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SHKAAR 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

/ V &R
\-_')\"’{ f‘/’_‘-.
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i
ompany

Membership

iance Officer

ASHY 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

Emall: InfosAshvFinance.com | Telephone; +91-22-6249 2700 ; Fax: +91-22-6249 2789
CiN No.: US5910MH1998PLC333546 ; RBI Reg. No.: B12.02376

AshvFinance.com



NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III

26.CA 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 and Ms. Rupa Sutar,

representative of Regional Director are present through virtual hearing.

C.A. 111/2022
The above Application ie 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'bile Tribunal be pleased to replace Exhibit ‘G' of the
Company Scheme Petition with Exhibit *J' of this application (i.e. the

updated Scheme consequent to change of ‘Appointed Date) P .\
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D. That this Hon'ble Tribunal be pleased to pass such further and other
orders as may bhe 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 to 01.04.2022 and also replacing Exhibit ‘G’

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

C.P. 74 2021

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

would follow:

Sd/- Sd/-
MADHU SINHA H. V. SUBBA RAO
Member (Technical) Member {Judicial)
JISGP/ S
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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 111
CPAC.A.A)T4/MB-ITI/202]
IN
CA(C.A A NV1113/MB-111:2020
ALONG WITH
CA NO. 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 I1, IT Park, off Veer Savarkar
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Flyover, Goregaon West, Mumbai — 400 062.
... Petitioner Company No. 1/ Transferor Company
AND
ASHV FINANCE LIMITED (formerly
known as Jain Sons Finlcase Limited),
a company incorporated under the provisions
of the Companies Act, 1956 and having its
registered office at 128, 3rd Floor,
Techniplex 11, IT Park, off Veer Savarkar
Flyover, Goregaon West, Mumbai — 400 062.
_..Petitioner Company No. 2/ Transferce 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 (I)
Hon'ble Smt, Madhu Sinha, Member (T)
Order pronounced on:12.01.2023

ORDER
1.  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 CANo 111 0f2022 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, activitics, 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
carrying on the business of financiers, finance brokers, project

consultants and factors, money lenders and bill brokers. The Second
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Petitioner/ Transferee 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 arc 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 Transferor
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.
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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
1o 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 sharcholder 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.
2021 passed by this Tribunal in Company Scheme Application No. 1113
of 2020 and applicable laws.

The leamned 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 Leamed 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, inter 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
sharcholders 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:-

ara [RD Report/ Observations dated 4" [Response of Petitioner
o. and [uly, 2022 ICompanies via Affidavit in
age Rejoinder filed on 6th January,
o. of 2023

eport
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(a)

That on examination of the report of the

propos observation of the Regional
[Registrar of Companies, Mumbai date
17.12.2021 & 26.05.2022 (Annexed

Director, as stated in paragraph
(a)(i), the Petitioners clarify that no
Annexure-1) that all the Peritionerinquiry, inspection, investigation or
rCampanfes fall within the jurisdictionprosecution is pending against the
of ROC, Mumbai. It is submitted thaPetitioner Companies.
o complaint and /or representatio
regarding the proposed scheme o
Amalgamation has  been  receive

against  the Petitioner Companies,

wrther, the petitioner companies have|
I;!ed Financial Statements up o
31.032021. The ROC has further
submitted that in his report date
17.12.2021 & 26.05.2022 which areaj

lunder:-

(i) That the RoC Mumbai in his repor]
ated 17.12.2021 & 26.05.2022 has
lso stated that no Inquiry, inspection,
[investigation & prosecution is pending]
against  the  subjeet  applicani

CoOmpanies.
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2(a)ii)

ﬁf'urrher stated that:-

I.Form GNL-1 & MGT-14 has not
|been filed by both the Petitioner
Companies as on date. However,
Petitioner company has submiiied
challan SEN  No.
T14489355, T14563852  dated
17.04 2021 jor filling of MGT-14 by

Petitioner Companies, (Annexed as

copies vide

Annexure-2)

. That the RoC Mumbai in his reporl. Apropos  observation of the
dated 17.12.2021 & 26.053.2022 has

Regional Director, as stated in
paragraph 2(a)(ii)(1), the Petitioner
have made theiy
respective Form GNL-1 filings and|

Companies

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)

2 Notice ws. 230 (3) of Companies
Act, 2013
ICompromise
l:ma!gama!ian Rules, 2016 to RBI

riw. Company

and  Arrangement,

as not submitted as Transferee
Company is NBFC. However, at
page No. 339 of Company Scheme
|Petition No. 74 of 2021, RBI NOC
dated 16032021 is

(A nnexed as Annexure-3)

enclosed.

Apropos observation of the

egional

Director, as stated in
agraph 2(a)(ii)}(2), the leamed
Counsel for the Petitioner submitted
at the notice under Section 230(5) of|
he Companies Act, 2013 r/w
_ompanies (Compromise,
ules, 2016) was served upon the
eserve Bank of India (RBI) on 16
ebruary 2021 and the RBI had issued
no-objection letter dated 16 March
021 which is annexed to the Petition
t Exhibit 'CC’, Page 339.Petitioners|
urther undertake to adhere to all the
bservations of the RBI as stated in

heir no objection letter.
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2(a)(ii)

3 Non-Converiible Debentures of
Transferee company is listed of BSE
but notice w's. 230 (3) of Companies
2013 rw,

Compromise and  Arrangement,

Act, Company
Amalgamation Rules, 2016 has not
been served to the BSE. However,
Petitioner Transferee Company has
submitted copy notice to BSE & SEBI
dated 16.02.202] is

lAnnexed as Annexure-4)

enclosed.

observation of the

3. Apropos

[Regional Director, as stated in
paragraph 2(a)(ii)(3), the Counsel for
the Petitioners submit that notice
23(5) of the

Companies Act, 2013 r/w Companies

under Scction

Arrangements, and
Amalgamation Rules, 2016) was
cerved upon The Bombay Stock
Exchange (BSE) on 16 February 2021

{Compromise,

by the Transferee Company.

4 As per the provision of section 232
(3)(1) of the Companies Act, 2013,
there the Transferor Company is
dissolved, the fee, if any, paid by the
Transferor
Authorized Capital shall be set off

Company on ils

against any fees payable by the
Transferee  Company  on s
Awthorized Capital subsequent to the
amalgamation. Therefore, remaining

Vee, if any after seiting — off the fees

lafready paid by the Transferor

observation of the
egional Director, as stated in
aragraph 2(a)(ii)}(4), the Counsel for

4 Apropos

he Petitioners submit that since the

heme is for a demerger, the

Transferor Company will continue t
exist and will not be dissolved. |
above.
vocate states that the observation i
aragraph 2(a)(ii)(4) of the RD’s
eport are not applicable to th

view of the the learne

resent scheme.
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‘ompany on its Authorized Capital,
as to be paid by the Transferee
ompany on  the  increased
authorized capital subsequent to the
amalgamation and inierest of the

creditors should be protected,

2{a)ii)

5. Interest of the Creditors showld be

rotected.

5. Apropos  observation of the
egional stated in
aph 2(a)(ii)(5), the Counsel for
he Petitioners submit that the interest

f creditors is protected, there is no

Director, as

ompromise of arrangement with any
lass of creditors and all creditors are
ing paid off in the ordinary course

f business.

11
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2(b)

[Transferee company should undertakelApropos observation of the Regionall
irector, as stated in paragraph 2(b),

o comply with the provisions of section
232(3)(i) of the Companies Act, 2013the learned Counsel for the Petitioners|

taie that since the scheme is for a

through appropriate affirmation
respect of fees payable by Transfere

Company for increase of share cupita

merger, the Transferor Company
ill continue to cxist and will not be

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

Comparnies, earned advocate states that th
bservation of the Centra
overnment in  the  aforesaid
aragraph under reference are no
pplicable to the present scheme o

emerger.

12
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2(c)

in compliance of Accounting Standard-
14 or IND-AS 103,
pplicable, the transferee company

Apropos observation of the Regional
as may beE)irecmr, as stated in paragraph 2(c),

hall pass such accounting enfriespddition  to

Iwhich are necessary in connection wii
the scheme 1o comply with athe
applicable  Accounting  Standard.

linciuding AS-5 or IND A5-8 erc.

may be necessary in connection with

the Scheme to comply with other

fs AS-5 or IND-8 as applicable.

he Petitioners undertake that in
compliances  of|
ccounting Standard ie. AS-14 or
ND  AS-103  for
rcatment, the Transferee Company

accounting

shall pass such accounting entries as

applicable accounting standards such

D(d)

The Hon'ble Tribunal may kindly
direct the Petitioner Companies to filg

i affidavit 1o the extent that the

Scheme enclosed to the Compamienclosed to the Company Application

Apropos observation of the Regional
Director, as stated in paragraph 2(d).
the Petitioners clarify that the scheme

discrepancy, or no change is made,

Application and Company Petition arjnd Company Petition, are one and

lone and same and there is noghe

Fnade save and except that the

and there are n

same
discrepancy/any change/changes are

‘appointed date” has been updated|

from ‘1 April 2021" to *1 April 2022°,
Further, the learned advocate submity
hat the RD’s Report takes intq

13
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onsideration the change in the
ppointed date and does not express

ny objections to such change.

D(e)

The Petitioner Companies underApropos observation of the Regionall

provisions of section 230¢(5) of theDirector, as stated in paragraph 2(e),
he Counsel for the Petitioners state

hat the notices have been served 1o

[Companies Aet 2013 have to serv
lnotices to concerned authorities whic
are  likely to be affected by th

[ dmalgamation  or  arrangement jikely to be affected by demerger such

he concerned authorities which are
Further, the approval of the scheme b Regional Director, Western
the Hon ble Tribunal may not deterRegion, Registrar of Companies,
such authorities to deal with any of theMumbai, concemed Income Tax
l.Lssues arising afier giving effect to theDepartment(s) and an affidavit of
scheme. The decision of suchservice /compliance to that effect has
uthorities shall be binding on thebeen filed with this Tribunal,

lpetitioner companies concerned,

2(f)

4s per Definition of the Scheme, Apropos observation of the Regional

 “Appointed  Date” has  been
odified from October 1, 2020 to
April 1, 2021 and then April 1, 2021
to April I, 2022 by the Board af
l:.:recrars of the Transferor Company

irector, as stated i paragraph 2(f)
he Counsel for the Petitioners submi\]
hat the Appointed date fixed under
he scheme is 1% April 2022 which is|

n compliance of Ministry's circuiar]

d Transferee Company vide board

4
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lresolution dated 12022021 &
08.02.2021, 08.02.2022 &
09.02.2022 respectively. (Annexed
las Annexure-3)

7. “Appointed Date” means April 1,
2022 or such other date as may be
approved by the Board of Directors
of the Transferor Company and
Transferece Company prior to the
|[Effective Date.

"Effective Date" means the date on
Wwhich 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 to be
fixed by the Board of Directors of the
Transferee Company for the purpose
of issue and allotmeni of Equity
Shares of the Transferee Company o

he shareholders of the Transferor
F.'ompmry in terms of the Scheme,

bio. F. No.
21 .08.2019.

7712/20019CL-1 dated|

15
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Therefore, Applicant Company shall
nsure the complionce of Ministry's
ircular no. . No. 7/1272019%/CL-{
ated 21.08.2019.

2(g)

etitioner Companies shall undertak
o comply with the directions of Incom
ax  department,
|However, notice served to the Incom
tax department dated 16.02,2021,

i so requiredfthe Counsel for the Petitioners statg

\propos observation of the Regionall
irector, as stated in paragraph 2(g).

at the Income Tax Department has
ot filed any objection after receipt of]
he notice and in any event that
cheme does not adversely impact or
rejudice the rights of the Income Tax
partment against the Petitioner
Clause 429 of the
cheme expressly records that thq

ompanies

heme does not in any manner
rejudicially affects the rights of any
arty  to

roceedings or prosecution againsl'

initiate or continug

he Petitioner Companies.

16
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2(h)

refi:ion&r Companies shall undertakelApropos observation of the Regionall

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

concerned sectoral Regulatory if softhe Counsel for the Petitioners submiy
rrequired. at states that RBI has granted a No-
bjection certificate to the Transferee
‘ompany on 16 March 2021 which ig

exed to the Petition,

D (i)

Apropos observation of the Regional

etitioner Companies shall underta
I:J submit details of left out Assets andDirector, as stated in paragraph 2(i),
Viabilities of Demerged Company i.ethe Counsel for the Petitioners state
Transferor ~ Company  TribeTechthat the Transferee Company
Private Limited after effect of thispndertakes to submit the details of lef
scheme of Arrangement. put Assets and liabilities of Demerged
Company i.e.. Transferor Company,
TribeTech Private Limited after the
Scheme of Arrangement comes into
effect as may be directed by the

Regional Director.

17
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2(1)

As per the list of shareholders enclosealApropos observation of the Regionall

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

has foreign  shareholders, henc Counsel for Petitioners state uponf
|Petitioner Companies shall undertakefnstructions states that Petitioner
o comply with guidelines, Rules andCompanies undertake to ensure
\Regulation of RBI and FEMA/FERA. kompliance with guidelines, Rule

and  Regulation of RBI an:]
lFEMAJ’FERﬁ, to the  extent

applicable.

2(k)

s per the list of Debenture holdersipropos observation of the Regional

enclosed in the Petitioner, PetitionerDirector, as stated in paragraph 2(k),

Transferee Company s Non-the Transferee Company undcﬂaReJ
|Convertible Debentures is listed wit

BSE  hence Peiitioner Transfereeand observations of BSE, to the extent

ensures to comply with guidelines|

ICompany shall undertake to complyjapplicable.
with guidelines and observations o
BSE.

I8
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2(1)

26.03.2021 for conducting meeting o

Transferee  company,
that

conducted in the fair and transparen

|mentioned the meeting wa

nanner and there were na invalid vole

sl

[is per the Chairman's Report datedfApropos observation of the Regionall

E;miry shareholders of both Petitionerthe Counsel for the Petitioners submit|
ompanies and secured creditors ofthat  the
they  havesharcholders and secured creditors (as

irector, as stated in paragraph 2(l),

meetings of equity

pplicable) were conducted in a fain
nd transparent manner and the
crutinizer’s report states that there
The

learned advocate further submits that

were no invalid wotes cast.
the relzvant reports of the scrutinizer
lhave been filed before this Hon'ble
Tribunal. The Scheme was approvi

by the requisite no. of shareholders|

[and secured creditors.

2(m)

s per Financial Statement as ©
371.03.2021 the Transferor Compan

2878.06/- (In lakhs) and the Transfero
Company has shown Security Premiu
of Rs. 2199225/~ (In lakhs), henc

\Petitioner Companies shall undertak

fairness/ genuineness of issue of shar

Fha.s shown Security FPremium of Rs.

to satisfy the Hon'ble Bench abou

propos observation of the Regional
irector, as stated in paragraph 2(m).

he Counsel for the Petitioners submi
hat the
ubmitted with the Regional Director]
he fact about the date of issue of

Petitioner Companie

hares, names of the original allottee,
he price at which shares originally

llotted, date & price at which shares
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capital by bring the fact about date ofwere  transferred  from  originall

lissue of shares, names of origina

llottees to present shareholders
allottee, price at which share originatlyghrough the legal manner by way of
allotted, assessment of share capiia

rw’s. 68 of the Income Tax Act, 1961 an

aking requisitc approvals from
egulatory authorities, filing requisite

date & price at which shares wererctumns e¢ic,, and through bonafide

transferred from original allotices toallottees which is further transferre

present shareholder to satisfy thefo existing shareholders by way o
Fion'ble Bench the huge capitalshare transfers which confirms
brought in the company through legalfairmess and genuineness of the issu
bmanner through bonafide allotteespf share capital. Further, upon th
twhich is further transferred to existingscheme being effective, Transfere
shareholders by way of share transfersCompany shall be issuing shares to
Further both the Petitioner Companiesthe shareholders of the Transferor
Vave filed Form BEN-2 vide S
rNa.RJﬁI 42875,

|[R36142909,R36142602, R3614292
dated  30/03/2020  ((Annexed a

Annexure-7), ws. 90 of the Companie

ompany based on valuation dong
d the share exchange ratig|

etermined based on such valuation,

e learned advocate further submi
hat the relevant faimess opinion i
Act, 2013 declaring the name of thealso annexed to the Petition. There a
leneficial owner in respect of the abovepo adverse comments in the RD’

corporate shareholder of PetitionerfReport in relation to such valuatio

Companies  in  compliance  offreport, share exchange ratio and th

ICompam'es (Significant  Beneficialfairness  opinion. The learne
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[owners) Rules, 2018 and deciared theadvocate further states that the share

individual beneficial owner against th
above corporate shareholders of th

Petitioner Company.

remium with the two companies is
roportional to the size and business

pf the respective companies and there

fis nothing unusual about such
numbers.
Apropos the requirement under

Section 90 of the Companies Act,
2013, the counsel for the Petitioner
Companies states that RD’s Reporl
tself confirms that the Petitioner
ompanies have filed Form BEN-2

declaring the name of the beneficia

owner in respect of the shareholde
iof the Petitioner Companies and are i

compliance with the Companies
(Significant  Beneficial ~ Owners)
|Rulc5, 2018.

13.

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

21
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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 1axes and charges, ifany 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 (CAA)/74/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 reccipt of order, duly certified by the Designated
Registrar of this Tribunal.
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18.  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, if any, on the same within 60 (sixty)
days from the date of receipt of certified copy of the order.

19.  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,

20, The Scheme of Merger by Absorption is hereby sanctioned, and the
appointed date of the Scheme is fixed mutually as 1™ April 2022.

21.  Ordered accordingly.

Sd/- Sd/-
MADHU SINHA H.V. SUBBA RAO
MEMBER (T) MEMBER (J)

Certified True ( -
Date of Application_.3L 101 /2028
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AMONG

TRIBETECH PRIVATE LIMITED

AND

ASHY FINANCE LIMITED
(FORMERLY KNOWN AS JAIN SONS FINLEASE LIMITED)

AND

THEIR RESPECTIVE SHAREHOLDERS
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PARTS OF THE SCHEME
The Scheme = divided into the following parts:
Part | Preambie and Objectives
Part 11 Definitions and Interpretations
Part 11T Capital Structure of the Transferor Company and the Transleree |
Company

Part [V Demerger of the Demerged Undertakmng of the Transferor
Company into the Transferce Company

Pan V Accounting Trearment in the Books of the Transferee Company
2ad Consideration

Part VI General Terms and Conditions
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FART]
P E AND O v

This scheme of arrangement (the “Scheme”) envisages the demerger of the Demerged
Undertaking (dafinad horeinafler) of TribeTech Private Limited (hercinafler referred to as
“TribeTech™ or the “Transferor Company™) into and with Ashy Finance Limited [earlier
known 25 Jain Sons Finlease Limited) (bereinnfior referred to as “Ashv Fimance” or the
“Tramnsferee Company™) and other matters consequeniial, supplemental. incidental and/oc
otherwise integrally comected therewith, in the manner provided for in the Scheme, pursuant
to Sections 230 to 232 and other provisions of the Companies Aet, 2013 {as amended) as may
be applicable. Pursuant to the Scheme, the Transferar 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 of equity shares by the Transferee Company o the sharebolders of the
Transferor Company as on the Record Date.

The Scheme 15 not an amrangement with the respective credilors, esther secured or unsecured,
of the Transferor Company or the Transferee Company. Under the Scheme, no compromise is
being sought fiom any of the credilors of cither the Transferor Company or the Transferee
Company and the lisbility to the creditors, cither sceured or unsecured, of the respective
conspanies is not being reduced or affected in any manner.

Both, the Transferor Company and the Transféeree Company are subsidiaries of Aavichksar
Venture Management Services Privae Limited and are a part of the Aavishkaar group,

The Scheme i n the best interests of the Transferor Compeny and the Transferee Company and
their respective sharsholders, creditors, employees and the remaining stakeholders.

L.1.

LIl TribeTech Private Limited

(a)  Incorpaeratien: The Transferor Company was incorporated as a private limited
company under the Compenics Act, 2013 on June 3, 2016 in the State of
Maharashica with Corporate Identity Number U74000MH2016PTC2R2026.
Further, its Pennanent Account Nurnber s AAFCTTI70C. There has been no
change in the name and registered office of the Transferor Company since its
iacorparation.

{b)  For any comespondence, the Transferor Company is reachable by c-mail at

compliancef@itribed.com.

(c}  The mazin object of the Transferor Company according to its Memorandum of
Association is as follows:

“Ter corry on the buviness of crewling, aperating fechvology platforn bosed on
membersiiip and erabiling ecosystem for unlizted companies to be abfe to record
dita and share information with ease as they grow ond provide access o swch
innovative growh esscds brougit farth by such comperies fo o privare st of
Imvestors in @ manner which is witlin framework of Applicable Lavs and wiich

emegcess ariented, weblased, newtral, nonimterfering, ron-tiflueniial, inclusive,
g, seamless and 10 aci as an adviser, intermediary service provider




(d)

(e}

Co

batwsen individualy and legal entittex belng wnlisted companies to raise funds for
their own vestures™

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

Clanse 8:

“To ewter into contracts or arrangemenis or othar dealings for move sfficient
comduct af the businezs of the company or any par! thereof and wlto te enter imo
uny arrangement with any govermment or outhovitier or any persons or
comparies that may seews conductive to the main ohjecty of the company.

Clause 26

"To deal in, sll, martgage, let our ar otherwive dispose of the Biscinessas,
wndertaking or ail or any of the property and assets for the time baing of the
company, or any pari thereof, Jor such consideration and on suck terms, as the
comprany think fit., particsdarly for shares, debensures. or securities of any other
compaity and to give any warranties in comnection therewith as the company
shall think fir.”

Business of the Transferer Company: The Transferor Company is in the
business of providing ‘Lending-as-a-service’ o banks and non-banking
financial companies with a focus on micro and small enterprise customers using
technology 48 an enabler, division, activities and operations as well a5 the
business of providing financial servizes and products other than lending as a
service including their sourcing, marketing and promotion through events,
activities and digital marketing efforts.

1.1.2, Ashv Finance Limited

(1)

Incorporation: The Transferes Company was incorpocated in the name of Jain
Sons Finlease Limtted, as 2 Public Limitéd Company under the provisions of the
Companies Act, 1956 on February 5, 1998 in Hisar in the State of Haryena under
the jurisdiction of Registrar of Companies, National Capital Tesritory of Delhi
and Haryana, Thereafter, on July 16, 2013, the registered office of the Transferes
Company was shifted to Hydersbud in the State of Andhre Pradesh (now
Telangena) under the Jurisdiction of the Registrar of Companies, Telangana and
Andhra Pradesh. On November 23, 2019, the registered office of the Company
fins been shified to Mumbai in the State of Mahorashtra under the Jurisdiction of
Registrar of Companies, Mumbsi with Corporate  Identity Number
U65310MHI%98PLC333546, Further, its Permanent Account Number is
AAACISH46P. The Translerce Company is slse registered with the Reserve Bank
of India as Non-Deposit taking MNon-Banking Financial Company bearing
registration mwmber B-13.02376, The Transferce Company has cestain non-
convertible debentures listed on the BSE Limited, With effect, October &, 2020,
the name of the Transferee Company has been changed from “Jain Sons Finlease
Limited” to “Asghv Finanes Limited™.




(&)

(e)

(d)

()

Lo

The details of the changes in the registered offfice of the Transferee Company
sinee incorporaiion are as follows:

Sr, Registered Office Address Effective Date
Na,
1 554, First Floor, Automobile Market, Since Incorporation
Higear, Haryana — 12500]
2 3-2-632!],4': Floor, Roud No.12, May 7, 2013
Banjara Hills, Hyderabad - 500014,
3 1002, 10" Floor, A Black, the Platina. January 01, 2016
CGachibow!li, Hydorabad - 500032
4 | Babukhan's Millenum Centre, 49 March 20, 2019

Floor, Block-B, Premises No. 403 and
404 (6-3-109%/1100), Somajiguds,
Hyderabad — 500082 o)

3 128, 3™ Floor, Techniplex-11 IT Park, Octobzr 23, 2019
OFF. Vear Savarkar Flyover, Goregaon
(West), Mumbai - 400052

For any correspondence, the Transferes Company is reachable by e-mail at

compliznce icam@ashviinance com.

The man objecis of the Transferee Company sccording to its Memorandum of
Associdion are as follows:

. To carry on the buriness of leasing. financing Subject 10 approval of 8B under

ABI Act. 1934 av amended by RBI (Amendment) Act, 1997 and hive prorchaxe and
fo acguire and 1o provide on lease and finance all types of indusirial and office
plant, equipment, honese hold goods, maeckinery, compulers, property, vehicles
and consumer goods

. 1o camy ow the bl‘uir;ss.s af Transfer Agents. Shave Brokers, Sub-brokers,

wnderwriters, Porifolio Maonagement, lead managers & Registrar 1o the issue.

. 7o lend or advance money either with or withowt security and to arvange and

negatiate loan, and o carry on the business of foangiers, finarge hrokers, prajed
consulianty and faciors, woney lenders gnd bill brokers.
7o apply, swhscribe and woguire the membersiip of NATIONAL 3TOCK

 EXCHANGE (NSE), OVER THE COUNTER EXCHANGE OF INDIA (OTCED

and any other Stock Exclange i ladin and efsewhere,

. To carry on the busiress of acting as ogewts, brokers, consultants, advisors,

partaers or in any other intermediary eapacily (9 insurance companies and other
corporaie in edministering ke exfension of fintnee lo any parton ond o
focilitate the retilement of claims of insured pevsons and emtisies.”

Additionally, elause 22 of the Memorandum of Asspciation of the Transferce
Company allows 2 demerger
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‘22 Subject to the provisions of Section 230 to 234 of the Compamies Act,
2013, to emalgamate ar to enter info parinership ov any arrangement for
sharing projits. wrion of interest, co-speration, Jolnt venture or reciprecal
rights with any person or persons of company or companias carrying on oy
engoged b the main businers of the Compeny "

()  Business of the Transferee Company: The Transferee Company is in the
business of lending or advancing money sither with or without security and
arranging and negotiating Joans, and camying on the business of financiers,
finance brokers, project consultants and factors, money lenders and bill brokers.

Ratienale of the Scheme,

The Board of Directors of the Transferor Company has decided o demerge the
Demerged Undertaking of the Transferor Company togethes with all its business, assets,
liabilities and andertakings with the Transferee Company. The Board of Directors of the
Transferee Company has also agreed to such demerger,

Thes Scheme is intended 1o rationalize the business operations and activities of both, the
Transferor Company and the Transferce Company, by bringing together the synergy
between the technology platforin and the distribution cagabulities of the two Companies.
Since the Transferor Company and the Transferce Company are both part of the
Agvishkaar group, and the Transferee Company also forms 2 significant cligntele of the
business of the Transferor Company, the lending business of the Transferor Company
serviting the Transferee Company is proposed fo be demerged into the Transferce
Company. Thiz will provide more potential for growth and diversification, This will also
lead to better symergy and optimization of costs and resources within the Aavishkaar
group.

The demerger of the Demerged Undertaking from the Transferor Company fo the

Transferse Company would benefit the respective busmesses of the Transferor and
Transferee Companics, including:

{i) providing synergy between the technolegy platforms and distribution networks;
()  ensuring better operationz| management and cost optimization;

(i)  improving sharcholéer value for the companies; and

(v}  making the business proposition more lucrative for 2 new investor,

In addition, the Scheme would resalt in the following benelits to ench of the Transferor
Company and Transferce Company.

Benefits to the Transferer Company
[a)  Operational Viability

The proposed demerger will bning greater value to the sharcholders and other
stakeholders of the Transferor Company by facilitating the expansion of its
business operations by leveraging its NBFC license, the branch network,
geographical coverage and operational structure of the Transferee Company
resulting in cconomiss of scale and therchy leading to subsidization and




122,

(®)

te)

Ho

mtionalization of eperabanal costs,
Benefit to Employecs

The demerger will streamling the decision making process, help in betier
utilization of buman resources and will provide better apportunity for the
employees of the Transferar Company who will be benefited by being part of a
larger arganization. The demerger will allow the emplovees 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 emplovees of the Transfersr
gumpﬂn)' will also have more opportunities ta grow within the Transferar
ompany.

Synergistic henefits

By way of combimation of business of the Transferse Company, the Transferar
s‘Zumpmy can avail revenue and cost synergies by aptimization of overlapping
infrastructure.

Benefits to the Transferee Company:

(a)

&)

(e)

{d)

Technology

With the Transferce Company’s new business strategy of focusing on retail-
MSME customers and a granular portfolio diversified across multiple products
#nd chanmels including digital partnerskips and direct digital sourcing, the in-
house ‘technology’ capabilities thal the Transferor Company brings m would
provide a sirong competitive advantags (o the Transferes Company.

Economies of Scale

The overall scale of operations for the Transferee Campany would increase post
ihe proposed demerger of the Demerged Underiaking inio the Transferes
Compaay. The proposed demerger would benefit the Transferee Company in the
usugl cconpomics of scalc of a centralized and a large company ncluding
climination of duplication of work, reduction in overheads, better and more
praductive ubilization of human and ether resources and enhancement of overall
business cificiency.

Diversification

The proposed demerger will allow integration of products/assets, competencics
and enable access to o bigger st of consumars.

Financial Strength

The proposed demerger will help the Transferce Company to cmerge much
stronger with 3 wider capital and financial baee. It will strengthen, consolidate
and stalilize the business and will facihifate expansion and growth of the business.
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Thus, as a whole, the demerger of the Demerped Undertaking of the Transferor Company
into the Transferee Company in terms of the Scheme will be baneficial for, both, the
Tramsferor Company and the Transferee Company a8 well as their respective
shareholders, creditors, employens and all other stakeholders,

[The rest of the page is inteutionally left blank)
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DEFINITIONS AND INTERPRETATIONS

Definiti

In this Scheme. unless the context otherwise requires, the expressions sot forth below
shall have the following meanings:

“Applicable Law(s)” means any <atute, law, ordinance, judgment, order. awnrd,
reguiation, ordinance, rule, notification, press note, decree, by-law, resclution, directive,
puideline, circular, policy, pequirement, or ether governmental restriction or any form of
decision, determination, interpretation or adjudication having the force of faw in relation
o any .of the lfuceanlnz, by any Governmental Authority having jurischction over the
malter in question;

“Appointed Date” means Apnl |, 2022 or such ather date as may be spproved by the
Board of Directors of the Transferor Company mnd Transferee Company prior to the
Effective Date,

“Board” or "Board of Directors” in relation to TribeTech and/or Ashy Finance, as the
case may bs, means the board of directors of the respective companies from time to lime
and shali include a duly constimted commitice thereof:

“Companies Act” means the Companies Act, 2013;

“Demerger” means the demerger of the “Demerged Undertaking” of the Transferoe
Company in accordance with Part IV of the Scheme and in terms of Section 2{19AA) of
the Income Tax, 1961 (& amended) and cther provisions as may be applicable.

"Demerged Undertaking” mieass the underiaking of the Transferor Company which is
engaged in the business of providing 'Lending-as-a-<srvice' to banks and non-banking
financial companies with a focus on micro and smell emterprise customers using
technology as an enabler, divisions, activities and operations as well as the business of
praviding financial services and prodoets other-than-lendimg (such as insurance, savings
and investment) as o service including their sourcing, marketing and promotion through
events, sctivities and digital marketing efforts of the Transferor Company, including all
assets, liabilities and employees, so much as |1 relates to such services provided to the
Transferse Company (as on the Appointed Date and as maodified and altered from time
o time up o the Effective Date).

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

(a)  all asscts relating to or artsing from the activities and operations of the Demerged
Undertaking, wherever situated, as are mavabie in nature, whether present, fotars
or contingent, tangible or infangible, in possession or reversion, gorporent or
ircorporeat, including without limitation, current assets, computers, fumiture,
fixtures, appliances, sccessonies, office equipment, communication facilities,
instatlations, vehictes, ulilitics, actionable claims, earpest monies, security
depesits, sundry debtors, bills of exchange, inter-corporste deposits, finangial
assets and acerusd benefits thereto, inswance ¢launs recovemble, unamortized
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(d)

le)

{n

M

expenses, prepaid expenses, outstanding loane and advances recaverable in cash
or in kind or for value to be received (including capital advances), provisons,
receivables, funds, cheques / post-dated chegues and ather negotiable
instruments, cash, bank balances and deposits including acerued interests thereto
with banks. Govemnmental Authorities, other authortiss, badies, customers and
other persons, benefits of any bank puarantces, performance guarantees,
corporate guarantess, lelters of credit and tax related assers (including taxes
deducted at source, foreign tax credit, minimum allernate tax paid, lax pasd 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-offs and any other tax benefits, exemptions and refinds) (
“Assets”);

all immovable properties (i.c., land together with the buildings and strociures
standing thereon or under construction whether freehold, leasehold, leave and
licensed or otherwise) as more specifically described in Schedule 1 to this Scheme
including all rights, interest and benefits accrued or arising therefrom (“Real

Propertics ).

all present, future, deferred and contingent liahilities relatmg to or arising out of
the activities or sperations of the Demerged Undertaking, including loans, debis,
borrowings and accrued interest thereon, obligations, duties, forward contract
biability. cash credits, bills discounted, ststutory labilities including towerds
provident fund, employecs” stale insurance, income fax, service fax, value added
tax, goods and services (ax ((GST) and/or any other tax under Applicable Law for
the time being in force, deferred income, income received in advance, provisions
against financial assets, provisions for tax, contingent liabilities and Liabilities
(ncloding present, future, deferred and contingent liabilities) relating to or
arising out ofthe activities or operations of the Demerged Undertaking, including
any obligations relating to guarantees in respect of borrowings and other
guarantees, whether provided for or not in the books of account of the Transferor
Company snd whether disclosed or undisclosed in its balance sheet, including as
more specifically described in Schedule [ 1o this Scheme (“Liabilities™);

linbilitics other than those referred to above, being the amounts of general or
multipurpose borrowings of the Transfoeror Company, if any, allocated 10 the
Demerged Undertaking and including such lisbilitics as are more specifically
dezcribed in Schedule 11 10 this Scheme, in the same proportion which (he valee
of the assets vransferred under this Scheme beas 1o the total value of the assets of
the Transferor Company immedintely before giving effect to this Scheme
(“Other Liabilities");

all the licences, approvals and permits, 25 more specifically described in Schedule
11l to this Schems {“Licenses™);

all vestments in relation lo the Demerged Undertaking, whether current, non-
current, losg term, short tenm, guoted or unquoted, inclading in the form of
shares, scrips, stocks, bonds, debentures, debenture stock, warranis, mutual funds,
units or pass through certificates and other securities and instruments, including
all rights, interests and entitlements in relation thereto, and rights and options
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exercised and upplication or subesription made for or in relation therelo
("Imvestments™);

all benefits, entithements, incentives and concessions under incentive schemes
and policies including under customs, excise, service tax, gonds and servieds tax
(GST), value added tax, sales tax, entry tax, tax losses, income tax [aws and any
other tax under Applicable Law for the time being in force, subsidy receivables
from the goversment, grants from any Govemmental Autharity, all other direct
or indirect tax benefits/exemplions/deductions, sales tax deferrals, to the extent
statutorily available to the Transferor Company relating 1o or ariting from the
activities and operations of the Demerged Undertaking, along with associsted
oblizations (*Benefits'™);

all contracts, agreements, memeranda of understanding, engagements, bids,
tenders, expressions of interest, letiers of intent, commitments (including 1o
clieats and other third pertics), hire and pwrchase arranpements, other
arrangements, undertokings, decds, bonds, investments and interest in projects
underiaken by the Transferce Company, insurance covers and claims, clearances
and other instruments of whatsoever nature and description relating to or arising
from the activitics and operstions of the Demerged Undertaking, whether written,
oral or otherwise, to which the Transferor Company is a party, or (o the benefit
of which the Transferor Company may be eligible, and associated rights and
obligations ("Contracts™);

all imtellectusl property rights, and all registrations, applications and rencwals in
conneclion  therewith, including hardwars, software, source codes,
paramelerization, scripts, goodwill, loges, trade names, trade dress, corporate
names, brand names, trademarks, sarvice marks, copyrights, patents, designs and
mask works, lechnical know-how, trade secrets, confidential business
informaticn and other proprietary information, domain names, computer
prograims, all website content (mcluding text, graphics, images, audio, video and
date} moral nghts, development rights, finished and ongoing research and
development programs and all such rights of whatsoever description and nature,
wherher or not registered, owned or licensed including any form of inteliectual
property which s in progress relating to or arising from the activities and
operations of the Demerged Underntaking (“Intellectual Property™);

all employees. whether pesmaoonl, temporary oF contractual, engaged in or in
relation 10 the activitics and operations of the Demerged Underfakimg as on the
Effective Date ("Employees™), all provisions and bencfits made in relation to
such employees including  remistrations, reserves, compensation and
contributions, if any, made 1owards any provident fund, employees’ sate
insurance, gratuily fimd, supersnauation, staff’ welfare scheme or any other
special schemes, funds or bencfits, existing for the benefit of such employeas of
the Transferoe Company (“Funds™), together with such of the investments made
by these Funds, which are referable to such employees;

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

N ““and adminstrative proceedingsh, or other procesdings or investigstions of any

natiite  whatsoever (including taxation), snd including those before any
Governmental Authority that pertain fo the Transferar Company, initialed by or
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territory of India or any other faw, rule or regulation making entity,

47

against the Transferor Company or procesdings o¢ investigations 1o which the

Trangferor Company is a party relating to or arising from the activilies and

operations of the Demerged Underaking, pending as on the Appointed Date

("Proceedings”): \

(k) all direct and indirect taxes, dutics, cess, e, that are allocable, referable or
related to the Transferor Company, including all credits under the Income Tax
Act, MAT credit, GST credit, booak losses (if any), tax logses and earried forward
depreciation, all or any refunds, interest due thereon, credits and elaims relating
1o or arising from the activities and operations of the Demerped Undertaking
(“Taxes™),

h all books. records, liles, papers, engineering and process information, dats,
databases, catalogues, drawings, manualks, quotations, advertizing materials, lists
of present and former credit, and all other books, records and information,
whether in physical or electronic form, of or maintined by the Transferor
Company in relation to the Demerged Undertaking including the list and details
of past and present clients/cusiomers/supplicss of the Transferor Company and
the record m relatiom to the identity of such cliemts/customers/suppliers
("Records™); and

(m)  penerally, all other interest, provisions, benefits and advantages of agreements,
contracts, deeds, leases, allotments, arrangements, authorizations, concessions,
exsements. engagements, exemptions, liberties, claims, titles, and all other
interests wheresoever situated, belonging to or in the ownership, power or
passession of, andéor under the control of, ar vested in, or granted m favor of, or
enjoyed by, or arising or acerung to, the Transferor Company in relation fo the
Demerged Undertaking and any liability suffered by the Transferar Company in
relation to the Demerped Undertakang.

it is clarified that the Demerged Undenaking shall not mclude any employees, assets,
liabilities, rights or obligations belonging to and forming part of the Residual
Undentaking (defined hereafier). Any question that may arise 15 w0 whether a specified
agset, liability or employee forms part of the Demerged Undertaking, or whather such
asscl or liability ariscs out of the activities or operations of the Demerged Undertaking
or is an employee af the Transferor Company employed in connection with the Demerged
Underlaking, skall by resolved by mutual agreement between the Board of each of the
Transleror Company and (he Transforee Company;

“Effective Date” means the date on which the NCLT passes an order sanctioning the
Scheme in accordance with Section 231(3) and other applicable provisions of the
Companies Act;

“Equiry Share{s)” means the equity shares of the Transferor Company ae the Transforee
Company, as the case may be;

“Governmental Autherity” means anp central, siate or local government or
governmental, legislative, regulatory, statutory, administrative, fiscal body, authority,
agency, commission or committee or any coust, wribunal, board. barean, deparment,
instrumentality, judicial, quas-judicial or arbitral body having jurisdiction over the
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2110 “Income Tax Act" means the Income Tax Act, 1961 including any statutory
todifications, re-enaciments or amendments thereta:

2111 *NCLT" or “National Company Law Tribunal” means the Mumbai Bench of the
Hon'ble Natiena! Company Law Tribunal;

2.1.12 “Record Date” means the date 1o be fixed by the Raard of Directors of the Transferse
Company for the purpose of issee and allotmen: of Equity Shares of the Transferes
Company © the shareholders of the Transferor Company in terms of the Scheme;

2.1.13 “Residual Undertaking”™ means the businzss of providing ‘Lending-as-aservies’ 1o
banks and non-banking financial companies other than the Transferer Company as a
scrvice Including their sourcing, marketing and promotion through events, activities and
digital marketing efforts of the Transferor Company, including all assets, lishilities,
employees other than the Demerged Undertaking transferred 1o, and vested in. the
Transferee Company pursuant to this Schems;

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

2.1.15 “Share Entitlement Ratio" shall have the meaning ascribed in Clause 5.3.1. of Part V;

2.1.16 “Transferee Company” or “Ashv Finanee” means Ashv Finance Limited, 2 company
incorporated under the Companies Act, 1956 and having its registered office at 128, 37
Floor, Techniplex-I1, IT Park, off Veer Savarkar Flyover, Garegaon (West), Mumbali,
Maharashtra — 400062 bearing Carporate Identity No. U591 0MH 1998PLC333546 and
Permanent Account Number AAACISHGP;

2.1.17 "Transferor Company” or “TribeTech” means TribeTech Private Limited, s company
incorporated under the Companies Act, 2013 and having its registered office at 138, 6th
Fioor, Techniplex I IT Park, off Vieer Savarkar Fiyover, Goregaon (West) Mumbai,
Maharashira — 400062 bearing Corporate [deatity No. UT4999MH2016PTCZ32026 and
Permanent Accoun! Number AAFCTTITOC;

2.1.18 “Transferee ESOF Scheme™ shall have the mesning ascribed in Clause 4, 2,60)(3); and

21.19 "Troansferor ESOP Scheme™ means the Employee Stock Option Scheme 2018 instituted
by the Transforor Company, as amcnded. modified or replaced from lime to time.

i1, Interpretation
In this Scheme, unless the context otherwise requires:

221 references to “upon this Scheme becoming effective” or “effectiveness of this Scheme”
shall mean from the Effective Date;

22.2 references to the singular include a reference to the plural and vice versa and references
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references to persons shall imelude individuals, artificial legal entities {whether
incorporated or un-incorporated), sssociations and partnerships;

headings are inserted for ease of reference anly and shall not nffect the construetion or
interpretatinn of this Scheme;

references fo o Clause, Paragraph, Past or Schedule, a2 spplicable, shall be deemed te be
a reference 10 a clause, paragraph, part or sehedule of this Schems;

reference 1o the words “hereef™, “herein™ and “hereby™ and derivatives or similar words
refer to this entire Scheme:

references to the words “including”, “inter alia" or any similar expression, shall he
construed & illusirative and shall not limit the sense of the words preceding those terms:

all terms and words not defined in this Scheme shall, unless repugnant or contrary 1o the
context or meaning thereof, have the same meaning ascribed to them under the
Compames Act and other Applicable Laws, as the case may be, or any statutory
madification or re-enactment thereof from time 16 time; and

reference to any statute or statutary provision shall include:

(a} ol subordinate legislations made from time to time under thai provision {whether
or not amended, modified, re-enacted or consolidated from time fo time); and

{b)  =sach provision as from time to time amended (inciuding any retrospective
amendment), modified, re-cnzcted or consolidated {whether before or afier the
filing of this Scheme) to the extent such amendment, modilication, re-enactment
or consolidation applies or is capable of applying 1o the matters contemplited
under this Scheme and (to the extent Lability thereunder may exist or can aisc)
shall include any past statulory provision (a8 amended, modified, re-enacted or
consolidated from time 1o tme) which the provision refeered to has directly or
indirectly replaced.

[ The rest of the page is intentionally left blank|




PART 11}
CAPITA RU F TH sSFERO Y AND E
MPANY
i apital of the T ompany:

According 1o the audited batance sheet of the Transferor Company a2 on March 31, 2020

Authorized:
50,000 Equity Share of INR 18 each 5,00,000
50,000 Compulsorily Convertible Preference Shares 5,00,000
of INR 10 each
5,000 Compulsorily Convertible Preference Shires 50,006,000
of INR'I,000 cach

[ Total . ; 50,00,000
Issued. Subscribed and Paid-up.
25,804 Equity Share of INR 10 each - 258040
Total 258,040

In addition to above, the Transferor Company has a total employes stock option pool of
1,725 equity shares.

Subsequent to March 31, 2020, there has been no change in the authosized, issued,
suhscribed and pad-up share capital of the Transferor Company.

32. Share Capital of the Trausferes Company:

According to the audited balance sheet of the Transferee Company as on March 31, 2026

A A OG0, N R
7,34.00,000 EquitySharcs of INR I cach 340,00, 000
&0.00.000 Series C Compuisarly Convertibla 6,40,00,000
Preference Shares of [NR 10 cach
| 56,000,000 Series D Compulsorily Convertible 5,60,00, (40
Preference Shares of INR 10 cach
Total §5,00,00,000
. Issued, Subscribed and Paid-up:
3,.36,15.301 Equity Shares of INR 10 each ! 33,61,53,010
58,49 0966 Series C Compalsonly Convertible £.84.99 A6
Preference Shares of INR 10 cach
26,217,724 Series D Compalsorily Convertible 2.62.77.240

| Preference Shares of INR 10 each
Total 42,09,29.910
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In addition to above, the Transferee Company has a toral employse stock aption pool of
7.18,734 equity shares.

Subscquent to March 31, 2020, there has heen no change in the suthorized, issued,
subscribed and paid-up share capital of the Transfaror Company.

Date g

This Scheme set out horein in ils present form or with any maodification(s) or
amendment{s} approved, imposed ar directed by the NCLT shall he effective on and from
the Appointed Date.

[The rest of the page is intentionally left blank]
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4.2

42.1.

The provisions of Part IV of the Scheme are intended to comply with the conditions
relating to “demerger” under Section 2{19AA) of the Income Tax Act. IF, at a later date,
any lerm or provision of the Scheme 15 found or interpreted to be inconsistent withy the
provisians of such Section 2(19AA), including as a result of ar amendment of law or the
enactment of a new legislation or for any other reason whatsoever, the provisions of
Section 2(19AA) of the Income Tax Acl, or a corresponding provision of any amended
or newly enacted Jaw shall prevail and the Scheme may stand modified to the extent
determined neoessary to comply with the Section 2{19AA) of the Income Tax Act. Such
modification(s) will. however, not affect the other Parts of the Scheme. The power to
make such modification(s), if necessary, shall vest with the Boards of Directors of the
Transferor Company and the Transferee Company, which power shall be exercised
reasonably and in the best interest of the shareholders, creditors and other stakeholders
of both fhe companies,

Further, it is herchy clarified that the consent of the sharcholders and/or ereditors of the
Transferor Company and the Transferce Company, as may be directed by the NCLT. fo
the Scheme shall be deemed 1o be sufficient for the purpose of effecting all the actions
set out in this Part IV and that no additional sctions or instruments shall be required 1o be
undertaken or executed by the Transferor Company or the Transferee Company towards
achieving such purpose.

Transfer and Vesting of the Transferor Company

Lipon this Scheme becoming effective, on and from the Appointed Date, the Demerged
Undertaking shall, together with all its Assets, Real Properties, rights, Beneafits, itterests,
Licenses, Contracts, Investments, [ntelicciual Property, Liabilities, Other Liabilities,
Procesdings, Employees, Funds, Records, Taxes and obligations, subject to the
provisions of Clause 4.2 in refation to the mode of vesting, and without any further deed,
act, instrumenl, matter or thing beang done, made or executed, and in accordance with
Sections 230 to 232 of the Compames Act and other Applicable Laws, be iransferred to
and vested in, and be deemed to have been transferred 1o and vested in, the Transferce
Company as a going concemn, 32 as 0 become on and from the Appointed Date the
business, real propertics, cstates, asscls, rights, benefits. claims, tile, Interesi,
investments  licensss, intellectunl  property, contracts.  procesdings, liabilitics,
employess, records, laacs, undertakang and a part of the Transferee Company.

Without projudice to the generality of the foregoing and to the extent applicable, unless
otherwise stated hercin, upon the order of the NCLT sanctiomng this Scheme, the
following shall become effective, on and from the Appointed Date, without any furiher
noticg, or intimation o, or permission or consent of, any pecsen or autharity:

Assets

{a)  Such ofthe assets of the Demerged Undertaking as are moveable in nalure or are
otherwise capable of transfor by physical delivery of poszession, constructive
delivery, paviment or by endorsement and defivery, including without limitation,

15




(b}

(c)
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current sssefs, eompaters, furnituse, 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 cccurred by manual delivery or endorsement, as gppropriate to
the property being vested, and title and ownarship 1o the property shall be deemed
1o have been transferred accordingly, without any further act or execution of any
deed or instrument of conveyance for the same.

Such of the sssets of the Demerged Undertking as are or reprasent investments
of, or registered tn the name of. andlor held in any form by, or the beneficial
interest of which i owned by the Transferor Company, shall stand
transferned/transmitted to and be vested in andfor be desned to have been
transferred/iransmitted to and vested in the Transferes Company, together with
all rights, benefits, enfitlements and interests therein or attached thereto, without
any further act, instrument or deed and thereupon the Transfernr Campany ghall
cease fo be the regstered and/or the beneficial owner of such investments, The
Transferor Company shall be deemed to be holding such investments for and on
behalf of, ind in trust for, the benefit of the Transferee Company and all profits
or dividends and other rights or benefits accruing/paid/distributed in relation to
such investments and all faxes thereon, or losses arising or expenses incurred 1n
relation to such investments, shall, for all intent and purpeses, be reated as the
profits, dividends, nghts, benefits, taxes, losses or expenses, as the case may be,
of the Transferee Company,

Such of the moveabie asssts belonging to the Demerged Undertaking other than
those specified in Clawse 4.2.1(2) and 4.2.1(b), including sundry deblors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value
to be received, actionable claims, carnest monies, security deposits, collateral
security given o lenders, bills of exchange, inter-corporate deposats, financial
arsets and acerued benefits thereto, insurance claims necoverable, unamortized
expenses, prepaid expenses, receivables, funds, cheques / post-dated cheques and
other negotiable ingtruments, cash, bank balances and deposits including scerued
interest therelo, if any, with Govermnmental Authonties and semi-povernment,
local and other authorities, bodics, customers, and other persons, benefits of any
bank gusrantees, performance puaraniees, corporate puarnntees, leters of credit
and tax related assets (including advance tax, tax deducted at source, deferred tax
asset, service tax, goods and services tax (GST), isput eredits, CENVAT credits,
vilue added tax, sales a3, andior any other faxes according to the Applicable
Laws for the time being in force, entry tax cradits or set-offs and any other tax
benefits, exemptions and refunds), etc, shall (notwithstanding any specific
provasion for transfor of oredils, ussels or refunds under the Applicable Laws),
without any further act, instrument or deed by the Transferor Company or the
Transferce Company or the need for any endorsement, stand transferred from the
Transfoor Company to, and in fovour of] the Transfesce Company and the
Transferce Company shall be allowed to deposit all instraments, including the
cheques / post-dated cheques, in their nccounts notwithstanding that such
instruments, ncluding the cheques / post-dated cheques are in the name of the
Transferor Company and not in the name of the Transforee Company. Any
sccurity, lizn, cneumbrance or charge created over any assets of the Demerged

— Undertaking in relation to the loans, debentures ar borrowings ar any other dues
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of the Transferor Company, shall, without any further act, instrument or deed,
stand transferred to the beaefit of the Transferce Company and the Transferee
Company will have all the rishte of the Transferos Company to enforce such
tecurity, lien, encumbrance or charge, by virtue of this Scheme.

{d)y  All assets or investments, right, title or interest acquired by the Transferor
Company after the Appointed Dice but prior to the Effective Date in relation to
the Demerged Undertaking shall also, without any further act, instrument or dead,
be and stand transferred to and vested in and be deamed to have been transferred
10 énd vested in the Transferee Company upan the coming inte effeet of this
Scheme in the manner described in sub-clauses 4.2.1 (a) and (b) above.

(e} Such immovablz properties of the Transferor Company relating to the Demerged
Undertaking(i.e., land together with the butldings and structures standing thereon
or under construction, if any, whether freehold, leasehold, Jeave and licensed or
otherwise) including any tenancies in relation to warehouses, office spaces, guest
houses and residential premises including those provided tofaccupied by 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 iransfierred
to and vested in the Transferce Company, without any further act or deed being
donefexecuted or being required to be dane’executed by the Transferor Company
or the Transferes Company. The Transferee Company shall be entitled to exercise
and enjoy all the rights and privileges attached to the immovable propertics and
shall be liable to pay the ground rent and taxes and fulfill all obligations and be
entitled toall rights in relation to or as applicable © such immovable properties.

() Anyamount recovered from the loans wntien-off from the books of accounts of
the Tranzferor Company i relation to the Demerged Undertaking shall also stand
rransferred 1o and be vested m the Transteree Company.

Licenses

The Licenses shall stand trensferred (o and be vested in the Transferee Company, without
any further act, instrument or deed being reguired to be done or executed by the
Transferor Company or the Transferee Company and be in full force and effeet in favor
of the Transferes Company, as if the same were originally given 10, issued to or executed
in favor of the Transferee Company and the Transferee Compeny shall be bound by the
terms thoreof, the obligations and dutics thercunder, and the rights and benefits under the
same shall stand assigned 1o the Transferes Company.

Bencfits, Entitfements, Incentives and Concessions

All Benefits, inchading under customs, excise, service fax, peods and services fax (GST),
value added tax, sales tax, entry tax and mecome tax laws mndfor any other Taxes
secording to the Applicabls Laws for the time being in foree, subsidy receivablies and
grants from any Goverpmentil Authonty, direct tax benefiVexemptions/deductions, sales
tax deferrals, shall, to the extent statutorily amvarlable and along with agsocisted
obligations, stand transferred to and be available to the Transferce Company as if the
Transferee Company was ariginally enfitled to all such Benefits.
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424 Contracts
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4.2.6.

(a)

(b}

(c)

{d)

All Contracts of the Transferor Company which are subsisting or having effect
immediately before the Effective Date, shall stand transfemred to and vested in the
Transferez Company and be in full force and effest in favor of the Transferce
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 4 party or
beneficiary or obligee thereio.

The Transferec Company shall eater inte andfor issue andfor execute deeds,
writings or confirmations or emter info anv arangement, confirmations or
novatiens in order to give formal effect 1o the provisions of this Clause if so
required or if it becomes necessary.

Any fifer se contracts between the Transferor Company on one hand and the
Transferes Company on the other hand in relation to or arising out of the
Demerged Undertaking shall stand cancelled and ceasc to operate upon the
coming into ¢ffect of this Scheme and appropriate effect shall be given 10 such
canceliation in the books of accoants and records of the Transferce Company.
With effect from the Effective Date, there shall be no acerual of income or
expense on account of any such transactions.

All guarastess prowided by any bank m favor of the Transferor Company in
relation to the Demerged Undertaking outstancding as on the Effective Date, shall
vest in the Transferse Company and shall endure 10 the benefit of the Transferee
Company and all guarsntees issued by the bankers of the Transferor Company at
the request of the Transferor Company in relation (o the Demerged Undertaking
favoring any third party shall be desimed to have been issued at the request of the
Transferee Company and continue in favor of such third party until its maturity
o7 earlier termination.

Intellectual Property

All Intellectual Property of the Transferor Company shall stand teansferred w0 and be
vested in the Trensferee 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 offectually as if,
mstead of the Transferor Company, the Transferee Company had been a parly or
beneficiary or abliger thereto,

Employeces

(2)

The Employess shall be deemed to have become the emplovess and s1ail of the
Transferee Company, n-ml_ ghall stand transferred fo the '_I'mns&:r-:: Company
without any inferruptioa of service and on terms and conditions wo less favorsble
than those on which they were engaged by the Transferor Company, as on the
Effective Date, meleding in relafion to the level of remunerstion and contractual
and statutary benefits, staff welfare schemes, meentive plans, termmal banefits,
graiuity plans, provident plans, employees” sinte insurance and any other special
scheme or benefits.
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(c)

{d)

(€)
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(&)

ih)
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The Transferee Company agrees that the services of the Employees prior o the
transfer, shail bs taken into account for the purposes of ill benefits to which such
Employees may be eligible, including in relation to the level of remuneration and
contractual and ststutery benefits, incentive plans {including employes stack
option plans), terminal benefits, gratuity plans, provident plans, employees” sale
insurance and other special schemes or benefits and Funds existing for the benefit
of such Employees and accordingly, shall be reckoned from the date of their
respective appointmeat = the Transferor Company, The Transferes Company
undertakes to pay the same, as and when payable under the Applicable Laws.

For the avoidance of doubt, in relation to such Emplovees for whom the
Transferor Company is making contributions to any funé (Provident Fund,
Gratuity ele.), the Transferes Company shall stand substitated for the Transferor
Company for all purposes whatsoever, including in relation to the obligation to
make contributions to such fands in accordance with the provisions of such funds,
bve-laws, e

All econtributions made by the Transferor Company on behalf of the Employess
and all contributions made by the Employess (including the interest aricing
thereon), to the Funds and standing to the ceedit of the Emplayees’ account with
such Funds, shall, upon this Scheme becoming effective, be transferred to the
funds maintained by the Transferce Company along with the investments made
by such Funds which are referable and allccable to the Employees and the
Transferee Company shall stand substituted for the Transferor Company with
regard to the obligations arising from such contribations.

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 peior to the Effective Date.

The contributions made by the Transferor Company under the Applicable Laws
il 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 Transferse Company shall confinee to abide by the agreement(s) and
settlement]s) catered into with the Employees by the Transferar Company, if any,
in terms of such agreement(s) and settiement(s) subsisting on the Effective Date.

Upon this Scheme becoming effective, the Transferor Coimpany shall tranefer/
hand-over to the Transferce Company, all Records is relation to the Employees,
including personne! files (including hiring documents, existing employment
contracts and documents reflecting changes in an employee's position,
compensalion or benefis), pawell reconds, medical décuments Gncluding
documents relating 1o past or on-going leaves of absence, on the job injuries or
illmcsses, or fiiness for work examinmtions), disciplinary records, supervisory files
aned all forms, netfications, orders and contribution’ ideatity cards sswed by the
relevant Governmental Authority in relation to the benefits transferred pursuant

to this sub-clawse,

In case of any conflict in positions’ designations batwesn the employees of the
Transferce Company and the Employees trensferred 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 ecomamic benefits that the new desipnation of the
relevant Employce carrics are the same as those provided to such Employee by
the Transferor Company immediately prios ta the Fffective Date.

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

0]

()

(i)

(iv)

(v

()

the employee stock options wsued under the Transferor FSOP Scheme
shall stand cancelled and the Transferee Company shall gram 292
employee stock options of the Transferee Company under a stock aption
scheme créated by it (the “Transferee ESOP Scheme™) in lieu of every
| {oneg) employes stock option of the Transferor Company issued under
the Transferor ESOP Schéme in accordance with the Share Entitlement
Ratio as mentioned under Clause 5.3.1 of this Scheme,

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

The exercise price payable for the ESOPs of the Transferee Company
issued prrsuant to this Scheme skall be such as may be determined by the
committee constituted by the Transferce Company to deal with matters
pertaining to employes stock option schemes,

The grant of ESOPs of the Transferee Company pursuam to this Scheme
shail be effected as an integral part of this Scheme and the consent of the
Board and shareholders of the Transferor Company and the Transferes
Compeny to this Scheme shall be deemed (o be their consent in selation
to all matters pertaining to the Transferor ESOP Scheme and the
Transferee ESOF Schéme and all related matters. No further approval of
the sharchoiders of the Demerged Company or Resulting Company or
resolution, action or compliance would be reguired in this connection
undor any provisions of Applicable Law,

In relation to the cmployes stock options issucd under the Transferes
ESOP Scheme, the period during which the employes stock options
gramied by the Transferor Compuny under the Transferor ESOP Scheme
were held by or deemed 1o hinve beon held shall be laken into account for
determining the minimum vesting period required under the Applicable
Laws, the Transferar ESOP Scheme and the Transferee ESOP Scheme,

The Board of the Trapsferor Company and the Transferse Company ghall
take such actions and execute such further documents as may be necessary
or desirable for the purpose of giving effect fo the provisions of this
Clause 4.2.6 of the Scheme
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4.27. Liabilities and Security

(%)

(&)

(c)

{d

(e)

N

(h)

All Liabilities and Other Liabilities of the Transferar Company shall, pursuant to
the provisions of Section 232(4) and other applicable provisions of the
Companics Act, to the extent that they are outstanding as on the Effective Daie,
without any further act, instrument or deed, stand transferred to and be decmed
1o he the debts, liabilitice, contingent liabilitics, duties and oblj gaticns, cle., as the
case may be, of the Transferee Company and shall be exercized by or agsinst the
Transferce Company, as if it had incurred such Liakilities, '

The Transferee Company alone shall be liable 1o meet, discharge snd satisfy the
Liabilities as the borrowerfcusiomer or any other person in respect thereof.

This Scheme shall not operate to enlarge or extend the security over any of the
Liabilities or other Liabilities and the Transferce Company shall not be obliged
i create any further or additional secanities afler the Effective Date, unless
otherwise agreed (o by the Transferee Company with such secured creditors and
subject to the consent and approval of the cxisting secured creditors of the
Transferee Company, if any.

In so far 2s the existing security in respect of the Liabilities or other Liabilities is
concerned, such security shall. without any further act, instrument or deed, be
modified 50 25 to become enforceable against the Transferee Company and shall
cperate only aver the assets fonning part of the Demerged Undertaking which
have been charged and secured and subsisting as on the Effective Date, in respect
of such Liakilities or Other Liabulities, It is clarified that if any of the assets
forming part of the Demerged Undertaking of the Transferor Company have not
been charged or sccured in respect of the Laabilities, such asscts shall remain
unencumbered and the existing security referred to above shall not be extended
to and shall not operate over such assats.

It shall not be necessary to obdain the consent of any third party or other person,
who is a party to any contract or arrangement by virtue of which such Lisbilitics
have arisen in order 1o give effect to the provigions of this Clause 4 2.7,

It is expressly provided that, save as mentioned in this Clause 4.2.7, no other term
or condition of the Liabilities shall be modified by virtee of this Scheme, except
te the extent that such smendment is required by necessary implication.

The Lishilitics, if any, doe or which may ot anv time in the future become dus
only bier ye the Transferor Company asd the Transferee Company, shall stand
discherged and there shall be no liability in that behalf on cither company and the
corresponding effect shall be given in the books of account and records of the
Tramsface Company, in accordance with Part [V of this Scheme.

The Scheme shall not in any manner affest the rights and interests of the creditors
of the Transferor Company or be deemed to be prejudicial to their mterosts. The
socured eraditors of the Transferor Company (if any) ahall continue 1o enjoy and
hold charge upon their respestive securities and propertics.




&9

428, Corporate Approvals

Any corparate approvals obtained by the Transferor Company in relation to the
Demezged Undertaking, whether for the purposas of eampliance or stherwise, shall stand
transferred 1o the Transferee Company and such corporate approvals and compliance
shall be deemed 1o have been obtained and complied with by the Transferee Company.

429, Legal and other such Proceedings

All Proceedings transferred to the Transferee Company porsuant to the Schame, shall not
abate or be discontinued or in any way prejudicially affect any party thereto by reason of
the demerger of the Demerged Undestaking of the Transferor Company with the
Fransteree Company pursuant to the Scheme or by anything contained in this Scheme
and the Proccedings shall continue and any prosecution shall be enforced by or against
the Transferee Company in the same manner and to the same extent as it would or might
have been continued, prosecuted or enforced by or against the Transferor Comspany. The
Transferse Company uadertakes to have such Proceedings refating to or in connection
with the Transferor Compeny, initiasted by or against the Transferor Company,
transferred in the name of the Transferec Company 5 soon as possible, after the Effective
Date, ard to have the same continued, prosecuted and enforced by or sgamst the
Transferze Company. The Transferce Company also undertakes to pay all amounis
including interest, penalties, damages, etc., which the Transferor Company may be called
upon fo pay or secure in respect of any hiability or obligation relating to the Transferor
Company for the penod from the Appointed Date up 1o the Effective Date and ary costs
incurred by the Transferor Company in respect of such Proceedings started by or against
it relatable to the perind from the Appoimted Date up to the Effective Date upon
submission of the necessary evidence by the Transferor Company 1o the Transferce

Company for making such payment,
42 10. Taxes

(@)  The tax deducted at source (TDS ) advance tax/self-asszssment tax, if any, paid
by the Transferor Company under the Income Tax Act or any other statute in
respect of the income of the Transferor Company in relation to oy arising from
the activities and cperations of the Demerged Undertuking nssessuble for the
period commencing from the Appointed Date shall be deemed to be the tax
deducted at source (TDS Wodvance mo'sel f~assessment tax paid by the Transferes
Company and any interest, claim, refund or credit for such tax deducted at source
(TDS)advance taxfself-assessment lax shall bo allowed fo the Transferce
Comgany sotwithstanding that certificates or challanz for tax deducted at source
(TDSYadvance tax'selfressessment tax are in the pame of the Transferor
Company and net in the mame of the Traneferse Company,

by  The income tax, if any, paid by the Transfecor Comtpany on or after the Appointed
Date in relation 1o or arizing from the activities and operstions of the Demerged
Undertaking including any refunds, imterest due thereon, eredits and claims
relating thereto, in respect of the income nssessable from that date, shall be
deemed to have been paid by or for the benefit of the Transferee Company. The
Transfaree Company shall, after the Effective Date, be entitled to file the relevant
retums with the authorities concemed for the period after the Appointed Date




!

Ay

the Transferee Company shall, after the Effective Date, be entitled to revise the
lelwasfl returns, if any, filed by the Transferor Company for any year, if 5o
Iﬂc#ﬂﬂlitmad or consequent to this Scheme notwithstanding that the time
prescribed for such revision may have dapsed.

(c)  Similarly, any Taxes other than income tax, including but pet |limited 10 service
tax, goods and services tax (GST), value added tax, sales tax, customs, cxcise
paid by the Transferor Company on or after the Appointed Date, in respect of the
period after such date shall be deemed 1 have been paid by or for the benefit of
the Transferee Company. The Transferee Company shall be entitled to file the
relevant retumns with the authorities concerned for the period after the Appointed
Date, notwithstanding that the time prescribed for filing such retumn may have
clapsed. Further, the Transferee Company shall, afler the Effective Date, be
entitied to revise the relevant returns, if any, filed by the Transferor Company for
any year, if so necessitated or consaquent to this Scheme notwithstanding that the
time prescribed for such revision may have elapsed i

(d}  Without prejudice to the generality of the aforesaid, any concessional or statutory
forms under the laws of the central or state sales 1ax or value added tax, or bocal
levies or any other tax releted assets issued or received by the Transferor
Company in relation fo or ansing from the Demerped Undertaking, if any, m
respect of the period commencing from the Appointed Date shall be deemed o
have been issved or received in the name of the Transferee Company and the
benefit of such forms shall be availabie to the Transferee Company in the same
manner and o the same extent as would have been available 1o the Transferoe
Company.

(e)  Upon tns Scheme becoming effective and from the Appointed Date, the
Transferor Company and the Transferee Company are expressly permiited {o
revise and file their income fax returns and other statutery relumns, including tax
deducted &t source (TDS) returas, poods and services tax (GST) refumns, excise
tax refurns, as may be applicable, and have expressly reserved the right to make
such provisions m their returns and to claim refunds, credits ete. (i any). Such
retums may be revised and filed notwithstanding that the statutory period for such
revision and filing may have lapsed

(f) The NCLT sanctioning this Scheme shall be desmed to be sufficient for
modifying the charges, if any. created by the Transferor Company over the assets
of the Demerged Undertaking in favor of its seeured creditors, pursuant to which
such charges shall be deemed (o have been created by the Transferee Company
in favor of such secured oreditors.

4.2.11 Books and Records

All Records, inchuding all books, reconds, flles, papers, eaginsering and process
mformation, cotalogees, guotations, dotabases, advertising matesials, if amy, lists of
present and former clients and all other books and records, whether in physwal or
clectronic form, of the Transferor Company, to the extent possible and permitted under
the Applicable Laws, shall be handed over to the Transferce Company:
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With effect from the Appointed Date and up to and including tive Effective Date and
in relation to the Demerged Undertsking:

()

(h)

(c)

(d}

(€}

(t)

The Transferor Company shall carry on its business in relation to the Demerged
Undertaking with reasonable diligence and commercial prudence, matesially in
campliance with the Applicable Laws, snd in accordance with past practies;

The Transferor Company shall maintain and preserve the properties and assets of
the Demerged Undertaking in gond working condition and in accordance with
past practice, normal wear and 1ear cxcepted;

The Transferor Company shall carry on and shall be deemed 1o have carried on
all its business activities and shall hold and stand possessed and shall be deemed
10 have held and siood possessed of all the Assets, Resl Properties, Tntellectusl
Property, nights, title, interests, authorities, Contraces, Investments and decisions,
Records, Benefils for and on account of and in trust for the Transferee Company;

All obligations, Liabihities, dutics asd commitments attached, related ar
pertaining to the Demerged Undertakmg shall he undertaken snd shall be deemed
t¢ have been undertaken for and on aceount of and in trust for the Transferce

Company.

All the profits or income sccruing, arising to, or received in relation to Demerged
Undertaking and all expenditure or losses arising or menrred (ncluding Taxes, if
any, paid or actruing in respect of any profits or income) by the Transferor
Company shall, for all parposes, be treated and be deemed to be the profits or
ineome or, a8 the case may be, expenditures snd losses (including taxes) of the
Transferee Company, and

The Transferor Company shall not utilise the profits or imcome, if any, relating to
the Demerped Undertaking for the purpose of declaring or paying any dividend
or for any other purpese in respect of the penod from and after the Appointed
Date without the prior written consent of the Transferee Company.

The Transferor Company shall pot undertzke financial commitments er s¢ll, transfer,
alienate, charge. morigage, encumber or otherwise deal with or dispose of the Demerped
Undertaking or any part thereof save and except in cach casc:

fa)

{b)
(c)
(d)

it the samc is in the ordinary and usual course of business as camied on by it as
on the date of filing this Scheme with the WCLT or pursuant to any pre-cxisting
obligation undertaken prior to the Appoiated Date;

if the Transferee Company 15 a party to such arrengement;

if the same iz expressly permitted by this Scheme; or

if the prior written consent of the Board of Directors of the Transferce Company
has been obtained.
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The Transferor Company shall not make any modification fo its capital structure, either
by wn increasz (by issue of bonus shaves or eonvertible debonturcs, nghts issue, or
otherwise), decrease, re-classification, sub-division or re-crganization or in any other
manner whatsoever, excepl by the mutunl consent of the Board of Dircctors of the
Transferor Company and the Transferee Company. It is expressly clarificd fhat the
Transferee Company may alter its share capital in any manner whatssever without any
requircment to obtain the prior approval of or istimation to the Transferar Company, In
the event of such alteration, the Share Entitlement Ratio ehall be adjusted sccordingly to
take into account the effect of such corporate actions.

The Transferee Company may change its name, including hetween the Appointed Dats
and the Effective Date, subject to the receipt of the necessary approvals as may be
reqguired under Applicable Law.

All Assets and Real Property acquired, leased or licensed, Licenses oblained, Benefits,
entitlements, incentives and concessions received, Contracts entered into, Intellectnal
Property developed or registered or applications made in relation thereto, Lisbilitics
incurred, Proceedings initiated or to which the Transferor Company is made & party,
Records created, Investments made, Licenses obtained, and Emplovees hired, whether
permanent, lemparary or contraciual between the Appointed Date and until the Effective
Date by the Transferor Company shall be deemed o be transfesred 1o and vested in the
Transferce Company. For the avoidance of doubt, where any of the Liabilitics as on the
Appointed Date {deemed to have been transferred to the Transferee Company) have been
discharged by the Teansferor 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 connection with eny transactions between the Transferor Company and the Transferec
Company in relation to the Demerged Underiaking between the Appointed Date and up
to the Effective date, 1f any service tax and/or goods and scrvices tax (GST) has been
paid by the Transferor Company, then upon s Schemie becoming effective, the
Transferee Company shall be entitied to claim refund of such service tax and‘or goods
and services tax (GST) paid by the Transferor Company.

Withaut prejudice to the other provisions of this Seheme and notwithstanding the fact
that vesting of the Transferor Company accurs by virtue of Part [V of this Scheme nself,
the Transferce Company may, at any time after the Effective Date, and in aceordance
with the provisions hereof, if so required under the Applicable Laws or otherwise, pive
notice in such form, 2= may be required or as it may deem fif and proper, or enter into or
execule deeds (including deeds of adlierence), confirmations, novations, declarations or
other writings or documents as may be necessary, and carry out and perform all such
formalities and compliances, for 2nd on behalfl of the Transferor Company in relation to
the Dencrged Undertaking, including with or in favear of or required by (1) any party lo
any Contract to which the Transferor Company is a party; or (i) sny Governmental
Authority or nen-Govermmental Authondy, in erder to give fonnal effest to the provisions
of this Scheme. Provided bowewer, that execution of any confirmation or novation of
other wrilings or arrangements shall in no event postpone the coming into effest 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 Trmsferee Company shall be entitied to apply to the relevant
Governmental Authonties and other third parties concerned, ag may be necessary under
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any Applicable Law or Contract, for the transfer or modification of such Licenses and
third-party comsents, approvals and sanctions. which the Transferee Company may
require ta own asd ey on the business of the Demerged Underaking with effect from
the Effective Date, subject ta this Schome being sanctioned by the NCLT,

8. For the purpose of giving effect 1o the order passed by the NCLT under Sections 230

232 of the Companies Act sanctioning the Schame, the Transferee Company shall, upen
this Scheme becoming effective, be entitled to get the record of the change in the Iegal
right(s) standing in the name of the Transferor Company in relation to the Demerged
Undertaking in its favor, in accordance with such order and the provisions of Sections
230 10 232 of the Companies Act

On the Effective Date but with effect from the Appointed Date, the Transferse Company
shall commence and carry on 2nd shall be aathorised 1o carry on the husiness and
activities of the Demerged Undertaking. It is hereby clarified that the Traneferor
Cempany does not in any manner restrict the Transferee Company from undertaking a
business similar to that of the Residual Undertaking,

Saving of Concluded Transactions

Subject to the terms of this Schewe, the transfer and vesting of the Demerged
Undertaking with and into the Transferce Company under this Part IV, shall not affect
any transaction or proceedings already concladed or liabilities incurred, or any liabifities
discharged by the Transferor Company in connection with the Demerged Undertaking
subject to the provisions of Clause 4.3 above, either prior te or on or after the Appointed
Date until the Effective Date. Accordingly, the Trarsferee Company shall accept and
adopt all acls, deeds wnd things done and executed by the Transferor Company in respest
thereof as done and exczuted on behalf of the Transferee Company.

Residual Undertaking

The Residual Undertaking and all the assets, properties, licenses, spprovals, permits,
rights, title, interest, suthorities, investments and liabilities and obligations relating
thercto shall continee to belong to and be vested (n and be continued to be owned and
managed by the Traasferor Company. All legal, tax or other proceedings, whether civil
ercnminal (including before any statutory or geasi-judicial authority or tribueal), by o2
against the Transferor Company under any statate, whether pending on the Appomted
Date or which may be instituted at any time thereafter, and in each case relating to the
Residual Undertaking (including those reloting to any assets, properties, licenges,
approvals, permits, rights, title, interest, authorfties, investments, liability, obligation or
duties of the Transferer Company in respect of the Residual Undertaking) shall be
continued and enforced by or against the Transferor Company after the Effective Date.
The Transferce Company shall not, in any event, be responsible for or liable in relation
te any such legal, tax or other proceeding against the Transferor Company, which relate
1o the Residual Undertaking.

Alteration of the Memorandum of Association of ; i)

Upon the Scheme becoming effective, the objects clause of the memorandom of
association of the Transferee Company shall without any further act, instrument or deed,
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IICA)E) mmediately afier the existing clause III(AN5) of the memorandum of
associstion of the Transferee Company:

6. “To carry on the business of creating. operating technology plagform based on
mémbership and enabling ecovystem for unlisted companies to be able tr record deia
and share infromation with sase as they grevwy and provide deoess (o sl inngvative
growth assets hrought forth by such companies to @ private list of Investors in @
manner wiich iy within fromewerk of Applicable Laws and which is process arfented,
unbiased, neutral, poninterfering, non-influential inelusive, transparem, seomless
and o act as an advisor. intermediony service provider batwaew individuals and logal
entities being unlisted compxanies to raive furds for their own vemmwes™

The sbove amendment shall be cffected 25 an integral purt of the Scheme and thall be
desmed to be in due complianee with the applicable provisions of the Companies Aet.
The consent of the shareholders of the Transferce Company to the Schems shall be
desmed to be sufficient compliance with Section 13 and other applicable provisions of
the Companics Act and po separale approval, resolution or acknowledgment of any
shareholder or eredifor of the Transferee Company or any third party, or separnte filing
with the Regisirar of Comparies, shall be necessary.

The Transferee Company will carry on the business of the Transferor Company upon this
Scheme becoming effective and no further consent or approval would be required in this

regatd.

[ Thee rest af the page s intentionally left blusk]
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coounting Treatment i books of the feree n

Tmnsf"crn%r Company shall comply with sceounting standard IND - AS 103 - Business
Combination and account for all the identifiable assets and the liabilities acquired at their
Appomnted date f2ir value.

In respest of New Shares to be issued, the Transferee Company shall credit its equity
shm_mltﬂ account for the apgregate {fpee value of the shares issued and credit the
securities premium account for the premium on issuance of the same.

The net cffect of the adjustments referred in clauses 5.1.1 and 5.1.2 above shal] he
transferred by the Transferee Company to its capital reserve account or goodwill, a¢ the
case may be,

The Transteree Company shall, subject to the provisions of this Scheme, follow the
preseribed methods of accounting, ie ie Indian Accounting Standards (*Ind AS') as
notified by Ministry of Corporate Affairs (‘MCA ) under Section 133 of the Companies
Act, 2013 ("Act’) resd with the Compenies {Indian Accounting Standards) Rules, 2015,
as amended and other relevant provisions of the Act.

Accounting Treatment in the Books of the Transferor Company

The baok value of assets of the Demerged Undertaking shall be deducted, on a line by
line basis, trom the book value of assets of the Transferor Company, and book value of
liabilities of Demerged Undertaking shall be deducted, on line by line basis, from the
book value of labilines of the Traasferor Company. The net impact, of the above, if
credit, shail be treated as Captal Reserve and 1f debit, shall be adjusted against retained
eamings.

Upon this Scheme becoming effective, and without any further application, act, deed or
Instremeat, in consideration of the trinsfer and vesting of the Demerged Undertaking of
the Transferor Company in the Transferee Company, the Tragsferee Compeny ghall issue
and allot 1o every equity sharcholder of the Transferor Company, holding fully paid up
Equity Shares, and whose names appear in the Register of Members of the Transferor
Company ason the Record Date, 292 Equity Shares of face value of INR 10 each, inthe
Transferee Compeny ercdited as fully paxd up for every | Equity Share of INR 10 each
fully paid wp held by such sharcholder in the Twmnsferor Company (the “Share
Entitlement Ratio™).

The Board of Directors of each of the Transferor Company and the Transferce Company
have taken into sccount the Share Entitlement Ratio recommended by BDO Valwation
Advisery LLP and the fairmess opinon 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 inte aceount the recommendation of its audit
commitiee, based on the commiittes’s own independent evaluation and judgment.

It shall be deamed that the members of the Transferor Company and the Transferee
Company who have approved the Scheme have aleo accorded all relevant consents undes
Section 62 of the Companies Act, 2013 or any other provisions of the Act to the extent
the same may be considered applicable and that there will be no need 1o pase a separate
sharcholders’ resolution as required under Section 62 of the Companies Act, 2013,

The Beard of Directors of the Transferor Company and the Transferee Company baged
on the above advice/opinions, and on the hasis of their independent judgment and
evaluation, have come to the conclusion that the Share Eatitlement Ratio is fair and
ressonable and have approved such Share Entitlement Ratio at their mestings held on
August §, 2020 and July 22, 2020, respectively,

In respest of fractional entitlements, if any;

{a) Where a sharcholder of the Transferor Company is entitled to anly a fraction of one
share, 1.2, less than one share to be allotted to hom on Demerner, the said shareholder
will be aliotted the mmmum of one cquity share,

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

The Equity Shares of the Transferee Company issued to the sharcholders of the
Transferor Company, as aforesaid, shall be subject to the provisions of the memorandum
of association and articles of association of the Transferee Company. The new Equity
Shares shall rank pwrt passi in all respects with the existing Equity Shases of the
Transferee Company, including dividends.

The Transferor Company shall provide demils of the demat account of its equity
shareholders to the Transferee Company on or before such date as may be determined by
the Board of Directars of the Transferee Company in this regard for the issue of Equity
Shares pursuant to the demerper.

| The rese of the page ix intentionaily left blank)
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PART VI
TERM ONDI

Tax Nenlnﬁ

The demerger of Me Demerged Undertaking of the Transferor Company with the
Transf_m Company in accordance with this Scheme shall be pursuant to and in
complisnce with the provisions of Seetion 2(18AA) of the Income Tax Act.

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

If any term(s) or provision(s) of this Scheme is found or mterprated o be inconsistont
with any provisiea{s) of the Applicable Law at a later date, whether as a result of any
amendment of the Applicable Law or any judicial or executive interpretation or for any
other reason whatsoever, the Scheme shall stand madified 1o the extomt determined
necessary 10 comply with such provision(s). Such modification shail, however, not affect
the other parts of this Scheme.

Application(s) to the NCLT

The Transferor Company and the Transferee Company  shall  make
applicaton(s)petition(s) under Sections 230 to 232 and other applicable provisions of
the Companies Act to the NCLT, as may be necessary meluding, imter alia. to seelk orders
tor convening, holding and conducting meetings of their respective sharehelders andior
creffitors, as the NCLT may direct, sanctioning this Scheme and for all matters incidental,
ancilfary and consequential thereto mcluding for the dissolution of the Transferor
Company without winding up and for any clarification in relation 1o the Scheme.

Conditionality of the Scheme
This Scheme is conditional upon and subject to the following:

{a)  comsent of the reguisite majority of the shareholders andfor creditors of both, the
Transferor Campany and the Transferee Company, as directed by the NCLT and
int aecordance with the Companies Act; and

(b]  this Scheme being sanctioned by the NCLT under the provisions of Section 230
to 232 of the Companies Act.

In the evend aay of the above-mentioned sanction or approval is nol oblained or s
rejected, incliuding by the NCLT, the Scheme shall become null and void, and cach party
shall beor its respective costs, charges, legal fee and other expenses for all actions
undertaken in connection with the Scheme

Upen this Scheme becoming effestive and from the Appointed Date, the Transferor

Company and the Transferse Company are expressly permitied 1o revise and fike thesr
meome X returns and other statulory returns, includmp tan deducted at source [TDS)
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returns, goods and services tax (GST) returns, excise tax returns, as may be applicable,
and have expressly reserved the right to make such provisions in its returns and to claim
refunds, credits ete. (if any). Such retums may be revised and filed notwithstanding that
the statutory period for such revision and filing may heve lapsed.

The NCLT sanctioning this Scheme shall be deemed to be sufficient for creating or
modifying the charges in favor of the secured creditors, if any, of thE Transferor
Company, as required according o the provisions of this Schems,

Mutation of Property

Lipon this Scheme becoming effective and with effect from the Appointed Date, the tithe
to the Real Properties shall be desmed lo bave been mutated and recognized as that of
the Transforce Company and the mere filing of the certified true copy of the vesting order
of the NCLT sanctioning the Scheme with the appropriate Registrar or Sub-registrar of
Assarances or with the relevant Govemmental Authonty shall suffice s record of
continuing title of the Real Properties with the Transferse Company pursuant to this
Schcn}c tecoming effechive and shall constitute a deemed mutation and substitution
thereof.

Dividend

Dunng 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 writien
consent of the Board of Directors of the Transferee Company.

For the avoidance of doubt, it is hereby declared that nothing in this Scheme shall prévent
the Transferes Company from declarmg and paying dividends, whether interim or final,
to its eguity shareholders and the sharehodders of the Transferor Company shall not be
entitled to dividend, if any, declared by the Transferee Company prior to the Effective
Date.

The holders of the Equity Shares of each of the Transferor Company snd the Transferes
Company shall, save as expressly provided otherwize in this Scheme, continue 10 enjoy
their existing rights under their respective articies of association.

11 15 clarified that the aforesaid provision in respect of declaration of dividends is an
enabling provision only and shall not be deemed to confer any right on any sharcholder
of the Transferce Company to domend or clamm any dividends, which subject & the
provistons of the Companics Act shall be entirely at the discretion of the Board of
Direstors of the Transferee Company, and the approval of the sharcholders of the

Trarsferee Company.
Modifi 5 to thie

Notwithstanding anything to the contrary contained in this Scheme, the Transferor
Company and the Transferee Company [scting through their respective Board of
Directors or o committes thereof or authorized represantatives) may make or assent, from
tme {0 time, 1o any modifications, amendments, clarifications or confirmations to this
Scheme, which they may deem nezessary, expedient or beneficial to the inferests of the
stakeholders, -
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Board of Directors or a committee thereof or authorized representatives) shall be
authorized to take all such steps and give such directions, as may be necessary, desirable
ar proper, to resolve any doubts, difficulties or questions that may arise in regard to the
meaning or interpretation of this Scheme or implementation thereof or in any manner
whatsoever connected therewith, whether by reason of any direction or order of the
NCLT or any other authority or otherwise, howsoever anising oot of or under or by virtue
of this Scheme or any matter concemed or connected therewth and fo do and execute all
acts, decds, matters and things necessary for giving effect in this Scheme.

For the purpose of giving ¢ffect to this Scheme or to any modifications or amendments
theseof or additions thereto, the authorized representatives of the Transferor Company
and the Transferee Company may give and are hereby authorized to determine and give
all such directions as arc nocessary and such determination and/or directions, as the case
may be, shall be binding on all parties, in the same manner a3 if the same were specifically
incorporated in this Scheme.,

Revocation and Withdrawal of this Scheme

The Board of Directors of the Transferor Company and the Transferee Company shall be
entitled to revoke, cancel, withdraw and declare this Scheme to be of ne effect at any
stage, but before the Effective Date, and where applicable re-file, at any stage in case (a)
this Scheme is not approved by the NCLT or if sy other consents, approvals,
permissions, resolutions, agreements, sanctions and conditions required for giving effect
to this Scheme are not recerved or delayed; (b} any condition or medification impased
by the NCLT andfor any other authority s not acceptable to the Traasferor Company or
the Tramsferes Company; (¢} the coming into effect of this Scheme in terms of the
provisions hereof or filing of the drawn up order(s) with any Governmental Authority
could have adverse implications on the Transferor Company andfor the Transferes
Company; or (d) for any other reason whatsoever, and do all such acts, deeds and things
as they inay deem necessary and desirable in connection therewith and incidental therato,
On revacation, cancellation or withdrawal, this Sclreme shall stand revoked, cancelled or
withdrawn, as the case may be, and be of no cffect and in that evemt, no rights and
lisbilities whatzgever shall accrue 1o or be incurred jnfer se between the Transferor
Company and the Transferee Company or their respective sharcholders or creditors or
employees or any other person, save and except in respect of any act or deed done priar
thereto as is contemnplated berevnder or as to any right, Liability or obligation which has
armen or accrsed pursuant thercto and which shall be governed and be preserved os
worked out in accordance with the Applicable Laws and in such cose, cach party shall
bear s own costd, unless otherwise mutusily agreed.

Sceverability

If any part of this Scheme iz held mvahid, ruled illegal by any court of competent
jurisdiztion, or becomes unenforceshle for any reason, whether under present or future
Jaws, then it i= the inlention af both the Transferor Company and the Transferee Company
thal such part of the Scheme shall be severable from the remainder of this Scheme and
this Scheme shall not be affected therehy, umless the deletion of such part of the Scheme
shall cause this Scheme to become materrally adverse 1o either the Tramsferoe Campany
or the Transferee Company, in which case the Transferor Compeny and the Transferee

——
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Company shall sttempt to brng about a modification in this Scheme, as will best preserve
for the parties the benefits and obligations of this Scheme, including bul nol limited 1o
such part of the Scheme,

Costs, Exponsos and Stamp Duty

All costs, expenses, charges, taxes, fees and all other expenses, if any, including stamp
duty and registration charges, arising out of or incurred or payable by the Transferor
Company and the Transferee Company in carrying out and implementing the terms of
this Scheme, and incidental to the completion of the demerger of the Demerged
Undertaking of the Transferor Company with the Transferee Company pursuant to this
Scheme, shall be borne and paid equally by the Transferor Company and Transferee
Company. For the sake of simplicity, cither the Transferor Company or the Transferes
Company may incur all the expenses and claim reimbursement from the other Company
of its share of sush expenses upon completion of the Scheme of Armangement

sbsbbaRsadtd by
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Schedule 1
List of lmmovable Properties as on June 30, 2020
There are no immovable properties in Transferor Company as on June 39, 2020

For Tribetech Private Limited

Alre avaprolu
Directar
DIN: 03544702




Schedule 11

List of liabilities as on June 30, 2020

=13

Non-current liabilities MR
Financial liabilities
- Lease liabilities 7,149 872
Provisions (Gratuity) 3,051,360
Current labilitics
Finamcial liabililics
- Lease liahilities 1,300,257
- Trade payables _ 1,002,022 |
| Others financial liabilitics
- Capital creditors 70,475
- Duez to related parties 4551
- Ammnl_lj:_qg'vnd from FMO * 12,785, 21
- Employee related payables 2,312,200
- Provision for expznses 2.562917
Other current lizhilities o
- Statutory dues 405,677
- Othier Liabilities
Kotak Old Mutoal Life Insurance Lid 17,927
| __Laoan Shop 41,850
Thez Oriental Insurance Company Lid 49219
Adani Eleciricity Mumbai 1.4d 55
" Novel Facilily Services B 46,819
SKB Finserve 12,214
[ Mountata Trail Foods Pyt Ltd 1,028
Cross Charge Rent liability 5,687
Cross Charge Salary liability | 6BB.GLG
Provisions _ = e =]
- Provision against First Loss Defauh Gaaraaiee expense ("FLDG expense™) | 7,563,830
corttingent liabilities and liabilines (including present, future, deferred and 10,000,000
contingent liabilities) relating to or arising out of the activities or operations
of the Demerped Undertaking, including any obligations relating to
guarantees in respoct of borrowings and other guarantees, whether provided
for or not in the books of sccount of the Transferor Company and whether
disclosed or undisclesed in its balance sheet.
Total 50,133,918
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For Tribetech Private Limited

Atregd Ravaprola
Director
DIN: 03544702
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Sehedule 111

List of Licenses of the Company as en June 30, 2020

Se | Serial No Operating System MS Office Keys
Ne {In Built)
1 LR{UF2GW WIN 10 Pro (264) XBTXC-GENFG-Y&SFA-DXK VO-BEM Q% (Office
Home & Busness 2016)
2 PROOZORY | WIN. 10 Pref. {x64) No Licenss
3 POOIZRHE | WIN. 10 Prof. (x64) Mo Licems
4 POCOZEIR | WIN. 10 Prof. (x64) No Liserse
5 PGOIITCN | WIN. 10 Prof. (x64) No License
5] PGD] L?DF WTN, 10 Prof. ;:6‘! = Mo Leconse
7 | PGODZNLXY | WIN, 10 Prof. (x64) | TINY4-DNPI-25COYTFEXIV-EXNVH (Cffiee 2016
Home & Bugness
3 PGOIOSUG | WIN, 10 Proll, (x64) CYNEY.DGUE3HC GRGDT-VEDHX (Offize
_ 2016 Home & Buisness
9 | PGOIZBXW | WIN, 10 Prof. (x64) PIRROQ-6CGRH-APPOIM-GEZRV-CY TTX(Offce
2016 Home & Buisness) ;
10 | PGOISOAW | WIN. 10 Prof. (x64) | MNQFV-MHWTG-MWiG-RDCAG-XQBOY (Office
el 2016 Home & Buisness)
11| PGOIAICTY | WIN. 10 Prof. (xB4) Mo License
12 | PGOIGENG | WIN., 10 Prof, (264) No Lisense
13 | PGUISZPZ | WIN, 10 Prof, (x04) No License
14 | PBODQITD | WIN. 10 Prof., (x64) Open Office
15 | PGOIAT4A | WIN. 10 Prof. (x64) | NEGBT-QPC47-TCRXD-TTGOB-88GBK (MS Office
2016 Home & Businass)
16 | PGOIZEMJ | WIN_ 1D Prof (x64) | BUDNIPWIE IMM62 PEI0X-KOQROI (MS Office
2016 Home & Business)
17 | PGOI2WWER | WIN. 1G Prof. (x64) Nio License
ig | POOIOSRE | WIN. 10 Prof (x64) No Litanie
19 | SPFI6STNY | WIN. 10 Prof (x64) | MRONI-SYTMV-FETY6-HOIK-GIGBE (M3 OMice
= 2016 Home & Business
0 | PODIGIRNE | WIN. 10 Prof (e6d) | 38660-PEAMA-FRLOUB-B4BIR-WHV 3 (MS Office
2016 Home & Buisness)
31 | POOIOAZ0 | WIN. 10 Prof. (x64) | YIAN3-S0TR6-ORXRE-BUHG2-PGYQY (MS Office
2036 Home & Buisness)
22 | PGOIIYCP | WIN. 10 Frof. (x64) No License
23 | PGOIAICT | WIN. 10 Fraf, (264) | KFDG7-5YNIG-D7IB0-9WRTQ-Y BHI9 (M5 Office
2016 Home & Buisness
24 | PGOIATHS | WIN, 10 Praf. (x64) NVIEX-130G0-YWHXG-OMZHP-8)GEK (M)
Offica 2016 Home & Boizness)
25 | PGHMADDLU | WIN. 10 Praf {z44) ONMDY-XRIZ3-WVODRI-WODOW-3I3HX (M5
Office 2016 Home & Buisness)
726 | PGOIAIRE | WIN. 10Prof (264) | KBBNC-IMWPLWIWHC KFHWH-CYTTX (M5
Office 2016 Home & Bursaess)
27 | PGDIOTIG | WIN. 10 Prof, (x64) | 4AWTTW-NCDGX-YERIF-MRTX6-SK{VX (Office
: : 2016 Home & Buisaess) =
28 | PGOIOT2IA | WIN. [0 Prof (x64) | GT9NG-37HYH-WMIK3-VHEISF-1DBQY (Ot
2016 Home & Buolsoess)
20 | PGOIGFNT | WIN. 10 Prof (x64) Mo License
0 | PGOIANU | WIN. |0 Fiof (s64) | TKNIF-CXMOW-VYCXS-VYQIG-RRG7TX (M5

Offce 2016 Home & Bulsnass)
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31 PGOIAIBA

WIN. 10 Profl. (x63)

CYTIG-THRCA2-PIDCH-GWara-KTPME (MS Office
201 6 Home & Dusiness)

32 | PFIEXYDR

WIN. | C Prof. (x64)

NKIFW-2HEY6-549VO MCCID-ORTBR. (MS Offics

2016 Home & Buisness)

33 | PFIAQICC

WIN. 10 Prof, (x64)

TNKEM-TPKZK-FRYR6-OX6IR-HOWYK (MS
Office 2016 Home & Business)

34 | PGOIADFF | WIN.10Prof. (x&4) | JZHBK-NBEVE-FVTOW-XMQVOQ-DVATX (MS
= Office 2016 Home & Basiness)
35 | PGOIADFD | WIN. 10 Prof. (x64) | N4644-MQSIW-WVTHE-RVIILIFGTX (MS Office
; 201 & Hoemn & Business
36 | PGOIAEAG | WIN. 10 Prol. (x64) HTVMEK-INWKX-FOGS7-CKXIN-66PMK (MS
L = s Office 2016 Hame & Business)
37 | CND$302ZL | WIN. 10 Prof. (x64) No License
Y
38 | POOOYRIR |  Win&1Pro No License
30 | PGOII7B4 | WIN. 10 Prof. (x64) MS Office 2010 Home & Busmess
40 | PGOI2BYM | WIN. 10Prof {x64) | YIVCA-PNIOK-TCBDEVPFVIPYTIX (MS Office
2016 Home & Business
41 | PGDI285U | WIN, 10 Prof. (x64) QNOQBF-Y VPPM-Y93DM-MX40-TIGRK (M3
Office 2016 Home & Business
42 | PGOIZQOA | WIN, 10Prof, (x64) | INCRT-TWQCI-XW3QX-PXMGW-MTDHX (MS
Dffice 3016 Home & Business _
43 | PGOIGOBS | WIN. 10Prof (x64) |  TANB-QPWFQ-GOQWE-P ws-rczcv'_“'l‘_.sqxvx (M5
Dffice 2016 Home & Busioess)
44 | PCOTTQTD | WIN, 10 Prof. (x64) Mo License

45 | POOSYT0B

4 | PCOTTRIU

WIN, 10 Prof. (x64)

MIEXNG-RYHII-GPEYM-OQBYIX-2YTIX (M5
Office 2016 Hame & Busincsa)

WIN_10 Prof, (x62)

Ne License

For Tribetech Private Lifnted

A Rayaprotu
Direstor
DIN: 03544702
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