel: 011-45675585/011-45675558
Fax: 25572763

Website: www.spacapital.com

“Everything we hear is an opinion, not a fact. Everything we see is a perspective, not the
truth.”

April 26, 2022

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




The Audit Committee, The Board of Directors,

PB Fintech Limited Makesense Technologies Limited
Plot No. 119, Sector 44, Plot No. 123, Sector 44,
Gurugram —122 001, Gurugram —122 001,

Haryana Haryana

RE: Fairness Opinion on Valuation Report provided by SSPA & Co. Chartered
Accountants for the proposed amalgamation of Makesense Technologies Limited

(‘MTL’) with PB Fintech Limited (‘PBFL’)

[ PURPOSE ]

We have been engaged to give fairness opinion on the report provided by SSPA & Co.

Chartered Accountants dated, April 26, 2022, for the purpose of proposed
amalgamation of MTL, having its registered office at Plot No. 123, Sector-44,
Gurugram- 122001, Haryana, India, with PBFL, having its registered office at Plot No.
119, Sector-44, Gurugram-122001, India, u/s Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013.

The fairness opinion report is required to be submitted to the stock exchanges to

facilitate compliance with Regulation 11 and Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, read with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March

10, 2017, as amended from time to time.
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By: SPA Capital Advisors Limited




[ BACKGROUND ]

PB Fintech Limited (Transferee Company):

PB Fintech Limited ("PBFL’), was incorporated on June 04,2008 as Etechaces Marketing
and Consulting Private Limited'. The name was subsequently changed to PB Fintech
Private Limited on September 18, 2020,to emphasise the nature of the fintech business
and subsequently converted to a public limited company on June 30, 2021. PBFL owns
the brands Policybazaar and Paisabazaar. The Policybazaar and Paisabazaar platform
offerings address the large and highly underpenetrated online insurance and lending
markets. These brands provides convenient access to insurance, credit and other
financial products and aims to create awareness amongst Indian households about the

financial impact of death, disease and damage.

The equity shares of PBFL are listed on BSE limited and the National Stock Exchange of
India Limited.

Share capital: The share capital structure of the Transferee Company as on 31
December 2021 is as follows:

Particulars Amount in INR

Authorised Share Capital
49,05,00,000 equity shares of INR 2 each 98,10,00,000
9,50,000 compulsorily convertible preference shares of INR 20 each 1,90,00,000
Total 100,00,00,000
Issued, Subscribed and Paid up Share Capital
44,94,99,806 equity shares of INR 2 each 82,24,69,000
Total 82,24,69,000

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
By: SPA Capital Advisors Limited




Makesense Technologies Limited (Transferor Company):

MTL was incorporated on September 21, 2010. MTL holds 5,98,90,000 equity shares
(~13.32%) in PBFL of face value INR 2 each as on date. MTL is a joint venture between
Info Edge (India) Limited and MacRitchie Investments Pte. Ltd.

Share capital: The share capital structure of the Transferor Company as on 31
December 2021 is as follows:

Particulars ‘ Amount in INR
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
Total 55,50,00,000
Issued, Subscribed and Paid up Share Capital
12,16,500 equity shares of INR 10 each 1,21,65,000
Total 1,21,65,000
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[ TRANSACTION ]

We understand that this transaction involves amalgamation of MTL into PBFL

pursuant to a Scheme of Amalgamation under Sections 230 to 232 and other applicable

provisions of the Companies Act, 2013.

[ INFORMATION RELIED UPON ]

We have prepared the Fairness Opinion Report on the basis of the information provided
to us and inter-alia the following:

i) Draft Scheme of Amalgamation; and

if) Valuation Report dated April 26, 2022, issued by SSPA & Co. Chartered
Accountants.
Standalone audited financial statements of MTL for the 9 months period
ended December 31, 2021.
Other information as provided by the management of ‘'PBFL” and ‘MTL" and
its representatives.
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[ VALUATION APPROACHES USED BY SSPA & Co. Chartered Accountants ]

As per the Valuation Report issued by SSPA & Co. Chartered Accountants;

"MTL as on the date of this report holds 5,98,90,000 equity shares of face value of INR 2
each fully paid-up of PBFL. Upon the effective date, pursuant to amalgamation of MTL
with PBFL, the entire shareholding of MTL in PBFL will be cancelled and the
shareholders of MTL would be issued same number of fully paid-up equity shares of
PBFL, which they own indirectly through their holding in MTL as on the effective date.
Pursuant to the amalgamation, there would be no change in the paid-up share capital of
PBFL. As mentioned above, post-amalgamation the shareholders of MTL will hold the
same number of shares as MTL holds in PBFL. Consequently, there is no impact on the
shareholding pattern of other shareholders of PBFL and therefore no valuation of PBFL
and MTL is required.

Upon the Scheme becoming effective, there is no additional consideration being

discharged under the Scheme except same number of shares of PBFL being issued to the

shareholders of MTL in lieu of shares held by MTL in PBFL respectively (which will get
cancelled). Thus, for every fresh issue of share of PBFL to the shareholders of MTL,
there is a corresponding cancellation of an existing PBFL share as held by MTL. Also,
there would be no change in the aggregate shareholding of other shareholders in PBFL

and it shall not affect the interest of other shareholders of PBFL”

Fairness Opinion on Valuation report of SSPA & Co. Chartered Accountants,
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[ CONCLUSION ]

SSPA & Co. Chartered Accountants, and subject to the contents of this document, our

work as described herein, to the best of our knowledge and belief, we are of the
opinion that, as of the date hereof, the Share Exchange Ratio, as recommended by the
Valuer, is fair in relation to the proposed Draft Scheme of Amalgamation.

Disclaimer: The Final Report has been prepared for the internal and exclusive use of the Board
of Directors of ‘MTL’ and 'PBFL’ (the “Board of Directors”) in support of the decisions to be
taken by them. Therefore, the Final Report may not be disclosed, in whole or in part, to any
third party or used for any purpose whatsoever other than those indicated in the Engagement
and in the Final Report itself, provided that the Final Report may be transmitted to the experts
appointed in compliance with the law and its content may be disclosed publicly where required
by regulations of the Indian authorities. Any other use, in whole or in part, of the Final Report
will have to be previously agreed and authorized in writing by SPA Capital Advisors Limited
(SPA). In preparing the Final Report, SPA has relied upon and assumed, without independent
verification, the truthfulness, accuracy and completeness of the information and the financial
data provided by ‘MTL" and ‘PBFL’. SPA has therefore relied upon all specific information as
received and declines any responsibility should the results presented be affected by the lack of
completeness or truthfulness of such information. Publicly available information deemed
relevant for the purpose of the analyses contained in the Final Report has also been used.
Therefore the Final Report is based on: (i) our interpretation of the information which ‘MTL’
and ‘PBFL’, as well as their representatives and advisers, have supplied to us to date; (ii) our
understanding of the terms upon which ‘MTL’ and ‘PBFL’ intends to consummate the
Transaction (iii) the assumption that the Transaction will be consummated in accordance with
the expected terms and within the expected time periods. The Final Report and the Opinion
concern exclusively for the purpose of proposed amalgamation and do not constitute an opinion
by SPA as to the absolute value of the shares of ‘'MITL" and "PBFL’.

For SPA Capital Advisors Limited
SEBI Regn. No.: INM 000010825)

(Khushboo Tanwar) (Anish Kumar)
Vice President Vice President
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DCS/AMAL/MIJ/IP/2624/2022-23 “E-Letter” January 06, 2023

The Company Secretary,
PB Fintech Ltd.

Plot No. 119, Sector 44,
Gugaon, Haryana-122001.

Dear Sir,

Sub: Observation Letter regarding the Scheme of Amalgamation of Makesense Technologies Limited with PB Fintech

Limited and their respective Shareholders.

We are in receipt of the Scheme of Amalgamation filed by PB Fintech Limited as required under SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated January 05, 2023, has inter alia given the following
comment(s) on the Scheme of Amalgamation:

a)

b)

<)

d)

e)

f)

g)

h)

“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.”

“Company shall ensure that additional information and undertakings, if any, submitted by the Company, after
filing the scheme with the Stock Exchange, from the date of receipt of this letter, is displayed on the websites
of the Listed Company and the Stock Exchanges.”

“Company shall ensure compliance with the SEBI Circulars issued from time to time.”
“The entities involved in the scheme shall duly comply with various provisions of the Circular.”

“Company is advised that the 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.”

“Company shall ensure that the Transferee Company discloses the value of assets and liabilities that are being
transferred to PBFL, details of agreement entered into between PBFL and shareholders of MTL and reasons for
withdrawing previous scheme of arrangement between PBFL and MTL as a part of explanatory statement or
notice or proposal accompanying resolution to be passed to be forwarded by the Company to the shareholders
while seeking their approval u/s 230 to 232 of the Companies Act, 2013.

“Company shall ensure that the financials in the scheme including financials considered for valuation report are
not for period more than 6 months old.”

“Company is advised 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.”

“Company is advised 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 to ensure that no changes to the draft Scheme except those mandated by the regulators/ authorities
/ tribunals shall be made without specific written consent of SEBI.”

1) “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be
filed before Hon'ble NCLT and the Company obliged to bring the observations to the notice of Hon'ble NCLT.”

m) “Company is advised 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 Hon'ble 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.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

i To provide additional information, if any, (as stated above) along with various documents to the Exchange for
further dissemination on Exchange website.

ii. To ensure that additional information, if any, (as stated aforesaid) along with various documents are
disseminated on their (company) website.

iii. To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters
having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing Agreement, so as to
enable the company to file the scheme with Hon’ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the shareholders, while
seeking approval of the scheme, it shall disclose information about unlisted company involved in the format prescribed for
abridged prospectus as specified in the circular dated March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the validity of this Observation Letter shall be six months from the date of this Letter, within which the
scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted to the
Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-laws and
Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any other requirements.
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 8 of
Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 66 of the Act read
with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon’ble National Company Law Tribunal, a
Notice of the proposed scheme of compromise or arrangement filed under sections 230-232 or Section 66 of the
Companies Act 2013 as the case may be is required to be served upon the Exchange seeking representations or objections

if any.




In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the Exchange, the
Exchange has already introduced an online system of serving such Notice along with the relevant documents of the
proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s representations
or objections if any, would be accepted and processed through the Listing Centre only and no physical filings would be
accepted. You may please refer to circular dated February 26, 2019 issued to the company.

Yours faithfully,

Sd/- Sd/-
Prasad Bhide Mahek Jaju
Senior Manager Assistant Manager



Ref: NSE/LIST/31102 January 06, 2023

The Company Secretary
PB Fintech Limited
Plot No. 119, Sector 44,
Gugaon, Haryana, 122001.
Kind Attn.: Mr. Bhasker Joshi

Dear Sir,

Sub: Observation Letter for Draft Scheme of Amalgamation of Makesense Technologies Limited
(“Transferor Company”) with PB Fintech Limited (“Transferee Company”) and their respective
Shareholders.

We are in receipt of Draft Scheme of Amalgamation of Makesense Technologies Limited (“Transferor
Company”) with PB Fintech Limited (“Transferee Company”’) and their respective shareholders under sections
230 to 232 and other applicable provisions of the Companies Act, 2013 vide application dated May 18, 2022.

Based on our letter reference no. NSE/LIST/31102_I dated October 03, 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 05, 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 Exchange, 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.

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 disclose the value of details of assets & liabilities that are being
transferred to PBFL, Details of agreement entered into between PBFL and Shareholders of MTL and
reasons for withdrawing previous Scheme of arrangement between PBFL and MTL, as a part of
explanatory statement or notice 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.

f. Company shall ensure that the financials in the scheme inclygi gcu[nig‘ggggaés%geqsidered for valuation
report are not for period more than 6 months old.

Signer: DIPTI VIPIL CHINCHKHEDE
Date: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE

Mational Stock Exchan ge of India Limited | Exchange Plaza, C-1, Block G, Bandra Kura Complex, Bandra (E), Mumbsai - 400051,
India+91 22 26598100 | www.nesindia.com | CIN US7120MH199 2PLCOGSTEY
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g. 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.

h. Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme” shall
mandatorily be in demat form only

i. Company shall ensure that the ““Scheme” shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the scheme document.

j- Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/authorities/ tribunals shall be made without specific written consent of SEBI.

k. 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.

. Company shall 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.

m. It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ Stock Exchange. Hence, the
Company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from January 06, 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 fOI' approval, lf any. This Document is Digitally Signed

Signer: DIPTI VIPIL CHINCHKHEDE

Date: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE



Continuation Sheet

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: Fri, Jan 6, 2023 15:08:41 IST
Location: NSE



Date; 15 July 2022

To,

Mangges = Listing Complianse

Mational Stock Exchange of [adia Lid

Exchange Flaza, 5th Floor,

Plot No.C/1, G Block,

Bandra Kurla Complex, Bandra, Mumbai — 400 051

[Serip Code: POLICYBER|

Sub: Application for obtaining approval onder Regolation 37 ol the Securities nnd Exchinge
Board of Indis (Listing Obligations and Disclosure Requiremenis) Regulations, 2015
(YLODR Regulations™) for the Scheme of Amalgamation of Makesense Technolpgies
Limited (" Transferor Company™) with PI Fintech Limited (*Trinsleree Compaoy™ or
“Campany") and their respeetive shareholders under Seetious 230 16 232 and sther
applicable provisions of the Companies Aet, 2003 {4 Aa™) (*Scheme™).

Hef: Report an Complaint in terms of Parn HAWG) of the SEBI Muster Circulir Mo,
SEBVHO/CFD/DILLCIR/P/2021/0000000665 dated November 23, 2021 as amended

from tim ime (“SEBI Master Circular®).
Denr Sir' Madam,

This iz in reference 1o the Scheme filed by the Company under Regulation 37 af the SERL Listing
Regulations with Netiopal Stock Exchange of Indin Limited (“*NSE™),

As per Purn HANG) of the SEB] Master Circular, the Campany is inter-alin required to submit a
‘Report on Complaims’ containing the details of eomplaints received by the Company on the
Scheme. Aecordingly, we attach herewith a ' Repart on Complaints', as Annexure-1 ta this lelier,

The Reporl on Complaints 1s also being uploaded on the websiie of the Company, Le.,
www phiintech, |, a5 per requirement of the aforementioned sald SEBI Master Cireular,

We request you ta take the above on record s complianee under the applicable provisions of the
SEBI {Listing Obligations and Disclosures Reguirement) Regulations, 2015 and SEAI Clreulars,

Duater July 15, 2022
Place: Gurugram

A 1F LVEAN L ATUN LD LeLLVEL L LD
(Formerly Known As PB Fintech Private Limited /Etechaces Marlketing And Consilting Private Limited)
Registered Office Address : Flok No. 119, Sector-44, Gurugram-122001 (Haryana)
Telephone No. : 0124-4562907, Fax | 0124-4562902 E-mall : enguiry@policyburaar.com
Website : worw pbfintech.mn CIN : L31909HR2008FLOOSTO0H

®



Annexure -1

COMPLAINTS REPORT

|Scheme of Amnlgamion of Makesense Technalogies Limited with PR Finteeh Lamited gnd
(heir respective shareholders]

2 Mumber of complaints forwarded by Stock Exchanges' SERI il
3. Fotal Numnber of complainis/comments received | 142) Mil
4. Momber of complainis resolved o applicable
5. Number of complamts pending Mot applicable

iy rilNi1CcA -1 1.01viip vy
(Formerly inown As PB Fintech Private Limited / Etechaces Marketing And Consulting Private Limited)
Regiatered Office Address : Plot No. 119, Sector-44, Gurugram-122001 [Haryans)
Telephone No. : 0124-4562007, Fax : 0124-4562902 E-mail : enquiry@pelicybazaar.com
Website : wow. phfintech.in CIN : L51909HR2008PLCO37998
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Date: 23" Tune 2022

The Secretary

BSE Limited

Phiroze Jegjeebhoy Towers,
Dalal Street

Mumibai — 400 001

|BSE Serip Code: 543390)

Sub:  Application Tor obialning approval under Regulation 37 of the Sceurities amd
Cxchange Board of lsdia (Listing Obligations and  Disclosure  Reguirements)
Regulations, 25 ("LODR Regulations™) [or the Scheme of Amalpamation of
Malkesense Technologies Limited (“Transferor Company™) with PE Fintech Limited
(“Transferee Company™ or “Company™) and their respective sharcholders unider
Seetions 230 to 232 awd ather applicabile provisioss of the Companies Act, 2003 [“Act™)
(“Scheme™)

Rel:  Report on Complaint in terms of Para 1(AJ(0) of the SEBL Master Circulir Mo,
SEBVHO/CFIVDILVCIR/PZ02 1000000665 dated MNovember 23, 2021 65 awended
from time to time (“SEBI Master Circular™).

Dear Sir/ Madam,

This is i reference 1o the Scheme filed by the Company undér Regulation 17 of the SEBI
Lizting Regulations with BSE Limited (*BSE™),

As per Para 1A N6) of the SEBI Master Circular, the Company is inter-alin required to subinil
a "Report on Complaints” containing the détails of complaints received by the Company an
the Scheme, Aceordingly, we attach berewith o *Reporl on Complaints’, 45 Annexure-1 16
this lemer,

The Report on Complaints is also being uploaded on the website of the Company, i.e.,
www pbfintech.in, as per requirement of the aforementioned said SEBI Master Circular.

We request you to take the above on recond a5 complianee under the applicable provisions of
the SEBI (Listing Obligations and Disclosures Requirement) Repulations, 2015 and SEBI
Clrculars.

Thanking You
Yours sincerely

A AF LAY R RSN A L LJAAVAAL L LsLS
(Formerly Known Ae PB Fintech Private Limited /Etechaces Marketing And Consulting Private Lixnited)
Registered Office Address ; Plot No. 119, Sector-44, Gurnpram-122001 (Haryana)
Telepbome No, - 0124-4562807, Faox ; 01294562902 E-mail ; enquinfapolicybazasr, com
Wehaite : woew. phfintech.in CIN ¢ L51909HR200BPLCOATIOE

@



Annexure -1

COMPLAINTS REPORT

[Scheme of Amalgamation of Makesense Technologies Limited with PE Fintech Limited and
their respective shareholders)

2. | Mumber of complaints forwarded by Stock Exchanges’ SEBI Wil

3. | Tew! Mumber of complaints/comments received (1=2) Nil

4. | Mumber of complaints resolved Mot applicable

3. | Number of complaints pending, Mat applicable
Part B
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DETAILS OF ONGOING ADJUDICATION & RECOVERY PROCEEDINGS, PROSECUTION
INITIATED AND ALL OTHER ENFORCEMENT ACTION TAKEN AGAINST THE
APPLICANT COMPANY 2 / TRANSFEREE COMPANY-PB FINTECH LIMITED, ITS
PROMOTERS AND DIRECTORS

1.

A notice under Section 148 of the Income Tax Act, 1961 (“Act”) was received by PB Fintech
Limited for the assessment year 2015-16. In the aforesaid notice the Assessing Officer (“AO”) had
stated that he had reasons to believe income of X1,189.51 million on account of share capital
including share premium received during the relevant year has escaped assessment. In response to
the aforesaid notice, the Company filed its objection to the re-opening of the case and while
disposing the objections, the AO shared the report of DDIT (I1&CI) in which it was mentioned the
transaction of share premium during the year is considered explained. Aggrieved by the actions of
the Income tax department, the Company filed an appeal before the Punjab and Haryana High
Court (“PHHC”) on February 24, 2022. Stay has been provided by the PHHC and the matter is
currently pending.

An order dated March 16, 2023 was passed u/s 250 of the Income Tax Act, 1961 (“Act”) by the
CIT (Appeals) for assessment year 2016-17 for PB Fintech Limited “the company”. CIT
(Appeals) in its order has confirmed the additions u/s 68 done by the Ld. AO stating that the
Company has failed to prove the genuineness of the transactions and creditworthiness of the
resident investor(other than venture capitalist) and also has made additions u/s 56(2)(viib) being
monies as share premium received from venture capital funds in excess of NAV or any other value
to calculated by the Ld. AO [while giving effect to the order passed by CIT(A)] by stating that our
company is not venture capital undertaking which is prerequisite condition for non-applicability of
section 56(2)(viib) of the Act. Further, the CIT (Appeals) has allowed relief to company by
deleting the addition done by Ld. AO of ESOP expenses and also allowing the setoff of losses
against the aforesaid additions. The company has not yet received the notice of demand as the
appeal effect is pending. Aggrieved by the outcome of CIT (Appeal) order, the company shall file
an appeal before the Income Tax Appellant Tribunal (ITAT) against the order of CIT (Appeal).

Directorate General of Goods and Services Tax Intelligence (DGGI) Mumbai is investigating PB
Fintech Limited and its subsidiary companies i.e Policybazaar Insurance Brokers Private Limited,
Paisabazaar Marketing and Consulting Private Limited for verification of GST input claim by
them and in pursuant to this DGGI is issuing summons to their vendors for providing the proof of
services rendered by them to insurance companies. Various summons were issued and the
Company have complied to it timely.

Priyank Singh vs. Yashish Dahiya, Alok Bansal, Sarbvir Singh and Sharat Dhall: The complainant
alleged that his policy has been wrongly issued with only Petrol fuel type and when he came to
know the same, he requested the insurance company to add CNG in the fuel type. The
complainant alleged that even after the inspection of the vehicle and submitting all the relevant
documents his request was rejected by the insurance company on hyper-technical grounds. The
case is listed for the Complainant’s Evidence before the Consumer District Redressal Forum,
Lucknow on July 22, 2023.

Mr. Kaushik Dutta, has been arrayed as a defendant in a civil suit for damages, along with 127
others, filed by Satyam Computers Services Ltd. (“Plaintiff”) in 2012 before the City Civil Court
at Hyderabad. The civil suit has been filed against the erstwhile management of the Plaintiff,
certain chartered accountancy firms, and the partners/directors of such chartered accountancy
firms, including Mr. Kaushik Dutta (as he then was) and others, alleging, inter alia, breach of
fiduciary, statutory and contractual obligations by the chartered accountancy firms in carrying out



Notes:

the audit of the Plaintiff. The Plaintiff has prayed for a direction to the defendants to pay Rs.
2,758.48 million, interest at the rate of 18% per annum on the said amount, along with exemplary
and punitive damages to Plaintiff. Mr. Kaushik Dutta has filed a written statement denying the
allegations of the Plaintiff. The matter is currently pending.

Ms. VeenaVikas Mankar received a notice in 2021 u/s 148 the Income Tax Act, 1961 (“Act”) for
Assessment Year 2017-18 where in information was sought on 7 different points. Ms.
VeenaVikas Mankar had contested the legality of the notice. However, in 2022, the Hon’ble
Supreme Court of India passed a judgement in a similar case which confirmed the validity of these
notices. Subsequent to which, she has submitted the information required with the department.
The department passed an order u/s 148A(d) dropping 5 of the 7 points specified in the notice.
There are only 2 points in dispute for which she has already submitted her contention on 7th
February 2023. The response from the department is awaited.

Ms. Veena Vikas Mankar have filed a case in the Mumbai High Court contesting the Employees
Provident Fund Organisation’s claim. The order dated 22" September, 2021 was passed by the
Court granting ad interim reliefs, which was to continue till the next date of hearing i.e 20th
October, 2021. The court modified the order dated 20™ October 2021 to reflect extension of the
interim reliefs. This matter was scheduled to be listed next on 015 December 2021. On the above
mentioned date it was not listed, and has not been listed since.

Apart from the details given above, the Company and Directors may be involved in various legal
proceedings from time to time arising in the ordinary course of business. These proceedings
notices may be in the nature of notices for tax/duty disputes labour disputes, third party claims,
writ petitions, civil suit, arbitration proceedings including counter claims, complaints pursuant to
Section 138 of the Negotiable Instruments Act, 1881, complaints disputes related to supplier dues
etc., pending before various adjudicating forums. Further, in terms of the Company’s ‘Policy on
Determination of Materiality for Disclosure of Events or Information’ framed in accordance with
Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, there is no outstanding litigation that has not been disclosed to
the Stock Exchanges. Also, based on said policy, there is no pending matter against the Company
or its Directors, which if result in an adverse outcome may materially and adversely affect the
Company’s operations or its financial position, or affect the positions of Directors of the
Company, as the case may be.

The above mentioned details of ongoing adjudication and recovery proceedings prosecution
initiated and all other enforcement action taken if any against the Company and Directors are
provided as on 315 March 2023.

For PB Fintech Limited
Bhasker 5o

Joshi

Date: 2023.04.13
19:43:12 +05'30"

Bhasker Joshi
Company Secretary & Compliance Officer


























































































This is an abridged prospectus containing the information pertaining to the unlisted company, Makesense Technologies Limited
(“MTL”), involved in the Scheme of Amalgamation of Makesense Technologies Limited (the “Transferor Company” or the
“Company”) with PB Fintech Limited (the “Transferee Company” or “PBFL”) and their respective shareholders (“Scheme of
Amalgamation”), in the format specified for abridged prospectus as provided in SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 in accordance with SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023. This abridged prospectus should be read together with the Scheme of Amalgamation.

THIS ABRIDGED PROSPECTUS CONTAINS 08 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL
THE PAGES.

You may download the Scheme of Amalgamation from the website of PB Fintech Limited and the stock exchanges where the
equity shares of PB Fintech Limited are listed i.e. www.nseindia.com; and www.bseindia.com.

(Capitalised terms not defined herein shall have the meanings ascribed to them under the Scheme of Amalgamation)

MAKESENSE TECHNOLOGIES LIMITED
CIN: U74999HR2010PLC092002, Date of Incorporation: September 21, 2010

Registered office Corporate office Contact person E-mail and Telephone Website
Plot No. 123, Sector- Not applicable Chintan Thakkar, E-mail: makesense@infoedge.com | Not applicable
44, Gurugram, Non-Executive Telephone: +91-120-4841100
Haryana - 122 001 Director (2031)

NAME OF PROMOTER OF THE TRANSFEROR COMPANY: INFO EDGE (INDIA) LIMITED*
* Info Edge (India) Limited is the promoter of the Transferor Company as on the date of this Abridged Prospectus. Upon coming into effect of
the Scheme of Amalgamation, the Transferor Company will cease to exist as it will be amalgamated with and into PBFL.

Details of Offer to Public

Fresh Issue Size Total Issue Size

Type of Issue (by no. of shaxes OFS Size (by no. Share Reservation

(Fresh/ OFS/

(by no. of shares | Issue Under
or by amount in Loy
Fresh & OFS) i

Rs) amount in Rs) or by amount in 6(1)/ 6(2)

Rs) QIB NII RII

Not applicable

OFS: Offer for Sale

DETAILS OF THE SCHEME OF AMALGAMATION AND LISTING

DETAILS OF THE SCHEME OF AMALGAMATION

Scheme of Amalgamation of Makesense Technologies Limited (the “Transferor Company”) with PB Fintech Limited (the
“Transferee Company”) and their respective shareholders under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (the “Act”) (hereinafter referred to as the “Scheme” / “Scheme of Amalgamation”) is proposed

The Scheme provides for (i) amalgamation of the Transferor Company with the Transferee Company; (ii) cancellation of equity
shares of Transferee Company to the extent held by Transferor Company; and (iii) allotment of equity shares of the Transferee
Company to the shareholders of the Transferor Company in the proportion of equity shares held by them in the Transferor
Company.

The Appointed Date of the Scheme means the opening of the business hours of 1 April 2022 or such other date as may be approved
by the Hon’ble National Company Law Tribunal, Chandigarh Bench. The Effective Date of the Scheme means the last of the dates
on which the conditions specified in Clause 20 of this Scheme are complied with or are waived by the Board of Directors of the
Transferor Company and the Transferee Company.

The Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date.

Rationale for the Scheme:

(1) The Scheme provides for the amalgamation of the Transferor Company with the Transferee Company and will result in the
following benefits:

(a) streamlining of the corporate structure;




(b) pooling of resources of the Transferor Company with the resources of the Transferee Company;

(c) significant reduction in the multiplicity of legal and regulatory compliances required at present to be carried out by both the
Transferor Company and the Transferee Company;

(d) rationalisation of costs, time and efforts by eliminating multiple record keeping, administrative functions and consolidation of
financials through legal entity rationalisation; and

(e) reduction of administrative responsibilities, multiplicity of records and legal as well as regulatory compliances.

(i) The Scheme is in the best interests of the shareholders, employees and the creditors of the Transferor Company and the
Transferee Company.

Consideration for the amalgamation of the Transferor Company under the Scheme:

In consideration for the amalgamation of the Transferor Company, the Transferee Company shall issue and allot its equity shares
on proportionate basis to shareholders of the Transferor Company as on the Effective Date, in the manner given below:

“5,98,90,000 equity shares of INR 2 each fully paid up of the Transferee Company in the proportion of the number of equity shares
held by the shareholders in the Transferor Company”

Further, upon the Scheme of Amalgamation becoming effective, all equity shares held by the Transferor Company in the share
capital of the Transferee Company (held either directly or through its nominees) shall stand cancelled.

LISTING

The equity shares of the Transferor Company are not listed on any recognised stock exchanges. The equity shares of the Transferee
Company are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

The equity shares of the Transferee Company, issued as consideration to the shareholders of the Transferor Company, are proposed
to be listed on BSE and NSE.

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

No of Shares . No. of Shares .
fame Type |offered/ Amount WA(IE:AJ;: Perl Name Type offered/ vvel:(l:;An:? )
in X quity Amountin¥ | P L

Not applicable

P: Promoter; PG: Promoter Group; OSS: Other Selling sharecholder; WACA: Weighted Average Cost of Acquisition shall be calculated on fully
diluted basis

Price Band, Minimum Bid Lot & Indicative Timelines

Price Band*

Minimum Bid Lot Size

Bid/Offer Open On

Bid/Closes Open On

Finalisation of Basis of Allotment

Initiation of Refunds

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

Not applicable

*For details of price band and basis of offer price, please refer to price band advertisement and page xx of RHP- Not applicable

Details of WACA of all shares transacted over the trailing eighteen months from the date of RHP- Not applicable

. Weighted Average Cost of Upper En‘d :)f'the Price Range of acquisition price Lowest
Period oo X Band is ‘X’ times the 3 5 Yo 7
Acquisition (in %) WACA Price- Highest Price (in )

Trailing Eighteen Month from |[Not applicable
the date of RHP
WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the trailing eighteen months from the date of RHP

RISKS IN RELATION TO THE FIRST OFFER
The face value of the Equity Shares is 2. The Floor Price, Cap Price and Offer Price determined by our Company and the Selling

@




Shareholders, in consultation with the BRLM’s, on the basis of the assessment of market demand for the Equity Shares by way
of the Book Building Process, as stated und er “Basis for Offer Price” on page xx should not be considered to be indicative of
the market price of the Equity Shares after listing. No assurance can be given regarding frequency of trading in the Equity Shares
nor regarding the price at which the Equity Shares will be traded after listing- Not applicable

GENERAL RISKS

Investment in equity & equity-related securities involve a degree of risk and investors should not invest any funds in this Issue
unless they can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully before
taking an investment decision in this Issue. For taking an investment decision, investors must rely on their own examination of
the Issuer and this Issue, including the risks involved. The Equity Shares have not been recommended or approved by the
Securities and Exchange Board of India (“SEBI”), nor does, SEBI guarantee the accuracy or adequacy of the contents of the
Scheme of Amalgamation or Abridged Prospectus.

Transferor Company would be amalgamated with and into the Transferee Company. Specified attention of the investors is
invited to the section titled “Internal Risk Factors” on page 07 of this Abridged Prospectus.

PROCEDURE

The procedure with respect to public issue/ offer would not be applicable as this issue is only to the shareholders of the Transferor
Company, pursuant to the Scheme of Amalgamation, without any cash consideration. Hence, the procedure with respect to a
General Information Document is not applicable

PRICE INFORMATION OF BRLM’s*

Issue Name +/- % change in closing| +/- % change in closing | +/- % change in closing
Name of price, (+/- % change in | price, (+/- % change in | price, (+/- % change in
Merchant closing benchmark)- closing benchmark)- closing benchmark) -
Banker 30th calendar days |90th calendar days from| 180th calendar days
from listing listing from listing
Not applicable

BEELINE CAPITAL ADVISORS PRIVATE LIMITED

SEBI Registration Number: INM000012917

Address: 807, Phoenix, Opp. Girish Cold Drinks, Near Vijay Cross Roads,
Navrangpura, Ahmedabad -380009, Gujarat.

Telephone Number: 079 4840 5357

Email Id: mb@beelinemb.com

Investors Grievance Id: ig@beelinemb.com

IName of Merchant Banker and contact details [Website: www.beelinemb.com

(telephone and email id) of each Contact Person: Mr. Nikhil Shah
BRLM/Merchant Banker CIN: U67190GJ2020PTC114322
Name of Syndicate Members Not applicable

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker to be included- Not applicable

Kishan Seth & Associates

Address: A-4, 4" Floor, East Krishna Nagar, Delhi — 110 051
Telephone No: +91 98994 53803

Email Id: kishanseth@ksasso.com, Seth.kishan@gmail.com
Website: Not Applicable

Contact Person: CA Kishan Seth

Membership No: 535111

Firm Registration No. 038012N

Name of Statutory Auditor

IName of Registrar to the Issue and contact [Not Applicable
details (telephone and email id)

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

IName of Debenture trustee, if any.




Self-Certified Syndicate Banks

INon Syndicate Registered Brokers

Details regarding website address(es)/ link(s)
from which the investor can obtain list of
registrat to issue and share transfer agents,
depository participants and stock brokers who
can accept application from investor (as

applicable)
PROMOTER OF THE ISSUER COMPANY
Sr. No. Name Individual/Corporate Experience & Educational Qualification
1. Info  Edge  (India)Corporate Experience: Info Edge (India) Limited (“IEIL”) was|

Limited incorporated on May 1, 1995, as a private limited
company under the Companies Act, 1956. It was|
converted into a public company on April 27, 2006. The|
equity shares of IEIL are listed on BSE and NSE. Its
corporate identity number is L74899DL1995PLC068021
and its registered office is situated at Ground Floor, 12A,
94, Meghdoot, Nehru Place, New Delhi — 110019.

IEIL is primarily in the business of operating multiple]
internet-based services through its various web portals
and mobile applications. It currently operates in four|
service verticals — (a) in recruitment solutions through its
brands naukri.com, iimjobs.com, hirist.com,
ambitionbox.com, bigshyft.com, jobhai.com; (b) in real
estate services through its brand 99acres.com; (c) in|
matrimonial services through its brand jeevansaathi.com;
and (d) in education services through its brand
shiksha.com.

Educational Qualification: Not applicable
Details of promoter/s should not exceed 500 words while explaining their experience and educational qualifications

BUSINESS OVERVIEW AND STRATEGY
Company Overview: The Transferor Company was incorporated on September 21, 2010, as a private company under the
Companies Act, 1956. The Transferor Company was converted into a public company on March 26, 2015.

Product/Service Offering: The Transferor Company was incorporated to carry out the following main objects:

1. To carry on the business of providing services and solutions in relation to placement consultancy, personnel recruitment,
staffing, professional hiring, high skilled executive search payroll consultancy, head hunting, management training, post
recruitment services, human financial matters, management consultancy, human technical matters, temporary staffing and
other related services, to all kinds of persons, firms or organizations, either society or on behalf of such persons, firms or
organizations, whether in India or overseas in all categories of manpower requirements.

2. To develop, possess, buy, sell and market certain technological solutions in area of placement consultancy including
technologies like development and marketing of a recruitment framework software to aid in searching for candidates, job
openings, arranging, screening and filtering of data in curriculum vitae/ resume of candidates and to carry out all acts so
as to effectively find the right person for the right job in the shortest possible time frame.

Revenue segmentation by product/service offering: Not applicable — There are no different revenue segments of the Transferor
Company.

Geographies Served: Not applicable
Revenue segmentation by geographies: Not applicable

Key Performance Indicators: The Transferor Company does not publish any key performance indicators other than financial
information as stated in its audited financial statements.

Client Profile or Industries Served: Not applicable
Revenue segmentation in terms of top 5/10 clients or Industries: Not applicable

Intellectual Property, if any: Not applicable




Market Share: Not applicable

Manufacturing plant, if any: Not applicable

Employee Strength: 0

Note:

(1) The quantitative statements shall be substantiated with Key Performance Indicators (KPIs) and other quantitative factors.
(2) No qualitative statements shall be made which cannot be substantiated with KPIs.
(3) Information provided in the table should not exceed 1000 words.

BOARD OF DIRECTORS

Designation (Independent

Experience & Educational

(DIN: 00065640)

arts in economics from the

ii.

Sr. No. Name / Whole time / Executive / . . Other Directorships
. Qualification
Nominee)
1 Sanjeev Bikhchandani ~ [Non-Executive Director He holds a bachelor’s degree off 1. Info Edge (India) Limited;

Zomato Limited;

(DIN: 02528942)

computer  engineering  from
'Vivekanand Education Society’s
Institute of Technology, Mumbai
and a post-graduate degree in
business administration from

Indian Institute of Management,

iii.

(University of Delhi and a post| iii. Allcheckdeals India]
graduate diploma in management Private Limited;
from the Indian Institute of] iv. Calangute Advisory]
Management, Ahmedabad. He is Services Private Limited;
the founder and an executive| v. CIIE Initiatives;
director on the board of directors| vi. International Foundation|
of IEIL. His work experience for Research and
includes advertising position at Education;
Lintas India Limited, a marketing| vii. Jeevansathi Internet
position at HMM Limited (now Services Private Limited;
known as Glaxo SmithKline), and| viii. Naukri Internet Services
a senior management position at Limited;
CMYK Printech Private Limited| ix. Redstart Labs (India)
(owner of  The  Pioneer Limited;
newspaper). x. Startup Internet Services
Limited; and
xi. Startup Investments
(Holding) Limited
Xii. Government
Emarketplace
Xiii. Smartweb Internet
Services Limited
2 Chintan Arvind Thakkar[Non-Executive Director Mr. Thakkar is a Chartered i. Info (Edge) India Limited;
(DIN: 00678173) Accountant by profession and has| ii. Allcheckdeals India
around 30 years of experience in Private Limited;
finance, consulting, and| iii. Diphda Internet Services|
operations.  His  experience Limited;
includes creating innovative| iv. Jeevansathi Internet
business models, joint ventures, Services Private Limited;
structuring  of  transactions,) v. Newinc Internet Services
merger and acquisition| Private Limited;
integration, fund raising, capitall vi. Smartweb Internet
structuring, licensing models and Services Limited;
large deals ranging from software| vii. Startup Internet Services|
licenses to real estate. He is Limited; and
currently the chief financial viii. Startup Investments
officer of IEIL and was associated (Holding) Limited.
with Computer Associates prior|
to joining IEIL.
3 Mohit Naresh BhandariNominee Director He holds a bachelor’s degree in| i. Indiaideas Com Limited,

Open Financial
Technologies Private
Limited; and

Temasek Holdings
Advisors India Private
Limited.

©



Calcutta.

based in India.

He joined Temasek Holdings
/Advisors India Private Limited
(“Temasek™”) in 2008 and is
currently the managing director at
Temasek’s  investment team

With around 15 years of]
investment experience, he
currently co-manages the
investment activities of]

Temasek’s Indian team and|
serves on the board of Indiaideas|
Com Limited (BillDesk), and|
Open Financial
Private Limited. Prior to joining
Temasek, he was associated with
investment banking at Merrill
Lynch, Mumbai, for 8 years.

Technologies

OBJECTS OF THE ISSUE

Details of means of finance — Not applicable
The fund requirements for each of the objects of the Issue are stated as follows: ( in crores)

Sr. Objects of the Tssue Total estimate Amount Amount to be Estlmate(.i .Net.Proceeds
No. cost Deploved till financed from Utilization
S Net Proceeds Fiscal 20 | Fiscal 20
Not applicable

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

Name of monitoring agency, if any- Not applicable

Terms of Issuance of Convertible Security, if any

Convertible securities being offered by the Company

Face Value / Issue Price per Convertible securities

Issue Size

Interest on Convertible Securities

Conversion Period of Convertible Securities

Not applicable

Conversion Price for Convertible Securities

Conversion Date for Convertible Securities

Details of Security created for CCD

Shareholding Pattern:
Sr. No. Particulars Pre Issue number of shares % Holding of Pre issue
1. Promoter and Promoter Group 608,305 50.01%
2. Public 608,195 49.99%
Total 1,216,500 100.00%

Number/amount of equity shares proposed to be sold by selling shareholders, if any- Not applicable




CONSOLIDATED AUDITED FINANCIALS

For the year ended For the year
Particulars March 31, 2023 F?\z;:‘lcehygir ze(l’lglze il F(l)\;;:.lcehygir Ze(;lzdle . ended March 31,
(Note A) i i 2020

Total income from operations (Net)! Nil Nil Nil Nil
[Net Profit/ (Loss) before tax and (322) 54,629,776 690,131 740,638
extraordinary items? (in % 000)

INet Profit/ (Loss) after tax and extraordinary (386) 48,284,875 690,020 740,521
items (in X ‘000)

Equity Share Capital (in X ‘000) 12,165 12,165 12,165 12,165
Reserves and Surplus (in X *000) 34,253,285 37,133,666 4,064,337, 3,378,643
INet worth (in X ‘000) 34,265,450 37,145,831 4,076,502 3,390,808
Basic earnings per share (in )3 (0.32), 39,691.64 567.22 608.73
Diluted earnings per share (3)° (0.32) 39,691.64] 567.22 608.73
Return on net worth (in %)* (0.0011) 129.99 16.93 21.84
INet asset value per share (in %)° 28,167.24 30,535.00] 3,351.01 2,787.35

Note A - Transferor Company is not required to prepare the consolidated financial statements for the year ended March 31, 2023. We have provided
the information basis standalone financial statement for the year ended March 31, 2023 (approved by the Board of Directors of the Transferor
Company but are yet to be adopted by the shareholders of the Transferor Company).

Total income from operations (Net) excludes the amount of other income as mentioned in the financial statements of the Transferor Company.
2Profit before tax and extraordinary items includes the amount of exceptional items.
3Basic and Diluted earnings per share are calculated after considering the exceptional items.
“Return on net worth % has been calculated by applying the following formula: Net Profit/ (Loss) after tax and extraordinary items divided by Net
worth and multiplied by 100.
SNet asset value per share has been calculated by applying the following formula: sum of the balance of Equity Share Capital & Reserves and
Surplus divided by number of outstanding equity shares.

INTERNAL RISK FACTORS

The below mentioned risks are top 5 risk factors as per the Abridged Prospectus:

1. The Transferor Company has not generated revenue for operations for the past three fiscals i.e. March 31, 2023, March
31, 2022 and March 31, 2021. Any reduction in other income of the Transferor Company or inability to raise capital from
the existing or future shareholders of the Transferor Company can adversely affect the cash flows and future prospects of
the Transferor Company.

2. The Transferor Company has negative cash flows from operating activities for the past three fiscals i.e. March 31, 2023,
March 31, 2022 and March 31, 2021. Such negative cash flows from operating activities can adversely affect the cash
position and reputation of the Transferor Company.

3. The Transferor Company is vulnerable to volatility in the interest rates as currently, the Transferor Company generates its
entire income from fixed deposits. Any adverse change in the interest rates for fixed deposits can lead to reduction in the
cash flows and future prospects of the Transferor Company.

4. The Transferor Company is a jointly held by Info Edge (India) Limited and MacRitchie Investments Pte. Ltd. Any dispute
or stalemate between the joint venture partners can lead to delay in decision making in the Transferor Company which can
adversely affect the business, reputation and future prospects of the Transferor Company.

5. Any non-compliance with the regulatory and statutory laws of India may lead to penalties and fines which can adversely
affect the cash position of the Transferor Company.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A.  Total number of outstanding litigations against the Transferor Company and amount involved
Name of Entity IDisciplinary actions

G Statutory or by the SEBI or Material Aggregate

Criminal Tax aon amount
q q Regulatory |Stock Exchanges Civil q
Proceedings | Proceedings 3 . Vet involved (Rs
Proceedings |against our Litigations | .
in crores)
Promoters

Transferor Company Not applicable
By the Transferor Company INil INil INil INil INil
Against the Transferor Company [Nil INil INil INil INil
Directors
By our Directors INil INil INil INil INil
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|Against the Directors INil INil INil INil INil
Promoters
By Promoters INil INil INil INil INil INil
Against Promoters INil 9 INil INil INil 219.04
Subsidiaries Not applicable
By Subsidiaries INil INil INil INil INil
|Against Subsidiaries INil INil INil INil INil
B. Brief details of top 5 material outstanding litigations against the Transferor Company and amount involved:

Sr. No. Particulars Litigation filed by Current status Amount involved

Nil

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in last 5 financial years
including outstanding action, if any (200 - 300 words limit in total):

During the financial year 2021-22, a penalty of ¥11,800 each, was imposed on Info Edge (India) Limited (“IEIL”) for
alleged non-compliance with Regulation 44(3) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) by NSE and BSE (NSE and BSE together, the
“Stock Exchanges”), respectively. The penalty was imposed for delay in submission of voting results of the
shareholders’ meeting of IEIL held on April 12, 2021, to consider and approve the scheme of amalgamation of
Highorbit Careers Private Limited with IEIL. IEIL paid the penalty on May 31, 2021 subject to final disposal of an
application made by IEIL for waiver of the penalty imposed. IEIL had filed the application on May 31, 2021 with the
Stock Exchanges for waiver of the penalty on the grounds that the requirements of the Listing Regulations could not
be met as the shareholders’ meeting was held in accordance with the directions of the National Company Law Tribunal,
Principal Bench, New Delhi (“NCLT”) and all disclosures were made by IEIL within the timelines stipulated by the
NCLT and the delay in compliance, if any, was only due to the non-availability of the report of the NCLT appointed
Chairperson. IEIL intimated the voting results to the Stock Exchanges on April 20, 2021, after receipt of the report of
the NCLT appointed Chairperson, which included the voting results of the said shareholders’ meeting, on April 19,
2021 which is within 48 hours of receiving the report of the NCLT appointed Chairperson. Accordingly, NSE
considered the waiver application filed by IEIL favorably and refunded the penalty amount on October 22, 2021.
Subsequently, BSE vide an e-mail dated July 19, 2022 has informed that IEIL’s request for waiver of the penalty has
been approved and the penalty amount paid by IEIL will be adjusted towards payment payable to BSE.

D. Brief details of outstanding criminal proceedings against Promoters (200 - 300-word limit in total): Nil

ANY OTHER IMPORTANT INFORMATION AS PER BRLM / ISSUER COMPANY

NIL

DECLARATION BY THE TRANSFEROR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India, established
under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have been complied with and no
statement made in the Abridged Prospectus is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulation issued there under, as the case may be.
We further certify that all statements in the Abridged Prospectus are true and correct.

For Makesense Technologies Limited

Chintan Thakkar

Director

Place: Gurugram
Date: July 27, 2023



