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This document serves as a guide for founders and shareholders in evaluating the suitability of a reverse
flip of foreign-domiciled entities to India, covering key commercial, legal, and tax considerations.

The first half of this document provides a broad overview of these key issues.

More detailed analysis is set out in the second half.
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Reverse Flip to India: Why & How?

Why? How?
Type
Ipoz Feasibility of IPOs at reduced scale in NCLT Approved
India Merger
RD Approved
Merger

H@ g ‘ India valuations at a premium to US /

global peers
Share Sale
Eliminates tax compliance burdens and
. . Share Swaps
reduces dividend tax leakage

Description

Merger of offshore holding company and
Indian subsidiary

Fast-track merger of offshore company
with Indian subsidiary

Offshore holding sells Indian subsidiary
shares directly to shareholders

Offshore shares swap for Indian shares,
making offshore company a subsidiary
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Commercial Considerations: IPO Exit

Key commercial things to be aware of when preparing for an IPO exit

Poor post listing dynamics for

“microcaps”
$1.2B Low FIl/ DIl ownership
NSE 500 Market Higher impact cost and
Cap Cut Off higher volatility

Low readiness for public market
rigour

Higher risk of earnings miss and
consequent price meltdown

Lock-in period

Additional 6m

Considerations Non-promoter Promoter

Prior to selling in OFS

Minimal founder liquidity

post listing
65% 60%
- — 6+yrs —»
~ On Listing Currently

Founder ownership %

PE exit overhang n

Continuous selling pressure post-IPO
can keep stock price depressed

Holding period prior to IPO

12m




Commercial Considerations: Strategic Sale

In case an IPO doesn’t materialize post-flip and a strategic sale is explored

Complexity of Doing

Dry-tax” Burden Fewer Interested Buyers Cross Border Share Swap

Disproportionate tax Some strategics and PE Risk of extended timelines

outflow in the event of a part buyers are limited only to and increased uncertainty
cash, part-stock strategic Western geographies for global buyers

sale




Tax and Legal Considerations

Tax
Exit tax app!lcable twice: first, "Dry tax" scenario Could impact the ability to
when exiting the offshore . .
. " depending on structuring — use past losses to reduce
country, and again when exiting : .
. . capital gains tax may apply future taxes
in India
Legal
Feasibility depends on whether The resulting entity must divest Foreign investors can’t be
the offshore country permits foreign assets and loans promised a fixed exit price

merging into India within two years in India




DI
ESOP Considerations

Q

‘ Minimum vesting period
) ‘ ESOP ineligibility

‘ “Promoters” barred

s Vested options require a one-year wait before exercise

*

% Ex-Employees, consultants and vendors are ineligible for ESOPs in India

s PN3 grantees’ options should be cash-settled if approval isn’t obtained

s Promoters cannot hold ESOP options under SEBI regulations and may

need to convert options into shares overseas or be reclassified
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O'Melveny & Myers LLP

It's more than what you do: it's how you do it.

O’Melveny, a global law firm with 18 offices, is home to a talented team of more than 800 lawyers
who help our clients grow, protect their assets, and navigate the challenges of complex law and
regulation. A combination of sophisticated legal and business counselling and impeccable service
has made us counsel of choice to an ever-growing list of market leaders.

We have a strong presence across Asia, with offices in Singapore, Beijing, Hong Kong, Seoul,
Shanghai, and Tokyo. We advise on complex cross-border transactions, including M&A and
private equity, as well as capital markets, dispute resolution, antitrust, and regulatory matters. Our
extensive sector knowledge and experience include technology, healthcare, energy, and financial
services.

Our Singapore-based corporate team is led by Stephanie Keen, a leading private equity and M&A
expert in the region with extensive experience advising private equity sponsors and investment
funds on inbound and outbound investments and co-investments. Included on its prestigious “A-
List”, Stephanie is lauded by India Business Law Journal for her strengths in Corporate / M&A,
FDI into India, and private equity & venture capital.
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DC Advisory

DC Advisory is an international investment bank specializing in mid-market advisory services
across sectors such as software, consumer, IT services, healthcare, and more. With over 750
professionals in 24 offices globally, the firm provides tailored M&A, debt advisory, and private
capital solutions, and closed 206 transactions valued at approximately $53 billion in the past year.

We understand that every client and transaction is unique, and we are committed to delivering
the right advice in every situation. DC Advisory emphasizes innovative, customized solutions and
leverages a deep local presence across Asia, Europe, and the U.S.

The firm is known for its collaborative work culture, commitment to diversity, and focus on
addressing each client's individual needs.

In India, DC Advisory has offices in both Mumbai and Bengaluru.

Nitin Bhatia Nishant Malhotra
Managing Director Managing Director

Mumbai Bengaluru

+91 99203 65756 +91 99168 20040
nitin.bhatia@dcadvisory.com nishant.malhotra@dcadvisory.com

Please note that nothing contained in this article constitutes financial, legal, tax or any other
professional advice.
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Cyril Amarchand Mangaldas is India’s leading law firm with a global reputation of being trusted advisers to
its clients. The firm advises a large and diverse set of clients, including domestic and foreign commercial
enterprises, financial institutions, private equity and venture capital funds, start-ups, government and
regulatory bodies. The firm’s generalists, specialists and senior ex-regulators expertly guide clients across
a spectrum of transactions, sectors and regulations. With over 1200 lawyers including 220 Partners, the
Firm is a full-service law firm with offices in key business centres at Mumbai, Delhi-NCR, Bengaluru,
Ahmedabad, Hyderabad, Chennai, GIFT City, Singapore and Abu Dhabi.

The firm has been named “Law Firm of the Year 2025” and consistently recognised as “Best Overall Law
Firm” by the IBLJ Indian Law Firm Awards. It received “National Law Firm of the Year: India” at the IFLR
Asia-Pacific Awards for the second consecutive year in 2023 and 2022 and “Innovation in Advancing
Markets” award at the FT Innovative Lawyers Asia Pacific 2022 Awards. The Firm also won “India Deal
Firm of the Year” at the ALB India Awards and “Firm of the Year” at the IFLR1000 India Awards in 2022.
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Partner Partner Partner
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Transaction Square LLP

Transaction Square is a leading Indian professional services firm, specializing in tax, regulatory,
and M&A advisory. Established in 2018, the firm has expanded to a team of over 350+
professionals, serving clients across multiple states in India, and carries a reputation for
excellence in handling complex, high-value transactions.

At the core of the firm's offerings is comprehensive end-to-end M&A support — from financial, tax
due diligences, inbound investment advisory, valuation, and transaction structuring to seamless
post-deal integration. The firm has played a pivotal role in some of the country’s most significant
transactions, earning the trust of corporates, funds, and entrepreneurs alike.

Transaction Square is led by Mr. Girish Vanvari, a distinguished expert with over three decades
of consulting experience. Under his guidance, the firm advises marquee clients across a wide
spectrum of industries, including manufacturing, infrastructure, telecom, IT, energy and natural
resources, financial services, automotive, pharmaceuticals, and FMCG.

Beyond M&A, the firm is deeply involved in pre-IPO planning, corporate reorganizations, and
family office advisory, positioning itself as a trusted advisor and strategic partner for promoters
and businesses navigating complex and high-stakes financial and regulatory decisions. With a
unique blend of technical excellence, commercial insight, and hands-on execution, Transaction
Square continues to shape India’s evolving business landscape.

Girish Vanvari Vishal Khatuwala

Founder Partner

Mumbai Delhi

+91 98202 12746 +91 98916 50543
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