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EXHIBIT-0’

SCHEME OF ARRANGEMENT
AMONGST

CUDDLE ARTIFICIAL INTELLIGENCE PRIVATE LIMITED

s i .;(_L(_

(TRANSFEROR COMPANY 1)
AND
FINAL MILE CONSULTANTS PRIVATE LIMITED
(TRANSFEROR COMPANY 2)
AND
NEAL ANALYTICS SERVICES PRIVATE LIMITED
(TRANSFEROR COMPANY 3)
AND

THEREMIN Al SOLUTIONS PRIVATE LIMITED

(TRANSFEROR COMPANY 4)
AND
FRACTAL ALPHA PRIVATE LIMITED
...____‘“_::_:\\
(TRANSFEROR COMPANY 5) NN
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EUGENIE TECHNOLOGIES PRIVATE ,
=i oy
e O i)
S -l 1)
(TRANSFEROR COMPANY 6) - s {’_\5,
8 5 \g
o 5 8
AND £ 35
e =
= =22
SENSEFORTH Al RESEARCH PRIVATE LIMITED
(TRANSFEREE COMPANY)
S

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND SECTION
52 OF THE COMPANIES ACT, 2013 (AS MAY BE APPLICABLE) AND

OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER
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PREAMBLE

A. DESCRIPTION OF COMPANIES

1. Senseforth Al Research Private Limited (hereinafter referred to as
"Senseforth AI" or "Transferee Company") was incorporated on March 27,
2017 as a private company limited by shares. The corporate identity number of

the Transferee Company is U72900MH2017PTC436180.

The registered office of the Transferee Company is presently located at Level
7, Commerz II, International Business Park, Oberoi Garden City, Off W. E.
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063, The Transferee

For Nzal Analytics Services Pvi, Lid.

Company is the leading provider of the consultancy in the field of holistic
conversational Al solutions to help modern enterprises address key business

challenges related to customer acquisition, retention and support.

2. Cuddle Artificial Intelligence Private Limited (hereinafter referred to as
"Cuddle Artificial" or "Transferor Company 1'") was incorporated on July
04,2016 as a private company limited by shares. The corporate identity number
of the Transferor Company 1 is U74999MH2016PTC283206.

The registered office of the Transferor Company 1 is presently located at Level
7, Commerz II, International Business Park, Oberoi Garden City, Off W. E.
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063.

The Transferor Company 1 is engaged in the business of comprehensive data
analytics and market research services, including data visualization, modelling
and predictive analysis, to enhance decision-making and optimize business
processes across various industries, while also other IT services like to

establish, develop, and maintain an artificial intelligence technology platform.

AL A L/f(_

e "_,_Z'I‘i‘i'nm Mile Consultants Private Limited (hereinafter referred to as "Final

For Theremin Al Solutions Pvt. Ltd.

WAL RV :
o L\hm " Mllei.‘ or "Transferor Company 2") was incorporated on January 09, 2008 as

The registered office of the Transferor Company 2 is presently located at Level
7, Commerz II, International Business Park, Oberoi Garden City, Off. W. E,
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063.

ctal Alpha Pvt. Lt
/Wc

~

The Transferor Company 2 is engaged in the business of providing and acting

as management and technical consultants covering all branches and disciplines

of management apd gngine i anizational studies, systems analysis,
For Eugenie Technologies Private Lin e ¥or lade K h!éi(i! liﬁte[?g?nce Pvt Ltd.  For Senseforth Al Research Pvt. Ltd.
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among other things. %Uk

Neal Analytics Services Private Limited (hereinafter referred to as "Neal
Analytics" or "Transferor Company 3") was incorporated on March 22,
2014 as a private company limited by shares The corporate identity number of

the Transferor Company 3 is U72900MH2014FTC254858.

The registered office of the Transferor Company 3 is presently located at Level
7, Commerz 11, International Business Park, Oberoi Garden City, Off W. E.
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063

The Transferor Company 3 is engaged in the business of information
technology and provide consultancy services related to the preparation and
maintenance of accounting, statistical or mathematical information and reports,

data processing, computer programming, and all other related business.

Theremin Al Solutions Private Limited (hereinafter referred to as
"Theremin AI" or "Transferor Company 4") was incorporated on
December 27, 2018 as a private company limited by shares. The corporate
identity number of the Transferor Company 4 is U72900MH2018PTC318795.

The registered office of the Transferor Company 4 is presently located at Level
7, Commerz II, International Business Park, Oberoi Garden City, Off W. E.
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063.

The Transferor Company 4 is engaged in the business of offering products

and/or services relating to development of technology platforms, software

including customisation, implementation, maintenance and testing.

8P
The registered office of the Transferor Company 5 is presently located at Level
7, Commerz 11, International Business Park, Oberoi Garden City, Off. W. E. H,
Goregaon (East), Mumbai, Maharashtra, India, 400063.

The Transferor Company 5 is engaged in the business of providing all kinds of
services in relation to artificial intelligence including information technology

based enabled services and all kinds of business support services.

For Neal Analytics Services Pvt. Lid.  For Final Mile Consultants Private Limited
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7 Eugenie Technologies Private Limited (hereinafter referred to as '"Eugenie
Technologies" or "Transferor Company 6'") was incorporated on October
10, 2020 as a private company limited by shares. The corporate identity number
of the Transferor Company 6 is U74999MH2020PTC347625.

The registered office of the Transferor Company 6 is presently located at Level

7, Commerz Il, International Business Park, Oberoi Garden City, Off W. E.
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063,

The Transferor Company 6 is engaged in the business of providing SaaS-based

For Neal Analytics Services Pvt, Lid.

emissions intelligence platform that enables asset-heavy manufacturers to

track, trace, and reduce Scope | emissions while improving operational KPls.
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(For the sake of brevity, the Transferor Company 1, Transferor Company 2,
Transferor Company 3, Transferor Company 4, Transferor Company 5 and
Iransferor Company 6 are collectively referred to as "Transferor Companies™;
and Transferor Companies and Transferee Company are collectively referred

to as “Companies”’.)

B. PURPOSE AND RATIONALE OF THE SCHEME

For Theremin Al Solutions Pvi. Lid.

The Transferor Companies and the Transferee Company are part of the same

group. The management of the Transferor Companies and the Transferee

alnl
tory

Company are contemplating to simplify the holding structure through

an t

Authorised Sign:

=

amalgamation of Transferor Companies with and into the Transferee Company

and reduction of the paid-up share capital of the Transferee Company.

The Scheme of Arrangement (“as defined below”) is expected to achieve

various objectives, including:

Ta
\\«f {\\
. A Amalgamation of Transferor Companies with and into the Transferee
bLS0E ON D93 5‘«:«* \ - .
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For Final Mile Consultants Private Limited
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.-f"ﬁi):_j.x_-:JSimpliﬁcation and streamlining of the corporate structure by reducing the

o

» ;;ﬁ number of legal entities in the group, thereby eliminating corporate -E%
redundancies, such as duplication of administrative work, duplicate work NE _‘;’_

streams related to corporate governance, reduction of multiplicity of legal Fé‘}/_;

and regulatory compliances, and associated costs thereof: :::

(ii) Pooling of resources of the Transferor Companies with the resources of the

Transferee Company;

(iii) Achievement of greater management focus and control over the combined

For Senseforth Al Research Pvt. Ltd.

business operations;

(iv) Enabling future growth and more efficient treasury management; and

For .uc&HéTe@mhmz%jﬁlge having .a large net ‘i"‘}{‘" bas‘%;,-_-g’e%'ida‘aﬁfs’&ﬁﬁéa| !nte'[igence Pvt. |
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capability, and increasing competitive edge over competitors.

B. Reduction of the paid-up share capital of the Transferee Company:

(1) The Board of Directors (“as defined below”) of the Transferee Company
were of the opinion that, after the amalgamation of the Transferor
Companies with the Transferee Company, the combined paid-up share
capital of the Transferee Company is in excess of its requirement of funds,
thus the Board has decided to pay off the excess share capital of the
Transferee Company.

(i1) Transferee Company will have more efficient capital structure and the
shareholders will also benefit in terms of enhanced return on equity capital,
return on capital employed and dividend yield on face value of shares.

(iii)Transferee Company will have enough resources to fund the ongoing

activities and its expansion programme etc.

This Scheme would be in the interest of the Transferor Companies and the
Transferee Company and their respective shareholders, creditors and other
stakeholders and will not be prejudicial to the interests of any concerned

stakeholders including shareholders or creditors.

Further, this Scheme is presented under section 230 to 232 read with section 66
and Section 52 of the Companies Act, 2013 (as may be applicable) and other
applicable provisions of the Companies Act, 2013, and the rules and regulations

framed thereunder.

=~ This space has been imtentionally left blank

3

For Senseforth Al Research Pvt. Ltd. For Final Mile Consultants Private Limited

B I

LY .l;;;f \\

~FON Authorized Signatory : Authorised Signato

v

r Fractal Alpha Pvt. Lt

., +Authorized Signatory

For Neal Analytics Services Pvt. Lid

nih A . N o R U
Authorized nal
2

For Theremin Al ' - -
Solutions Pt. Ltd. For Eugenie Technologies Private Limitz:

. . Jr«-A
kg (2 okl

Authorized Signatory Authorised Sign

For Cuddle Artificial Intelligence Pyt, Ltd.

Q\(_\,ahﬂtffﬂ#

“Authorized Signatory

Y
Iy
J



§

= PARTS OF THE SCHEME
The Scheme is divided into the following parts:

Part I:  Definitions, Effective Date of the Scheme, share capital structure

and key financial details.

PartII:  Amalgamation of the Transferor Companies into and with the

Transferee Company, as a going concern.
Part IIl:  Reduction of share capital of the Transferee Company.
Part IV:  General terms and conditions applicable to the Scheme.

The Scheme also provides for various other matters consequential or otherwise

integrally connected herewith.
<<This space has been intentionally left blank>>
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PART I:

DEFINITIONS, EFFECTIVE DATE OF THE SCHEME, SHARE CAPITAL

STRUCTURE AND KEY FINANCIAL DETAILS .
I.  DEFINITIONS 5
<

In this Scheme, unless repugnant to the subject, context or meaning thereof, the - >

=1 =]

following words and expressions shall have the meanings as set out hereunder: £ =4

ay (ﬁ

‘ B

M

ale

Autho

1.1 "Act" or “the Act” means Companies Act, 2013, the Companies Act, 1956 (to =
the extent applicable) the schedules, rules and regulations prescribed —

thereunder and shall include all amendment(s) and statutory modification(s) or <+

re-enactment(s) thereof for the ime being in force. =
3 -

1.2 "Applicable Law(s)" means any statute, law, regulation, ordinance, rule,

judgment, order, decree, by-law, order, directive, guideline, policy,

requirement, or other restriction issued. promulgated or enacted by any " (;5;
governmental/ regulatory/ statutory authority or any similar form of decision E“{\ &
Yy 3 E
of, or determination by, or any interpretation or adjudication, having the force %r:é 3
of law by any of the foregoing authorities having jurisdiction over the matterin 5 N
2
question and includes any modifications, re-enactments thereof. =
1.3 "Appointed Date" means April 1, 2024 or such other date as may be approved =
by the Hon’ble NCLT (as defined below), being the date with effect from which - -
. 8
this Scheme shall be deemed to have become operative. = o
> Sl 2
B (7]
c 43
. : ; s ; S <o N
1.4 "Board of Directors" or "Board" in relation to the Transferor Companiesand = 3 s
o' 5y =
Transferee Company as the case may be, shall mean their respective Board ; f <
sectors and unless it is repugnant to the context or otherwise, shall include E é
@
b250¢€ ‘0N - mmn%ﬂce of directors or any person authorized by the Board of Directors or &
VHLHS Yy whyy | | =
lvann,qsuch ?lemmee of directors. 5
[ -y~ (58

!

i

1 Reduction™ shall mean reduction of share capital of the Transferee

pany, under Part 111 of this Scheme.

1.6 “Effective Date™ means the date on which last of the approvals or events L;jE @

specified under Clause 21 of Part IV of the Scheme are satisfied or obtained or . 2 z
have occurred in accordance with the Scheme. The Scheme shall be operative E
from the Effective Date and effective from the Appointed Date. Any references _'_gj:
in the Scheme to “upon the Scheme becoming effective” or “effectiveness of E
the Scheme™ or “Scheme coming into effect” shall mean the “Effective Date”.
For Senseforth AI Research Pvt. Ltd. For Final Mile Consultants Private Limited ©or Fractal Alpha Pvt, L
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R
.7 *“Government” or “Governmental Authority” means any applicable central,
state, or local government, legislative body, regulatory or administrative
authority agency or commission or committee or any court, tribunal, board,

bureau, instrumentality, judicial or quasi-judicial or arbitral body having

jurisdiction over the territory of India.

1.8  “Income-tax Act” or “IT Act™ means the Income Tax Act, 1961 and the rules
made thereunder and shall include any statutory modification(s), amendment(s)

or re-enactment(s) thereof for the time being in force.

1.9 *INR™ means Indian Rupee, the lawful currency of the Republic of India.

1.10 “NCLT” or “Tribunal™ means the National Company Law Tribunal, Mumbai,

or any other Bench of the NCLT having jurisdiction in relation to the Transferor

For Cuddle Artificial Intelligence Py, Ltd.

Companies and the Transferee Company.

1.1l *“Record Date 1™ means the date to be fixed by the Board of Directors of the

Transferee Company for the purpose of issue of shares by the Transferee = | 7
Company to the shareholders of the Transferor Companies pursuant to E\Q\ 0’}’
: LN =
amalgamation. g\ =
§
.12 “Record Date 2" means the date to be fixed by the Board of Directors of the 2
- >
Transferee Company for determining the shareholders for the purpose of &

Capital Reduction under Part 111 of the Scheme.

(sfC

Authorized Signatory

.13 “Registrar of Companies” means the Registrar of Companies, Mumbai.

IG cheme of Arrangement™ or “Scheme™ means this Scheme of Arrangement

/\Lﬂ%}'\}ing amalgamation of the Transferor Companies into and with the
. 4
x

' B3 = 2T ankferee Company and further reduction of the share capital of the Transferee
- T

*&LW

1
X ‘(‘ ombany, as approved, with or without any amendments/ modifications.

For Theremin Al Solutions Pvt. Ltd.

DN 115 _“Transferor Company 17 or “Cuddle Artificial” means Cuddle Artificial

R - lﬁtelligence Private Limited, a company incorporated on July 04, 2016 under

the Companies Act, 2013 and having its registered office at Level 7, Commerz

'vit. Ltd

II, International Business Park, Oberoi Garden City, Off. W. E. Highway, = o
Goregaon (E), Mumbai, Maharashtra, India, 400063, g‘é\’
.16 “Transferor Company 2" or “Final Mile" means Final Mile Consultants g‘ z
Private Limited, a company incorporated on January 09, 2008 under the E
Companies Act, 1956 and having its registered office at Level 7, Commerz 11, E
International Business Park, Oberoi Garden City, Off W. E. Highway,
Goregaon (E), Mumbai, Maharashtra, India, 400063.
For Senseforth AT Research Pvt. Ltd.  For Final Mile Consultants Private Limited Fractal Alpha Pvt, ¢
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1.17  “Transferor Company 3" or “Neal Analytics” means Neal Analytics

i
.J‘\

Services Private Limited, a company incorporated on March 22, 2014 under the
Companies Act, 2013 and having its registered office at Level 7, Commerz I1,

International Business Park, Oberoi Garden City, Off W. E. Highway,

Intelligence Pvt. Ltd
}{L%}.m.\ Mal/

[ Int
N

Aufherized Signatory

For Cuddle Ariificia

Goregaon (E), Mumbai, Maharashtra, India, 400063,

1.18  *“Transferor Company 4™ or “Theremin AI” means Theremin Al Solutions
Private Limited, a company incorporated on December 27, 2018 under the

Companies Act, 2013 and having its registered office at Level 7, Commerz II,

International Business Park, Oberoi Garden City, Off W. E. Highway, ; wf‘

Goregaon (E), Mumbai, Maharashtra, India, 400063, 5_3\52} _
.19 “Transferor Company 5" or “Fractal Alpha” means Fractal Alpha Private é RS

Limited, a company incorporated on March 03, 2022 under the Companies Act, f;‘f

2013 and having its registered office at Level 7, Commerz 11, International %’

Business Park, Oberoi Garden City, Off W. E. H, Goregaon (East), Mumbai, = ::_

Maharashtra, India, 400063 g g g
: ©
.20 “Transferor Company 6" or “Eugenie Technologies™ means Eugenie 2 %3g
Technologies Private Limited, a company incorporated on October 10, 2020 § gg
under the Companies Act, 2013 and having its registered office at Level 7, 2 2
Commerz II, International Business Park, Oberoi Garden City, Off W. E. g
Highway, Goregaon (E), Mumbai, Maharashtra, India, 400063, 5
121 “Transferee Company™ or “Senseforth AI"™ means Senseforth Al Research '_‘_/
Private Limited, a company incorporated on March 27, 2017 under the : fﬂ_’
Companies Act, 2013 and having its registered office at Level 7, Commerz 11, : R 5
ational Business Park, Oberoi Garden City, Off W. E. Highway, fé g"
regapn (E), Mumbai, Maharashtra, India, 400063. _g ;3:
@; king” or “Undertakings™ means and include the entire business and ::j
¢ ings of the Transferor Companies, of whatsoever nature and kind, and ,
O"E }g}ie'fever situated, as a going concern, and all its assets, rights, licenses, and -
w’wpowers, and all their debts, outstanding(s), liabilities, duties, and obligations as
on the Appointed Date, and includes, but not in any way limited to the
following: ~
(a)  All the assets and properties (whether moveable, immovable, tangible or jL _-ﬁ;g

1 G O
'_. L)

intangible, real or personal, corporeal or incorporeal, present, future or
contingent, in possession or reversion) of the Transferor Companies,
including without limitation, all the properties, plant and machinery,

goodwill, technical know-how, electrical equipment, compuyters, and .
For Senseforth Al Research Pvt. Ltd, For Final D Conculiants Private Limited
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accessories, software, office equipment, leasehold improvements, fixed
assets, furniture, fixtures, vehicles, appliances, accessories, deposits,
inventories, current assets, actionable claims, cash, balances with banks,
financial assets, bills of exchange, loans, advances, deferred tax assets,
contingent rights or benefits, receivables, financial assets, leases
(including lease rights), rights and benefits of all agreements,
registrations, contracts and arrangements, (including but not limited to all
customer contracts), memorandum of understanding, expressions of
interest whether under agreement or otherwise, tenancies or licenses in
relation to the offices and all other interests in connection with or relating
to the Transferor Companies, investments (including but not limited to
equity shares in the Transferee Company, if any), books, papers,
stationery, product specifications, incentives, fixed and other assets,
balances with regulatory authorities, advance tax, tax benefits, taxes
deducted at source, amount of tax paid under protest, benefits available
under Goods and Services Tax Act (hereinafter referred as “GST”),
credits any other benefits/ incentives/ exemptions given under any policy
announced/ issued or promulgated by a Governmental Authority,
municipal permissions, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, import
entitlements, import export licenses, research licenses, copyrights,
patents, trade names, trademarks, any other intellectual property, whether
registered or otherwise, labels, quality certifications, premises, benefits
of assets or properties, privileges, interests and advantages of whatsoever
nature and wheresoever situated belonging to or in the ownership, power
or possession and in the control of or vested in or granted in favor of or

enjoyed by the Transferor Companies;

—— All debts, if any, including secured and unsecured liabilities, present and

A
(‘N-i. ~ . syage . i i g% " . '
*? SMuture liabilities, contingent liabilities, duties and obligations of the

T\ransferor Companies of every kind, nature and description whatsoever

.{x
ASHUTO‘HJ Dbgey \
MUNBA ] an,d howsoever (including duties/rights/obligations under any agreement,

MAHARASH: TRA

!
Rag. vo, 30*?: /. S.gpntracts, applications, letters of intent or any other contracts),
"/borrowmgs bills payable, bank overdrafts, working capital loans, interest

=%~ accrued and all other debts, duties, undertakings and contractual

obligations;

(c) All employees of the Transferor Companies, whether permanent or
temporary, engaged in or in relation to the Transferor Companies as on
the Effective Date and whose services are transferred to the Transferee

Company (hereinafter referred to as "Employees"), all provisions and

selorth ATHER AR P P ‘“F%E%%ﬁ%‘?&“c‘&ﬁéﬂH&h&ﬁfﬁ«éﬂf%ﬁﬂ&ds
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(B

t
[§]

Z : YO ; -
registrations and reserves and contributions, if any, made towards any e g‘
5 ]
. . . o - -
provident fund, employees state insurance, gratuity fund, staff welfare %g C;J*
o= =
scheme or any other special schemes, funds or benefits, existing for the s £ 5
] U0 N
e " = <\ o
benefit of such Employees of the Transferor Companies (hereinafter £ =S
referred to as "Funds"), together with such of the investments made by :: —)"
. =
these Funds, which are preferable to such Employees; <
=
=
=
(d) All records, files, papers, computer programs, software, manuals, data, &
catalogues, quotations, lists, sales and advertising materials, customer di
prototypes and other details of present and former customers and & \E
suppliers, customer credit information, customer and supplier pricing % '% =
. . o % = T_';
information and all other records and documents relating to the business = N =
=
[
activities and operations of the Transferor Companies; R

E

All legal, taxation or other proceedings or investigations of whatsoever

(e)
nature, if any, (including those before any Governmental Authority) that . ;:;?
pertain to the Transferor Companies, initiated by or against the Transferor § E’
Companies, or proceedings or investigations to which the Transferor | E
Companies are a party, whether pending as on Appointed Date or which ‘5.2:
may be instituted at any time in the future; and b
(f)  All agreements, rights, contracts, entitlements, recognition, quality

certifications, permits, licenses, approvals, authorizations, concessions,

consents, reversions, powers, customer approvals and all other approvals

of every kind, nature and description whatsoever, whether received from

31

~

a Governmental Authority, public sector undertaking, government

ri T
LiLlw

institutions or any other approving authority and all the past track records

Autho

* relating to the business activities and operations of the Transferor

| .-,'Compames

‘ iﬁs intended that the definition of Undertaking under this clause would enable

For Neal Analytics Services Pvt. Lid. For Theremin Al Solutions Pvt, Ltd. s

, r - T
" the transfer of all property, assets, liabilities, Employees etc. of the Transferor

~“Companies to the Transferee C ompany pursuant to this Scheme.

a - él

m
INTERPRETATIONS .fl, i
In this Scheme, unless the context otherwise requires: =< s\

oo

References to the singular includes a reference to plural and vice versa and

reference to any gender includes a reference to all other genders;

Reference to persons shall include individuals, firms, trusts, bodies corporate

(wherever incorporated or un-incorporated), associations and partnerships; s
k4 e(.l
For Senseforth Al Rescarch Pvt. Ltd. For Final Mlle Consultants Bhivate Limit
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23 Headings are inserted for ease of reference only and shall not affect the

construction or interpretation of this Scheme;

3.

References to a clause or paragraph or schedule, as applicable, shall be deemed

to be a reference to a clause or paragraph or schedule of this Scheme:

Reference to the words ‘hereof”, ‘herein’ and ‘hereby’ and derivatives or

similar words refer to the entire Scheme;

Reference to the words ‘including’, “inter-alia” or any similar expression, shall

be construed as illustrative and shall not limit the sense or the words preceding

those terms; and

Any reference to any statute or statutory provision shall include:

a.  All subordinate legislations made from time to time under that provision
(whether or not amended. modified, re-enacted or consolidated from time

to time) and any retrospective amendment; and

b.  Such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the filing of this Scheme) to the
extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying to the matters contemplated under this
Scheme and (to the extent liability there under may exist or can arise)
shall include any past statutory provision (as amended, modified, re-

enacted or consolidated from time to time) which the provision referred

to has directly or indirectly replaced.

EXPRESSIONS NOT DEFINED IN THIS SCHEME

The expressions which are used in this Scheme and not defined in this Scheme,

X N shall, unless repugnant or contrary to the context or meaning hereof, have the
h\:.\

e meaning ascribed to them under the Act and other Applicable Laws, rules,

\‘f‘é‘g lations, byelaws, as the case may be, or any statutory modification or re-

gg?tment thereof from time to time.

)J

ATE OF COMING INTO EFFECT
The Scheme set out herein in its present form or with any modification(s)

approved or imposed or directed by the Tribunal or any other appropriate

authority shall take effect in the following manner:

Part I of the Scheme — shall take effect from the Appointed Date but shall be

operative on and from the Effective Date.

Part I1I of the Scheme — shall take effect from the Appointed Date but shall
For Senseforth Al Research Pvt. Ltd. . 'e Consultants Private Limited
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The transactions envisaged under Part Il and Part I11 of the Scheme shall be

operative on and from the Effective Date.

operative sequentially.
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SHARE CAPITAL STRUCTURE AND KEY FINANCIAL DETAILS

Transferor Company 1:

The authorized, issued and paid-up share capital of the Transferor Company |

as on March 31, 2024 is as under:

Particulars Amount (in INR)
Authorized Share Capital
30,00,00,000 equity shares of INR 1/- each 30,00,00,000
Total 30,00,00,000
Issued, Subscribed and Paid-up Share Capital
16,33,60,913 equity shares of INR 1/- each 16,33,60,913
Total 16,33,60,913

3.2

53

There has been no change in the above authorized, subscribed, issued and paid-

up capital of Transferor Company | after March 31, 2024 till the date of filing

present Application.

Transferor Company 2:

The authorized, issued and paid-up share capital of the Transferor Company 2

as on March 31, 2024 is as under:

Amount (in INR)

Transferor Company 3:

I
=z &2
S -)=
o
=
=
=
<
QD
=]

o
=
o
—
o
L N
i
= Y
— N 4
[0} =’
™ k 2
= =
f 8]
oo &2
w Q S
@ N‘ £=
n =1
=] <
o
=
=
]
=
2D
=
[
=n
=1
Lt

For Theremin Al Solutions Py, Lid. o

@\,—;i td

Authorized Signator

For Neal Analytics Services Pyt L d.

y&,

Particulars
Authorized Share Capital
= 00,000 equity shares of INR 10/- each 10,00,000
3 * 4 00.000 equity
10,00,000
S % m‘;\Subscribeﬂ and Paid-up Share Capital
ol ! \l i -" al
5 25 2 [21.055 equity shares of INR 10/~ each 2,19.550
2T 5 —
232 | Total 2,19,550
3 " =i
=" _'__here has been no change in the above authorized, subscribed, issued and paid- &
4 . , ; o
up capital of Transferor Company 2 after March 31, 2024 till the date of filing ~ « 5
—
resent Application. 2
P PP = _é

The authorized, issued and paid-up share capital of the Transferor Company 3

as on March 31, 2024 is as under:
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Particulars Amount (in INR)
Authorized Share Capital =
10,000 equity shares of INR 10/- each 1,00,000 =
Total 1,00,000 £
Issued, Subscribed and Paid-up Share Capital 5
10,000 equity shares of INR 10/- each 1,00,000 %
Total 1,00,000| -
There has been no change in the above authorized, subscribed, issued and paid- E

up capital of Transferor Company 3 after March 31, 2024 till the date of filing

present Application.

Transferor Company 4:

The authorized, issued and paid-up share capital of the Transferor Company 4

as on March 31, 2024 is as under:

Particulars Amount (in INR)
Authorized Share Capital
20,00,00,000 equity shares of INR 1/- each 20,00.00,000
12,50,00,000 compulsorily convertible cumulative 12,50,00,000
preference shares of INR 1/- each
Total 32,50,00,000
Issued, Subscribed and Paid-up Share Capital
10,27,77,798 equity shares of INR 1/- each 10,27,77,798
9,96,17,677 compulsorily convertible cumulative 996,117,677
preference shares of INR 1/- each
Total 20,23,95,475

L

Subsequently, Transferor Company 4 had converted its compulsory convertible

" LAQ g

ulative preference shares into equity shares. Post conversion, the revised

qp‘;\‘k\\z@e\%pltal structure of the Transferor Company 4 as on October 15, 2024 is

& @S oIlo}Ns

Amount (in INR)

horized Share Capital

22,53,82,323 equity shares of INR 1/- each

22,53,82,323

preference shares of INR 1/- each

9,96,17,677 compulsorily convertible cumulative

9,96,17,677

Total

Total 32,50,00,000

Issued, Subscribed and Paid-up Share Capital

20,23,95.,475 equity shares of INR 1/- each 20,23,95,475
20,23,95,475
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There has been no change in the above authorized, subscribed, issued and paid-

up capital of Transferor Company 4 after October 15, 2024 till the date of filing
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present Application.
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5.5 Transferor Company 5: 5 é
The authorized, issued and paid-up share capital of the Transferor Company 5 ‘3“
as on March 31, 2024 is as under: (_;
s
Particulars Amount (in INR)
Authorized Share Capital £
50,00,000 equity shares of INR 1/- each 50,00,000 a . B
@ A
Total 50,00,000 3 é )
2 o
Issued, Subscribed and Paid-up Share Capital f* A
50,00,000 equity shares of INR 1/- each 50,00,000 2 %}’
Total 50,00,000 <

5

There has been no change in the above authorized, subscribed, issued and paid-

up capital of Transferor Company 5 after March 31, 2024 till the date of filing

present Application.

6 Transferor Company 6:

The authorized, issued and paid-up share capital of the Transferor Company 6

as on March 31, 2024 is as under:

Particulars Amount (in INR) '
Authorized Share Capital b=
-l
1,00,00,000 equity shares of INR 1/- each 1,00,00,000 ;_5:
Total 1,00,00,000 g
,f:’ Rt rwed, Subscribed and Paid-up Share Capital 3
.. ¢’d-t‘ I - ) cg
5 ~N0,08,000 equity shares of INR 1/- each 10,00,000 =
S5 50 D 10 £
ol Bant, ')f \ ,00,000 £
8 PAX LR PN o
“ d f- =2 ] ?:.h'f;/ :'_
s been no change in the above authorized, subscribed, issued and paid- ,_:_5

ld‘ -
e3%% /i

%
W\ % T
\ 6 2afial of Transferor Company 6 after March 31, 2024 till the date of filing

here h
7

Veask

resent Application,

5.7 Transferee Company:

The authorized, issued and paid-up share capital of the Transferee Company as

on March 31, 2024 | is as under:
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Particulars Amount (in INR)
Authorized Share Capital

1,00,000 equity shares of INR 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 equity shares of INR 10/- each 10,00,000
Total 10,00,000

There has been no change in the above authorized, subscribed, issued and paid-
up capital of Transferee Company after March 31, 2024 till the date of filing

present Application.
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PART II:

AMALGAMATION OF THE TRANSFEROR COMPANIES INTO AND WITH
THE TRANSFEREE COMPANY

6.1

TRANSFER AND VESTING OF THE UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed Date,
the entire business and whole of the Undertaking of the Transferor Companies
shall, pursuant to order of the Tribunal sanctioning the Scheme under the
provisions of section 230 to 232 of the Act, and other applicable provisions of
the law for time being in force, including section 2(1B) of the Income-tax Act,
without any further act, instrument or deed, stand transferred to and vested in
or deemed to have been transferred to and vested in the Transferee Company
on and from the Appointed Date, as a going concern, so as to become, as and
from the Appointed Date, the assets and liabilities of the Transferee Company
and to vest in the Transferee Company all the rights, title, interest or obligations

of the Transferor Companies therein.

Without prejudice to the generality of sub-clause 6.1 above, upon the coming
into effect of the Scheme and with effect from the Appointed Date, the transfer

and vesting shall be effected as follows:

(a) All the movable assets including investments, cash in hand, bank balances
and deposits, if any, of the Transferor Companies capable of passing by
manual delivery or by endorsement and delivery, shall be so delivered or
endorsed and delivered, by actual or constructive delivery, as the case
may be, to the Transferee Company along with such other documents as
may be necessary and intent that the property therein passes to the
Transferee Company on such delivery, without requiring any deed or
instrument of conveyance for the same and shall become the property of

the Transferee Company accordingly.

| debts, loans and advances recoverable in cash or in kind or for value
be received, if any, from Government, local and other authorities and
dies, customers and other persons, outstanding and receivables
ertaining to the Transferor Companies other than the movable assets
specified in sub-clause 6.2(a) above, shall, on and from the Appointed
Date stand transferred to and vested in the Transferee Company without
requiring any consent or approval or no objection from the concerned
party and without any further act, instrument or deed (although the
Transferee Company may, if it so deems appropriate, give notice to the
third party that the debts, outstanding and receivables do stand transferred

to and vested in the Transferee Company), and the debtors shall be
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(c)

(d)

(f)

For Senseforth Al Research Pvt. Ltd.

Effective Date.

All the licenses, permits, approvals, permissions, registrations, incentives
(including GST refund and unutilized input tax credit under GST), any
future or contingent asset, tax deferrals and benefits under income tax,
advance tax, withholding tax receivables, other tax exemptions and/or
deferments, amount of tax deposited under protest, concessions, grants,
rights, claims, leases, tenancy rights, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by the
Transferor Companies and all rights and benefits that have accrued or
which may accrue to the Transferor Companies, whether before or after
the Appointed Date, shall, without any further act, instrument or deed, be
and stand transferred to and vested in and or be deemed to have been
transferred to and vested in and be available to Transferee Company and
shall remain valid, effective and enforceable on the same terms and

conditions.

All debts, liabilities, contingent liabilities, duties and obligations of every
kind, nature and description of the Transferor Companies shall also,
without any further act, instrument or deed, be transferred to or deemed
to be have been transferred to the Transferee Company so as to become
as and from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company and it shall
not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such
debts, liabilities, contingent liabilities, duties and obligations have arisen,

in order to give effect to the provisions of this sub-clause.

The transfer and vesting of Undertaking of the Transferor Companies,

l‘“' - =._shall be subject to the existing securities, charges, and mortgages, if any,

- -\\\ of !. \ L . .
% &g . subsisting over or in respect of the property and assets or any part thereof
= e LA : s .,
! g?ﬁ ~of the Transferor Companies. Provided, however that the securities,
Hixxz |7 . b :
2 %% 2 /. chargesand mortgages (if any subsisting) over and in respect of the assets
= <o /
= ; . :
% jor any part thereof of the Transferee Company shall continue with respect

to such assets or part thereof and this Scheme shall not operate to enlarge
such securities, charges or mortgages to the end and intent that such
securities, charges and mortgages shall not extend or be deemed to
extend, to any of the assets of the Transferor Companies vested in the

Transferee Company.

With effect from the Effective Date, the borrowing limits of Transferee
Company shall be deemed without any further act or deed to have been

enhanced by the aggregate liabilities of Undertaking of Transferor
For Final Mile Consultants Private Limited
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Companies which are being transferred to Transferee Company pursuant

to the Scheme, such limits being incremental to the existing limits of _:':]:r -y
. ; oy — | @
Transferee Company, with effect from the Effective Date. s al &
3 s ke
o L\ @
5 b5 & .4
(g) Loans or other obligations, if any. due between or amongst the Transferor = :'% 'S
Companies and the Transferee Company shall stand discharged and there = <<
S
shall be no liability in that behalf with effect from the Appointed Date. * 3
i:.LJ:;:
(h) All agreements, rights, contracts, entitlements, recognition, quality o
(=]
certifications, permits, licenses, approvals, authorizations, concessions, -
consents, reversions, powers and all other approvals of every kind, nature
and description whatsoever, whether received from a Governmental
Authority, public sector undertaking, government institutions or any other -
B A 1D
'.j

13
CiAn

Al
y A
ized

approving authority and all the past track records relating to the business =
(=

activities and operations of the Transferor Companies shall, without any

 STala
I LA

further act, instrument or deed, be and stand transferred to and vested in T3
and or be deemed to have been transferred to and vested in and be

available to Transferee Company and shall remain valid, effective and

enforceable on the same terms and conditions.

6.3 All assets, of whatsoever nature, acquired by the Transferor Companies after :J DAY
the Appointed Date and prior to the Effective Date shall also stand transferred Lg :‘; éj
to and vested in the Transferee Company, upon the Scheme becoming effective g, ;Q\l\ §

S
without any further act, instrument, or deed. £
6.4  Where any of the liabilities and obligations of the Transferor Companies as on 0 5

the Appointed Date, deemed to be transferred to the Transferee Company, have
been discharged by the Transferor Companies after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and

on account of the Transferee Company and all loans raised and used and all
liabilities and obligations incurred by the Transferor Companies for the

Authorized Signatory

eration after the Appointed Date and prior to the Effective Date shall be

ieremin Al Solutions Pvt. Ltd.

7 3 _% @ &med to have been raised, used or incurred for and on behalf of the Transferee -
: - . r
.t : any and to the extent they are outstanding on the Effective Date, shall
= pany y g
- a
a;%z'ca: ?s' without any further act or deed, be and shall stand transferred to the
2 R % S — P
> 2 nsferee Company and shall become its liabilities and obligations from such

- A4

ate.
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For avoidance of doubt, it is clarified that all the rights and benefits of the

6.5
Transferor Companies through its approvals, titles, consents, permissions,

licenses, registrations, certificates. authorities, powers of attorneys etc. and all

certifications, trademarks, licenses, patents, domain names, copyrights and

er irlltellectual roperty and all other interests shall remain preserved and in
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full force and effect without any further act, instrument or deed and shall not be

adversely affected in any manner on account of this Scheme or any

n

. ‘}:I_‘_:.':::“‘_

.. :}ij@tk

consequential steps.

EMPLOYEES
On the Scheme coming into effect all Employees of the Transferor Companies

(if any) in service on the date immediately preceding the Effective Date shall, ri,

on and from the Effective Date, be deemed to have become the Employees of £

the Transferee Company on the same terms and conditions on which they are
engaged by the Transferor Companies without treating it as a break,

discontinuance, or interruption in service.
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Upon the Scheme coming into effect and with effect from the Appointed Date, :':3 \é r}’
any contributions made towards provident fund (private or public), gratuity 4 %?3:“
fund, superannuation fund, employee state insurance contributions, leave :
encashment scheme, staff welfare scheme or any other schemes, Funds, created
or existing for the benefit of the Employees of the Transferor Companies, _
together with such of the investments made by these Funds which relate to such ‘3
Employees, the Transferee Company shall stand substituted for the Transferor Lf i —i
Companies, by operation of law pursuant to the order of the Tribunal 5", ?1 i*::
sanctioning the Scheme, without any further act, instrument or deed of the %
Transferee Company or Transferor Companies, for all purposes whatsoever E’
relating to the obligations to make contributions to the said Funds in accordance S
with the provisions of such schemes or Funds in the respective trust deeds or § N -g-“
other documents and all such contributions made by the Transferor Companies 5 \3 §,
on behalf of the transferred Employees shall be transferred to the Transferee é‘ ?‘ E;
Company. Without prejudice to above, where necessary under the Applicable 2 - ? é
Laws, the Transferee Company shall take all steps necessary for the transfer of 2 j <
balances of the Funds, to the Transferee Company. All obligations of the E Bl

e to the end and intent that all rights, duties, powers and obligations of the
sferor Companies in relation to such Fund or Funds shall become those of
ransferee Company and all the rights, duties and benefits of the Employees
loyed in the Transferor Companies under such Funds shall be fully
.. Protected, subject to the provisions of law for the time being in force. It is

" clarified that the services of the Employees of the Transferor Companies will

be treated as having been continuous for the purpose of the said Fund or Funds.

LEGAL PROCEEDINGS
Upon the Scheme coming into effect and with effect from the Appointed Date,

the Transferee Company shall bear the burden and the benefits of all legal,

w

Transferor Companies with regard to the said Fund or Funds as defined in the &
—

S

relevant rules shall be taken over by the Transferee Company from the EffectiveJ‘

i
@La&-
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that pertain to the Transferor Companies or their properties, assets, debts,

liabilities, duties and obligations, initiated by or against the Transferor

Ak

hArirad
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Companies or claims, proceedings and investigations to which the Transferor

Companies are party to, whether pending as on the Appointed Date, or which

may be instituted any time in the future in relation to the Transferor Companies

(*Proceedings”™). Upon the Scheme coming into effect and with effect from the

For Cuddle Artificia

Appointed Date, if any Proceedings in respect of the Transferor Companies, be
pending, the same shall not abate, be discontinued or in any way be prejudicially c
affected by reason of the amalgamation of the Transferor Companies with the 2
Transferee Company but the Proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the

same extent as it would or might have been continued, prosecuted and enforced

by or against the Transferor Companies.

8.2 If the legal Proceedings referred to herein require the Transferor Companies

and/or the Transferee Company to be jointly treated as parties thereto, the \f L;
Transferee Company shall be added as party to such Proceedings and shall ‘E \%K ;i
prosecute or defend such Proceedings in co-operation with the Transferor ;‘5‘ N %
Companies. %

's

o
-

L{

8.3  The Transferee Company undertakes to have such Proceedings relating to or in

ForEt

connection with the Transferor Companies, whether initiated by or against the
Transferor Companies, transferred in its name as soon as possible and to have
the same continued, prosecuted and enforced by or against the Transferee
Company. The Transferee Company also undertakes to pay all amounts
including interest, penalties, damages. etc, which the Transferor Companies

may be called upon to pay or secure in respect of any liability or obligation

Meliootaee fuft
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relating to the Transferor Companies for the period from the Appointed Date

up to the Effective Date and any costs incurred by the Transferor Companies in

For Theremin Al Solutions Pvt. Ltd.

respect of such Proceedings started by or against it relatable to the period from

the Appointed Date up to the Effective Date.
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9. CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,

} -~

vl

agreements, insurance policies and other instruments, if any, of whatsoever
nature to which the Transferor Companies are party and subsisting or having

effect on the Effective Date shall be in full force and effect against or in favor

ol

s

of the Transferee Company, as the case may be, as if, instead of the Transferor
Companies, the Transferee Company had been a party thereto. The Transferee

Company may enter into and/ or issue and/ or execute deeds, writings or

For Cuddle Artificial Intelligence Pvt, Ltd

confirmations or enter into any tripartite arrangements, confirmations or
novation, to which the Transferor Companies will, if necessary, also be party
in order to give formal effect to the provisions of this Scheme, if so required or
if so, considered necessary. The Transferee Company shall be deemed to be = o
authorized to execute any such deeds, writings, or confirmations on behalf of \%
the Transferor Companies and to implement or carry out all formalities required ¥ NLE
on the part of the Transferor Companies to give effect to the provisions of this
Scheme. It is clarified that any inter-se contracts between the Transferor
Companies and the Transferee Company, as on the Effective Date shall stand

cancelled and cease to operate in the Transferee Company.
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10.. TREATMENT OF TAXES
10.1  Any tax liabilities under the Income-tax Act, Goods and Services Tax Act 2017,

Service Tax laws or other Applicable Laws/ regulations dealing with taxes/

ugenie Technologies Private Limil

duties/ levies (hereinafter in this clause referred to as "Tax Laws") related to the

5'0.’ E

business of the Transferor Companies to the extent provided for or not provided
for or covered by tax provision in the accounts made as on the Appointed Date

shall be transferred to the Transferee Company. Any surplus in the provision

loft.

Authorized Signatory

for taxation/ duties/ levies account including advance tax, withholding tax,
GST, as on the Appointed Date will also be transferred to the account of the

Transferee Company. Any refund under the Tax Laws due to the Transferor

For Theremin Al Solutions Pvt. Ltd.
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and, in so far as it relates to the tax payment (including without limitation = ”;g
income tax, GST, etc.), whether by way of deduction at source, advance tax, or é ;E:
otherwise howsoever, by the Transferor Companies in respect of the profits or _‘LE: =
activities or operation of the business on and from the Appointed Date, the same j
shall be deemed to be the corresponding item paid by the Transferee Company ,
and shall in all proceedings be dealt with accordingly. &
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10.3  Upon the Scheme coming into effect on the Effective Date and with effect from

the Appointed Date, all deductions otherwise admissible to Transferor

54‘

IALC‘-*“ Mk

\

Companies including payment admissible on actual payment or on deduction

»

of appropriate taxes or on payment of tax deducted at source shall be eligible

for deduction to the Transferee Company upon fulfilment of the required

conditions under the Income-tax Act.

10.4  Without prejudice to the generality of the above, all exemptions, deductions,

benefits, entitlements, incentives, drawbacks, licenses and credits (including

For Cuddle Artificial Intelligence Pvt. L

but not limited to unutilized input tax credit under GST and taxes withheld/ paid
in India and foreign country etc.) under the income tax, GST, any central
government/ state government incentive schemes etc., to which the Transferor
Companies would be entitled to in terms of the applicable Tax Laws of the
union and state governments as well as any foreign jurisdiction, shall be
available to and vest in the Transferee Company notwithstanding the

certificates/ challans or other documents for payment of such taxes/duties, as

the case may be, being in the name of the Transferor Companies.

10.5  The Transferee Company is expressly permitted to file/ revise its income tax,

GST, service tax, and other indirect taxes, and other statutory returns under Tax

Laws, consequent to this Scheme becoming effective. The Transferee Company '\
is also expressly permitted to amend tax deducted at source and other statutory ? ;4‘3; k c
certificates and shall have the right to claim refunds, advance tax credits, c;; ['\\\-\
foreign tax credits, set offs and adjustments relating to its respective incomes/ _g’
transactions from the Appointed Date. It is specifically declared that all the E
taxes/ duties paid by the Transferor Companies shall be deemed to be the taxes/ 5
o
S

duties paid by the Transferee Company and the Transferee Company shall be
entitled to claim credit for such taxes deducted/ paid against its tax/ duty
liabilities notwithstanding that the certificates/ challans or other documents for

payment of such taxes/ duties are in the name of the Transferor Companies.

P -

/mﬂl tax assessment proceedings/ appeals of whatsoever nature by or against the
"X ﬁ're‘ifisferor Companies pending and/or arising at the Appointed Date shall be

o # ,‘
I/ //’g L };YC, -
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er Theremin Al Solutions Pvt. Ltg

"%, 1,
‘?,1) . o

% " .“‘?h--
“%. " Transferee Company in the same manner and to the same extent as would or

& Iff"_s}j}‘ght have been continued and enforced by or against the Transferor

N ““""'“Companies. Further, the aforementioned proceedings shall neither abate or be

discontinued nor be in any way prejudicially affected by reason of the

amalgamation of the Transferor Companies with the Transferee Company or

anything contained in the Scheme.

10.7  Upon the Scheme coming into effect, all tax compliances under any Tax Laws
For Senseforth AT Research Pvt, Ltd. For Final Mile Consultants Private Limited
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by the Transferor Companies on or after Appointed Date shall be deemed to be

=) :.j
made by the Transferee Company. :‘:_g ©
[é_‘ {\}JL ‘;;
1l. TAXNEUTRALITY > 2
11.1 This Scheme has been drawn up to comply with the conditions relating to = »/2**
“Amalgamation” as specified under the income-tax laws, specifically section
2(1B) of the IT Act, which provides for the following:

(a) All the property of the amalgamating company or companies immediately

before the amalgamation becomes the property of the amalgamated

company by virtue of the amalgamation;

(b) All the liabilities of the amalgamating company or companies immediately

before the amalgamation become the liabilities of the amalgamated

company by virtue of the amalgamation;

(c) Shareholders holding not less than three-fourths (3/4™) in value of the shares
in the amalgamating company or companies (other than shares already held
therein immediately before the amalgamation by, or by a nominee for, the

amalgamated company or its subsidiary) become shareholders of the

amalgamated company by virtue of the amalgamation.

otherwise, than as a result of the acquisition of the property of one company by
another company pursuant to the purchase of such property by the other
company or as a result of the distribution of such property to the other company

after the winding up of the first-mentioned company;

If any terms or provisions of the Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as a result

of any amendment of law or any judicial or executive interpretation or for any

ined necessary to comply with the said provisions. Such modification

owever not affect other parts of this Scheme.

E OF SHARES BY TRANSFEREE COMPANY FOR
AMALGAMATION

Upon the Scheme finally coming into effect and in consideration of the transfer
and vesting of all the said assets and liabilities of the Transferor Companies to
the Transferee Company in terms of this Scheme, the Transferee Company
shall, as soon as possible after Scheme becoming effective, without any further
application or deed, issue and allot equity shares(s) (hereinafter referred to as
the “New Equity Shares”) to the shareholders of the Transferor Companies,

whose names appear in the register of members including register and index of
For Senseforth Al Research Pvt. Ltd. For Final Mile Consultants Private Limited
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24\
beneficial owners maintained by the depositories under Section 11 of the
Depositories Act, 1996, as the case may be, as on the Record Date 1 or to their
respective heirs, executors, administrators or other legal representative or other
successors in title, as determined by valuation report dated December 16, 2024,
carried out by Ms. Rashmi Shah, FCA (Securities or Financial Assets),

Registered Valuer (IBBI registration no.: IBBI/RV/06/2018/10240) in the

following manner:

i. 1 (One) Equity share of INR 10/- each fully paid up of the
Transferee Company for every 281 (Two Hundred and Eighty-
One) Equity shares of Rs. 1/- each to be issued to the
shareholder(s) of the Transferor Company 1,

ii. 34,035 (Thirty-Four Thousand and Thirty-Five) Equity shares of
INR 10/- each fully paid up of the Transferee Company for every
44 (Forty-Four) Equity shares of Rs. 10/- each to be issued to the
shareholder(s) of the Transferor Company 2;

i, 17,229 (Seventeen Thousand Two Hundred and Twenty-Nine)
Equity shares of INR 10/- each fully paid up of the Transferee
Company for every 20 (Twenty) Equity shares of Rs. 10/- each
to be issued to the shareholder(s) of the Transferor Company 3;

iv. 100 (One Hundred) Equity shares of INR 10/- each fully paid up

of the Transferee Company for all Equity shares of Rs. 1/- each
to be issued to the shareholder(s) of the Transferor Company 4;

v. 100 (One Hundred) Equity shares of INR 10/- each fully paid up
of the Transferee Company for all Equity shares of Rs. 1/- each
to be issued to the shareholder(s) of the Transferor Company 5,

and

vi. 100 (One Hundred) Equity shares of INR 10/- each fully paid up

of the Transferee Company for all Equity shares of Rs. 1/- each
to be issued to the shareholder(s) of the Transferor Company 6.

12.2  Any fraction of share arising out of the aforesaid share exchange process, if

any, will be rounded off to the nearest whole number.

ln the event of any increase in the issued, subscribed or paid up share capital of
ﬁ thq Transferor Companies or the Transferee Company, issuance of any
msm_,;ments convertible into equity shares or restructuring of their respective
éﬁ;ui‘t"y'! share capital including by way of consolidation, share split, issue of

bonu# shares, or other similar action, that occurs before issuance of shares to

S I"\'ﬂ f:onsnderatlon may, by the mutual decision of the Boards of the Transferor

" .“M-'-__;-_—_.__'._E'_.—»;//

/o

Companies and the Transferee Company, be adjusted to take into account the
effect of such issuance or corporate actions and assuming conversion of any

such issued instruments convertible into equity shares.
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12.4  New Equity Shares to be issued in terms of the clause 12.1 shall be subject to _
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13.
13.1

4\

the provisions of the Memorandum and Articles of Association of the
Transferee Company. New Equity Shares shall rank pari-passu in all respects,

including dividend, with the existing equity shares of the Transferee Company.

The issue and allotment of New Equity Shares by the Transferee Company, as
provided in this Scheme, is an integral part thereof. The members of the
Transferee Company, on approval of the Scheme, shall be deemed to have given
their approval under sections 42 and 62 of the Act, and other applicable

provisions, if any, for issue of New Equity Shares in terms of this Scheme.

The New Equity Shares shall be issued in dematerialized form to the
shareholders of the Transferor Companies as on Effective Date, in accordance

with the Applicable Laws.

Upon this Scheme becoming effective and upon the issue of New Equity
Shares, the shares of the Transferor Companies, both in demat form and in
physical form (if any), shall be deemed to have been cancelled and be of no

effect on and from the Effective Date.

COMBINATION OF AUTHORIZED SHARE CAPITAL

The authorized share capital of the Transferor Companies shall be added to and
shall form part of the authorized share capital of the Transferee Company.
Accordingly, the authorized share capital of the Transferee Company shall
stand increased to the extent of the aggregate authorized share capital of the
Transferor Companies as on the Effective Date. In terms of the provisions of
section 232(3)(i) of the Act, and other applicable provisions, if any, the
aggregate fees paid by the Transferor Companies on their respective authorized
capital shall be set-off against the fees payable by the Transferee Company on
the increase in the authorized share capital as mentioned above. It is hereby
clarified that the Transferee Company will pay the balance fee, if any, on the
aforesaid increase in the authorized share capital after deducting the aggregate
fees paid by the Transferor Companies on their respective pre-amalgamation
authorized share capital.

KA\

Clause V/ capital clause of the Memorandum of Association and relevant

'ani‘éle(s) of the Articles of Association, if any, of the Transferee Company shall

" stand increased to INR 64,20,99,997/- (divided into 5,42,48,232 equity shares

of Rs. 10/- each and preference shares of 9,96,17,677 of Rs. 1/- each) to give
effect to the aforesaid increase in the authorized share capital of the Transferee
Company. Approval of the present Scheme by the shareholders of the
Companies will be sufficient for the aforesaid modification in clause V of the
Memorandum of Association and relevant article(s) of the articles of

association, if any, of the Transferee Company and no further approval will be

For Senseforth Al Research Pvt. Ltd. -or Final Mile Consullants Private Limited
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14,

14.1

U2

required for the same. Accordingly, Clause V of the Memorandum of
Association of the Transferee Company shall be substituted by the following

clause:

“The Authorized Share Capital of the Company is INR 64,20,99,997 - (Rupees
Sixty-I‘our Crores Twenty Lakhs Ninety Nine Thousand Nine Hundred Ninety
Seven Only) divided into 5,42,48 232 (I'ive Crore I'orty Two Lakhs Forty Eight
Thousand Two Hundred and Thirty Two) equity shares Rs. 10-(Rupees Ten
Only) each and preference shares 0f9,96,17,677 (Nine Crore Ninety Six Lakhs
Seventeen Thousand Six Hundred Seventy Seven Only) divided into 9,96,17,677
(Nine Crore Ninety Six Lakhs Seventeen Thousand Six Hundred Seventy Seven)
of Rs. 1'- (Rupees One Only) each”

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

On Scheme becoming effective, the Transferee Company shall account for
amalgamation of the Transferor Companies with the Transferee Company in its

books of account with effect from the Appointed Date as under:

a) The Transferee Company shall follow the accounting treatment for
amalgamation, in accordance with the applicable accounting standards
specified under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, and more particularly, Ind AS - 103:
“Business Combinations” as specified under Section 133 of the Companies
Act, 2013, read with rule 7 of the Companies (Accounts) Rules, 2014 which

is the applicable law in force, as on the Appointed Date.

b) The Transferee Company shall record the assets and liabilities of the
Transferor Companies, including reserves/ securities premium and profit
& loss of the Transferor Companies vested in it pursuant to this Scheme, at
their respective book values as appearing in the books of the Transferor

Companies on the Appointed Date.

Any outstanding inter-corporate loans and advances/ deposits/ payables/
eivables etc. between the Transferor Companies and the Transferee

pany inter-se on the Appointed Date shall stand cancelled.

stment in the share capital of the Transferor Companies by the
ansferee Company as appearing in the books of accounts of the
Transferee Company shall stand cancelled and there shall be no further

obligation/ outstanding in that behalf

e) With effect from the Appointed Date, all inter-party transactions between

the Transferor Companies and Transferee Company shall be considered as

intra-party transactions for all purposes and shall get can e”?gpr}v-n{e Limit
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f) Any surplus/deficit arising out of the amalgamation of the Transferor :1_ ‘?
Companies, after considering the clause 14.2 and 14.3, shall be recorded in fg \ r:

the Capital Reserve in the Transferee Company. “ é L

':3.:: d :[23

<C

142 The Board of Directors of the Transferee Company, in consultation with its = @Q
Statutory Auditors, are authorized to account for any of the balances in a

manner, as may be deemed fit, in accordance with the applicable Accounting

Standards and generally accepted accounting principles. =
(T
143 In case of any differences in accounting policies between the Transferor
Company and the Transferee Company, the accounting policies followed by the .~ ~ l '

Transferee Company shall prevail to ensure that the financial statements reflect ' _ﬁﬁ_%

the financial position based on consistent accounting policies. = é

15. CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
15.1  With effect from the date when the Transferor Companies adopt the Scheme in

their Board meeting and up to and including the Effective Date:

v
¢
(a) The Transferor Companies shall carry on their business with reasonable .-”;; }Q j
diligence and commercial prudence and in the same manner as they had E\
been doing hitherto and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any
other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment, either for themselves or
their group companies or any third party, or sell, transfer, alienate, charge, 3
mortgage or encumber or deal with any asset, except: r

i.  When the same is expressly provided in this Scheme; or

Authorized Signatory

ii. When the same is in the ordinary course of business, as carried on by

i\l oolutjons |

them as on the Appointed Date; or

amin
ST S

iii. When the financial commitment or borrowing or incurring of

liabilities is to or from or creation of charge, mortgage or
encumbrance on assets is in favor of the Transferee Company; or
. When a written consent from the Board and/or any key managerial

personnel of the Transferee Company has been obtained in this regard.

The Transferor Companies shall carry on and shall be deemed to have

carried on all their business activities and shall hold and stand possessed

Iytics Services Pyt

and shall be deemed to have held and stood possessed of the said assets,
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rights, title, interests, authorities, contracts, investments and decisions, for
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and on account of and in trust for the Transferee Company and
accordingly, the Transferor Companies shall not, without the prior written

consent of the Transferee Company, alienate, charge or otherwise deal
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business.

(c) All obligations, liabilities, duties, and commitments attached, related, or
pertaining to the Transferor Companies shall be undertaken and shall be

deemed to have been undertaken for and on account of and in trust of the

Transferee Company;

(d) All the profits and incomes accruing or arising to the Transferor E
Companies and all expenditure or losses arising or incurred by them shall, &
for all purposes, be treated and deemed to be the profits and incomes or

expenditures and losses, as the case may be, of the Transferee Company;

(e) All assets acquired, leased. or licensed, licenses obtained, benefits,
entitlements, incentives, and concessions granted, contracts entered into.
intellectual property developed or registered, or applications made
thereto, liabilities incurred, and proceedings initiated or made party to,
between the Appointed Date and till the Effective Date by the Transferor
Companies shall be deemed to be transferred to and vested in the

Transferee Company without any further act, instrument, or deed:

(f)  On the Effective Date but with effect from the Appointed Date, the
Transferee Company shall be authorized to carry on the businesses carried

on by the Transferor Companies: and

(g) Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Transferor Companies occur
by virtue of Part 11 of this Scheme itself, the Transferee Company may, at
any time after coming into effect of this Scheme in accordance with the
provisions hereof, if so required under Applicable Law or otherwise, give
notice in such form, as may be required or as it may deem fit and proper
and enter into or execute deeds (including deeds of adherence),
confirmations, novation, declarations or other writings or documents as
may be necessary and carry out and perform all such formalities and
compliances, for and on behalf of the Transferor Companies, including,
with or in favor of and required by (i) any party to the contract to which

|| the Transferor Companies are a party; or (ii) any Governmental Authority
}’ or non-government authority, in order to give formal effect to the

/ provisions of this Scheme. Provided however, that execution of any
confirmation or novation or other writings or arrangements shall in no
event postpone the giving of effect to this Scheme from the Effective

Date.
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16.  SAVING OF CONCLUDED TRANSACTIONS (6

16.1  The transfer and vesting of the Transferor Companies with and into the
Transferee Company under Part 1l of the Scheme, shall not affect any
transaction or proceedings already completed or liabilities incurred by the
Transferor Companies, either prior to or on or after the Appointed Date till the
Effective Date, to the end and intent that the Transferee Company shall accept
and adopt all acts, deeds and things done and executed by or on behalf of the
Transferor Companies in respect thereto as acts, deeds and things done and

executed by and on behalf of itself.

17.  DISSOLUTION OF THE TRANSFEROR COMPANIES

I7.1  Upon effectiveness of this Scheme, the Transferor Companies shall stand
dissolved without winding up. The name of the Transferor Companies shall be
struck off from the records of the Registrar of Companies and the Transferee

Company shall make necessary filings, if any in this regard.
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PART I1I; %‘\q

REDUCTION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY IN
ACCORDANCE WITH SECTION 230 TO 232 READ WITH SECTION 66 AND
SECTION 52, AS MAY BE APPLICABLE, OF THE COMPANIES ACT, 2013
AND OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER

18. REDUCTION OF SHARE CAPITAL OF THE TRANSFEREE
COMPANY

18.1  Upon coming into effect of part — I of the Scheme and after giving effect to
clause 12, the issued, subscribed, and paid up share capital of the Transferee
Company | shall be reduced by cancelling and extinguishing 2,36,50,020
number of equity shares of 10 each held by the equity shareholders of the
Transferee Company as on the Record Date 2, by paying off requisite

consideration mentioned in clause 18.2 below.

18.2  Upon the Scheme becoming effective and pursuant to clause 18.1 above, the
equity shareholders of the Transferee Company as on Record Date 2 shall be
paid for the equity shares held by them in lieu of cancellation and
extinguishment of such equity shares, a sum of INR 2/- per such equity share,
as per valuation report dated December 16, 2024, carried out by Ms. Rashmi
Shah, FCA (Securities or Financial Assets), Registered Valuer (IBBI
registration no.: IBBI/RV/06/2018/10240).

18.3  Upon the Scheme becoming effective, and without any further act or deed by
the equity shareholders or their nominees, if any (including but not limited to
surrendering of share certificates and/ or sending appropriate instructions to the
depository participants), the equity shares held by the equity shareholders of the
Transferee Company as on Record Date 2 shall stand cancelled, extinguished,

and rendered invalid.

77 L ~*}l@4 U\pon the Scheme becoming effective, the payment for the Capital Reduction
N #-""‘\ B

K;- 4.‘; & o t‘he equity shareholders as on the Record Date 2 shall be discharged by issue
/ * .

Ly G'}%‘*‘ '_%ip bF cheque;’ pay order/ warrant/ demand draft/ electronic transfer of funds
\3 \ “\’;S‘f\%-‘? tﬁrough NEFT/ RTGS/ IMPS to the last known details of the equlty shareholder

ransferee Company/ registrar and share transfer agent, if any.

185 In case of transfer requests pending as on the Record Date 2, the Transferee
Company shall dispatch to shareholders (transferor) and to such person
(transferee) from whom the Transferee Company has received any
communication with respect to pending transfer of shares, a form to be duly
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18.6

18.7

19.

19.1

20.
20.1

B

filled in by the transferor and the transferee. Upon receipt of duly filled-in form
completed in all respects, the Transferee Company shall discharge the
consideration to the transferee or to the transferor, as the case may be. Pending
receipt of duly filled in form, the consideration towards such shares shall be

dealt in a manner provided for in the clause 18.7 below.

Further, it is clarified that there shall be no change and/ or reduction in the
authorized share capital of the Transferee Company pursuant to the reduction

and cancellation of the equity shares pursuant to clause 18.1 above.

The Capital Reduction shall be effected as an integral part of the Scheme.

ACCOUNTING TREATMENT ON CAPITAL REDUCTION IN THE
BOOKS OF THE TRANSFEREE COMPANY'

On the Scheme becoming effective, the Transferee Company will comply with
all the relevant accounting standards as applicable in relation to the accounting

for Capital Reduction, including the following;

(a) The issued, subscribed, and paid-up equity share capital of the Transferee
Company, shall be reduced to the extent of the equity shares cancelled

pursuant to clause 18.1 of the Scheme:;

(b) The Transferee Company shall record the payment to be made to the

shareholders as on the Record Date 2 pursuant to clause 18.2 of the

Scheme;

(¢) The amount representing the difference between clause 19.1.(a) and
clause 19.1.(b), shall be adjusted against the securities premium of the

Transferee Company.

IMPACT OF THE SCHEME ON CREDITORS
The proposed Capital Reduction will not cause any prejudice to the interest of

the creditors of the Transferee Company as there will not be any reduction in

TN

/

For Senseforth Al Research Pvt. Ltd.

* “the amount payable to the respective creditors.

11120.2 ]‘Le proposed Capital Reduction would not in any way adversely affect the

o : . . S
,ordinary operations of the Transferee Company or the ability of the Transferee
Company to honour its commitments or to pay its debts in the ordinary course

of business.
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PART IV: % \V‘Lj =

s S
£3\ &
GENERAL TERMS AND CONDITIONS ”_’ 3\ 2
21.  CONDITIONALITY OF SCHEME ML’*
21.1  The Scheme is conditional upon and subject to the following: =
(a) The Scheme being agreed to by the shareholders and creditors of each of E_’
the Transferor Companies and the Transferee Company, under the =
applicable provisions of the Act or as may be directed by the NCLT;
(b) The Scheme being sanctioned by the NCLT; and Q. - 3
(c) Filing of the order of the NCLT sanctioning the Scheme under the T 3
applicable provisions of the Act with the Registrar of Companies; 'I “Q
22,  EFFECT OF NON-RECEIPT OF APPROVALS
22.1  In the event the Scheme is not sanctioned by NCLT for any reason whatsoever )
or for any other reason the Scheme cannot be effected, the Scheme shall become —_’ :; k
null and void and shall be of no effect and in that event no rights and/ or cf §
liabilities shall accrue to or be incurred inter-se by the Transferor Companies § N,
and the Transferee Company or their respective shareholders or creditors or %
Employees or any other person and each of the Transferor Companies and the ';’
Transferee Company shall bear and pay their respective costs, charges and g
expenses for and/ or in connection with the Scheme.
=

222 Itis expressly clarified, for the removal of doubt that if any of the components
of this Scheme cannot be implemented or effected for any reason whatsoever,
the remaining component(s) shall not in any way be affected or impaired and

the Scheme with the remaining component(s) shall be implemented.

23.  MODIFICATIONS AND AMENDMENTS TO THE SCHEME

For Theremin Al Solutions Pvt. L

e which the Tribunal and/ or any other authorities or the Board may deem > |

o direct or impose or which may otherwise be considered necessary or @
sirable for settling any question or doubt or difficulty that may arise for

—

implementing and/ or carrying out the Scheme. =

The Board of the Transferor Companies and Transferee Company and after the - .

23.2

dissolution of the Transferor Companies, the Board of Directors of the -
T be. hgreby authorized to take such st doall, .. . |
ﬁﬂsf?f@?t@%'}ﬂaﬂl’m...?H‘i’@{f’lfﬂ. $ AR For Fina?f\sﬂLi!ie Cboﬁgflizt‘grﬂs Brivate Limited
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241

7

acts, deeds and things as may be necessary, desirable or proper to give effect to
this Scheme and to resolve any doubts, difficulties or questions whether by
reason of any orders of the Tribunal or of any directive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this

Scheme and/ or any matters concerning or connected therewith.

The Board of Directors of the Transferor Companies and the Transferee

Company shall be at liberty to withdraw from this Scheme any time prior to the

effectiveness of the Scheme.

REVOCATION AND WITHDRAWAL OF THE SCHEME
The Board of Directors of the respective Transferor Companies and the
Transferee Company shall be entitled to revoke, cancel, withdraw (in full or

part) and declare this Scheme to be of no effect at any stage and where

applicable re-file, at any stage in case:

(a) This Scheme is not approved by the shareholders or creditors of either of
the Transferor Companies and/or the Transferee Company, the NCLT or
if any other consents, approvals, permissions, resolutions, agreements,
sanctions, and conditions required for giving effect to this Scheme are not
received or delayed,;

(b) Any condition or modification imposed by the shareholders and/ or the
creditors of either of the Transferor Companies and/ or the Transferee
Company, the NCLT and/ or any other authority is not acceptable;

(¢) The coming into effect of this Scheme in terms of the provisions hereof
or filing of the drawn-up order(s) with any Governmental Authority could
have adverse implication on either of the Transferor Companies and/or
the Transferee Company; or

(d) For any other reason whatsoever.

and do all such acts, deeds, and things as they may deem necessary and
desirable in connection therewith and incidental thereto. On revocation,
cancellation or withdrawal, this Scheme shall stand revoked, cancelled or
{thdrawn and be of no effect and in that event, no rights and liabilities
ver shall accrue or be incurred inter se between the Transferor
ies and the Transferee Company or their respective shareholders or
s or Employees or any other person, save and except in respect of any
ne prior thereto as is contemplated hereunder or as to any right, liability

ligation which has arisen or accrued pursuant thereto.

SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by any court/ Tribunal

of competent jurisdiction, or becomes unenforceable for any reason, whether
Foninder presértor fiitiive TaWs THER IS the iptenti onefithe TeansferorCompanies
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4o\
and the Transferee Company that such part of the Scheme shall be severable

from the remainder of this Scheme and shall not affect the validity or

implementation of the other parts and/ or provisions of this Scheme

26. COSTS, CHARGES AND EXPENSES

26.1  All costs, expenses, charges, fees, taxes including duties (including transfer
charges, if any, applicable in relation to this Scheme), levies and all other
expenses, if any (save as expressly otherwise agreed) of the Transferor
Companies and the Transferee Company arising out of or incurred in carrying
out and implementing this Scheme and matters incidental thereto shall be borne

and paid by the Transferee Company.
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