SCHEME OF ARRANGEMENT
AMONG

INCNUT DIGITAL PRIVATE LIMITED
(Demerged Company)
AND

INCNUT STYLECRAZE PRIVATE LIMITED
(Resulting Company 1)
AND

MOMJUNCTION PRIVATE LIMITED
(Resulting Company 2)
AND

THEIR RESPECTIVE SHAREHOLDERS
(Under section 230 read with section 232 and Section 66 of the Companies Act, 2013 and the rules
framed thereunder)




PREAMBLE

This Scheme of Arrangement (“Scheme”) is presented pursuant to the provisions of Section 230 read
with Section 232, Section 66 and other relevant provisions of the Companies Act, 2013, as may be
applicable, and Section 2(19AA) and other relevant provisions of the Income-Tax Act, 1961, as
applicable for the:

(1)

(i)

(A)

(B)

Demerger of Demerged Undertaking 1 (defined hereafter) and Demerged Undertaking 2
(defined hereafter) of IncNut Digital Private Limited (“Digital or “Demerged Company”)
into IncNut Stylecraze Private Limited (“Resulting Company 1”°) and Momjunction Private
Limited ( “Resulting Company 2”) respectively.

Cancellation of the equity share capital of IncNut Stylecraze Private Limited and Momjunction
Private Limited each having 10,000 Equity Shares each of Rs. 10 each fully paid up issued and
allotted, in terms of Part II of the Scheme, resulting in reduction of equity share capital of
IncNut Stylecraze Private Limited and Momjunction Private Limited (referred to as
“Reduction in Equity Share Capital of Resulting Company 1 and Resulting Company 2”)

DESCRIPTION OF THE COMPANIES

Digital is a private limited company, having CIN: U24232TG2011PTC075351 and its
registered office at G-3, Ground Floor, Modern Profound Tech Park, Kondapur,
Serilingampally, Hyderabad, Rangareddi Telangana, PIN — 500084, India. Digital is currently
engaged in the business of operating a digital content platform and is a media and commerce
company into beauty and wellness.

IncNut Stylecraze Private Limited is a private limited company, having CIN:
U74999TG2020PTC141322 and its registered office at G-3, Ground Floor, Modern Profound
Tech Park, Kondapur, Serilingampally, Hyderabad, Rangareddi Telangana, PIN — 500084,
India. IncNut Stylecraze Private Limited is engaged in the business of operating a digital
content platform and is a media and commerce company into beauty and wellness.

Momjunction Private Limited is a private limited company, having CIN:
U74999TG2020PTC141410 and its registered office at G-3, Ground Floor, Modern Profound
Tech Park, Kondapur, Serilingampally, Hyderabad, Rangareddi Telangana, PIN — 500084,
India. Momjunction Private Limited is currently engaged in the business of operating a digital
content platform and is a media and commerce company into beauty and wellness of Mothers.

RATIONALE AND PURPOSE OF THE SCHEME
It is expected that the Scheme would, inter-alia provide the following benefits:

IncNut Digital Private Limited operates websites based on women’s lifestyle focusing on beauty
and wellness, parenting and weddings. Each category of business i.e Parenting and beauty and
wellness is capable of attracting individual investments and caters to a different set of customers
Since each of these businesses have different profile of risk and rewards it is proposed to
segregate these businesses under different legal entities and ownership structures.

Digital also holds 100% shares of IncNut Lifestyle Retail Private Limited which operates an
inventory led e-commerce business which supplies cosmetic products under two brand names.
In light of the above while the businesses of Digital have opportunities for individual investment,
IncNut Lifestyle Retail Private Limited is also capable of strategic partnerships resulting into
better fund raising and growth opportunities.

Segregation of businesses will enable investors to separately hold investment which best suit
their investment strategies and risk profile.




It is believed that the proposed scheme will create enhanced value for shareholders and allow a
focused strategy and specialization for sustained growth, which would be in the best interest of
all the stakeholders and the persons connected with the companies involved.

It will also lead to more focused management and greater visibility on the performance of
individual businesses.

Enables the management to independently review performance of the Demerged undertakings.
As an overall objective, the scheme will lead to formation of dedicated/focused legal entities,

i.e., Resulting Company 1 and Resulting Company 2, having greater ability to monetize their
businesses and help in conducting its operations more effectively and efficiently.

The Scheme is proposed accordingly and will have beneficial results for the Parties, their shareholders,
employees, stakeholders and all concerned and the same shall not in any manner be prejudicial to the
interests of concerned shareholders, creditors and/ or general public at large.
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PARTS OF THE SCHEME OF ARRANGEMENT
This Scheme of Arrangement is divided into the following parts: -

Part I: Definitions of the terms used in this Scheme;

Part II: Demerger of Undertaking 1 and Undertaking 2 from IncNut Digital Private Limited
into IncNut Stylecraze Private Limited (Resulting Company 1) and Momjunction Private
Limited (Resulting Company 2) and Reduction of Equity Share Capital of Resulting Company
1 and Resulting Company 2.

Part III: General Terms and Conditions.

PART I: DEFINITIONS OF THE TERMS USED IN THIS SCHEME

DEFINITIONS OF THE TERMS USED IN THIS SCHEME
In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning mentioned herein below:

“Act” or “the Act” means the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and other applicable rules and regulations, for
the time being in force, if any, including any statutory modifications or re-enactment thereof.
References in this Scheme to particular provisions of the Act shall be deemed to mean and
include references to particular provisions of the Companies Act, 2013 unless stated otherwise.

“Applicable Law” includes all statutes, enactments, acts of legislature or parliament,
ordinances, rules, bye-laws, Governmental Approvals, regulations thereof, notifications,
guidelines required to be followed, directions, directives and orders of any Governmental
Authority as may be applicable to the relevant Party.

“Appointed Date” for the purposes of Part II of this Scheme and for the Income-Tax Act, 1961,
means 1* of August, 2020 , or such other date as may be approved by the National Company
Law Tribunal, Hyderabad Bench, Hyderabad.

“Board of Directors” or “Board” means the board of directors of Demerged Company and
Resulting Company 1 and Resulting Company 2, as the context may require, and shall include a
duly constituted committee or any person authorized by the Board of Directors or such committee
thereof.
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“Consent” means any notice, approval, authorization, waiver, permit, permission, clearance,
license, exemption, no objection certificate, registration, with, of, from or to any person.

“Demerged Company” means IncNut Digital Private Limited, a private limited company,
having CIN: U24232TG2011PTC075351 and its registered office at G-3,Ground Floor, Modern
Profound Tech Park, Kondapur, Serilingampally, Hyderabad, Rangareddi, Telangana, PIN —
500084, India.

“Demerger” means the transfer by way of demerger in accordance with the provisions of Section
2(19AA) of the Income Tax Act, 1961 of the Demerged Undertaking 1 and Demerged
Undertaking 2 into Resulting Company 1 and Resulting Company 2 respectively and consequent
issue of shares as consideration by the Resulting Company 1 and Resulting Company 2 to the
shareholders of the Demerged Company as set out in Part II of this Scheme.

“Demerger Record Date” means any date after due sanction of this Scheme by the Hon’ble
NCLT in accordance with the Act, as shall be mutually fixed by the Board of Directors of Digital,
IncNut Stylecraze Private Limited and Momjunction Private Limited, for the purpose of
determining the security holders of Digital who shall be eligible for issue of securities in
accordance with Clause 12.1 pursuant to and as contemplated under Part II of this Scheme.

“Demerged Undertaking 1” means the entire media business which focuses on health and
wellness, skin care, hair make up, make up and hairstyles and fashion which operates under the
name of Stylecraze as identified by the management of the Demerged Company inclusive but not
limited to all assets (movable or immovable, tangible or intangible) and all the businesses,
undertakings, activities, properties, investments and liabilities, of whatsoever nature and kind and
wheresoever situated shall include the following:

a) all immovable properties, if any, i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or
otherwise) currently being used for the purpose of and in relation to the business of the
Demerged Undertaking 1 and all documents (including panchnamas, declarations, receipts)
of title, rights and easements in relation thereto and all rights, covenants, continuing rights,
title and interest in connection with the said immovable properties;

b) all assets, as are movable in nature pertaining to and in relation to the Demerged Undertaking
1, whether present or future or contingent, tangible or intangible (including electrical fittings,
furniture, fixtures, appliances, accessories, office equipment’s, communication facilities,
installations and inventory), actionable claims, current assets, earnest monies and sundry
debtors, financial assets, outstanding loans and advances, recoverable in cash or in kind or
for value to be received, provisions, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other
persons, the benefits of any bank guarantees, performance guarantees and tax related assets,
including but not limited to goods and service tax input credits, value added/ sales tax/ entry
tax credits or set-offs, advance tax, tax deducted at source, tax refunds and minimum
alternate tax credit;

c) all permits, licenses, permissions including municipal permissions, right of way, approvals,
clearances, consents, benefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions, concessions, subsidies,
liberties and advantages including those relating to privileges, powers, facilities of every kind
and description of whatsoever nature and the benefits thereto pertaining to the Demerged
Undertaking 1;

d) all contracts, agreements, purchase orders/ service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, lease/licence agreements, tenancy
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rights, agreements/panchnamas for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier /manufacturer of goods/
service providers, other arrangements, undertakings, deeds, bonds, schemes, concession
agreements, insurance covers and claims, clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Demerged Undertaking 1;

e) all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, licenses, trademarks, trade names, service marks,
copyrights, patents, patent rights, domain names, designs, intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered), trade
secrets, research and studies, technical knowhow, confidential information and rights of any
description and nature whatsoever used in the business of the Demerged Undertaking 1;

f) all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests held in trusts, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, easements, liberties
and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or
enjoyed by the Demerged Undertaking 2 and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by the Demerged Undertaking 1;

g) all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals,
data, databases including databases for procurement, commercial and management,
catalogues, quotations, sales and advertising materials, product registrations, dossiers,
product master cards, lists of present and former customers and suppliers including service
providers, other customer information, customer credit information, customer/ supplier
pricing information, and all other books and records, whether in physical or electronic form
that pertain to the Demerged Undertaking 1;

h) investments in shares, debentures and other securities held by the Demerged Undertaking 1;

1) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of the
Demerged Undertaking 1;

j)  all employees of the Demerged Undertaking 1 employed/ engaged in and relatable to the
business as on the Effective Date; and

k) alllegal or other proceedings of whatsoever nature that pertain to the Demerged Undertaking
1

Explanation: In case of any question that may arise as to whether any particular asset or liability
and/ or employee pertains or does not pertain to the Demerged Undertaking 1 or whether it arises
out of the activities or operations of the Demerged Undertaking 1, the same shall be decided by
mutual agreement between Board of Directors of Digital and IncNut Stylecraze Private Limited

“Demerged Undertaking 2” means the business on women’s lifestyle focusing on motherhood
under the brand name Mom Junction as identified by the management of the Demerged Company
inclusive but not limited to all assets (movable or immovable, tangible or intangible) and all the
businesses, undertakings, activities, properties, investments and liabilities, of whatsoever nature
and kind and wheresoever situated shall include the following:

a) all immovable properties, if any, i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise)




b)

d)

g)

currently being used for the purpose of and in relation to the business of the Demerged
Undertaking 2 and all documents (including panchnamas, declarations, receipts) of title,
rights and easements in relation thereto and all rights, covenants, continuing rights, title and
interest in connection with the said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the Demerged Undertaking
2, whether present or future or contingent, tangible or intangible (including electrical fittings,
furniture, fixtures, appliances, accessories, office equipment’s, communication facilities,
installations and inventory), actionable claims, current assets, earnest monies and sundry
debtors, financial assets, outstanding loans and advances, recoverable in cash or in kind or
for value to be received, provisions, receivables, funds, cash and bank balances and deposits
including accrued interest thereto with Governmental Authority, banks, customers and other
persons, the benefits of any bank guarantees, performance guarantees and tax related assets,
including but not limited to goods and service tax input credits, value added/ sales tax/ entry
tax credits or set-offs, advance tax, tax deducted at source, tax refunds and minimum
alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way, approvals,
clearances, consents, benefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions, concessions, subsidies,
liberties and advantages including those relating to privileges, powers, facilities of every kind
and description of whatsoever nature and the benefits thereto pertaining to the Demerged
Undertaking 2;

all contracts, agreements, purchase orders/ service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, lease/licence agreements, tenancy
rights, agreements/panchnamas for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier /manufacturer of goods/
service providers, other arrangements, undertakings, deeds, bonds, schemes, concession
agreements, insurance covers and claims, clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Demerged Undertaking 2;

all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, licenses, trademarks, trade names, service marks,
copyrights, patents, patent rights, domain names, designs, intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered), trade
secrets, research and studies, technical knowhow, confidential information and rights of any
description and nature whatsoever used in the business of the Demerged Undertaking 2;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests held in trusts, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, easements, liberties
and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or
enjoyed by the Demerged Undertaking 1 and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by the Demerged Undertaking 2;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals,
data, databases including databases for procurement, commercial and management,
catalogues, quotations, sales and advertising materials, product registrations, dossiers,
product master cards, lists of present and former customers and suppliers including service
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providers, other customer information, customer credit information, customer/ supplier
pricing information, and all other books and records, whether in physical or electronic form
that pertain to the Demerged Undertaking 2;

h) investments in shares, debentures and other securities held by the Demerged Undertaking 2;

1) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of the
Demerged Undertaking 2;

j)  all employees of the Demerged Undertaking 2 employed/ engaged in and relatable to the
business as on the Effective Date; and

k) alllegal or other proceedings of whatsoever nature that pertain to the Demerged Undertaking
2

Explanation: In case of any question that may arise as to whether any particular asset or liability
and/ or employee pertains or does not pertain to the Demerged Undertaking 2 or whether it arises
out of the activities or operations of the Demerged Undertaking 2, the same shall be decided by
mutual agreement between Board of Directors of Digital and Momjunction Private Limited.

“Employees” mean all the employees who are employed and engaged in respect of Demerged
Undertaking 1 or Demerged Undertaking 2 or Remaining Undertaking (as may be applicable in
terms of the context herein), on the payroll of the Demerged Company and as identified by the
Board of Directors of the Demerged Company.

“Effective Date” means the date on which the authenticated copies or certified copies of the
Order of NCLT under Section 230 read with Section 232 of the Act sanctioning the Scheme is
filed with Registrar of Companies by the Demerged Company, Resulting Company 1 and
Resulting Company 2. Whereas, for the purpose of the Scheme being effective, the Appointed
Date shall be the relevant date in compliance with Section 232(6) of the Act; and this Appointed
Date shall be the date relevant for giving effect to the vesting of the Demerged Undertaking 1 and
Demerged Undertaking 2 and Remaining Undertaking of the Demerged Company, employee
contracts, business contracts and other aspects of the demerger, which in general parlance cannot
be given retro-actively without the NCLT’s Order to this effect. It is further clarified that the
demerger shall be effective only from the Appointed Date;

“Government” or “Government Authority” means the Central Government, any applicable
State or local Government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau or instrumentality thereof or arbitration or
arbitral body having jurisdiction.

“NCLT” means the National Company Law Tribunal, Hyderabad Bench having jurisdiction over
the Demerged Company, Resulting Company 1 and Resulting Company 2.

“Remaining Undertaking” means the entire business of the Demerged Company excluding the
business of Demerged Undertaking 1 and Demerged Undertaking 2 as identified by the
management of the Demerged Company inclusive but not limited to all assets (movable or
immovable, tangible or intangible) and all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated shall include
the following:

a) all immovable properties, if any, i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or
otherwise) currently being used for the purpose of and in relation to the business of the
Remaining Undertaking and all documents (including panchnamas, declarations, receipts)
of title, rights and easements in relation thereto and all rights, covenants, continuing rights,
title and interest in connection with the said immovable properties;




b)

d)

g)

all assets, as are movable in nature pertaining to and in relation to the Remaining
Undertaking, whether present or future or contingent, tangible or intangible (including
electrical fittings, furniture, fixtures, appliances, accessories, office equipment’s,
communication facilities, installations and inventory), actionable claims, current assets,
earnest monies and sundry debtors, financial assets, outstanding loans and advances,
recoverable in cash or in kind or for value to be received, provisions, receivables, funds, cash
and bank balances and deposits including accrued interest thereto with Governmental
Authority, banks, customers and other persons, the benefits of any bank guarantees,
performance guarantees and tax related assets, including but not limited to goods and service
tax input credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, tax
deducted at source, tax refunds and minimum alternate tax credit;

all permits, licenses, permissions including municipal permissions, right of way, approvals,
clearances, consents, benefits, registrations, rights, entitlements, credits, certificates, awards,
sanctions, allotments, quotas, no objection certificates, exemptions, concessions, subsidies,
liberties and advantages including those relating to privileges, powers, facilities of every kind
and description of whatsoever nature and the benefits thereto pertaining to the Remaining
Undertaking;

all contracts, agreements, purchase orders/ service orders, operation and maintenance
contracts, memoranda of understanding, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, minutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, lease/licence agreements, tenancy
rights, agreements/panchnamas for right of way, equipment purchase agreements, agreement
with customers, purchase and other agreements with the supplier /manufacturer of goods/
service providers, other arrangements, undertakings, deeds, bonds, schemes, concession
agreements, insurance covers and claims, clearances and other instruments of whatsoever
nature and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Remaining Undertaking;

all applications, including hardware, software, licenses, source codes (including any copies
thereof), scripts, registrations, goodwill, licenses, trademarks, trade names, service marks,
copyrights, patents, patent rights, domain names, designs, intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered), trade
secrets, research and studies, technical knowhow, confidential information and rights of any
description and nature whatsoever used in the business of the Remaining Undertaking;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests held in trusts, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, easements, liberties
and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or
enjoyed by the Remaining Undertaking and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by the Remaining Undertaking;

all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals,
data, databases including databases for procurement, commercial and management,
catalogues, quotations, sales and advertising materials, product registrations, dossiers,
product master cards, lists of present and former customers and suppliers including service
providers, other customer information, customer credit information, customer/ supplier
pricing information, and all other books and records, whether in physical or electronic form
that pertain to the Remaining Undertaking;
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h) investments in shares, debentures and other securities held by the Remaining Undertaking;

i) all debts, liabilities including contingent liabilities, duties, Taxes and obligations of the
Remaining Undertaking;

j)  all employees of the Remaining Undertaking employed/ engaged in and relatable to the
business as on the Effective Date; and

k) alllegal or other proceedings of whatsoever nature that pertain to the Remaining Undertaking

Explanation: In case of any question that may arise as to whether any particular asset or
liability and/ or employee pertains or does not pertain to the Remaining Undertaking or
whether it arises out of the activities or operations of the Remaining Undertaking, the same
shall be decided by the Board of Directors of Digital.

“Resulting Company 1” means IncNut Stylecraze Private Limited, a private limited company,
having CIN: U74999TG2020PTC141322 and its registered office at G-3, Ground Floor,
Modern Profound Tech Park, Kondapur, Serilingampally, Hyderabad, Rangareddi Telangana,
PIN — 500084, India.

“Resulting Company 2” means Momjunction Private Limited, a private limited company,
having CIN: U74999TG2020PTC141410 and its registered office at G-3, Ground Floor,
Modern Profound Tech Park, Kondapur, Serilingampally, Hyderabad, Rangareddi Telangana,
PIN — 500084, India.

“Resulting Companies” means IncNut Stylecraze Private Limited and Momjunction Private
Limited read together in the context thereof.

“RoC” means the Registrar of Companies at Hyderabad having jurisdiction over the Demerged
Company, Resulting Company 1 and Resulting Company 2.

“Scheme of Arrangement” or “this Scheme” or “the Scheme” means this Scheme of
Arrangement presented under Sections 230 to 232 and Section 66 of the Companies Act, 2013
and other applicable provisions of the Companies Act, 2013 in its present form or with any
modification(s) made under clause Error! Reference source not found. of this Scheme or any
modifications approved or directed by the NCLT.

“Shareholders” means the persons registered as holders of shares of Companies concerned.

“Transition Period” means the period starting from the date immediately after the Appointed
Date till the last of the dates on which all the conditions stipulated in Clause Error! Reference
source not found. of this Scheme are fulfilled.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory modifications
or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or imposed

or directed by the NCLT shall be effective from the Appointed Date but shall become operative
from the Effective Date.




3.1

32

3.3

34

SHARE CAPITAL

The Share Capital of the Demerged Company as on the Appointed Date is as follows:

Particulars Amount (INR)

Authorized Capital

3,00,000 Equity shares of INR 10 each 30,00,000

23,000 Preference shares of INR 100 each 23,00,000
Total 53,00,000

Issued, Subscribed and Paid-up
2,39,224 Equity shares of INR 10 each 23,92,240
22,271 0.001% Cumulative Convertible Preference 2227100
Shares of INR 100 each =
Total 46,19,340

The Share Capital of Resulting Company 1 as on the Appointed Date is as follows:

Particulars Amount (INR in Lacs)

Authorized Capital

1,50,000 Equity shares of INR 10 each 15,00,000
Total 15,00,000

Issued, Subscribed and Paid-up

10,000 Equity shares of INR 10 each 1,00,000
Total 1,00,000

The Share Capital of Resulting Company 2 as on the Appointed Date is as follows:

Particulars Amount (INR in Lacs)

Authorized Capital

1,50,000 Equity shares of INR 10 each 15,00,000
Total 15,00,000

Issued, Subscribed and Paid-up

10,000 Equity shares of INR 10 each 1,00,000
Total 1,00,000

Preliminary

The Demerged Company has three directors as on July 31, 2020. The names and other details
of such directors are as follows:

S. Name of the Directors DIN Address
No.
1 VEERENDRA 00371693 | F # 805, Purva Fountain Square,
SHIVHARE Varthur Main Road, Near Marathahalli

Bridge, Marathahalli Colony,
Bangalore, Karnataka-566 037

2 CHAITANYA 01319347 | Flat no.705,7th Floor, Block No. 18,
CHAKRAVARTHY Tower No. 9, My Home Vihanga, Sy.
NALLAN No.37/2, Gopanapalli Village,

Gachibowli Hyderabad 500032

3 SANGRAM SIMHA 03546653 | HA - 404, NCC Nagarjuna Residency,

DATLA Opposite Nasr school, Gachibowli —
500081
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The Resulting Company 1 has 2 directors as on July 31, 2020. The names and other details of

such directors are as follows:

S. No. | Name of the Directors DIN Address
1 CHAITANYA 01319347 Flat no.705,7th Floor, Block No. 18,
CHAKRAVARTHY Tower No. 9, My Home Vihanga,
NALLAN Sy. No.37/2, Gopanapalli Village,
Gachibowli Hyderabad 500032
2 SANGRAM SIMHA 03546653 HA - 404, NCC Nagarjuna

DATLA

Residency, Opposite Nasr school,
Gachibowli — 500081

The Resulting Company 2 has 2 directors as on July 31, 2020. The names and other details of

such directors are as follows:

S. No. | Name of the Directors DIN Address
1 CHAITANYA 01319347 Flat no.705,7th Floor, Block No. 18,
CHAKRAVARTHY Tower No. 9, My Home Vihanga, Sy.
NALLAN No.37/2,  Gopanapalli  Village,
Gachibowli Hyderabad 500032
2 SANGRAM SIMHA 03546653 HA - 404, NCC Nagarjuna

DATLA

Residency, Opposite Nasr school,
Gachibowli — 500081
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PART 1II: DEMERGER OF DEMERGED UNDERTAKING 1 AND DEMERGED

UNDERTAKING 2 FROM DEMERGED COMPANY INTO INCNUT STYLECRAZE

PRIVATE LIMITED AND MOMJUNCTION PRIVATE LIMITED RESPECTIVELY AND

REDUCTION OF EQUITY SHARE CAPITAL OF RESULTING COMPANY 1 AND

RESULTING COMPANY 2

4.

4.1

4.2

43

4.4

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 AND DEMERGED
UNDERTAKING 2:

Subject to the provisions of the Scheme as specified herein and with effect from the Appointed
Date, the Demerged Undertaking 1 and Demerged Undertaking 2 shall stand transferred to and
vested in and/ or deemed to be transferred to and vested in the Resulting Company 1 and the
Resulting Company 2, respectively, as the case may be, as a going concern, in the following
manner:

Upon the coming into effect of this Scheme and with effect from the Appointed Date, subject
to the provisions of this Scheme, the Demerged Undertaking 1 and Demerged Undertaking 2
shall, under the provisions of Section 230 read with Section 232 and Section 66 of the Act and
also in accordance with Section 2(19AA) of the Income-Tax Act, 1961 and all other applicable
provisions, if any, of the Act, without any further act or deed, stand transferred on a going
concern basis to and vested in and / or deemed to be transferred to and vested in the Resulting
Company | and Resulting Company 2, respectively, so as to vest in the Resulting Company 1
and Resulting Company 2 all the rights, title and interest pertaining to the Demerged
Undertaking 1 and Demerged Undertaking 2, respectively.

In respect of such of the assets of the Demerged Undertaking 1 and Demerged Undertaking 2
as are movable in nature and/or otherwise capable of transfer by manual or constructive delivery
of possession and/or by endorsement and delivery, the same shall be so transferred by the
Demerged Company to the Resulting Company 1 and Resulting Company 2, respectively, upon
the coming into effect of this Scheme, without requiring any deed or instrument of conveyance
for transfer of the same, and shall become the property of the Resulting Company 1 and
Resulting Company 2, respectively, as the case may be, absolutely and forever.

In respect of the movable assets other than those dealt with in Clause 4.2 above, including but
not limited to sundry debts, actionable claims, earnest monies, receivables, bills, credits, loans,
advances and deposits with any Governmental Authority and any other authorities and bodies
and/or customers, if any, whether recoverable in cash or in kind or for value to be received,
bank balances, etc. of the Demerged Undertaking 1 and Demerged Undertaking 2, the same
shall stand transferred to and vested in the Resulting Company 1 and Resulting Company 2,
respectively, without any notice or other intimation to any Person so that the right of the
Demerged Company to recover or realise the same stands transferred to the Resulting Company
1 and Resulting Company 2, respectively, as the case may be. The Resulting Company 1 and
Resulting Company 2, respectively shall, at its sole discretion but without being obliged, give
notice in such form as it may deem fit and proper, to such Person, as the case may be, that the
said debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in
the Resulting Company 1 and Resulting Company 2, respectively, as the case may be, and that
appropriate modification should be made in their respective books/records to reflect the
aforesaid changes.

All profits and cash accruing to or losses arising or incurred (including the effect of taxes if any
thereon), attributable to the Demerged Undertaking 1 and Demerged Undertaking 2 shall
respectively, for all purposes, be treated as the profits and cash, taxes or losses of the Resulting
Company | and Resulting Company 2 respectively.
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4.5

4.6

4.7

4.8

4.9

All immovable properties of the Demerged Undertaking 1 and Demerged Undertaking 2
including land together with the buildings and structures standing thereon, whether freehold or
leasehold or otherwise and all documents of title, rights and easements in relation thereto shall
stand vested in and/or be deemed to have been vested in the Resulting Company 1 and Resulting
Company 2, respectively, by operation of law pursuant to the sanctioning of the Scheme and
upon the Scheme becoming effective. Such assets shall stand vested in the Resulting Company
1 and Resulting Company 2, respectively, as the case may be, and shall be deemed to be and
become the property as an integral part of the Resulting Company 1 and Resulting Company 2
by operation of law. The Resulting Company 1 and Resulting Company 2 shall upon the NCLT
Orders sanctioning the Scheme and upon this Scheme becoming effective, be always entitled
to all the rights and privileges attached in relation to such immovable properties and shall be
liable to pay appropriate rent, rates and taxes and fulfill all obligations in relation thereto or as
applicable to such immovable properties. Upon this Scheme becoming effective, the title to
such properties shall be deemed to have been mutated and recognised as that of the Resulting
Company 1 and Resulting Company 2, respectively, as the case may be, and the mere filing
thereof with the appropriate registrar or sub-registrar or with the relevant Government Authority
shall suffice as record of continuing titles with the Resulting Company 1 and Resulting
Company 2, respectively, as the case may be, and shall be constituted as a deemed mutation
and substitution thereof. The Resulting Company 1 and Resulting Company 2 shall subsequent
to Scheme becoming effective be entitled to the delivery and possession of all documents of
title to such immovable property in this regard. It is hereby clarified that all the rights, title and
interest of the Demerged Undertaking 1 and Demerged Undertaking 2 in any leasehold
properties shall without any further act, instrument or deed, be vested in or be deemed to have
been vested in the Resulting Company 1 and Resulting Company 2, respectively.

All the other assets, rights, title, interests and investments of the Demerged Company in relation
to the Demerged Undertaking 1 and Demerged Undertaking 2 shall also without any further
act, instrument or deed stand transferred to and vested in and be deemed to have been transferred
to and vested in the Resulting Company 1 and Resulting Company 2, respectively, upon the
coming into effect of this Scheme.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
expressly clarified that upon the coming into effect of this Scheme, all permits, licenses,
permissions, right of way, Governmental Approvals, clearances, Consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no
objection certificates, exemptions, concessions, issued to or granted to or executed in favour of
the Demerged Company pertaining to the Demerged Undertaking 1 and Demerged Undertaking
2, shall be transferred to and vested in the Resulting Company 1 and Resulting Company 2,
respectively.

In so far as various incentives, subsidies, exemptions, special status, service tax benefits,
income tax holiday/benefit/losses and other benefits or exemptions or privileges enjoyed,
granted by any Governmental Authority or by any other Person, or availed of by the Demerged
Company are concerned, the same shall, without any further act or deed, in so far as they relate
to the Demerged Undertaking 1 and Demerged Undertaking 2, vest with and be available to the
Resulting Company 1 and Resulting Company 2, respectively, on the same terms and
conditions, as if the same had been allotted and/or granted and/or sanctioned and/or allowed to
the Resulting Company 1 and Resulting Company 2, respectively.

Any third party or Governmental Authority required to give effect to any provisions of this
Scheme, shall take on record the NCLT Orders sanctioning the Scheme on its file and duly
record the necessary substitution or endorsement in the name of the Resulting Company 1 and
Resulting Company 2, respectively as the successor in interest with respect to the Demerged
Undertaking 1 and Demerged Undertaking 2, respectively, pursuant to the sanction of this
Scheme by the NCLT, and upon this Scheme becoming effective. For this purpose, the
Resulting Company 1 and Resulting Company 2, respectively, shall file certified copies of such
NCLT Order(s) and if required file appropriate applications or forms with the relevant
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4.10

4.11

4.12

4.13

4.14

6.1

authorities concerned for statistical and information purposes only and there shall be no break
in the validity and enforceability of Governmental Approvals, Consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licences (including
the licences granted by any Governmental Authorities for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever nature
with respect to the Demerged Undertaking 1 and Demerged Undertaking 2, respectively.

Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities of the
Demerged Company pertaining to the Demerged Undertaking 1 and Demerged Undertaking 2
shall without any further act, instrument or deed be and stand transferred to the Resulting
Company 1 and Resulting Company 2, respectively, and shall thereupon become the debts,
duties, obligations and liabilities of the Resulting Company 1 and Resulting Company 2,
respectively, 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, obligations,
duties and liabilities have arisen in order to give effect to the provisions of this Clause.

The transfer and vesting of the Demerged Undertaking 1 and Demerged Undertaking 2, as
aforesaid, shall be subject to the existing securities, charges, mortgages and other
encumbrances, if any, subsisting over in respect of the property and assets or any part thereof
relatable to the Demerged Undertaking 1 and Demerged Undertaking 2.

In so far as assets of the Demerged Undertaking 1 and Demerged Undertaking 2 are concerned,
the encumbrances, if any, over such assets, shall without any further act or deed, be released
and discharged from the same and shall no longer be available as encumbrances in relation to
those liabilities of the Demerged Company which are not vesting with the respective Resulting
Companies.

The Resulting Company 1 and Resulting Company 2 shall, at any time after this Scheme coming
into effect, in accordance with the provisions hereof, if so required under any Applicable Law
or otherwise, execute appropriate deeds of confirmation or other writings or arrangements with
any party to any contract or arrangement pertaining to the Demerged Undertaking 1 and
Demerged Undertaking 2 in relation to which the Demerged Company has been a party,
including any filings with the regulatory authorities, in order to give formal effect to the above
provisions.

If any terms or provisions of this Part of the Scheme is found or interpreted to be inconsistent
with the provisions of Section 2(19AA) of the Income-tax Act, 1961 at a later date resulting
from an amendment of law (for the respective year) or for any other reason whatsoever, the
provisions of the said section of the income tax laws shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with such conditions of the income tax
laws. Such modification will however not affect other parts of the Scheme.

VESTING AT BOOK VALUES

All the assets, properties and liabilities of the Demerged Undertaking 1 and Demerged
Undertaking 2 shall be vested in the Resulting Company 1 and Resulting Company 2
respectively at the value appearing in the books of the Demerged Company on the close of
business on the day immediately preceding the Appointed Date.

CONDUCT OF THE DEMERGED BUSINESS OF DEMERGED COMPANY TILL
THE EFFECTIVE DATE / TRANSITION PERIOD

With effect from the Appointed Date and up to and including the Effective Date:
The Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities relating to the Demerged Undertaking 1 and Demerged Undertaking 2

and shall be deemed to have held and stood possessed of and shall hold and stand possessed of
all its properties and assets pertaining to the Demerged Undertaking 1 and Demerged
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6.2

6.3

6.4

6.5

7.1

7.2

7.3

Undertaking 2 for and on account of and in trust for the Resulting Company 1 and Resulting
Company 2, respectively. The Demerged Company hereby undertakes to hold its said assets
with utmost prudence until the Effective Date.

The Demerged Company shall carry on its business and activities relating to the Demerged
Undertaking 1 and Demerged Undertaking 2 with reasonable diligence, business prudence in
the ordinary course of business.

The Demerged Company shall not without the prior written consent of the Resulting Company
1 and Resulting Company 2, alienate, charge, mortgage, encumber or otherwise deal with or
dispose of the Demerged Undertaking 1 and Demerged Undertaking 2 or part thereof.

All the profits or income accruing or arising to Demerged Company or expenditure or losses
arising or incurred or suffered by Demerged Company pertaining to the Demerged Undertaking
1 and Demerged Undertaking 2 shall for all purposes be treated and be deemed to be accrued
as the income or profits or losses or expenditure as the case may be of Resulting Company 1
and Resulting Company 2, respectively.

The Resulting Company 1 and Resulting Company 2 shall be entitled, pending the sanction of
the Scheme, to apply to the Central/ State Government and all other agencies, departments and
authorities concerned as are necessary under any law or rules, for such consents, approvals and
sanctions, which the Resulting Company 1 and Resulting Company 2 may require pursuant to
this Scheme.

EMPLOYEES

On the Scheme becoming operative, all staff and employees as identified by the Board of
Directors of the Demerged Company pertaining to the Demerged Undertaking 1 and Demerged
Undertaking 2 in service on the Effective Date shall be deemed to have become the staff and
employees of the Resulting Company 1 and Resulting Company 2, respectively, without any
break in their service and on the basis of continuity of service, and the terms and conditions of
their employment with the Resulting Company 1 and Resulting Company 2, respectively, shall
not be less favorable than those applicable to them with reference to their employment in the
Demerged Company.

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity
fund, superannuation fund or any other special fund or trusts, if any, created or existing for the
benefit of the staff and employees of the Demerged Company pertaining to the Demerged
Undertaking 1 and Demerged Undertaking 2 or all purposes whatsoever in relation to the
administration or operation of such fund or funds or in relation to the obligation to make
contributions to the said fund or funds in accordance with the provisions thereof as per the terms
provided in the respective trust deeds, if any, shall stand transferred to the Resulting Company
1 and Resulting Company 2, respectively, to the end and intent that all rights, duties, powers
and obligations of the Demerged Company in relation to the Demerged Undertaking 1 and
Demerged Undertaking 2 in relation to such fund or funds shall become those of the Resulting
Company 1 and Resulting Company 2, respectively, or the funds or trusts created by the
Resulting Company 1 and Resulting Company 2, respectively, in this regard. It is clarified that
the services of the staff and employees of the Demerged Company pertaining to the Demerged
Undertaking 1 and Demerged Undertaking 2 will be treated as having been continuous for the
purpose of the said fund or funds.

The Resulting Company 1 and Resulting Company 2 shall not vary the terms and conditions of
employment of any of the employees of the Resulting Company 1 and Resulting Company 2,
respectively, pertaining to the Demerged Undertaking 1 and Demerged Undertaking 2, except
in the ordinary course of business.
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8.2

9.1

9.2

10.

10.1

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the Demerged Company
in relation to the Demerged Undertaking 1 and Demerged Undertaking 2 is pending, the same
shall not abate or be discontinued or in any way be prejudicially affected by reason of or by
anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be
continued, prosecuted and enforced by or against the Resulting Company 1 and Resulting
Company 2, respectively, as the case may be, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against the Demerged
Company in relation to the Demerged Undertaking 1 and Demerged Undertaking 2 as if this
Scheme had not been made.

In case of any litigation, suits, or recovery proceedings which are to be initiated or may be
initiated against the Demerged Company in relation to the Demerged Undertaking 1 and
Demerged Undertaking 2, the Resulting Company 1 and Resulting Company 2, respectively,
shall be made party thereto and any payment and expenses made thereto shall be the liability of
the Resulting Company 1 and Resulting Company 2, respectively.

CONTRACTS, DEEDS ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, letters of
intent, undertakings, arrangements, policies, agreements and other instruments, if any, of
whatsoever nature pertaining to the Demerged Undertaking 1 and Demerged Undertaking 2 to
which the Demerged Company is a party and which is subsisting or having effect on the
Effective Date, shall be in full force and effect against or in favour of and may be enforced by
or against the Resulting Company 1 and Resulting Company 2, respectively, as fully and
effectually as if, instead of the Demerged Company, the Resulting Company 1 and Resulting
Company 2, respectively, had been a party thereto.

The Resulting Company 1 and Resulting Company 2 shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangements, confirmations or
novation, to which the Demerged Company will, if necessary, also be party in order to give
formal effect to the provisions of this Scheme. The Resulting Company 1 and Resulting
Company 2, respectively, shall be deemed to be authorised to execute any such deeds, writings
or confirmations on behalf of the Demerged Company for the Demerged Undertaking 1 and
Demerged Undertaking 2 and to implement or carry out all formalities required to give effect
to the provisions of this Scheme.

TAXATION MATTERS

Upon the Scheme becoming operative, all taxes paid/ payable in relation to the Demerged
Undertaking 1 and Demerged Undertaking 2 by the Demerged Company under the Income Tax
Act, 1961, the Customs Act, 1962, the Central Excise Act, 1944, the Central Sales Tax Act,
1956, any other state Sales Tax / Value Added Tax laws, Service Tax, Goods and Service Tax,
stamp laws, registration fees or any other applicable laws/ regulations (hereinafter in this Clause
referred to as "Tax Laws") shall be to the account of the respective Resulting Companies; and
similarly, all credits for tax deduction at source on income of the Demerged Undertaking 1 and
Demerged Undertaking 2 shall be deemed to have been made or deemed to have been made
and duly complied with by the respective Resulting Companies, if so made by the Demerged
Company. Further, any refunds or claims, including refunds or claims pending with the revenue
authorities and the right of carry forward of accumulated losses or unabsorbed depreciation as
per the provisions of the Income Tax Act, 1961 and the right to claim minimum alternate tax
credit, if any, of the Demerged Company pertaining to the Demerged Undertaking 1 and
Demerged Undertaking 2, shall, for all the purposes, be treated as the refunds, claims,
accumulated losses or unabsorbed depreciation and tax credit of the applicable Resulting
Companies. Similarly, any advance tax payment required to be made by the specified due dates

16




10.2

10.3

11.

12.

12.1

12.1.1.

in the Tax Laws shall also be deemed to have been made by the respective Resulting
Companies, if so made by the Demerged Company.

All taxes of any nature, duties, cesses or any other like payments or deductions made by the
Demerged Company or any of its agents relating to the operations, transactions and / or profit
of the Demerged Undertaking 1 and Demerged Undertaking 2, to any Government Authorities
such as income tax, sales tax, service tax and goods and service tax, or any tax deduction /
collection at source, tax credits under Tax Laws, relating to the period after the Appointed Date
and during the Transition Period shall have been deemed to have been on account of or paid by
the respective Resulting Companies, and the relevant authorities shall be bound to transfer to
the account of and give credit for the same to the respective Resulting Companies after the
Transition Period and upon relevant proof and documents being provided to the said authorities.

Upon completion of the conditions specified under Clause Error! Reference source not
found. of this Scheme, the Demerged Company and the Resulting Companies are expressly
permitted to revise their respective tax returns and related withholding tax certificates, including
withholding tax certificates relating to transactions between the Demerged Company and the
respective Resulting Companies, to the extent required and to claim refunds, advance tax and
withholding tax credits, or any other tax related compliances or filing of forms.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the Demerged Undertaking 1 and Demerged Undertaking 2 of the
Demerged Company into the Resulting Company 1 and Resulting Company 2, respectively,
under Clause 4 above and the continuance of proceedings by or against the Resulting Company
1 and Resulting Company 2 under Clause 8 above shall not affect any transaction or proceedings
already concluded by the Demerged Company for the Demerged Undertaking 1 and Demerged
Undertaking 2 on or after the Appointed Date till the Effective Date, to the end and intent that
the Resulting Company 1 and Resulting Company 2 accept and adopts all acts, deeds and things
done and executed by the Demerged Company for the Demerged Undertaking 1 and Demerged
Undertaking 2 in respect thereto as done and executed on behalf of the Resulting Company 1
and Resulting Company 2, respectively.

CONSIDERATION

The Consideration for the Demerger of the Demerged Undertaking 1 and Demerged
Undertaking 2 shall be furthered by the Resulting Company 1 and Resulting Company 2,
respectively, as follows:

Share Exchange Ratio:

Demerged Undertaking 1 —

Upon the Scheme becoming operative and in consideration of the transfer and vesting of the
Demerged Undertaking 1, the Resulting Company 1 shall, without any further application or
deed, issue and allot shares credited as fully paid up to the extent indicated below, to all the
classes of the shareholders of the Demerged Company as on the Demerger Record Date holding
fully paid up shares and whose names appear in the register of members or to such of their
respective heirs, executors, administrators or other legal representatives or other successors in
title, as may be recognized by the Board of Directors of the Demerged Company:

i) Demerger of “Demerged Undertaking 1” of Digital into Stylecraze

“I (One) equity share of Stylecraze of face value INR 10 each fully paid up shall be issued for
every 1 (One) equity share of INR 10 each fully paid up held in Digital”; and

“I (One) CCPS of Stylecraze with same economic rights including conversion terms as that of
the existing CCPS issued by Digital of face value INR 100 each fully paid up shall be issued for
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every 1 (One) CCPS of INR 100 each fully paid up held in Digital”

Demerged Undertaking 2 —

Upon the Scheme becoming operative and in consideration of the transfer and vesting of the
Demerged Undertaking 2, the Resulting Company 2 shall, without any further application or
deed, issue and allot shares credited as fully paid up to the extent indicated below, to all the
classes of the shareholders of the Demerged Company as on the Demerger Record Date holding
fully paid up shares and whose names appear in the register of members or to such of their
respective heirs, executors, administrators or other legal representatives or other successors in
title, as may be recognized by the Board of Directors of the Demerged Company:

ii) Demerger of “Demerged Undertaking 2” of Digital into Momjunction

“I (One) equity share of Momjunction of face value INR 10 each fully paid up shall be issued
for every 1 (One) equity share of INR 10 each fully paid up held in Digital”; and

“I (One) CCPS of Momjunction with same economic rights including conversion terms as
that of the existing CCPS issued by Digital of face value INR 100 each fully paid up shall be
issued for every 1 (One) CCPS of INR 100 each fully paid up held in Digital”

The issue and allotment of shares by the Resulting Company 1 and Resulting Company 2 as
provided in this Scheme, is an integral part thereof and shall be deemed to have been carried
out without requiring any further act by the Demerged Company, the Resulting Company 1 and
Resulting Company 2 or any other person as if the procedure laid down under Section 55 and
Section 62(1)( c¢) of the Act and any other applicable provisions of the Act, and such other
statutes and regulations as may be applicable, were duly complied with.

The shares to be issued to the members of the Demerged Company pursuant to Clause 12.1.1
above shall be in multiples of 1 (One). Any fractional shares shall be rounded off to the next
higher multiple of 1 (One).

The approval of this Scheme by the shareholders of Resulting Company 1 and Resulting
Company 2 shall be deemed to be due compliance of the provisions of section 62 of the Act
and other relevant and applicable provisions of the Act for the issue and allotment of new shares
by Resulting Company 1 and Resulting Company 2 to the shareholders of Demerged Company,
as provided in this Scheme.

REDUCTION OF EXISITNG EQUITY SHARE CAPITAL OF THE RESULTING
COMPANY 1 AND RESULTING COMPANY 2

Upon allotment of the New Shares by the Resulting Company 1 and Resulting Company 2 in
terms of Clause 12 above, the pre-demerger shareholding in the Resulting Company 1 and
Resulting Company 2 held by IncNut Digital Private Limited (i.e. 10,000 equity shares in each
company of Rs. 10 each), shall be cancelled as an integral part of the Scheme in order to present
a true and fair picture of the capital structure, business, assets and financials of the Resulting
Company 1 and Resulting Company 2. The cancellation of the share capital shall result in a
mirror image of the shareholding pattern in the Resulting Company 1 and Resulting Company
2 as it stands for the Demerged Company as of the Record Date. The reduction does not involve
any diminution of liability in respect of share capital not paid-up or payment of paid-up share
capital of Resulting Company 1 and Resulting Company 2 to any person.

No prejudice shall be caused to shareholders and/or creditors of the Resulting Company 1 and

Resulting Company 2 by the aforesaid reduction in share capital. The creditors of the Resulting
Company 1 and Resulting Company 2 will not be adversely affected by the proposed reduction
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14.1
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14.2
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ii.

in share capital as there will be no reduction in the amounts payable to any of them, and no
payment involved to any shareholder as well.

The consent of the shareholders and creditors of the Resulting Company 1 and Resulting
Company 2 to this Scheme shall be deemed to be their consent under the provisions of Section
66 of the 2013 Act as well. The Resulting Companies shall not be required to (i) convene
separate meeting to seek approval for cancellation of shares; or (ii) add “And Reduced” as suffix
to its name, or (iii) otherwise separately comply with the procedure specified in Section 66 of
the Companies Act, 2013, and its compliance with applicable provisions of Sections 230-232
of the Companies Act, 2013 shall be deemed as adequate compliance with the procedure
specified in Section 66 of the 2013 Act. The Tribunal(s)’ sanction for this Scheme shall be
deemed to be the Tribunal’s approval under Section 66 of the 2013 Act, for reduction and
reorganisation of capital by Resulting Companies, as contemplated as an integral part of this
Scheme.

Upon this Scheme becoming effective and after the allotment of the new shares by the Resulting
Companies in terms of Clause 12.2, and reduction of Equity Shares of the Resulting Companies
held by IncNut Digital Private Limited in terms of this Clause 14.2 and 14.3, the issued,
subscribed and paid—up capital of Resulting Company 1 shall be Rs. 46,19,340 (Forty Six
Lakh Nineteen Thousand Three Hundred and Forty Only) consisting of 2,39,224 Equity Shares
of INR 10 each and 22,271 0.001% Cumulative Convertible Preference Shares of INR 100 each
and the issued, subscribed and paid—up capital of Resulting Company 2 shall be Rs. 46,19,340
(Forty Six Lakh Nineteen Thousand Three Hundred and Forty Only) consisting of 2,39,224
Equity Shares of INR 10 each and 22,271 0.001% Cumulative Convertible Preference Shares
of INR 100 each.

ACCOUNTING TREATMENT

In the books of the Demerged Company
The value of all the assets and liabilities pertaining to the Demerged Undertaking 1 and
Demerged Undertaking 2 which are being transferred to the Resulting Company 1 and
Resulting Company 2, respectively, which cease to be the assets of the Demerged
Company shall be reduced by the Demerged Company at their carrying values; and
Pursuant to reduction of equity share capital of the Resulting Companies, the
investment amount of INR 1,00,000 (One lakh only) each in Resulting Company 1 and
Resulting Company 2 appearing in the books of IncNut Digital Private Limited under
the head “Investments”, being shares held in the Resulting Companies, shall stand
cancelled; and
The difference, i.e. the excess or shortfall, as the case may be, of the value of the
transferred assets over the transferred liabilities pertaining to the Demerged
Undertaking 1 and Demerged Undertaking 2 and cancellation of investment held by
way of equity shares in the Resulting Companies shall be adjusted to the Capital
Reserve of the Demerged Company.

Notwithstanding the above, the Board of Directors of the Demerged Company is
authorized to modify such accounting treatment so as to comply with applicable
accounting standards and the clarifications/ guidance provided by the Institute of
Chartered Accountants of India as at the Effective Date.

In the books of Resulting Company 1
The Resulting Company 1 shall, upon the Scheme becoming effective, record the assets
and liabilities of the Demerged Undertaking 1 of the Demerged Company vested in it
pursuant to this Scheme, at the respective book values, as appearing in the books of the
Demerged Company at the close of business on the day immediately preceding the
Appointed Date.

The Resulting Company 1 shall credit its Share Capital Account in its books of

accounts with the aggregate face value of the new shares issued to the shareholders of
Demerged Company pursuant to Clause 12.1 of this Scheme and reduce its Share
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Capital Account to the extent of the face value of the shares held by the Demerged
Company pursuant to Clause 13 of this Scheme.

The difference between the amount of the net assets/ (liabilities) of the Demerged
Undertaking 1 transferred and vested in the Resulting Company 1 (being the difference
between the value of assets and value of liabilities of the Demerged Undertaking 1, as
recorded in the books of the Resulting Company 1 as per Clause i above), the value of
shares issued pursuant to Clause ii , and the face value of the existing equity shares (of
the Resulting Company 1 held by IncNut Digital Private Limited) pursuant to reduction
of equity share capital as per Clause ii would be recorded as Capital Reserve/ Goodwill
as the case may be.

Notwithstanding the above, the Board of Directors of the Resulting Company 1 is
authorized to modify such accounting treatment so as to comply with applicable
accounting standards and the clarifications/ guidance provided by the Institute of
Chartered Accountants of India as at the Effective Date.

14.3  In the books of Resulting Company 2

1.

ii.

iii.

1v.

The Resulting Company 2 shall, upon the Scheme becoming effective, record the assets
and liabilities of the Demerged Undertaking 2 of the Demerged Company vested in it
pursuant to this Scheme, at the respective book values, as appearing in the books of the
Demerged Company at the close of business on the day immediately preceding the
Appointed Date.

The Resulting Company 2 shall credit its Share Capital Account in its books of
accounts with the aggregate face value of the new shares issued to the shareholders of
Demerged Company pursuant to Clause 12.1 of this Scheme and reduce its Share
Capital Account to the extent of the face value of the shares held by the Demerged
Company pursuant to Clause 13 of this Scheme

Pursuant to the reduction of equity share capital of the Resulting Company 2, an
amount equivalent to the face value of the existing equity shares (of the Resulting
Company 1 held by IncNut Digital Private Limited) shall be treated in accordance with
Clause iv below.

The difference between the amount of the net assets/ (liabilities) of the Demerged
Undertaking 2 transferred and vested in the Resulting Company 2 (being the difference
between the value of assets and value of liabilities of the Demerged Undertaking 2, as
recorded in the books of the Resulting Company 2 as per Clause i above) , the value of
shares issued pursuant to Clause ii, and the face value of the existing equity shares (of
the Resulting Company 2 held by IncNut Digital Private Limited) pursuant to reduction
of equity share capital as per Clause ii would be recorded as Capital Reserve/ Goodwill
as the case may be.

Notwithstanding the above, the Board of Directors of the Resulting Company 2 is
authorized to modify such accounting treatment so as to comply with applicable
accounting standards and the clarifications/ guidance provided by the Institute of
Chartered Accountants of India as at the Effective Date.
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15.

15.1

15.2

15.3

15.4

16.

16.1

16.2

17.

PART 1V: GENERAL TERMS AND CONDITIONS

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The requisite consent, approval or permission of the Central Government or any Government
Authorities, which by law may be necessary for the implementation of this Scheme;

Sanction of this Scheme in entirety by the jurisdictional NCLT;

The certified / authenticated copies of the order of the NCLT sanctioning the Scheme being
filed with the jurisdictional RoCs by the Demerged Company, Resulting Company 1, and
Resulting Company 2;

All other sanctions and approvals as may be required by law in respect of this Scheme being
obtained.

APPLICATION TO THE NCLT

The Demerged Company, Resulting Company 1 and Resulting Company 2 shall, with all
reasonable dispatch, make necessary applications to the NCLT where the respective registered
offices of the Demerged Company, Resulting Company 1, Resulting Company 2 are situated, for
convening and/or seeking exemption to convene meetings of shareholders/ creditors and for
sanctioning this Scheme under Sections 230 — 232 read with Section 66 of the Act, for an order
thereof, for carrying this Scheme into effect.

The Demerged Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmental Authority, if required under any law for such Governmental approvals which the
Demerged Company may require to own the Remaining Undertaking and to carry on the business
of the Remaining Undertaking

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Demerged Company, Resulting Company 1 and Resulting Company 2 by their respective
Board of Directors may assent to any modifications/ amendments to the Scheme or to any
conditions or limitations that the NCLT and/or any other authority, as may deem fit to direct or
impose or which may otherwise be considered necessary, desirable or appropriate by them (i.e. the
Board of Directors). The Demerged Company, Resulting Company 1 and Resulting Company 2
by their respective Board of Directors be and are hereby authorized to take all such steps as may
be necessary, desirable or proper to resolve any doubts, difficulties or questions of law or
otherwise, whether by reason of any directive or orders of any other authorities or otherwise
howsoever arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith. The aforesaid powers of the Board shall be exercised with the approval of
the NCLT.
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18.

19.

19.1

20.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause Error! Reference
source not found. not being obtained and/ or the Scheme not being sanctioned by the NCLT
or such other appropriate authority, if any, this Scheme shall stand revoked, cancelled and be
of no effect, save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any rights and/ or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically provided
in the Scheme or as may otherwise arise in law and agreed between the respective parties to
this Scheme. Each party shall bear and pay its respective costs, charges and expenses for and
or in connection with the Scheme unless otherwise mutually agreed.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Demerged Company, Resulting Company 1 and Resulting Company
2 arising out of or incurred in carrying out and implementing Part II of this Scheme and matters
incidental thereto shall be borne by the Demerged Company.

NO CAUSE OF ACTION
No third party claiming to have acted or changed his position in anticipation of this Scheme
taking effect, shall get any cause of action against the Demerged Company, Resulting Company

1 and Resulting Company 2 or their directors or officers, if this Scheme does not take effect or
is withdrawn, amended, modified for any reason whatsoever.
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