NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III

26.C.A, 111/2022
IN
C.P.[CAA)/74/MB/2021

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

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 12.01.2023

NAME OF THE PARTIES: TribeTech Private Limited

SECTION 230-232 OF COMPANIES ACT, 2013

ORDER

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

representative of Regional Director are present through virtual hearning.

C.A 111/2022

The above Application is filed by Applicant Companies for seeking the
following reliefs:
A. That this Hon'ble Tribunal be pleased to take this Company Application
for final hearing along with the Company Scheme Petition.
B. That this Hon'ble Tribunal be pleased to take on record the fact that the
‘Appointed Date' under the Scheme has changed from 1 April 2021 to
1 April 2022,
C. That this Hon'ble Tribunal be pleased to replace Exhibit ‘G’ of the

Company Scheme Petition with Exhibit *J' of this application (i.e. the

_‘_,_..'—_'— ..'I_— .

updated Scheme consequent to change of ‘Appeointed Date) e g

A
£



D. That this Hon'ble Tribunal be pleased to pass such further and other
orders as may be necessary in the facts and circumstances of the

present case,

After hearing the submissions of the counsel appearing for the Petitioner
and Representative of Regional Director, this bench feels that the above
application is fit for allowing. Accordingly, the above Company Application
is allowed in terms of prayer clause B’ and ‘C’ changing the date of
appointment from 01.04.2021 to 01.04.2022 and also replacing Exhibit 'G*
of the Company Scheme Petition with Exhibit ‘J' of this application.
C.P.[CAA)/ T4/ MB/2021

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

would follow:

Sd/- Sd/-
MADHLU SINHA H. V. SUBBA RAO
Member (Technical) Member {(Judicial)
FIEGRS
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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
CPHC.A.A T4/ MB-IT1/202]
N
CA(CAANLTS/MB-IIT2020
ALONG WITH
CANO. 111 OF 2022
In the matter of the Companies Act, 2015
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 IL, 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 Finlease Limited),
a company incorporated under the provisions
of the Companies Act, 1956 and having its
registered office at 128, 3rd Floor,
Techniplex I1, IT Park, off Veer Savarkar
Flyover, Goregaon West, Mumbai — 400 062,
_..Petitioner Company No. 2/ Transferee Company

Called for final hearing:

Appearances (via videoconferencing)
For Petitioner: Mr. Hemant Sethi along with Mr. Viral Mehta, and
Mr. Gladwin Issac, Advocates i'b S&R Associates,
For Regional Director: Ms. Rupa Sutar, Deputy Director, in Office
of Regional Director, MCA (WR), Mumbai

Coram: Hon'ble Sh. H.V. Subba Rao, Member (J)
Hon'ble Smt. Madhu Sinha, Member (T)
Order pronounced on:12.01.2023

ORDER

1.  Heard the learned advocate for the Petitioner Companies.
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Mo objector has come before the Tribunal to oppose the Fetition or 1o

controvert the averments made in the Petition.

Learned Counsel for Petitioners submit that CA No 111 of 2022 has been
taken out for change in Appointed Date as 1% April 2021 to 1% April
2022. Application is allowed with a change in appointed date from 1
April 2021 to 1% April 2022. The Scheme shall be deemed to be amended

to that extent.

The sanction of this Tribunal is sought under Seetions 230 to 232 and
other applicable provisions of the Companies Act, 2013 to the proposed
Scheme of Arrangement (a demerger) between the First Petitoner
Company and the Second Petitioner Company and their respective
shareholders (the “Scheme™).

The first Petitioner/Transferor Company is in the business of providing
‘lending-as-a-service' to banks and non-banking financial companies
with a focus on micro and small enterprise customers using technology
as an enabler, division, activities, and operations as well as the business
of providing financial services and products other than lending as a
service including their sourcing, marketing and promotion through
events, activities, and digital marketing efforts. The Second Petitioner/
Transferee Company is in the business of lending or advancing money
either with or without security and arranging and negotiating loans, and
carrying on the business of financiers, finance brokers, project

consultants and factors, money lenders and bill brokers. The Second
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Petitioner/ Transteree Company is also registered with the Reserve Bank
of India as a Non-Deposit taking Non-Banking Financial Company
bearing registration number B-13.02376.

The learned advocate fur 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 arc annexed to the

Petition.
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Upon the Scheme becoming effective the consideration of the transter
and vesting of the Demerged Undertaking of the Transferor Company in
the Transferee Company, the Transferee Company shall issue and allot
to every equity shareholder of the Transferor Company, holding fully
paid up Equity Shares, and whose names appear in the Register of
Members of the Transferor Company as on the Record Date, 292 Equity
Shares of face value of INR 10 each, in the Transferee Company credited
as fully paid up for every | Equity Share of INR 10 each fully paid up
held by such 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. [ 13
of 2020 and applicable laws.

The learned advocate for the Petitioner Companies submits that the
Petitioner Companies have complied with all directions passed by this
Tribunal and have filed the relevamt 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.




CSP No. T4 OF 2021 IN CAA No. 1113 OF 2020

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:-

Para [RD Report/ Observations dated 4" [Response of Petitioner
o. and [July, 2022 ompanies via Affidavit in
Page Rejoinder filed on 6th Januwary,
o. of 2023
eport
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2 (a)

That on examination of the report of thefApropos observation of the Regional
Registrar of Companies, Mumbai datedDirector, as stated in paragraph
17122021 & 26.05.2022 {Annexed asi2(a)(i), the Petitioners clarify that no
Annexure-1) that all the Petitionerinquiry, inspection, investigation of
\Companies fall within the jurisdictionprosecution is pending against the
of ROC, Mumbai, It is submitted thafPetitioner Companies,
ne complaint and /or representatic
regarding the proposed scheme o
Amalgamation has  been received|
cpainst  the Petitioner  Companies,
Wurther, the petitioner companies heve
filed Financial Statements up o
31.032021. The ROC has furthen
submitted that in his report date
17.12.2021 & 26.03.2022 which are

under:-

(1) That the RoC Mumbai in his repor
bared 17.12.202] & 26052022 ha

cilso stated that no Inguiry, inspection,

linvestigation & prosecution is pending
against  the  subject  applican

companies.
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2(a)ii)

Virther stated that:-

1. Form GNL-1 & MGT-14 has not
been filed by both the Petitioner
Companies as on date. However,
Petitioner company has submirted
copies SRN  No.
Ti1448093535, T14563852  dated
17.04 2021 for filling of MGT-14 by

Peritioner Companies, (Annexed as

heillan vide

Annexure-2)

V. That the RoC Mumbai in his repori
dated 17122021 & 26.05.2022 has

1. Apropos  observation of the
Regional Director, as stated in
paragraph 2(a)(ii)( 1), the Petitioner
made their

respective Form GNL-1 filings and

Companies have
have annexed copies of the above

filingg 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

(Compromise
rimafgamﬂﬂﬂn Rules, 2016 1o RBI

FAW. Company

and  Arrangement,

has not submitted as Transferee
Company is NBFC. However, at
page No. 339 of Company Scheme
Petition No. 74 of 2021, RBI NOC
dated  16.03.2021 is

fAnmexed as Annexure-3)

enclosed.

Apropos observation of the
egional Director, as stated in
agraph  2(a)(ii)(2), the

ounsel for the Petitioner submitted

leamed,

1at the notice under Section 230(3) of|

he Companies Act, 2013 r'w
“ompanies (Compromise,
rrangements, and Amalgamation|

ules, 2016) was served upoen the
Reserve Bank of India (RBI) on 16
February 2021 and the RBI had issued
i no-objection letter dated 16 March
2021 which is annexed to the Petition
t Exhibit ‘CC’, Page 339.Petitioners|
further undertake to adhere to all the

bservations of the RBI as siated in|

heir no objection letter.
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2(al(il)

3 Non-Convertible Debentures of
Transferee company is listed of BSE
bt notice ws. 230 (35) of Companies
2013 FW,

Act, Company

Compromise and  Arrangement,
Amalgamation Rules, 2016 has not
been served to the BSE. However,
\Petitioner Transferee Company has

submitted copy notice to BSE & SEBI

3. Apropos  observation ol  thg

[Regional Director, as stated in
paragraph 2(a)ii)(3), the Counsel foy
the Petitioners submit that notice
230(3) of the

under Section

Companies Act, 2013 r/w Companie

(Compromise, Arrangements, and

Amalgamation Rules, 2016) was

erved upon The Bombay Stock

where the Transferor Company is
diszolved, the fee, if any, paid by the
Transferor  Company  on  {is
L duthorized Capital shall be set off
against any fees payable by the
Transferee  Company  on i
Huthorized Capital subsequent to the
amalgamation. Therefore, remaining
Wee, if any after setting — off the fees
lready paid by the Transferor

dated 16022021 is enclosed.  [Exchange (BSE) on 16 February 2021
Annexed as Annexure-4) y the Transferee Company.

4 As per the provision of section 232 4. Apropos  observation  of  the
(3)(i) of the Companies Act, 2013, [Regional Director, as stated in

aragtaph 2(a)(ii)(4), the Counsel fon
he Petitioners submit that since the
heme is for a demerger, the
Transferor Company will continue to)
exist and will not be dissolved. In
learned

view of the above, the

advocate states that the observation in

aragraph 2(a)}(ii4) of the RD'S§
eport are not applicable 1o the

resent scheme.

{8



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

ompany on its Authorized Capital,

as to be paid by the Transferee

ompany  on  the  increased

thorized capital subsequent to the

malgamation and [nierest of the

reditors should be protected,

2{a)il) E Interest of the Creditors showld be

rofected,

. Apropos  observation of  the
egional Director, as stated in
aragraph 2(a)(ii)(5), the Counsel for
he Petitioners submit that the interest)
f creditors is protected, there is no
ompromise of arrangement with any
lass of creditors and all creditors are

ing paid off in the ordinary coursg

[ business.

11
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2(b)

Transferee company should undertakelApropos observation of the Regional
o comply with the provisions of :rec:mnf)irecmr, as stated in paragraph 2(b),

232(3)(1) of the Companies Act, 2013the learned Counsel for the Petitioners|

through appropriate affirmation  ingtate that since the scheme is for o
\respect of fees payable by Transfereedemerger, the Transferor Company
Company for increase of share capitadwill continue to cxist and will not be

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

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

CMErger.

12
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Wn compliance of Accounting Standard-{Apropos observation of the Regional
14 or IND-AS 103, as may beﬂ)irec:tﬂr* as stated in paragraph 2{c),
Y

kipplicable, the transferee compamthe Petitioners undertake that in

shall pass such accounting entriespddition  to  compliances  of
which are necessary in connection withiAccounting Standard ie. AS-14 or
the scheme 1o comply with otherIND  AS-103 for  accounting
applicable  Accounting  Standardspreatment, the Transferee Company
inciuding AS-5 or IND 45-8 eic. shall pass such accounting entries as
may be necessary in connection with
the Scheme to comply with other
applicable accounting standards such
as AS-5 or IND-8 as applicable.

D(d)

The Hon'ble Tribunal may kindlyApropos observation of the Regional
Hdirect the Petitioner Companies 1o filgDirector, as stated in paragraph 2(d)
an  affidavit o the extent that thethe Petitioners clarify that the scheme

Scheme enclosed to the Compamenclosed to the Company Application

Application and Company Petition aréand Company Petition, are one and
one  and  sawme and there is npothe same and there are no
discrepancy, or na change is made., iscrepancy/any change/changes arg

ade save and except that thy
‘appointed date” has been updated
from ‘1 April 2021° to 1 April 20227,
Further, the learned advocate submits|
that the RD’s Report takes intg

13 \,
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consideration the change in the
pppointed date and does not express)

any objections to such change.

Pie)

The Peritioner Companies underfApropos observation of the Regional
provisions of section 230¢5) of theDirector, as stated in paragraph 2(e),

Companies Aet 2013 have to servethe Counsel for the Petitioners state

motices to concerned authorities whichthat the notices have been served to

e likely to be affected by thethe concerned authorities which are
malgamation  or  arrangement Jikely to be affected by demerger suchy
wrther, the approval of the scheme byps  Regional  Director, Western
[:e Hon 'ble Tribunal may not deterRegion, Registrar of Companies,
cuch authorities to deal with any of thepumbai, concemed Income Tax
r.(,;sues arising afier giving effect to theDepartment(s) and an affidavit of
scheme,  The decision of suchservice /compliance to that effect hag
anthorities shall be binding on n filed with this Tribunal,

petitioner companics concerned,

2(f)

As per Definition of the Scheme, Apropos observation of the Regional

6. “dppointed Date” has  been irector, as stated in paragraph 2(f),

Imodified from October 1, 2020 ro
April 1, 2021 and then April 1, 2021
ko April 1, 2022 by the Board of

Directors of the Transferor Company

he Counsel for the Petitioners submit
hat the Appointed date fixed unden
he scheme is 1¥ April 2022 which is

in compliance of Ministry's circuiar]

and Transferee Company vide board

4
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lresolution  dated 12.02.202]1 &
08.02.2021, 08.02.2022 &
09.02.2022 respectively. (Annexed
as 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
Transferee Company prior to the
\Effective Date.

"Effective Date" means the dare on
which the NCLT passes an order
lsanctioning  the  Scheme  in
crecordance with Section 232(3) and
other applicable provisions of the
ICompanies Act;

“Record Date” means the date 1o be
fixed by the Board of Directors of the
Transferee Company for the purpose
of issue and allotment of Equity

Shares of the Transferee Company fo

he shareholders of the Transferor
L‘umpmay in terms of the Scheme;

o, F No, 7/12/20019/CL-1 dated|
2] 082019,

15
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Therefore, Applicant Company shall
ensure the compliance of Ministry's
circular no. F. No, 71 27200%CE-1
dated 21.08.2019,

2(g)

o comply with the directions of Incom
ax department, If so required.
owever, notice served fo the fncome

rax department dated 16.02,.2021,

Companies

kcheme does not in any manner

prejudicially affects the rights of any
party  to

Petitioner Companies shall unde:r:akjgpmpus observation of the Regional

irector, as stated in paragraph 2(g).

the Counsel for the Petitioners stat
that the Income Tax Departmenl

not filed any objection after receipt o
the notice and in any event that
scheme does not adversely impact or
prejudice the rights of the Income Tax
Department against the Petitioner
Clause 429 of the
scheme expressly records that the

initiate or continug

roceedings or prosecution against

he Petitioner Companies.

14
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2(h)

tﬁefﬁ.rr'aner Companies shall undertakel propos observation of the Regional

concerned sectoral Regulatory if sc

required.

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

he Counsel for the Petitioners submiy
hat states that RBI has granted a No-
bjection certificate to the Transferee
ompany on 16 March 2021 which is

exed to the Petition,

0(i)

\Petitioner Companies shall wundertu
ro submit details of lefi out Assels a
liabilities of Demerged Company i.
Transferor  Company
Private Limited after effect of this

scheme of Arrangement.

TribeTechghat  the

propos observation of the Regional
irector, as stated in paragraph 2(i)
he Counsel for the Petitioners state
Transferee
undertakes to submit the details of lefy

Company

out 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.
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201}

lin the Petitioner, Petitioner Campant
shareholders,

hence

has  foreign

to comply with guidelines, Rules an
Regulation of RBI and FEMA/FERA,

Fetitioner Companies shall underm]rlnsmc:iﬂns

As per the list of shareholders Enc'fﬂ.?e:ﬁprﬂpﬂs pbservation of the Regiﬂnaf

irector, as stated in paragraph 2(j)
the Counsel for Petitioners state upo
states that Petitione

ompanies undertake to ensur
compliance with guidelines, Rule
and  Regulation of KRBl and
FEMA/FERA, to  the

applicable,

extent

2(k)

As per the list of Debenture holders

Transferee Company's N~

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

Apropos observation of the Regional

the Transferee Company undertakes

Convertible Debentures iz lsted wit,

IBSE,  hence Peiitioner Transfere

Li‘ﬂmpﬂny shall underiake to comply

with guidelines and observations of

ensures to comply with guidelines
nd observations of BSE, to the extent
applicable.

]ES E.
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2(1) 45 per the Chairman's Report datedApropos observation of the Regionall
26 03.2021 for conducting meeting offDirector, as stated in paragraph 2(I),
quity shareholders of both Petitionerphe Counsel for the Petitioners submii
“ompanies and secured credifors ofthat  the meetings of  equity
Transferee  company, they  hav harcholders and secured creditors (as
mentioned  that  the meeting wasapplicable) were conducted in a fair
conducted in the fair and transparenfand  transparent manner and the
smanner and there were no invalid votesserutinizer’s report states that there
s, ere no invalid votes cast. The
learned advocate further submits that)
he relevant reports of the scrutinizer
ave been filed before this Hon’ble
ribunal. The Scheme was approved
y the requisite no. of shareholders

nd secured creditors.
2(m) s per Financial Statement as orfApropos observation of the Regional

31.03.2021 the Transferor Compan
Jha:r shown Security FPremium of Rs.
2878 .06/~ (In lakhs) and the Transfero
Compaty has shown Security Premiu
of Rs. 2199225/~ (In lakhs), henc
Petitioner Companies shall wndertak

o satisfy the Hon'ble Bench abou

irector, as stated in paragraph 2(m).

he Counsel for the Petitioners submig
hat the Petitioner Companies
ubmitted with the Regional Director
he fact about the date of issue of
hares, names of the original allottee,

¢ price at which shares originally

firness! genuineness of issue of shareallotted, date & price at which shares
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issue of shares, names of origing
allottee, price at which share originally
allotted, assessment of share capila
F&"s. 68 of the Income Tax Act, 1961 an
cate & price at which shares wer
transferred from original allotices t
oresent  shareholder to  satisfy th

Hon'ble Bench the huge capita

ﬁmug}rf in the company through lega
anner  through  bongfide allottees
which is further transferred fo existing

lehareholders by way of share transfers.

capital by bring the fact about date ofjwere

transferred  from  originall

llotlees to present shareholders
hrough the legal manner by way of
aking requisitc approvals from
egulatory authorities, filing requisite
turns etc., and through bonafide
llottees which is further tranaferrec*
o existing sharcholders by way of
which

airness and genuineness of the issue

hare transfers confirms
of share capital. Further, upon the
scheme being effective, Transfereg

Company shall be issuing shares to

Further both the Petitioner Companie
Viave filed Form BEN-2 vide S
0. R36142875,

I6/42009. Ri6M42002, R3614292
ated  3W03/2020 ((Annexed a

nnexure-7}, wi. 90 of the Companie,
ci, 2013 declaring the name of th
neficial owner in respect of the abo

rporate  shareholder of Petitione

he sharcholders of the Transferor
ompany based on wvaluation done
nd ratiof

the share exchange

termined based on such valuation,

4

Iso annexed to the Petition. There arg

e learned advocate further submi

hat the relevant fairness opinion

o adverse comments in the RD's

eport in relation to such valuation

Companies in  compliance  offreport, share exchange ratio and the
Companies  (Significant  Beneficialffairness opinion. The learned|
fa5 W
i a
\ = /
20 Ny 4
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lhwners) Rules, 2018 and declared theadvocate further states that the shar

individual beneficial owner against th

[Petitioner Company.

lnbave corporate shareholders of theproportional to the size and business

remium with the two companies is

pf the respective companics and there

is nothing unusual about such
numbers.
Apropos  the requirement under

[Section D0 of the Companies Act,
2013, the counsel for the Petitioner
Companies states that RD's Repori
tself confirms that the Petitioner
ompanies have filed Form BEN-2
declaring the name of the h-eneﬂ:iaJ
owner in respect of the shareholders

of the Petitioner Companies and are in

compliance with the Companies
(Significant  Beneficial  Owners))
Rules, 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 c¢larifications 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 15 not

contrary to public policy.

All the asscts and liabilities including taxes and charges, it any and duties
of the Transferor Company, shall pursuant to Section 232 of the
Companies Act, 2013, be transferred 1o 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)YT4/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 concemned Registrar of
Companies, electronically, along with e-Form INC-28, within 30 (thirty)
days from the date of receipt of order, duly certified by the Designated
Registrar of this Tribunal.



18.

19,

20.

21
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The Petitioner Companies to lodge a certified copy of this order and the
Scheme duly authenticated by the Designated Registrar of this Tribunal,
with the concerned Superintendent of Stamps, for the purpose of
adjudication of stamp duty payable, if any, on the same within 60 (sixty)
days from the date of receipt of certified copy of the order.

All concerned regulatory authorities to act on a copy of this Order duly
certified by the Designated Registry of this Tribunal, along with a copy
of the Scheme,

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

Ordered accordingly.

5d/- Sd/-

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

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AMOMNG

TRIBETECH PRIVATE LIMITED

AND

ASHY FINANCE LIMITED
(FORMERLY KENQOWN AS JAIN SONS FINLEASE LIMITEDN

AND

THEIR RESPECTIVE SHAREHOLDERS
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OF THE SCHEM

The Scheme iz divided info the following parts:

Patt | Preamble and Objectives

Part 1 Deefinitions and Interpretations =

Pari 111 Capital Structure of the Transferor Company and the Transferee i‘
Compnny

Part 1Y Demerger of the Demerged Underdnking of the Transferor
Company into the Transferce Company

Part WV Accounting Traatment in the Books of the Transferee Company
aad Consideration

Part Vi Genzral Terms and Copditions
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PART I
P LE AND O VES

This scheme of arrangement (the "Seheme") envisages the demerger of the Demerged
Lindertaking {dafimad heraingfier) of TribeTeck Private Limited (hercinafler referred 1o as
“TrikeTech™ or the “Transferor Company”) into and with Ashv Finance Limitsd (carlier
known a5 Jain Sons Finlease Limited) (hereinafier referred to a5 “Ashy Finance” or the
“Transferee Company”) and other matters consequeniinl, supplemental, incidental and/oc
otherwise integrally commected therewith, in the manner provided for in the Scheme, pursaant
to Sections 230 to 232 and other provisions of the Companies Act, 2013 {as amended) as may
be gpplicable. Pursuant to the Scheme, the Transferar Company would be split up by way of
transfer of the Demerged Lindertaking of the Transferar Company to the Transferes Company
and the consequent izwue of equity shares by the Transferes Company to the shareholders of the
Tranzferor Company as on the Record Dare,

The 3cheme 15 not an arrangement with the respective creditars, either sacured or unsecured,
of the Transferor Company or the Transferee Company, Under the Scheme, no emnpromise is
being sought fiom any of the creditars of cither the Transferor Compsny or the Transferes
Compeny and the liability to the creditors, either sccured or unsecured, of the respective
contpanies 15 not baing redoced or affected in any manner.

Both, the Transferor Company and the Transferee Company are subsidiaries of Asvichkaar
Venture Maragement Services Private Limited and area part of the Aavishkaar group.

The Stheme 15 in the best interests of the Transferor Company and the Transferse Company and
their respectivi: shareholders, creditors, employees and (he remaining stakeholders.

I.1. Brief 1 ransferor C I [ tree Compan
1.1, TribeTech Private Limited

{a}  Incorporatiem: The Transferor Company was incorporated a3 a private limited
company under the Compenies Act, 2013 on June 3, 2016 in the State of
iMaharaghica with Corporate Identity Mumber UT4990MHI0I6PTCIENIIG.
Further, its Penmanent Accounl Mumber s AAFCTTTTOC. There has been o
change in the name and registered office of the Transferor Company since its
incarparation.

(e} For any comespondence, the Transferor Company % reachable by c-mail ot

comianceFinribe . coim.

(e} The main object of the Trensforor Company according to its Memorandom of
Asspriation is e follows:

“Tor coary on tee buxinegs of creeing, sperating fechmelomy ploifors baved on
rtembersiil and enrlling eoospatan for unlivted companies o be able 1o record
dvete and share information with ease as they grow end provide aocessy i awch

imrovative growth esscls brought fordh by such compenies fo o private fat of

Towertors i o manmer swohiolt 5 willein ﬁ'ﬂ.ur-p'uﬂ;w:k pfdmd.rr'm.!).l';: Ferves g wikich
g e avleniend, deeldnved, newiead, mapintarfaring, ron-fnfluctiod, frefusive,




(d)

e)

Co

batween individhaly and legal enticier belng wilisted companies to raise furds for
Hhgir owe vemtiuros”

Additionally, clauze B snd 26 of the Memorondem of Association of the
Transferor Company allows o demerger:

Clanse B-

“To entar inta conteacts or areaegements o ather dealings for more efficient
endivet af the buvines af the compary ar ey ot thereof and aleo re entar ire
Ay arigeginrent Witk any govermment oF authoritier e AN AEFRORE O
conmpaies that may seams condwetive o the main objocry of the eampeany. ™

Clawse 246;

“To deal i, soll, morigage, tet owt or otherwive dispose of the bcineeser,
wrderieking or all or any of the praperiy and astels for the time hoing of the
COmpan ., oF gy part thereal, Jor such consideration and on suck erms. aethe
comprany think fit., particsiarly for shares, debeniures. or securities of wmrother
compaiy and fo give ary warranties in connection therewith as the company
shall think fir™

Business of the Transferor Company; The Transferor Company is in the
busmess of providing “Lending-as-a-service” to banks and mon-banking
financial companies with a focus on micro and small enterprise customers using
technology 48 an enabler, divisicn, activities and operaticns as well as the
buziness of providing financial services and products other than lending as a
service including their sourcing, marksting and promosion through events,
activities and digital marketmg efforts.

[.1.2, Ashv Finance Limited

(a)

Incorparation: The Transferes Company was incorpocated in the name of Tain
Sons Finlease Limited, as a Public Limited Company under the provigions of the
Companies Act, 1956 on February 5, 1998 in Hisar in the State of Haryana under
the jurisdiction of Registrar of Companies, National Capital Territory of Dethi
and Haryana, Thereafter, on July £6, 2013, the registerad office of the Transferes
Company was shifted to Hydersbad in the State of Andhra Pradesh (now
Telangena) under the Jurisdiction of the Registrar of Companies, Telangana and
Andhry Pradesh. On November 23, 201%, the registered office of the Company
has been shified to Mumbai in the State of Maharashtra under the Turisdiction of
Begistrar  of Companies, Mumbsi  with  Corporate  Jdentity  Mumber
UaS210MH I PPLO333546.  Further, ite Permeanent Account Number i3
AAACISMEOP, The Transleree Company is alse registered with the Beserve Bank
of India ss MNon-Deoposit taking Mon-Banking Fimancial Company bearing
registrabion number Ba1302376, The Transferce Company has centain pon-
convertible debentures histed on the BSE Limited. With effect, October 8, 2020
the name of the Transferee Company has been changed from “Jain Sons Finlease
Limmsted™ to “Ashy Finanes Limited™,




| .

(k)

(e

{d

te)

4o

The details of the changes in the registered office of the Transforee Company
since irim:‘]:rm"ﬂlinn are a5 follows:

Zr Regiatered Office Address Effective Daie
Mo,
1 554, First Floor, Automobile Market, Since Incorporation
Hizear, Haryana - [ 25007
2 B-2-68201, 4" Floor, Read Mo, 12, May 7, 2013
Hanjara Hills, Hvderabad — S00034.
3 1002, 10% Floor, A Black, the Platina, Januasy 01, 2016
CGachibowli, Hyderabad — 500032
4 | Babukhan's Millenium Centre, 4 March 20, 2019

Flaor, Block-B, Premiscs Mo, 403 and
A04 (6:3-1008/1100), Somajiguds,
Hyderabad — 500087

a 128, 3™ Floor, Techniplex-11 IT Park, Dictober 22, 2010
Off. Vear Bavarkar Flyower, Goregaon
{West), Mumbai = 400062

For vy cormespondence, the Traasferes Company is reachable by e-mail at
compliznce ieamidashy finance. com,

The main obyects of the Transferes Company scoording to its Memorandum of
Association are as follows:

LT

To carry on the barinesy of leasing, francing Subiect 1o approval of RET wnder

. ABE Act, 1934 a5 amended by REI [Amendimeni} Act, 1997 and kive purchase and

fa aoguire and o provide on lease aod finance all pes of Indusivial and office
o, egeipment, house kold gooas, meclinery, compuleors, prapeety,. vehicles
and consimner goods,

. To cary on the business of Transfer dgents. Share Brokers, Sub-hrokers,

rrderwriters, Porifolio Marageweni, legd mesagers & Registror 1o the Bsue.

. To lfend or advance money cither with or withow! securily and io arvange and

negatiote lonw, and Iy on e busimess of Bnongiges, finaroe Broders, prajed
comgellenty and fretors, waney lenders aid BT brokers,

To apply, swbscribe and woguive the membership of NATIONAL STOCK
EXCHANGE fNSEL OVFER THE COUNTER EXCTHANGE OF INDIA (OTCES
el ) eniter Stock Excianire in fadiv and efsmwhers

To earry on the business of acting ez ogends, brokers, consultonts, advizors,

parimers ar in gy atker indermediory capaciiy o inarans sompanies ang other

covparaler in oduinittening the extension of finance fo any pargon and (o
Focilicaie fhg perfemant of cleims of Infured persons and emiires.”

Additiomally, clause 22 of the Memorandum of Assecistion of the Transferce
Company allows a dernerger:
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12.1.
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‘AL Subjeet to the provisions of Section 230 to 234 of the Companies Act,
23, 1o emalgamate ar to enter inte parinership or ey arangement for
shaving profits, wiien of interest, co-speration, folm ventere or reciprocal
rights with any persen o pevsons of company or companies carying on op
ehgoiged I the anain business af the Conpery "

(i Rusiness of the Transferee Company: The Transferee Company is in the
buginess af lending or advancing money either with or without security and
arranging and negotiating koans, and camrying an the business of financiers,
finance brofers, project consultants and factors, money fenders und bill brokers.

Rationale of the Scheme,

The Board of Directars of the Transferor Company has decided o demespe 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,

This 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 lechnology platforin and the distribution capabilities of the twa Campanies.
Since the Transferor Compeny aed the Transferce Company are both pant of the
Asvishkaar group, and the Transferee Company also forms & significant clientels of the
business of the Transferor Compaiy, the lending business of the Transferor Company
serviting the Transferee Compeny is proposed o be demerged into the Transferce
Company. This will provide more potential for growth and diversification. This wil] alss
lead to better symergy and optimization of costs and resources within the Aavishkaar

groug.

The demerger of the Demerged Undertaking from the Transferor Company io the
Transferse Company would benefit the respective businesses of the Transferor and
Transferes Companies, including:

(it providing synergy between the technology platforms and distribution networks;
() ensuning better operational management and cost opimization:

piii)  improving sharcholder value for the companies; and

)} making the business proposition mors lacrative for 8 now investor,

In addition; the Scheme would result in the follewing benclits to cach of the Transferor
Company-and Tronsferes Company.

Benefits to the Transferer Company
G| Operational Viability

The proposed demerger will bring greater value 1o the sharcholders and other
stakeholders of the Tramsféror Company by facilitating the expinsion of its
buginess operabions by leweeaging s NEFC license, the branch npetans,
geopraphical coverape and operational structure of the Tranaferee Company
resulting in economiss of seale and thereby leading to subsidizafion and
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rationalization of eperabonal costs,
Benefil to Employees

The demerger will streamline the decision making process, help in betier
utilization of human 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 mare stable group entity. The remaining emplovees of the Transferor
Company will alss have more opportunities @ grow within the Transferar
Company.

Synergistic benelits
By way of combination of business of the Transferse Company, the Transferar

Company can avail revemue and cost synergics by optimization of overlapping
infrastricture.

1.2.2. Benefits to the Transferee Company:;

(a}

()

()

{d}

Technology

With the Transferee Company’s new businesa strafegy of focusing on retail-
MEME customers and a granular partfalio diversitied acrozs multiple products
and chanmels including digital partnerships and direst digital sourcing, the in-
house ‘technplopy’ capabilities that the Transferor Company brings in would
provide a srong competitive acvantags (o the Transferes Company.

Economies of Scale

The overall seale of operations for the Transferee Company would increase post
the proposed demerger of the Demerged Underaking mio the Tronsferes
Campany, The proposad demerger would benefit the Transferes Company in the
usugl ccopomics of scale of & centralized and a large company fncluding
climination of duplication of work, meduction in overheads, betler amnd more
prucductive utilization of human and ether resources and enhancement of overall
business ciflciency,

Diversification

The proposed demerger will allow integration of products/assets, competencics
amd enable aceags o a bigeer s of eonsumars.

Financial Strength

The peoposed demerger will help the Transferes Company to emorgs masch
stronper with a wider capital snd finsncial bage. It will sfrengthen, consahdate
amcl stakalize the business and wall ficilitate expansion and geowth of the business.




H3

Thus, az 8 whale, the dernerger of the Demerped Undertaking of the Transferoe Company
intes the Transferce Company i berms of the Scheme will be beneficial for, both, the
Tramsferor Company and the Trancferee Compony s well as their respeclive
sharehioiders, ereditors, employess and all other stakcholders,

[Thre rest of fhe page is intentivnolly Feft Blank]
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PART L
FINITIONS AND INTERPRE NS

In this Scheme, onless the context otheraise requires, the expressions set forth below
shall have the fallowing meanings:

“Applicable Law(z)” means any eatste, law, ordinance, |udgment, order, awerd,
reguiation, ordinance, rile, nofification, press note, decree, by-law, meclution, dircetive,
puideline, circular, palicy, requirement, or other governmental réstriction or any fom of
decision, determination, interpretation or adjudication having the force of law in relation
o any _uf the foregoing, by any Governmental Autharity having jurisdiction over the
maltter in guestion;

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

“Board” or “Board of Directars” in relation to TribeTech andfor Ashy Financs, as the
¢ase may be, means the board of directors of the respeclive companies from time to Hime
and shall include a duly constituted commitice thereol

“Companies Act” means the Companies Act, 2013;

“Demerger” means the demerper of the “Demerged Undertaking” of the Transferor
Company in accordanoe with Part 1V of the Scheme and in terms of Section 2{ 19447 of
the Income Tax, 196] (28 amended) and other provisinng a3 may be applicable.

“Demerged Undertaking” means the underlaking of the Transferor Company which is
engnged in the business of providing 'Lending-as-a-srvice' to banks and non-banking
financial companies with a focus on micro and small enferprise customers using
technology as an enabler, divisions, sctivities and operations as well as the business of
providing financial gervices and products sther-lhan-landimg {such as insurancs, savings
and investment) as a service incleding their sourcing, marketing and promotion thraugh
events, activities and digital marketing efforts of the Transferor Company, including all
assets, liahilities and employees, s0 moch as |1 relstes to such services provided to the
Tramsferce Company (& on the Appointed Date and as modified and albered from time
to time up o the Effective Dude).

Without prejudice to the generality of the forepoing, the Demerged Undertaking shall
campriss e folbowing:

[a} all asscts relating toor ansing fron the adtivitics and operations of the Damerged
Usnidertaking, whorever sibuabed, as are mavable in nature, whether pressnt, foburs
or eontingent, tangible or infangible, in possezsion or reversion, gorporenl o
izgorporenl, including witheut limitobion, coment assets, compoters, fumifure,
fmtures, dppliances, sccessories, office équipment, commumicahion facilities,
installatbons, vehicles, ubilifics, ectionable dlaime, esrpast moniss, secority
deposits, sundry debiors, bills of exchange, intercorparsie deposits, financial
asgebs and acorwed honefits hereto, ingerance ¢laoms rH:v:‘:-\rﬂah]#_, mamarbzed




{b}

{e)

fd)

e}

{f

A

expenses, prepaid expences, outsfanding loan: and advances recaverable in cash
of in kind or for value to be received (including capital advances), provisions,
receivahies, funds, cheques [ postdated chegues and other negiable
instruments, cash, bank balances and depesits including acerued interests thereto
with banks, Governmental Authorities, other authanties, bodies, cugtomers and
other persons, benefits of any bank puarantess, performance gusrantees,
corporste guaraniees, letters of crodit amd tax refated assets (including taxes
deducted at source, foreign tax credit, minimom allemate tax paid, 1ax paid as
representative assesses, deferrod tax asset, service tax, ponds and services tox
(GST), input credits, CENVAT ceedits, value added tax, sales tax, entry tax
credits or set-offs and any other tax benefits, exemptions and refinds) (
“Assels’);

all immovable properlies (ie., land together with the butldings and structures
standing thereon or under construction whether frechold, leasehold, Teave and
licensed or otherwise) as more specifically described in Schedule 1 to this Scheme
including all rights, interest and benefils accrued or arising therefrom (“Real

Properfics ™},

all present, future, defecred and contingent liahilities relating to or arising out of
the activities or sperations of the Demerged Undertaking, including loans, debis,
borrowings end accrued interest thereon, obligations, duties, forward contract
bability, cash credits, bills discounted, statutory liabilities including towards
provident fund, employees’ stale inturance, income fax, service tax, value added
tux, goods and services tax (G5T) and'or any other tax under Applicable Law for
the iime being in foree, deferred income, income received in adwance, provisions
agalnst financial asscts, provisions for tax, contingent lishilities and liabilities
(incleding present, future, deferred and contingent liabilities) relating to or
arising out of the schivities or operations of the Demerged Undertaking, including
any obligations relating 1o guarantegs in respect of borrowings ond ofher
puaramlees, whether provided for or not in the books of sccount of the Transferor
Company and whether dischosed or undisclosed in its halange sheet, including as
more specifically described in Schedule [T vo this Scheme (“Liabilites™);

linbilities other than thoss referred W above, being the amounts of general or
multipurposs borrowings of the Transferor Company, if any, sllocared 10 the
Demerged Undertaking ond including such [iabilitics &5 are more specifically
deserbed in Schedula [ 4o this Scheme, in the same proportion which ihe value
of the assets tranaferved under this Scheme beas 1o the tota] value of the assets of
the Transferor Company immediaiely before piving effect do this Scheme
(“Other Liabilities™):

alf the lizences, approvals and permits, as more specifically deacribed in Schodule
I to this Scheme {“Licenses’™):

all imvestments in relation lo the Demerped Undertaking, whether surrent, ron-
current, lorg term, shart tenn, quated or u1'||:|_|.1|.'|I:E||:|I 'ineludl'ng in the farm of
ghares, scrips, stocks, bands, debentusres, debenture stock, warrinis, mutual funds,
umits or pass through certificates and other securities and instrements, including
gll rights, interests and eptitlements in relotion thereto, and rights and opfions
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exercised and opplication or subszription made for or in relation therelo
{("Imvostments™);

all benefits, entitlements, incentives and concessions under incenbive schemes
and palicies including under enstome, excise, seevice tax, goods and services tax
(GST), value added tax, saleg tax, entry tax, tax lostes, income tax lows and iy
other tax under Applicable Law for the time being (n forte, subsidy receivables
from the goversment, grants from ary Govermnmental Autharity, all other direct
ar indireat tax benefits/exemplions'deductions, sales tax deferrals, to the extent
SLET'IJT':H'HI' available to the Transferor Company relating to or ariting from the
activities and operations of the Demerged Undertaking, along with assecisted
chligations (~Benefits'™);

all contracts, agreements, memoranda of understanding, enpagements, hids,
tenders, expressions of interest, letiers of intent, commitments (including fo
clients and other third partics), hire and pwrchese arranpements other
arrangements, undertakings, decds, bonds, investments and imerest in projects
underiaken by the Transferor Company, insurance covers and claims, clearances
and other instruments of whatsoever natare and description relating to of arising
fram the activitics and operstions of the Demerged Undertaking, whether written,
oral or atherwise, to which the Transferor Company is a party, or to the benefit
of wiich the Transferor Company may be eligible, and associated rights and
obligations MContracts™);

all mtellectual property nghts, and all registrations, applications and rencwals in
commection  therowith, iscluding hardware, software, source  codes,
paramelerization, scripts, goodwill, logns, irade names, trade dress, corporate
names, brand names, trademanks, service marks, copyrights, palents, desipns and
mask. works, lechnical know-how, trade secrets, confidential  business
information and other proprietary information, domain names, computer
programs, all websile content {meluding text, graphics, images, audio, video and
date} morzl rights, development rights, finished and ongoing research and
devetopment programs and all such rights of whalsoever description and sahire,
wherher or not registered, owned or licensed including any form of inteliectual
property which is in progress refating 1o or arising from the activitics and
operations of the Demerged Undertaking (“Intellectual Property™;

all cmployees, whather pesmancnt, femporary or contrectual, engaged in or in
relation to the activitics and operations of the Demerged Underakmg as on the
Effective Date ("Employees™), all provisions and beasfits made in selation to
such Elnp-in-}-t-{'& inth.l:i:'ng :'L'lg:'slra.ﬁqm:r CeSarves, cnm‘pmp;ﬁgn ard
contributions, i any, made towords any provident fund, employvies’ stale
insuranm? &rﬂ!ml}' ﬁ.l:nd.I .ﬂa|.1:|:||‘.'pr.|!||"|:1ua!il.'i-ﬂnnJ stall welfare scheme or Y ather
special schamen, Tunds or benefits, exiating For the benelit of sech employess of
the Transferor Company (" Fands™, tepother with such of the investiments made
|:|l'|.I 1]1.!:::: Fumi;, whiozh are referabls ta :.'l.mh emp!n:.-'c:s;

all legal {whether civil or criminal) proceedings (icluding §uasi-judicial, arbitral

" ““tind administrative proceedings), or other procesdings or investigations of any

!'I-I;.'I.h'EI' whatspever [incleding  taxation), srd including those before any
Governmentil Authority that periain 1o the Transferor Company, initiated by or
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agaitist the Transferor Company or procezdings or investigations 1o which the
Trangferor Company is a party relating 1o or arsing from the activilies and
eperations of the Demerged Underinking, pending as on the Appointed Diate
{"'Proceedings");

(k) all direct and indirect xee, duties, cess, ete, that are allocable, referable or
related to the Transferoe Company, including all credits under the Tneome Tax
Act, MAT credit, GST eredit, boak losses (if anyl, tax losses and carried forwarnd
depreciation, all or any refunds, interest die thereon, credite and claims relating
i or arising from the activities and operations of the Demerged Undertaking
CTaxes™);

i all bovks, recoeds, [iles, papers, engincering and process information, dats,
databases, cotalogues, drawings, manuals, quotations, advertising matarials, lisis
of present and former credit, and all other books, records and information,
whether in physical or electronic form, of or meinined by the Transferor
Company in relation o the Demerged Undestaking including the list and details
of past and present clients‘customers'suppliers of the Transferor Company and
the record m relation to the identity of such clientsicustomersfsuppliers
("Records™); and

(m)  gencrally, all other interest, provisions, benefits and advantages of agreements,
contracts, desds, leases, allotments, arrangements, authorizations, concessions,
gisements, engagements, exemptions, liberties, claims, titles, and all other
inferests wheresoever situated. belonging to o in the ownership, power or
poescssion of, and/or under the control of, or vested in, or granted i favor of, or
enjoyed by, or ansing or acerwing b, the Transferor Company in relation to the
Demerged Undertaking and any liability suffered by the Transferar Compary in
relation 1o the Demerped Undertakang.

It iz clarified that the Demerped Undertaking shall not nclude any employess, pssets,
liahiliies, rights or obligations. helonging to and forming part of the Residual
Undertaking (deffned hereafier). Any question that may arise as o whether o specified
agset, liability or employee forms part of the Demerged Undentaking, or whether such
assel or liabikity arizes out of the activitics or operations of the Demerged Undertaking
of is an employee of the Transfesor Company employed in connectiom with the Demerged
Underaking, skall be resolved by muteal agreement between the Board of cach of the
Translerer Company and the Trapsforce Company;

“Effective Date” means the date on which the NCLT passes an order sanctioning the
Scheme in accordance with Section 232{3] and other applicabls provisions of the
Companies Act;

“Equity Share{s)"” means the equity shares of the Transforor Company or the Transleres
Company, as the case may be;

“Governmental Autherity” means any central, =tate ar loeal govermmant or
govarnmental, legielative, regulatory, statutory, administrative, fecal body, awthosity,
agency, comunizeion o committee or any court, fribunal, boeard. bueeaw, department,
instrumentality, judicial, quagi-judicial or arbitral body having jurisdiction over the
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LLI0 “Ineame Tax Act" means the Income Tax Act, 1961 including any statutory

L1

2:.1.12

&1.13
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21.16

L1017

2.1.18

Z1.19

22.1

rrodificatiens, re-ensstmenis or amendments thereta:

*NCLT™ or “National Company Law Tribunal” means the Mumbai Bench of the
Hon'ble Matienal Company Law Tribunal:

“Record Date” means the date 1o be fixed by the Baard of Directors of the Trangferse
Company for the purpose of issue and allatmen: of Equity Shares of the Transferes
Company K the shareholders of the Transferar Company in terms of the Scheme;

“Residual Undertaking” means the business of providing ‘Lending-as-a-serviea’ o
banks and non-banking financial companics ether than the Transferee Company a= a
service including their sourcing, marksting and promotion through events, activities and
digital marketing efforts of the Transferor Compary, incloding all zssers, lighilities,
employees other than the Demerged Undertaking transferred to, and vested in, the
Transferes Company pursuant to this Scheme;

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

“Share Enttlement Ratio" shall have the meaning ascribed in Clause 5.3.1. of Part v,

“Transferee Company” or "Ashv Finanee” means Ashv Finance Limited, 8 company
incorporated under the Companies Act, 1956 and having its registered office at 128, 37
Floor, Techniplex-1T, IT Park, off Veer Savarkar Flyover, Goregaon (West), Mumbai,
Paharashira — 200062 bearing Corporate Identity Mo, US5910MH199EPLC333 544G and
Permanent Account Number AAACTH4EP;

“Transferor Company™ or “TribeTech” means TribeTech Private Limited, 8 company
incorporated under the Companies Act, 2013 and having its registered office at 138, 6th
Fioor, Techniplex IT IT Park, off Veer Savarkar Flvover, Goregaon (West] Mumbai,
MMaharashira — 400062 bearing Corporate ldentity Mo, UT490SWHZ016PTCZE2026 and
Permanent Accoun! Number AAFCTTTTOC;

“Transferee ESOF Scheme™ shall have the mesning ascribed in Clawse 4,2.60000); and

"Transferor ES0P Scheme™ means the Employes Stock Oplion Scheme 2018 instituted
by the Transleror Company, as amended, modified or replaced from lime 10 time,

Interpretation
[ 1his Scheme, unless the eontext atharveaso n:rqui:lu:

raferances to “upon this Sclhome becoming effective” or “effeetivendss of this Scheme”
shall mean from the Effective Date;

references 1o the singular melude a reference to the plural and vics verss and references
b &ny gender include a reference to all ather menders;
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references 1o persons shall include individuals, artificiel legal cntities (whether
incorporated or un-incorporated}, sssocintions and partnerships;

headings ane inserted for eage of reference anly and shall not affect the construction or
interpratation of this Scheme;

refierences fo o Clase, Paragraph, Part or Schedule, o= applicable, shall be deemed to be
a reference 0 a clause, paragraph, part or schedule of this Scheme;

reference 10 the words “hereof™, “heeein™ and “hereby™ and detivatives or simitar words
refer to this entire Scheme;

references to the words “including”, “infer elig" or any similar exprestion, shall he
construed & illustrative and shall not lim#t the sense of the wonds preceding thoss termis:

all terms and words not defined in this Scheme shall, unless repugnant or contrary 1o the
context or meaning thereof, bave the same meaning ascribed to them under the
Companies Act and other Applicable Laws, as the case may be, or any satutory
madification or re-enaciment thereof from time 1o time: and

reference to any statute or statutery provision shall include:

fa}  all subordinate legizlatbons made from time to time under that provision (whether
or not amended, modified, re-enacted or conselidated from time to time); and

{8)  =uch provision as fram time fo Hme amended (inciuding any relrospective
amendment), modified, re-enacted or consolidated (whether before or sfter the
filing af this Scheme) t0 the extent such amendnsent, modiGcation, re-enagtment
or consolidation applies or 18 capable of spplying 1o the matters contemplated
under this Scheme and (o the extent liability thereunder may exist or can arisc)
shall include any past statuiory provision (85 amended, modified, re-enacted or
consobdatad from thne 10 time) which the provision referred (o has directly or
indirectly replacsd.

[ THew rese of the page i intenlonally feft blan k]




ART 11
CAPITAL STRUCTU T TH SFER NY AMD THE

TRA OMPANY
1. Share Capital of the Transferor Company:

According lo the audited balance sheet of the Transfaror Company a2 on March 31, 2020:

50,000 Equity Share of INR_10 each 500,000
S0,000 Comnpulsorily Convertible Preference Shares 500,000
| of INR 10 each

5.000 Compulsarily Convertible Preference Shares 50,00, 040
of INR'1,000 each

Total . ) 60,00,000
Issued, Subseribed and Paid-up: -

25,804 Equity Share of INR 10 each - 258,040
Total 258, M0

In addition to shove, the Transferor Company has a totsl employes stock option poal of
1,725 equity shares.

Subsequent to March 31, 2020, there has beem no change in the authosized, isswed,
suhscribed and pad-up share capital of the Transferar Campany,

31. Share Capital of the Transferes Company:

According to the sudited belance sheet of the Transferee Company as on March 31, 2020

T e T
R s LTty L R RN

7.34,00,000 Equity.Shares of INR 111 each ! T 3,A0,00 004
S00000 Series O Compulsonly Convertible o, 060,00, 000

Preference Shares of [NF. 10 cach
56,00,000 . Serics D Compulsonly Convertible 560,041,000

Preference Shares of [NE. 10 cach i
 Total - §5,00.00,000
&
ssued, Subscribed and Paid-up:

3,36,15,301 Equity Shares of INR 10 each 1 33,61,53,0140
SE49.966 Series C Compalsonily  Conwvertible 5.84.9% a0l

Preference Shares af INE 11 cach
20,2774 Beries D Compulsonly Converlible 20277240

_T‘ra!'-;:r:r.ce Shares of TNE, 11 zach
42,09.70.910
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In addition to abave, the Transferes Company has a total employee stock option peol of
TR 734 equity shares.

Subscquent to March 31, 2020, thers has heen no change in the authorized, jssucd,
subscribed and paid-up share capital of the Transfaror Compary.

Date o i and A i 2 of the Bcheme:

This Scheme set out herein in fts present form or with any modifieation(s) or
nmendment(s) approved, imposed or direeted by the NCLT shall be effective on and from

the Appointed Date.

I The rest of the page iv intenfonally feft blank)
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ART IV

DEME DEMERG ERTAKIN THE TRANSFEROR

COMPANY INTO THE TRANSFEREE COMPANY

The provisions of Part TV of the Scheme are intended to comply with the conditions
relating to “demerper” nder Section 2{19AA) af the Income Tax Act. IF, at o Inter dae,
any lerm or provision of the Scheme s found or inteipreted t3 be incongistent with the
provisions of such Section 20198 A], including e a resolt of ai amendment of low oF e
enactment of a new legislation or for any other reason whadsoever, the pravisions of
Sectivn 2(19AA) of the Income Tax Acl, or a correspanding provision of any amendsd
or newly enacted law chall prevail and the Scheme may stand modified ta the extent
determined necessary to comply with the Section 2{19AA) of the Income Tax Act. Such
maodification(s) will, however, not affect the other Parts of the Scheme. The power to
make such medification(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 imerest of the shareholders, creditors and olher stakeholders
of both the companies.

Further, it is hereby clarified that the consent of the sharcholders andior ereditors of the
Transferor Company and the Transferee Company, 85 may be divected by the NCLT. fo
the Scheme shall be desmed 1o be sulficient for the purpose of effecting all the actions
sel out in this Part IV and that no additional sctions or instruments shall be required to be
undertaken or execuled by the Transferor Company or the Transferse Company towards
schieving such purpose.

4.1, Transfer and Vesting of the Transferor Company

L'pon this Scheme becoming effective, on end from the Appointed Date, the Demerged
Uindertaking shall, togetver with all its Assets, Real Properties, rights, Bencfits, interests,
Licenses, Contracts, Irvestments, [nteliectual Property, Liabilities, Other Liahilities,
Procesdings, Employees, Funds, Records, Taxes and oblipstions, subject to the
provisions of Clause 4.2 in refation to the mode of vesting, and without any further deed,
act, Insinument, matier or thing being done, made or executed, and in accordance with
Sections 230 o 232 of the Companics Act and other Applicable Laws, be iransferad to
Al wested in, and be deemed to have been transferred to and vested in, the Transferco
Company as a going concem, 5 & 1o become on and from the Appointed Die the
business, real properlics. esates, assels, rights, bencfits, clamms, tifle, lnterest,
investments,  licensss, miellestunl  property, contracts.  procecdings,  liabilities,
cmployess, reconds, Bxes, undertakong and apart of the Transferes Company.

4.2, Without prejudice to the genarality of the foregoing and to the extent appliceble, unless
otheroiae stated hersin, upon the order of the NMCLT sanctioning this Scheme, the
following shall become effective, on and from the Appointed Date, without any funther
notic, or inlimation bo, or permission or consent of, any pecson or autharity:

42.]. Aszels

111} Such of the azseis of tha D-Enht-rgud. Un:i-&r!nkinﬁ & are moveshle 1n nalure or @re
otherwise capable of transfor by physical delivery of possession, constructive
delivery, pavment or by endorserment and defivery, incheding without Emitation,

15

)

i, 184

a
Fip L2

b L LT




&3

eurrent assets, computers, furniture, fixtures, appliances, accessories. office
equipment, communication fecilities, installations, wehicles, utilities, shall stand
transfurred to and vested in the Transferec Company and shall become the
propery of the Transferee Company. The vesting pursuant to this Clause shall be
deemed to have cccurred by manual delivery or endorsement, as gppropriate o
the property being vested, and tifle and ownzeship o the property shall be deemed
to have heen transferred scoordingly, without any further act or execution of any
decd or instrarment of sonveyancs for the same.

ity Such of the assets of the Demerged Undertaking as are of represent investmenta
of, or registered in the name of. andfor held in any form by, or the beneficial
mterest of which is owned by the Transferor Company, shall stand
transferredtranemitted to and be vested in andfor be desmed to have been
transfesred/transmitted to and vested in the Transferse Company, together with
atl nghts, benefits, antiflements and intarests therein or atached thersto, without
any further act, instrument or deed and thersapon the Transferar Campany shall
cease to be the remstered andlor the beneficial owner of such investments, The
Transferor Company shall be deemed to be holding such investments for and on
behall of, and in trust for, the benefit of the Transferee Company and all profits
or dividends and other riphts or benefits accroing/paid’distributed in relation to
such investments and all fawes thereon, or losses arising or expenses incurred in
relation to such investments, shall, for all intent and purposes, be treated s the
profits, dividends, nghts, berefits, taxes, losses or expenses, as the case may be,
of the Transferee Company,

{e) Such of the moveabie asséts belonging to the Demerged Undertaking other than
those specificd in Clawe 4.2.1(a) and 4.2.1(b), including sundry deblors,
outstanding leans and sdvances, if any, recoverable in cash orin kind or for value
to be recéived, actionable claims, earnest monies, securily deposits, collateral
security given 1o lenders, bills of exchange, inter-corporate deposits, financial
assels and acorued benefits therete, insurarce cloims recoverable, unamortized
expenses, prepaid expenses, receivables, funds, cheques / post-dated cheques and
pher negotiable ingtrumaents, cash, bank balances and deposits including acenied
imterest thereto, if my, with Govermnmental Authorties and semi-rovernment,
tocal and other authorities, bedies, cugdomers, and other persong, benefits of any
bank puaraniees, performancs puaraniess, corporate guarantees, letters of crodit
and tax related assets (ncluding sdvance tax, tax deducted af sourcs, deferred tax
assct, service tax, goods and services tax (GST), ioput cradits, CENVAT credits,
vilue added tax, sales waa, anbior any other faxes according to the Applicsble
Laws for the time being in fercs, entry tax credits or set-0ffs and any other tax
benefits, exemptions and refundsy, ete, shall (netwithstanding any specific
provision for transfer of aredits, asacts or reflunds under the Applicable Laws),
without any further act, instrwnent or deed by the Transferor Company or the
Transferes Company or the need for any cwdorsement, stand transfermred fron the
Transfeor Company o, aod in fovour of) the Transferce Company and the
Transferee Company shall be allowed to deposit all instrements, including the
cheques / post-dated cheques, in their ncoounts nedwithstanding that sech
instruments, including the cheques ) post-daled cheques are in e name of the
Transferor Company and not in the name of the Transferse Company. Any
gecurity, lisn, encumbrance or charge created over any assets of the Demerped

e, Lndertaking in retation to the louny, debentures or bormowings or any other dues
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of the Transferor Company, shall, without any furher act, instrument or deed,
stand transfeered to the beaefit of the Transferee Company and the Transferee
Cnm;?an}lwill have all the rights of the Transferor Company 1o enforce such
eurity, hew, encumbrance or charge, by viriue of this Schome.

ey All amsets or investments, right, title or interest acquired by the Transferor
Compamy after the Appointed Diate hut prioe to the Effsctive Date in relation jo
the Demesped Undertakang shall alsa, withaut any further set, instrument or deed,
be aned stand transferred to and vested in and be desmed to have been transferred
lo gnd vested in the Transferee Company upon the coming into effect of this
Scheme in the manner described in suh-clauses 4.2.1 (1) and (h) above.

(el Suchimmovabls properties of the Transferor Company relating to the Demergsd
Undertaking (i.e., land together with the buildings and structures standing thereon
or under comstruction, if any, whether freshold, leasehold, leave and licensad or
otherwise) including any tenancies in relation to warehousss, offics spaces, puest
houses and residential premises including those provided todsceupied hy the
Employees and all documents of title, rights and easements in relation thereto,
shall stand transferred to and be vested in and be deemed ta have been transferred
to and vested in the Transferce Company, without any further act or deed being
donelexecuted or being required to be done/executed by the Transferor Company
or the Transferee Company. The Tronaferee Company shall be entitled to exercige
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 a5 spplicable to such immovable propertics.

i Any amount recovered from the Joans written-off from the books of aceaunts of
the Tran=feror Company m relation to the Demerged Undertaking shall also st
transferred 10 and be vested m the Trnstferee Company.

Licenses

The Licenses shall stand trensfermed o and be vested in the Transferce Company, without
any further act, instrument or deed being reguired to be dome or executed by the
Transferor Company or the Transferes Company and be in full foroe and effect in favor
of the Transferes Company, as ifthe same were originally gaven 10, isued toor executed
in favor of the Transferee Company and the Transferes Compeny shall be bound by the
terms thereod, the obligations and dutics thereamder, and the rights and benefilz under the
same shall stand assigned to the Transfecee Company.

Benefits, Entitlements, Incentives and Concessions

Al Benefits, inchading under customs, excise, sorvics fax, poods and services fax (GET),
valus sdded tax, sales tox, entry tax and mwcome thx laws anddor any other Taxes
sccording to the Applicabls Laws for the time being in fores, subsidy receivables and
Erants From amy {icrvermmentis| ﬂul?uﬂ'i'l_lr'., diracs MbmeﬁﬂwLHnm’dm]mium,mlzt
inx deferrals, shall, fo the extent stabutorilly avalable ond along with agzociated
obligations, sland transferred 1o and be available fo the Translerce Company &5 if the
Transferes Company wae originally entitled to all zoch Benefits
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(B}

[z}

{d)

All Contracts of the Transferoe Company which are subsisting or having effect
irmmediately before the Effective Date, shall stand transferred to and vested in the
Transferes Company and be in full foree and effect in favor of the Transferse
Company and may be enforced by or agrinst it as fully and affectually s if,
instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or obliges therein.

The Transferee Compary shall enter inte andior issue andfor execute desds,
writings or confirmations or enter inlo any amangement, confirmafions or
novations in order to give formal effect 1o the provisions of this Clause if &
tequired or if it becomes nocessary.

Any inter s& contracts between the Transferor Company on one hand and the
Tramsferes Company on the other haed in relation to or arising out of the
Demerged Undertaking shall stand cancelled and cease to operate upon the
coming into effect of this Scheme and appropriate effect shall be piven 1o such
cancellation in the books of accounts and records of the Transferee Company.
With effect from the Effective Date, there shall be no accrual of income or
expense on account of any such trinsachons.

All gusrastees provided by amy bank i faver of the Transferor Company in
relation to the Demerged LUndertaking outstanding as on the Effective Date, chall
vest i the Transferse Company and shall endure 10 1he benefit of the Transferoe
Company and all guarantees fssued hy the bankers of the Transferor Company at
the request of the Transferor Company in relation 1o the Demerged Undertaking
favoring any thind party shall be deemed to have been issued at the request of the
Transferse Company and continng in favor of sueh third porty until itz matarity
or edrlier termination.

425 Intellectiual Property

All Intgllectual Property of the Transferor Company shall stand transferrad 1o and be
vegted in the Transfeces Company and be in full force and effest in favor of the
Tronsferee Company and may be coforced by or against it as fally and offectually as if,
mstead of the Transferor Company, the Transferee Compony had beer a parly ar
hr:r.rc:l'u:i.al.‘:,.' ar gbliiez therets,

426, Employecs

(a)

The Employess chall be deemed to have become the emploveses and s1afT of the
Transferee Company, and shall sland transferred to the Transferse Compony
withou! any interroption of servics and on terms and econditiong w0 Less Bvarable
than those om which thew were enpaped by the Transferor Compasy, ag on the
Effective Date, incleding in relafica to the lsvel of ramunerstion and contractual
amd statutory henzfits, staff welfore schemes, ncentive '|'|h|1.1:I termimal banefits,
grajuity plang, provident plans, emiployees” ciate ingurance and any asther gpecial
acheme ar benefits,
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(1)

(B}
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The Transferee Company agress (hat the services of the Employees prior to the
transfier, shall ba taken into aceount for the purposes of il| benefits 1o which such
Employees may be eligible, including in relation tw the level of remuneration and
contractual and ststutery benefits, incentive plans {including employes stock
aption plans), terminal benefits, gratuity plans, provident plans, employees” state
insurance and other special schemes or benefits and Funds existing for the benefit
of such Employees and occordingly, shall be reckoned from the date of thelr
respechve appointment i the Transferor Company, The Transferee Company
undertakes to pay the same, ag and when payable under the Applicable Laws.

For the avoidance of douhd, in relatisn to such Emplovees for whom the
Transferor Company is making contributions to any funé (Provident Fund,
Gratuity éfe,), the Transferes Company shall stond substituied far the Transferas
Company for all purposes whatsoaver, including in relation to the obligation to
make contributions to such fonds in sceordance with the provisions of such funds,

bye-laws, e,

All contributions made by the Transferor Company on behalf of the Employses
and all contribulions made by the Employess (including the interest arising
thereon), to the Funds and standing to the credit of the Emplovess’ aceount with
such Funds, shall, opon this Scheme becoming effective, be transferred to the
funds maintained by the Transferee Company along with the investments made
by such Funds which are referable and allocable to the Emplovess 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 1o 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 contribuhons made by the Transferar Company under the Applicable Lows
in conpection with the Employess to the Funds, for the period after the Appointed
Date, shall be deamed to be contribulions msde by the Transferes Company.

The Transferee Company shall continee to abide by the agresment(s) and
settlement{s) enfered into with the Employees by the Transferor Company, if any,
in terms of such agreement{s) and setilement{s] subsisting on the Effective Date,

Upon this Scheme becoming effective, the Transfeoror Company shall trangfer
hand-over to the Transferee Company, all Records in relation to the Employess,
including personned Mes (including hining docuwments, existing amployment
contrects  and  docements reflecling chanmges in an employes's  position,
compensation or benefis), poyroll records, medical documents (ncluding
documents relating o post or cn-going leaves of absenee, on the job injuries or
illmesses, or filness for work exeminations), disciplinary records, supervisory files
aned all fonns, netNcations, orders and contribution’ ideatity cards  Bswed by the
relevant Govermnental Awthority in relation to the benefits transforred pursuant

to this sub-clawse,

In case of any confliet in pr;-si!innm' dﬂ.‘iln."rl:i-.‘mj hatween the cmF]n:,rﬁes- of the
Transfuroe Company and the Employvess transferred pursuant to this Scheme, the
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of Directors of the Transferee Campany shall be entitled to re-clssify the

desigration of any relevant Emplovee to resolve soch conflict, provided that the
remuneration and all other econamic benefite that the new desipnation of the
relevint Employee carries sre the same as thase provided to such Employee by
the Transferor Company immediately prioe to the Fffective Date.

In respect of the employee stock opticns granted by the Transferar Company
undar the ESOF Scheme in relation 1o the Demerged | Indd=rtaking:

(i)

(i1

(i)

(iv)

{vi)

the employee stock options issued under the Transferor ESOP Scheme
shall stand cancelled and the Transferee Company shall prame 297
employee stock options of the Transferee Company under a stock option
scheme oreated by it {the “Transferee ESOP Scheme™) in liew of every
| (one) employes stock option of the Transferor Company issued under
tne Transferor ESOF Schéme in accordance with the Share Entitlement
Ratio as mentioned wnder Classe 5.3, 1 of this Scheme,

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

The exercise price pavable for the ESOPs of the Tmnsf;}c,c. Company
issued pursuant to this Scheme shall be such 15 may be determined by the
committee constiluted by the Transferee Company to deal with matterz
pertaining fo employes stock option schemes,

The grant of ESOM: of the Transferee Company pursuant to this Scheme
shail be effected s an integral part of this Scheme and the consent of the
Board and sharehalders of the Transferor Company and the Transferes
Company to this Scheme shall be deemed (0 be their congent in relation
io all matters perzining to the Tranaferor ESOF Scheme and the
Transferee ESOF Scheme and all related matters. No further approwval of
the sharcholders of the Demerged Company or Resulting Company or
resolution, sction or compliamce would ke reguired in this conmection
under any provisions of Applicable Law,

In relation 1o the employes stock opticns dssued under the Transfore:
ESOPF Scheme, the period during which the emploves stock options
granted by the Trangleror Company under the Tranzferor ESOP Scheme
wers held by or deemed 1o have beon held shall be taken inte account for
dct:rrn'in'ina the mmmaurn vusﬁng '|'_|=11':|;u;| requi'r:d under the .ﬂ.pp!il:nhle
Laws, the Tranaferor ESOP Sehemae and the Transferss ESOP Scherne.

The Board of the Transferer Company and the Transferse Company ghall
take such actions and excoute suck further documents as may be neceszary
or desirable for the purpose of giving effect to the provicions of this
Clause 4. 2.6 of the Scheme
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4.27. Linbilities and Security

(=)

(b}

{ch

id)

(e)

in

(5]

(hj

All Liabilibies and Crther Liabilities of the Transferar Company shall, pursuant 1o
the provisions of Sechion 232{4) and ofher applicablc provisions of the
Companizs Aet, to the extent that they are outstanding as on the Effective Diatle,
withiout any further act, instrament or deed, stand transferred to and be deamed
ks bie the debts, liabilitics, contingent liabilities, duties and obligations, ctc., as the
case may be, of the Transferes Company and shall be exergized by or agsinst the
Transferee Company, a2 if it had meowred such Liakilities,

The Transferee Company alome shall be liable 1o mest, discharge and satisfy the
Liabilities as the borrower/cusiomer or any other persen in respect thereof.

This Scheme shall not operate to enlarge or extend the security aver any of the
Liabilitics or other Liabilities and the Transferee Company shall not be obliged
to create any further or additional securities afler the Bffective Date, unless
otherwise agreed (o by the Transferce Company with such secured creditors and
subject to the consent and approval of the existing secured creditors of the
Tranzferes Company, if amy.

In 5o far 2s the existing security in respect of the Lisbilities ar ather Liabilities is
comeemied, sach security shall, without any further act, instrument or deed, he
modified 50 &5 to become enforceable against the Transferee Company' and shall
operate only over the assets forming part of the Demerged Undertaking which
have been charped and secured and subsisting as on the Effective Date, in respect
of such Liabilities or Other Liabilites, 1t is clarified that if any of the assets
forming part of the Demerged Undertaking of the Transferor Company have not
bean charged or secured in respect of the Liakilities, such assets shall remain
unencumbered and the existing secunty referred to above shall nod be extended
te and shall not operatz over such asssts.

It-shail not be necessary o oblain the consent of any third party or other person,
who is a party to any contract o arrangement by virtue of which such Liabilities
hawve arisen in order to give effect io the provisiong of this Clause 4.2.7.

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

The Liabifities, if any, dos or which may of any time n the fufure become dus
only fwer se the Trensferor Company aad the Transferee Company, shall stamd
dizcharged and thers shall be oo liability in that behall on cither company and the
cormesponding effect shall bz given in the books of account and records of the
Tramsferce Company, in accordance with Past IV of this 8cheme,

The Scheme shall not in 20y manner effect the rights and interests of the creditors
of the Transfecor f".-:lu‘np-un}' or bt deemed to be ijudl:l;iﬂl to thear mieresis. The
gecured craditeas of the Tranaferor Comparny [if any) shall continue to enjoy and
hold charps upon their reppective securities and properties.
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Corporate Approvals

Any corporatz spprovals obtaned by the Transferor Company in relation o the
Demesped Linderiaking, whether for the purposes of compliance or otherwise, shall stand
transfermed 1o the Transferee Campary and such corporate spprovals and compliance
shall be deemed 1o have heen obtained and complied with by the Transferee Company.

Legal and other such Procecdings

All Proceedings transferred to the Transferee Company pursuant to the Scheme, thall not
abate or be discontinued or in any way prejudicially affect any party thereto by reason of
the demerger of the Demerged Undertaking of the Transferor Company with the
Transteres Company pursuant to the Scheme or by snything contained in this Scheme
imdd the Proceedings shall continue and any prosecution shall be anforced by ar againat
the Transferee Company in the same manner and to the same extent 2% it would or might
liave been continued, prosscuted or enforced by or against the Transferor Company. The
Transferee Company uadertakes 10 have such Proceedings relating to or in conncetion
with the Transferor Company, initisted by or apainst the Transferor Company.
transfecred in the namg of the Transteree Company s s00n &5 possible, after the Effoctive
Date, and to have the same continued, prosecuted and enforced by or sgamst the
Transferee Company. The Transferce Company also undertakes to pay all amounis
including interest, penalties, damages, etc., which the Transferor Company may be called
upon o pay or secure in respect of any hability or obligation relsting 0 the Trmsferor
Company for the period fram the Appointed Dale vp 1o the Effective Diate and any costs
incurred by the Transferor Company in respect of such Procesdings started by or against
it relatable to the perind from the Appoimed Date op to the Effective Date upon
submission of the necessary evidence by the Transteror Company 1o the Transferce
Company for making such payment,

4210 Taxes

] The tax deductad at source (TS Yadvance taxfself-assssament tax, if any, paid
by the Trensteror Company under the Income Tax Act or any olher siatubs in
respoct of the income of the Transferor Company in relation 1o .or arging from
the sctivities and operations of the Demerped Undertaking pssessable for the
presiod commencing from the. Apoointed Date shall be deemed 1o be the tax
deducted af spume (TDS Vodvance sl f-assessment tax paid by the Transferes
Company ood any interest, claim, refund orcredit for such tax deducted at source
(T Vadvance taxfelfssessmant lax shall be allowed to the Transferee
Company sotwithstandiog that certificates or challons for fax dedveted at sowrce
{(TDSVadvanee taxself-eszessment tax are in the nome of the Transferor
Compary and ned tn the nawe of the Transferes Company,

1:4) The incemne tax, if any, paid by the Transferor Conipany on or after the Appoinied
Diates 30 relatien to o afizing feom the activities and operations of the Demerped
Undertaking including any refunds, inferest due therson, credits end claims
rv:l:;h"r:g ﬂv:n:h:-., in :n:spu:.t of the :in-snml: :uau::uhli: E|.1;'|-:u:| rJ-m dm, sha“ hi
deemed to have been paid by or for the benafil of the Transferee Company. The
Trangfares Company shall, aftee the Effactive Date, ba entitled to file the relevan
returns with the suthorities concemed for the pericd after the Appointad Date
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the Transteree Company shall, after the Effective Date, be entitied to revise the
relevant returny, if any, filed by the Transferor Company for any wear, if o
mecessitaled oF consequent 1o this Scheme notwithstanding that the time
preseribed for such revision may have dapsed,

Similarly, any Taxes other than incoma tax, incheding bul met linyited 1o service
lax, goods and servicas tan (GET), value added tax, sales mx, customs, excise
paid by the Transferor Company on or afier the Appointed Date, in respect of the
period after such date shall be desmed 10 have been paid by or for the benefit of
the Transferee Company. The Transferse Company shall be entitled io file the
relevant retums wnath the authorties coneerned foe tha perind nfter the Appointed
Drate, notwithstanding that the time prescribed for filing such rebm may have
clapsed. Further, the Transferee Company shall, after the Effective Date, be
enlitled tarevise the relevant returns, if any, filed by the Trancferor Company for
any year, if so necesitated or consaquent o this Scheme notwithetanding that the
time prescribed for such revision may have elapsed "
Without prejudice to the generality of the aforesaid, any concessional ar statory
forms under the laws of the central ar state sales tax oF valve added tax, or lacal
levies or any other tax releted assels issued or received by the Transferor
Company in relation io or ansing from the Demerped Undertaking, if any. n
respect of the period commencing from the Appointed Date shall be deemed to
have been issuped or received in the name of the Transferee Company and Lhe
benefit of such forms shall be avadahie to the Transferee Company in the same
manner and 6 the same éxient as would have been available 1o the Transferoe

Comipany.

Upon this Scheme becoming effective and from the Appointed Date, the
Transferor Company and the Transferee Company are expressty permitted to
revige and file their income tax returns and other statwtory retums, including tax
deducted 3t source [TDS) returns, poods and services tax {GST) relums, excize
tax redurns, as may be applicable, and have expressly réserved the right to make
such provisions i their returns and to claim refunds, credits ete, (i7 any). Such
retums may be revised and fled notethstanding that the statutory period for such
revision and filing may have lapsed

The NCLT sanctioning 1his Schema shall e deemed to be sofficient for
modifyimg the charges, if any, creatcd by the Transferor Company over the assets
of the Demerged Undertaking in favor of its scoured creditors, pursouant to which
such charges shall be deemed (o have been created by the Transferee Company
in favor of such scowred oreditors.

Books amd Records

All Reecords, including all books, records; fles, papers, engincering and  process
mformation, cotdlopees, quototions, dotabases, advertising materinls, (f any, lisis of
present and former clients and all other bocks and records, whether in physical or
clectranic form, of fhe Transferor Company, fo the exfont pessible and pernitted under
the Appliceble Laws, shall be handed over 1o the Transferce Company.




4.3.

4 3.1,

43.2,

61

Conduect ol Busipess

With effect from the Appointed Date and up to and including the Effective Date and
in retation to the Demerged Undertaking:

()

]

(e)

{di

(e]

The Transferor Company shall carry on its business in relation to the Dremerged
Undertaking with reasonable diligence and commercial prudence, mateially in
compliance with the Applicable Laws, and in aceordance with past practice;

The Transferor Company shall maintain and preserva the propertics and assets of
the Demerged Undertzking in goad working condition and in accordsnee with
past practice, normal wesr and lear cuoepted;

The Transferor Company shall carry on and shall be deemed to have carried on
all its business sctivities and shall hold and stand possessed and shall be deemed
{0 have held and sood possessed of all the Assels, Reasl Properties, Tntellectsl
Property, rights, title, interests, authorities, Contracts, lnvestments and decisions,
Records, Benefils for and on account of 2nd in trust for the Transferee Company:

All obligations, Lisbilities, dutics amd commitments attached, related or
pertaining to the Demerped Underiaking shall he underiaken and shall be deemed
te have been undertaken for and on account of and in trost for the Transferes
Compary;

All the protits or iIncome sccruing, arising to, or received in relation fo Demerged
Undertaking and all expenditure or losses anising or menmred (including Taxes, if
any, paid or aceruing in respect of any profits or income) by the Transferor
Company shall, for all purposes, be trealed and be deemed to be the profits or
ineame or, a5 the case may be, expenditures and losses (including taxes) of the
Trarsferes Company; and

The Transferor Company shall not utilise the profils or imcome, it any, relating to
the Demerged Undertaking for the purpose of declading of paving any dividend
or for any other purpese in respect of the period from and afier the Appointed
Date without the prior written consent of the Transferes Company.

The Transferor Company shall pot undertake financial commitments or scll, transfer,
alienate, cherge, mongage, encumber or otherwise deal with or dispose of the Demerged
Undertpking or any part thereof save and excepd in cach case:

[a)

[b)
fc)

el

it the sk i3 in the ardinary and wsual course of business as camried on by it as
on the date of filing this Scheme with the MCLT or pursuant to any pre-cxisting
ohligation anderiaken prior bo the Appointed Daic;

if the Transferee Company is 4 party tn soch arrangement;

if the same iz expressly permitted by this Scheme; or

if the pror wrilten consent of the Board of Directors of the Transferee Conipany
ez boen obtaimed.
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The Transferor Company shall not make any modification o its capital structure, either
by an increas: {by issue of bonus shares or convertible debonturcs, nights issue, or
otherwise), decrease, re-classification, sub-division or re-organization or in any other
ranner whatesever, except by the mutunl consent of the Board of Directors of the
Transferos Company and the Transferee Company. It is expressly clarified that the
Teansferee Company may alter its share capital in sy manner whatsoever without any
requirement te obtain the pror spproval of oF istimation to the Transferor Company, In
the event of such alteration, the Share Fnnflement Ratio chall ke adjusted socordingly to
fake into aceount the effect of such corporats sshons,

The Transferee Company may change its name, including between the Appointed Dale
and e Effective Date, subject to the receipt of the necessary approvals as may be
reguired under Applicabie Law.

All Assets and Real Property acquired, leased or licensed, Liconses oblained, Benefits,
entitlements, incentives and concessions received, Contracts entered into, Intellectual
Property developed or regisiered or spplications made in relation thereto, Lisbilitics
incurred, Proceedings initiated or to which the Transferor Company i3 made 2 party,
Records created, Investments made, Liconses oblamed, and Emplovees hired, whether
permangnt, emporary or contraciual between the Appointed Date and until the Effective
Date by the Transferor Company shall be deemed 1o be transferred to and vested in the
Trensferce Company. For the aveidance of doubt, where any of the Liabilities as on the
Appomnted Date {deemed fo have been transferred to the Transferee Company) have been
discharged by the Trangferar Company on or after the Appointed Date but befare the
Effective Date, such discharge shall be decmed to have besn for and on behalf of the
Transferee Company for all intent ard purposes and undes all Applicable Laws. Further,
in connection with sny transactions between the Transferer Company and the Transferee
Company in relation to the Demerged Underaking between the Appointed Diate and up
to the Effective date, if any service tax andfor goods and services tax (GST) has been
paid by the Transferor Company, then upon this Scheme becoming effective, the
Transferes Company shall be entitled to claim refund of such servige tax andior goods
and services tax (GET] pasd by the Transferor Company.

Without prejudice to the other provisions of this Scheme and notwdthstanding the fact
that vesting of the Transferor Company occurs by virtue of Pat |V of this Seheme iself,
the Transferse Company may, al any tme after the Effective Dale, and in sccordance
with the provisions hereof, if so required under the Applicable Laws or otharwigs, mve
nodice in such form, &= may be required or as it may decm fif and proper, OF enler inte o7
execule deeds (including deeds of adherence), confirmations, navations, declarations or
other writings or documents as may be mecossary, and carry out and perform all such
formalities and compliances, for 2nd on behall of the Transferar Company in relation to
the Denerged Underaking, incleding with or in Favour of or required by (1) 2ny pary (o
any Contract to which the Transferor Company is a parly; or {i) zny Govemmental
Authority or nen-Covernmenital Autherity, i erder o give Fonmal effect 1o the provizions
of this Bcheme. Provided bowever, thal exccution of any confirmation or novation or
ether wrilings or arvangements shall in no event postpons the coming into effect of this
Echeme from the Effeotive Date.

T the extent possible, pending the ssnction of this Scheme by the MCLT, the Transferos

Company or the Trmsferee Company shall be entitfed to apply to the relevant
Giovernmental Authonties and othber third parties concerned. a8 may be necegeary under
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ary Applicable Law or Contract, for the transfer or modification of such Licenses and
third-party ecmsents, approvals and sonctions; which the Transferee Company may
require to owe dod ey on the business of the Demerged Undenaking with effect from
the Effective Datz, subject to this Schome beang sanctioned by the NCLT,

For the purpose of giving effect 1o the order passed by the NCLT under Scctions 230 io
232 of the Companies Act sanctioning the Schame, the Tranaferes Company shall, upon
thig Scheme becoming effective, be entitled to pet the record of the change in the lepal
rightis) standing in the name of the Transferor Company in relation o the Demerged
Undertaking in its favor, in sccordance with guch order and the provisions of Scelions
230 10 232 of the Companies Ac

On the Effective Date but with effect from the Appointed Date, the Traneferse Company
shall commence and carry an #nd shall be aothorized 1o carry on the buzines and
activities of the Demerged Undentaking. It iz herehy clarified that the Traneferar
Company does not in amy manner resirict the Transferee Company from undertaking a
business similar 1o that of the Residual Undertaking,

Saving of Concluded Transactions

Subject to the terms of this Scheme, the transfer and vesting of the Demermed
Undertaking with and into the Transferce Company under this Part [V, shall not affect
any transaction or proceedings already concladed or liabilities incurred, or any lisbilities
dischargred by the Transferor Company in connection with the Demerped Undertaking
subject o the provisions of Clause 4.3 above, edther prior to or on or after the Appointed
Date until the Effective Date. Accordingly, the Trarsferee Company shall accept and
adopt all acts, decds snd things done and executed by the Transferor Company in respect
thereof as done and excouted on behalf of the Transferes Company.,

Besidual Undertaking

The Residual Undertaking and all the assets, properties, licenses, spprovals, permits,
rights, title, interest, suthorities, mvestments and liabilities and obligations relating
thercto shall continee to belong to and be vested in and be continued to be owned and
managed by the Traasferor Company. All [egal, tax or other proceedings, whether civil
oo crmingd (including before any stafutory or quasi-judicial authority or tribueal}, by or
egainst the Transferor Compeny under any statate, whether pending on the Appointed
Dratz or which may be instituted at any time theresfter, and in cach cage relating to the
Residual Undertaking Chicluding fose relating to any assets, properties, licenses,
approvals, peomies, dghts, title, inferest, authosiiies, Investmenis, liakility, obligation or
dutics of the Transferor Company in respsct of the Residual Undertaking] shall be
continued and enforced by or against the Transferer Company after the Effective Date.
The Transferes Company shall not, in any event, be responsible for or lisble in relation
toxany sech legal, tax or other procesding against the Transferor Comipany, which relate
te the Restdual Undertaking,

Adteration of the Memorandum of Association of the feree Com

Lipon the Scheme becoming effective, the objects clavse of the memorandom of
szgociation of the Transferes Company shell without any further act, instrument or deed,
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ICANE) smmediately afier the existing clause NI{ANS) of the memorandum of
agsociation of the Transferee Company:

f. “Tor carvy on the business of croating, eperating technalogy platform based on
wrinhership and enabling sconysiem for wnlivted comparics to be able o record daie
ard ihare information with swse ax thay grow and provide access fo such innovative
groweh avvets brought forch by such companies to e private list of fevestors in o
mannme wirich iy within fromework of Applicable Lews ane whieh i procers oriended
erhiazed. moutrel naminterfering, non-imlsenial inefusive, lramagareni, secless
and o ot ax an odvisor. infermediony service provider hatwaan individiels and jogel
enlities being wnlisted compernias to raive funds for their on vemves”

The sbove amendment shall be effected 25 an integral purt of the Scheme and shall be
desmed to be in due compliance with the applicable provisions of the Companies Aet.
The consent of the shareholders of the Transferee Company to the Schemes shall be
deemed to be sufficient complianee with Section 12 and other applicable provisions of
the Companies Act and po separale approval, resolution or acknowledgment of any
shareholder or creditor of the Transferee Company or any third party, or zseparsie filing
with the Registrar of Companies, shall be necessary.

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

regard,

[The rest aof the page is fmtentiomally Teft Blank]
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IDERAT
ing Treatment i hoaks of the nefores n

Transferee Company shall comply with sccounting standard TND - AS 103 - Business
Combination and aceount for all the identifinble assets and the lisbilities acquired af their
Appomtzd date fair value.

in respect of New Shares to be issued, the Transferee Company shall credit its squity
shar:ll;apilai EIZI!E'&I.IJII: for the aggrepate face value of the shares issued and credit the
secunilies premmiom account for the premium on issuance of the same.

The net cffect of the adjestments referred in clauses 5.1.1 and 5.1.2 shove shall he
transferred by the Transferee Company to Hs capital reserve account or goadwill, as the
case may be

The Transteree Company shall, subject o the provisions of this Scheme, follow the
preseribed methods of accounting, ie ic Indian Accounting Stzndards {*Ind AS') as
notified by Ministry of Corporate Affairs (*MCA™) under Section 133 of the Companies
Act, 2013 ("Act’} read with the Companies {Indian Accounting Standards) Rules, 2015,
a5 amended and other redevant provisions of the Act.

Accounting Trea s of the Transferar

The book vaiue of assets of the Demerped Undertaking shall be deducted, an a line by
line basis, from the book value of assets of the Transferor Company, and book value of
liabilities of Demenged Undertaking hall be deducted, on line by line basis, from the
book value of labilines of the Transferor Company. The net impace, of the abowe, if
credit, shall be treated as Capital Reserve and if debit, shall be adjusted against retained
EAmings.

o i 1 of Shares by the Transieree Compa

Lipon this Scheme becoming effective, and withoot any further application, act, deed or
instrement, in eonsideration of the transfer and vesting of the Demerged Underaking of
the Transferor Company in the Tranzferee Company, the Tragsferee Company shall issue
and allot to every equity sharcholder of the Transferor Company, holding fully paid ugp
Equity Shares, and whose sames appear In the Regisier of Members of the Transferor
Company gson the Record Dale, 292 Equity Shares of face value of INR 10 cach, in the
Transferes Compeny credifed as fully pand up for every | Equaty Share of INR 1) exch
fully. poid wp held by such sharcholder in dhe Tmnsferor Company (the “Share

Entitlensent Batio™)

The Board of Directors of cach of the Transferor Company and the Transferse Company
have taken into socount the Shore Entitlement Ratio recommeanded by BDO Valuaiton
Advisory LLP and the fairmess opinen provided by D&A Financial Services [F) Lid, o
LERI] rugi:laﬁf -E.'ate:gm:,- 1 indﬂ:pﬂmd:&n! Merchant Banker, The Baard of Dieciors of the
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Transferea Company has addittonally, taken inte account the recommendation ofits audit
commities, baced ai the commiiies"s swn independent evaluation and judzment

It shsll Be deedsed that the members of the “Transferer Company and the Transforee
Company who have approved the Scheme have ales accorded all relesant consenss undes
scction 62 of the Companics Act, 2013 or any other provigions of the Act to the extent
the same may be coasidered applicable and that there will ba no need to pass a separate
snarchobders” resalution as required under Section G2 of the Companies Act, 2013,

The Board of Directors of the Transferor Company and the Trantferee Company baged
on the above advice/opinions, and en the basis of their independert judpment and
evaluation, have come to the conclusion that the Share Entitlement Ratio iz fair and
ressonable and have approved such Share Enttlement Rafio at their mestings held on
August &, 2N and July 22, 2020, respectively,

In respest of fractional entitlements, if any;

{a) Where a sharcholder of the Transferor Company iz entitled to anly a fraction of one
share, 1.4, less than one share to be allotted to him on Demerger, the said sharehalder
will be allotted the minimum of one squity share,

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

The Equity Shares of the Transferer Company issued to the sharcholders of the
Transfesor Company, a8 aforesand, shall be subject to the provisions of the memorandum
of nssociation and articles of association of the Transferee Company. The new Equity
Shares shall rank pot pacoe in ol respects with the exsting Equity Shases of the
Transferee Company, including dividends,

The Transferor Compeny shall provide dewmils of the demat sccount of its equity
shareholders to the Trangferee Company on or before sech date as may be determined by
the Board of Directars of the Transferce Company in this regard for the issue of Equity
Shares pursuant oo the demerpar.

| The rese of the page & intentiomaily leff Bank]
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GEMNERAL TERMS AND CONDITIONS
Tax Meutrality

The démerger of the Demerged Undertaking of the Transferor Company with the
Transferes Company in sceordance with this Scheme shall be pursuant to and in
complisnce with the provisions of Section 2[1$AA) of the lncume Tax Act

The Transferor Company and the Transferee Company shall be allowed deduction on
uny expenditure meurred for the purposes of the demerger of the Demerged Undertaking
of the Transferor Company inio the Transferee Company, according to the Applicable
Laws for the tine being in forca.

If any termis) or provision(s] of thiz Scheme is found or interpreted to be inconsistont
with any provision{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 whatscever, the Scheme shall stand modified 1o the extest determimed
necessary 10 comply with such provigion{s). Such modification shall, however, not affect
the ather parts of this Scheme.

Application(s) to the NCLT

The. Transferor Company and the Transferee Company  shall  make
application(sVpetition(s) under Sectionz 230 to 232 end other applicable provisions of
the Companies Act to the NCLT, as may be neoessary meluding, imter afia, to seel orders
tor convening, holding and conducting meetings of their respective sharsholders andfor
cretitors, as the NCLT may direct, sanctioning this Scheme and for all matters incidental,
ancillary and consequential therefo including for the dissolution of the Transferor
Company without winding up and for any clarification in refation 1o the Scheme.

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

fa) consent of the reguisite majoeity of the shareholders andfor creditors of both, the
Transferor Company and the Transferse Company, as directed by the NCLT and

irt aecordamee with the Companies Ach; and
4] this Schemo being sanctioned by the MCLT under the provisions of Section 230
te 232 of the Companies Act,

In the evend aay of the sbove-mentioned sanction or approval s nol oblained o s
rejected, incloding by the NCLT, the Scheme shadl become null and void, and each party
shafl beor its respeCiive costs, charges, legal fes and octher expenses for all actions
ungertaken in conpecton with (he Scheme

Visio Tix Fili i it il 1
Upon this Scheme becoming effective and from the Appointed Dhate, the Transferor

Company and the Trensferes Company pre expresshy permitted 9 revise and fike their
meama tax refuens and odher statuiory returne, incledimp tox dedocted at sourse [TDE)

— —
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returns, goods and services tax (GST) returns, excise tax refurns, as may be applicable,
and hive expressly reserved the right to make such provisions in its returns and to claim
refunds, credils ete, (if any). Such retuns may be revised and filed notwithstanding tha
thi statutary peviod for such revigion and filing may hove lapsed.

The NCLT eanctioning this Scheme shall be deemed to be sufficient for ereating or
madifying the charges in favor of the cecured creditors, if asy, of thE Transferor
Company, as required according i the provigions of this Scheme,

Mutation of Property

Lipon this Scheme becoming effective and with effect from the Appoisted Date, the fithe
1o the Feal Properies shall be desmed 1o have been mutated and recognized a= thal of
the Transferce Company and the mere filing of the certified trae copy of the vesting order
of the NCLT sanctioning the S8cheme with the appropriate Registrar or Sub-repristrar of
Assarances or with the relevant Governmertal Authonty shall suffice a5 record of
continuing title of the Real Properties with the Transferse Company pursuant o this
E:h:n}:: becoming effective and shall constitute a deemed mutation and substitution
thereof.

Dividend

Dunng the pariad between the Appointed Date and up te and including the Effective
Diate, the Transferor Copipany shall aod declare any dividends withou! the pnor writien
consent of the Board of Directors of the Transferee Company.

Forthe avoidance of doubt, if is bereby declared that nedhung in this Scheme shall prevent
the Transferee Company from declaring and paving dividends, whether interim or firal,
to itz equity shareholders and the shareholders of the Transferor Company shall mot be
entitled fo-dividend, of any, declared by the Transferee Company prior to the Effective

Diate.

The holders of the Equity Shares of each of the Transferor Company and the Transteres
Company shall, save as expressty provided othervize in this Scheme, continue fo enjoy
their existing rights under their respective articies of association.

It 5 elarified that the aforesald provision in respect of declaration of dividends iz an
cnabling provision only and shall not be desmed to confer any right on any shercholder
af the Transferce Company to domand or clamm any dividends, which subject w0 the
provestensd of the Companics Act shall be antirely ot the diseretion of the Board of
Direztars of the Transferec 'Ifnmpmj.', and the aﬁ:u'nvd of the sharcholders of the
Transleres f:nmp;m:r'.

Muodification dments to the

Metwithstanding asyibing to the contrary contained in this Scheme, the Transferor
Company and the Transferee Company [ecting  through thear respective Board of
Dreciors or o committes thereol or authorized representatives) may make or assent, from
o doy binee, 1o any modifications, amendmente, clarifications or confirmations to thig
Schame, which they may deem nezessary, expediznt or benefizial 1o the interests of the
stakcholders,
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Board of Directors or a committes thereof or aothorized representatives) shall be
Aulharized to take all such steps and give such directions, as may be necessary, desirable
o proper, to reselve any doubts, difficulties or questions that may arize in regard to the
meaning or interpretation of this Scheme or implamentation thereof or in any manner
whatsoever connected therewith, whethar by reason of any direction or order of the
MNCLT or anyother authority or otherwise, howsoever arising ot of or under or hy wirtee
of this Scheme or any malter concemned or connected therawith and o do and execute 4l
actz, deeds, maters and (hings recessary for giving effect o this Scheme,

For the purpose of giving effect to this Scheme or 0 any modifications or amendments
thereof or additions thereto, the authorized representatives of the Transferor Company
anl the Transferse Company may give and are hereby authorized to determine and give
all such directions as are necessary and sech determisation and/or directions, as the caze
may be, shall be binding on all parties, in the same manner a3 ifthe same were specifically
incorporated in this Scheme,

Bevocation 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 no effect at any
stage, but before the Effective Date, and where applicable re-file, at any stage incase (3]
thizs Scheme 15 not approved by the NCLT ar if any other consents, approvals,
pormissions, resplutions, sgreements, sanctions and coaditions required For miving effest
to this Scheme are not received or deliyed; (b} any condition or modification impoged
by the NCLT andfor any other authority = not sceeptable to the Transferor Company or
the Transferes Company; (¢} the coming mto stfiect of this Scheme in terms of the
provigions hereol or filing of the drawn up ordens) with any Governmental Authorily
could have adverse implications on the Transferor Company andfor the Transferes
Company; or [} for any other reason whatsoever, and do all such acts, deeds and things
a5 they may deem necessary and desirable in connection thesewith and incidental thereto,
O vewocation, canegllation or withdrawal, this Sclenre shall siand reveked, cancelled or
withdrawn, as the case may be amd be of no effiect and in that event, mo righis and
lighilities whatsoever shall accrue 1o oor be incurred jnfer se between the Transferor
Company and the Transferes Company or their respective shurcholders or creditors or
crpleyees or any other person, save and excep! in respest of any act or deed done prios
thereio as is contemplated hereunder or as to any right, Lability or obligation which has
nrsen or accrued pursiant therclo and which shall be govermed and be preserved or
worked out in accordance with the Applizabls Laws and in such cose, cach party shall
haar s own costd, unlazs otherwise mulunily agreed,

Severability

If any part of this Scheme iz beld mvahid, ruled illegal by any court of competent
Jurisdiction, or becomes unenforceable for any reason, whether under present oo future
Jaws, then it 1= the infention ofboth the Transferor Company and the Transferee Company
thal such part of the Scheme ghall be severable from the remainder of this Scheme and
this Schemie shall not be affected thershy, unless the deletion of soch part of the Scheme
shall couse this Scheme to beapne malertally adverse to either the Tramferoe Conspany
or the Transferee Campany, i which cass the Transferor Company and the Transferes
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Company shall attempt ta brng about a modification in this Schene, as will best preserve
for the parties the benefits and obligations of this Scheme, including but rot limited 1
guch part of the Scheme,

Exponses and Stamp Doty

Al costs, expenses, charges, taxes, fees and all other expenses, if any, including starnp
duty and registration charpes, arising out of or incorred or payable by the Transferor
Company and the Transferee Company in canying sut and implementing the tarms 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 Transfene
Company. For the sake of simplicity, either the Transferor Campany or the Transferee
Company may incur all the expenszs and claim reimbursement from the other Company
of ity share of such expenses upon completion of the Scheme of Amangement

T T T T

13




+1

Schedale |
List of Immiovable Propevties as on June 30, 2020

There are no immevable properties in Trnsferor Company as o June 39, 2020

DIN: (3544702
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Sehedule 1

List of liabilities as on June 30, 2020

| Mom-current liabilities MR
Financial lizkilities >
- Lease linbilities 7,140,872
Provigions (Gratuity) 3,051,360
Current lahilitics '
| Financial liabililics
- Lease linhilities 2 1300257
- Trade payables 1,002 022
Othars financtal linbilities
- Capital ereditors T0475
- Duses to related parties 4,553
= Amnunl!_qq!:_-ﬁmd from FpO ¥ 12785 721
- Employee related payables 2312200 |
- Proviston for expenses 2,562 917
 Other curvent liabil itics :
= Slatutory dues 405,677
- Other Lizbilities
Kootak Old Mutwal Life Insurance Lid 17,827
| Loan Shop 41 850
Tha Criental suranca {Tmp:l.ny Lad ¥ 49219
Adani Electricity Mumbai Lid 85 |
" Movel Facility Services i 16,410 |
SKB Finserve | 12,214
[ Mountain Trail Foods Pyt Lid 31,028
Cross Charge Rent liakility 65,687
Croas Charpe Salery Liability - | GBEGLG
| Provisions 3, ]
- Provision against First Loss Defauh Guaranies expense (" FLDG expense™) | 7,363,850
contingent Bailiies and lizhilities {including present, future, deferred and 10, o0,
contingznt liabilities) relating to or arising ol of the activities or oparations
of the Demerped Undertaking, including any obligations reating to
puaraniees in respect of bommowings and other guaramtess, whether provided
for or nat in the books of sccouat of the Transferor Company and whether
dizclosed or undisclosed in its balance sheet,
Total 50,135,918
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Schedule 11X

List of Licenses af the Company ss en June 30, 2020

Sr | Serial No [ Operating System M5 Office Kers
N {In Buili) =
1 LEOD52GW WM 160 Pro (n64) XBTXC-GENFG-Y a4 F0-DE VOB MOS (Office
Heome & Buisness MHE)
= FROOZRY WM. 10 Frof, {64} e Liocnes
3 POMIZKHF WL 10 Prof. (xGd) Mo Licersa
4 POODERFE | WIN. 10 Prof, (x64) Mo Liserse
3 PG0E1T0N WIHN. 10 Prof (xEE] HNo Liceras
& PEDIITDF WIH, 10 Prof. {xid) Mo Lsnse
T PGIEMLY W, 10 Profl {(x64) | TINY4-DMPH-2300Y-FEXTV-E MV {CHTee 2016
_ _— Hiparse & Bungneis)
2 POOIDSUIG | WIN, 10 Pral’, {xé64) CVREY.DGUEIHC-GRGDT-VEDH X (Offize
2016 Horme £ Buisness
9 | PORIZEXW | WM. B0 Prof. {xG4) PTENQ-6CGRH-XPPIM-GEZRV-CYTTXDice
2016 Hame & Buisvess
LD | BOORA0AW | WIN, 10 Prof, (x6d) | MMNOFY-MHWTG-MWLG-RDCHE-XOBO9 (Office
- o . 16 Home & Buisness)
| PGOIAJCDY [ WIN. 10 Prof. (x&4) Mo License
2 PRl GFMNEG WIN, 10 Prof, (<) Mo Licene
13 PUO1SERE WM, 10 Prof. {x04) Mo License
14 | PEODDITD | WIN. 10 Praf. {x64) Open Oifice
13 | PODTAE4A | WIN, FDProf, {xé4} | MEERT-QPCAY-TCRXD-TTGIR-S80BEK (M35 Office
2016 Home & Business)
16 PGOITEMT WL LD Prof. §xéd) BIDR- TP IR I MMG2-PEION-KOROE (ME Office
= M6 Home & Business)
17 | POOIZWWE | WIN. 10 Prof (x6d) Mo License=
I8 | POOIOSRS | WIN 10 Pl (d64) = =5 Mo Licene === <]
19 | SPFIASEME | WIN. 10 Prof (x6d) | MEOGNT-BYTMV.FETY 6-HA9IK-GIGHE (MS OlTice
_____ 0I6Homed Busitess) |
20 | POOIGDRNR | WM 10 Prod (eed) | 3366N-FEAMA-FROUB-BARI - WH VI (M3 Oflica
J6 Home & Pansness)
21 PGOIOAZ0 | WIN. 10 Prol. (x64) | YIENI-GQTEE-GRNRE-BUHG2-PGY QU (MS Office
206 Home & Faisness]
2 PO YR WIN, 10 Frod, [(204) Mo Licenae
23 l’ﬁl]l.-'p!_f-:-f WIS, 10 Praf, (o) | KFDOT-37HIE-D7IB0-9WRTQ-YBHI? (M5 Oiflee
204 Home & Buisness)
24 OO ATHS WML 10 Profl [o64) MY IBX-130G0-YWHXG-OXIHP-e)GEE (Me
Dffiee 2018 Home & Buaisness)
25 | PG ARDL | Wk 10 Prof. {xéd) P DY AT A-WYODRI-WODONW A TRHY (WS
Office 2015 Home & Buisaess)
26 | POOTAIHE | WINLID Praf, {xg4) KBBNC-3MWPL-WOWHCKFHWH-CY TIX (M3
== OifTwee 2016 Home & Hussess)
27 | PGOWTTG | WIS B0 Prof, {xb4) | AWTTW-NCDGX-YERIF-MRETXEESRXVX {Oiice
: ___2016 Home & Buisaest}
T28 | PGOIOTIA | WIN. 10 Prof (x64) STING-3THY H- WM 3X3-VEIF-3DBOM (Offce
16 Home & Buoisosss)
29 | POOIGFNT | WIN. 10 Prof (xod) | Mo License
30 | PGoIANU WML 1D Pral xbd) TEMIP-CHMPW YO B OIG-REGTH (M3
Ofeg M6 Home & Buisnass)
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31 | PGOIAJBA | WIN. 10 Prof. (69} | CYFIG-TNCA2-F2DRC6-GWER-KTPME (M5 Office |
2016 Home & Dusiness)
iz PITEN Y T WM 10 Prof. {mid) | MMIFW. EHE\’E—EHPW Hll"'l:m -QRTEK (M5 Offics
2014 Haoee & Buitmes)
31 | PFIAQTCC | WIN, 10 Praf. (i) T'HP.’.E.I"-T TPEZK-FRYRG-OX G R-HOW YK (M5
Office 2016 Home & Business)
3 | PGOIADFE | WIN. 10 Prof. [x44) JZHBR-NBIVA-FYTOW-KMOVO=-DVATE (M5
Office 2016 Home & Business)
35 | PGOIADFD | WIN. 10Pref (x6d) | N4844-MOATW-WYTHE-RVIILIFGTX (MS Office
201 & Hoemn & Businesz)
36 | PEMHAESS | WIN. 10 Profl (x64) HTWV M- 3N WIC-FRGT-CRAIX-06PME (M5
OTice 2014 Hame & Business)
3 | CNDeAEEL | WIN, 10 Prof (i) Mo Licenss
¥
38 | POMYRTR Win 8.1 Pra Mo Licenss
30 PG VB4 WIN. 10 Prof. (=64} PAE Orffice 2010 Home & Busmess
40 | PGOIZBYM | WIN, 10 Prof, (xfd). | YIVCA-PNIGE-TCRDONVPFVIPYTIN (MS Office
2016 Home & Business)
a1 PGO1ZEST | "WIN, 10 Prof, (xé4) ONOBF-YYPPM-Y 0 DM M 0-THIBE (M5
ffice 2016 Home & Business
42 | PODIZOOA | WIN, 10Prof, (x64) | INCRT-TWOCI- WM -PXMGW-MTOHX (M5
s Bl Home & Business
43 | PGOIGOBS | WIN. 10 Prol. (x64) | TAINB-OPWEFQ-GOQWE-PCICV-IOEVX [ME
{HTice 2006 Haeme & Busimess)
44 | PCOTTOTR | W, 18 Prof. (x64) Mo Licenss
45 | POOY0B | WIEN, 19 Pred) (i) MAENG-RY HI-GPEY M-8 3X-2Y TTX (M5
= Qffice 2016 Home & Business)
44 | PCOTTRTL | WM. 10 Praf, (ofd) Mg Licenss
For Tribetech Private Listed
Atfeyd Rayapro
Direziar
DM 3544702
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