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AAVISHKAAR GROUP 

01-Feb-2023 

To, 

Senior General Manager- Listing Compliance 

BSE Limited 

24" Floor, P J Towers, 
Dalal Street, Mumbai — 400 001. 

Scrip ID & ISIN & Security code: 

1365AFL23 & INE411R07095 & 973388 

1315AFL24 & INE411R07178 & 974144 

Subject: Intimation of receipt of certified true copy of order of the Hon’ble National Company Law Tribunal, 
Mumbai Bench approving the Scheme of Arrangement between TribeTech Private Limited (“Transferor 

Company”) and Ashv Finance Limited (formerly known as Jain Sons Finlease Limited) (“Transferee 

Company”) and their respective shareholders (together the “Petitioner Companies”) under Sections 230 
to 232 of the Companies Act, 2013 

Dear Sir/Madam, 

This has reference to our letter dated 31-Jan-2023 and pursuant to Regulation 51(2) of SEBI Listing 
Regulation. 

This is to inform you that we have received the certified true copy of order of the Hon’ble National Company 

Law Tribunal, Mumbai Bench (“Tribunal”) approving the Scheme of Arrangement between TribeTech Private 
Limited (“Transferor Company”) and Ashv Finance Limited (formerly known as Jain Sons Finlease Limited) 

("Transferee Company”) and their respective shareholders (together the “Petitioner Companies”) under 

Sections 230 to 232 of the Companies Act, 2013 as on 01-Feb-2023. 

We are enclosing herewith certified copy of the order and copy of the scheme. 

We request you to kindly take the same on your record. 

Thanking you, 

Yours faithfully, 

For Ashv Finance Limited 

. Ca 
ompany S 

Membership    

ASHV FINANCE LIMITED (Erstwhile Jain Sons Finlease Limited) 

Registered Office & Corporate Office: 
128, 3° Floor, Techniplex-ll IT Park, Off. Veer Savarkar Flyover, Goregaon (West), 
Mumbai - 400062, Maharashtra, India 

Email: Info@AshvFinance.com ; Telephone: +91-22-6249 2700 ; Fax: +91-22-6249 2789 

CIN No.; US5910MH1998PLC333546 ; RBI Reg. No.: B-13.02376 

AshvFinance.com 

ET



NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

COURT II 

26.C.A. 111/2022 

IN 

C.P.(CAA)/74/MB/2021 

CORAM: SH. H. V. SUBBA RAO, MEMBER (J) 
MS. MADHU SINHA, MEMBER |[T) 

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL 

COMPANY LAW TRIBUNAL ON 12.01.2023 

NAME OF THE PARTIES: TribeTech Private Limited 

SECTION 230-232 OF COMPANIES ACT, 2013 

  

ORDER 

Mr. Hemant Sethi, counsel for the Petitioner anc Ms. Rupa Sutar, 

representative of Regional Director are present through virtual hearing. 

C.A. 111/2022 

The above Application is filed by Applicant Companies for seeking the 

following reliefs: 

A. That this Hon’ble Tribunal be pleased to take this Company Application 

for final hearing along with the Company Scheme Petition. 

B. That this Hon’ble Tribunal be pleased to take on record the fact that the 

‘Appointed Date’ under the Scheme has changed from 1 April 2021 to 

1 April 2022. 

C. That this Hon’ble Tribunal be pleased to replace Exhibit ‘G' of the 

Company Scheme Petition with Exhibit ‘J of this application (i.c. the 

aS 

updated Scheme consequent to change of ‘Appointed Date’ Ae Pay 
fore 

 



D, That this Hon'ble Tribunal be pleased to pass such further and other 

orders as may be necessary in the facts and circumstances of the 

present case, 

After hearing the submissions of the counsel appearing for the Petitioner 

and Representative of Regional Director, this bench feels that the above 

application is fit for allowing. Accordingly, the above Company Application 

is allowed in terms of prayer clause ‘B’ and ‘C’ changing the date of 

appointment from 01.04.2021 ta 01.04.2022 and also replacing Exhibit ‘O° 

af the Company Scheme Petition with Exhibit ‘J’ of this application. 

C.P.j(CAA)/ 74 2021 

Heard both sides and the above company petition is allowed. Detail order 

would follow: 

Sd/- Sd/- 
MADHU SINHA H. ¥. SUBBA RAO 

Member (Technical) Member (Judicial) 
(SGP; yf 
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CSP No. 74 OF 2021 IN CAA No, 1113 OF 2020 

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH, COURT III 

CP/(C.A.A,)/74/MB-II1/202 1] 

IN 

CA(C.A.A.\/1113/MB-IL/2020 

ALONG WITH 

CANO, 111 OF 2022 

In the matter of the Companies Act, 2013; 

And 

In the matter of Sections 230 to 232 and other applicable 

provisions of the Companies Act, 2013 and the rules 

framed thereunder as in force from time to time; 

And 

In the matter of the Scheme of Arrangement between 

TribeTech Private Limited (“Transferor Company”) and 

Ashv Finance Limited (formerly known as Jain Sons 

Finlease Limited) (“Transferee Company”) and their 

respective sharcholders (together the “Petitioner 

Companies”). 

TRIBETECH PRIVATE LIMITED, 

a company incorporated under the provisions 

of the Companies Act, 2013 and having its 

registered office at 13B, 6th Floor, 

Techniplex 1, IT Park, off Veer Savarkar 
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Flyover, Gorezaon West, Mumbai —400 062. 

... Petitioner Company No. 1/ Transferor Company 

AND 

ASHV FINANCE LIMITED (formerly 

known as Jain Sons Finlease Limited), 

a company incorporated under the provisions 

of the Companies Act, 1936 and having its 

registered office at 12B, 3rd Floor, 

Techniplex II, IT Park, off Veer Savarkar 

Flyover, Goregaon West, Mumbai — 400 062. 

_..Petitioner Company No, 2/ Transferee Company 

Called for final hearing: 

Appearances (via videoconferencing) 

For Petitioner: Mr. Hemant Sethi along with Mr. Viral Mehta, and 

Mr. Gladwin Issac, Advocates i/b S&R Associates, 

For Regional Director: Ms. Rupa Sutar, Deputy Director. in Office 

of Regional Director, MCA (WR), Mumbai 

Coram: Hon’ble Sh. H.V. Subba Rao, Member (J) 

Hon'ble Smt. Madhu Sinha, Member (T) 

Order pronounced on: 12.01.2023 

ORDER 

L. Heard the learned advocate for the Petitioner Companies. 
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No objector has come before the Tribunal to oppose the Petition or to 

controvert the averments made in the Petition. 

Learned Counsel for Petitioners submit that CA No 111 of 2022 has been 

taken out for change in Appointed Date as 1° April 2021 to 1° April 

2022, Application is allowed with a change in appointed date from 1" 

April 2021 to 1% April 2022. The Scheme shall be deemed to be amended 

to that extent. 

The sanction of this Tribunal is sought under Sections 230 to 232 and 

other applicable provisions of the Companies Act, 2013 to the proposed 

Scheme of Arrangement (a demerger) between the First Petitioner 

Company and the Second Petitioner Company and their respective 

shareholders (the “Scheme’’). 

The first Petitioner/Transferor Company is in the business of providing 

‘lending-as-a-service’ to banks and non-banking financial companies 

with a focus on micro and small enterprise customers using technology 

as an enabler, division, activities, and operations as well as the business 

of providing financial services and products other than lending as a 

service including their sourcing, marketing and promotion through 

events, activities, and digital marketing efforts. The Second Petitioner’ 

Transferee Company is in the business of lending or advancing money 

either with or without security and arranging and negotiating loans, and 

earrying on the business of financiers, finance brokers, project 

consultants and factors, money lenders and bill brokers. The Second 
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Petitioner’ Transteree Company is also registered with the Reserve Bank 

of India as a Non-Deposit taking Non-Banking Financial Company 

bearing registration number B-13.02376. 

The learned advocate for the Petitioner Companies submits that both, 

Petitioner Companies are subsidiaries of Aavishkaar Venture 

Management Services Private Limited and are a part of the Aavishkaar 

group. Pursuant to the Scheme, an undertaking of the Transferor 

Company, together with all its business, assets, liabilities in relation to 

such undertaking would demerge into and with the Transferee Company. 

The Scheme is intended to rationalize the business operations and 

activities of both, the Transferor Company and the Transferee Company, 

by bringing together the synergy between the technology platform and 

the distribution capabilities of the two companies. Since the T ransferor 

Company and the Transferee Company are both part of the Aavishkaar 

group, and the Transferee Company also forms a significant clientele of 

the business of the Transferor Company, the business of the Transferor 

Company servicing the Transferee Company is proposed to be demerged 

into the Transferee Company. This will also lead to better synergy and 

optimization of costs and resources within the Aavishkaar group. 

The board of directors of the Petitioner Companies have approved the 

Scheme by passing resolutions in the respective Board meetings held on 

August 6, 2020 and July 22, 2020 respectively which are annexed to the 

Petition.



10. 

CSP No. 74 OF 2021 IN CAA No, 1113 OF 2020 

Upon the Scheme becoming effective the consideration of the transfer 

and vesting of the Demerged Undertaking of the Transferor Company in 

the Transferee Company, the Transferee Company shall issue and allot 

to every equity shareholder of the Transferor Company, holding fully 

paid up Equity Shares, and whose names appear in the Register of 

Members of the Transferor Company as on the Record Date, 292 Equity 

Shares of face value of INR 10 each, in the Transferee Company credited 

as fully paid up for every | Equity Share of INR 10 each fully paid up 

held by such shareholder in the Transferor Company (the “Share 

Entitlement Ratio”), 

The learned advocate for the Petitioner Companies submits that the 

Petition has been filed in compliance with the order dated February 1. 

202] passed by this Tribunal in Company Scheme Application No, 1113 

of 2020 and applicable laws. 

The learned advocate for the Petitioner Companies submits that the 

Petitioner Companies have complied with all directions passed by this 

Tribunal and have filed the relevant affidavits proving compliance in 

accordance with the directions of this Tribunal. Further, the learned 

advocate upon instructions states that the Petitioner Companies 

undertake to comply with statutory requirements, if any, as may be 

required under the Companies Act, 2013 and the rules made thereunder 

(as applicable). The said undertaking is accepted. 
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11, The Transferor Company has filed an affidavit dated November 24, 2022 

before the Tribunal to place on record the fact of change in the registered 

office of the Transferor Company with effect from November 1, 2022. 

The Learned Counsel for the Petitioner submits that such change in the 

registered office of the Transferor Company is within the city of Mumbai 

and that it has no impact whatsoever on the Scheme. 

12. The Regional Director, Western Region, Mumbai has filed a report dated 

July 4, 2022 (the “RD’s Report”) observing, inier alia, that except for 

the observations noted in paragraphs 2(a) to (m} of the RD’s Report, it 

appears that the Scheme is not prejudicial to the interest of the 

shareholders and the public. The observations made in paragraphs 2(a) 

to (m) of the RD’s Report are quoted below. In response to the Report of 

the Regional Director, the Petitioners have filed a joint affidavit in 

rejoinder dated 6" July 2022 and have clarified as under:- 
  

Para RD Report/ Observations dated 4" [Response of Petitioner 

io, and uly, 2022 ompanies via Affidavit in 

Page Rejoinder filed on 6th January, 

o. of 023 

eport   
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2 (a) 

  

That on examination of the report of f 

Regisirar of Companies, Mumbai date 

17.12.2021] & 26.05.2022 (Annexed a 

Annexure-1) that all the Petitione 

\Companies fall within the jurisdictio 

of ROC, Mumbai, It is submitted tha 

ne complaint and for representatio 

regarding the proposed scheme a 

Amalgamation has been receive 

against the Petitioner Companies,   Further, the petitioner companies have 

filed Financial Statements up to 

37.03.2021. The ROC has further 

submitted that in his repert date 

17122021 & 26.05.2022 which are ag 

under: 

(i) That the RoC Mumbai in his repors 

ated 17.12.2021 & 26.05.2022 hag 

also stated that no Inquiry, inspection, 

\investigation & prosecution is pending 

propos observation of the Regional 

irector, as stated in paragraph 

(a)(i), the Petitioners clarify that no 

inquiry, inspection, investigation of 

rosecution is pending against the 

etitioner Companies. 

        against the subject applicani 

companies. 

a + a 
FP ! iM ity: 

f ei 
| ] 

i 

\ erect, J 
7 aan
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(aii) 

  

That the RoC Mumbai in his repert 

ated [7. (2.2021 c& 26.05.2022 has 

wriher stated that:- 

!.Form GNL-1 & MGT-14 has not 

lbeen filed by both the Petitioner 

Companies as on date. However, 

Petitioner company has submitted 

copies SRN No. 

Ti4480335, Ti4563852 dated 

17.04,202) jor filling of MGT-I4 by 

lPevitioner Companies, (Annexed as 

eo hrerl lene vide 

Annexure-2)     

l. Apropos observation of the 

Regional Director, as stated in 

paragraph 2(a)(iij{ 1), the Petitioner 

made their 

respective Form GNL-1 filings and 

Companies have 

have annexed copies of the above 

filings and the respective 

acknowledgement receipts to the 

joint affidavit in rejoinder dated 6 

July 2022 filed by the Petitioner 

Companies before the Tribunal.   
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2(a)(ii) 

  

? Notice w's, 230 (3) of Companies 

ct, 2tl3 

(Compromise 

Mmalgamation Rules, 20/6 to RBI 

has not submitted as Transferee 

rw. Company 

and Arrangement, 

Company is NBFC. However, at 

Pace No. 339 of Company Scheme 

Petition Ne, 74 of 2021, RBI NOC 

dated [6.003.202] is enclosed. 

(Anmexed as Annexure-3) 

  

Apropos observation of the 

egional Director, as stated in 

agraph 2(ayii(2), the leamed 

ounsel for the Petitioner submitted 

tat the notice under Section 230(3) off 

he Companies Act, 2013 riw 

Companies (Compromise, 

rrangements, and Amalgamatio 

ules, 2016) was served upon the 

Reserve Bank of India (RBI) on 16 

February 2021 and the RBI had issued 

4 no-objection letter dated 16 March 

2021 which is annexed to the Petition 

t Exhibit ‘CC’, Page 339.Petitioners 

cthe undertake to adhere to all the 

observations of the RBI as stated in 

their no objection letter.       
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(ait) 3,.Non-Convertible Debentures of 

Transferee company is listed of BSE 

but notice wis. 230 (5) of Companies 

Z0TF new, ct, Company 

Compromise and Arrangement, 

dmalgamation Rules, 2016 has not 

been served to the BSE. However, 

Petitioner Transferee Company hes 

submitted capy notice to BSE & SEBI 

dated 16,02.202] is 

\(danexed as Annexcure-4) 

enclosed. 

Apropos observation of the 

egional Director, as stated in 

ragraph 2(a)(ii)(3}, the Counsel for 

¢ Petitioners submit that notice 

nder Section 230(5) of the 

ompanies Act, 2013 rw Companies 

Arrangements, and 

2016) was 

Compromise, 

malgamation Rules, 

erved upon The Bombay Stock 

Exchange (BSE) on 16 February 2021 

  

4. As per the provision of section 232 

(31) of the Companies Act, 2013, 

where the Transferor Company is 

dissalved, the fee, if any, paid by the 

Transferor 

authorized Capital shall be set aff 

against any fees payable by the 

Company on its 

Transferee Company on iis 

Muthorized Capital subsequent to the 

amalgamation, Therefore, remaining 

lee, if any after setting — off the fees   wiready paid by the Transferor 

    
   
   
    

  

   

  

    

  

y the Transteree Company. 

Apropos observation of the 

egional Director, as stated in 

arapraph 2(aiiW4), the Counsel fon 

he Petitioners submit that since the 

heme is for a demerger, the 

ransferor Company will continue to 

ist and will not be dissolved. In 

learned iew of the above, the 

vocate states that the observation in 

aragraph 2(a)(ii4) of the RD'd 

eport are not applicable to the 

resent scheme.   
    

1G
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ompany on its Authorized Capital, 

as to be paid by the Transferee 

ompany om the increased 

thorized capital subsequent to the 

malgamation and interest of the 

reditors should be protected, 

  

2(ayii) : Interest of the Creditors should be 

rofectecd, 

    

  
.Apropos observation of the 

egional Director, as stated in 

aragraph 2(a)(ii)(5), the Counsel for 

he Petitioners submit that the interest 

f creditors is protected, there is no 

ompromise of arrangement with any) 

lass of creditors and all creditors are 

ing paid off in the ordinary course 

f business.   
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2(b) 

  

_— company should undertake\Apropos observation of the Regional 

comply with the provisions of sectio. 

through appropriate affirmation i 

Company for increase of share capita 

Companies, 

  

232(3)(i) of the Companies Act, 20! 3the learned Counsel for the Petitioners} 

respect of fees payable by Transfereedemerger, the Transferor Company 

lon account of merger of transfer ofdissolved. In view of the above, the 

irector, as stated in paragraph 2(b)J 

tate that since the scheme is for a 

ill continue to exist and will not be 

earned advocate states that the 

bservation of the Central 

overnment in the aforesaid 

aragraph under reference are not 

pplicable to the present scheme of 

eMmerger.   
  

Iz
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2c) lin compliance of Accounting Standard-|Apropos observation of the Regional 

i4 or IND-AS 103, as may 6 

which are necessary in connection wi 

plicable 

including AS-5 or IND AS-8 etc. 

lipplicable, the transferee companythe Petitioners undertake that in 

shall pass such accounting entriesaddition — to 

the scheme to comply with otheNIND AS-103 for 

Accounting  Standardstreatment, the Transferee Company 

irector, as stated in paragraph 2(c), 

compliances off 

ccounting Standard ic. AS-14 of 

accounting) 

shall pass such accounting entries as 

may be necessary in connection with 

the Scheme to comply with other 

applicable accounting standards such 

as AS-5 or IND-8 as applicable. 
  

Bid) The Hon'ble Tribunal me kindh 

an affidavit ta the extent that the 

pplication and Company Petition are 

lone and sane and there is ii 

discrepancy, or no change is mace, 

direct the Petitioner Companies to fileDirector, as stated in paragraph 2(d), 

Scheme enclosed fo the Companyvenclosed to the Company Application 

   

    

Apropos observation of the Regional 

the Petitioners clarify that the scheme 

and Company Petition, are one and   
he same and there are no 

ade save and except that the 

‘appointed date’ has been updated 

from ‘1 April 2021" to “1 April 2022". 

Further, the learned advocate submits} 

hat the RD*’s Report takes inte   
      

13
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consideration the change in the 

appointed date and does not express} 

any objections to such change. 

    

  
    

  

   

    

   
   
   
   
    

   
  

  

Die} The Petitioner Companies underApropos observation of the Regional 

provisions of section 230/35) of theDirector, as stated in paragraph 2(e), 

Companies Act 20/3 have ta servethe Counsel for the Petitioners state 

wotices to concerned authorities whichthat the notices have been served to 

are likely to be affected by thethe concerned authorities which are 

malgamation or arrangement.likely to be affected by demerger such 

urther, the approval of the scheme byas Regional Director, Western 

hn Hon‘ble Tribunal may not deterRegion, Registrar of Companies, 

such authorities to deal with any of theMumbai, concemed Income Tax 

pssues arising afier giving effect to thelDepartment(s) and an affidavit of 

scheme, The decision of suchservice ‘compliance to that effect has 

authorities shall be binding on th n filed with this Tribunal, 

Inefitioner comparties concerned, 

a(t) As per Definition of the Scheme, propos observation of the Regional 

6. “Appointed Date” has been 

modified fram October I, 2020 to 

April 1, 2021 and then April 1, 2021 

vo April I, 2022 by the Board of 

Directors of the Transferor Company   and Transferee Company vide board 

irector, as stated in paragraph 2(f), 

he Counsel for the Petitioners submit 

hat the Appointed date fixed unden 

he scheme is 1" April 2022 which is 

in compliance of Ministry's cirewiar   
  

[4  
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resolution dated 12.02.202] c& 

08.02.2021, 08.02.2022 & 

OV.02.2022 respectively. (Annexed 

as Anmexure=3) 

7,"Appainted Date™ means April 1, 

2022 or such other date as may be 

approved by the Board of Directors 

of the Transferor Company and 

Transferee Company prior to the 

Effective Date. 

“Effective Date" means the date on 

which the NCLT passes an order 

sanctioning the Scheme in 

accordance with Section 232(3) and 

other applicable provisions of the 

\Companies Act; 

“Record Date” means the date ta be 

fixed by the Board of Directors of the 

Transferee Company for the purpose 

  
lof issue and allotment of Equity 

Shares of the Transferee Company fo 

the shareholders of the Transferor   Company in terms of the Scheme, 

no. F. No, FI220I9CL-I dated 

77.08.2079. 

    
  

\3 
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Therefore, Applicant Company shall 

ensure the compliance of Ministry's 

lirculor mo. Fe Noe. FIZ20P RACES 

dated 2).08. 2019. 
  

2(g) 

  

  

Petitioner Companies shall undertakeApropos observation of the Regional   
o comply with the directions of [ncomeDirector, a5 stated in paragraph 2(g). 

ax department, if so required.the Counsel for the Petitioners state 

awever, notice served to the Incomethat the Income Tax Department has 

tax department dated 16,02,202 1, not filed any objection after receipt of   the notice and in any event that 

scheme does not adversely impact or 

prejudice the rights of the Income Tax   
Department against the Petitioner 

Companies Clause 4.2.9 of the 

scheme expressly records that the 

scheme does not in any manney 

prejudicially affects the rights of any 

party to initiate or continue 

roceedings or prosecution against 

he Petitioner Companies.     
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2(h) peunoner Companies shall undertake-Apropos observation of the Regional 

o comply with the directions of theDirector, as stated in paragraph 2(h), 

concerned sectoral Regulatory if sothe Counsel for the Petitioners submit] 

required. that states that RBI has granted a No- 

Objection certificate to the Transferee, 

Company on 16 March 2021 which is 

annexed to the Petition. 

(i) Petitioner Companies shall uncertakeApropos observation of the Regional   ro submit details of left out Assets a irector, as stated in paragraph 2(i), 

  

     

   
    

   

liabilities of Demerged Company Lethe Counsel for the Petitioners state 

Transferor Company TribeTechthat the Transferee Company 

Private Limited after effect of thisundertakes to submit the details of left 

scheme af Arrangement. ut Assets and liabilities of Demerged 

ompany ie. Transferor Company, 

ribeTech Private Limited after the 

cheme of Arrangement comes into 

ffect as may be directed by the 

Regional Director.       
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2) ds per the list of shareholders enclaseajApropos observation of the Regional 

in the Petitioner, Petitioner CompaniesDirector, as stated in paragraph 2()), 

has foreign shareholders, hencethe Counsel for Petitioners state upon 

Petitioner Companies shall undertakeinstructions states that Petitioner 

fo comply with guidelines, Rules anc{Companies undertake to ensure 

Regulation of RBI and FEMA/FERA, compliance with guidelines, Rules 

nd Regulation of RBI and 

EMA/FERA, to the extent 

pplicable. 
  

2k) 

  
4s per the list of Debenture holders\Apropos observation of the Regional 

enclosed in the Petitioner, Petitiare 
   

    

irector, as stated in paragraph 2(k), 

Transferee Company 's Non-the Transferee Company undertakes) 

Convertible Debentures is listed wit ensures to comply with guidelines 

BSE, hence Petitioner Transfereeand observations of BSE, to the extent 

company shall undertake to complyapplicable. 

with guidelines and observations a     f° E. 

  

  

If
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BC) 4s per the Chairman's Report datedjApropos observation of the Regional 

76.03.2021 for conducting meeting ofDirector, as stated in paragraph 2(I), 
    
   

  

   

   
   
   
    
   
   
   

  

equity shareholders of both Petitionerthe Counsel for the Petitioners submit 

Companies and secured creditors ofthat the meetings of equity 

Transferee company, they havesharcholders and secured creditors (a3 

mentioned that the meeting wasapplicable) were conducted in a fain 

conducted in the fair and transparenfand transparent manner and the 

manner and there were no invalid votesscrutinizer’s report states that there 

const, ere no invalid votes cast. The   learned advocate further submits thai 

he relevant reports of the scrutinizer 

ave been filed before this Hon'ble 

ribunal. The Scheme was approved 

y the requisite no. of shareholders 

nd secured creditors. 
  

2(m) ids per Financial Statement as onApropos observation of the Regional 

3/,03.2021 the Transferor Compan 

bias shown Security Premium of Rs. 

2878. 0d/- (in lakhs) and the Transfero 

   

    

   

   
    
    
   

   

irector, as stated in paragraph 2(m). 

he Counsel for the Petitioners submig 

hat the Petitioner Companies 

Company has shown Security Premiumpubmitted with the Regional Director 

lof Rs. 21992.25% fin lakhs), hencethe fact about the date of issue of 

Petitioner Companies shal! undertakeshares, names of the original allottee, 

io satisfy the Hon'ble Bench aboutthe price at which shares originally     Vairness! genuineness of issue of sharejallotted, date & price at which shares 
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apital by bring the fact about date afwere transferred = from original] 

issue of shares, names of originafallotiees to present shareholders 

llottee, price at which share originailythrough the legal manner by way of 

llotted, assessment of share capitaltaking requisite approvals from 

4's. 68 of the Income Tax Act, 1961 andregulatory authorities, filing requisite 

ate & price at which shares werereturns etc., and through bonafide 

ransferred from original allotiees toallottees which is further transferred 

resent shareholder to satisfy theto existing shareholders by way of 

fon'ble Bench the huge capitalshare transfers which confirms 

rought in the company through legalfairness and genuineness of the issue 

bnanner through bonafide allotteesof share capital. Further, upon the 

which is further transferred to existingscheme being effective, Transferee 

sharehalders hy way of share transfers\Company shall be issuing shares to 

Further both the Petitioner Companiesthe shareholders of the Transferor 

have filed Form BEN-2 vide 5, 

Wo. R36142873, 

RI6/42909,RIG/42602, R3I614292 

dated 30/03/2020 (fAnnexed a 

ompany based on valuation done 

nd the share exchange ratio 

termined based on such valuation] 

e learned advocate further submits} 

l4nnexure-7), w's. 90 ofthe Companiesthat the relevant fairness opinion is 

Act, 2013 declaring the name of thealso annexed to the Petition. There are 

beneficial owner in respect of the abovemo adverse comments in the RD’s 

cerperate shareholder of PetitionerReport in relation to such valuation 

Companies in compliance — ofreport, share exchange ratio and the     (rompenies (Significant Beneficialfairness opinion. The learned 
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\Owners) Rules, 2018 and declared theadvocate further states that the shar 

individual beneficial owner against th 

    

    
    

    
    

    

    

    

   

    

remium with the two companies is 

have corporate shareholders ef theproportional to the size and business 

Petitioner Company. f the respective companies and there 

s nothing unusual about such 

umibers. 

propos the requirement under 

ection 90 of the Companies Act, 

013, the counsel for the Petitioner 

ompanies states that RD’s Report 

tself confirms that the Petitioner 

ompanies have filed Form BEN-2 

eclaring the name of the Katieial 

wher in respect of the shareholders 

f the Petitioner Companies and are in 

ompliance with the Companies 

Significant Beneficial Owners) 

les, 2018.       
The observations made by the Regional Director have been explained by 

the Petitioner Companies in Para 12 above. The rejoinder dated 6" July 

2022 filed by the Petitioner Company, the clarifications and 

undertakings given by the Petitioner Company are accepted by this 

Tribunal, and the Petitioner Company are directed to comply with the 

2l 
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15. 

16. 
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same, Moreover, the Petitioner Company undertake to comply with all 

the statutory requirements, if any, as may be required under the 

Companies Act, 2013 and the Rules made thereunder. The Authorised 

Representative of the Regional Director, MCA (WR), Mumbai Ms. Rupa 

Sutar who is present at the time of the hearing has submitted that the 

explanation and clarifications given by the Petitioner Company are found 

satisfactory for approving the scheme by the Tribunal. 

From the material on record, the Scheme appears to be fair and 

reasonable and is not in violation of any provisions of law and is not 

contrary to public policy. 

All the asscts and liabilities including taxes and charges, if any and duties 

of the Transferor Company, shall pursuant to Section 232 of the 

Companies Act, 2013, be transferred to and become the assets, liabilities 

and duties of the Transferee Company. 

Since all the requisite statutory compliances have been fulfilled, 

Company Scheme Petition bearing C.P(CAAW74/MB /2021 filed by the 

Petitioner Companies is made absolute in terms of prayers clause of the 

said Company Scheme Petition. 

The Petitioner Companies are directed to file a certified copy of this 

order along with a copy of the Scheme with the concerned Registrar of 

Companies, electronically, along with e-Form INC-28, within 30 (thirty) 

days from the date of receipt of order, duly certified by the Designated 

Registrar of this Tribunal. 
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The Petitioner Companies to lodge a certified copy of this order and the 

Scheme duly authenticated by the Designated Registrar of this Tribunal, 

with the concerned Superintendent of Stamps, for the purpose of 

adjudication of stamp duty payable, ifany, on the same within 60 (sixty) 

days from the date of receipt of certified copy of the order. 

All concerned regulatory authorities to act on a copy of this Order duly 

certified by the Designated Registry of this Tribunal, along with a copy 

of the Scheme, 

The Scheme of Merger by Absorption is hereby sanctioned, and the 

appointed date of the Scheme is fixed mutually as 1" April 2022. 

Ordered accordingly. 

Sd/- Sd/- 

MADHU SINHA H.V. SUBBA RAO 
MEMBER (T) MEMBER (J) 
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SCHEME OF ARRANGEMENT 

UNDER SECTIONS 230 TO 231 OF THE COMPANIES ACT, 2013 

AMONG 

TRIBETECH PRIVATE LIMITED 

AND 

ASHY FINANCE LIMITED 
(FORMERLY AMOWN AS JAN SONS FINLEASE LIMITED) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 
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St 
OF THE SCHEM 

The Scheme te divided into the following parts: 

  

  

  

  

  

  

  
      

Part | Preamble snd Objectives | 
Prart II Definitions and Interpretations _ | 

Part Wf Capital Structure of the Tranaferor Company and the Transferee j 
| Compaay =i 

Part [Y Demerger of the Demerged Undertoking of the Transteror 
Company inte the Transteree Company 

Part ¥ Accounting Treatment in the Books of the Transferee Company 
aad Consideration | 

Part V1 General Tertrs and Condiions     
  

   



28 
PART | 

PREAMBLE AND ECTIVES 

This scheme of arrangement (the “Scheme") envisages the demerger of the Demerged 
Undertaking (defined herefnafier) of TribeTech Private Limited (heveinafier refered to as 
“TribeTech” or the “Transferor Company”) into aid with Ashy Finance Limited (earlier 
known as Jain Sons Finlease Limited) (hereinafter referred to as “Ashy Finance” or the 
“Transferee Company") and other matters consequential, supplemental, incidental andéoe 
otherwise integrally commected therewith, in ihe manner provided for in the Scheme, pursuant 
to Sections 234) to 232 and other provisions of the Companies Act, 2013 (as amended) ag may 
be appheable. Pursuant to the Scheme, the Transferor Company would be split up by way of 
transfer of the Demerged Undertaking of the Transferar Company to the Transferee Company 
and the consequent issue ofeqaity shares by the Transferee Company to the shareholders of the 
Transferor Company as on the Record Date. 

The Scheme is not an arrangement with the respective creditors, esther secured or unsecured, 
of the Transferer Company or the Transferee Company, Under the Scheme, na ehmpromise is 
being sought from any of the creditors of either the Transferer Company or the Transferee 
Company and the liability to the creditors, either secured or unsecured, of the respective 
Coripanies ¢ not being redoced or affected in any manner. 

Both, the Tronsferor Company and the Transféree Company are subsidiaries of Aavishkaay 
Venture Management Services Private Limited and area part of the Aavishkaar group. 

The Scheme is in the best interests of the Transferor Company and the Transferee Company and 
their respective shareholders, creditors, employees and the remaining stakeholders, 

Ll. Brief t ransferor © My t tree Compan 

LoL, TeibeTech Private Limited 

{a} Incerporation: The Transteror Company was incorporated a9 a private limited 
company under the Companies Act, 2013 on June 3, 2016 in the State of 
Maharashira with Corporate Identity Number UTd00OMH201GPT CARRIE. 
Further, it Pennanent Account Number is AAPCTIYTOC. There has been no 
change in the name and registered office of the Transftrar Company since its 
incorporation. 

io} For any correspondence, the Transferor Company is reachable by c-mail ot 
compliancesien hes com, 

fe} The main object of the Transforor Company accordiny to its Memorandum of 
Association if aa follows: 

“Te cory on the bosiness of creating, operating fechnolegy plaiforn: boxed on 
membeniviie ond coobline ecompaten jer unlivied comoaniex to be able ta recard 

dete ond share infoneation with ease as they grow ond prowide aocess ne awh 
innovative grow gests beeugh! ford: by such camponien fo a pelvare flat af 
fovertors in aomenner which fs willin fraarework of Applicable Lave: and witch 

Peacocert anita, weblared, nevtral, noniterfernty, non-nifuential, oretuarve, 

Nes Rent coonvers and fo eetas a adviser, inftomediany service provider 

     
  



fd} 

(e} 

a 
between ridividveds and legal entities holng walisted companies te rieine firme for 
their wrt vertinres™ 

Additionally, clause 8 and 26 of the Memorandum of Association of the 
Transferor Company allows:a demerger: 

Clause 8: 

“To enter into comfrect: or anrongenents or ether dealings fir more efficient 

conver of the business of the compurty or ony part theeeof and gleo re enter inte 
fy errdiginiéent with any government or anthdritier or any persons ar 
companies that may sees conductive fo the main objec of the campy,” 

Clause 26: 

“To deal in, soll, monrigage, tet oul ar othervive dismese of the boeinesses, 
inidertaking ov alor ony ef the property ond entets fe che time bedag of phe 
coniraty, oF ay part theres, for swell comidenation and on such sevnig, asthe 
conipany think fi, partiewarly for shores, debemiires. ar securities afanvather 
ceninany and to soe any warranties in conection serewith as the company 
Shall think fit." 

Business of the Transferer Company: The Transferor Company is in the 
business of providing ‘Lending-as-aservice” to banks and non-banking 
financial companies witha focus on mien and small enterprise customers using 
technology as an enabler, division, activities ond operations as well as the 
business of providing financial services and products other than lending as a 
service inchading their sourcing, marketing and promotion through events, 
activities and digital marketing efforts. 

L122, Ashv Finance Limited 

(a) Tncorporation: The Transferes Company was Incorporated in the name of Jain 
Sons Finlease Limited, as a Public Limited Company under the provisions of the 
Companies Act, [956 .0n February 4, 1998 in Hisar in the State of Haryens under 
the jurisdiction of Registar of Companies, National Capital Territory of Dethi 
and Haryana, Thereafter, on July £6, 2013, cheregistered office of the Trinsferee 
Company wes shitted to Hyderabad in the State of Andra Pradesh (now 
Telangena) under the Jurisdiction of the Registrar of Companies, Telangana and 
Andhra Prades. On Movember 25, 2019, the registered office of the Company 

has been shifted to Mumbai in the State of Maharashtra under the Jurisdiction of 
Registrar of Companics, Mumbai with Corporate Identity Number 
U6SS70MATSO8PLC333545, Further, its Permanent Account Number is 
AAACIS46P. The Translerce Company is alse repistcred with the Reserve Bank 

of India os Non-Deposit taking Mon-Banking Financial Company bearing 
registrahion muimber B-13.02376. The Transferee Company has certain pon- 
convertible debentures hsted on the BSE Limited. With effect, October &, 2020, 
the name of the Transferes Company has been changed from “Jain Sons Fintease 
Limited” to “Aghy Finanes Limited". 
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fh} 

{ce 

(d) 

(*) 

  

Ao 
The details of the changes in the registered office of the Transferee Company 
sinee incarporaion are as follows: 

  

  

    

  

  

Sr. Registered Office Address Effective Date 
Na, 

1 $54. First Floor, Automobile Market, Since Incorporation 
Hisear, Haryana — 12500] 

2 | §-2-682/1, 4" Floor, Read No.2, May 7, 2013 
Banjara Hills, Hyderabad — 50004, 

3 | 1002, 10" Floor, A Block, the Plaiina, January 01, 2016 
Gachibowli, Hyderabad — 500032 

4 Babukhan's Millenium Centre, 4™ March 20, 2079 

Floor, Block-B, Premises Mo. 409 and 

404 (6-3. 10909/1100), Somaiguda, 
Hyderabad — 500087 

x 128, 3" Floor, Techniplex-l1 IT Park, Oetoher 22, 2019 
OFF Veer Savarkar Flyover, Goregaon 

(esi), Mumbai = 400062 

        
    

For ay comespondence, the Traasferes Company is reachable by ¢-mail at 
comp linc. icarielashvtinaoee.com, 

The main objects of the Transferes Company according to rts Memorandum of 
Association are as follows: 

To cerry on the bortness of leasing, financing Subject to approval af RB! wider 
AB! Act, /93¢ a7 amended by REY fumendment}) det. 1997 and hire purchase and 

fo aoquire aed to provide on leave and finance oll types of industelal and office 
low, equipment, howe hold goods, machinery, computers, property, vehicles 
carnal CeHLNLenneny greneneey, 

To. cary on the bustness of Transfer Agents, Share Brokers, Sub-brokers, 
underwriters, Portfolio Manager, fend mevogers dt Registrar to the isin. 
To ford or advance money either with or without security and io arrange and 
negotiate toe, and feccuery onthe buxress of financiers, fined brokers, project 
commionés ond feretors, woney fender ana bill broters. 

To gpelp, subscribe ond weowire the membership of NATIONAL STOCK 
EXCHANGE (NSE) OFFER THE COUNTER EXCHANGE OF INDE (OTCED 
and ony oer Steck Exclonge in odie and efwbere. 
To ear on tie faxtress of ceting os oment, brokers, consultants, eceisury, 

poriners or i any atker intenmediony capacity te imurance companies and other 
corpordies in adnunniitering tte extention of fintace io any parton and ia 
focifiters ie retfement of cleims of insured persons and emities.” 

Additionally, clause 22 of the Memorandum of Association of the Transferce 

Company allows a demerger. 

  



1.2, 

12.1, 

  

“| 
"22. Subject to the provisions of Section 230 19 294 of the Companies Act, 
20/3, fo-amalgamate or to enter into parinership or emy arrangement for 
shaving projits, wilen af interest, co-cperaiion, falit venture or reciprecal 
rights with any persor ar perros of company ar companies carrying an ar 
anygoged dn the enain business of the Comapreny 

(hi Bisiness of the Transferee Company: The Transferer Company is in the 
business of lending or advancing money either with or without security and 
arranging and neentiating loans, and carrying, on the business of financiers, 
finance brokers, project consultants and factors, money fenders und bill brokers. 

Rationale of the Scheme, 

The Board of Directors of the ‘Transferor Company has decided to demerpe the 
Demerged Undertaking of the Transferor Company togethers with all its business, assets, 
liabilities and ondertakings with the Transfers: Company. The Board of Directors of the 
Transteree Company has also agreed to such demerger, * 

This Scheme is intended 10 rationalize the business operations and activities of both, the 
Transferor Company and the Transferee Company, by bringing together the synergy 
between the technology platforn and the distribution capabilities of the tao Companies, 
Since the Transferor Company and the Transferee Company are beth part of the 
Agvishkaar group, and the Transferce Company also forms significant clientele of the 
business of the Transferor Company, the lending business of the Transferar Company 
servicing the Transteree Company is proposed to be demerge: inte the Transferce 
Company. This will provide more potential tor growth and diversification, This will algs 
lead to better synergy and optumization of costs and resources within the Aavishkaar 
group, 

The demerger of the Denerged Undertaking from the Transferor Company to the 
Transteree Company would benefit the respective businesses of the Transferor and 
Transfcree Companies, inchwding: 

(i) = providing synergy between the technology platforms and distribution networks; 
(1) ensuring better operational nuimagerment and cost optimization; 
(iit) = improving shareholder value for the companies; are 

iv} making the business proposition more lucratins for a new investor, 

In addition, the Scheme would result in the following benefits to each of the Transferor 
Company-and Transteres Company. 

Benefits to the Transferor Company 

(a) Operational Viability 

The proposed demerger will bring greater value to the sharcholders and other 
stakeholders of the Trantferar Company by facilitating the expansion of its 
business gperations by leveraging its NEFC license, the branch network, 

geographical coverage and operational structure of the Tranaferee Cornpany 

resulting im coonomizs of seale and thereby beacing to subsidization and 

  



(bh) 

fe) 

AD 
rationalization of operabonal costs, 

Benefit to Employees 

The demerger will streamline the decision making process, help in better 
utilization of human resources and wall provide batter appertunity for che 
employees of the Transferor Company who will be benefited by being part of a 
larger organization. The demerger will allow the employees of the Transferor 
Company catering to the business of the Transferee Company to be a part of a 
larger and more stable group entity. The remaining employees of the Transferor 

Company will also have more opportunities: tn prow within the Transferar 
Company. 

Synergistic henefits 

By way of eombination of business of the Transferss Company, the Transferar 
Company can avail revenue and cost synergies by opvlirnivation of overlapping 

infrastructure. 

1.2.2. Benefits to the Transferes Company: 

fa} 

(b) 

(e) 

id} 

Technology 

With the Trinseree Company's new business strategy of focusing on retail- 
MSME customers and a granular portfoleo diversified across multiple products 
and channels including digital partnerships and direct digital sourcing, the in- 

house “technology” capabilites that the Transferor Company brings m would 
provide a strong competitive advantage to the Transferes Company. 

Economies of Seale 

The overall scale of operations for the Transferee Company would imoreese post 
the proposed demerger of the Demerged Underaking into the Transferes 
Company, The proposed demerger would benefit the Transferee Company in the 
usual coonomies of scale of a centralized and a large company incheling 
elimination of duplication of work, reduction in overhemds, better and more 

productive ublization of luman aml ether resources and enhancement of overall 
business efficiency. 

Diversification 

The proposed denterger will allow integration of products'assets, competencies 
and enable actegs too bigeer set of comeunirs. 

Financial Strength 

The proposed demerger will help the Transferee Company to emerge much 
stronger with a wider capitol and financial bare twill strengthen, consolidate 
aad stabilize the business and will facilitate expansion and arowih of the business. 

 



  

  

HR 
Thus, as a whol, the demerger ofthe Demerged Undertaking of the Tranaferes Company 
into the Transferee Company in terms of the Scheme will be beneficial for, both, the 
Transferor Company and the Transferee Company os well as their respective 
shareholders, creditors, employers and all other stakeholders, 

[Tite rest of the page is inteutionolly left hank] 
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a 
PART 

[FINITIONS AND IN NS 

In this Scheme, unless the context otheradse requires, the expressions set forth below 
shall have the following meanings: 

“Applicahtie Law(s)" means any statute, Lave, ordinance, judgment, order, mward, 
reguiation, ordinance, Tule, nottfication, press note, decree, by-law, resolution, directive, 
guideline, circular, policy, pequirement, of other governmental restriction or any form of 
decision, determmation, interpretation or adjudication having the force of law in relation 
to any of the foregoing, by any Governmental Authority having jurisciction over the 
matter in question; 

“Appointed Date" means April |, 2022 or such other dare as may be approved by the 
Board of Directors of the Transferor Company and Transferee Company prior to the 
Effective Date, 

“Board” or “Board of Directors” in relation to TiibeTech and/or Ashy Finances, as the 
ease tay be, means the board of directors of the respective companics from time te time 
and shall include a duly constituted committee therent: 

“Companies Act” means the Companies Act, 2013; 

*“Demerger” means the demerger of the “Demerged Undertaking" of the Transferor 
Company in accordance: with Part 1V of the Scheme and in terms of Section 2/1944) of 
the Income Tax, 16) (as amended) and other provisions as may be applicable. 

“Demerged Undertaking® means the underiaking of the Transferar Company which is 
engaged in the business of providing ‘Lending-as-a-ervice’ to banks and mon-banking 

financial companies with a focus on micro and smell enterprise customers using 
technology as an enabler, divisions, avtivities and operations as weil ag the business of 
providing financial services and products other-than-lending (Such as insuranoc, savings 
amd investment) a8 0 service including their sourcing, marketing and promotion threwgh 
events, activities and digital marketing efforts of the Transferor Company, including all 

assets, liabilities and employees, so much at It relates to such senrices provided to the 
Transferee Company (ac on the Appointed Date and as modified and altered from time 

to time up tothe Effective Date), 

Without prejudice to the generality of the foregoing, the Demerged Undertaking shall 
comprise the following: 

fa} all asscis resting tor arising from the act aies and operaipans of the Demerged 

Undertaking, wherever situated, as arc mavable in nature, whether present, foture 

or contingent, tangible or intangible, in possession or reversion, gomporenl or 
incerporeal, including without limitation, current assets, computers, furniture, 
fixtures, applances, sccessones, office equipment, communicahon facilities, 

installaibons, weliehes, ulilities, actionable claims, earnest monies, security 

deposits, sundry debtors, bills of exchange, inter-corporate deposits, financial 
assets and accrued benefits therete, insurance clauns recoverable, anamartized 

   



(b} 

(cl 

(d) 

le) 

i 

Ac 

expenses, prepaid expenses, outstanding loans and advances recoverable in cosh 
of in kind or for value to be received (inchiding capital advances}, provisions, 
receivables, finds, cheques / postdated cheques and other negotiable 
instruments, cash, bank balances and deposits including acerued mterests therete 
with banks, Govermmental Authorities, other aulhorities, bodice, customers and 
other persons, benefits of any hank guatantecs, performance guarantees, 
corporate guarantees. letters of credit andl tax related assets (including taxes 
deducted at source, foreign tax credit, minimum allemate tax paid, tax paid as 
representative assesses, deferred tax asset, service tax, goods and services tax 
(GST), input credits, CENVAT credits, value added tax, sales tax, entry tax 
credits or set-cffs and any other tax benefits, exemptions and refimds) é 
“ Assets"); 

all immovable properties (ie., land together with ihe buildings and strectures. 
standing thereon or under construction whether freehold, leasehold, [eave and 
licensed or olherwise) as moce specifically described in Schedule | to this Scheme 
including all rights, interes! and benefits accrued or arising therefrom (“Real 
Properties"); 

all present, future, deferred and contingent liabilities relatme to or arisine out of 
the activities or operations of the Demerged Undertaking, imeluding loans, debts, 
borrowings ind acerved interest thereon, obligations, duties, forward contract 
lability, cash credits, bills discounted, statutory liabilities including towerds 
provident find, employecs” state insurance, income tax, service lax, value added 
lax, goods and services tax (G37) anc/or any other tax under Applicable Law for 
the time being in force, deferred income, income received in advance, provisions 
against financial ussets, provisions for tax, contingent liabilities and habilities 
(including present, future, deferred and contingent liabilities} relating to ar 
arising outofthe activities or operations of the Demerged Undertaking, including 
my Obligations relating to guarantees in respect of borrowings and other 
guaranteed, whether provided for or not in the books of accouat of the Transferor 
Company and whelher dischised or undisclosed in its halance sheet, including as 
more specitically described in Schedule [] to this Scheme ("Liabilities"); 

hiabilitics other than those referred tw above, being the amounts of general oc 
multipurpess burewings of the Transferor Company, if any, allocated to the 
Demerged Undertaking and including such liabilities as are more specifically 
described in Schedule fl to this Scheme, in the same preportion which ibe value 
of the assets tranafewed under this Scheme bear to the total value of the assets of 

the Tronsferor Company immediately before giving effeet to this Scheme 
Other Liabilities"): 

al! the licences, approvals and permits, as more specifically described in Schedule 
LU] to this Scheme ("Licenses"): 

all rnvesimentsin relation lo the Dermerped Undertaking, whether current, ron- 

current, Inge term, short term, quoted or unquoted, incleding in the form of 

shares, scrips, stocks, bands, debentures, debenture stock, warrants, mutual funds, 

units or pass through certificates and other securities and instruments, including 

all rights, interests and entitlements in relotion thereto, and rights and options 
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exercised and application or subssription made for or im relation thereto 
“Investments” }, 

all benefits, entitlements, incentives and concessions under incentive schemes 
and policses including under custome, cucise, service tax, ponds and services tax 

(GST), value added tax, sales tam, entry tax, tax losses, income tax laws and any 

other tax under Applicable Law for the time being in forée, subsidy receivables 
from the goveriment, grants from any Governmental Authority, all other direct 
or indirect tax benefits/exemplionsdeductions, sales tax deferrals, to the extent 
statutorily available to the Transferor Company relating to or arising from the 
activities and operations of the Demerged Undertaking, alone with asseciated 
obligations (“Benefits'); 

all contracts, agreements, memeranda of understanding, engagements, bids, 
lenders, expressions of interest, letiers of intent, commitments {inckuding to 
clients and other third parties), hire ond purchase arranpemients, other 
arrangentents, undertakings, decds, bows, invesiments and interest in projects 
underiaken by the Transferor Carnpany, insurance covers and claims, clearances 
and other insruments of whatsoever nature and description relating to or arising 
from the activities and operstions of the Demerged Undertaking, whether written, 
oral or otherwise, to which the Transferor Company isa party, or to the benefit 
of which the Transferor Company may be eligible, and associated rights and 
obligations (Contracts”}; 

all intellechial property nghis, and all registrations, applications and renewals in 
coinecion therewith, including hardware, software, scurce codes, 

paramelerization, scripts, goodwill, logos, trade names, trade dregs, corporate 
namics, brand names, trademarks, service marks, copyrights, palents, designs and 

Task works, technical know-how, trade secrets, confidential business 
information and other proprietary information, deenain namics, Compaiber 

programs, all website content (aecluding text, graphics, images, audio, video and 
date} moral nights, development rights, finished and ongoing research and 
development programs and all such rights of whatsoever description and nabure, 
whether or not registered, owned or licensed including any form of intellectual 
property which is in progress relating to or arising from the activities ond 
operations of the Demerged Undertaking (“Intellectual Property’); 

all employees, whether pesmanoni, temporary or contractual, engaged in or in 
relation to the activities and operations of the Densergerd Undertaking as on the 

Effective Dote ("Employees"), all provisions and benefits made in relation to 
such employees incliding regisirabons, reserves, compensation and 

contributions, if any, made toward: any provident fund, cmployecs’ state 
ingurance, gratuity fond, superanquation, staff welfare scheme or any other 

spocial schemes, funds or benefits, existing for the benclit of euch employes of 

the Transferor Company ("Fands"), together with ouch of the investinents made 

by these Funds, which are referable to such employees; 

all fecal (whether civil or criminal) proceedings (including quasi-judicial, arbitral 

a “and administrative proceedings}, or other proceedings or investipstions of any 
natuine whatsoever fincheding taxation), and including those before any 

Governmental Authority that pertain to the Trmsferor Company, initiated by or 
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temntory of Incha or any ofherfaw, rule or regulation making entity, 

Ny 
against the Transferor Company or proceedings of investipations to which the 
Transferor Company if @ party relating te or arising from the activilies and 
eperitions of the Demerged Underioking, pending as-on ihe Appointed Date 
(Proceedings); 

ki all direct and indirect tame, duties, cess, ete, that are allocable, referable or 
related to the Transferar Company, including all credits under the Inceme Tax 
Act, MAT credit, GST credit, hook losses {if any), tax losses and cared forward 
depreciation, all or any refunds, interest due thereon, credits and claims redating 
a li from the activities and operations of the. Demerped Undertaking 
“Taxes }; 

a all books, records, files, papers, engineering and process information, data, 
databases, colalogues, drawings, manuals, quetations, advertising materials, fists 
of present and former credit, and all other books, records and infornation, 
whether in physical or electronic form, of or maintained hy the Transferor 
Company in relation to the Domerged Undertaking including the list and details 

of past and present clients‘custiomers/suppliers of the Transferor Company and 
the record m relation to the identity of such clents‘eustomers/suppliers 
(“Records”); and 

(m1) generally, all other interest, provisions, benefits and advantages of agreements, 
contracts, deeds, leases, allotments, arrangements, authorizations, concessions, 
easements, engagements, exemptions, liberties, claims, tithes, and all other 
interests whereioaver situated. belonging to of in the ownership, power or 
posscssion of, ander under the control of, or yested in, or granted on favor of, or 
enjoyed by, or arising or accruing to, the Transferor Company in relation to the 
Demerged Undertaking oad any liability suffered by the Transteror Company in 
relation.to the Demerged Undertaking. 

It is clarified that the Demerged Undertaking shall not include any employees, assets, 
liabilities, rights or obligations belonging to and forming. pari of the Residual 
Undertaking (defined Jereafier}. Any question that may arise ag to whether a-specified 
asset, liabilley or employes forms part ofthe Demerged Undertaking, or whether such 
asset or liabélity ariacs-out of the activities of operations of the Demerged Undertaking 
or isan cmployce af the Transteror Company employed in connection with the Denrerped 

Undertaking, shall be resolved by mutual agreement between the Board of each of the 
Transteror Company and the Transferee Company; 

“Effective Date" means the date on which the NOLT passes an order sanctioning the 
Scheme in accordance with Section 232{3) and other applicable provisions of the 

Companies Act; 

“Equity Shares)" means the equity sharca of the Transferar Company oc the Transferee 

Company, as the case may be; 

“Governmental Authority’ means any central, state or local government or 

governmental, legislative, regulatory, statutory, administrative, fiscal body, authority, 

agency, commission or committer of any count, tribunal, board, bareau, department, 

instrumentality, judicial, quasi-judicial or arbitral body having jurisdiction over the   
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modifications, re-enactments or amendments thereta-: 

“NCLT” or “Mathonal Company Law Tribunal means the Mumbai Bench of the 
Hon'ble Natrona Company Law Tribunal; 

“Record Date” means the date to be fixed by the Board of Direcsove of the Transferes 
Company for the purpose of issue and allotment of Equity Shares of the Transferee 

Company to the shareholders of the Transferor Company in terms of the Scheme: 

“Residual Undertaking” means the business of providing ‘Lending-asa-aervies" te 
barks and non-banking financial companies other than the Transferer Company as a 
service Including their sourcing, marketing and promotion through events, activities and 
digital marketing efforts of the Traneferor Company, tneluding all assets, liahilities, 
eniployees other than the Demerged Undertaking transferred to, amd vested in. the 
Transferee Coenpany pursuant te this Scheme; 

“Scheme” or “the Scheme" oc “this Scheme" means this scheme of arrangement 
between TribeTech and Ashy Finance with such modification(s) as may be permitted or 
directed by the MCLT; 

“Share Entitlement Ratio” shall have the meaning ascribed in Clause $.3.1_ of Part V: 

“Transferee Company” oc “Ashy Finanee” means Ashv Finance Limited, a company 

incorporated under the Companies Act, 1956 and having its registered office at 12H, 37 
Floor, Techniplex-It, [T Park, off Veer Savarkar Flyover, Goregaon (West), Mumbai, 
Maharashtra — 400062 bearing Corperate Identity No, 6591 0MH1998PL0333546 and 
Pemmanent Account Number AAACISO46P: 

“Transferor Company” or “TribeTech" means ThbeTech Private Limited, a company 
incorporated under the Companies Act, 2013 and having its registered office at 138, 6th 
Floor, Techniples TL IT Park, off Veer Savarkar Flyover, Gorepaon (West) Mumbai, 
Maharashtra — 400002 bearing Corporate ldeatliy No. UT4999M N20 16PTC282026 and 

Pennanent Account Number AAPCT TTPO: 

“Transferee ESOP Schrenpe™ shall have the meaning ascribed in Clause $.2.6¢) 7); and 

*Trunsferor ESOP Scheme” means the Eniployes Stock Option Scheme 20178 instituted 
by the Transferor Company, as amended, modified or replaced fram lime to time. 

Interpretation 

In this Scheme, unless the context otherwise requires: 

roferonecs te “upon this Schome becoming effective” or “offectivencss of this Scheme" 

shall mean from the Effective Date; 

references to the singular mélude a reference to the plural and vice versa and references 

to any gender include a ecterence to all other penders; 
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4g 
references to persons shall include individuals, artificial legal entities (whether 
ineerporated or un-incarporated}, associations and partnerships; 

headings ate inserted for case-of reference only and shall not affect the canstructian or 
interpretation of this Scheme, 

references in Clouse, Paragraph, Part or Schedule, a applicable, shall be deemed ta ba 
a reference toa clause, paragraph, pan or schedule of this Scheme; 

reference tothe worts “hereef, “herein” and “hereby” and derivatives ar similar words 
refer to this entire Scheme; 

references to the words “including™, “inter alia" or any similar expression, shall be 
construed as illustrative and stall not limit the senze of the words preceding those bers: 

all terms and words not defined in this Scheme shall, unless repugnant or contrary io the 
context or meaning thereof, have the same meaning ascribed to them under the 
Companies Act and other Applicable Laws, as the case may be, or any satutory 
modification of re-enaciment thereef from time té time: and 

reference to any statite or statutory provision shall include: 

(a) all subordinate legislations made from time to tinve under thet provision (whether 
or not amended, modified, re-enacted of consolidated from time to time); and 

(2) such provision as from time to time amended (inciuding any retrospective 
amendment), modified, re-enacted or consolidated (whether before or after the 
filing of this Scheme) totheextent such amendment, modification, re-enactment 
or consolidation applica or is capable-of applying to the matters contemplated 
under this Scheme and (io the extent lability thereunder may exist or cam arise) 
shall include any past statutory provision (as amended, modified, re-enacted or 
consolidated from time to time) which ihe provision referred to has directly or 
indirectly replaced. 

[The rest of tre page is intentionally teft Bank] 
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7.34,00,000 Equky Stans of INR 10 cach _73,40,00, 004 
S0,00,000 Series © Compulsonly Convertible 6,00,00,000 
Preference Shares of INF. 10 cach 
5600000. Series DF Compulsonly Convertible §,60,00,000 

Preference Shares of INK. 10 cach | 
Total Fl §5,0000,000 | 

Issued, Subseribed and Paid=ap: 

‘ART 
CAPITA -RUCTU iF TH iSFER NY AND THE 

TRA OMPANY 

Share Capital of the Transforor Company: 

According to the audited balance sheet of the Transferor Company as on March 31, 2020: 

50,00) i are of INR, Teach 
400 t ivertible Preference Shares 

of INR 1Geach 
5.000 Compulsarily Convertible Preference Shares 
of INR'1 000 cach 
Total 

I i and : 

24, 804 Equity Share of INR [Geach 258,040 
Tatal 255,040 

  

In addition to above, the Transferor Company has a tal employes stock option poal of 
| 725 equity shanes. 

Subsequent to March 31, 2020, there has been oo change in the authorized, issued, 
subscribed and pard-up share capital of the Transferar Company. 

Share of ansferes Company: 

According to the audited balance sheet of the Transferee Company as on March 31, 2020: 

  

  

    
    
  

    
  
A465 501 Equity Shares of INR IO ea each 33,61 53,010 

  

58.49. 060 Series © “Compulsncily Convertible 584,99 GM) 
Preference Shares of INT 10 cach i 
2627724 Senes D Compulsorily Convertible 2.02,77,240 
Preference Shares of INE, If each 

Tatal 42.09,29.910 
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In addition to above, the Tronsferee Company has a total employes stock option pool of 
TERT 34 equity shares. 

Subsequent ia Mareh 31, 2020, there has heen no change in the authorived, issued, 
subscribed and paid-up share capital of the Transfsror Company. 

Date o i and Appoi eof the Scheme: 

This Scheme set out herein in its present form or with any modification{s} or 
amendment(s} approved, imposed or directed by the MCLT shall be effective on and from 
the Appointed Date. 

[The rev of the poge iv intentionally teft blank] 
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ARTIV 

DEME DEMERG ERTAKIM' THE T OR 
COMPANY INTO THE TRANSFEREE COMPANY 

The provisions of Part TV of the Scheme are intended to comply with the conditions 
relating to “demerger” wider Section 2(19AA4) of the Income Tax Act. If, ata later datc. 
any tenn or provision of the Scheme is found or interpreted te be inconsistent with the 
prowisions of such Section 201944), including es a result of an amendment of low or the 
enactment of a new legislation or for any other reason whatsoever, the provisions of 
Section 2719AA) of the Income Tax Act, ora corresponding provision of any amended 
or newly enacted Jaw chal! prevail and the Scheme may stand modified t the extent 
deenmined necessary to comply with the Section 2(19AA) of the Income Tax Act. Such 
modification(s) will, however, not affeet the other Parts of the Scheme. The power to 
make such medificaion(s), if necessary, shall vest with the Boards of Directors of the 
Trnsteror Company and the Transferee Company, which pawer shall he exercised 
reasonably and in the best interest of ihe shareholders, creditors and oller stakeholders 
of both the companies, 

Further, it is hereby clarified that the consent of the shareholders and/or creditors of the 
Transferor Company and the Transferee Company, ag may be directed by the NCLT, to 
the Scheme shall be deemed to be sufficient for the purpose of effecting all the actions 

set out in this Part ]V and that no additional actions or instruments shall be required to be 
undertaken or executed by the Transferor Company or the Transferee Company towards 
achieving such purpose. 

Transfer and Vesting of the Trensferor Company 

Lipon this Scheme becoming effective, on and fram the Appointed Date, the Demerged 
Undertaking shall, tometer with all its Assets, Real Properties, nights, Benefits, interests, 
Licenses, Contracts, Investments, Intellectual Property, Liabilities, Other Liahilities, 
Procesdings, Employees, Funds, Records, Taxes and oblipations, subject to the 
provisions.of Clause 4.2 in relation to the mode of vesting, and without any further deed, 
act, instrament, matter or thing being done, made or executed, and in accordance with 

Sections 230 to 232 of the Companies Act and other Applicable Laws, be transferred to 
and vested in, and be deemed to have been transferred to and vested in, the Transferce 
Company asa going concern, so 5 to become on and from the Appointed Date the 

business, real properlics; caiates, ossecls, rights, benefits, claims, title, interest, 

investments, licenses, intellectunl property, contracts. procesdings, liabilities, 
empboyess, records, taxcs, undertaking and apart of the Transforss Company. 

Without prejudice te the generality of the foregoing and to the extent applicable, unless 
otherwise stated bercin, upon the order of the NCLT sanctioning this Scheme, the 

following shall become effective, on and from the Appointed Date, without any further 
netics, or intimation to, or permission or consent of, any person or authority: 

Assets 

in} Such of the assets of the Demerged Undertaking a3 are moveable in nalure or are 

otherwise capable of transfer by pluysical delivery of possession, constructive 

delivery, payment or by endorsement and delivery, incleding without limitation, 
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current assets, computers, furniture, fixtures, appliances, accessories, office 
equipment, communication facilities, installations, vehicles, utilities, shall stand 
transferred to and vested in the Transferee Company and shall become the 
property of the Transferes Company. The vesting pursuant to this Clause shall be 
deemed to have occurred by manual delivery or endorsement, 38 appropriate to 
the property being vested, and tithe and ownership to the property shall be deemed 
to have heen transferred accordingly, without any further act or execution of amy 
deed of instrament of conveyanee for the came. 

Such of the-assets of the Demerged Undertnking as are or represent investmenta 
of, or registered tn the name of, and/or held in any form by, or the beneficial 
interest of which is owned by the Transferor Cornpany, shall stand 
transfernedtransmitted te and be vested in and/or be deemed to have been 
transferred/transmitted to and vested in the Transferee Company, together with 
all nghis, benefits, entitlements and intorests therein or attached thereto, without 
any further act, instrument or deed and thereupon the Transferar Company ehall 
cease to be the registered and/or the beneficial owner of such investments. The 
Transferor Company shall be deemed to be holding such investments for and on 
behalf of, and in trast for, the-benefit of the Transferes Company and all profits 
or dividends and other rights or benefits accruing/paiddistributed in relation to 
such investments and all faxes thereon, or losses arising or expenses incurred in 
Telation to such investments, shall, for all intent and purposes, be treated as the 
profits, dividends, rights, benefits, taxes, losses or expenses, as the case may be, 
of the Transferee Company. 

Such of the moveable assets belonging to the Demerged Undertaking other than 
those specified in Clause 4.2.1 (a) and 4.2.0(b), including sundry debtors, 
outstanding Loans and advances, ifany, recoverable in cash or in kind or for value 

to be received, actionable claims, earnest monies, security deposits, collateral 
security given to lenders, bills of exchunge, inter-corporate deposits, financial 
asscis and accruod benefits thereto, insurance claims recoverable, unamortized 
expenses, prepaid expenses, receivables, funds, cheques / post-dated cheques and 

ber negotiable instruments, cash, bank balances and deposits including accrued 
interest thereto, if any, with Governmental Authorities and semi-novernment, 
local and other authorities, bodies, customers, and other persons, benefits of any 

bank guarantees, performance puaranises, comporate puarantees, letters of credit 
and tax related agsets (including advance tax, tax deducted at svurce, deferred tax 
asset, serviee tax, goods and services tax (G57), input credits, CENVAT credits, 

wile adder tax, sales tax, anWor any other axes according to the Applicable 
Laws for the time being in forces, entry tax credits or set-offs and any otler tax 

benclits, exemptions and refunds), etc, shall (notwithstanding any specific 
prowision fer transfer of credits, assets or refunds under the Applicable Laws), 

without any further act, instrament or deed by the Transferor Company or the 
Transferce Company er the mced for any endorsement, stand transferred frorn the 

Transferor Company to, and in favour of, the Transterce Company and the 

Transferee Company shall be allowed to deposit all instruments, including the 
cheques / post-dated cheques, in their nccounts notwrihstanding that such 
instruments, including the cheques! post-dated cheques are in the name of the 

Tranaleror Contpany and aot in the same of the Transferee Company. Amy 

security, lien, encumbrunee or charge created over any assets of the Demerged 
Undertaking in relation to the louns, debentures or borrowings or any other dues 
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of the Transferor Company, shall, without any further act, instrament or deed, 
stand transferred to the benefit of the Transferce Company and the Transferee 
Company will have all the rights of the Transieror Company to enforce such 
tecunity, len, encumbrance or charge, by virtue of this Scheme. 

fl) All assets or investments, right, tithe or interest acquired by the Transferor 
Company after the Appointed Dute but pring to the Effective Date in relation to 

the Demerged Undertaking shall also, without any further act, instrumentor decd, 
be and stand transferred to and vested in and he deemed to have been transferred 
to and vested in the Transferee Company upon the coming inte effect of this 
Scheme in the manner described in sub-clauses 4.3.1 (a) and (b) abowe. 

fe} Such immovable properties of the Transteror Company relating to ihe Demerinad 
Undertaking {e., land together with the burldingrs and structures standing thereon 

or under congtruction, if any, whether freehold, leasehold, leave and licensed or 
(henwise] including any tenancies in relation to warehouses, office spaces, puesi 
houses and residential premises including those provided sfeceupied hy the 

Employees and all documents of title, rights and easements in relation thereto, 
shall stand transferred to and be vested in and be deemed to have been transferred 
fo and vested tn the Transferee Company, without any further act or deed being 
doneexecuted of being required to be done/exccuted by the Transferor Company 
or the Transferes Company. The Transferee Company shall be entitled to exercige 
and enjoy all the rights and privileges attached to the immovable properties and 
shall be liable to pay the ground rent and taxes and fulfill all obligations and be 
entitled to all rights in-relotion io or as applicable to such immovable properties. 

if Amy amount recovered from the loans written-off from the books-of accounts of 
the Transferor Company in relation to the Demerged Undertaking shall alsa stand 

transferred to and be vested in the Trasteree Company, 

Licenses 

The Licenses shall stand transferred fo and be vested in the Transferee Company, without 

any further act, instrument or deed being required to be done or executed by the 
Transferor Company or the Transfernse Company anal be in full force and effect in favor 
of the Transferes Company, a5 ifthe same were oripinally given to, issued tor executed 
in favor of the Transferee Company and the Transferee Company shall be bound by the 

terns therest, the obligations and duties thereunder, and the rights and benefits uncer the 
same shall stand assigned ta the Transforee Company. 

Benefits, Entitlements, Incentives and Concessions 

All Benefits, inchading ander customs, excise, service tax, goods and services tax (GST), 
value added tax, sales tax, entry tin and mecome tox laws and‘or any other Tanes 

secording to the Applicable Laws for the time being in forces, subsidy receivables and 

grants from ary Governmental Authority, direct tax benefil'exemptionsdeductons, sales 
tox deferrals, shall, to the extent statutorily avaiable -and along with. associated 
obligations, Hand transferred 16 and be available to the Transferee Company as if the 

Transferee Company was originally entitled to all such Benefits. 
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All Contracts of the Transferor Company which are subsisting of having effet 
immediately before the Effective Date, shall stand transferred to and vested in the 
Transferes Company and be in full force and effect in favor of the Transferee 
Company and may be enforced by or against it as fully and effectually as if, 
instead of the Transferor Company, the Transferee Company had been a party or 
beneficiary or obliges thereto. 

The Transferes Company shall enter into andlor issue and/or execute deeds, 
writings of confirmations or enter indy any arrangement, confirmations or 
novations inorder to give formal effect to the provisions of this Clause if so 
required or if tt becomes necessary. 

Any fiifer se contracts between the Transferor Company on one hand-and the 
Transferes Company on the other band in relation to or arising out of the 
Demerged Undertaking shell stand cancelled and cease to operate upon the 
coming into cffect of this Scheme and appropriate effect shall be given to such 
cancellation in the books of accounts and records of the Transferee Company. 
With effect from the Elfective Date, there shall be no acerual of income ar 
expense on account of any such transactions. 

All guarantees prowided by any bank im faver of the Transferor Company in 
relation to the Demerged Unlertaking outstancing as on the Effective Date, shall 
vest in the Transteree Company and shall endure to ihe benefit of the Transferee 
Company and all guarantees issued by the bankers of the Transferor Company at 
the request of the Transferor Company in relation to the Demerped Undertaking 

favoring any third party shall be deemed to have been issued aq the request of the 
Transteree Company and continue in favor of such third party until it maturity 
Or earlier termination, 

Intelicctual Property 

All Intellectual Property of the Transferor Company shall stand transferred to and be 

vested in the Transferes Company and be tn full force and effect in favor of the 
Trnsferee Company and may be enforced by or against it a9 fully and effectually as if, 

mstead of the Transferor Company, the Transferee Company had been a party or 
beneficiary or obliges theret, 

Employecs 

(a) The Employess shall be deemed to have become the employees and siaff of the 

Transferee Company, and shall stand transferred to the Transferee Company 
withewt any interruption of aervice and on terms and oanditions ns less favorable 

than those on which they were engaged by the Transferor Company, as on the 

Bifective Date, incleding tn relation te the level of remuneration and contractual 
and statutory benefits, staff welfare schemes, incentive plans, terminal benefits, 

grainity plans, provident plans, employees" siate insurance and any other special 

scheme or benefits. 
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The Transferes Company agrees that the services of the Employees prior to the 
transfer, shail be taken into account for the purposes of wll benefits to which such 
Employees may be eligible, including in relation to the level of remuneration and 
sontractual and statutery benefits, incentive plans {including employee stack 
éption plans), terminal benefits, gratuity plans, provident plans, employers” state 
insurance and other special echeenes or benefits and Funds existing for the benefit 
of such Employees and sccordingly, shall be reckoned from the date of their 
respective appointmieat it the Transferor Company, The Transferee Company 
ntderlakes to pay the same, as and when payable under the Applicable Laws. 

For the avoidance of doubt, in relation ta such Employees for whom the 
Transferor Company is making contributions to any fund (Provident Fund, 
Gratuity ete.) the Transferes Coimpany shall stand substituted for the Tranaferor 
Company for all purpeses whatsoever, including in relation to the obligation to 
make contributions io such fonds in accordance with the provisions of such funds, 

bye-laws, cfc. 

All contabutions made by the Transferer Company on behalf of the Employees 
amd all contributions made by the Employees (including the interest ariging. 
thereon), to the Funds and stending to the ceedit of the Employees’ aceount with 

such Funds, shall, upon this Scheme becoming effective, be transferred to the 
funds maintained by the Tronsteree Company along with the investments made 

by such Funds which are referable and allocable to the Employees and the 
Transteres Company shall stand substituted for the ‘Transferar Company with 
regard to the obligations arising from such contributions. 

The terms and conditions of service applicable to the Employees on and from the 
Effective Date shall not in any way be less favorable than those applicable to 
them immediztely prior to the Effective Date. 

The contributions made by the Transieror Company under the Applicable Laws 
in connection with the Employees to the Funds, for the period after the Appointed 
Date, shall be deemed to be contributions made by the Transferee Company. 

The Transferee Cempany shall continue to abide by the agreement(s) and 
settlement(s) entered into with the Employees by the Transfenor Company, rf any, 
in terms of such agreement(s} and settlement(s| subsisting on the Effective Date, 

Upon this Scheme becoming effective, the Transferor Company shal! transfer! 

hand-over to the Transferee Company, all Records in relation to the Employees, 
inchiding perme! files (including fining docwnents, existing einploymen 
contmicis and documents reflecting changes in an employee's position, 

compensation or benefies), payroll records, medical documents (including 
documents relating to past or on-going leaves of absenos, on the job injuries or 

fhesses, or fiiness for work examinations), disciplinary records, supervisory files 
anduall foring, neifieabons, orders and contributions identity Gards teaweel by the 

relevant Governmental Authority ia relation to the benefits transferred pursuant 

to this sub-clause, 

In case of any conflict in positions’ designations between the employees of the 
‘Transfers Company and the Employes transferred pursuant to this Scheme, the 
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Board of Directors of the Transferee Company shall be entitled to re-classify the 
designation of any relevant Employee to resolve such conflict, provided that the 
remuneration and all other economic benefits that the new designation of the 
relewant Employee carries are the same as those provided to such Employee by 
ihe Transferor Company immediately prior t@ the Effective Date, 

In respect of the employee stock options granted by the Transferor Company 
under the ESOP Scheme in relation wm the Demerged Undertaking: 

fi) 

tin) 

(ii) 

tiv] 

ini) 

the employee stock options sued under the Transferor ESOP Scheme 
shall stand cancelled and the Transferee Company shall prant 292 
employer stock options of the Transferee Company under a siock option 
scheme created by it (the "Transferce ESOP Scheme”) in lieu of every 

| (one) employee stock option of the Transferor Company issued under 
the Transferor ESOP Scheme in accordance with the Share Entitlement 
Ratioas mentioned ender Clause 5.5.1 of this Scheme, 

The terms and conditions of the employee stock options issued under the 
Transferes ESOP Scheme shall not be less favourable than those provided 
under the Transferor ESOP Scheme. 

The exercise price payable for the ESOPs of the Transfetee Company 
issued pursuant to this Scheme shall be such as may be determined by the 
COMMittee constituted by the Transferee Company to deal with metters 
pertaining to employer stock option schemes, 

The grant-of BSOPs of the Transferee Company pursuant to this Scheme 
shail be effected as in integral part of this Scheme and the consent of the 

Board and shareholders of the Transterar Company and the Transferee 
Company to this Scheme shall be deemed to be their consent in relation 
to all matters penaining to the Transferor ESOP Scheme and the 

Trangieree ESOP Scheme and all related matters. Mo further approval of 
the shareholders of the Demerged Company or Resulting Company or 
resolution, action of compliance would be required in this cannection 

under any provisions ef Applicable Law, 

In edlation to the employee stock options issued under the Transfers 

ESOP Scheme, the period during which the employes stock options 
granted by the Transferer Company under the Transferor ESOP Scheme 
wore held by or deemed to have been held shall be taken into account for 
determining, the mimimum vesting penod required under the Applicable 

Laws, the Transferor ESOP Scheme and the Transferes ESOP Scheme. 

The Board of the Transferor Company and the Transferee Company shall 

toke such actions and execute suck further documents as may be necessary 

or desirable for the purpose of piving effect to the provisions of this 
Clause 42.007 the Scheme 
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(a) 

{b) 
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ig) 

(f) 

(g) 
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AI Liabilities and Other Liabilities of the Transfcrar Company shall, pursuant te 
the provisions of Section 232(4) and other applicable provisions of the 
Companice Act, to the extent that they are outstanding as.on the Bffsctive Date, 
without any further act, instrument or decd, stand transferred to and ke deemed 
'o be the debts, liabilities, contingent liabilities, dutics and obligations, ete.,.as the 
tase May be, of the Transferee Company and shall be exerejeed by or against the 
Transferce Company, as if it had incurred such Liabilities, 

The Transferee Company alone shall be liable te meet, discharge and satisfy the 
Liabilities as the borrower/cusiomer or any other person in respect thereof. 

This Scheme shall net operate to enlarge or extend the security over any of the 
Liabilities or other Liabilities and the Transferee Company shall not be obliped 
ia create any further or additional securities after the Effective Date, unless 
otherwise agreed to by the Transferee Company with sich secured creditors and 
subject to the consent and approval of the existing secured creditors of the 
Transferes Company, if any. 

In so far es the existing security in respect of the Liabilities or other Liabilities is 
comeemed, such security shall. without any further act, instrument or deed, be 
modified so as to become enforceable against the Transferee Company and shall 
operate only over the assets fonning part of the Demerged Uindertaking which 
have been charged and secured and subsisting a5 on the Effective Date, in respect 
of such Liabilities of Other Liabilities, It 1s claritied that if any of the assets 

forming part of the Demerged Uinderiaking of the Transferor Company have not 
been charged or secured in respect of the Liabilities, such assets shall remain 
unencumbered and the existing security referred to above shall not be extended 
to and shall not operate over such assets. 

Tt shall not be necessary to obtain the consent of any third party or other person, 
who is a party tt any contract or arrangement by virtue of which such Liabilities 
have arisen in order to give effect io the provisions of this Clause 4.2.7, 

lisexpressly provided that, save as mentioned in this Clause 4.2.7, no other term 
or condition of the Liabilitics shall be modified by virtue of this Scheme, except 
to the extent that such amendment is required by mecessary implication. 

‘The Liabilities, any, duc or which may ot any time in the future become duc 

only dmuer se the Transferor Company and the Transferee Company, shall stared 
discharged and thers shall beno liability in that behalfon cher company and the 

corresponding effect shall be given in the books of account and records of the 
‘Trarsterce Company, in actardance with Part |'¥ of this Scheme. 

The Scheme shall not in any manner effect the rights and interests of the creditors 
of the Trensferor Company or be deemed to be preudicial to their mbtreste. The 

secured eraditers of the Trensferor Company [if any) shall continue to enjoy and 

hold charge upon their reepective securities aml propertica. 
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Corporate Approvals 

Any corporate approvals obtained by the Transferor Company in relation te the 
Demerped Lindertaking, whether for the purposes of compliance or etherwese, shall stand 
transferred to the Transteree Company and such corporate approvals and compliance 
shall be deemed to have been obtained anc complied with by the Transferee Company. 

Legal and other such Proceedings 

All Proceedings ininsferred to the Transferee Company pursuant to the Scheme, shall not 
abate or be discontinued of in any way prejudicially affeet any party therete by reason of 
the demerger of the Demetged Undertaking of the Transferar Company with the 
Transteree Company pursuant to the Scheme or hy anyhing contained in this Scheme 
and the Proceedings shall continue and any prosecution shall be enforced by or againat 
the Transferee Company in the sane manner and to the same extent 2 it would or might 
have been continued, prosecuted or enforced by or against the Transferor Company. The 
Transferse Company uadertakes to have such Proceedings relating to or in conmection 
with the Transferor Company, initiated by or against the Transferar Company, 
transferred-in the name of the Transterec Company as soon as possible, after the Effective 
Date, and to have the same continued, prosecuted and enforced by o agamst the 
Transterse Company. The Transteree Company also undertakes to pay all amounts 
including interest, penalties, damages, etc., which the Transferor Company may be called 

upon io pay or secure in respect of any liability or obligation relating to the Trimsferor 
Company for the pened fram the Appointed Date op to the Effective Date and any costs 
incurred by the Trantferor Company in respect of such Proceedings stared by or against 
it Telatable to the period from the Appointed Date up to the Effective Date upon 
submission of the necessary evidence by the Trensteror Company te the Transferce 
Company for making such payment, 

42-10 Taxes 

(a) The tax deducted at source (TOS Vieivance tax/self-assesement tax, if amy, paid 
by the Tramstcror Company under the Income Tex Act or any other siatute in 

respect of the income of the: Transferor Company in relation to.or arising from 

the activities and operations of the Demerged Undertaking ossessuble for the 
period commencing from the Appointed Date shall be deemed to be the tax 

deducted at source (TDS Vivance tax'sel assessment tax paid -by the Transferec 
Company and any interest, claim, refund orcredit for such tax deducted at source 
(TOS Vedvance tax/self-essessment iax shall be allowed io the Transferee 
Company motwithstanding that certificates or challans for tax deducted at source 

(THSVaedvance tax/self-aasessment jax are in the nome of the Transteror 
Campany and mod inthe mane of the Transferes Company. 

ib} The income tax, any, pasd by the Traneferor Company on or after the Appointed 

Date in rélatron to or aneing from the activities and operations of the Demerged 

Undertaking including any refunds, inmferest due thereon, ¢redits and claus 
relating thereto, in respect of the income assessable from thet date, shall be 
deemed to have been paid by or for the benefit of the Transferse Company, The 
‘Trangferee Company shall, after the Effective Date, be entitled to file the relevant 

retums with the authorities concemed for the period after the Appointed Date 
notwithstanding thai the period for filing such return may have elapsed, Further, 
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the Transteree Company shall, after the Effective Date, be entitled to revise the 
relevant returns, if ony, filed by the Transferor Company for any year, if so 
Beccssitated or consequent te this Scheme notwithstanding that the time 
preseribed for auch revision may have elapsed, 

Similarly, any Taxes other than ineome tax, inchiding bul net lintited to service 
lax, goods and servicas tan (OST), valuc added tax, sales tx, cusioms, excise 
paid by the Transferor Company ot or after the Appointed Date, in respect of the 
period after such date shall be deemed to have been paid by or for the benefit of 
the Transferee Company. The Transferee Company shall be entitled to file the 
relevant retums with the autherities concerned for the period after the Appointed 
Date, notwithstanding that the time prescribed for filing such return may have 
elapsed. Further, the Tronsferec Company shall, after the Effective Bate, be 
entitled torevise the relevant returns, if any, filed by the Transferor Company far 
any year, ifao necessitated or consequent to this Scheme notwithstanding that the 
time prescribed for such revision may have elapsed. é 

Without prejudice to the generality of the alaresatd, any concessional ar statutory 
forms under the laws of the central or state sales tax or value added tax, or lscal 
levies or any other tax related asscis issued or received by the Transforor 
Company in relation io-or arising from the Demerged Undertaking, if any, in 
respect of the period commencing from the Appointed Date shall be deemed to 
have been issued or received in the name of the Transferee Company and the 
benefit of such forms shall be available to the Transferee Company in the same 
manner and to the same extent as would have been available te the Transferor 
Comipany. 

Upon this Scheme becoming effective and from the Appointed Date, the 
Transferor Company and the Transferee Company are expressly permitted ta 
revies and file their income tax returns and other stacutory returns, including tax 
deducted #1 source (TDS) returas, goods and services tax (GST) retums, excise 
tax returns, a5 may be applicable, and have expresaly reserved the right to make 
such provisions m their retums and to claim refunds, credits ete, (if any), Such 
retums may be rewised and filed notwithstanding thar the statutory period for such 
revision and filing may have lapsed 

The NCLYT sanctioning this Scheme shall be deemed to be sufficient for 
madifying the charges, if any, created by the Transferor Company over the assets 

ofthe Demerged Undertaking in favor of its secured creditors, pursuant to which 
such charges shall be deemed to have been created by the Transferee Company 

in favor of such secured creditors. 

Books and Records 

All Records, inchiding all books, records, files, papers, engineering and precess 

niformation, cotologecs, quotations, databases, advertising materials, if any, lists of 

present and former clients and all other books and records, whether in physical or 
electranic form, of the Transferar Company, to he extent pessible and permitted uncer 
the Applicable Laws, shall be handed aver to the Tranaferce Company. 
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Conduct of Business 

With effect from the Appointed Date and up te and including the Effective Date and 
if relation to the Domerged Undertaking: 

(ah 

th) 

(c} 

(dj 

(e) 

The Transferor Company shall carry on its business in relation to the Demerged 
Undertaking with reasonable dilipence and commercial prudence, materially in 
compliance with the Applicable Laws, and in accordance with past practice: 

The Transferor Company shall maintain and preserve the properties and assets of 
the Demerged Undertaking in good working condition and in accordance with 
past practice, normal weer and tear excepted: 

The Transferor Company shall carry on and shell be deemed to have carried on 
all its husiness activities and shall hold and stand peesessed and shall be deemed 
to have held and siood possessed of all the Asscts, Real Properties, Intellectual 
Property, rights, tite, interests, authorities, Contracts, Investments and decisions, 
Records, Benefils for and on account of and in trust for the Transferee Company: 

All obligations, Liabilities, dutics aed commitments attached, related or 
pertaining to the Demerped Usertaking shall be undertaken ond shall be deemed 
te have been undertaken for and on account of and in trast for the Transferee 
Company, 

All the profits or income accruing, arising to, or received in relation to Demenged 
Underlaking and al] expenditure oy losses arising or incurred (including Taxes, if 
any, paid or accruing in nipect of any profits or income) by the Transferor 
Company shall, for all purposes, be treated and be deemed to be the profits or 
income or, as the case may be, expenditures and losses (including taxes) of the 
Transferee Company; and 

The Transievor Company shall nod utilise the profits or income, if any, relating to 

the Demerged Undertaking for the purpose of declaring of paying any dividend 
or for any other purpose in respect of the period from and after the Appointed 
Date without the prsor written consent of the ‘Transferee Company. 

The Transferor Company shall pot undertake financial commitments or sell, transfer, 
alienate, charge, morgage, crcumber-or otherwise deal with or dispose.of the Demerged 
Undertaking or any part thereof save and except in cach case: 

(a) 

{h) 

ic} 

tel) 

  
ifthe same is inthe ardinary and usual course of business as carried on by it as 

an the date of filing this Scheme with the CLT or pursuant to any pre-existing 
obligation undertaken prior te the Appointed Date; 

ifthe Transferee Company tsa party tp such arrangement; 

ifthe same isexpressly pennitied bythis Schemes or 

ifthe poor written consent of the Board of Directors of the Transferee Company 

has been obtained.
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The Transféror Company shall not make any modification to its capital structure, either 
by an increase (by issue of bonus shares or convertible debentures, rights issue, or 
otherorise), decrease, re-elassifiention, sub-division or re-organization or in any other 
inanner whatsoever, except by the mutual consent of the Etoard of Directors of the 
Transferor Company and the Transferee Company, ft is expressly clarified that ihe 
Transtieree Company may alter its share capital in any manner whalsoever without any 
requirement te obtain the poor approval of ar intimation to the Traneferar Company, In 
the event of such alteration, the Share Entitlement Ratio chall be adjusted sceordingly to 
take inte account the effect of such corporate actions. 

The Transiferee Company may change its name, including between the Appointed Date 
and the Effective Date, subject to the receipt of the mecessary approvals as may be 
required under Applicable Law. 

All Assets and Real Property acquired, teased or licensed, Licenses oblained, Benefits, 
entitlements, incentives and concessions received, Contracts entered into, Intellectual 
Property developed or registered or applications made in relation thereto, Lishilities 
incurred, Proceedings initiated or to which the Transferor Company is made a party, 
Records created, Investments made, Licenses oblamed, and Emplovees hired, whether 
permanent, lemporary or contractual between the Appointed Date and until the Effective 
Date by the Transferor Company shall be deemed io be transferred to and vested in the 
Transferee Company. For the avoidance of doubt, where any of the Liabilities as.on the 
Appointed Date (deemed fo have been transferred to the Transferee Company) have been 
discharged by the Transferor Company on or after the Appointed Date but before the 
Effective Date, such discharge shall be deemed to have been for and on behalf of the 
Transferee Company for all intent and purposes and under all Applicable Laws. Further, 
in connestion with any transactions between the Transferar Company and the Transferee 
Company in relation to the Demerged Undertaking between the Appointed Date and up 
te the Effective date, if any service tax and/or goreds and services tax (GST) has been 
paid by the Transferor Company, then upon this Scheme becoming effective, the 
Transferes Company shall be entitted to claim refund of such service tax and/or poods 
and services tax (GST) paid by the Transferor Company. 

Without prejudice to the otfer provisions of this Scheme and notanthstanding the fact 
that vesting of ihe Transteror Company-oceurs by virtue of Part |'¥ of this Scheme iisell, 

ihe Transferce Company may, af any time after the Effective Date, and in accordance 
with the provisions hereof, iF so required under the Applicable Laws or otherwise, give 
note in such form, 2: may be required oras it maydeem fit and proper, of enter inte or 

execute deeds {including deeds of adlerence), confirmations, novutions, declarations or 
other writings or documents a may be necessary, and carry gut and perform all such 
formalities and compliances, for end om behalf of the Transferor Company in relation bo 

the Denerged Undertaking, including with or in favour of or required bry (1) any party te 

any Contract to which the Transferor Company is a party, or (ii) any Governmental 
Authority ornen-Governmenial Authordly, i erder to givc formal effect to the provisions 

ofthis Scheme. Provided however, thal cxccution of any confirmation or novation or 

other writings or arrangements shall in no event postpone the coming into effect of this 
Scheme from the Effective Date. 

To the extent possible, pending the sanction of this Scheme by the MCLT, the Transferor 
Company or the Tremeferee Company shell be entitled to apply to the relevent 
Ooveromental A0uthonties and other third parties concerned, as may be neceseary uncer 
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any Applicable Law or Contract, for the transfer or modificalion of such Licenses and 
third-party consents, approvals and sanctions; which the Transferee Company may 
Tequire to own and carry on the business of the Demerged Underaking with effect from 
the Effective Date, subject to this Scheme being sanctioned by the NCLT. 

Por the purpose of giving effect to the order passed by the NCLT under Sections 230 4a 
232 of the Companies Act sanctioning the Scheme, the Tronaferee: Company shall, upon 
this Scheme becoming effective, be entithed to pet the record of the change in the legal 
rights) standing in the name of the Traneferor Company in relation to the Damerged 
Undertaking in its favor, in accordance with euch onder and the provisions of Sections 
230 to 232 of the Companies Act 

On the Effective Date but vith effect from the Appointed Date, the Transferee Company 
shall commence and carry on and shall be authorised to carry on the business and 
activities of the Demerged Undertaking. It is hereby clarified that the Transferar 
Company does not in any manner testrict the Transferee Company from undertaking a 
business similar to that of the Residual Uinderiaking, 

Saving of Concluded Transactions 

Subject to the tenns of this Scheme, the transfer and vesting of the Demerged 
Undertaking with and into the Transferee Company under this Part [V, shall mot affect 
any transaction or proceedings already concluded of liabilities incurred, or any liabilities 
discharged by the Transferor Company in connection with the Demerged Undertaking 
subject to the provisions of Clause 4.3 above, either prior to or. on or after the Appointed 
Date until the Effective Date. Accordingly, the Transferee Company shall accept and 
adopt all acts, deeds end things done and executed by the Transferar Company in respect 
thereof as done and exceuted on behalf of the Transferee Company. 

Residual Undertaking 

The Residual Undertaking and all the assets, properties, licenses, approvals, permits, 

rights, ttle, interest, authorities, investments and liabilities and obligations relating 
thereto shall contimes to belong to and be vested in and be continued to be owned and 
managed by the Traasteror Company. All legal, tax or other proceedings, whether civil 

orenminal (including before any statutory or quasi-judicial authority or tribunal), by of 
against the Transferor Company under any statute, whether pending on the Appointed 
Date or which may be instituted at any time thereafter, and in each case relating to the 

Residual Undertaking (iacluding those relating to any assets, properties, licenses, 

approvals, permits, righis, title, Interest, authorities, investments, liability, obligation or 
duties of the Transferor Company in respect of the Residual Undertaking) shall be 
continued and enforced by or against the Transteror Company after the Effective Date. 

The Transferee Company shall not, in any event, be responsible for or liable in relation 
to any such legal, tax or other proceeding against the Transferor Company, which relate 

to the Residual Undertaking. 

Alicration of the Menrorandum of Association of the Transicres Company 

Upon the Scheme becanung offective, the objects clause af the memorandum of 
associotion of the Transferes Company shall without amy further act, instrument o7 deed, 
be and shall stand altered, modified and amended by inserting the following new clause 
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HICA}(6) ammediately after the existing clause TMAKS) of the menioranitum af 
association of the Transteree Company: 

6."To carry an the business of credting, operating technology platfiem hosed on 
mambershio and erabling ecoxvetem for unlisted companies tobe able ie record caw 
and shore informarion with wase as they Pro ch’ provide deces fo sac fneverttie 
Srowth assets Growghi forth by evel companies io @ private fist of Investors ino 
mane eich iv within framework af doplicabla Laws and whieh js process oriented 
wibiased. neutral, noninierferine, non-influenial iMetvelve, imangnareni, secondess 
dad to act ax an adviser, intermediary service provider batwaon individwals and iegal 
entitier defng unlisted companies to reise fuels far their ower vemees™ 

The sbove anrendmeit shall be effected 25 an integral part of the Scheme and shall be 
detmed to be in due compliance with the applicable provisions of the Companies Act. 
The consent of the sharehelders of the Transferes Company to the Scheme shall be 
deemed to be sufficient compliance with Section 13 and other applicable provisions of 
the Companies Act and no separate approval, résolution or acknowledgment of any 
shareholder or creditor of the Transferee Company or any third party, or separate filing 
with ihe Registrar of Companies, shall be necessary. 

The Transferee Company will cary on the business of the Tomsferor Company upon this 
Scheme becoming effective and no furher consent or approval would be required in thia 
regard, 

[The rest of the pores is trtemionedy left blank] 
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IDERAT. 

ing Treatment i hooks of the nsferee © n 

Transferee Company shall comply with secounting standard IND - AS 103 — Business 
Combination and account forall the identifiadle assets ane the liabilities acquired at their 
Appointed date fair value. 

In fespect of New Shares to be issued, the Transferee Company shall credit itz equity 
share capital accoust for the aggregate face value of the shares istued and credit tha 
SCCUNILES Premium account for the premium on issuance of the same. 

The net effect of the adjustments referred in-clauges $.1.] and 5.]-2 above shall be 
transferred by the Transferee Company to its capital reserve necount.or goodwill, as the 
case may be, 

The Transferee Company shall, subject to the provisions of this Scheme, follow the 
prescribed methods of accounting, Le. ic. Indian Accounting Standards (‘Ind AS) as 
notified by Ministry of Corporate Affairs ("MCA") under Section £33 of the Companies 
Act, 2013 (Act"} read with the Companies (Indian Accounting Standards) Rules, 2015, 
as amended and other relevant provisions of the act. 

Accounting Trea i 4 of the Transferor 

The book value of assets of the Demerged Lindertaking shall be deducted, ona line by 
line basis, from the book value of assets of the Transteror Company, and book value af 
hiabilities of Demerged Undertaking shall be deducted, on line by line basis, from the 
book value of ltabilities of the Tramsferor Company. The net impact, of the above, if 
credit, shall be treated as Capital Reserve and if debit, shall be adjusted agaist retained 
canes. 

Consi i: ] of Shares by the Transferee Co 

Lipon this Scheme becoming effective, and without any further application, act, deed or 
Instrument, in consideration of the transfer and vesting of the Demerged Undertaking of 
the Transferor Company in the Tronsferce Company, the Trassferee Company shall issue 

and allot toevery equity shareholder of the Transferor Company, bolding filly paid up 
Equity Shares, and whose sames appear in the Register of Members of the Transferor 
Company as on the Record Date, 292 Equity Shares of face value of INR 10 cach, in the 
Transferee Company credited as fully paid up for every | Equity Share of INR 1) each 

fully paid up held by such shareholder in the Tronsferor Company (the “Share 
Entitlement Ratio”) 

The Board of Directors of each of the Transferor Company and the Transferse Company 

have taken into account the Share Entitlement Ratio recommended by BDO Valuation 

Advisory LLP and the fairness opinion provided by D&A Financial Services (P) Ltd, o 
SEBI registered Category | independent Merchant Banker, The Board of Directors of the 
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Transferee Company has additionally, taken into account the recommendation of its audit 
commities, based on the commiites’s own independent evaluation and judgment. 

It shall be deeied that the members of the ‘Transferor Company and the Transferee 

Company who have approved the Scheme have alep accorded all relevant consents under 
Section f2 of the Companies Act, 2012 or any other provisions of the Act to the extent 
the same may be considered applicable and that there will be no need to pase a separate 
sharchokdess’ resolution as required under Section G2 of the Companies Act, 2013, 

The Board of Directors of the Transferor Company and the Transferee Company based 
on the above advicsopinions, and on the basis of their independent judyment and 
evaluation, have come to the conclusion that the Share Entitlement Ratio is fair and 
ressonmble and have approved such Share Entitlement Ratio at their mectings held on 
August 6, 202% and Joly 22. 2020, respectively, 

In respect of fractional entitlements, if any: 

{a) Where a shareholder of the Transferor Company is entitled to only.a fraction of one 
share, 1.2, less than one share to be allotted to him on Demerger, the said shareholder 
will be alloted the minimum of one equity share, 

(b) In other cases, the fractional entitlement would be rounded off to nearest integer for 
determining his entitlement to the equity shares in the Transferee company, 

The Equity Shares of the Traosferee Company isswed to the shareholders of the 

Transferor Company, as aforesaid, shail be subject to the provisions of the memonimdum 
of association and articles of association of the Transferee Company. The new Equity 
Shares shall rank part pecs in all respects with the existing Equity Shares of the 
Transferse Company, including dividends. 

The Transferor Company shall provide details of the demat account of its equity 

shareholders to the Transferee Company on or before such dateas may be determined by 
the Board of Directors of the Transfcree Company in this regard for the issue of Equity 

Shares Pursuant to the demerger. 

|The rest of the page is intentionally left Hank] 
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PART ¥I 

GENERAL TERMS AND CONDITIONS 

Tax Neutrality 

The demerger of the Demerged Undertaking of the Transferor Company with the 
Transteree Company in accordance with this Scheme shall be pursuant to and in 
complinice with the provisions of Section 2(]9AA) of the Income Tax Act. 

The Transferor Company and the Transtires Company shall be allowed deduction on 
any expenditure incurred for the purposes of the demerger of the Demerged Undertaking 
of the Transferor Company into the Transtee Company, according to the Applicable 
Laws for the tine being in force. 

Ifany term(s) or provision(s) of this Scheme is found or interpreted to be incensistont 
with any provisions) of the Applicable Liew at a Ister date, whether as a result of any 
amendment ofthe Applicable Law or any judicial or executive interpretation or for any 
other reason whatsoever, the Scheme zhall stand coodified to the extent determined 
necessary to comply with such prowision(s). Such modification shall, however, not affect 
the other parts of this Scheme. 

Application(s) to the NCLT 

The. Transferor Company and the Transferee Company hall make 
application(s petition(s} under Sections 730 to 242 and other applicable provisions of 
the Companies Act to the MOLT, as may be necessary including, immer atia, in seek orders 
for-convening, holding and condacting meetings of their respective shareholders andor 
crefiitors, as the NCLT may direct, sanctioning this Scheme and for all mallers incidental, 
ancillary and consequential thereto including for the dissolution of the Transferar 
Cormhpary without winding up and for any clarification in relation to the Scheme. 

Conditionality of the Scheme 

This Scheme is conditional upon and subject to the following: 

ja) 0 consent of the requisite majority of the shareholders andor creditors of both, the 
Transferor Company and the Transfers Company, as directed by the NCLT and 
In accordance with ihe Companies Act and 

(6) this Scheme being sanctioned by the MCLT under the provisions of Section 230 
to 232 of the Companies Act. 

in the cvent aay of the above-mentioned sanction or approval is no. obtained or is 
rejected, including by the NCLT, the Scheme shall become null and void, and cach party 
shall bear its respective costs, charges, legal fee and other expemses for all actions 

undertaken inconnecton with the Schente. 

Visio Tax Fila M i Pcl 

Upon this Scheme becoming effcatve and from ihe Appointed Date, the Transferor 

Company and the Transferes Company arc expressly permitted to revise.and file their 
meomeé tax returns and other statutory returns, including tax deducted at souree (TDS) 
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returns, goods and services tax (GST) returns, excise tax returns, as may he applicable, 
and hive expressly reserved the right to make such provisions in its returns and to claim 
refunds, credits ete, (if any), Such retwmns may be revised and filed notwithstanding thal 
the statutory pevied for suck revision and filing may have lapaed, 

The NCLT sanctioning this Scheme shall be deemed to be sufficient for creating or 
modifying the charms in favor of the secured creditors, if any, of th Transfiror 
Company, as required acconding to the provisions of this Scheme. 

Mutation of Property 
Upon this Scheme becoming effective and with effect from the Appointed Dare, the tithe 

to the Real Properties shall be deermed to have been mutated and recognized as thal of 
the Transferce Company and the mere filing of the certified (rae copy of the vesting order 

of the NCLT sanctioning the Scheme with the appropriate Registrar or Sub-repistrar of 

Assarances or woth ihe relevant Governmental Authorrty shall suffice es record of 
continuing tithe of the Real Properties with ihe Transferse Company pursuant to this 
or becoming effective and shall constitute a deemed mutation and substitution 

thereof 

Dividend 

Dunne the period between the Appointed Date and up to and including the Effective 
Date, the Transferor Company shall not declare any dividends without the prior written 
consent of the Board of Directors of the Transferec Company. 

For the avoidance of doubt, itis hereby declared that nothing in this Scheme shall prevent 
the Transferee Company fron declaring and paying dividends, whether interim or final, 

to its equity shareholders and the shareholders of the Transferor Company shall mot be 

entitled todivedend, af any, declared by the Transferee Company prior to the Effective 
Date. 

The holders of the Equity Shares of cach of the Transferor Company and the Tramsterce 
Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy 
thelr existing nights under their respective articies of essociation. 

It is clarified that the aforesaid provision in respect of declaration of dividends is an 

coabling provision only ad shall not be desmed to confer any right on any sharcholder 
of the Transfercee Company to demand or clam any dividends, which subject to the 

provisions of the Compenics Act shall be entirely ot the diserction of the Board of 
Direstors of the Transferee Company, and ihe approval of the shareholders of the 

Transleree Company. 

Modification dments to thie 

Notwithstanding anything to the contrary contained in this Scheme, the Transferor 
Company and the Transferee Company [acting through their respective Board of 
Directors or acommittes thereof or authorized representatives) may make or assent, from 

bme te time, te any modifications, amendments, clarifications or confirmations to this 

Scheme, which they may deem necessary, expedient or beneficial to the interests of the 
stakeholders,   
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Board of Directors or a committee thereof or authorized representatives) shall be 
aulborized to take all such steps and give such directions, as may be necessary, desirable 
Of proper, to reselve any doubts, difficullies or questions that may arise in negard to the 
TneAning or interpretation of this Scheme or implementation thereof or in any sianner 
whatsoever connected therewith, whether by reason of any direction or order of the 
NCLT or any other authority or otherwise, howsoever arising out of of under or by virtue 
of this Scheme or amy matter concemed or connected therewith and to do and execute all 
acts, deeds, matters and things necessary for giving effect io this Scheme, 

For the purpose of giving effect to this Scheme or to any moulifications or amendments 
thereof or additions thereto, the authorized representatives of the Transferor Company 
and the Trimsferce Company may give and are hereby authorized to determine and give 
all such directions as are neoessary and sech determination andfor directions, as the ease 
may be, shall be binding on all parties. in the same manner ag ifthe same were specifically 
incorporated in this Scheme, 

Revocation aad Withdrawal of this Scheme 

The Board of Directors of the Transferor Company and the Transteree Company shall be 
entitled to revoke, cancel, withdraw and declare tus Scheme to be of no effect at any 

stage, bot before the Effective Date, and where applicable re-file, at any stage in case (a) 
this Scheme is not approved by the MCLT or if any other consents, approvals, 
ponmissions, rescluibons, agreements, sanctions and conditions required for giving eftect 
to this Scheme are not received or delayed; (b} any condition or modification imposed 
by the WCLT ond‘or amy other authority is not acceptable to the Transferor Company or 
the Transferes Company; (c} the coming into effect ef this Scheme in terms of the 

provisions hereof or filing of the drawn up arden’s) with any Governmental Authorily 
could have adverse implications on the Transferar Company andor the Transferes 

Company; or (di) bor any other reason whatsoever, and do all such acts, deeds and things 

asthey nay deem necessary and desirable in connection therewith and incidental thereto. 
Onrevocation, cancellation or withdrawal, this Scheme shall stand revoked, cancelled or 

withirawn, as the case may be and be of no effect and in that event, no rights and 

listilities whategever shall accrue wor be incurred iter se between the Transferer 
Company and the Transferee Company or their respective shareholders or creditors or 

eniployces of any oler person, save and exesp! in respect of any act or deed done prior 
thercia as is contemplated hereunder or os to any cieht, liability or obligation which has 
arisen or decreed pursuant thereto sol whch shall be governed and be preserved or 

worked out in accordance with the Applicable Laws and in-such cose, cach party shall 
bear tis own oostt, unless otherwise mutually agreed. 

Severability 

If any part of this Scheme is held invalid, ruled illegal by any court of competent 
jurisdiction, or becomes unenforceable for any reason, whether under present or future 

Jaws, then it is the intention af both the Transferor Company and the Transferee Company 

thal such part of the Scheme zhall be severable from the remainder of this Scheme and 
this Scheme shall nat be affected thereby, unless the deletion of such part of the Scheme 
shall cause this Scheme to become materially adverse to either the Tramteror Company 

or the Transferee Company, i which case the Transferor Company and the Transferee    
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10 
Company shall attempt to bring abowt a modification in this Scheme, as will best preserve 
for dhe parties the benefits and obligations of this Scheme, including but mot limited to 
such part of the Scheme, 

Costs, Exponser and Stamp Duty 

All costs, expenses, charges, taxes, fore and all other expenses, if any, including stanp 
duty and registration charges, arising out of or incurred or payable by the Transteror 
Company and the Trinsteree Company in caning out and implementing the terms of 
this Scheme, and incidental to the completion of the demerger of the Demerged 
Undertaking of the Transteror Company with the Transferce Company pursuant to this 
Scheme, shall be borne and paid equally by the Transferor Company and Transferee 
Company, For the sake of simplicity, either the Transferor Company or the Transferme 
Company may incur all the expenses and claim reimiursement from the other Company 
of ils share of such expenses upon completion of the Scheme of Anangement 

ohh hi ee oh do 
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Schedule 

List of Immovable Properties as on Jone 3h, 2020 

There are no immevable properties in Trinsteror Company as on June 34, 2030) 

ate Limited 

   
DIM: 544702 

   



  

Sehedule 1 

List of liabilities a5 on Jane 30, 2020 
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| Non-current liabilities INE. 

Financial liabilities 
- Lease liabilities 7/40. 972 

Provisions (Gratuity) 3,051,360 } 

Cunrent abilitics is 
| Financial liabilities = 

- Lease liabilities = T1j00257 
= Trade payables - | 1,002,022 

Others financtal liabilities 

« Capital creditors TAT 
- Dues to related parties 4.553 

| - Amount received from FMO * ae oe 
- Employee related payables 2.312.200 | 
- Provision for expenses = 2,562,917 

| Other current liabilities _ 
+ Statutory dues 405.677 
- Other Liabilities 

Kotak Old Mutaal Life Insurance Lic 17,927 

Loan Shop 4) 850 
The Oriental Insurance Company Lid es 40,219 

__ Asani Electricity Mumbai Lid $4 | 
Novel Facility Serviecs 45,419 | 
SEB Finserve | T2214 

| Mountain Trail Foods Pat Lid | 3,008 
Cross ‘Charge Rent liability 65,687 
Cross ‘Charge Salary liability _ | GREG LG 

| Provisions Prec a! 
- Provision against First Loss Deful Garantie expense ("FLDG expense”) | 7,563,850 

CORningent Habllittes aad Labilities (including present, future, deferred and 10,000,000 
contingent liatilities) relating to or arising cai of the activities of operations 
ofthe Demerped Undertacing, including any obligations relating to 

guarantecs in respect of bormowings and other guarantees, whether provided 

for or not in the books of account of the Transferor Company and whether 
disclosed or undisclosed in its balance sheet. 

Total 50,135,918     
  

 



For Tribetech Private Limited 

Atrevd Rayaprolu 

Director 

DIN: 03546702 
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Schedule 11 

List of Licenses of the Company as on June 20, 2020 

  

  

  

  

  
    
  

  

  

Sr | Serial No Operating System MS Office Keys 
Ne (in Built) = 

1 | LROOS2G WY WIN 10 Pro(x6dh ABTAC-GSNPO-YSoFo-DXK VO-BEMO® (Office 
Home & Buisness 2016) 

2 | PROGAORY | WIN. 10 Prof. (xaa) Mo Liccass 
4 POOIZRHP WIM. 10 Prof. (aa) io Liters 

4 POOF RIB WIM. 10 Prof. txts) No Liens 

4 BOOHTCN | WIN. 10 Prof (x64) No License 
6 BGO) {OF WIM, 10 Prof. (G4) No Locoras 

7 | POOOANLA: | WIN, 10-Prof (at) | TINY4-DXPH-25CGY-FExOV-GXX WH (OMfice 1016 
Hone &. Bunenaes) 

  

a POOMSUG | WIN, 10 Pref, {x4} CYNE DGS 4 HC-GRGDT-VaDHe (Office 
2016 Horne & Buisness) 

  

9 | POOIIBRW | WIM, bO Prof, (edd) PIRNO-GCGNH-APPOM-GR2E Vey Tel Olfice 
2016 Home & Buisness} 

  

1b | POOMOAW | WIM. LOProf (x64) | MNOFY-MHWTG-HW6G-RDC4G-XOH09 (Ofiice 
2016 Home & Buisness) 

  

  

  

  

i | PoOIAICD | WIN. 10 Prof, (x64) Slo License 
[2 POO GENS WON), 10 Prof. (sof4) No License 

13 | PoOIsZrz WIN, 10 Prof, (4) No License 
14 | PeoboaTD | WINS TO Prof, (x64) Open Office 
  

1s | POOLATSA | WIN, 10 Prof (xd) | NEGHT-OPCa7-TCRXD-TTCURSS0DK (MS Ollice 
2016 Home & Business} 

  

16 POOMEBM! WIM. 1D Prof. fxd} BIDS JIPWIB-2h(MG2-Pe3ox-KOnO? (MS Office 

    

  

= 2016 Home & Business) 
17 | SGOL2WWs | WIN. LO Prof ined} Mo License 

if | POOWERS | WIN 1 Prof, in64) No License 
  

19 | SPFIOSEN) | WIN.T0 Prof (x64) | MRONDSYIM\-FarY6-Hagik~GBk (Ms Ollice | 
2016 Home & Business) PE 

  

| POOIEDAR | WIN. IG Prof (sid) | 4866N-PRdMS-FROUR-B4n3R-WHV30 (MS CHlice 
2016 Home & Bansness) 

71 | PonigAcd | WIN. 10 Pra. (aca) | TI4N3-a0Tao-GRARE-BoOHo2-PoY Oe (MS Office 
2006 Home & Earisness) 

  

  

      

a POO) LCP WIN. 10 Prot. (et) No License 

24 POOLAICI WIN, 10 Prof, (eG) | RPDS7-37NIG-D7IBO-9WRTQ-1 BHS9 (M45 Oller 

20 Home & Buisness) 
  

24°) GORATH? | WIN. 10 Prot. (st4) NVWIEX-J30G0-Y WHEXG-OXIHP-GIGBE (Me 
Office 2018 Home & Boisness 

  

24 | POWABDU | WIM. 10 Prof. (tel) ONMIEY-S RI 38-W VOD -W DOW RIS BOC (MS 
Office 2016 Home & Puisaess) 
    

36 | POOIAIHE | WIN. iD Prof. (x03) EBBNC-3MWPe- WoW HC-RPHWH-CYTER (MS 
Ofee 2016 Home Borsess) 

  

2? | Ponte | WIN, b0 Prof (x64) | 4WITWISCDGR-VERIF-MRTNG-OKN VE (Ollice 
: 2016 Home & Buisness} 

“Se | POOIOT2A | WIN. 1D Prot os) | SFoNG-dTHYH-WMIXS-VBI9F-IDBO9 (Ole 
2016 Home d& Bulsoess) 

  

  
  

25 | POOLENT WIN, bOProf (nod) Me License 
    KMIE-CXMOW.-VTCAS-VYQUG-RROTA (M5 

Office A016 Home & Buisnass) 

PGRIANU | WIN. l0Pronfs64) | Tl           
  

 



  

  

+x 

  

  

    
  

  

  

  

  

  

  

  

  

  

  

  

            
  

NY] Poona [WIN 10 Pref (264) | CYRIG-7NCd2-PabCo-GWOX-KTPMK (MS Olfice | 
2016 Home & Business) 

a2 | PREXYDS | WIN 10 Prof (xed) | NKIPW.2REVS-sd0V0.-MCCID-ORTER (MS Ofc | 
2016 Home & Buisness} 

3] | PRIAQTCC | WIN. 10 Prof, txt) THREM= “TPKIR-FRYROXAR-HOWYE (M5 

Office 2016 Home & Business) 
a4) PGO)ADFF | WIN. 10 Prof. (x44) J2HBK-NBG¥6-FVTOW-XMOVO-DVATX (M5 

Office 2016 Home & Business) 
35 | PGOLADFD | WIN. PO Pref (xed) | Nao44-MOG IW -WVTH8-RVIILIFOTX (M5 Office 

2016 Hoon & Business 
36) POOLAE4® | WIN. 10 Frof. (x64) ATV¥ME-3NWEX-POCo?-CE M8 -H6PMK (MS 

Office 2016 Home & Business) 
a7 | CONDE 2ORAL | WIM. O Prof (ait) Mo License 

ie 

38 | POWYRTR Win 8.1 Pro Ma License 
39 POOL 1784 WIM. 10 Prof. (ei) MS. Office 1019 Home & Buses 

40 | POOMEBYM | WIN. 10 Prof (eit) | YIVC4-PNISK-TCHDSVPFVS.PYTTX (MS Office 
2016 Home & Birainess) 

al POOL285U | WIN, 10 Prof. (x4) ONOBPR- WV PPM-¥98DM-MXMG-TAGRE (M5. 

Office 2016 Home & Business) 
42 | POOIZQQA | WIN, 10 Prof, (x64) INCRT-7WOCI-W HOX-PRMGW-MTDAX (MS 

Offies 2016 Home & Pusiness) 
42] POOIGGRS | WIN, bo Prof. (x64) TUN OP WPO-GOQ WF-PCICV-IGKVX (M5 

Otiee 2016 Horne & Business) 

PCOTTOTD | WIN. 10 Prof. (x64) No License 
45°) ROMY TOR | WIN, 10 Prof: (x64) MPXNG-K YH23-GPEYM-O8YIN-2Y TIN (MS | 

Office 2016 Home & Business} 

46 | PCOVTRIU | WIM. 10 Prof, (x64) No Liens: 

For Tribetech Private Listed 

Atay! Rayaprotu 
Director 
DIN: (1544702 
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