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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C.A. (CAA)/ 7T0(AHM)2023
FORM NO. CAA. 2
[Pursuant to Section 230(3) of The Companies Act ,2013 and
Rule 6 and 7 of The Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016]

In the matter of Sections 230 to 232 read
with Section 66 and other applicable
sections and provisions of the Companies
Act, 2013 read together with the Rules
made there under;

AND
In the matter of Scheme of Arrangement
amongst Growth Securities Private
Limited, Algoquant Investments Private
Limited and Algoquant Fintech Limited
and their respective shareholders and
creditors.

Algoquant Fintech Limited

(CIN: L74110GJ1962PL.C136701)

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

having its Registered Office at

Unit No. 705, 07" Floor of

ISCON Elegance, developed at Plot No. 24,

Prahaladnagar, Ahmedabad — 380 015

in the State of Gujarat. ... Resulting Company/ Amalgamated Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF ALGOQUANT
FINTECH LIMITED

To,
The SECURED CREDITORS of
Algoquant Fintech Limited

Notice is hereby given that, by an order dated April 04, 2024 in the Company Application No.
CA(CAA)/70(AHM)2023 (‘Order’), the Hon'ble National Company Law Tribunal, Ahmedabad
Bench (‘Tribunal’ / ‘NCLT’) has directed, inter-alia, that a meeting of the secured creditors of
Algoquant Fintech Limited (‘Company’) to be convened and held on Saturday, May 18, 2024 at 3:00
p.m. (IST) through Video-Conferencing or Other Audio-Visual Means (‘VC/OAVM”) for the purpose
of considering, and if thought fit, approving with or without modification(s), the Scheme of
Arrangement between Growth Securities Private Limited (‘GSPL’ / ‘Demerged Company’),
Algoquant Investments Private Limited (‘AIPL’ / ‘Amalgamating Company’) and Algoquant
Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’) (collectively referred
hereinafter as ‘Participating Companies’) and their respective shareholders & creditors (‘Scheme’).




Pursuant to the said Order of the Hon’ble NCLT and as directed therein, the notice is hereby given
that the meeting of the secured creditors of the Company will be held through VC/OAVM on May
18, 2024 at 3:00 p.m. (IST) (‘Meeting’) in compliance with the provisions of the Companies Act,
2013 (“‘Act’) read with the applicable general circulars issued by the Ministry of Corporate Affairs,
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), other applicable SEBI circulars and
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India
(°SS-22%).

The Scheme, if approved by the requisite majority of secured creditors of the Company as per Section
230(6) of the Act and other applicable SEBI circulars, if any, will be subject to subsequent approval
of the Hon'ble Tribunal and such other approvals, permissions and sanctions from any other regulatory
or statutory authority(ies) as may be deemed necessary.

In compliance with the provisions of the Order of the Hon’ble NCLT and Section 108, and other
applicable provisions of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, Regulation 44 and other applicable provisions of the SEBI
Listing Regulations read with SEBI Scheme Circular, and other applicable SEBI circulars, and in
accordance with the requirements prescribed by the Ministry of Corporate Affairs ‘(MCA") for holding
general meetings through e-voting vide General circular Nos. 14/2020 dated April 8, 2020, 17/2020
dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020 dated
December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2022 dated
May 5, 2022, 11/2022 dated December 28, 2022, and 9/2023 dated September 25, 2023 (collectively
‘MCA Circulars’), the Company has provided the facility of remote e-voting prior to the Meeting as
well as e-voting during the Meeting, using the services of National Securities Depository Limited
('NSDL) so as to enable the secured creditors to consider and if thought fit, approve, with or without
modification(s), the Scheme by way of approval of the resolution mentioned below. The secured
creditors may refer the Notes to this Notice for the Instructions for joining the Meeting and manner of
casting votes through remote e-voting or e-voting at the Meeting.

The Hon'ble Tribunal has appointed Mr. Inderjeet Singh, Practicing Advocate, Bar Council Reg. No.
D/2620/2009 or failing him, Mr. Afnaan Siddiqui, Practicing Advocate, Bar Council Reg. No.
D/2139/2018 as the Chairman of the Meeting including for any adjournments thereof. The Hon'ble
Tribunal has appointed Mr. Sachin Khurana, Practicing Company Secretary, Membership No.
F10098, as Scrutinizer for the Meeting, including any adjournments thereof, to scrutinize the process
of remote e-voting prior to the Meeting as well as e-voting during the Meeting, to ensure that it is fair
and transparent.

The voting rights of secured creditors shall be in proportion to the principal amount due to them by
the Company as on December 19, 2023 (‘Cut-off Date’).

The Statement under Section(s) 102, 230 to 232 and other applicable provisions of the Act and Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘CAA Rules’),
SEBI Listing Regulations and other applicable SEBI circulars, along with a copy of the Scheme and
other Annexures to the Statement are enclosed herewith. A copy of this Notice, Statement and the
Annexures are available on the website of the Company at www.algoquantfintech.com, the website of
National Securities Depository Limited at www.evoting.nsdl.com being the depository appointed by
the Company to provide remote e-voting /e-voting and other facilities for the Meeting, the website of
the stock exchange where the equity shares of the Company are listed, i.e., BSE Limited viz.




www.bseindia.com. Alternatively, the Company will furnish a copy of this Notice to the secured
creditor if any written request is received from the secured creditor by the Company by e-mail at
investors@algoquantfintech.com.

A copy of the Notice together with the accompanying documents can be obtained free of charge on
any day (except Saturday, Sunday and public holidays) from the Registered Office of the Company at
Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad,
Gujarat — 380 015 between 11:00 a.m. to 04:00 p.m. [IST] on all days (except Saturdays, Sundays and
public holidays) prior to the date of the Meeting.

TAKE NOTICE that the following resolution is proposed under Section 230 and other applicable
provisions of the Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time
being in force) and the provisions of the Memorandum of Association and Articles of Association of
the Company, for the purpose of considering, and if thought fit, with or without modification(s), pass
the following resolution with the requisite majority:

“RESOLVED THAT in terms of Sections 230-232 read with Section 66 and other applicable

provisions of the Act along with CAA Rules (including any statutory modification or re-enactment
thereof for the time being in force), applicable circulars and notifications issued by MCA, the Securities
and Exchange Board of India Act, 1992 and the regulations thereunder including SEBI Listing
Regulations, and as amended, read with SEBI circulars, the Observation Letter issued by BSE Limited
dated October 17, 2023, and subject to the provisions of the Memorandum and Articles of Association
of the Company and subject to the approval of Hon’ble National Company Law Tribunal, bench at
Ahmedabad (‘Tribunal’ / ‘NCLT’) and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the ‘Board’, which term shall be deemed to mean and include one
or more committee(s) constituted / to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this Resolution), the arrangement
embodied in the proposed Scheme of Arrangement amongst Growth Securities Private Limited (‘GSPL’
/ ‘Demerged Company’), Algoquant Investments Private Limited (‘AIPL’ / ‘Amalgamating
Company’) and Algoquant Fintech Limited (‘AFL’/‘Resulting Company’/ ‘Amalgamated Company’)
and their respective shareholders & creditors (‘Scheme’), as enclosed with this Notice of the NCLT
convened meeting of the secured creditors, be and is hereby approved.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or
necessary to give effect to this Resolution and effectively implement the Scheme and to accept such
modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme),
which may be required and/or imposed by the NCLT while sanctioning the Scheme or by any authorities
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties
that may arise in giving effect to the Scheme, as the Board may deem fit and proper, without being
required to seek any further approval of the creditors and the creditors shall be deemed to have given
their approval thereto expressly by authority under this Resolution.”

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to
any director(s) and / or officer(s) of the Company to give effect to this Resolution, if required, as it may



in its absolute discretion deem fit, necessary, or desirable, without any further approval from creditors
of the Company.”

A copy of the Statement under Section(s) 102, 230 to 232 and other applicable provisions of the Act
and Rule 6 of the CAA Rules, SEBI Listing Regulations read along with SEBI Scheme Circular and
other applicable SEBI circulars, along with a copy of the Scheme and other Annexures as indexed are
enclosed herewith.

Date: April 16,2024 Sd/-
Mr. Inderjeet Singh
Practicing Advocate,

Registered Office: Bar Council Reg. No. D/2620/2009
Unit No. 705, 07th Floor of ISCON Elegance, Chairman appointed by the NCLT for the
developed at Plot No. 24, Meeting

Prahaladnagar, Ahmedabad, Gujarat — 380 015



NOTES:

1. Pursuant to the directions of the Hon'ble NCLT vide its Order dated April 04, 2024, the Meeting of
the secured creditors of the Resulting Company / Amalgamated Company is being conducted
through video conferencing (‘VC”) / Other Audio-Visual Means ("(OAVM') facility to transact the
business set out in the Notice convening this meeting. The Meeting will be conducted in compliance
with the provisions of the Act, SS-22, Regulation 44, 37, and other applicable regulations of SEBI
Listing Regulations, read SEBI Scheme Circular and other applicable SEBI circulars and the
requirements prescribed by the MCA for holding general meetings through VC/OAVM and
providing facility of e-voting vide General Circular Nos. 14/2020 dated April 8, 2020, 17/2020
dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020
dated December 31, 2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021, 3/2022
dated May 5, 2022, 11/2022 dated December 28, 2022 and 9/2023 dated September 25, 2023
(collectively the 'MCA Circulars'). Accordingly, the Meeting of the secured creditor of the
Resulting company / Amalgamated company will be convened on Saturday, May 18, 2024 at 3:00
p-m. (IST), through VC/OAVM, for the purpose of considering, and if thought fit, approving, with
or without modification(s), the Scheme of Arrangement amongst Growth Securities Private
Limited, Algoquant Investments Private Limited and Algoquant Fintech Limited and their
respective shareholders and creditors.

The deemed venue for the Meeting shall be the Registered Office of the Resulting Company /
Amalgamated Company.

2. The Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable provisions
of the Act, and Rule 6 of the CAA Rules, read with SEBI Listing Regulations and applicable SEBI
circulars in respect of the business set out in this Notice of the meeting is annexed hereto. Further,
additional information as required under the SEBI Scheme Circular and the Observation Letter of
BSE Limited on Scheme dated October 17, 2023, are also annexed.

3. As per the directions provided in the Order of the NCLT, and in compliance with the MCA
Circulars, the Notice of the Meeting and the accompanying documents mentioned in the index are
being sent only through electronic mode via e-mail to those secured creditors of the Company
having outstanding balance as on December 19, 2023 and whose e-mail addresses are registered
with the Company and in case of creditors whose email IDs are not registered, the same will be sent
through any other specified mode as mentioned in the Order of the NCLT.

4. The Notice convening the Meeting will be published through advertisement one in English Daily,
‘The Indian Express’ and the other in Gujarati Daily, ‘Divya Bhaskar’ (both All Editions).

5. The secured creditors may note that the aforesaid documents are also available on the website of
the Company at www.algoquantfintech.com and on the website of the stock exchange where the
equity shares of the company are listed i.e., BSE Limited at www.bseindia.com and on the website
of NSDL at www.evoting.nsdl.com.

6. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon
only if the resolution mentioned above in the notice has been approved by the majority in persons
representing three fourth in value, of the secured creditors, voting through remote e-voting / e-
voting facility made available for the Meeting.



10.

11.

12.

13.

Only a person, whose name is secured creditor as per recorded maintained by the Company as on
the Cut-off Date (i.e., December 19, 2023) shall be entitled to exercise his/her/ its voting rights on
the Resolution proposed in the Notice and attend the Meeting. A person who is not an secured
creditor as on the Cut-off Date should treat the Notice for information purpose only.

The voting rights of secured creditors shall be in proportion to the principal amount due to them by
the Company as on December 19, 2023.

The voting period for remote e-voting (prior to the Meeting) shall commence on and from Tuesday,
May 14, 2024 at 9:00 a.m. (IST) and shall end on Friday, May 17, 2024 at 5:00 p.m. (IST). Post
this period the remote e-voting module shall be disabled by NSDL. Thereafter, the Company is
additionally providing the facility of e-voting at the Meeting.

Pursuant to the provisions of the Act, a creditor entitled to attend and vote at the Meeting is entitled
to appoint a proxy to attend and vote at the Meeting on his/her behalf and the proxy need not be a
creditor of the Company. Since this Meeting is being held through VC/OAVM, the requirement of
physical attendance of creditor has been dispensed with. Accordingly, the facility for appointment
of proxies by the creditors will not be available and hence the proxy form, route map and attendance
slip are not annexed to this Notice.

Facility to join the Meeting shall be opened thirty minutes before the scheduled time of the Meeting.
The creditors will be able to view the live proceedings of the Meeting on the NSDL’s e-voting
website at www.evoting.nsdl.com. The facility of participation at the Meeting through VC/OAVM
will be made available to creditors on a first come first served basis as per MCA Circulars.

Pursuant to the provisions of the Act, the Institutional / Corporate creditors (i.e., other than
Individuals / HUF / NRI, etc.) are required to send legible scan of certified true copy of its board
resolution or governing body resolution/power of attorney/authority letter etc., together with
attested specimen signature(s) of the authorised representative(s), to attend the Meeting through
VC/OAVM on its behalf and vote at the Meeting. The said resolution/authorisation self-attested by
the person so authorized to attend the Meeting, shall be sent to the Company at its registered office
at Unit No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar,
Ahmedabad, Gujarat — 380 015 or via email to the Company, marking the same at
investors@algoquantfintech.com and to the scrutinizer appointed for the Meeting at the following
address 207, Suchet Chambers, 1224/5, Bank Street, Karol Bagh, Delhi - 110 005 or at the email
address at sachinkhuranacs@gmail.com at least forty-eight (48) hours before the meeting.

Creditors attending the Meeting through VC/OAVM will be counted for the purpose of reckoning
the quorum under Section 103 of the Act. Further, as per the directions contained in the Order, the
quorum for the said Meeting shall be secured creditors representing 25% in number and 50% in
value of the total secured creditors in Resulting Company / Amalgamated Company. Furthermore,
the Order also directs that in case the required quorum for the Meeting is not present within half an
hour of the time appointed for holding the Meeting, then the Meeting shall be adjourned to the same
day in the next week at the same time and place. For the purpose of convening the adjourned
meeting, an intimation about the same shall be given to each secured creditors through e-mail or by
any other mode. If the quorum is still not present on such adjourned date, then the Chairman may
furnish a report to that effect to NCLT within 7 (seven) days thereafter.
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14. 1t is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle
creditors from attending the Meeting. However, after exercising right to vote through remote e-
voting prior to the Meeting, a creditor shall not vote again at the Meeting. In case the creditor cast
their vote via both the modes i.e. remote e-voting prior to the Meeting as well as e-voting during
the Meeting, then voting done through remote e-voting prior to the Meeting shall prevail once the
vote on resolution is cast by the creditor, whether partially or otherwise. The creditor shall not be
allowed to change it subsequently. The creditor of company attending the Meeting through VC/
OAVM who have not cast their vote through remote e-voting prior to the Meeting shall be entitled
to exercise their vote using the e-voting facility made available during the Meeting through VC/
OAVM.

THE CREDITORS ARE REQUESTED TO CAREFULLY READ ALL THE NOTES SET OUT
HEREIN AND IN PARTICULAR, INSTRUCTIONS FOR JOINING THE MEETING AND
MANNER OF CASTING VOTE THROUGH REMOTE E-VOTING OR E-VOTING AT THE
MEETING.

Instructions for Remote e- voting and to attend the Virtual Meeting

e Remote e- voting start date: Tuesday, May 14, 2024, at 9:00 a.m. (IST)
¢ Remote end date: Friday, May 17, 2024, at 5:00 p.m. (IST)
e Meeting date: Saturday May 18, 2024 at 03:00 p.m. (IST)

The procedure and instructions for remote e-voting are as under:

i.  User ID and password will be communicated by NSDL as per the procedure decided by
company.

ii. Alternatively, Creditors can also use OTP (One Time Password) based login for casting
their votes on the e-Voting system of NSDL.
iii. Open the internet browser by typing the following URL: https://www.evoting.nsdl.com.

iv. Click on “Creditor — Login”.
v. Please enter the user ID and password provided.

vi. The system will prompt for resetting of the Password (one time) to a Password of your
own choice (your new password must contain (minimum one Capital, one Special
character & one numeric) minimum of 8 digits). After you change the Password, and re-
login using the new Password the default page of NSDL E-Voting will be
displayed.(Alternatively you may also opt OTP based login).

vii. Once the remote e-voting home page opens, click on “EVEN”. Now you are ready for
remote e-voting as Cast Vote page opens.

viii.Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm”
when prompted. Upon confirmation, the message “Vote cast successfully” will be
displayed.

In case of any queries, you may email at evoting@nsdl.com or call NSDL at 022-
48867000 and 022-24997000.




Instructions for creditors for attending the Virtual Meeting and to cast vote on the
day of meeting.

1.

Creditors will be provided with a facility to attend the meeting through virtual mode through
the NSDL e-Voting system. Creditors may access by following the steps mentioned above.
After successful login, you can see link of “VC/OAVM?” placed under “Join meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join
Meeting menu. The link for VC/OAVM will be available in Creditors login where the EVEN
of Company will be displayed.

Creditors are encouraged to join the Meeting through Laptops for better experience.

Further Creditors will be required to use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

The procedure for e-Voting on the day of the meeting is same as the instructions mentioned
above for remote e-voting.

Only those Creditors, who will be present in the meeting through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the meeting.

Creditors who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the meeting

Instructions for creditors for attending the Virtual Meeting and to cast vote on the
day of meeting.

1.

Creditors will be provided with a facility to attend the meeting through virtual mode through
the NSDL e-Voting system. Creditors may access by following the steps mentioned above.
After successful login, you can see link of “VC/OAVM?” placed under “Join meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join
Meeting menu. The link for VC/OAVM will be available in Creditors login where the EVEN
of Company will be displayed.

Creditors are encouraged to join the Meeting through Laptops for better experience.

Further Creditors will be required to use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
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respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

5. The procedure for e-Voting on the day of the meeting is same as the instructions mentioned
above for remote e-voting.

6. Only those Creditors, who will be present in the meeting through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the meeting.

7. Creditors who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the meeting

Scrutinizer of Meeting

Mr. Sachin Khurana, Practicing Company Secretary, Membership No. F10098, the Scrutinizer
shall unblock the votes cast during the Meeting and votes cast prior to the Meeting through remote
e-voting and make, not later than 48 hours of conclusion of the Meeting, a consolidated
Scrutinizer’s Report of the votes cast in favour or against, if any, forthwith to the Chairman of the
Meeting.

The results declared along with the Scrutinizer’s Report shall be disseminated on the website of
the stock exchange, i.e. BSE Limited, the Company’s website, i.e., www.algoquantfintech.com
and on the website of service provider www.evoting.nsdl.com.

Date: April 16,2024 Sd/-
Mr. Inderjeet Singh

Practicing Advocate,

Registered Office: Bar Council Reg. No. D/2620/2009
Unit No. 705, 07th Floor of ISCON Elegance, Chairman appointed by the NCLT for the
developed at Plot No. 24, Meeting

Prahaladnagar, Ahmedabad, Gujarat — 380 015
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
C.A. (CAA)/ 7T0(AHM)2023

In the matter of Sections 230 to 232 read
with Section 66 and other applicable
sections and provisions of the Companies
Act, 2013 read together with the Rules
made there under;

AND
In the matter of Scheme of Arrangement
amongst Growth Securities Private
Limited, Algoquant Investments Private
Limited and Algoquant Fintech Limited
and their respective shareholders and
creditors.

Algoquant Fintech Limited

(CIN: L74110GJ1962PLC136701)

A Public Limited Company incorporated

under the provisions of Companies Act, 1956

having its Registered Office at

Unit No. 705, 07" Floor of

ISCON Elegance, developed at Plot No. 24,

Prahaladnagar, Ahmedabad — 380 015

in the State of Gujarat. ... Resulting / Amalgamated/ Transferee Company

STATEMENT UNDER SECTION(S) 102, 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES
(COMPROMISIES, ARRANGEMENTS AND AMALGAMATIONS) RULES. SEBI (LISTING
OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 READ WITH
OTHER APPLICABLE SEBI CIRCULARS, EACH AS AMENDED, ACCOMPANYING THE
NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF ALGOQUANT
FINTECH LIMITED PURSUANT TO THE ORDER OF THE HON’BLE NATIONAL
COMPANY LAW TRIBUNAL, AHMEDABAD BENCH. DATED APRIL 04, 2024

I Meeting of the Scheme

This is a Statement accompanying the Notice convening the Meeting of secured creditors of
Algoquant Fintech Limited , pursuant to the Order dated April 04, 2024 passed by the Hon’ble
National Company Law Tribunal, Ahmedabad Bench (‘Tribunal’ / ‘NCLT"), in the Company
Application No. CA(CAA)/70(AHM)2023 (‘Order’).The Meeting of the secured creditors of
Algoquant Fintech Limited is being convened and held through VC/OAVM with facility of
remote e-voting and voting during the Meeting through e-voting system on Saturday, May 18,
2024 at 3:00 p.m. (IST) (‘Meeting’), for the purpose of considering, and if thought fit, approving,
with or without modification(s), the Scheme of Arrangement between Growth Securities Private
Limited, Algoquant Investments Private Limited And Algoquant Fintech Limited and their
respective shareholders and creditors under sections 230 — 232 read with section 66 and other
applicable provisions of the Companies Act, 2013 (‘Scheme”).
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(1)

(i)

(iii)
(iv)

II.

1.1

In terms of the directions contained in the Order, the quorum for the said Meeting shall be secured
creditors representing 25% in number and 50% in value of the total Secured creditors in Resulting
Company / Amalgamated Company. Furthermore, the Order also directs that in case the required
quorum for the Meeting is not present within half an hour of the time appointed for holding the
Meeting, then the Meeting shall be adjourned to the same day in the next week at the same time
and place. For the purpose of convening the adjourned meeting, an intimation about the same
shall be given to each secured creditor through e-mail or by any other mode. If the quorum is still
not present on such adjourned date, then the Chairman may furnish a report to that effect to NCLT
within 7 (seven) days thereafter.

Further the said Order, the Tribunal has appointed Mr. Inderjeet Singh, Practicing Advocate, Bar
Council Reg. No. D/2620/2009 or failing him, Mr. Afnaan Siddiqui, Practicing Advocate, Bar
Council Reg. No. D/2139/2018 as the Chairman of the Meeting including for any adjournments
thereof Chairman and Mr. Sachin Khurana, Practicing Company Secretary, Membership No.
F10098, as the Scrutinizer for the Meeting, including for any adjournment or adjournments
thereof.

In accordance with the provisions of Sections 230-232 of the Act read along with SEBI Scheme
Circular, the Scheme shall be acted upon only and only if majority in persons representing three
fourths in value of the secured creditors of the Company, voting through remote e-voting or by
e-voting system agree to the Scheme.

The Scheme provides for:

Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with
and into the Resulting Company in accordance with Part B of this Scheme;

Amalgamation of the Amalgamating Company into and with Amalgamated Company. Reduction
in Share Capital of the Amalgamated Company and Dissolution of Amalgamating Company in
accordance with Part C of this Scheme;

Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in
accordance with Part D of this Scheme;

Change in Authorized Share Capital of the Resulting Company / Amalgamated Company, giving
effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this Scheme;

Capitalised terms not defined herein and used in the Notice and this Statement shall have the
same meaning as ascribed to them in the Scheme.

A Copy of the Scheme of Arrangement is enclosed herewith as Annexure 1.
Need, Rationale and Benefits of the Scheme of Arrangement

Need for the Scheme

The management of the Participating Companies is of the view that the Stock Broking Industry
is poised for substantial growth which can be better capitalized as an integrated listed entity which
has a robust balance sheet, potential for a wider customer reach and a more acceptable structure
from a regulatory and compliance standpoint. Further, the proposed consolidation through
demerger of Stock Broking Business of the Demerged Company into the Resulting Company will
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1.2

1.2.1

1.2.2

b)

¢)

1.2.3

result into overall enhanced efficiencies and the consolidation of Amalgamating Company would
aid in rationalizing the Promoter holding thus leading to a simplified and streamlined organisation
structure. The consolidated organization is also expected to create more value for all the
stakeholders.

Rationale for the Scheme

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
Demerged Company and the Amalgamating Company, to consolidate their service capabilities
thereby increasing efficiencies in operations and use of resources for improving overall customer
satisfaction, optimization of working capital utilization, to pool their human resource talent for
optimal utilization of their expertise, to integrate the marketing and distribution channels for
better efficiency, to have a larger market footprint domestically, and furthermore, to simplify and
streamline the group holding structure.

The management of the respective Participating Companies are of the view that the arrangement
proposed in this Scheme is, in particular, expected to have the following benefits:

Consolidation of the complementing strengths will enable the Resulting Company /
Amalgamated Company to have increased capability for offering diversified products and
services on a single platform. Its enhanced resource base and client relationships are likely to
result in better business potential and prospects for the consolidated entity and its stakeholders.

The combined financial strength is expected to further accelerate the scaling up of the operations
of the Resulting Company / Amalgamated Company. Deployment of resources in a more
efficient manner is likely to enable faster expansion of the business operations of the Resulting/
Amalgamated Company. Amongst others, the demerger of Stock Broking Business Undertaking
of the Demerged Company into the Resulting Company will enable the consolidated entity to
have an extensive pan India network for deeper market penetration and enhancement of the
overall customer satisfaction, engagement, and retention.

The consolidation of funds and resources will lead to optimization of working capital utilization
and stronger financial leverage, improved balance sheet, and consolidation of cross location
talent pool.

The Scheme envisages demerger of the Demerged Undertaking (as defined Scheme) and vesting
of the same in the Resulting Company pursuant to Part B of this Scheme, to enable the Resulting
Company and the Demerged Company to achieve optimum growth and development of their
respective business operations post such demerger. The nature of risk and opportunities involved
in both the businesses is divergent and capable of attracting different sets of investors. The
management of the respective Participating Companies believe that both the businesses (i.e.,
Stock Broking Business (as defined Scheme) and the Remaining Undertaking (as defined Scheme)
will benefit from dedicated management, operations and investment strategy leading to
development, expansion, and growth for maximization of stakeholder’s value.

1.2.4 Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of

the Scheme, will lead to a simplified and streamlined holding structure and help in easing and
rationalizing the compliances.
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1.2.5 The management of the respective Participating Companies is of the view that this Scheme is in

1.3

1.4

I11.

(i)

the interest of the customers, employees, lenders, shareholders, and all other stakeholders of the
respective Participating Companies. Furthermore, the Scheme will enable the synergies that exist
between the businesses carried out by the Participating Companies in terms of services and
resources to be used optimally for the benefit of their stakeholders.

Cost-Benefit Analysis of the Scheme:

The proposed Scheme will result in consolidation of the businesses at Company level and would
strengthen the position thereof in long run, by enabling it to harness and optimise the synergies.
Accordingly, the Scheme would be in the best interest of the Companies and beneficial to their
respective shareholders. Improved organizational capability and leadership, arising from the
pooling of human capital, who have the diverse skills, talent and vast experience would enable
the Company to compete successfully in an increasingly competitive industry.

The Company would issue its equity shares as consideration to the shareholders of the Demerged
Company i.e. Growth Securities Private Limited and Amalgamating Company 1i.e., Algoquant
Investments Private Limited, as consideration and there will be no cash outflow of resources from
Algoquant Fintech Limited. Apart from the cost of implementation of the Scheme, including
payment of stamp duty, there are no additional costs involved for the proposed Scheme.

The proposed Scheme will also benefit the shareholders directly, as the costs incurred towards
the implementation of the Scheme foreshadows the long-run benefit, to be derived by the
shareholders, that can be derived by achieving strategic & operational synergies. The Audit
Committee is of the opinion that the expected synergies and benefits, pursuant to the proposed
Scheme, would offset the impact of such cost.

Synergies of business of the entities involved in the Scheme:

The management of the respective companies is of the view that this Scheme is in the interest of
the customers, employees, lenders, shareholders and all other stakeholders of the respective
companies. Furthermore, the Scheme will enable the synergies that exist between the businesses
carried out by the Participating Companies in terms of services and resources to be used optimally
for the benefit of their stakeholders.

Background of the Companies involved in the Scheme:

Growth Securities Private Limited (‘GSPL’/’Demerged Company’)

Particulars

Growth Securities Private Limited is a private limited company, incorporated under the
Companies Act, 1956 (as amended) on July 19, 1996, having its registered office at Unit No. 503
A-B, 504 A-B, 5" Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar
- 382 355, Gujarat.

The Demerged Company is engaged in the business of stock broking wherein it operates as stock

broker having trading membership of National Stock Exchange of India Limited (‘NSE’), BSE
Limited (‘BSE’), and Multi Commodity Exchange of India Limited (‘MCX’) Self-Clearing
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(iif)

(iv)

Membership of NSE Clearing Limited (‘NCL’) and Clearing / Self Clearing Membership of
Indian Clearing Corporation Limited (‘ICCL’), Depository Participant with Central Depository
Services Limited (‘CDSL’), Mutual Fund Distributor registered with Association of Mutual
Funds in India, and also acts as a service provider and offers an IT enabled trading portal/platform
to its clients (collectively referred to as ‘Stock Broking Business’). In addition to the Stock
Broking Business, the Demerged Company earns rental income from the leasing of surplus
(which is in excess of Demerged Company’s own requirements) immovable property owned by
it, which is not part of its Stock Broking Business (“Remaining Undertaking”). Furthermore,
GSPL does not in many manner engage in construction, development, refurbishment, or any other
ancillary activity, typically carried out by an entity engaged in Real Estate Business. For
avoidance of doubt, this activity pertaining to earning of rental income does not in any manner
impact the Stock Broking Business of the Demerged Company and amongst others, casts no
financial liability/ obligation on the Stock Broking Business.

Also, the Demerged Company is in compliance of all the applicable rules, regulation and
enactments regulating the Stock Broking Business in India including the Securities Contracts
Regulations (Rules) 1957. Additionally, please note that SEBI may take appropriate action
against the Demerged Company if at any later stage it is found that the Demerged Company is in
contravention of the Rule 8(3)(f) of Securities Contracts Regulations (Rules) 1957.

The Corporate Identity Number (‘CIN’) of the Demerged Company is
U74899GJ1996PTC119714, the Permanent Account Number (‘PAN’) of the Demerged
Company is AABCG7715L and email address for any correspondence with the Demerged
Company is secretarial@growthsec.in. Presently, entire 100% shareholding in the Demerged
Company is held by Individual Promoters (hereinafter referred to as ‘Promoters’).

The registered office of the Demerged Company was shifted from Delhi to the state of Gujarat
and a new certificate dated January 22, 2021, was issued effecting such change. Apart from the
above there has been no change in name, registered office, and objects of the Demerged Company
on the last 5 (five) years.

The main objects of the Demerged Company are set out in Clause III (A) of the
Memorandum of Association, are reproduced below:

To carry on the business of buyers, sellers, underwriters, market makers, brokers, sub- brokers,
agents and dealers in shares, stocks, debentures stocks, bonds, Government Securities, units of
Unit Trust of India, National Saving Certificates and other securities of all kinds and
description.

To acquire the membership and/or dealership of National Stock Exchange, OTC Exchange of
India, Bombay Stock Exchange, Delhi Stock Exchange, Calcutta Stock Exchange, Madras Stock
Exchange, or any other Stock exchange in India and or abroad.

To carry on the business of investments and for that purpose to invest in, subscribe, apply, hold,

purchase, exchange, or otherwise acquire shares, stocks, debentures, debenture stocks, bonds,
units and securities of all kinds and description.

To act as Depository Participant, Merchant Bankers, Issue House, Registrar and share Transfer
Agents, Portfolio Managers, Financial Consultants and Advisers.

The Capital Structure of the Demerged Company:
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1. The Capital Structure of the Demerged Company as on December 31, 2023 (Pre- Scheme

Capital) is as below:

Authorised Share Capital Amount in

INR
10,00,000 Equity Shares of % 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in

INR
3,00,000 Equity Shares of % 10/- each 30,00,000
Total 30,00,000

2. The Capital Structure of the Demerged Company (Post- Scheme Capital) is as below:

Authorised Share Capital Amount in

INR
10,00,000 Equity Shares of X 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in

INR
3,00,000 Equity Shares of ¥ 10/- each 30,00,000
Total 30,00,000

d.  Financial Details of Demerged Company: The audited financial statement of Growth Securities
Private Limited for the year ended March 31, 2023, is annexed as Annexure 2 to this Notice.
Additionally, its unaudited provisional financial statement for the period ended December 31,
2023, is also annexed as Annexure 3 to this Notice.

e. The Details of the Directors and KMPs and Promeoter (including Promoter group) of the
Demerged Company as on December 31, 2023 are as follows:

1. Details of Promoter and Promoter Group:

SN | Promoters

Address

1. | Mr. Dhruv Gupta

G-190, Preet Vihar, East Delhi, New Delhi — 110 092

2. | Mr. Devansh Gupta

G-190, Preet Vihar, East Delhi, New Delhi — 110 092

2. Details of Directors and KMP:

SN | Name of Director / | DIN Designation | Address
KMP
1. | Mr. Dhruv Gupta 06920431 | Director G-190, Preet Vihar, East Delhi,
New Delhi — 110 092
2. | Mr. Devansh Gupta | 06920376 | Director G-190, Preet Vihar, East Delhi,

New Delhi — 110 092
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)

(ii)

(ii)

(v)

Algoquant Investments Private Limited (‘AIPL’/ ‘Amalgamating Company’)
Particulars

Algoquant Investments Private Limited is a private limited company incorporated under the
provisions of the Companies Act, 1956 (as amended) on February 28, 1983, having its registered
office at 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar Ahmedabad — 380 015,
Gujarat.

The Amalgamating Company is engaged in undertaking investments in securities of group
companies (not being banking or insurance business in contravention of Banking Regulations Act
1949 or Insurance Act, 1938).

The CIN of the Amalgamating Company is U67120GJ1983PTC136550, the PAN of the
Amalgamating Company is AAAFM2285K and email address for any correspondence with the
Amalgamating Company is algoquantinvest@gmail.com. The Amalgamating Company is the
holding company of AFL and qualifies as a shareholder under promoter and promoter group of
the Amalgamated Company, holding 51.92% shareholding in the Amalgamated Company.
Presently, entire 100% shareholding in the Amalgamating Company is held by Algoquant
Financials LLP, (and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant
Financials LLP in order to fulfil the statutory requirement) which in turn is held by the Promoters.

The Amalgamating Company was originally incorporated as Mandelia Investments Private
Limited. The name of Amalgamating Company was changed to its present name i.e., Algoquant
Investments Private Limited from Mandelia Investments Private Limited in the year 2021 and a
certificate of incorporation pursuant to change of name was issued by Registrar of Companies,
New Delhi on November 12, 2021. Furthermore, the registered office of the company was shifted
from New Delhi to Gujarat by way of altering the provisions of its Memorandum of Association
under the applicable laws, having confirmed by an order of Regional Director bearing date
October 10, 2022 and in effect thereof “Certificate of Registration of Regional Director order for
Change of State” has been issued by Registrar of Companies — Ahmedabad on November 04,
2022. Apart from the above there has been no change in name, registered office, and objects of
the Amalgamating Company on the last 5 (five) years.

The main objects of the Amalgamating Company are set out in Clause III (A) of the
Memorandum of Association, are reproduced below:

To carry on the business of financers and investors and to undertake and carry out all such
operations and transactions (not being banking or insurance business in contravention of
Banking Regulations Act 1949 or Insurance Act, 1938), as may be lawfully undertaken and
carried out.

To invest and hold shares, stocks, debentures, debenture-stock, bonds, obligations and securities
by way of original subscription, tender, purchase, exchange or otherwise issued and guaranteed
by any company constituted or carrying on business in India or by the Central Government, State
Government, Public bodies, Municipal Authorities or Government Institutions in India or abroad
and to advance and lend money on assets and securities of all kinds upon such terms and
conditions as may be prescribed upon.
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c. The Capital Structure of the Amalgamating Company:

1. The Capital Structure of the Amalgamating Company as on December 31, 2023 (Pre- Scheme
Capital) is as below:

Authorised Share Capital Amount in INR
1,00,000 Equity Shares of ¥ 100/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR
52,746 Equity Shares of  100/- each 52,74,600
Total 52,74,600

2. The Capital Structure of the Amalgamating Company (Post- Scheme Capital) is as below:

Post effectiveness of the Scheme of Arrangement AIPL / Amalgamating Company will stand
dissolved without being liquidated / wound-up.

d. Financial Details of Amalgamating Company: The audited financial statement of Algoquant
Investments Private Limited for the year ended March 31, 2023, is annexed as Annexure 4 to
this Notice. Additionally unaudited provisional financial statement for the period ended
December 31, 2023 is also annexed as Annexure 5 to this Notice.

e. The Details of the Directors and KMPs and Promeoter (including Promoter group) of the
Amalgamating Company as on December 31, 2023 are as follows:

1. Details of Promoter and Promoter Group:

SN | Promoters Address

1. | M/s. Algoquant Financials LLP | Registered office situated at 705, Iscon Elegance,
S.G. Highway,Satelite, Azad Society, Ahmedabad,
Ahmadabad City, Gujarat, India, 380015

2. | Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, Delhi- 110092

2. Details of Directors and KMP:

SN |Name of Director / KMP |DIN Designation| Address

1. |Mr. Dhruv Gupta 06920431 |Director G-190, Preet Vihar, East Delhi, Delhi
110092

2. |Mr. Devansh Gupta 06920376 |Director G-190, Preet Vihar, East Delhi, Delhi
110092

3.  Algoquant Fintech Limited (‘AFL’ / ‘Resulting Company’ / ‘Amalgamated Company’)

a. Particulars



)

(ii)

(iif)

(iv)

AFL is a public limited company, incorporated under the Companies Act, 1956 (as amended) on
January 25, 1962, having its registered office at Unit No. 705, 07th Floor of ISCON Elegance,
developed at Plot No. 24, Prahaladnagar, Ahmedabad 380 015 — Gujarat.

AFL was formerly engaged in the business of trading in metals, which was discontinued w.c.f.
April 01,2021. Presently, AFL is engaged in the business of trading in financial instruments using
various trading algorithms.

The CIN of the AFL is L74110GJ1962PLC136701, its PAN is AAACH2937C and email address
for correspondence with the Resulting Company / Amalgamated Company is
investors@algoquantfintech.com . AFL qualifies as a subsidiary of the Amalgamating Company.
Presently, Promoters and Promoter Group hold 65.90% shareholding, directly or indirectly, in
AFL with the balance stake held by public shareholders. The equity shares of AFL are listed on
the BSE Limited (‘BSE’ / ‘the Stock Exchange’).

Algoquant Fintech Limited was originally incorporated as Hindustan Dowidat Tools Limited.
The name of AFL was changed to its present name i.e., Algoquant Fintech Limited from
Hindustan Everest Tools Limited in the year 2021 and a certificate of incorporation pursuant to
change of name was issued by Registrar of Companies, New Delhi on November 15, 2021.
Furthermore, the registered office of the company was shifted from New Delhi to Gujarat, by way
of altering the provisions of its Memorandum of Association under the applicable laws, having
confirmed by an order of Regional Director bearing date October 07, 2022 and in effect thereof
“Certificate of Registration of Regional Director order for Change of State” has been issued by
Registrar of Companies — Ahmedabad on November 15, 2022.Apart from the above there has
been no change in name, registered office and objects of the Resulting Company / Amalgamating
Company on the last 5 (five) years.

The main objects of the Resulting Company / Amalgamated Company are set out in Clause
III (A) of the Memorandum of Association, are reproduced below:

To carry on the business using internet applications for trading in securities and derivatives
(including currency derivatives, commodity derivatives and any derivative contracts) or other
products as may be permitted by the Stock Exchanges or Commodity Exchanges in India or
outside India either as trading member of recognized Stock Exchanges and recognized
Commodity Exchanges or as a client of another member(s) of recognized Stock Exchange and
recognized Commodity Exchanges in India or outside India either in its own name or through
any joint venture with other body corporate or unregistered entity.

To become in India or abroad member of any recognized Stock Exchange and/or Commodity
Exchange(s) such as National Stock Exchange, BSE Ltd. NCDEX, MCX etc, or any other similar
body or institution as may be established from time to time by public, government, financial
institutions or any other person or group of persons and to do all trading and dealing in shares,
securities, commodities and their derivatives either on its own account or on account of client(s)
and to do all incidental act and things necessary for being a member of the Stock Exchange(s) as
above.

To carry on in India or elsewhere the business of managing public issues of shares & securities
and to act as advisors, broker, sub-brokers, depository Participant, remisier, market makers,
representatives investor, underwriters, sub-underwriters, merchant bankers, or other
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intermediaries of capital market and to sell, purchase, exchange, subscribe, acquire, undertake
and hold all types of securities and other similar instruments whether issued in India or in any
foreign county.

To provide consultancy, advisory, assistance and other allied services and solutions in relation
to the above activities.

The Capital Structure of the Amalgamated Company:

The Capital Structure of the Resulting Company / Amalgamated Company as on December 31,
2023 (Pre- Scheme Capital) is as below:

Authorised Share Capital Amount in INR

1,15,00,000 Equity Shares of ¥ 2/- each 2,30,00,000
20,000 Redeemable Cumulative Preference Shares of ¥ 100/- each 20,00,000
Total 2,50,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR

80,36,000 Equity Shares of X 2/- each 1,60,72,000
Total 1,60,72,000

The Capital Structure of the Resulting Company / Amalgamated Company (Post- Scheme
Capital) is as below:

Authorised Share Capital Amount in INR

1,65,00,000 Equity Shares of X 2/- each 3,30,00,000
20,000 Redeemable Cumulative Preference Shares of ¥ 100/- each 20,00,000
Total 3,50,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR

1,56,16,446 Equity Shares of X 2/- each 3,12,32,892
Total 3,12,32,892

Financial Details of Resulting Company / Amalgamated Company: The audited financial
statement of Algoquant Fintech Limited for the year ended March 31, 2023, is annexed as
Annexure 6 to this Notice. Additionally, its unaudited provisional financial statement for the
period ended December 31, 2023 is also annexed as Annexure 7 to this Notice.

The Details of the Directors and KMPs and Promoter (including Promoter group) of the
Resulting Company / Amalgamated Company as on December 31, 2023, are as follows:

Details of Promoter and Promoter Group:

SN | Promoters Address
1. M/s Algoquant Investments | Registered office situated at 705, Iscon Elegance, S.G
Private Limited Highway, Satelite Prahlad Nagar Ahmedabad — 380

015, Gujarat
2. M/s Algoquant Financials Registered office situated at Registered office situated
LLP at 705, Iscon Elegance, S.G. Highway,Satelite, Azad
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Iv.

b)

Society, Ahmedabad, Ahmadabad City — 380 015
Gujarat, India,
3. Mr. Dhruv Gupta G-190, Preet Vihar, East Delhi, New Delhi — 110 092
4, Mr. Devansh Gupta G-190, Preet Vihar, East Delhi, New Delhi — 110 092
Details of Directors and KMP:
SN | Name of Director | DIN/ PAN Designation | Address
/ KMP
1. | Mr. Devansh 06920376 Managing G-190, Preet Vihar, East Delhi,
Gupta Director New Delhi — 110 092
2. | Mr. Dhruv Gupta 06920431 Non- G-190, Preet Vihar, East Delhi,
Executive New Delhi — 110 092
Director
3. | Mr. Himanjal 00049679 Non- 17, Sharnam County, South
Jagdishchandra Executive Bhopal, Ahmedabad — 380
Brahmbhatt Director 058, Gujarat
4. | Mr. Amit Gupta 07085538 Independent | 1-1685, First Floor,
Director Chittranjan Park, Kalkaji,
New Delhi — 110 019
5. | Mr. Gyaneswar 00657315 Independent | A-1404, The Resort Sector-75,
Sahai Director Faridabad — 121 004, Haryana
6. | Ms. Shubhangi 08135535 Independent | B-3/22, Third Floor, Rana
Agarwal Director Pratap Bagh, New Delhi -
110 007
7 Mr. Yogesh BGGPG8044R | Chief 72/1A, Sector-2, Kali Bari
Gusain Financial Marg, DIZ Area, Gole Market,
Officer New Delhi — 110 001
8 Ms. Barkha Sipani | LFOPS3524R | Company Ward no. 11, Oswal Mohalla,
Secretary & | Nohar, Hanumangarh (Distt.),
Compliance | Rajasthan
Officer

Salient Features of the Scheme of Arrangement:

The salient features of the Scheme, inter-alia, are stated below:

The Scheme inter-alia provides for —

Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same
with and into the Resulting Company in accordance with terms provided in Part B of this

Scheme.

Amalgamation of the Amalgamating Company into and with Amalgamated Company,
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d)

Reduction in Share Capital of the Amalgamated Company and Dissolution of Amalgamating
Company in accordance with Part C of this Scheme.

Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in
accordance with Part D of this Scheme

Change in Authorized Share Capital of the Resulting Company / Amalgamated Company, giving
effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this Scheme.

Appointed Date:

The opening of business hours on April 01, 2023, or such other date as may be approved by the
NCLT, with effect from which the Scheme will be deemed to be effective in the manner
described in the Scheme.

Effective Date:

The date on which the order of the Tribunal sanctioning the Scheme or any particular part(s) of
the Scheme, is filed with the Registrar of Companies (‘RoC”).

Demerger of the Stock Broking Business of GSPL ('Demerged Undertaking’ as more expressly
defined in Scheme) into AFL (‘Resulting Company’ as defined in the Scheme) (‘Part B’ as
more expressly defined in the Scheme):

Subject to the provisions of the Scheme, upon Part B of the Scheme becoming operative on the
Effective Date and with effect from the Appointed Date, the Demerged Undertaking together
with all its assets, liabilities, infrastructures, rights and obligations, properties, benefits and
interests therein, shall by virtue of the Part B of this Scheme, demerge from the Demerged
Company and be, transferred to, and stand vested in, the Resulting Company, and shall become
the assets, liabilities, rights, obligations, business and undertaking of the Resulting Company.
Accordingly, upon effectiveness of the Scheme, the Demerged Company shall continue with
the Remaining Undertaking and will earn rental income from the leasing of surplus immovable
property owned by it, which is not part of its Stock Broking Business and that its Demerged
Undertaking shall transferred and vested with the Resulting Company.

Amalgamation of AIPL (‘Amalgamating Company’ as defined in the Scheme) into and with
AFL ('Amalgamated Company’ as defined in the Scheme) (‘Part B’ as more expressly defined

in the Scheme):

Subject to the provisions of the Scheme, upon Part C of the Scheme becoming operative on the
Effective Date and with effect from the Appointed Date, the Amalgamating Company along
with all its assets, liabilities, rights and obligations and its entire business and undertakings,
including all its properties, rights, benefits and interests therein, shall by virtue of the Part C of
the Scheme stand amalgamated with, transferred to and vested in the Amalgamated Company.

Discharge of Consideration:

The Resulting Company shall issue and allot, its equity shares having face value of INR 2 each
to the shareholders of the Demerged Company as on the Part B Record Date, whose names
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b)

appear in the Register of Members (or records of the registrar and transfer agent) of the
Demerged Company:

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR 2.00/- each, fully paid-up for
every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2
each to the shareholders of the Amalgamating Company as on the Part C Record Date, whose
names appear in the Register of Members (or records of the registrar and transfer agent) of the
Amalgamating Company:

“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares of AFL of INR 2.00/- each,
fully paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-

up.

Issuance of Bonus Equity Shares:

Upon Part B and Part C of the Scheme becoming operative on the Effective Date, the Resulting
Company / Amalgamated Company shall issue and allot by way of bonus, to each equity
shareholder whose name is recorded in the Registrar of Members of the Resulting Company /
Amalgamated Company and/or the records of the depository(ies) as equity shareholder of
Resulting Company / Amalgamated Company as on the Record Date, being any date post
giving effect to Clause 13 and Clause 21 of Part B and Part C of the Scheme, respectively (“Part
D Record Date"), in the following ratio:

“I (One) new bonus fully paid-up equity share having face value of INR 2/- (Indian Rupees
Two) (“Bonus Shares”) for every 2 (Two) equity shares of AFL having face value of INR 2/-
(Indian Rupees Two) each fully paid-up, held by a shareholder of AFL as on Part D Record
Date.”

Accounting Treatment: Clause(s) 14,15 and 24 of the Scheme provides the details on accounting
prospect of the scheme.

Clause 6 of the Scheme provides the details on compliance with tax laws as applicable to the
Scheme.

Note: You are requested to read the entire text of the Scheme to get fully acquainted with the
provisions thereof.

V.

a)

b)

Relationship subsisting between parties to the Scheme:

All the Participating Companies i.e., GSPL, AIPL and AFL are currently under common control
of the same promoter and promoter group.

AIPL / Amalgamating Company is the holding company of AFL and qualifies as a shareholder
under promoter and promoter group of the AFL / Amalgamated Company, holding 51.92%
shareholding in the Amalgamated Company.

AFL qualifies as a subsidiary of the AIPL / Amalgamating Company. Presently, Promoters and
Promoter Group hold 65.90% shareholding, directly or indirectly, in AFL with the balance stake
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VI

held by public shareholders.
Board Approvals:
Details of approval of the Board of Directors of the Participating Companies:

Growth Securities Private Limited

The Board of Directors of the Demerged Company has approved the Scheme and adopted a report
dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining the effect
of the Scheme on each class of shareholders (promoter and non-promoter), creditors, Key
Managerial Personnel and employees of Demerged Company and laying out in particular the
share exchange ratio, setting out the salient features and commercial rationale behind the Scheme
and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio Report dated
March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI Registration No.-
IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share Entitlement Ratio dated
March 10, 2023 issued by BOB Capital Markets Limited, a SEBI registered Category I Merchant
Banker (Registration No — INM000009926). The Report adopted by the Board of Directors of
Growth Securities Private Limited (‘Demerged Company’) dated March 10, 2023, pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013 is annexed as Annexure 8.

The details of the approval of the Board of Directors of Growth Securities Private Limited on
March 10, 2023, to the Scheme are provided below:

SN. Name of the Director Voted in Favour/ Against/ Abstained from voting
1. | Mr. Dhruv Gupta Voted in Favour
2. | Mr. Devansh Gupta Voted in Favour

Algoquant Investments Private Limited:

The Board of Directors of the Amalgamating Company has approved the Scheme and adopted a
report dated March 10, 2023 as per Section 232(2)(c) of the Companies Act, 2013, explaining the
effect of the Scheme on each class of shareholders (promoter and non-promoter), creditors, Key
Managerial Personnel and employees of Demerged Company and laying out in particular the
share exchange ratio, setting out the salient features and commercial rationale behind the Scheme
and taking into consideration, inter-alia, the Fair Equity Share Entitlement Ratio Report dated
March 09, 2023 issued by Manish Manwani , Registered Valuer (IBBI Registration No.-
IBBI/RV/03/2021/14113) and Fairness Opinion on the Fair Equity Share Entitlement Ratio dated
March 10, 2023 issued by BOB Capital Markets Limited, a SEBI registered Category I Merchant
Banker (Registration No — INM000009926). The Report adopted by the Board of Directors of
Algoquant Investments Private Limited (‘Amalgamating Company’) dated March 10, 2023,
pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013 is annexed as
Annexure 9.

The details of the approval of the Board of Directors of Algoquant Investments Private Limited
on March 10, 2023, to the Scheme are provided below:
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VIIL

SN. Name of the Director Voted in Favour/ Against/ Abstained from voting
1. | Mr. Dhruv Gupta Voted in Favour
2. | Mr. Devansh Gupta Voted in Favour

Algoquant Fintech Limited:

The Board of Directors of the Resulting Company / Amalgamated Company has approved the
Scheme and adopted a report dated March 10, 2023 as per Section 232(2)(c) of the Companies
Act, 2013, explaining the effect of the Scheme on each class of shareholders (promoter and non-
promoter), creditors, Key Managerial Personnel and employees of Resulting Company /
Amalgamated Company and laying out in particular the share exchange ratio, setting out the
salient features and commercial rationale behind the Scheme. Also enclosed is the Report of the
Audit Committee dated March 10, 2023 recommending the Scheme taking into consideration,
inter-alia, the Fair Equity Share Entitlement Ratio Report dated March 09, 2023 issued by Manish
Manwani , Registered Valuer (IBBI Registration No.-IBBI/RV/03/2021/14113) and Fairness
Opinion on the Fair Equity Share Entitlement Ratio dated March 10, 2023 issued by BOB Capital
Markets Limited, a SEBI registered Category I Merchant Banker (Registration No -
INMO000009926). Also, enclosed is the report of the Committee of Independent Directors dated
March 10, 2023, recommending the Scheme taking into consideration infer-alia that the Scheme
is not detrimental to the shareholders of Resulting Company / Amalgamated Company. The
Reports of the Board of Directors, Audit Committee and Committee of Independent Directors of
the Resulting Company / Amalgamated Company are annexed as Annexure 10(Colly).

The details of the approval of the Board of Directors of Algoquant Fintech Limited on March 10,
2023, to the Scheme are provided below:

SN. Name of the Director Voted in Favour/ Against/ Abstained
from voting
1. | Mr. Devansh Gupta Voted in Favour
2. | Mr. Dhruv Gupta Voted in Favour
3. | Mr. Himanjal Jagdishchandra Brahmbhatt Voted in Favour
4. | Mr. Amit Gupta Voted in Favour
5. | Mr. Gyaneswar Sahai Voted in Favour
6. | Ms. Shubhangi Agarwal Voted in Favour

Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, SEBI Scheme Circular and No Objection Certificate on
Scheme issued to AFL by BSE Limited dated October 17, 2023:

SN. |Particulars GSPL AIPL AFL

1. | Appointed Date | The opening of business hours on April 01, 2023 or such other date as
may be approved by the NCLT, with effect from which the Scheme will
be deemed to be effective in the manner described in the Scheme.
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Effective Date

The date on which the order of the Tribunal sanctioning the Scheme or
any particular part(s) of the Scheme, is filed with the RoC.

Share exchange
ratio

a. In consideration of demerger of Stock Broking Business of GSPL
into AFL:

“727 (Seven Hundred Twenty-Seven) equity shares of AFL of INR
2.00/- each, fully paid-up for every 100 (One Hundred) equity
shares of GSPL of INR 10.00/- each, fully paid-up.”

b. In consideration of amalgamation of AIPL with and into AFL:
“8278 (Eight Thousand Two Hundred Seventy-Eight) equity shares

of AFL of INR 2.00/- each, fully paid-up for every 100 (One
Hundred) equity shares AIPL of INR 100.00/- each, fully paid-up.”

Summary  of
valuation report
and  fairness
opinion

The Fair Equity Share Entitlement Ratio for the Scheme of Arrangement
has been fixed on the basis of the Valuation Report dated March 09,
2023, issued by Mr. Manish Manwani, Registered Valuer (Securities or
Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113.
The valuation has been done in accordance with internationally accepted
valuation standards.

The computation of fair Share Exchange Ratio is given below:
A. Demerger of Demerged Undertaking of GSPL into AFL

Demerged
AFL Undertaking of
GSPL
Method|Value |Weights |Value |Weights
per (%) per (%)

share share
(INR) (INR)
Income NA NA NA NA

Approach DCF

Market MP | 490.01 [100.00%| NA NA
Approach| CCM | 82.12 | 0.00% | 3559.61 |100.00%
Asset NAV NA NA NA NA
Approach
Relative Value
per share
Fair Equity Share
Entitlement Ratio 7.27
(Rounded-off)
NA=Not Adopted / Not Applicable

490.01 3559.61

B. Amalgamation of AIPL with AFL

| Method| AFL AIPL
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Value per Weights|Value |Weights|
share (%) per (%)
(INR) share
(INR)
Income DCF NA NA NA NA
Approach
Market MP 490.01 | 100.00 | NA NA
Approach %
CCM 82.12 | 0.00% NA NA
Asset NAV NA NA |40,562.5| 100.00
Approach 4 %
Relative Value per| 490.01 40,562.54
share
Fair Equity Share 82.78
Entitlement Ratio
(Rounded-off)

NA=Not Adopted / Not Applicable

C.

Capital Markets

Limited,

The fairness opinion dated March 10, 2023, prepared by BOB
an Independent SEBI registered

Category-I Merchant Banker, confirming that the Share Entitlement
Ratios in the Valuation Report.

A copy of Fair Equity Share Entitlement Ratio Report dated March 09,
2023, issued by Manish Manwani, Registered Valuer (IBBI Registration
No.-IBBI/RV/03/2021/14113) is attached herewith as Annexure 11.

Further, a copy of Fairness Opinion on the Fair Equity Share
Entitlement Ratio dated March 10, 2023, issued by BOB Capital
Markets Limited, a SEBI registered Category I Merchant Banker
(Registration No — INM000009926) is annexed herewith as Annexure

12.
Details of|There 1is no|There is no|* Upon the Scheme becoming
capital or debt|capital or debt|capital or debt operative on the Effective
restructuring | restructuring restructuring Date, all the equity shares held
undertaken by |undertaken by by the Amalgamating
GSPL pursuant| AIPL pursuant to Company / AIPL in the share

to the Scheme.

the Scheme.

capital of the Amalgamated
Company / AFL, shall stand
automatically cancelled.
Accordingly, the share capital
of the Amalgamated Company
shall stand reduced to the
extent of the face value of the
equity shares held by the
Amalgamating Company and
the related balance in the
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securities premium account, if
any, shall also stand cancelled.

* Upon the Scheme becoming
operative on the Effective
Date, the authorized share
capital of Resulting Company /
Amalgamated Company shall
stand enhanced to INR
3,50,00,000 (Rupees Three
Crores and Fifty Lakhs Only)
divided into 1,65,00,000 (One
crore Sixty Five Lakhs Only)
equity shares having face value
of INR 2 (Rupees Two) each
and 20,000 (Twenty Thousand)
Redeemable Cumulative
Preference Shares having face
of INR 100 (Rupees One
Hundred) each.

Rational, need
and Benefit of
the scheme of
arrangement

Refer Part I “Need, Rationale and benefits of the Scheme of]
Arrangement” to this Statement at Pg. 15.

Amount due to
creditors as on
December 19,
2023 in INR

Secured: Secured: Nil Secured: 3,49,11,998

9,15,34,845
Unsecured: Unsecured: 22,21,66,792
4,05,09,906

Unsecured:
11,18,70,710

Relationship
subsisting
between Parties
to the Scheme

Refer Part V “Relationship subsisting between parties to the Scheme”
of this Explanatory Statement at Pg. 26.

Details of assets
and liabilities
transferred by
the Demerged
Company to
Resulting

Company

For details of asset and liabilities transferred by the Demerged Company
to the Resulting Company please refer copy of carved out financial
statements of the Demerged Undertaking i.e., Stock Broking Business
of the Growth Securities Private Limited (‘Demerged Company’) as
on April 01, 2023, as annexed herewith as Annexure 13

10.

Details of
Assets &
Liabilities  of
Demerged

Company, pre

Please refer Annexure 14, Pre and Post Scheme Balance sheet of
Growth Securities Private Limited (‘Demerged Company’) prepared
on the basis of audited financial statement of the company for the period
ending March 31, 2023.
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11.

Please refer Annexure 15, Pre and Post Scheme Balance sheet of
Algoquant Investments Private Limited ('Amalgamating Company”)
prepared on the basis of audited financial statement of the company for
the period ending March 31, 2023.

As regards the Post Scheme details of Assets and Liabilities of the
Amalgamating Company, it is clarified that upon the Scheme becoming
operative on the Effective Date, Amalgamating Company shall stand
automatically dissolved as an integral part of this Scheme, without being
liquidated or wound-up and without requiring any further act,
instrument, or deed from the Amalgamating Company and/or the
Amalgamated Company. Thus, there would be no Post-Scheme asset
and liabilities of the Amalgamating Company.

13.

and post
demerger
Details of
Assets &
Liabilities  of
Amalgamating
Company, pre
and post
amalgamation
Details of
Assets &
Liabilities  of
Resulting &
Amalgamated
Company, pre
and post
demerger and
amalgamation.

Please refer Annexure 16, Pre and Post Scheme Balance sheet of
Algoquant Fintech Limited (‘Resulting Company’ / ‘Amalgamated
Company’) prepared on the basis of audited financial statement of the
company for the period ending March 31, 2023.

VIII. Interest of Directors, Key Managerial Personnels (KMPs), their relatives and Debenture
Trustee

Growth Securities Private Limited & Algoquant Investments Private Limited:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Demerged Company and the Amalgamating Company and their respective relatives (as defined
under the Act and rules framed thereunder) have any interest in the Scheme except to the extent
of their directorship and shareholding which is given below:

Name of directors of GSPL & Shares (%) held in
SN AIPL
GSPL AIPL AFL
1. | Mr. Dhruv Gupta 85.80% 0.00% 0.68%
2. | Mr. Devansh Gupta 14.20% 0.01%* 0.76%
*Holds shares as Nominee of Algoquant Financials LLP

Algoquant Fintech Limited:

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Resulting Company / Amalgamated Company and their respective relatives (as defined under
the Act and rules framed thereunder) have any interest in the Scheme except to the extent of
their directorship and shareholding which is given below:
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SN Name of Directors Shares (%) held in

GSPL AIPL AFL
1. | Mr. Devansh Gupta 14.20% 0.01% 0.76%
2. | Mr. Dhruv Gupta 85.80% 0.00% 0.68%
3. | Mr. Himanjal Jagdishchandra 0 0 0

Brahmbhatt

4. | Mr. Amit Gupta 0 0 0
5. | Mr. Gyaneswar Sahai 0 0 0
6. | Ms. Shubhangi Agarwal 0 0 0

IX. Effect of Scheme

A.  Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, Creditors,
Debenture holders, debenture trustees, employees of the Demerged Company:

There is no impact of the Scheme on the KMPs of the
Key Managerial | Demerged Company. Further, none of the KMPs have any
Personnel interest in the Scheme except to the extent of shares held by
them, if any, in the Demerged Company.

The proposed Scheme of Arrangement would not affect any

b. | Directors Director of the Demerged Company.

The Scheme is in the best interests of the Demerged Company
and its shareholders and creditors. The impact of the Scheme
on the shareholders would be the same in all respects and no
Effect on the equity|shareholder is expected to have any disproportionate
shareholders  (promoter | advantage or disadvantage in any manner. The Scheme is not
shareholders and non-|in any manner prejudicial or against public interest and would-
promoter shareholders)  |serve the interest of all shareholders.

The promoter and non-promoter members of the Demerged
Company shall be issued shares of Resulting Company as per
terms and conditions, detailed in the Scheme of Arrangement.

There is no impact of the Scheme on the creditors (secured and
unsecured) of the Demerged Company. All the liabilities and
dues payable pertaining to the Demerged Undertaking of the
Demerged Company shall become the liabilities and dues
payable of/ by the Resulting Company.

Further, none of the creditors have any interest in the draft
Scheme except to the extent of shares held by them, if any, in
the Demerged Company.

d. |Creditors

As on date, the Demerged Company have no outstanding
e. |Depositors public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not arise.

As on date, the Demerged Company have no outstanding
f. |Debenture Holders debentures and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.




Deposit  trustee  and

debenture trustee

As on date, the Demerged Company have no outstanding
public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not arise.

As on date, the Demerged Company have no outstanding
debentures and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.

Employees of the

Company

All the staff, workmen and other employees, if any, of the
Demerged Undertaking of the Demerged Company, in service
as on the Effective Date, shall become the staff, workmen and
employees of the Resulting Company as per the details
mentioned in the Scheme of Arrangement.

Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, Creditors,
Debenture holders, debenture trustees, employees of the Amalgamating Company:

Key Managerial Personnel

Pursuant to the Scheme, the Amalgamating Company shall be
dissolved without winding up and therefore current KMPs of
the Amalgamating Company shall cease to hold their positions
and cease to be the KMPs of the Amalgamating Company.
Further, none of the KMPs have any interest in the Scheme
except to the extent of shares held by them, if any, in the
Amalgamating Company.

The Board of Directors of the Amalgamating Company shall
stand dissolved upon the Scheme coming into effect. Pursuant
to the Scheme, the Amalgamating Company shall be dissolved
without winding up and therefore current directors of the
Amalgamating Company shall cease to hold their positions and
cease to be the directors of the Amalgamating Company.

Directors

Effect on the equity
shareholders  (promoter
shareholders and non-

promoter shareholders)

The Scheme is in the best interests of the Amalgamating
Company and its shareholders. The impact of the Scheme on
the shareholders would be the same in all respects and no
shareholder is expected to have any disproportionate
advantage or disadvantage in any manner. The Scheme is not
in any manner prejudicial or against public interest and would-
serve the interest of all shareholders.

The promoter and non-promoter members of the
Amalgamating Company shall be issued shares of
Amalgamated company as per terms and conditions, detailed
in the Scheme of Arrangement.
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There is no impact of the Scheme on the creditors (secured and
unsecured) of the Amalgamating Company. All the liabilities
and dues payable pertaining to the Amalgamating Company
shall become the liabilities and dues payable of or by the
Amalgamated Company.

Further, none of the creditors have any interest in the Scheme
except to the extent of shares held by them, if any, in the
Amalgamating Company.

d. | Creditors

As on date, the Amalgamating Company have no outstanding
e. | Depositors public deposits and therefore, the effect of the Scheme on any
such public deposit holders or deposit trustee(s) does not arise.

As on date, the Amalgamating Company have no outstanding
f. |Debenture Holders debentures and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.

As on date, the Amalgamating Company have no outstanding
public deposits and therefore, the effect of the Scheme on any

. h publi it hol it trust t arise.
Deposit  trustee  and such public deposit holders or deposit trustee(s) does not arise

t trust . .
debenture trustee As on date, the Amalgamating Company have no outstanding

debenture and therefore, the effect of the Scheme on any such
debenture holders or debenture trustee(s) does not arise.

All the staff, workmen and other employees, if any, of the
Amalgamating Company, in service as on the Effective Date,
shall become the staff, workmen and employees of the
Amalgamated Company as per the details mentioned in the
Scheme of Arrangement.

Employees of the
Company

C.  Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, Creditors,
Debenture holders, debenture trustees, employees of the Resulting Company / Amalgamated
Company:

There is no impact of the Scheme on any of the KMPs of the
. - | Resulting Company / Amalgamated Company. Further, none of
a. geer};onnel Managerial the KMPs have any interest in the Scheme except to the extent
of shares held by them, if any, in the Resulting Company /

Amalgamated Company.

The proposed Scheme of Arrangement would not affect any

b. | Directors Director of the Resulting Company / Amalgamated Company.

The Scheme is in the best interests of the Resulting Company /
Amalgamated Company and its shareholders. The impact of the

Effect on the equity|Scheme on the shareholders would be the same in all respects
shareholders  (promoter

shareholders and non-
promoter shareholders)

and no shareholder is expected to have any disproportionate
advantage or disadvantage in any manner. The Scheme is not
in any manner prejudicial or against public interest and would-
serve the interest of all shareholders.




d. | Creditors

There is no impact of the Scheme on the creditors (secured and
unsecured) of the Resulting Company / Amalgamated
Company.

Further, none of the creditors have any interest in the Scheme
except to the extent of shares held by them, if any, in the
Resulting Company / Amalgamated Company.

e. | Depositors

As on date, the Resulting Company / Amalgamated Company
have no outstanding public deposits and therefore, the effect of
the Scheme on any such public deposit holders or deposit
trustee(s) does not arise.

f. |Debenture Holders

As on date, the Resulting Company / Amalgamated Company
have no outstanding debentures and therefore, the effect of the
Scheme on any such debenture holders or debenture trustee(s)
does not arise.

Deposit  trustee

and

As on date, the Resulting Company / Amalgamated Company
have no outstanding public deposits and therefore, the effect of
the Scheme on any such public deposit holders or deposit
trustee(s) does not arise.

As on date, the Resulting Company / Amalgamated Company
have no outstanding debentures and therefore, the effect of the
Scheme on any such debenture holders or debenture trustee(s)
does not arise.

the

Under the Scheme, no rights of the staff and employees (who
are on payroll of the Resulting Company / Amalgamated
Company) of the Resulting Company / Amalgamated Company
are being affected. The services of the staff and employees of
the Resulting Company / Amalgamated Company shall
continue on the same terms and conditions applicable prior to
the proposed Scheme.

&' | debenture trustee
Employees of
h.
Company
Shareholding Pattern:

The shareholding pattern (Pre and Post Scheme of Arrangement) of the Demerged Company as

at December 31, 2023 is annexed to this notice as Annexure 17

The shareholding pattern of the Amalgamating Company (Pre and Post Scheme of Arrangement)
as at December 31, 2023 is annexed to this notice as Annexure 18. It is clarified that, upon the
Scheme becoming operative on the Effective Date, Amalgamating Company shall stand
automatically dissolved as an integral part of this Scheme, without being liquidated or wound-up
and without requiring any further act, instrument, or deed from the Amalgamating Company
and/or the Amalgamated Company. Thus, there would be no Post-Scheme shareholding pattern
of the Amalgamating Company.

The shareholding pattern (Pre and Post Scheme of Arrangement) of the Resulting Company /

Amalgamated Company as at December 31, 2023 is annexed to this notice as Annexure 19.
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XI.

XII.

b)

g

h)

Auditors’ certificate on conformity of accounting treatment specified in the Scheme with
applicable accounting standards:

Auditor of the Demerged Company, Amalgamating Company and Resulting Company /
Amalgamated Company have confirmed the accounting treatment specified in the Scheme is in
conformity with the accounting standards prescribed under Section 133 of the Companies Act,
2013. The accounting treatment certificates by the respective independent auditors of the
Participating Companies is annexed to this Notice as Annexure 20 (Colly).

Approvals, sanction, or no-objection(s), if any from regulatory or any other government
authorities required, received, or pending for the proposed Scheme of Arrangement:

In terms of Regulation 37 of the SEBI Listing Regulations, and under SEBI Master Circular on
Schemes (SEBI/HO/CFD/POD-2/P/CIR/2023/93) dated June 20, 2023, BSE Limited vide their
letter dated October 17, 2023, have communicated their ‘no adverse observations’ on the Scheme
to the Resulting Company / Amalgamated Company.

The BSE in its observation letter has noted as follows:

“Company shall ensure that it discloses all details of ongoing adjudication & recovery
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon’ble NCLT and Shareholders, while seeking
approval of the scheme.

Company shall ensure that additional information and undertakings, if any, submitted by the
Company, after filing the scheme with the Stock Exchange, from the date of receipt of this letter,
is displayed on the websites of the Listed Company and the Stock Exchanges.

Company shall ensure compliance with the SEBI Circulars issued from time to time.

The entities involved in the scheme shall duly comply with various provisions of the Circular and
ensure that all the liabilities of Transferor company are duly transferred to the Transferee
Company.

Company is advised that the information pertaining to all the Unlisted Companies involved in the
Scheme shall be included in the format specified for abridged prospectus as provided in Part E
of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.

Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

Company is advised that the details of the proposed Scheme under consideration as provided by
the Company to the Stock Exchange shall be prominently disclosed in the notice sent to the
Shareholders.

Company is advised to disclose the following as a part of explanatory statement or Notice or
Proposal accompanying resolution to be passed to be forwarded by the Company to its
shareholders while seeking approval u/s 230 to 232 of the Companies Act, 2013:
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J)

k)

)

p)

q)

Details of Assets & Liabilities of Demerged Company, pre and post demerger.

Details of Assets & Liabilities of Amalgamating Company, pre and post demerger.

Details of Assets & Liabilities of Resulting & Amalgamated Company, pre and post demerger
and amalgamation.

Impact of scheme on revenue generating capacity of Demerged Company.

Need for the demerger, Rationale of the scheme, Synergies of business of the entities involved in
the scheme, Impact of the scheme on the shareholders and cost benefit analysis of the scheme.
The pre scheme and post scheme shareholding of the members of Promoter and Promoter Group
(individual).

SEBI may take appropriate action against Growth Securities Private Limited if violation with
Rule 8(3)(f) of Securities Contracts Regulations (Rules) 1957 is found at a later stage.

Stock Exchange shall ensure that applicable additional information, if any to be submitted to
SEBI along with draft scheme of arrangement as advised by email dated September 22, 2023,
shall form part of disclosures to the shareholders.

Company is advised that the proposed equity shares to be issued in terms of the ‘Scheme’ shall
mandatorily be in demat form only.

Company shall ensure that the ‘Scheme’ shall be acted upon subject to the applicant complying
with the relevant clauses mentioned in the scheme document.

Company to ensure that no changes to the draft Scheme except those mandated by the regulators/
authorities / tribunals shall be made without specific written consent of SEBL

Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before Hon’ble NCLT and the Company is obliged to bring the observations
to the notice of Hon’ble NCLT.

Company is advised to comply with all the applicable provisions of the Companies Act, 2013,
rules and regulations issued thereunder including obtaining the consent from the creditors for
the proposed scheme.

It is to be noted that the petitions are filed by the Company before Hon’ble NCL T after processing
and communication of comments/observations on draft Scheme by SEBI/Stock Exchange. Hence,
the Company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to SEBI again for its comments/observations/representations.

Growth Securities Private Limited is registered with SEBI as a stock broker and depository
participants and demerging its broking and DP activity and vesting the same in Algoquant
Fintech Limited. Therefore, prior to demerger, the resultant entity needs to be registered as a
stock broker and depository participant under Regulation 3(1) of SEBI (Stock-Brokers)
Regulations, 1992 and Regulation 32(1) of SEBI (Depositories and Participants) Regulations,
2018 respectively read with SEBI Circular number SEBI/HO/MIRSD/DOR/CIR/P/2021/46 dated
March 26, 2021.

The resultant entity should ensure that it shall not engage in any other business activity other
than capital market activity as stipulated in Rule 8(1)f and 8(3)f of SCRR and the same shall be
reflected in the main objects clause of MOA of the entity.”
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XIII.

Copy of the said observation letter issued by BSE to the Resulting Company / Amalgamated
Company dated October 17, 2023, is enclosed as Annexure 21.

As per the comments contained in observation letter, the details of ongoing adjudication and
recovery proceedings, prosecution initiated and all other enforcement action taken against the
Resulting Company / Amalgamated Company, its promoters and directors are enclosed as
Annexure 22.

Further, pursuant to the SEBI Circular on Schemes (SEBI/HO/CFD/POD-2/P/CIR/2023/93)
dated June 20, 2023, read with BSE observation letter on Scheme dated October 17, 2023 —

Disclosure Document of Growth Securities Private Limited (‘Demerged Company’) and
Algoquant Investments Private Limited ('Amalgamating Company’) in the format specified in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 is annexed herewith as Annexure 23 and Annexure
24 respectively.

Copy of the complaints report dated May 02, 2023 as filed by the Company with BSE providing
details of complaints received against the Scheme and resolved is attached as Annexure 25.

Copy of Detailed Compliance Report dated March 29, 2023 as per the format specified in
Annexure I of SEBI Scheme Circular duly certified by Company Secretary, Chief Financial
Officer, and the Managing Director, confirming compliance with various regulatory requirements
specified for Scheme and all accounting treatment is annexed as Annexure 26.

Additionally, a copy of the order dated April 04, 2024 of Hon’ble National Company Law
Tribunal, @ Ahmedabad Bench in the Company Scheme Application No.
C.A.(CAA)/70/(AHM)/2023 is annexed herewith as Annexure 27.

General:

The copy of the draft Scheme has been filed with the Registrar of Companies, Ahmedabad,
Gujarat, and such other authorities as per statutory requirements.

In respect of the Scheme, there is no compromise or arrangement with any of the creditors of
Demerged Company and Amalgamating Company. The liability of the creditors of Demerged
Company and Amalgamating Company, under the Scheme, is neither being reduced nor being
extinguished.

The detailed procedure for participation in the meeting through VC, remote e-voting and voting
during the meeting through e-voting system is enclosed with Notes to this Notice.

GSPL, AIPL and AFL are required to seek approvals / sanctions / no objections from certain
regulatory and governmental authorities for the Scheme such as the Registrar of Companies,
Regional Director, Official Liquidator, Income-tax authorities and other, as applicable.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting of the Equity Shareholders by VC / OVAM for Resulting
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10.

11.

12.

XIV.

Company / Amalgamated Company and publication of notice of respective meetings in one
English daily, The Indian Express and other in Gujrati daily, Divya Bhaskar (both All editions).

The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has
dispensed with the requirement of convening the meeting(s) of the equity shareholders of
Demerged Company and Amalgamating Company.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting(s) of the secured creditors by VC / OAVM for Demerged
Company and the Resulting Company / Amalgamated Company and publication of notice of

respective meetings in one English daily, The Indian Express and other in Gujrati daily, Divya
Bhaskar (both All editions).

The National Company Law Tribunal, Ahmedabad Bench by its Order dated April 04, 2024 has
dispensed with the requirement of convening the meeting of the secured creditors of the
Amalgamating Company.

The National Company Law Tribunal, Ahmedabad Bench by its Order dated Aril 04, 2024 has
directed for convening of the meeting(s) of the unsecured creditors by VC / OAVM for all the
Participating Companies and publication of notice of respective meetings in one English daily,
The Indian Express and other in Gujrati daily, Divya Bhaskar (both All editions).

No investigation or proceedings are pending under applicable provisions of Companies Act, 2013
or erstwhile provisions of Companies Act, 1956 against any Company involved in the Scheme.

No winding up petition has been admitted against the Companies involved in the Scheme.

A copy of the Scheme and Explanatory Statement shall be furnished to the secured creditor, free
of charge, within 1 (one) day (except Saturdays, Sundays, and public holidays) on a requisition
being so made for the same by such secured creditor.

Inspection of Documents

The following documents will be open for obtaining extracts from or for making or obtaining
copies or inspection by the Shareholders of Resulting Company / Amalgamated Company at Unit
No. 705, 07th Floor of ISCON Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad,
Gujarat — 380 015 on all working days, except Saturdays, Sundays and Public Holidays between
11:00 a.m. (IST) to 4:00 p.m. (IST) prior to the date of Meeting:

Copy of the Order of NCLT passed in Company Application No. C.A. (CAA) 70(AHM)2023
directing the convening of meeting of the equity shareholders of Algoquant Fintech Limited,
meeting(s) of secured creditors of Growth Securities Private Limited and Algoquant Fintech
Limited, as well as unsecured creditors of Growth Securities Private Limited, Algoquant
Investments Private Limited and Algoquant Fintech Limited via VC/OAVM with facility of
remote e-voting;

Copy of the Company Application No. C.A. (CAA) 70(AHM)2023;

Copy of Scheme of Arrangement;
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d.  Copy of this Notice and Explanatory Statement

e. Memorandum and Articles of Association of the Growth Securities Limited, Algoquant
Investments Private Limited, and Algoquant Fintech Limited;

f.  Audited financial statements of Growth Securities Limited, Algoquant Investments Private
Limited, and Algoquant Fintech Limited for the period ended 31st March 2023;

g.  Unaudited financial statements of Growth Securities Limited, Algoquant Investments Private
Limited, and Algoquant Fintech Limited for the period ended December 31, 2023;

h. Copy of Fair Equity Share Entitlement Ratio Report dated March 09, 2023, issued by Manish
Manwani, Registered Valuer (IBBI Registration No.-IBBI/RV/03/2021/14113)

i.  Copy of Fairness Opinion on the Fair Equity Share Entitlement Ratio dated March 10, 2023,
issued by BOB Capital Markets Limited, a SEBI registered Category I Merchant Banker
(Registration No — INM000009926);

j.  Certificates issued by Statutory Auditors of the Growth Securities Limited, Algoquant
Investments Private Limited, and Algoquant Fintech Limited in relation to the accounting
treatment prescribed in the Scheme is in conformity with the Accounting Standards prescribed
under Section 133 of Companies Act, 2013 read with relevant rules issued thereunder;

k. Report of the Audit Committee and Committee of Independent Directors both dated March 10,
2023 of the Resulting Company / Amalgamated Company.

1. Reports March 10, 2023 adopted by the respective Board of Directors of the Demerged Company,
Amalgamating Company, and the Resulting Company / Amalgamated Company, pursuant to the
provisions of Section 232(2)(c) of the Act;

m. Observation Letter issued by BSE to the Resulting Company / Amalgamated Company dated
October 17, 2023

n. All other documents displayed on the website of the Resulting Company / Amalgamated
Company at, www.algoquantfintech.com in terms of the SEBI Scheme Circular, as amended and
other relevant SEBI Circulars.

0. All other documents referred to or mentioned in the Statement to this Notice.

Considering the rationale and benefits, the Board of Directors of the Resulting Company / Amalgamated
Company recommends the Scheme for approval of the creditors, as it is in the best interest of the
Company and its stakeholders.

The Directors and KMPs of the Participating Companies, holding shares in the respective Participating
Companies respectively as mentioned above, and their respective relatives do not have any concern or
interest, financially or otherwise, in the Scheme except as shareholders in general.
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Further, Mr. Dhruv Gupta and Mr. Devansh Gupta, common directors on the Board of the Participating
Companies, though not interested in the Scheme, are considered interested only to the extent of their
directorship and shareholding, if any.

Date: April 16,2024 Sd/-
Mr. Inderjeet Singh
Practicing Advocate,

Registered Office: Bar Council Reg. No. D/2620/2009
Unit No. 705, 07th Floor of ISCON Elegance, Chairman appointed by the NCLT for Fhe
developed at Plot No. 24, Meeting

Prahaladnagar, Ahmedabad, Gujarat — 380 015
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SCHEME OF ARRANGEMENT
AMONGST
GROWTH SECURITIES PRIVATE LIMITED
(“DEMERGED COMPANY”)
AND
ALGOQUANT INVESTMENTS PRIVATE LIMITED

(“AMALGAMATING COMPANY")
AND

ALGOQUANT FINTECH LIMITED

(“RESULTING COMPANY” / “AMALGAMATED COMPANY™)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER APPLICABLE
SECTIONS AND PROVISIONS OF THE COMPANIES ACT, 2013 READ TOGETHER WITH
THE RULES MADE THEREUNDER)
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INTRODUCTION
1. PREAMBLE

This Scheme of Arrangement (“Scheme™) is presented pursuant to the provisions of Sections 230
to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013, and the
rules and regulations issued thereunder and also read with Sections 2(1B) and 2(1 9AA) and the
other applicable provisions of the Income-tax Act, 1961, and further read together with the
applicable framework and regulations as is provided and governed by the Securities and Exchange
Board of India, in each case, as amended from time to time and as may be applicable, for:

(i) Demerger of the Stock Broking, Self-Clearing Membership/ Clearing Membership and
Depository Participant Business Undertaking (as more elaboratel v defined hereunder) of
Growth Securities Private Limited (the “Demerged Company”) and vesting of the same
with and into Algoquant Fintech Limited (the “Resulting Company™), on a going concern
basis; and

(i) Amalgamation of Algoquant Investments Private Limited (the “Amalgamating
Company™) into and with the Algoquant Fintech Limited (the “Amalgamated
Company”) and subsequent automatic dissolution of Amal gamating Company: and

(ili)  Various other matters consequential or otherwise integrally connected herewitb.

2. BACKGROUND AND DESCRIPTION OF THE PARTIES TO THIS SCHEME

a)  Growth Securities Private Limited (“GSPL"/“Demerged Company”) is a private limited
company, incorporated under the Companies Act, 1956 (as amended) on 19" July 1996,
having its registered office at Unit No. 503 A-B, 504 A-B, 5" Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City Gandhinagar - 382 355, Gujarat,

The Demerged Company is engaged in the business of stock broking wherein it operates as
stock broker having trading membership of National Stock Exchange of India Limited
(*NSE™), BSE Limited (“"BSE™), and Multi Commodity Exchange of India Limited
("MCX") Self-Clearing, Membership of NSE Clearing Limited (*NCL™ and Clearing/ Self
Clearing Membership of Indian Clearing Corporation Limited (“ICCL”), Depository
Participant with Central Depository Services Limited ("CDSL”), Mutual Fund Distributor
registered with Association of Mutual Funds in [ndia, and also acts as a service provider and
offers an IT enabled trading portal/platform to its clients (collectively referred to as “Stock
Broking Business™). In addition to the Stock Broking Business, the Demerged Company
earns rental income from the leasing of surplus (which is in excess of Demerged Company’s
own requirements) immovable property owned by it, which is not part of its Stock Broking
Business (“Remaining Undertaking™). For avoidance of doubt, this activity pertaining to
earning of rental income does not in any manner impact the Stock Broking Business of the
Demerged Company and amongst others, casts no financial liability/ obligation on the Stock
Broking Business. The Corporate Identity Number (“CIN™) of the Demerged Company is
U74899GI1996PTC119714 and the Permanent Account Number (“PAN") of the Demerged
Company is AABCG7715L. Presently, entire 100% shareholding in the Demerged Com pany
is held by Individual Promoters (hercinafter referred to as “Promoters™).

b}  Algoquant Investments Private Limited (“AIPL"/ “Amalgamating Company”) is a
private limited company incorporated under the provisions of the Companies Act, 1956 (as
amended) on 28" February 1983, having its registered office at 705, Iscon Elegance, S.G
Highway, Satelite Prahlad Nagar Ahmedabad — 380 015, Gujarat. The Amalgamating
Company was originally incorporated as Mandelia Investments Private Limited. The name

of Amalgamating Company was changed to its present name i.e., Algoquant Investments
Private Limited from Mandelia Investments Private Limited in the year 2021 and a certificate

of incorporation pursuant to’change 6t name was issued by Registrar of Companies, New
. eys /
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Delhi on 12" November 2021, Furtbermore, tbe registered office of the company was shifted
from New Delhi to Gujarat by way of altering the provisions of its Memorandum of
Association under tbe applicable laws, having confirmed by an order of Regional Director
bearing date 10" October 2022 and in effect thereof “Certificate of Registration of Regional
Director order for Change of State” bas been issued by Registrar of Companies — Ahmedabad
on 04" November 2022

The Amalgamating Company is engaged in undertaking investments in securities of group
companies (not being banking or insurance business in contravention of Banking
Regulations Act 1949 or Insurance Act, 1938). The Amalgamating Company is the holding
company of AFL and qualifies as a shareholder under promoter and promoter group of the
Amalgamated Company. The CIN of the Amalgamating Company is
U67120GJ1983PTC136550 and the PAN of thc Amalgamating Company is AAAFM2285K.
The Amalgamating Company is the holding company of Amalgamated Company (defined
hereinafler) and holds 51.92% shareholding in the Amalgamated Company. Presently, entire
100% shareholding in the Amalgamating Company is held by Algoquant Financials LLP,
(and only 1 share is held by Mr. Devansh Gupta as a nominee of Algoquant Financials LLP
in order to fulfil the statutory requirement) whicb in turn is held by the Promoters.

Algoquant Fintech Limited (“AFL” / “Resulting Company” / “Amalgamated
Company™) is a public limited company, incorporated under the Companies Act, 1956 (as
amended) on 25" January 1962, having its registered office at Unit No. 705, 07" Floor of
ISCON Elegance, developed at Plot No. 24, Prahaladnagar, Ahmedabad 380 015 — Gujarat.
Algoquant Fintech Limited was originally incorporated as Hindustan Dowidat Tools
Limited. The name of AFL was changed to its present name i.e., Algoquant Fintecb Limited
from Hindustan Everest Tools Limited in the year 2021 and a certificate of incorporation
pursuant to change of name was issued by Registrar of Companies, New Delhi on 15t
November 2021, Furthermore, the registered office of the company was shifted from New
Delhi to Gujarat, by way of altering the provisions of its Memorandum of Association under
the applicable laws, having confirmed by an order of Regional Director bearing date 07™
October 2022 and in effect thereof “Certificate of Registration of Regional Director order
for Change of State” has been issued by Registrar of Companies — Ahmedabad on 15*
November 2022,

AFL was formerly engaged in the business of trading in metals, which was discontinued
w.e.f. 01" April 2021, Presentiy, AFL is engaged in the business of trading in financial
instruments using various trading algorithms. The equity shares of AFL are listed on the BSE
Ltd. (“BSE” or “the Stock Exehange”). The CIN of AFL is L74110GJ1962PLC136701
and the PAN is AAACH2937C. Further, AFL qualifies as a subsidiary of the Amalgamating
Company. Presently, Promoters and Promoter Group hold 65.90% shareholding, directly or
indirectiy, in AFL with the balance stake held by public shareholders.

Hereinafler, collectively referred to as ‘Participating Companies’

3. NEED AND RATIONALE FOR THIS SCHEME

3.1

Need for the Scheme

The management of the Participating Companies is of the view that the stock broking industry is
poised for substantial growth which can be better capitalized as an integrated listed entity which
has a robust balance sheet, potential for a wider customer reach and a more acceptable structure
from a regulatory and compliance standpoint. Further, the proposed consolidation through

Stock Broking Business of the Demerged Company into the Resulting
result into encies and the consolidation of Amalgamating
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Company would aid in rationalizing the Promoter holding thus leading to a sinplified and
streamlined organisation structure. The consolidated organization is also expected to create more
value for all the stakeholders.

Rationale for the Scheme

The Resulting Company / Amalgamated Company proposes to enter into this Scheme with
Demerged Company and the Amalgamating Comnpany, to consolidate their service capabilities
thereby increasing efficiencies in operations and use of resources for improving overall customer
satisfaction, optimization of working capital utilization, to pool their human resource talent for
optimal utilization of their expertise, to integrate the markcting and distribution channels for befter
efficiency, to have a larger market footprint domestically, and furthermore, to simplify and
streamline the group holding structure,

The management of the respective Participating Companies are of the view that the arrangement
proposed in this Seheme is, in particular, expected to have the following benefits:

Consolidation of the complementing strengths will enable the Resulting Company / Amalgamated
Company to have increased capability for offering diversified products and services on a single
platform. Its enhanced resource base and client relationships are likely to result in better business
potential and prospects for the consolidated entity and its stakeholders.

The combined financial strength is expected to further accelerate the scaling up of the operations
of the Resulting Company / Amalgamated Company. Deployment of resources in a more efficient
manner is likely to enable faster expansion of the business operations of the Resulting/
Amalgamated Company. Amongst others, the demerger of Stock Broking Business Undertaking
of the Demerged Company into the Resulting Company will enable the consolidated entity to have
an extensive pan India network for deeper market penetration and enhancement of the overall
customer satisfaction, engagement and retention.

The consolidation of funds and resources will lead to optimization of working capital utilization
and stronger financial leverage, improved balance sheet, and consolidation of cross location talent
pool.

The Scheme envisages demerger of the Demerged Undertaking (as defined hereimmder) and
vesting of the same in the Resulting Company pursuant to Part B of this Scheme, to enable the
Resulting Company and the Demerged Company to achieve optimum growth and development of
their respective business operations post such demerger. The nature of risk and opportunities
involved in both the businesses is divergent and capable of attracting different sets of investors.
The management of the respective Participating Companies believe that both the businesses (i.e.,
Stoek Broking Business (as defined hereinunder) and the Remaining Undertaking (as defined
hereinunder)) will benefit from dedicated management, operations and investment strategy leading
to development, expansion and growth for maximization of stakeholder’s value.

Amalgamation of the Amalgamating Company to Amalgamated Company pursuant to Part C of
the Scheme, will lead to a simplified and streamlined holding structure and help in easing and
rationalizing the compliances.

The management of the respective Participating Companies is of the view that this Scheme is in
the interest of the customers, employces, lenders, shareholders and all other stakeholders of the
respective Participating Companies. Furthermore, the Scheme will enable the synergies that exist
between the businesses carried out by the Participating Companies in terms of services and
resources to be used optimally for the benefit of their stakeholders.
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4. OVERVIEW OF THIS SCHEME

4.1 This Scheme is divided into the following parts

PART A Definitions, Compliance with Tax Laws and Capital Structure

PART B Demerger of the Demerged U g and vesting of the same in the
Resulting Company and other attets

PART C ny into and with ated

the Amalgamated and
any and other related matters

PART D Reorganisation of Equity Share Capital of the Resulting Company !
Amalgamated Company

PARTE Change in Authorised Share Capital of the Resulting Company
Amalgamated Company

PARTF General Terms and Conditions applicable to the Scheme

42 Sequencing of the Scheme:

Sch

edt

ctiv

mentioned hereunder:
@) of the D Undertaking of the D Company and v the
and into Hting Company in acco ith Part B of this

Gg) A ion of the ng Comp and with Am Company
R in Share the Am d Company lution of

Amalgamating Company in accordance with Part C of this Scheme;

(iii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company in accordance with Part D of this Scheme

(iv)  Change in Authorized al of the Resulting { Amalgamated Company,
giving effect to Part B Part D of this Sche ordance with Part E of this
Scheme.
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PART A
DEFINITIONS, COMPLIANCE WITH TAX LAWS AND CAPITAL STRUCTURE

DEFINITIONS

5.1

52

5.3

In this Scheme, unless repugnant to the subject or meaning or context thereof, the following
expressions shall have the meaning attributed to them as below:

“Act” means, as the context may admit, the Companies Act, 2013 (as may be notified from time to
time) and the rules made thereunder, and shall include any statutory modifications, re-enactments
or amendments thereof for the time being in force.

“Amalgamated Company” / “Resulting Company” means Algoquant Fintech Limited, as
mentioned in the Para 2(c) of this Scheme.

“Amalgamating Company” means Algequant Investments Private Limited, as mentioned in Para
2(b) of this Scheme and include the whole of the business of such Amalgamating Company,
including but not limited to:

a)

b)

h)

i)

i

all of Its movable assets, whether present or future, whether tangible or intangible and all rights,
title, interests, covenants, undertakings and continuing rights in relation thereto;

all of its immovable properties and all its rights, titie, interests, covcnants, undertakings and
continuing rights in relation thereto including all its land {together with all the bulldings and
structures standing thereon), whether freehold or leasehold;

all of its present and future liabilities, including contingent liabilities, charges and debts
appertaining thereto;

all of its investments including shares and other securities, loans and advances, including
interest and dividend accrued thereon;

all of its permits, rights, entitlements and licences (including the industrial or other licences)
granted by any governmental, statutory or regulatory bodies, environmental clearances,
permissions, approvals, consents, exemptions, subsidies, registrations, no-objection
certificates, quotas, privileges, powers, offices, facilities whether
granted/available/renewed/applied for;

all of its intellectual property rights, websites, emails, trade names, trademarks, service marks,
copyrights, domain names, brand names, logos and applications therefor;

all of its indirect and direct tax credits, including but not limited to, service tax credit,
CENVAT credit, GST credit, VAT credit, income-tax refunds, carry forward losses,
unabsorbed depreciation, TDS, TCS, MAT credit entitiement, efc.;

all of its privileges and benefits under all contracts, agreements, memorandum of
understanding and all other rights powers and facilities of every kind and description
whatsoever;

all of its debts, borrowings, obligations and liabilities, present or future or contingent, whether
secured or unsecured;

all of its workmen and employees including those employed at its offices, factories and

brgnc_hes, and all other by it;

all of may be lying with it and any and all of its security
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5.10

5.11
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deposits, bank and contractual guarantees and other entitlements; and

1)  all of its other properties, assets, liabilities, rights, obligations and employees, etc. of any nature
whatsoever not covered under (a) to (k) above.

“Applicable Law(s)” means all statutes, notifications, bye-laws, rules, regulations, guidelines,
rules or common law, policies, codes, directives, ordinances, schemes or orders enacted or issued

or sanctioned by any governmental authority, including any modification or re-enactment thereof
for the time being in force.

“Appointed Date” means the opening of business hours on 01% April, 2023 or such other date as
may be approved by the NCLT, with effect from which the Scheme will be deemed to be effective
in the manner described in the Scheme.

“Board of Directors” means the respective boards of directors of the Participating Companies and
shall, unless repugnant to the context or otherwise, include any duly authorized committee of
directors or any person duly authorized by the Board of Directors or such committee of directors.

“BSE” means The BSE Ltd. and includes any successor thereof.

“Companies” / “Participating Companies” means collectively, the Demerged Company,
Amalgamating Company and the Resulting Company / Amalgamated Company.

“Tribunal” / “NCLT” means the Ahmedabad Bench of the Hon’ble National Company Law
Tribunal, or such other court, forum or authority as may be vested with any of the powers of the
NCLT under the Aet and/or as may be having jurisdiction for sanctioning this Scheme.

“Demerged Company” means Growth Securities Private Limited, as mentioned in the Para 2(a)
of this Scheme.

“Demerged Undertaking” means the business undertaking of the Demerged Company engaged
in the Stock Broking Business, as a going concern, including all its assets, investments,
infrastructures, rights, approvals, licenses and powers, leasehold rights and all its debts, ouistanding
liabilities, duties, obligations and employees, in each case, pertaining exclusively and solely to the
Stock Broking Business of the Demerged Company and including, but not limited to, the following:

(i) all immovable properties i.e. land together with the buildings and structures standing
thereon, whether freehold or leasehold, including share of any joint assets, which are
currently being used exclusively and solely for the purpose of and in relation to the Stock
Broking Business of the Demerged Company and all related documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all
rights, covenants, continuing rights, titie and interest in connection with the said
immovable properties;

(ii)  all assets, as are movable in nature and exclusively and solely pertaining to and in relation
to the Stock Broking Business of the Demerged Company, whether present or future,
tangible or intangible, including goodwill, whether recorded in the books or not and
actionable claims, financial assets, investments (including in subsidiaries, associates and
joint ventures in India, including but not limited to International Financial Services Centre
[IFSC]) and in overseas jurisdictions and loans and advances (including inter-unit
receivables, if any, between the undertakings of the Demerged Company engaged in the
Stock Broking Business and Remaining Undertaking), pertaining to and in relation to the

Stock Broking Business of the Demerged Company including accrued interest or dividend
thereon;

(iii) all rights, licenses, privileges, claims, benefits, powers and facilities of every kind, nature
and description whatsoever, exclusively and solely pertaining to and in relation to the Stock
Broking Business of the Demerged Company, including all assignments and grants thereof

all clearances licenses, authorizations and registrations, exclusively and solely
to and in relation to Broking Business of the Demerged Company;

all share of MAT credit, deferréi’i‘t;ix benefits and other
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benefits in respect of the Stock Broking Business of Demerged Company;

(v) all provisions, funds, benefits of all agreements, contracts and arrangements and all other
interests in conncction with or relating to the Stock Broking Business of the Demcrged
Company;

(vi) all books, records, files, papers, computer programs along with their licenses, manuals and
back-up copies, advertising materials, and other data and records whether in physical or
electronic form, in connection with or relating to the Stock Broking Business of the
Demerged Company;

(vii) ail employees and other personnel employed/engaged by the Demerged Company that are
determined hy its Board of Directors to be engaged in or in relation to the Stock Broking
Business of the Demerged Company on the date immediately preceding the Effective Date;

(viii) all legal proceedings of whatsoever nature by or against or in relation to the Stock Broking
Business of the Demerged Company;

(ix) all liabilities and obligations (including Labilities, allocable as per this Scheme, if any),
whether present or future (including inter-unit payables, if any, between the undertakings
of the Demerged Company engaged in the Stock Broking Business and the Remaining
Undertaking) and the contingent liabilities pertaining to or relatable to the Stock Broking
Business of the Demerged Company. The liabilities pertalning to the Stock Broking
Business of the Demerged Company mean and include:

(@)  All liabilities (including contingent liabilities) arising out of the activities or
operations of the Stock Broking Business of the Demerged Company, including in
relation to or in connection with taxes or under or in relation to its contracts,
obligations and duties;

(b) Specific loans and borrowings raised, incurred and utilized, if any, solely for the
aetivities or operations of the Stock Broking Business of the Demerged Company; and

{c) Liabilities other than those referred to above, which are general or muitipurpose
borrowings, if any, of the Demerged Company to be allocated to the Stock Broking
Business of the Demerged Company in the same proportion which the value of the
assets transferred under Part B of this Scheme bears to the total value of the assets of
the Demerged Company immediately before the Appointed Date of the Scheme in
accordance with the provisions of Explanation 2 to the Section 2(19AA) of the IT Act.

(x)  All the existing accounts of the clients, existing funds, cash and bank balance, securities,
collaterals, respective bank and demat accounts, fixed deposit receipts, bank guarantees,
Jeased lines, co-location racks, software’s, in house/ empaneled vendors, NNF permission
and licenses and other assets etc., relating to the Stock Broking Business of the Demerged
Company

(xi) any other asset (including any cash) specifically allocated hy the Board of Directors of the
Demerged Company for the Stock Broking Business of the Demerged Company.

Any issue as to whether any asset or liability pertains to or is relatable to the Demerged
Undertaking shall be mutually decided between the Board of Directors of the Demerged
Company and the Resulting Company on the basis of evidence that they may deem relevant for
the purpose (including the books or records of the Demerged Company),

5.12  “Depository Participant” shall mean registration in the capacity of depository participant with
Central Depository Services (India) Limited

5.13  “Effective Date” means the date on which the order of the Tribunal sanetioning the Seheme or any
of the Scheme, is filed

s Scheme to becoming effective” or “effectiveness of
be construed
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“Exchange” or “Exchanges” shall mean the National Stock Exchange of India Limited (“NSE”),
the BSE Limited (“BSE”) and the Multi Commodity Exchange of India Limited ("MCX")

“Government” or “Governmental Authority” means any government authority, statutory
authority, government department, agency, eommission, board, tribunal or court or other law, rule
or regulation making entity having or purporting to have jurisdiction on behalf of the Republic of
India or any state or other subdivision thereof or any municipality, district or other subdivision
thereof.

*GST” means goods and services tax.
“INR” means the Indian National Rupee

“IT Act” means the Indian Income-tax Act, 1961 and the rules, regulations, circulars, notifications
and orders issued thereunder including any statutory modifications, re-enactments or amendments
thereof for the time heing in force.

“MAT” means minimum alternate tax.

“Part B Record Date” has the meaning ascribed to it in Clause 13.1.
“Part C Record Date” has the meaning ascribed to it in Clause 21.1.
“Part D Record Date” has the meaning ascribed to it in Clause 25.1.
“RBI” means the Reserve Bank of India or any successor thereof.

“Registrar of Companies” or “RoC” means the Registrar of Companies having jurisdiction over
the Companies.

“Remaining Undertaking” or “Real Estate Business” means the business undertaking of the
Demerged Company that continues to remain with the Demerged Company after the demerger of
Stock Broking Business in accordance with Part B of this Scheme;

"Ruies" means The Companies (Compromises, Arrangements and Amalgamations) Rules 2016
and any other applicable rules, issued under the Act and as amended from time to time;

“Scheme of Arrangement” or “Scheme” means this scheme of arrangement in its present form,
or with or without any modification(s), as may be approved or imposed or directed by the Tribunal,
Court, SEBI and any other Governmental Authority.

“SEBI” means the Securities and Exchange Board of India or any successor thereof.

“SEBI Scheme Circnlar” means the SEBI Master Circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021, consolidating SEBI
circulars dated March 10, 2017, March 23, 2017, May 26, 2017, September 21, 2017, January 3,
2018, September 12, 2019, November 3, 2020, November 16, 2021, and November 18, 2021,
further amended from time {o time, infer afia in relation to the Seheme of Arrangement by Listed
Entities.

“SEBI Regulations” means the regulations inter-alia including Securities and Exchange Board of
India (Listing Obligations And Disclosure Requirements) Regulations, 2015; Securities and
Exchange Board Of India (Intermediaries) Regulations, 2008; Securities and Exchange Board of
India (Stock-Brokers) Regulalions, 1992; as amended from time to time read with SEBI Master
circulars bearing number SEBI/HO/MIRSD/MIRSD 1/CIR/P/2017/104 dated September 21, 2017;

SEBI/HO/MIRSD/DOP1/CIR/P/2018/87 dated June 01, 2018,
SEBI/HO/MRD2/DDAP/CIR/P/2021/18 dated February 05, 2021
SEBIYHO/MIRSD/DOR/CIR/P/2021/46 dated March 26, 2021;

SEBIYHO/MRD2/MRD2 DCAP/P/CIR/2021/0000000591 dated July 05, 2021, and any other
applicable circulars, notifications, orders, and other communication, existing and/ or as may be
SEBI, from time to time.

means the BSE.
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“TCS” means Tax Collected at Source.
“TDS” means Tax Deducted at Source.

The expressions, which are used but are not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning hereof, have the same meaning ascribed to them under the Act,
the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act,
1992 (including the rules, regulations made thereunder), the Depositories Act, 1996, the IT Act and
other Applicable Laws.

6. COMPLIANCE WITH TAX LAWS

6.1

6.2

This Scheme, in so far as it relates to the demerger of the Demerged Undertaking of the Demerged
Company into the Resuylting Company pursuant to Part B of the Scheme, has been drawn up under
Section 230-232 of the Act, to comply with the conditions relating to “Demerger” as specified
under the tax laws, including Section 2(19AA} of the IT Act, wbich include the following:

a) all the property of the Demerged Undertaking, being transferred by Demerged Company,
immediately before the demerger, shall become the property of the Resulting Company, by
virtue of the demerger;

b) all the liabilities relatable to the Demerged Undertaking, being transferred by Demerged
Company, immediately before the demerger, shall become the liabilities of the Resulting
Company, by virtue of the demerger;

¢) the property and the liabilities of the Demerged Undertaking, being transferred by Demerged
Company, shall be transferred to the Resulting Company at values appearing in the books of
account of the Demerged Company, as existing immediately before the demerger or at values
different from the value appearing in the books of account of the demerged eompany,
immediately before the demerger, in compliance with the Indian Accounting Standards
specified in the Annexure to the Companies (Indian Accounting Standards) Rules, 2015;

d) the Resulting Company shall issue, in eonsideration of the demerger, its shares to the
shareholders of Demerged Company (after giving effect to Part B of the Scheme) on a
propottionate basis, except whbere the Resulting Company itself is a shareholder of the
Demerged Company, if applicable;

¢) the shareholders holding not less than three-fourths in value of the shares in the Demerged
Company (other than shares already held thercin immediately before the demerger by, or by
a nominee for, the Resulting Company or, its subsidiary, if applicable) shall become
shareholders of the Resutting Company by virtue of the demerger, otherwise than as a result
of the acquisition of the property or assets of Demerged Company or any undertaking thereof
by the Resulting Company;

f) the transfer of the Demerged Undertaking shall be on a going concern basis; and

g) comply with the other relevant sections (including Sections 47 and 72A) of the IT Act, as
applicable.

This Scheme, in so far as it relates to the amalgamation of Amalgamating Company into the
Amalgamated Company, has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under the tax laws, including Section 2(1B) of the 1T Act, which
include the following:

a) all the properties of the Amalgamating Company immediately before the amalgamation shall
malgamated Company by virtue of the amalgamation;

immediately before the amalgamation shall
by virtue of the

{NY
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¢) shareholders holding not less than three-fourths in value of the shares in the Ainalgamating
Company (other than shares already held therein immediately before the amalgamation by, or
by a nominee for, the Amalgamated Company or its subsidiary) become shareholders of the
Amalgamated Company by virtue of the amalgamation;

otherwise than as a resuit of the acquisition of the property of one company by another company
pursuant to the purchase of such propetty by the other company or as a result of the distribution of
such property to the other company after the winding up of the first-mentioned company,

and shall also comply with the other relevant sections (including Sections 47 and 72A) of the IT
Act.

If any terms or provisions of this Scheme are found to be or intetpreted to be inconsistent with any
of the said provisions at a later date whether as a result of a new enactment or any amendment to
any existing enactment or the coming into force of any provision of the IT Act or any other law or
any judicial or executive interpretation or for any other reason whatsoever, the aforesaid provisions
of the tax laws shall prevail and this Scheme (including any parts hereof) may be modified to
comply with such laws or may be withdrawn at the discretion of the Board of Directors of the
affected Companies provided however that no modification to the Scheme will be made wbich
adversely affects the rights or interest of the creditors without seeking their approval. Further, such
modification/withdrawal will not affect other Parts of the Scheme whieh have not been so modified
or withdrawn.

7. CAPITAL STRUCTURE

7.1
7.1.1

7.1.2

1.2
7.2.1

Demerged Company

The anthorised, issued, subscribed and paid-up share capital of the Demerged Company, as on 31¢
December 2022 is as under:

Authorised Share Capital Amount in INR
10,00,000 Equity Shares of ¥ 10/- each 1,00,00,000
Total 1,00,00,000
Issued, Subscribed and Paid-Up Share Capital Amount in INR
3,00,000 Equity Shares of T 10/- each 30,00,000
Total 30,00,000

Subsequent to 31* December, 2022 and until the date of the Scheme being approved by the Board
of Directors of the Demerged Company, there has bcen no change in the authorised, issued,
subscribed and paid-up equity share capital of the Demerged Company.

Amalgamating Company

The authorised, issued, subscribed and paid-up share capital of the Amaigamating Company, as o
31% December 2022 is as under:

Share Capitai Amount in INR
,00 00 Sbares of T 00/ T
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Total 1,00,00,000
Issued, Subseribed and Paid Up Share Capitai Amount in INR
52,746 Equity Shares of T 100/- each 52,74,600
Total 52,74,600

7.2.2 Subsequent to 31% December 2022 and until the date of the Seheme being approved by the Board

1.3
1.3.1

732

of Directors of the Amalgamating Company, there has been no change in the authorised, issued,
subscribed and paid-up equity share capital of the Amalgamating Company.

Resuiting Company / Amalgamated Company

The authorised, issued, subscribed and paid-up share capital of the Resulting Company /
Amalgamated Company, as on 31* December 2022 is as under:

Authorised Share Capitai Amount in INR
1,15,00,000 Equity Shares of ¥ 2/- each 2,30,00,000
20,000 Redeemable Cumuiative Preference Shares of ¥ 100/- each 20,00,000
Total 2,50,00,000
80,36,000 Equity Shares of  2/- each 1,60,72,000
Totai 1,60,72,000

Subsequent to 31%* December 2022 and until the date of the Scheme being approved by the Board
of Directors of the Resulting Company / Amalgamated Company, there has been no change in the
authorised, issued, subscribed and paid-up equity share capital of the Resulting Company /
Amalgamated Company.

12
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PART B

DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE SAME INTO AND
WITH THE RESULTING COMPANY

8. DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED COMPANY AND
VESTING OF THE SAME WITH THE RESULTING COMPANY

8.1

8.2

Subject to the provisions of Part B and Part F of this Scheme in relation to the modalities of the
demerger of the Demerged Undertaking of the Demerged Company and vesting of the same with
the Resulting Company, upon Part B of this Scheme becoming operative on the Effective Date and
with effect from the Appointed Date, the Demerged Undertaking together with all its assets,
liabilities, infrastructures, rights and obligations, properties, benefits and interests therein, shall by
virtue of this Part B of this Scheme demerge from the Demerged Company and be, transferred to,
and stand vested in, the Resulting Company, and shail become the assets, liabilities, rights,
obligations, business and undertaking of the Resulting Company, subject to the existing
eneumbrances thereon in favour of banks and financial institutions, if any (unless otherwise agreed
to by such encumbrance holders), without any further act, instrument or deed being required from
the Demerged Company and/or the Resulting Company and without any approval or
acknowledgement of any third party, unless otherwise required in terms of Applicable Laws, in
accordance with Sections 230 to 232 of the Act read with Section 2(19AA) of the IT Act and all

other applicable provisions of Applicable Laws if any, in accordance with the provisions contalned
herein.

Without prejudice to the generality of the above, in particular, the Demerged Undertaking shall be
demerged from the Demerged Company and transferred and vested in the Resulting Company, in
the manner described in the sub-paragraphs below, subject to the existing encumbrances in favour

of banks and financial institutions, if any (unless otherwise agreed to by such encumbrance
holders): -

(i) Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all the assets (including but not limited to investinents)
forming part of the Demerged Undertaking, that are movable in nature or incorporeal
ot intangible in nature or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by transfer or by delivery instructions
in relation to domaterialized shares or by vesting and recordal pursuant to the Scheme,
including plant, machinery and equipment, shall stand transferred to and vested in
and/or be deemed to be transferred to and vested in the Resulting Company and shall
become the property and an integral part of the Resulting Company, without any
further act, instrument or deed required by either of the Demerged Company and/or
the Resulting Company and without any approval or acknowledgement of any third
party. The transfer and vesting of the movable assets forming part of the Demerged
Undertaking, pursuant to this sub-clause shall be deemed to have occurred by physical
or constructive delivery or by endorsement and delivery or by delivery instructions in
relation to domateriaiized shares or by vesting and recordal, pursuant to this Part B of
this Seheme, as appropriate to the property being transferred and vested and the title
to such property shall be deemed to bave been transferred and vested accordingly.

(in Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all other movable properties (except those specified
elsewhere in this Clause) forming part of the Demerged Undertaking, including cash
and cash equivalents, sundry debts and receivables (including inter-unit receivables, if
any, between the undertaking of the Demerged Company engaged in the Stock
Broking Business and the of the Demerged Company engaged in the
Remaining U and advances, if any, recoverable in cash
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or in kind or for value to be received, actionable claims, bank balances and deposits,
if any, with any person or body including without limitation any government, semi-
government, local and other authorities and bodies, customers and other persons shall,
without any further act, instrument or deed required by either of the Demerged
Company or the Resulting Company and without any approval or acknowledgement
of any third party, become vested in, and shall become the property of, the Resulting
Company.

Upon Part B of this Scheme becoming operative on the Effective Date and with ef fect
from the Appointed Date, all immovable properties forming part of the Demerged
Undertaking, including without limitation, all land together with all buildings and
structures standing thereon and all rights and interests therein, whether freehold or
leaschold or otherwise and all documents of title, rights and easements in relation
thereto, shall stand wansferred and be vested in and/or be deemed to have been
transferred and vested in the Resulting Company and shall become the property and
an integral part of the Resulting Company, without any further act, instrum ent or deed
being required from the Demerged Company and/or the Resulting Company and
without any approval or acknowledgement of any third party. Upon Part B of the
Scheme becoming operative on the Effective Date, the Resulting Company shall be
entitled to exercise all rights and privileges attached to the aforesaid immovable
properties and shall be liable to pay all rent, charges and taxes and fulfil all obligations
in relation to or applicable to such immovable properties. The Resulting Company
shall be entitled to seek mutation/substitution of title in its name in such immovable
properties, for the purposes of information and record and such mutation / substitution
of the title to and interest in such immovable properties shall be made and duly
recorded in the name of the Resulting Company. by the appropriate authorities
pursuant to the sanction of the Scheme by the Tribunal. in accordance with the terms
hereof. However, it 18 hereby clarified that the absence of any such
mutation/substitution shall not adversely affect the rights, title or interest of the
Resulting Company in such immovable properties which shall be deemed to have been
transferred to the Resulting Company automatically upon the Part B of the Scheme
becoming operative on the Effective Date. The Demerged Company shall take all steps
as may be necessary 1o ensure {hat lawful and peaceful possession, right, title. interest
of such immovable properties of the Demerged Undertaking is given to the Resulting
Company in accordance with the terms hereof.

Upon Part B of this Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations, secured or unsecured, forming part of the Demerged Undertaking
(including inter-unit payables, if any, between the undertaking of the Demerged
Company engaged in the Stock Broking Business and the undertaking of the
Demerged Company engaged in the Remaining Undertaking), whether provided for
or not in the books of accounts of the Demerged Company or disclosed in the balance
sheet of the Demerged Company, including general and multipurpose borrowings, if
any, dealt with in accordance with Section 2(19AA) of the IT Act, shall become and
be deemed to be, the debts, liabilities, contingent liabilities, duties and obligations of
the Resulting Company, without any further act, instrument or deed being required
from the Demerged Company and/or the Resulting Company and without any approval
or acknowledgement of any third party, unless otherwise required in terms of
Applicable Laws. The Resulting Company undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. Itis hereby clarified
that, unless otherwise required in terms of Applicable Laws. it shall not be necessary
to obtain the consent of any third party or other person, who is a party to any contract
or arrangement by virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect-to-the provisions of this sub-clause. However, the
Demerged Company n};l’i?kﬁk Lilting Company shall, if required, file appropriate
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forms with the RoC accompanied by the sanction order of the Tribunal or a certified
copy thereof and execute necessary deeds or documents in relation to creation /
satisfaction / modification of charges to the satisfaction of the lenders, in relation to
the assets being transferred to the Resulting Company as part of the Demerged
Undertaking and/or in relation to the assets remaining in the Demerged Company after
the demerger and vesting of the Demerged Undertaking in the Resulting Company
pursuant to Part B of this Scheme becoming effective in accordance with the terms
hereof. The Resulting Company shall be entitled to take the benefit of all duties and
charges already paid by the Demerged Company for the creation/modification of any
such security interest. Where any of the loans, liabilities and obligations attributed to
the Demerged Undertaking have been discharged by the Demerged Company after the
Appointed Date but before the Effective Date, such discharge shall be deemed to have
been done by the Demerged Company on behalf of the Resulting Company.

Upon Part B of this Scheme becoming operative from the Effective Date and with
effect from the Appointed Date, all incorporeal or intangible property of or in relation
to the Demerged Undertaking shall stand transferred to and vested in the Resulting
Company, and shall beeome the property and an integral part of the Resulting
Company without any further act, instrument or deed required by eitber the Demerged
Company and/or the Resulting Company and without any approval or
acknowledgement of any third party.

Upon Part B of this Scheme becoming operative from the Effective Date and with
effect from the Appointed Date, al! letters of intent, memoranda of understanding,
memoranda of agreements, tenders, bids, letters of award, expressions of interest,
experience and/or performance statements, contracts, deeds, bonds, agreements,
guarantees and indemnities, schemes, arrangements, undertakings and other
instruments of every nature and description including without limitation, those relating
to tenancies, privileges, powers and facilities of every kind and description pertaining
to the Demerged Undertaking, to which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible or under which the
Demerged Company is an obligor (except to the extent provided in this Clause) and
which are subsisting or having effect immediately prior to Part B of the Scheme
coming into effect on the Appointed Date, shall be and shall remain in full force and
effect against or in favour of the Resulting Company and may be enforced by or against
it as fully and effectually as if, instead of the Demerged Company, the Resulting
Company had been a party or beneficiary or obligee or obligor thereto, without any
further act, instrument or deed being required from the Demerged Company and/or the
Resulting Company and without any approval or acknowledgement of any third party.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all statetory or regulatory licenses and permits, grants,
allotments, recommendations, no-objection certificates, permissions, approvals,
certificates, consents, quotas, exemptions, clearances (including environmental
approvals and consents), tenancies, privileges, powers, offiees, facilities, entitlements,
rights or registrations (including registrations granted by the SEBI as trading &
clearing member and stock broker with identified exchanges, depository participant)
granted/available/renewed/applied for, to or by the Demerged Company in relation to
the Demerged Undertaking shall stand transferred to and vested in tbe Resulting
Company, without any further act, instrument or deed being required by the Demerged
Company and/or the Resulting Company and without any approval or
acknowledgement of any third party, unless any fiiing, compliance and approval
requirements arises in the hands of the Demerged Company and/ or the Resulting
Company, in terms of Applicable Laws including but not limited to the SEBI
Regulations. Upon Scheme becoming operative from the Effective Date
and witb effect Date, the Resulting Company shall be entitled to
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ail the benefits thereof and shall be liable for all the obiigations thereunder. In relation
to the same, any procedural requirements required to be fulfilled solely by Demerged
Company (and not by any of their successors), shall be fulfilled by the Resulting
Company as if it is the duly constituted attorney of the Demerged Company. 1t is
hereby clarified that if the eonsent or approval (by whatever name called) of any third
party or autbority is required to give effect to the provisions of this Clause, the said
third party or authority shall duly record or provide such consent or approval and shall
make the necessary substitution/endorsement in the name of the Resulting Company
pursuant to the sanction of this Scheme by the Tribunal, and upon Part B of this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Resulting Company may file appropriate applications/documents with relevant
authorities concerned for information and record purposes. However, it is hereby
clarified that the absence of any such substitution/endorsement shall not adversely
affect the rights, benefits or interest of the Resulting Company which shall be deemed
to have been transferred to the Resulting Company automatically upon the Part B of
the Scheme becoming effective on the Appointed Date.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect
from the Appointed Date, all workmen and employees forming part of the Demerged
Undertaking, who are on the payrolls of the Demerged Company and all other
personnel employed by the Demerged Company who form part of the Demerged
Undertaking shall become employed by the Resulting Company, on such terms and
conditions as are no less favourable than those on which they were engaged with tbe
Demerged Company immediately prior to the Effective Date, without any interruption
of serviee as a result of this demerger and transfer. With regard to provident fund,
gratuity fund, superannuation fund and any contributions required to be made in
relation to employees under any statute or regulation, leave encashment and any other
speciai scheme or benefits created or existing for the benefit of the personnel employed
by the Demerged Company immediately prior to Part B of the Scheme coming into
effect on the Appointed Date and transferred to the Resulting Company, the Resulting
Company shall stand substituted for the Demerged Company for all intents and
purposes whatsoever, upon Part B of this Scheme becoming effective on the Appointed
Date, including with regard to the obligation to make contributions to the said funds
in accordance with the provisions of sucb schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws
or otherwise. All existing contributions made to such schemes and funds and all
benefits accrued thereto shall also stand transferred in the name of the Resulting
Company and all such benefits and schemes shall be continued by the Resulting
Company for the benefit of such personnel employed by the Demerged Company in
relation to the Demerged Undertaking and transferred to the Resulting Company, on
the same terms and conditions. Further, it is the alm and intent of the Scheme that all
the rights, duties, powers and obligations of the Demerged Company in relation to such
schemes or funds in relation to the employees and workmen forming part of the
Demerged Undertaking shall become those of the Resulting Company. It is clarified
that the services of all personnel employed by Demerged Company in the Demerged
Undertaking, who are entitled to the benefits under such schemes and funds, will be
treated as having been continuous and uninterrupted for the purposc of the aforesaid
schemes or funds.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company undertakes to continue to abide by
any agreement(s)/settlement(s) entered into with any labour unions/employees of the
Demerged Undertaking by the Demerged Company. The Resulting Company agrees
that for the purpose of of any future retrenchment compensation, gratuity and
other terminal services of such employees of the Demerged
Undertaking, if Company, as the case may be, shall
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taken into account, and agrees and undertakes to pay the same as and when payable,
Further, upon Part B of the Scheme coming into effect on the Appointed Date, any
prosecution or disciplinary action initiated, pending or contemplated against and any
penalty imposed in this regard on any employee of the Demerged Undertaking by the
Demerged Company shall be continued or shall continue to operatc against the relevant
employee and shail be enforced effectively by the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from tbe Appointed Date, all rights, entitlements, licenses, applications and
registrations relating to trademarks, service marks, copyrights, domain names, brand
name, logos, patents and other intellectual property rights of every kind and
description, including without limitations, all rights whether registered, wnregistered
or pending registration, and the goodwill arising therefrom, if any, to which the
Demerged Company is a party or to the benefit of which the Demerged Company may
be eligible or entitled, and in each case which form part of the Demerged Undentaking,
shall stand transferred to and vested in the Resulting Company, and shall become the
rights, entitlement or property of the Resulting Company and shall be enforceable by
or against the Resulting Company, as fully and effectually as if, instead of the
Demerged Company, the Resulting Company had becn a party or beneficiary or
obligec thereto or the holder or owner thereof, without any further act, instrument or
deed required by either of the Demerged Company or the Resulting Company and
without any approval or acknowledgement of any third party.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall be entitled to the benefit of all
insurance policies (if any) whieh have been issued in respect of Demerged Undertaking
and/or any of its assets or employees and the name of the Resulting Company shall
stand substituted as the “Insured” in all sucb policies as if the Resulting Company was
originally a party thereto without any further act, instrument or deed required by either
of the Demerged Company or the Resulting Company and without any approval or
acknowledgement of any third party. Further, the Resulting Company shall be entitied
to the benefit of all clalms filed, prosecuted, proposed to be filed, pending and/or
adjudicated in relation to all insurance policies issued in respect of Demerged
Undertaking and/or any of its assets or employees.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all taxes and duties of whatsoever description (including but
not limited to all carry forward tax losses comprising of unabsorbed depreciation,
advance tax payments, TDS, TCS, MAT, securities transaction tax, taxes
withheld/pald in a foreign country, customs duty, entry tax, value added tax, GST,
sales tax, service tax ctc.) payable by or refundable to the Demerged Company in
relation to the Demerged Undertaking, including all or any refunds or ¢laims in relation
thereto (including unutilized input credits of the Demerged Undertaking) shall be
treated as the tax liability or refunds/claims, as the case may be, of the Resulting
Company, and any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions ctc., as would have been available to the Demerged
Company in relation to the Demerged Undertaking, shall pursuant to this Scheme
becoming effective, be available to the Resulting Company without any further act,
instrument or deed required by either of the Demerged Company or the Resulting
Company and without any approval or acknowledgement of any third party but in the
manner more particularly set out herein below. Upon Part B of the Scheme becoming
operative from tbe Effective Date and with effect from the Appointed Date, all existing
and future incentives, un-availed credits and exemptions, benefit of carried forward
losses and other statutory benefits, including in respect of income tax (including
MAT), excise {incl Cenvat), customs, value added tax, sales tax, service
tax to which pany is entitled in relation to tbe Demerged
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Undertaking shall be available to and shall stand transferred and vested in the
Resulting Company without any further act, instrument or deed required by either the
Resulting Company or the Demerged Company and without any approval or
acknowledgement of any third party. Upon Part B of the Schem¢ becoming operative
from the Effective Datc and with effect from the Appointed Date, any tax deducted at
source deducted by or on behalf of the Demerged Company unti! the Effective Date
shall be deemed to have been deducted on behalf of the Resulting Company to the
extent of the income attributable to the Demerged Undertaking during such period.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall be entitled to claim the benefit
of any and all corporate approvals and limits as may have already been taken by the
Demerged Company in relation to the Demerged Undertaking, including without
limitation, the approvais and limits under Sections 62, 179, 180, 185, 186, 188 etc., of
the Act, until the time the same are duly modified by the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all other estates, assets, rights, title, interests and authorities
accrued to and/or acquired by the Demerged Undertaking or by the Demerged
Company in relation to the Demerged Undertaking shall be deemed to have been
accrued to and/or acquired for and on behalf of the Resutting Company and shall, upon
Part B of this Scheme coming into effect, pursuant to the provisions of the Act, without
any further act, instrument or deed be and stand transferred to or vested in and/or be
deemed to have been transferred to or vested in the Resulting Company to that extient
and shall become the estates, assets, right, title, iuterests and authorities of the
Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, all books, record files, papers, computer programs,
engineering and process information, manuals, data, production methodologies,
production plans, designs, catalogues, quotations, websites, cloud storage, sales and
advertising material, marketing strategies, list of preseut and former customers,
customer credit information, customer pricing information, and other records whether
in physical form or electronic form or in any other form in connection with or relating
to the Demerged Company pertaining to the Demerged Undertaking shall be deemed
to have been transferred to or acquired for and on behalf of the Resulting Company
and shall, upon Part B of this Scheme coming into effect, without any further act,
instrument or deed be and stand transferred to or vested in and/or be deemed to have
been transferred to or vested in the Resulting Company.

Upon Part B of the Scheme becoming operative from the Effective Date and with effect
from the Appointed Date, the Resulting Company shall bear the burden and the
benefits of any legal, tax, quasi-judieial, administrative, regulatory or other
proceedings initiated by or against the Demerged Company in relation to the
Demerged Undertaking, If any suit, appeal or other proceeding of whatsoever nature
by or against the Demerged Company, in relation to the Demerged Undertaking, shall
be pending as on the Effective Date, the same shall not abate, be discontinued or in
any way be prejudicially affected by reason of the demerger of such Demerged
Undertaking and transfer and vesting of the same in the Resulting Company or of
anything contained in Part B of this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Resulting Company in the same manner and
to the same extent as it would or might have been continued, prosecuted and enforced
by or against the Demerged Company in relation to the Demerged Undertaking as if
Part B of this not been made effective. Upon Part B of the Scheme
becoming Company undertakes to have

proceedings the Demerged Company
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Demerged Undertaking transferred in its name and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of the
Demerged Company. The Resulting Company also undertakes to handle all lega! or
other proceedings which may be initiated against the Demerged Company in relation
to the Demerged Undertaking, after the Effective Date in its own name and account
and further undertakes to pay all amounts Including interest, penalties, damages etc.,
pursuant to such legal/ other proceedings.

Upon Part B of the Scheme becoming operative from the Effective Date with effect from the
Appointed Date, the Resulting Company shall be entitled to the benefit of the past experience,
accreditation, and/or performance of the Demerged Company, in relation to the Demerged
Undertaking, for all purposes without any further act, instrument or deed required by either of the
Demerged Company or the Resulting Company and without any approval or acknowledgement
being required from any third party. If any instrument or deed or document is required or deemed
necessary or expedient to give effect to the provisions of this Clause by the Demerged Company,
the Resulting Company shall, under the provisions of Part B of the Scheme, be deemed to be duly
anthorized to execute all such writings on behalf of the Demerged Company and to carry out or
perform all such formalities or compliances referred to above on behalf of the Demerged Company.

9, CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

9.1

9.2

In the event Part B becomes effective from the Appointed Date, up to and including the Effective
Date:

@) the Demerged Company shall be deemed to have carried on the business activities of the
Demerged Undertaking and stand possessed of the properties and assets of the Demerged
Undertaking, for, on behalf of and in trust for, the Resulting Company; and

(ii) all profits or income accruing to or received by the Demerged Company in relation to the
Demerged Undertaking and all taxes paid thereon (including but not limited to advance
tax, TDS, TCS, MAT, fringe benefit tax, securities transaction tax, taxes withheld/paid in
a foreign country, customs duty, entry tax, value added tax, GST, sales tax, service tax
etc.) or losses arising in or incurred by the Demerged Company in relation to the Demerged
Undertaking shall, for all purposes, be treated as and deemed to be the profits, income,
taxes or losses, as the case may be, of the Resulting Company.

Subject to the provisions of Clause 9.1 hereinabove, in the event any asset, contract, document,
liability or property or the rights, interest, obligations and benefits thereof or thereunder (including
without limitation, shipping documents, bills of entry, foreign inward remittance certificates and
bank reaiization certificates), which is a part of the Demerged Undertaking does not get
automatically transferred to the Resuiting Company upon Part B of the Scheme coming into effect
on the Appointed Date, the Demerged Company shall take all necessary steps and execute all
necessary documents, to ensure the transfer of such asset, contract, document, liability and property
or the rights, interest, obligations and benefits thereof and thereunder to the Resulting Company
forthwith after the Effective Date without any further consideratlon and untll the transfer of any
sueh asset, the Resulting Company will have the right to use the same without payment of any
additional consideration, It is clarified that even after Part B of the Scheme comes into effect on
the Appointed Date, the Demerged Company shall, with the written consent of the Resulting
Company, be entitled to realize or pay all monies and to complete, enforce or discharge all pending
contracts, arrangements or obligations in relation to the Demerged Undertaking in trust and at the
sole cost and expense of the Resulting Company in so far as may be necessary until all rights and
obligations of the Demerged Company in respect of such pending contracts, arrangements or
to and in favour of the Resulting Company.

pending the sanction of this Scheme, to apply to the
other agencies, departments, statutory authorities
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and Governmental Authorities concerned, wherever necessary, for such consents, approvals and
sanctions which the Resulting Company may require including the registration (including but not
limited to with SEBI), approvals, exemptions, reliefs, etc., as may be required/granted under any
Applicable Law for the time being in force for carrying on the business of the Demerged
Undertaking,

10. TREATMENT OF TAXES

10.1

10.2

10.3

104

10.5

10.6

10.7

Upon Part B of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all taxes and duties payable by the Demerged Company (including under the IT
Act, Customs Act, 1962, Central Excise Act, 1944, Integrated Goods and Services Tax Act, 2017
(‘IGST*), Central Goods and Services Tax Act, 2017 (“*CGST?), and any other State Goods and
Services Tax Act, 2017 (*SGST’), the Goods and Services Tax (Compensation to States) Act, 2017
and all other Applicable Laws), accruing and/or relating to, the Demerged Undertaking, for any
period falling on or after thc Appointed Date, ineluding all advance tax payments, TDS, TCS, MAT
and all refunds and claims in relation thercto shall, for all purposes, be treated as advance tax
payments, TDS, TCS, MAT or refunds and claims, as the case may be, of the Resuiting Company.

Upon Part B of this Scheme becoming operative on the Effective Date, and with effect from the
Appointed Date, ail unavailed credits and exemptions, benefit of carried forward losses and other
statutory benefits, including in respect of income tax (including TDS, TCS, advance tax, MAT
credit etc.), CENVAT, custems, IGST, CGST, SGST etc. relating to the Demerged Undertaking to
which Demerged Company is entitled / obligated to, shall be available to and vest in the Resulting
Company, without any further act, deed or instrument.

Upon Part B of this Scheme becoming operative on the Effective Date, and with effect from the
Appointed Date, Demerged Company and the Resulting Company shali be permitted to revise and
file their respective income tax returns, withholding tax returns, including TDS certificates, TDS
returns, GST returns and other tax returns for the period commencing on and from the Appointed
Date to give effect to the demerger and transfer of the Demerged Undertaking from the Demerged
Company to the Resulting Company and any matters connected therewith, and to claim all refunds,
credits, etc., pertaining to the Demerged Undertaking, pursuant to the provisions of this Scheme
without any further act, deed or instrument or consent or approval of any third party,

The Board of Directors of the Demerged Company shall be empowered to determine if any specific

tax liability or any tax proeeeding relates to the Demerged Undertaking and therefore is required
to be transferred to the Resuiting Company.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any TDS withheld / TCS collected, TDS/ TCS deposited, TDS/ TCS eertificates
issued or TDS/ TCS returns filed by the Demerged Company relating to the Demerged Undertaking
shall continue to hold good as if such TDS/ TCS amounts were withheld / collected and deposited,
TDS/ TCS certificates were issued, and TDS/ TCS returns were filed by the Resulting Company,

All the expenses incurred by Demerged Company and the Resulting Company in relation to Part
B of the Scheme, including stamp duty expenses, if any, shall be ailowed as deduction to Demerged
Company and the Resulting Company in accordance with the Section 35DD of the IT Act over a
period of five (5) ycars beginning with the previous year in which Part B of the Scheme becomes
effective.

Upon Part B of the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any refund under the tax laws due to Demerged Company pertaining to the
Demerged Undertaking consequent to the assessments made on Demerged Company and for which
no credit is taken in the accounts of the Demerged Company as on the date immediately preceding
Date shall received by the Resulting Company, The relevant

Authorities shai to the account of and give credit for the same
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to, the Resulting Company upon this Part B of the Scheme becoming effective upon relevant proof
and documents being provided to the said Governmental Authorities.

11. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

11.1

112

11.3

The Resulting Company, shall, at any time after Part B of this Scheme becomes operative on the
Effective Date, in accordance with the provisions hereof, if so required under any law, contract or
otherwise, be entitled to do and take all such actions as may be required to give full effect to the
provisions of this Part B and for this purpose the Resulting Company shall, under the provisions
hereof, be deemed to be authorised on behalf of the Demerged Company. Without prejudice to the
generality of the above, the Resulting Company shall be, with respect to the Demerged
Undertaking, entitled and deemed to be authorised to:-

(i) execute appropriate deeds of confirmation or other writings or arrangements with any party
to any contract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry ctc.) in relation to the
Demerged Undertaking, which the Demerged Company have been a party or to the benefit
of which the Demerged Company may have been entitled, and to make any filings with

the regulatory authorities, in order to give formal effect to the provisions of Part B of the
Scheme; and

(i) do all such acts or things as may be necessary to effectually transfer/obtain in favour of the
Resulting Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates etc. which were held or enjoyed by the Demerged Company in relation the
Demerged Undertaking including without limitation, execute all necessary or desirable
writings and confirmations on behalf of the Demerged Company and to carry out and
perform all such acts, formalities and compliances as may be required in this regard.

The provisions of this Clause shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue or any security, all of
which instruments and documents shall stand modified and/or superseded by the foregoing
provisions.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified
under Section 2(19AA) of the IT Act. If any terms or provisions of this Seheme are found to be or
interpreted to be inconsistent with the sald provision at a later date whether as a result of a new
enactment or any amendment to any existing enactment or the coming into force of any provision
of the IT Act or any other law or any judicial or executive interpretation or for any other reason
whatsoever, the aforesaid provision shal! prevail and this Scheme (including any parts hereof) may
be modified to comply with such laws or may be withdrawn at the discretion of the Board of
Directors of the Demerged Company and the Resulting Company. Such modification/withdrawal
will however not affect other Parts of the Scheme which have not been so modified or withdrawn.

12. SAVING OF CONCLUDED TRANSACTIONS

12,1

Except as expressly provided hereunder in this Scheme, the transfer of properties and liabilities to,
and the continuance of proceedings by or against, Resulting Company as envisaged in this Part B
shall not affect any transaction or proceedings already coneluded by the Demerged Company in
relation to the Demerged Undertaking on or before the Appointed Date and after the Appointed
Date and until the Effective Date, and end and intent the Resulting Company accepts and
adopts all acts, deeds and things by Demerged Company in respect thereto as
done on behalf of
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13. DISCHARGE OF CONSIDERATION

13.1 Upon Part B of the Scheme coming into effect on the Effective Date and with effect from the

132

133

13.4

13.5

Appointed Date, in consideration for the demerger of the Demerged Undertaking from the
Demerged Company and vesting into and with the Resulting Company, the Board of Direstors
(including any committee thereof) of tbe Demerged Company in consultation with Board of
Directors (including any committee thereof) of Resulting Company shall determine a record date,
for the purpose of determining the members of the Demerged Company, to whom shares in the
Resulting Company will be allotted under the Scheme (“Part B Record Date”). The Resulting
Company shall issue and allot, its equity shares having face value of INR 2 each to the sbareholders
of the Demerged Company as on the Part B Record Date ("Part B New Equity Shares™), whose
names appear in the Register of Members (or records of the registrar and transfer agent) of the
Demerged Company.

Based on (i) the valuation report issued by Mr, Manish Manwani, Registered Valuer (Securities or
Financial Assets) IBBI Registration No. — IBBI/RV/03/2021/14113, dated March 09, 2023,
appointed by both, the Demerged Company and the Resulting Company, and (ii) the fairness
opinion issued by BOB Capital Markcts Limited, an independent SEBI registered Category-I
merehant banker on such valuation, dated 10" March 2023, appointed by both, the Demerged
Company and the Resulting Company, the Board of Directors of the Demerged Company and the
Resulting Company have determined the following share exchange ratio for issue of Part B New
Equity Shares:

“727 (Seven Hundred Twenty Seven} equity shares of AFL of INR 2.00/- each, filly paid-up for
every 100 (One Hundred) equity shares of GSPL of INR 10.00/- each, fully paid-up.”

In case of any fractional entitlement of shares arising out of the aforesaid share exchange ratio, the
Board of Directors (including any committee thereof) of Resulting Company shall consolidate ajl
such fractional entitlements and shall round up the aggregate of such fractions to the next whole
number and issue consolidated Part B New Equity Shares to a trustee nominated by the Board of
Directors of Resulting Company (the “Trustee”), who shall hold such Part B New Equity Shares
with all additions or accretions thereto in trust for the benefit of the respective shareholders, to
whom they belong and their respective heirs, executors, administrators or successors for the
specific purpose of selling such equity shares in the market at such price and on such time within
ninety (90) days from the date of allotment, as the Trustee may in its sole discretion decide and on
such sale, pay to the Resulting Company, the net sale proceeds (after deduction of applicable taxes
and cost incurred) thereof and any additions and accretions, whereupon the Resulting Company
shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders
of the Demerged Company in proportion to their respective fractional entitlements..

In the event of any increase in the issued, subscribed or paid up share capital of the Demerged
Company or the Resulting Company or issuance of any instruments convertible into equity shares
or restructuring of its equity share capital including by way of share split/consolidation/issuc of
bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar actions in relation to share capital of the Demerged Company or the Resulting Company at
any time before the Part B Record Date, the share exchange ratio shall be adjusted appropriately
to take into account the effect of such issuance or corporate actions and assuming conversion of
any such issued instruments convertible into equity shares.

the Resulting Company issued as per this Clause shall be subject
of of Resulting Company and shall rank pari passu
with the existing equity shares of the Resulting
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Company.

13.6  On the approval of Part B of the Scheme by the members of the Resulting Company pursuant to
Sections 230 to 232 of the Act, it shall be deemed that the members of the Resulting Company
have also accorded their consent under Sections 42 and 62 of the Act and the applicable rules and
regulations issued thereunder for the aforesaid issuance of equity shares of the Resulting Company,
to the shareholders of the Demerged Company, and all actions taken in accordance with this Clause
of this Scheme shall be deemed to be in full compliance of Sections 42 and 62 of the Act and other
applicable provisions of the Act and no further resolution or actions under Sections 42 and 62 of
the Act or the rules and regulations issued thereunder, including, infer alia, issuance of a letter of
offer by the Resulting Company shall be required to be passed or undertaken.

13.7  In accordance with the regulatory requirements, all Part B New Equity Shares required to be issued
by the Resulting Company to the sharcholders of the Demerged Company shall be issued in
dematerialized form and shall be credited to the depository account of the equity shareholders of
the Demerged Company to the extent the details of such depository participant accounts have been
provided to/are available with the Demerged Company as of the Part B Record Date,

13.8  For the purpose of allotment of Part B New Equity Shares of Resulting Company, in case any
shareholder of the Demerged Company on the Part B Record Date holds equity shares in the
Demerged Company in physical form and/or details of the depository participant account of such
shareholder have not been provided to the Demerged Company as of the Part B Record Date, the
Resulting Company shall not issue its equity shares to such shareholder but shall subject to
Applicable Laws, issue the corresponding number of equity shares in demateriaiized form, to a
demat account held by a trustee nominated by the Board of Directors of the Resulting Company or
into a suspense account opened in the name of the Resulting Company with a depository participant
or into an escrow account opened by the Resulting Company with a depository, as determined by
the Board of Directors of the Resulting Company. The equity shares of the Resulting Company so
held in a trustee's account or suspense account or escrow account, as the case may be, shall be
transferred to the respective shareholder as per his entitlement once such shareholder provides
details of his / her / its depository participant account to the Resulting Company in accordance with
Applicable Laws, along with such documents as maybe required under Applicable Laws.

13.9 In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, relevant listing agreement, SEBI Scheme Circular and other Applicable Laws,
if any, in each case, as amended, Part B New Equity Shares to be issued by the Resulting Company
to the Shareholders of the Demerged Company, pursuant to this Scheme, shall be listed on all the
Stock Exchanges on which the equity shares of the Resulting Company are listed as on the
Effective Date. The Resulting Company will make necessary application(s) to the designated stock
exchange and other competent authorities, if any, for this purpose and will comply with the
provisions of all Applicable Laws in this regard.

13.10 Shares allotted pursuant to this Scheme may remaln frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges.

13.11 The Board of Directors (including any committee thereof) of Demerged Company and the
Resulting Company shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the Resulting Company on
account of the difficulties if any in the transition period.

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

Upon Part B the Scheme becoming effective and with effect from the Appointed Date, the transfer
of the Demerged Undertaking shall be accounted for in the books of the Demerged Company in
with applicable accounting standards prescribed under Section 133 of the Companies
generally accounting principles in India. Accordingly, Demerged

provide ng treatment in its books of accounts:
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(i) The Demerged Company, as on Appointed Date shall rcduce the carrying value of all assets and

liabilities including reserves, pertaining to the Demerged Undertaking transferred to the Resulting
Company from its books of accounts.

(ii) the inter-corporate deposits/ loans and advances/ balances outstanding between the Demerged
Undecrtaking of the Demerged Company and the Resulting Company, if any, shall stand cancelled
and thereafter there shall be no obligation in that behalf}

(iii) The difference between the carrying value of assets and liabilities including reserves, pertaining to
the Demerged Undertaking of the Demerged Company, transferred to the Resulting Company, and
post giving effect to clause 14(ii} above shall be adjusted against the capital reserve of the
Demerged Company.

(iv) Any negative capital reserve pursuant to the accounting as per Clause 14(iii} abovc shail be adjusted
against the retained earnings in the books of the Demerged Company.

(v) For any matter not specifically addressed above, the Board of Directors of Demerged Company is
authorized to account for the balances in the manner, as may be deemed fit, in accordance with the
prescribed Accounting Standards issued by the Central Government as may be amended from time
to time and the Generally Accepted Accounting Principles in India.

15. ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING COMPANY

Upon Part B of the Scheme becoming effective, with effect from the Appointed Date, transfer of
the Demerged Undertaking shall be accounted for in the books of the Resulting Company using
the “Pooling of interests” method in accordance with Appendix C to Ind AS 103 — Business
combinations of entlties under common controi, prescribed under Section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as may be
amended from time to time. Accordingly, the Resulting Company shall provide the following
accounting treatment in its books of accounts:

(i} Upon coming into effect of this Schemc, Resulting Company shall record the assets and liabilities
including reserves, of the Demerged Undertaking vested in it pursuant to this Scheme, at their
respective carrying values as appearing in the books of accounts of the Demerged Company

(i) The inter-company deposits/ loans and advances/ payables & receivables/ halances outstanding
betwecn the Demerged Undertaking of the Demerged Company and the Resulting Company, if
any, shall stand cancelled and thereafter there shall be no obligation in that hehalf;

(iii) The Resulting Company shall credit to its share capital and record the Part B New Equity Shares
issued and allotted by it pursuant to Clause 13 of the Scheme.

(iv) The difference, if any, between the carrying value of assets and liabilities including reserves, under
Clause 15(i} above transferred to the Resuiting Company, further taking into consideration the
impact of clause 15 (ii), and the consideration discharged by way of the Part B New Equity Shares
issued as per Clause 15(iii) above to the sharcholders of the Demerged Company in lieu of the
acquisition of Demerged Undertaking, shall be recorded as capital reserve in the books of the
Resulting Company (debit or credit, as the case may be).

(v) The Resulting Company shall record in its books of accounts, all transactions relating to the
Demerged Undertaking of the Dem Company in respect of assets, liabilities including
reservés, income and Date to the Effective Date;
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(vi) Incase of any differences in accounting policy between the Demerged Company and the Resulting
Company, the accounting policies of the Resulting Company will prevail and the difference till the
Appointed Date will be quantified and adjusted in the capital reserves to ensure that the finaneial
statements of the Resulting Company refiect the financial position on the basis of consistent
accounting policy.

(vii) Notwithstanding the above, the Board of Directors of the Resulting Company, is authorized to

record assets, liabilities and reserves and surplus in compliance with prevailing accounting
standards.

25
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PART C
AMALGAMATION OF AMALGAMATING COMPANY INTO AND WITH AMALGAMATED

COMPANY, REDUCTION IN SHARE CAPITAL OF THE AMALGAMATED COMPANY AND

DISSOLUTION OF AMALGAMATING COMPANY

16. AMALGAMATION OF AMALGAMATING COMPANY INTO AND WITH THE
AMALGAMATED COMPANY

16.1

16.2

Subject to the provisions of Part C and Part F of this Scheme in relation to the modalities of
amalgamation, upon Part C of this Scheme becoming operative on the Effective Date and with
effect from the Appointed Date, thc Amalgamating Company along with all its assets, liabilities,
rights and obligations and its entire business and undertakings, including all its properties, rights,
benefits and interests therein, shall by virtue of this Part C of the Scheme stand amalgamated with,
transferred to and vested in the Amalgamated Company, and shall become the assets, liabilities,
rights, obligations, business and undertakings of the Amalgamated Company, subject to the
existing encumbrances thereon in favour of banks and financial institutions, if any (unless
otherwise agreed to by such encumbranee holders), without any further act, instrument or deed
being required from the Amalgamating Company and/or the Amalgamated Company and without
any approval or acknowledgement of any third party, in accordance with Sections 230 to 232 of
the Act read with Section 2(1B) of the IT Act and all other applicable provisions of law if any, in
accordance with the provisions contained herein.

Without prejudice to the generality of the above, in particular, the Amalgamating Company shall
stand amalgamated with the Amalgamated Company in the manner described in the sub-paragraphs
below, subject to the existing encumbrances in favour of banks and financial institutions, if any
(unless otherwise agreed to by such encumbrance holders):-

() Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all the assets (including investments) of the Amalgamating Company,
that are movable in nature or incorpoteal or intangible in nature or are otherwise capable
of transfer by physical or constructive delivery and/or by endorsement and delivery or by
transfer or by delivery instructions in relation to dematerialized shares or by vesting and
recordal pursuant to the Scheme, including plant, machinery and equipment, shall stand
transferred to and vested in and/or be deemed to be transferred to and vested in the
Amalgamated Company and shall become the property and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of
the Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party. The transfer and vesting pursuant to this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by endorsement
and delivery or by delivery instructions in relation to dematerialized shares or by vesting
and recordal, pursuant to this Scheme, as appropriate to the property being transferred and

vested and the title to such property shall be dcemed to have been transferred and vested
accordingly.

(i) Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, any and all other movable properties of the Amalgamating Company
(except those specified elsewhere in this Clause), including cash and cash equivalents,

, outstanding loans and advances, if any, recoverable in cash
actionable clalms, bank balarices and deposits, if any
without limitation any government, semi



(ii)

(iv)

69

local and other authorities and bodies, customers and other persons shall, without any
further act, instrument or deed required by either of the Amalgamating Company or the
Amalgamated Company and without any approval or acknowledgement of any third party,
hecome the property of the Amalgamated Company.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all immovable properties of the Amalgamating Company, including
without limitation, all Jand together with all buildings and structures standing thereon and
all rights and interests therein, whether freechold or leasehold ot otherwise and all
documents of title, rights and easements in relation thereto shall stand transferred and be
vested in and/or be dcemed to have been transferred vested in the Amalgamated Company
and shall become the property and an integral part of the Amalgamated Company, without
any further act, instrument or deed being required from the Amalgamating Company
and/or the Amalgamated Company and without any approval or acknowledgement of any
third party. Upon Part C of the Scheme becoming operative on the Effective Date, the
Amalgamated Company shall be entitled to exercise all rights and privileges attached to
the aforesaid immovable properties and shall be liable to pay all rent, charges and taxes
and fulfil all obligations in relation to or applicable to such immovable properties. The
Amalgamated Company shall be entitled to seek mutation/substitution of title in its name
in such immovable properties, for the purposes of information and record and such
mutation / substitution of the title to and interest in such immovable properties shall be
made and duly recorded in the name of the Amalgamated Company, by the appropriate
authorities pursuant to the sanction of the Scheme by the Tribunal and Part C of the Scheme
becoming operative on the Effective Date in accordanee with the terms hereof. However,
it is hereby elarified that the absence of any such mutation/substitution shall not adversely
affect the rights, title or interest of the Amalgamated Company in such immovable
properties which shall be deemed to have been transferred to the Amalgamated Company
automatically upon the Part C of the Scheme becoming effective on the Effective Date.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, whether provided for or not in the books of aecounts of the
Amalgamating Company or disclosed in the balance sheets ofthe Amalgamating Company
shall become and be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Amalgamated Company without any further act, instrument or deed
being required from the Amalgamating Company and/or the Amalgamated Company and
without any approval or acknowledgement of any third party. The Amalgamated Company
undertakes to meet, discharge and satisfy the same in terms of their respective terms and
conditions, if any. 1t is hereby clarified that it shall not be necessary to obtain the consent
of any third party or other person, who is a party to any contract or arrangement by virtue
of which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this sub-clause. However, the Amalgamated Company shall, if required,
file appropriate forms with the RoC accompanied by the sanction order of the Tribunal or
a certified copy thereof and execute necessary deeds or documents in relation to
creation/satisfaction/modification of eharges to the satisfaction of the lenders, pursuant to
Part C of this Scheme becoming effective in accordance with the terms hereof. The
Amalgamated Company shall be entitied fo take the benefit of ail duties and charges
already paid by the Amalgamating Company for the creation/modification of any such
security interest. Where any of the loans, liabilities and obligations have been discharged
by the Amalgamating Company after the Appointed Date but before the Effective Date,
such discharge shail be deemed to have been done by the Amalgamating Company for and
on behalf of the Amalgamated Company.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from
the advances trade receivables and other obligations or
liabi or similar obligations undertaken on behalf of the
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Amalgamating Company to/ by the Amalgamated Company or vice versa, if any, and all
contracts between the Amalgamating Company and the Amalgamated Company shall
stand automatically cancelled and terminated and shall be of no effect, without any further
act, instrument or deed being required fromn either the Amalgamating Company and/or the
Amalgamated Company and without any approval or acknowledgement of any third party.
Unless otherwise required under Applicable Laws, no further taxes, fees, duties or charges
shall be required to be paid by the Amaigamated Company on account of such cancellation
or termination.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all incorporeal or intangible property of or in relation to the
Amalgamating Company shall stand transferred to and vested in the Amalgamated
Company, and shall become the property and an integral part of the Amalgamated
Company without any further act, instrument or deed required by either the Amalgamating
Company and/or the Amalgamated Company and without any approval or
acknowledgement of any third party.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all letters of intent, memoranda of understanding, memoranda of
agreements, tenders, bids, letters of award, expressions of interest, experience and/or
performance statements, contracts, deeds, bonds, agreements, guarantees and indemnities,
schemes, arrangements, undertakings and other instruments of every nature and
description including without limitation, those relating to tenancies, privileges, powers and
facilities of every kind and description, to which the Amalgamating Company is a party or
to the benefit of which the Amalgamating Company may be eligible or under which the
Amalgamating Company is an obligor (except to the extent provided in this Clause) and
which are subsisting or having effect immediately prior to Part C of the Scheme becoming
operative on the Effective Date, shall be and shall remain in full force and effect against
or in favour of the Amalgamated Company and may be enforced by or against it as fully
and effectually as if, instead of the Amalgamating Company, the Amalgamated Company
had been a party or beneficiary or obligee or obligor thereto, without any further act,
instrument or deed being required from the Amalgamating Company and/or the
Amalgamated Company and without any approval or acknowledgement of any third party,

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all statutory or regulatory licenses, registrations and permits including
without limitation, all such licenses, registrations and permits as set out in, grants,
allotments, recommendations, no-objection certificates, permissions, registrations,
approvals, certificates, consents, quotas, exemptions, clearances, tenaneies, privileges,
powers, offices, facilities, entitlements or rights granted/available/renewed/applied for, to
or by the Amalgamating Company shall stand transferred to and vested in the
Amalgamated Company, without any further act, instrument or deed being required by the
Amalgamating Company and/or the Amalgamated Company and without any approval or
acknowledgement of any third party. Upon Part C of the Scheme becoming operatlve on
the Effective Date, the Amalgamated Company shall be entitled to all the benefits thereof,
and shall be liable for all the obligations thereunder. In relation to the same, any procedural
requirements required to be fulfilled solely by Amalgamating Company (and not by any
of their successors), shall be fulfilled by the Amalgamated Company as if it is the duly
constituted attorney of the Amalgamating Company. It is hereby elarified that if the
consent or approval (by whatever name called) of any third party or authority is required
to give effect to the provisions of this Clause, the said third patty or authority shall duly
record provide such consent or approval and shall make the necessary
substitution/endorsement in the name of the Amalgamated Company pursuant to the

sanction of this Tribunal, and upon Part C of this Scheme becoming
effective in terms hereof. For this purpose, the Amalgamated
_(;ompany may with relevant authorities concerned
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for information and record purposes. However, it is hereby clarified that the absence of
any such substitution/endorsement shall not adversely affect the rights, benefits or interest
of the Amalgamated Company which shall be deemed to have been transferrcd to the
Amalgamated Company automatically upon the Part C of the Scheme becoming operative
on the Effective Date.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all workmen and employees of the Amalgamating Company, who are
on its payrolls and all other personnel employed by the Amalgamating Company shall
become employed by the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they were engaged
with the Amalgamating Company immediately prior to the Effective Date, without any
interruption of service as a result of this amalgamation and transfer, With regard to
provident fund, gratuity fund, superannuation fund and any contributions required to be
made in relation to employees under any statute or regulation, leave encashment and any
other special scheme or benefits created or existing for the benefit of the personnel
employed by the Amalgamating Company immediately prior to Part C of the Scheme
becoming operative on the Effective Date and transferred to the Amalgamated Company,
the Amalgamated Company shall stand substituted for the Amalgamating Company for all
intents and purposes whatsoever, upon Part C of this Scheme becoming operative on the
Effective Date, including with regard to the obligation to make contributions to the said
funds in accordance with the provisions of such schemes or funds in the respective trust
deeds or other documents and/or in accordance with the provisions of Applicable Laws or
otherwisc. All existing contributions made to such schemes and funds and all benefits
accrued thereto shall also stand transferred in the name of the Amalgamated Company and
all such benefits and schemes shall be continued by the Amalgamated Company for the
benefit of such personnel employed by the Amalgamating Company and transferred to the
Amalgamated Company, on the same terms and conditions. Further, it is the aim and intent
of the Scheme that all the rights, duties, powers and obligations of the Amalgamating
Company in relation to such schemes or funds shall become those of the Amalgamated
Company. It is clarified that the services of all personnel employed by the Amalgamating
Company who are entitled to the benefits under such schemes and funds, will be treated as

having been continuous and uninterrupted for the purpose of the aforesaid schemes or
funds.

Upon Part C of the Scheme becoming operative on the Effective Date the Amalgamated
Company nndertakes to continuc to abide by any agreement(s)/settlement(s) entered into
with any labour unions/employees by the Amalgamating Company. The Amalgamated
Company agrees that for the purpose of payment of any future retrenchment compensation,
gratuity and other terminal benefits, the past services of such employees, if any, with the
Amalgamating Company, as the case may be, shall also be taken into account, and agrees
and undertakes to pay the same as and when payable. Further, upon Part C of the Scheme
becoming operative on the Effective Date, any prosecution or disciplinary action initiated,
pending or contemplated against and any penalty imposed in this regard on any employee
by the Amalgamating Company shall be continued or shall continuc to operate against the
relevant employee and shall be enforced effectively by the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all rights, entitlements, licenses, applications and registrations relating
to trademarks, service marks, copyrights, domain names, brand name, logos, patents and
other intellectual property rights of every kind and description, including without
limitations, whether registered, unregistered or pending registration, and the goodwill
ariging therefrom, if any, to which the Amalgamating Company is a party or to the benefit
of which the Amalgamating Company may be eligible or entitled, shall stand transferred
to and vested in the Company, and shall become the rights, entitlement or
property of the and shall be enforceable by or against the
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Amalgamated Company, as fully and effectually as if, instead of the Amalgamating
Company, the Amalgamated Company had been a party or beneficiary or obligee thereto
or the holder or owner thereof, without any further act, instrument or deed required by
either of the Amalgamating Company or the Amalgamated Company and without any
approval or acknowledgement of any third party.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall be entitled to the benefit of all
insurance policies (if any) which have been issued in respect of Amalgamating Company
and/or any of its assets or employees and the name of the Amalgamated Company shall
stand suhstituted as the “Insured” in all such policies as if the Amalgamated Company was
originally a party thereto without any further act, instrument or deed required by either of
the Amalgamating Company or the Amalgamated Company and without any approval or
acknowledgement of any third party. Further, the Amalgamated Company shall be entitled
to the benefit of all claims filed, prosecuted, proposed to be filed, pending and/or
adjudicated in relation to ali insurance policies issued in respect of Amalgamating
Company and/or any of its assets or employecs.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all taxes and duties of whatsoever description (including but not
limited to all carry forward tax losses comprising of unabsorbed depreciation, advance tax
payments, TDS, TCS, MAT, securities transaction tax, taxes withheld/paid in a foreign
country, customs duty, entry tax, value added tax, GST, sales tax, service tax etc.) payable
by or refundable to the Amalgamating Company, including all or any refunds or claims
shall be treated as the tax liability or refunds/claims, as the case may be, of the
Amalgamated Company, and any tax incentives, advantages, privileges, exemptions,
credits, holidays, remissions, reductions etc., as would have been avallable to the
Amalgamating Company, shall pursuant to this Scheme becoming effective, be available
to the Amalgamated Company without any further act, instrument or deed required by
either of the Amaigamating Company or the Amalgamated Company and without any
approval or acknowledgement of any third party but in the manner more particularly set
out herein below. Upon Part C of the Scheme becoming operative on the Effective Date
and with effect from the Appointed Date, all existing and future incentives, un-availed
credits and exemptions, benefit of carried forward losses and other statutory benefits,
including in respect of income tax (including MAT), excise (including Modvat/ Cenvat),
customs, valuc added tax, sales tax, service tax to which the Amalgamating Company is
entitied shall be available to and shall stand transferred and vested in the Amalgamated
Company without any further act, instrument or deed required by either the Amalgamated
Company or the Amalgamating Company and without any approval or acknowledgement
of any third party. Upon Part C of the Scheme becoming operative on the Effective Date
and with effect from the Appointed Date, any TDS deducted/ TCS collected by or on behalf
of the Amalgamating Company until the Effective Date shall be deemed to have been
deducted/ collected on behalf of the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall be entitled to claim the benefit of
any and all corporate approvals and limits as may have already been taken by the
Amalgamating Company, including without limitation, the approvals and limits under
Seetions 62, 179, 180, 185, 186, 188 etc., of the Act, until the time the same are duly
modified by the Amalgamated Company.

Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all other estates, assets, rights, title, interests and authorities accrued

to and/or acquired Company shall be deemed to have been accrued
to and/or acq of the Amalgamated Company and shall, upon Part C
of this pursuant to the provisions of the Act, without any
further act, i and stand transferred to or vested ih and/or be deemed
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to have been transferred to or vested in the Amalgamated Company to that extent and shall

become the estates, assets, right, title, interests and authorities of the Amalgamated
Company.

(xvi)  Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, all books, record files, papers, computer programs, engineering and
process information, manuals, data, production methodologies, production plans, designs,
catalogues, quotations, websites, cloud storage, sales and advertising material, marketing
strategies, list of present and former customers, customer credit information, customer
pricing information, and other records whether in physical form or electronic form or in
any other form in connection with or relating to the Amalgamating Company shall be
deemed to have been transferred to or acquired for and on behalf of the Amalgamated
Company and shall, upon Part C of this Scheme coming into effect, without any further
act, instrument or deed be and stand transferred to or vested in and/or be deemed to have
been transferred to or vested in the Amalgamated Company.

(xvii) Upon Part C of the Scheme becoming operative on the Effective Date and with effect from
the Appointed Date, the Amalgamated Company shall bear the burden and the henefits of
any legal, tax, quasi-judicial, administrative, regulatory or other proceedings initiated hy
or against the Amalgamating Company. If any suit, appeal or other proceeding of
whatsoever nature by or against the Amalgamating Company shall be pending as on the
Effective Date, the same shall not abate, be discontinued or in any way be prejudicially
affected by reason of the merger of such Amalgamating Company and transfer and vesting
of the same in the Amalgamated Company or of anything contained in Part C of this
Scheme but the proceedings may be continued, prosecuted and enforced by or against the
Amalgamated Company in the same manner and to the same extent as it would or might
have been continued, prosecuted and enforced by or against the Amalgamating Company
as if Part C of this Scheme had not been made effective. Upon Part C of the Scheme
becoming effective, the Amalgamated Company undertakes to have such legal or other
proceedings initiated by or against the Amalgamating Company transferred in its name
and to have the same continued, prosecuted and enforced by or agalnst the Amalgamated
Company to the exclusion of the Amalgamating Company. The Amalgamated Company
also undertakes to handle all legal or other proceedings which may be initiated against the
Amalgamating Company after the Effective Date in its own name and account and further
undertakes to pay all amounts including interest, penalties, damages etc., pursuant to such
legal/ other proceedings.

163  Upon Part C of the Scheme becoming operative on the Effective Date with effect from the
Appointed Date, the Amalgamated Company shall be entitied to the benefit of the past experience,
accreditation and/or performance of the Amalgamating Company for all purposes without any
further act, instrument or deed required by either of the Amalgamating Company or the
Amalgamated Company and without any approval or acknowledgement being required from any
third party. If any instrument or deed or document is required or dcemed necessary or expedient to
give effect to the provisions of this Clause by the Amalgamated Company, the Amalgamated
Company shall, under the provisions of Part C of the Scheme, be deemed to be duiy authorized to
execute all such writings on behalf of the Amalgamating Company and to carry out or perform all
such formalities or compliances referred to above on behalf of the Amalgamating Company.

17. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DATE

17.1  Inthe event Part C of this Scheme becomes operative and with effect from the Appointed Date and
up to and including the Effective Date:

) the Amalgamating Company shall be deemed to have carried on the business activities of
the Amalgamating and stand possessed of the properties and assets of the
Amalgamating behalf of and in trust for, the Amalgamated Company;
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and

(ii}  all profits or income accruing to or received by the Amalgamating Company and all taxes
paid thereon (including but not limited to advance tax, tax deducted at source, tax coliected
at source, minimum alternate tax, fringe benefit tax, securities transaction tax, taxes
withheld/paid in a foreign country, customs duty, eniry tax, value added tax, goods and
services tax, sales tax, service tax etc.) or losses arising in or incurred by the Amalgamating
Company shall, for all purposes, be treated as and deemed to be the profits, income, taxes
or losses, as the case may be, of the Amalgamated Company.

17.2  The Amalgamated Company shall also be entitled, pending the sanction of this Scheme, to apply
to the central government, state government, and all other agencies, departments, statutory
authorities and Governmental Authorities concerned, wherever necessary, for such consents,
approvals and sanctions which the Amalgamated Company may require incInding the registration,
approvals, exemptions, reliefs, etc., as may be required/granted under any Applicable Law for the
time being in force for carrying on the business of the Amalgamating Company.

18. TREATMENT OF TAXES

18.1  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, any surplus in the provision for taxation/ duties/ levies account including but not
limited to the advance tax, TDS or TCS and MAT credit, CENVAT credit or, GST Credit, as on
the date immediately preceding the Appointed Date will also be transferred from the Amalgamating
Company to the Amalgamated Company. Any refund under the 1T Act or other Applicable Laws
dealing with taxes/ duties/ levies, including GST, allocable or telated to the business of
Amalgamating Company or due to the Amalgamating Company, consequent to the assessment
made in respect of the Amalgamating Company, for which no credit is taken in the book of accounts
of the Amalgamating Company as on the date immediately preceding the Appointed Date, shall
also belong to and be received by the Amalgamated Company and shall be deemed to have been
on account of or paid by the Amalgamated Company and the relevant Governmental Authorities
shall be bound to transfer to the account of and give credit for the same to the Amalgamated
Company upon the approval of this Scheme by the Tribunal and upon relevant proof and documents
being provided to the sald authorities.

182  Without prejudice to the generality of the above, deductions, benefits, right to carry forward and
set off accumulated losses and unabsorbed depreciation, and credits (including but not limited to
MAT/CENVAT credits etc.) under the IT Act, Goods and Services Tax or Service Tax, any other
central government / state government incentive schemes eic., to which the Amalgamating
Company are/ would be entitied to in terms of the Applicable Laws of the central and state
government or of any foreign jurisdictions, shall he available to and vest in the Amalgamated
Company.

18.3  Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, the tax payments (including without limitation income tax, GST, tax on
distribution of dividends, excise duty, central sales tax, custom duty, applicable state value added
tax and entry tax ot any other taxes as may be applicable from time to time) whether by way of tax
deducted at source or collected at source by the parties, advance tax or otherwise howsoever, by
the Amalgamating Company on or after the Appointed Date, shall be deemed to be paid by the
Amalgamated Company and the Amalgamated Company shall be entitied to claim credit for such
taxes/duties paid against its tax/ duty liabilities, notwithstanding that the certificates/ challans or
other documents for payment of such taxes/duties are in the name of Amalgamating Company.

184  Upon Part C of the Scheme becoming operative on the Effective Date and with effect from the
Amalgamating Company and the Amalgamated Company are expressly

as the case may be, their financial statements and statutory / tax

filings and annexures under the 1T Act and/or in relation
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to central sales tax, custom duty, entry tax, applicable state value added tax, GST and other tax
laws, if required, to give effect to the provisions of the Scheme.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all inter-party transactions between Amalgamating Company and the
Amalgamated Company shall be considered as intra-party transactions for all purposes (including
for tax compliances, credits, refunds, etc.).

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, ohligation for deduction of tax at source on any payment made by ot to be made
by the Amalgamating Company or for collection of tax at source on any supplies made by or to be
made by Amalgamating Company shall be made or deemed to have been made and duly complied
with by the Amalgamated Company. Further, any tax deducted at source or collected at source by
the Amalgamating Company and Amalgamated Company on transactions with each other, if any
(from the Appointed Date until Effective Date) and deposited with Governmental Authorities shall
he deemed to be advance tax paid by the Amalgamated Company and shall, in all proceedings be
dealt with accordingly.

Upon Part C the Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, ail tax compliances under any tax laws by the Amalgamating Company on or after
the Appointed Date shali be deemed to be made by the Amalgamated Company.

Upon Part C of this Scheme hecoming operative from the Effective Date and with effect from the
Appointed Date, all tax assessment proceedings and appeals of whatsoever nature by or against the
Amalgamating Company, pending or arising as at the Effective Date, shall he eontinued
and/enforced by or against the Amalgamated Company in the same manner and to the same extent
as would or might have been continued and enforced by or against the Amalgamating Company.
Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any way
prejudicially affected by the reason of the amalgamation of the Amalgamating Company with the
Amalgamated Company or anything contained in Part C of this Scheme.

Upon Part C of this Scheme becoming operative on the Effective Date and with effect from the
Appointed Date, all the expenses incurred by the Amalgamating Company and the Amalgamated
Company in relation to the amalgamation of the Amalgamating Company with the Amalgamated
Company as per this Scheme, including stamp duty expenses and / or transfer charges, if any, shall
he allowed as deduction to Amalgamated Company in accordance with Section 35DD of the IT
Act over a period of 5 (five) years beginning with the previous year in which Part C of the Scheme
becomes effective.

Upon Part C of this Scheme hecoming operative on the Effective Date and with effect from the
Appointed Date, all the deductions otherwise admissible to the Amalgamating Company, including
payment admissible on actual payment or on deduction of appropriate taxes or on payment of TDS
(like Section 43B, Section 40, Section 40A etc. of the IT Act) will be eligible for deduction to the
Amalgamated Company upon fulfilment of required conditions under the IT Act,

The amalgamation under this Scheme is in compliance with the 1T Act, specifically Section 2(1B)
of the 1T Act and other relevant provisions thereunder. If any of the terms of this Scheme are
inconsistent with the provisions of Sections 2(1B) of the 1T Act, the provisions of Sections 2(1B)
of the IT Act shall to the extent of such inconsistency, prevail and this Scheme shall, stand and be
deemed to he modified to that extent to comply with the said provisions and such modifications
shall not affect the other Parts of this Scheme.

19. CONDUCT OF AFFAIRS AFTER THE EFFECTIVE DATE

The Amalgamated Company, shall, at any time after Part C of this Scheme becomes operative on

the Effective Date, in the provisions hereof, if so required under any law, contract
or otherwise, be enti aid such actions as may be required to give full effect to the
€
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provisions of this Part C and for this purpose the Amalgamated Company shall, under the
provisions hereof, be deemed to be authorised on behalf of the Amalgamating Company. Without

prejudice to the generality of the above, the Amalgamated Company shall be entitled and deemed
to be authorised to:-

() executc appropriate deeds of confitmation or other writings or arrangements with any
party to any contract or arrangement (including without limitation any bank guarantee,
performance guarantee, fixed deposit, letters of credit, bill of entry etc.) in relation to
which the Amalgamating Company have been a party or to the benefit of which the
Amalgamating Company may have been entitled, and to make any filings with the
Governmental Authorities, in order to give formal effect to the provisions of Part C of
the Scheme; and

(i)  doall such acts or things as may be necessary to effectually transfer/obtain in favour of
the Amalgamated Company the approvals, consents, bids, awards, tenders, exemptions,
registrations, no-objection eertificates, permits, quotas, rights, entitiements, licenses
and certificates etc. which were held or enjoyed by the Amalgamating Company
including without limitation, execute all necessary or desirahle writings and
confirmations on behalf of the Amalgamating Company and to carry out and perform
all such acts, formalities and compliances as may be required in this regard.

The provisions of this Clanse shall operate notwithstanding anything to the contrary contained in
any deed or writing or certificate or license or the terms of sanction or issue or any security, all of
which instruments and documents shall stand modified and/or superseded hy the foregoing
provisions.

20, SAVING OF CONCLUDED TRANSACTIONS

Except as expressly provided hereunder in this Scheme, the transfer of properties and liabilities to,
and the continuance of proceedings by or against, the Amalgamated Company as envisaged in this
Part C shall not affect any transaction or proceedings already concluded hy the Amalgamating
Company on or before the Appointed Date and after the Appointed Date and untii the Effective
Date, and to such end and intent the Amalgamated Company accepts and adopts all acts, deeds and

things done and executed by the Amalgamating Company in respect thereto as done and executed
on behalf of itself,

21. DISCHARGE OF CONSIDERATION

211

212

Upon Part C of the Scheme becoming operative on the Effective Date, and upon the amalgamation
of the Amalgamating Company iuto and with the Amalgamated Company, the Board of Directors
(including any committee thereof) of the Amalgamating Company shall determine a record date in
consultation with Board of Directors (including any committee thereof) of Amalgamared
Company, for the purpose of determining the members of the Amalgamating Company to whom
shares in the Amalgamated Company will be allotted under the Scheme (“Part C Record Date”),
The Amalgamated Company shall issue and allot, its equity shares having face value of INR 2 each
to the shareholders of the Amalgamating Company as on the Part C Record Date ("Part C New
Equity Shares”), whose names appear in the Register of Members (or records of the registrar and
transfer agent) of the Amalgamating Company.

Based on (i) the valuation report issued by Mr. Manish Manwani, Registered Valuer (Securities or
Financial Assets) IBBl1 Registration No. — IBBI/RV/03/2021/14113, dated 09" March 2023,
appointed by both, the Amalgamating Company and the Amalgamated Company; and (ii) the
opmion issued by BOB Capital Markets Limited, an independent SEBI registered

such valuation, dared 10 March 2023, appointed by both, the

ng Company, the Beard of directors have determined
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the following share exehange ratio for issue of Part C New Equity Shares:

“8278 (Eight Thousand Two Hundred Seventy Eight) equity shares of AFL of INR 2.00/- each, fully
paid-up for every 100 (One Hundred) equity shares AIPL of INR 100.00/- each, fully paid-up..”

In case of any fractional entitlement of shares arising out of the aforesaid share exchange ratio, the
Board of Directors (including any committee thereof) of Amalgamated Company shall consolidate
all such fractional entitlements and shall round up the aggregate of such fractions to the next whole
number and issue consolidated Part C New Equity Shares to a trustee nominated by the Board of
Directors of Amalgamated Company (the “Trustee™), who shall held such Part C New Equity
Shares with all additions or accretions thereto in trust for the benefit of the respective shareholders,
to whom they belong and their respective heirs, executors, administrators or successors for the
specific purpose of selling such equity shares in the market at such price and on such time within
ninety (90) days from the date of allotment, as the Trustee may in its sole discretion decide and on
such sale, pay to the Transferee Company, the nct sale proceeds (after deduction of applicable taxes
and cost incurred) thereof and any additions and accretions, whereupon the Amalgamated
Company shall, subject to withholding tax, if any, distribute sueh sale proceeds to the concerned
shareholders of the Amalgamating Company in proportion to their respective fractional
entitlements.

In the eveut of any increase in the issued, subscribed or paid up share capital of the Amalgamating
Company or the Amalgamated Company or issuance of any instruments convertible into equlty
shares or restructuring of its equity share capital including by way of share split/consclidation/issue
of bonus shares, free distribution of shares or instruments convertible into equity shares or other
similar action in relation to share capital of the Amalgamating Company or the Amalgamated
Company at any time as of the Part C Record Date, except on account of exercise of the Warrants
already issued hy the Amalgamated Company, the share exchange ratio shall be adjusted
appropriately to take into account the effect of such issuanee or corporate actions and assuming
conversion of any such issued instruments convertible into equity shares,

The Part C New Equlty Shares of the Amalgamated Company issued as per this Clause shall be
subject to the Memorandum and Articles of Association of Amalgamated Company and shall rank
pari passu in all respects, including dividend and voting rights, with the existing equity shares of
the Amalgamated Company.

On the approval of Part C of the Scheme by the members of the Amalgamated Company pursuant
to Sections 230 to 232 of the Act, it shall be deemed that the members of the Amalgamated
Company have also accorded their consent under Sections 42 and 62 of the Act and the applicable
rules and regulations issued thereunder for the aforesald issuance of equlty shares of the
Amalgamated Company, to the shareholders of the Amalgamating Company, and all actions taken
in accordance with this Clause of this Scheme shall be deemed to be in full compliance of Sections
42 and 62 of the Act and other applicable provisions of the Act and no further resolution or actions
under Sections 42 and 62 of the Act or the rules and regulations issued thereunder, including, inter
alia, issuance of a letter of offer by the Amalgamated Company shall be required to be passed or
undertaken.,

In accordance with the regulatory requirements, all Part C New Equity Shares required to be issued
by the Amalgamated Company to the shareholders of the Amalgamating Company shall be issued
in dematerialized form and shall be credited to the depository account of the equity shareholders
of the Amalgamating Company to the extent the details of such depository participant accounts

have been provided to/are available with the Amalgamating Company before the Part C Record
Date.

For the purpose of allotment of Part C New Equity Shares of Amalgamated Company, in case any
shareholder of the Amalgamating Company on the Part C Record Date holds equity shares in the
in physical form and/or details of the depository participant account of

ded to the Amalgamating Company before the Part C Record

not issue its equity shares to such shareholder but shall
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subject to Applicable Laws, issue the corresponding number of equity shares in dematerialised
form, to a demat account he!d by a trustee nominated by the Board of Directors of Amalgamated
Company or into a suspense account opened in the name of the Amalgamated Company with a
depository participant or into an escrow account opened by the Amalgamated Company with a
depository, as determined by the Board of the Amalgamated Company. The equity shares of the
Amalgamated Company so held in a trustee's account or suspense account or escrow account, as
the case may be, shall be transferred to the respective shareholder as per his entitlement once such
shareholder provides details of his / her / its depository participant account to the Amalgamated
Company in accordance with Applicable Laws, along with such documents as maybe required
under Applicable Laws,

In terms of the provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, relevant listing agreement, SEBI Scheme Circular and other Applicable Laws,
if any, in each case, as amended, Part C New Equity Shares to be issued by the Amalgamated
Company to the shareholders of the Amaigamating Company, pursuant to this Scheme, shal! be
listed on all the Stock Exchanges on which the equity shares of the Amalgamated Company are
listed as on the Effective Date. The Amalgamated Company will make necessary application(s) to
the designated stock exchange and other competent authotities, if any, for this purpose and wil!
comply with the provisions of all Applicable Laws in this regard.

Shares allotted pursuant to this Scheme may remain frozen in the Depositories system till
listing/trading permission is given by the Stock Exchanges.

The Board of Directors (including any committee thereof) of Amalgamating Company and the
Amalgamated Company shall be empowered to remove such difficulties as may arise in the course
of implementation of this Scheme and registration of new shareholders in the Amalgamated
Company on account of the difficulties if any in the transition period.

22. CANCELLATION OF SHARES

221

222

223

Upon Part C of the Scheme becoming oporative on the Effective Date, all the equity shares held
by the Amalgamating Company in the share capital of the Amalgamated Company, shall stand
automatically cancelled and extinguished, without any further act or deed. Accordingly, the share
capital of the Amalgamated Company shall stand redueed to the extent of the face value of the
equity shares held by the Amalgamating Company and cancelled pursuant to this Clause and the

related balance in the securities premium account, if any, shall also stand cancelled pursuant to this
Clause.

The reduction of the share capital (including the securities premium account, if any) of the
Amalgamated Company as contemplated in this Part C of the Scheme, shall be effected as an
integral part of this Scheme in accordance with the provisions provided under Sections 230-232
and any other applicable provisions of the Act. In any event, it shall be deemed that the members
of the Amalgamated Company who have approved the Scheme have also resolved and accorded
all relevant consents under Section 66 of the Companies Act, 2013 or any other provisions of the
Act to the extent the same may be considered applicable and that there will be no nced to pass a
separate shareholders’ resolution as required under Section 66 of the Companies Act, 2013,

The order of the Tribunal sanctioning this Scheme shall also include approval and confirmation on
the reduction of the share capital of the Amalgamated Company and shall be deemed to be an order
under Section 66 read with Section 52 of the Act, as applicable, confirming the reduction and no
separate application or sanction shall be necessary for the purposes of such reduction.

The reduction of the share capital, as contemplated above, would not involve either a diminution
of liability in respect of unpaid share capital, if any or payment to any shareholder of any unpald
tal and shall any prejudice to the interest of the creditors of the Amalgamated
as there reduction in the amount payable to the respective creditors.
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Further, it does not alter, vary, or affect the rights of the creditors in any manner.

225 The Amalgamated Company shall not be required to add the words “and reduced” as a suffix to its
name consequent upon such reduction.

22.6  The reduction of the share capital (including the securities premium account, if any) of the
Amalgamated Company as contemplated in this Part C of the Scheme would not in any way
adversely affect the ordinary operations of the Amalgamated Company or the ability of the

Amalgamated Company to honour its commitments or to pay its debts in the ordinary course of
business.

23. DISSOLUTION OF AMALGAMATING COMPANY

Upon Part C of this Scheme becoming operative on the Effective Date, Amalgamating Company
shall stand automatically dissolved as an integral part of this Scheme, without being liquidated or
wound-up and without requiring any further act, instrument or deed from the Amaigamating
Company and/or the Amalgamated Company.

24, ACCOUNTING TREATMENT

Upon Part C of the Scheme becoming operative on the Effective Date, with effect from the
Appointed Date, the Amalgamated Company shall account for the amalgamation of Amalgamating
Company in its books of accounts in accordance with principles as laid down in Appendix C to the
Indian Accounting Standards 103 (Business Combinations) notified under Section 133 of the Act
and under the Companies (Indian Accounting Standards) Rules, 2015, as may be amended from
time to time, such that;

(i) All assets and liabilities of the Amalgamating Company shall be recorded by the
Amalgamated Company at their respective book values as appearing in the books of the
Amalgamating Company as on the Appointed Date;

(ii)  The identity of the reserves standing in the books of accounts of the Amalgamating Company
shall be preserved and they shall appear in the financial statements of the Amalgamated
Company in the same form, as they appeared in the financial statements of the
Amalgamating Company. As a result of preserving the identity, the resetves which are
available for distribution before the amaigamation would also be available for distribution
as dividend after amalgamation. The balance of the reserves appearing in the financial
statements of the Amalgamating Company as on the Appointed Date will be aggregated with
the corresponding balance appearing in the financial statements of the Amalgamated
Company.

(iii} Inter-corporate deposits / loans and advances / balances outstanding, if any, between the

Amalgamated Company and the Amalgamating Company shal! stand cancelled and there
shall be no further obligation in this regard.

(iv) Shares held by the Amalgamating Company in the Amalgamated Company shall stand
cancelled pursuant to Clause 22 of this Scheme. There shall be no further obligation in
respect of the cancelled shares. The cancellation of share capital will be effected as part of
this Scheme and the order of the NCLT shall be deemed to be the order under the applicable
provisions of the Act for confirming the cancellation of share capital.
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Entire inter-company investments held by the Amalgamating Company in the Amalgamated
Company and by the Amalgamated Company in the Amalgamating Company shall stand
cancelled.

The Amalgamated Company shall credit to its share capital and record the Part C New
Equity Shares issued and allotted by it pursuant to Clause 21 of the Scheme.

The difference, if any, between the book value of assets and liabilities (including reserves)
under sub-clause (i) and (ii) of Clause 24 above transferred to the Amalgamated Company,
further taking into consideration the impact of sub-clause (i), (iv) and (v) of Clause 24
and the consideration discharged by way of the Part C New Equity Shares issued as per
Clause 24(vi) above to the shareholders of the Amalgamating Company in lieu of the
amalgamation, shall be recorded as capital reserve in the books of the Amalgamated
Company (debit or credit, as the case may be).

In case of any differences in accounting policy between the Amalgamating Company and
the Amalgamated Company, the accounting policies of the Amalgamated Company will
prevall and the difference till the Appointed Date will be quantified and adjusted in the
capital reserves to ensure that the financial statements of the Amalgamated Company reflect
the financial position on the basis of consistent accounting policy.

Notwithstanding the above, the Board of Directors of the Amalgamated Company, is

authorised to record assets, liabilities and reserves and surplus in compliance with prevailing
accounting standards.
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PART D
REORGANISATION OF EQU ITY SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY
QUI
with ist gations and Diselosure Requirements),
015, on s in the manner provided as follows:
B th
/ C
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Amalgamated Company and/or the records
Company ated Company as
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in the following ratio:
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Law.
The s pursuant to Clause 25.1 of the Scheme is an integral
part have been carried out as prescribed under Section 63
and anies Act, 2013 and rules made thereunder and relevant
SEBI rules and regulations.
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all provi
y / Ama
issue the Bonus Shares.

In case of any fractional entitiement of shares arising out of the aforesaid bonus ratio, the Board of
Directors (including any committee thereof) of Resulting Company / Amalgamated Company shall
consolidate all such fractionai entitlements and shall round up the aggregate of such fractions to
the next whole number and issue consolidated Bonus Shares to a trustee nominated by the Board
of Directors of Resulting Company / Amalgamated Company (the “Trustee™), who shall hold such
Bonus Shares with all additions or accretions thereto in trust for the benefit of the respective
shareholders, to whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of selling such equity shares in the market at such price and on
such time within ninety (90) days from the date of allotment, as the Trustee may in its sole
discretion decide and on such sale, pay to the Resulting Company / Amalgamated Company, the
net sale proceeds (after deduction of applicable taxes and cost incurred) thereof and any additions
and accretions, whereupon the Resulting Company / Amalgamated Company shall, subject to

ding tax, if such sale proceeds to the concerned shareholders in proportion
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No Bonus Shares will be issued under this Scheme in respect of any equity shares of Resulting
Company / Amalgamated Company that have been forfeited or partly paid. The issuance of Bonus
Shares pursuant to the Scheme in respect of any equity shares of Resulting Company /
Amalgamated Company which are held in abeyance shall, pending allotment or settlement of
dispute by order of Tribunal or otherwise, be held in abeyance by Resulting Company /
Amalgamated Company. The equity shares lying in Unclaimed Suspense Account (if any) and the
equity shares held in the Investor Education and Protection Fund (if any) shall also be eligible for
issuance of Bonus Shares and such Bonus Shares shall be dealt with in the same manner as equity
shares lying in the said Unclaimed Suspense Account and/or the Investor Education and Protection
Fund (as the case may be).

Bonus Shares shall be granted exclusively to the equity sharcholders (including Trustee appointed
under Clause 13.3 and Clause 21.3 of the Scheme, for the purpose of holding fractional
entitlements) of the Resulting Company / Amalgamated Company as on the Record Date, post
giving effect to Clause 13 and Clause 21 of Part B and Part C, respectively, of the Scheme. Further,
Part D of the Scheme hereon does not, in any manner, constitute an offer or an invitation 10 the
public to subscribe to the Bonus Shares / equity shares of Resulting Company / Amalgamated
Company neither the Scheme nor any related document shall constitute an offer document or
prospectus in any manner ot for any purpose whatsoever.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of Resulting Company / Amalgamated Company, the Board of Directors of Resulting
Company / Amalgamated Company shall be empowered in appropriate cases, prior to or even
subsequent to the Part D Record Date, to effectuate such a transfer with the company as if such
changes in registered holder were operative as on the Part D Record Date, in order 1o remove any
difficulties arising to the transferor/transferee of the shares in Resu Iting Company / Amal gamated
Company and in relation to the issuance of Bonus Shares. The Board of Directors of Resulting
Company / Amalgamated Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme in regard to issuance of Bonus Shares.

The Bonus Shares shall be issued by way of capitalization of the sum standing to the credit of the
Securities Premium Account, Retained Earnings Account and/or any other free reserve of the

Resulting Company / Amalgamated Company, in any manner as may be deemed fit by its Board
of Directors,
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PART E

CHANGE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY

26. CHANGE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY /
AMALGAMATED COMPANY

26.1

26.2

26.3

264

26.5

Upon this Scheme becoming operative on the Effective Date, the authorised share capital of
Amalgamating Company as on the Effective Date shall stand transferred to and be
merged/amalgamated with the authorised share capital of the Amalgamated Company, and the fee,
if any, pald by the Amalgamating Company on its authorised share capital shall be set off against
any fee payable by the Amalgamated Company on such increase in its authorised share capital,
consequent to this Scheme.

Upon this Scheme bocoming operative on the Effective Date, the authorized share capital of
Resulting Company / Amalgamated Company of INR 2,50,00,000 (Rupees Two Crores and Fifty
Lakhs) divided inte 1,15,00,000 (One Crore Fifteen Lakhs) equity shares having face value of INR
2 (Rupees Two) each and 20,000 (Twenty Thousand) Redeemable Cumulative Preference Shares
having face of INR 100 (Rupees Hundred) each, in terms of Clause V of its Memorandum of
Association shall stand enhanced to INR 3,50,00,000 (Rupees Three Crores and Fifty Lakhs Only)
divided into 1,65,00,000 (One crore Sixty Five Lakhs Only) equity shares having face value of INR
2 (Rupees Two) each and 20,000 (Twenty Thousand) Redeemable Cumulative Preference Shares
having face of INR 100 (Rupees One Hundred) each, without any further act or deed by the
Resulting Company / Amalgamated Company for purpose of such enhancement of the authorized
share capital of the Resulting Company / Amalgamated Company, except payment of necessary
stamp duties and RoC fees.

Subsequent to enhancement of the authorized share capital of the Resulting Company /
Amalgamated Company as contemplated in Clause 25.1 above, the authorized share capital clause
of the Memorandum of Association (Clause V) of the Resulting Company / Amalgamated
Company shall stand modified and read as follows:-

“The Authorized Share Capital of the Company is Rs. 3,50,00,000 (Rupees Three Crores and Fifty
Lakhs) divided into 1,65,00,000 (One crore Sixty Five Lakhs) equity shares of Rs. 2 (Rupees Two)
each and 20,000 (Twenty thousand) Redeemable Cumulative Preference Shares of Rs. 100 (Rupees
One Hundred) each............."

Pursuant to the effectiveness of Part E of this Schemc, the Resulting Company / Amalgamated
Company shall make the requisite filings with the RoC and pay the necessary fees for the increase
in its authorized share capital, after any adjustment pursuant to Clause 26.1 of this Scheme.

It is hereby clarified that the consent of the shareholders of the Resuiting Company / Amalgamated
Company to this Scheme shall be deemed to be sufficient for the purposes of effecting amendment
in the authorized share capital of the Resulting Company / Amalgamated Company and
consequential amendments in Clause V of its Memorandum of Association, and all actions taken
in accordance with this Clause 26 of Part E of this Scheme shall be deemed to be in full compliance
of Sections 13, 14, 61 and 64 of the Act and other applicable provisions of the Act and that no
further resolutions or actions under Sections 13, 14, 61 and 64 of the Act and/or any other
applicable provisions of the Act, would be required to be separately passed or undertaken by the
Resulting Company / Amalgamated Company.
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PART F
GENERAL TERMS AND CONDITIONS

27, CONDITIONALITY OF THE SCHEME

27.1  The effectiveness of this Scheme or any Part thereof, is conditional upon and subject to the
following:

(@)

(b

(c)

@
(¢)

H

this Scheme being approved by the requisite majorities of such classes of shareholders and
creditors of the Participating Companies as may be required under Applieable Laws or as
may be directed by the Tribunal;

receipt of an ‘Observation Letter’ or a “No-objection Letter’ from the designated stock
exchange on the Scheme, as required under Applicable Laws;

this Scheme being approved by the public shareholders of the Resulting Company /
Amalgamated Company through e-voting in terms of Para (A)(10)(b) of Part I of the SEBI
Scheme Circular and the Scheme shall be acted upon only if votes cast by the public
shareholders in favour of the proposal are more than the number of votes by the public
shareholders against it.

the sanction of the Scheme or any Part thereof, by the Tribunal;

the receipt of such other approvals including approvals of any Governmental Authority as
may be necessary under Applicable Laws or under any material contract to make this Scheme
or the relevant Part of this Scheme effective; and

the certified copies of the order of the Tribunal sanctioning this Scheme (wholly or partiaily)
being filed with the Registrar of Companies by each of the relevant Participating Companies.

28. EFFECTIVENESS OF THE SCHEME

Subject to Clause 30 of this Scheme, upon this Scheme becoming operative on the Effective Date,
the following shall be deemed to have occurred on the Appointed Date (except Part D of the
Scheme) and shall become effective and operative in the sequenee and in the order mentioned

hereunder:

@) Demerger of the Demerged Undertaking of the Demerged Company and vesting of the
same with and into the Resulting Company in accordance with Part B of this Scheme;

(i) Amalgamation of the Amalgamating Company into and with Amalgamated Company and
Dissolution of Amalgamating Company in accordance with Part C of this Scheme;

(fii)  Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated
Company in accordance with Part D of this Scheme

(iv)  Change in Authorized Share Capital of the Resulting Company / Amalgamated Company,

giving effect to Part B, Part C and Part D of this Scheme, in accordance with Part E of this
Scheme.
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29, APPLICATIONS

29.1

29.2

29.3

Participating Companies shall make applications and/or petitions under sections 230-232 and other
applicable provisions of the Act to the Competent Authority for approval of the Scheme and all

matters aneillary or incidental thereto, as may be necessary to give effect to the terms of the
Scheme.

Upon this Scheme becoming effective, the shareholders and the creditors of the Participating
Companies shall be deemed to have also accorded their approval under all relevant provisions of
the Act for giving effect to the specific provisions contained in this Scheme. The Participating
Companies shall also make all other necessary applications before the Competent Authority for
sanction of this Scheme,

The Participating Companies shall be entitled, pending the effectiveness of the Scheme, to apply
to any appropriate authority, if required, under any Applicable Law inter-alia including SEBI
Regulations, for such consents and approvals, as agreed between the Participating Companies,
which the Participating Companies may require to effect the transactions contemplated under this

Scheme, in any case subject to the terms as may be mutually agreed betwcen the Participating
Companies.

30, MODIFICATIONS/AMENDMENTS TO THE SCHEME

30.1

30.2

30.3

The Participating Companies, acting through their respective Boards of Directors or committees or
such other person or persons, as the respective Board of Directors may authorize, may assent to
any modifications or amendments to this Scheme, in any manner including for the avoidance of
doubt any Part thereof, which the Tribunal, SEBI and/or any other Governmental Authorities may
deem fit to direct or impose, or which may otherwise be considered nccessary or desirable in the
absolute discretion of the respective Board of Directors or committees thereof or such other person
or persons of the Participating Companies as the respective Board of Directors may authorize, for
settling any question or doubt or difficulty that may arise in implementing and/or carrying out this
Scheme. The Participating Companies, acting through their respective Boards of Directors, be and
are hereby authorized to take all such steps and do all acts, deeds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resolve any doubits, difficulties or questions,
whether by reason of any orders of the Tribunal or of any directive or orders of SEBI or any other
Governmental Authorities or otherwise howsoever, arising, out of, under, or by virtue of this
Scheme and/or any matters related to or connected therewith,

If, at any time, before or after the Effective Date, any provision(s) or Part(s) of this Scheme are
found to be, or iuterpreted to be, invalid or illegal or Inconsistent with any Applicable Law(s), or
rejected, or unreasonably delayed, or not sanctioned by the Tribunal or is or becomes
unenforceable, under present or future Applicable Law(s), or due to any change in any Applicable
Law(s), then it is the intention of the Participating Companies that such Part(s) shall be severable
from the remainder of this Scheme and subject to Clause 30.1 other Parts / provisions of this
Scheme shall not be affected thereby, unless the deletion of such Part shall cause this Scheme to
become materially adverse to any of the Participating Companies in the sole opinion of the Board
of Directors of the relevant Participating Companies. In such a case, the Participating Companies,
acting through their respective Boards of Directors or committees or such other person or persons,
as the respective Board of Directors may anthorize, may at their discretion, either bring about such
modification in this Scheme, as is likely to best preserve for the relevant Participating Companies,
the benefits and obligations of this Scheme and/or withdraw the Scheme or any Part thereof, wholly
or partially.

The Participating Companies, acting through their rcspective Boards of Directors or committees or
siich other person or as the respective Board of Directors may authorize, shall be at the
withdraw uding for the avoidance of doubt any Part(s) thereof, in any
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manner, at any time as may be mutually agreed between them prior to the Effective Date. In such
a case, each of the Participating Companies shall respectively bear their own cost or as may be
mutually agreed. In the event any Part(s) or provision(s) of this Scheme are withdrawn and the
Participating Companies decide to implement the remaining Part(s) or provision(s) of this Scheme,
to the extent of such withdrawn provision(s), this Scheme shall become null and void and no rights
or liabilities whatsoever shall accrue to, or incurred by, the relevant Participating Companies, their
respective shareholders and/or creditors and/or any other persons with respect to such provisions
or Part(s) of the Scheme It is hereby clarified that notwithstanding anything to the contrary
contained in this Scheme, any one of the company shall not be entitled to withdraw the Scheme
unilaterally: (a) without the prior written consent of the other company(ies); or (b) unless such

withdrawal is in accordance with written agreement entered into between the Participating
Companies, if any,

31. EFFECT OF NON-RECEIPT OF APPROVALS/SEVERABILITY

311

31.2

In the event any of the sanctions, consents or approvals referred to in Clause 27 above are not
obtained or received and/or the Seheme, or any Part(s) thereof, has not been sanctioned by the
Tribunal the Board of Directors of each of the Participating Companies, shall, by mutual agreement,
determine whether:

(a) this Scheme shall stand revoked and cancelled in entirety and shall be of no effect, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder or
as to any rights and/or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or under Applicable Laws and in such event, each Company shall hear and pay its
respective costs, charges and expenses for and in counection with the Scheme; or

)] such Part shall be severable from the remalnder of the Scheme and the remalnder of the
Scheme shall not be affected thereby, unless the deletion of such Part shall cause the
Scheme to become materially adverse to any Company, in which case each of the
Participating Companies, (acting through their respective Boards of Directors or
committees or such other person or persons, as the respective Board of Directors may
authorize) shall attempt to bring about a modification in the Scheme, as will best preserve
for the Participating Companies, the benefits and obligations of this Scheme, including but
not limited to such Part. Provided, however, that no modification to the Scheme shall be
made which adversely affects the rights or interests of the creditors, without seeking their
approvals,

For the avoidance of doubt, it is clarified that, notwithstanding the above, the non-receipt of any
sanctions, consents or approvals in connection with (a) Part B of the Scheme, shall not affect the
effectiveness of Part C, Part D and Part E of the Scheme; (b) Part C of the Scheme shall not affect
the effectiveness of Part B, Part D and Part E of the Scheme,

32. COMPLIANCE WITH LAWS

321

2

This Scheme is presented and drawn up to comply with the provisions/requirements of Sections
230 to 232 read with Section 66 and other applicable provisions of the Act, for the purpose of ()
Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same into
the Resulting Company; (b) Amalgamation of Amaigamating Company into and with the
Amalgamated Company; actions incidental or connected therewith.

Seheme has with the conditions relating to (a) “demerger” with
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324

32.5
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respect to Parl B of the Scheme; and (b) “amalgamation” with respect to Part C of the Scheme, as
defined under Section 2(19AA) and 2(1B) of the IT Act, respectively.

The Participating Companies undertake to comply with all Applicable Laws, including all
applicable compliances required by the SEBI and the Stock Exchanges infer-alia including SEBI
Scheme Circular and SEBI Regulations, and all applicable compliances required under the Foreign
Exchange Management Act, 1999, if any, including making the requisite intimations and
disclosures to any statutory or regulatory authority and obtaining the requisite consent, approval or
permission of the Central Government, RBI (if required) or any other statutory or regulatory
authority, which by Applicable Law may be required for the implementation of this Scheme.

In rclation to Part B of the Scheme, the Demerged Company and the Resulting Company shall
ensure necessary compliances and fulfilment of conditions, more particularly in terms of the SEBI
Regulations as defined in the Scheme and applicable IFSC regulations. For the avoidance of doubt,
the Demerged Company and the Resulting Company shall ensure that all necessary compliances,
filing requirements, applications, consents, approvals, intimations, as may be applicable shall be
fulfilled by the Demerged Company and the Resulting Company, for the purpose of transfer of
infrastructure relating to Demerged Undertaking viz. client/ customer accounts, KYC
documentation and records, fixed deposit aceounts, bank guarantees, leased lines, co-location
racks, softwares, in house/ empaneled vendors, NNF permission and license, cash securities and
collaterals, bank and demat accounts, etc. and for the purpose of IFSC rcgulations.

Until the Scheme becomes operative from the Effective Date, the Amalgamated / Resulting
Company reserves right to issue non-convertible debentures or any other similar debt snstruments
in accordance with the requisite approvals, for routine business purposes and effect thereof, if any,
on the Scheme would be considered accordingly.

33. CANCELLATION OF INTER-SE TRANSACTIONS

Upon this Scheme becoming operative on the Effective Date and with effect from the Appointed
Date, all loans, advances, trade receivables and other obligations or liabilities due, from or by or
any guarantees given on behalf, any of the Amalgamating Company to or for each other or to the
Amalgamated Company or vice versa, if any, and all contracts, arrangements and transactions, of
any nature whatsoever, between any of the Amalgamating Company and the Amalgamated
Company (other than this Scheme) shall stand automatically cancelled and terminated and shall be
of no effect, without any further act, instrument or deed being required from any of the Participating
Companies and without any approval or acknowledgement of any third party. Unless required
under any Applicable Laws, no further taxes, fees, duties or charges shall be required to be paid by
the Amalgamated Company on account of such cancellation or termination.

34, CAPITAL AND DIVIDENDS

341

342

Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating
Companies to declare and/or pay dividends, whether interim and/or final or issue bonus shares,
to their respective shareholders prior to the Effective Date.

1t is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Participating
Companies to demand or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Boards of Directors of the Participating Companies,
per of the Act, shall also be subject to the approval of the

Participating Companies.

45
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343 Nothing in this Scheme shall be interpreted to restrict the ability of any of the Participating
Companies to raise capital or funds whether by way of equity or debt, in any manner whatsoever,
at any time prior to the Effective Date.

35. INDEMNITY

35.1 Demerged Company and Amalgamating Company shall indemnify and hold harmless the
Resulting Company / Amalgamated Company and its directors, officers, representatives, partners,
employees, agents and its associated entities (collectively the “Indemnified Persons”) for losses,
liabilities, costs, charges, expenses (whether or not resulting from third party claims), including
those paid or suffered pursuant to any actions, proceedings, claims and including interests and
penalties discharged by the Indemnified Persons which may devolve on Indemnified Persons on
account of the Scheme but would not have been payable by such Indemnified Persons otherwise,
in the form and manner as may be agreed between Demerged Company and/or Amalgamating
Company and Resulting Company / Amalgamated Compeny.

36, COSTS

36.1  All costs, charges, taxes including stamp duty, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in connection with implementing of this
Scheme and matters incidental thereto shall be borne by the Resulting Company / Amalgamated
Company.
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VGG & CO.
CHARTERED ACCOUNTANTS
B-225, 5th Floor, Okhla Indl. Area,
Phase-1, New Delhi-110 020
Tel. : 011-40421836, 40421835
Firm Reg No. 031985N

Independent Auditor’s Report

To the Members of Growth Securities Private Limited
Report on the Audit of the Financial Statements
Opinion

1. We have audited the accompanying financial statements of Growth Securities Private
Limited (‘the Company’), which comprise the Balance Sheet as at 31-March-2023, the
Statement of Profit and Loss and the Cash Flow Statement for the year then ended, notes
to the financial statements, and a summary of the significant accounting policies and
other explanatory information (“here in after referred to as the financial
statements”).

2. In our opinion and to the best of our information and according to the explanations given
to us, the aforesaid financial statements give the information required by the Companies
Act, 2013 as amended (“the Act”) in the manner so required and give a true and fair view,
in conformity with the Accounting Standards specified under section 133 of the Act, read
with (the Companies (Accounting Standards) Rules, 2021) and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31-March-2023,
and its profit and its cash flows for the year ended on that date.

Basis for Opinion

3. We conducted our audit in accordance with the Standards on Auditing (SAs), as specified
under section 143(10) of the Act. Our responsibilities under those standards are further
described in the ‘Auditor’s Responsibilities for the Audit of the Financial Statements’
section of our report. We are independent of the Company in accordance with the ‘Code
of Ethics’ issued by the Institute of Chartered Accountants of India (‘ICAI’) together with
the ethical requirements that are relevant to our audit of the financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Information other than the Financial Statements and Auditor’s Report thereon

4. The Company’s Board of Directors are responsible for the other information. The other
information comprises the information included in the Annual Report but does not include
the financial statements and our auditor's report thereon. The Annual Report is expected
to be made available to us after the date of this auditor’s report.

5. Our opinion on the financial statements does not cover the other information and we do
not express any form of assurance conclusion thereon.

6. In connection with our audit of the financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is rna‘mteriallyr
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inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a material misstatement
therein, we are required to communicate the matter to Board of Directors.

Responsibilities of Management for the Financial Statements

The accompanying financial statements have been approved by the Company’s Board of
Directors. The Company’s Board of Directors are responsible for the matters stated in
section 134(5) of the Act with respect to the preparation and presentation of these
financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the Accounting Standards
specified under section 133 of the Act, read with the Companies (Accounting Standards)
Rules, 2021 and other accounting principles generally accepted in India.

. This responsibility also includes maintenance of adequate accounting records in

accordance with the provisions of the Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and other irregularities; selection and application
of appropriate accounting policies; making judgments and estimates that are reasonable
and prudent; and the design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of
the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the financial staterments, the Board of Directors are responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless the Board
of Directors either intend to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with Standards on
Auditing will always detect a rmaterial misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

As part of an audit in accordance with Standards on Auditing specified under section
143(10) of the Act, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures réesponsive 1o
A I
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those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstaternent resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control;

s Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of
the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial controls system with reference to financial statements
in place and the operating effectiveness of such controls;

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by Management;

» Conclude on the appropriateness of ‘Board of Directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on
the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in the financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause
the Company to cease to continue as a going concern;

» Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

14. We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may

reasonably be thought to bear on our independence, and where applicable,
related safeguards.

15. Materiality is the magnitude of misstatements in the financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider
quantitative materiality and qualitative factors in {i} planning the scope of our audit work

and in evaluating the results of our work; and (ii) to evaluate the effect of any identified
misstatements in the financial statements.

16, We communicate with the Board of Directors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit

17. We also provide the Board of Directors with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear an
our independence, and where applicable; related safeguards. -
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Report on Other Legal and Regulatory Requirements

Based on our audit, we report that the provisions of section 197 read with Schedule V to

the

Act are not applicable to the Company since the Company is not a public company as

defined under section 2(71) of the Act. Accordingly, reporting under section 197(16) is not
applicable.

19. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of india in terms of section 143(11) of the Act, we give in the

“Annexure A" a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

20.

Further to our comments in “Annexure A”, as required by section 143(3) of the Act,
based on our audit, we report, to the extent applicable, that:

a)

b)

d})

e)

f)

g)

il,

ifi.

We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purpose of our audit of the
accompanying financial statements;

In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

The financial statements dealt with by this report are in agreement with the books of
account;

In our opinion, the aforesaid financial statements comply with the Accounting
Standards specified under section 133 of the Act read with the Companies
(Accounting Standards) Rules, 2021,

On the basis of the written representations received from the directors and taken on
record by the Board of Directors, none of the directors is disqualified as on 31-March-
2023 from being appointed as a director in terms of section 164(2) of the Act;

With respect to the adequacy of the internal financial controls over financial reporting
of the Company with reference to financial statements as on 31-March-2023 and
operating effectiveness of such controls, refer to our separate Report in “Annexure
B” wherein we have expressed an unmodified opinion; and

With respect to the other matters to be included in the Auditor’s Report in
accordance with rule 11 of the Companies (Audit and Auditors) Rules, 2014 (as

amended}, in our opinion and to the best of our information and according to the
explanations given to us :

The Company does not have any pending litigation(s) which would impact its
financial position as at 31-March-2023;

The Company did not have any long-term contracts including derivative contracts
for which there were any material foreseeable losses as at 31-March-2023;

There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company during the year ended 31-March-
2023 AR




iv.(a) The management has represented that, to the best of its knowledge and belief,
no funds have beeh advanced or loaned or invested (either from borrowed funds
or securities premium or any other sources or kind of funds) by the Company to or
in any person(s) or entity(ies), including foreign entities (‘the intermediaries’),
with the understanding, whether recorded in writing or otherwise, that the
intermediary shall, whether, directly or indirectly lend or invest in other persons
or entities identified in any manner whatsoever by or on behalf of the Company
(‘the Ultimate Beneficiaries’) or provide any guarantee, security or the like on
behalf tbe Ultimate Beneficiaries;

(b) The management has represented that, to the best of its knowledge and belief,
no funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (‘the Funding Parties’), with the understanding,
whether recorded in writing or otherwise, that the Company shall, whether
directly or indirectly, lend or invest in otber persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (‘Ultimate
Beneficiaries’) or provide any guarantee, security or tbe like on behalf of the
Ultimate Beneficiaries; and

{c) Based on such audit procedures performed as considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has caused
us to believe that the management representations under sub-clauses (a) and (b)
above contain any material misstatement.

v. The Company has not declared or paid any dividend during tbe year ended 31-
March-2023.

For VGG & CO
Chartered Accountants
Firm Registration No. 031985N

2 [ ErivotacE e
Mavr D2'sl r_;’ A

Vaibhav Gupta
Partner :
Membership No: 099715  SaeA s
UDIN: 23099715BGUVOA4780

Place: New Delhi
Date: 19-August-2023
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Annexure A referred to in Paragraph 19 of the Independent Auditor’s Report of even
date to the members of Growth Securities Private Limited (“the Company”) on the
financial statements for the year ended 31-March-2023

In terms of the information and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit, and to the
best of our knowledge and belief, we report that:

(i) (a)(A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of property, plant and equipment.

(B) The Company has maintained proper records showing full particulars of
intangible assets.

(b)The Company has a regular program of physical verification of its property, plant and
equipment under which the assets are physically verified in a phased manner over a
period of 3 years, which, in our opinion, is reasonable having regard to the size of
the Company and the nature of its assets. In accordance with this program, certain
property, plant and equipment were verified during the year and no material
discrepancies were noticed on such verification,

{¢)The title deeds of all the immovable properties held by the Company {(other
than properties where the Company is the lessee and the lease agreements are
duly executed in favor of the lessee) are held in the name of the Company.

(d)The Company has not revalued its Property, Plant and Equipment or intangible
assets during the year.

{e)No proceedings have been initiated or are pending against the Company for
holding any benami property under the Benami Transactions (Prohibition) Act,
1988 (45 of 1988) and rules made thereunder. Accordingly, reporting under
clause 3(i)(e) of the Order is not applicable to the Company.

(i1) (a)As informed to us, the inventories (shares & securities) which are held in
dematerialized form have been verified by the Management. In our opinion, the
coverage and procedure of such verification by the Management is appropriate
in relation to the size of the Company and the nature of its business. Further,

no discrepancies of 10% or more in the aggregate for each class of inventory
were noticed.

(b)The Company has working capital limits in excess of Rs.5.00 crore, sanctioned by
banks on the basis of security of current assets, during the year, The quarterly
statements as required by the sanction letter in respect of the working capital limits
have been filed by the Company with the bank and such statements are in
agreement with the books of account of the Company for the respective periods,
which were not subject to audit/review. The Company is not required to file stock
statements or any such quarterly returns as per the terms of the sanction letters.

(ili)(a)The Company has not made any investment in or granted any loans or advances

in the nature of loans, secured or unsecured to companies, firms, Limited

Liability Partnerships (LLPs) or any other parties during the year. Accordingly,

- reporting under clause 3(iii) (a) to (f) of the QOrder to the extent related to

. n+v.a these, is not applicable to the Company. However, the Company has given

. T guarantee/security (jointly with other parties (refer note 12) in respect of loans

( raw st 1V taken by one LLP amounting Rs.4,2350 lakh where directors of the Company are
) ,\KM partners.
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(b) In our opinion, and according to the information and explanations given to us and
based on the audit procedures performed by us, we are of the opinion that the
guarantee/security provided (jointly with other parties (refer note 12) by the
Company amounting Rs.4,250 Lakh, are prima-facie, prejudicial to the Company’s

interest as the guarantee/security has been provided without charging any fee or
commission.

(iv)  In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in
respect of loans, investments, guarantees and security, as applicable.

(v) In our opinion, and according to the information and explanations given to us, the
Company has not accepted any deposits or there is no amount which has been
considered as deemed deposit within the meaning of sections 73 to 76 of the Act and
the Companies (Acceptance of Deposits) Rutes, 2014 (as amended). Accordingly,
reporting under clause 3(v} of the Order is not applicable to the Company.

(vi) The Central Government has not specified maintenance of cost records under
sub-section (1) of section 148 of the Act, in respect of Company’s business

activity. Accordingly, reporting under clause 3(vi) of the Order is not
applicable.

(viila)In our opinion, and according to the information and explanations given to us,
the Company is regular in depositing undisputed statutory dues including goods
and services tax, provident fund, employees’ state insurance, income-tax, duty
of customs, duty of excise, cess and other material statutory dues, as
applicable, with the appropriate authorities. Further, no undisputed amounts
payable in respect thereof were cutstanding at the year-end for a period of
more than six months from the date they became payable.

(b} According to the information and explanations given to us, there are no
statutory dues referred to in sub-clause (a) above that have not been deposited
with the appropriate authorities on account of any dispute.

(viii} According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under

the Income Tax Act, 1961 (43 of 1961) which have not been recorded in the
books of account.

(ix) (a)According to the information and explanations given to us, the Company has not

defaulted in repayment of its loans or borrowings or in the payment of interest
thereon to any lender.

(b)According to the information and explanations given to us including
representation received from the Management of the Company, and on the basis
of our audit procedures, we report that the Company has not been declared a
willful defaulter by any bank or financial institution or other lender.

(¢)In our opinion and according to the information and explanations given to us,
money raised by way of term loans were applied for the purposes for which
these were obtained. R
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(d) In our opinion and according to the information and explanations given to us, and on
an overall examination of the financial statements of the Company, funds raised by
the Company on short-term basis have not been utilised for long-term purposes.

(e) According to the information and explanations given to us, the Company does not
have any subsidiaries, associates or joint ventures. Accordingly, reporting under
clause 3(ix){e) and clause 3(ix)(f) of the Order is not applicable to the Company.

{x) (a) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments), during the year. Accordingly, reporting under
clause 3(x)(a) of the Order is not applicable to the Company.

(b} According to the information and explanations given to us, the Company has not
made any preferential allotment or private placement of shares or (fully, partially or
optionally) convertible debentures during the year. Accordingly, reporting under
clause 3(x)(b) of the Order is not applicable to the Company.

(xi)(a) To the best of our knowledge and according to the information and explanations
- given to us, no fraud by the Company or on the Company has been noticed or
reported during the period covered by our audit.

(b) No report under section 143(12) of the Act has been filed with the Central
Government for the period covered by our audit.

(c) According to the information and explanations given to wus including the
represéntation made to us by the management of the Company, there are no
whistle-blower complaints received by the Company during the year.

(xii) The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to

it. Accordingly, reporting under clause 3(xii} of the Order is not applicable to the
Company.

(xiii) In our opinion and according to the information and explanations given to us, all
transactions entered into by the Company, with the related parties are in compliance
with section 188 of the Act. The details of such related party transactions have been
disclosed in the standalone financial statements etc., as required under Accounting
Standard (AS) 18, Related Party Disclosures specified in Companies (Accounting
Standards) Rules, 2021 as prescribed under section 133 of the Act. Further, according
to the information and explanations given to us, the Company is not required to
constitute an audit committee under section 177 of the Act.

(xiv) According to the information and explanations given to us, the Company is not
required to have an internal audit system under section 138 of the Act and
consequently, does not have an internal audit system. Accordingly, reporting under
clause 3(xiv) of the Order is not applicable to the Company.

(xv) According to the information and explanation given to us, the Company has not
entered into any non-cash transactions with its directors or persons connected with

them and accordingly, provisions of section 192 of the Act are not applicable to the
Company.

} The Company is not required to be registered under section 45-1A of the Reserve Bank
of India Act, 1934. Accordingly, reporting under clause 3(xvi} of the Order is not
applicable to the Company
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{xvii} The Company has not incurred any cash loss in the current as well as the immediately

preceding financiat year.

(xviii)There has been resignation of the statutory auditors during the year and based on the

information and explanations given to us by the management and the response to our
communication with the outgoing auditors, there have been no issues, objections or
concerns raised by the outgoing auditors.

{xix) According to the information and explanations given to us and on the basis of the

(xx}

financial ratios, ageing and expected dates of realisation of assets and payment of
liabilities, other information accompanying the standalone financial statements, our
knowtedge of the plans of the Board of Directors and management, we are of the
opinion that no material uncertainty exists as on the date of the audit report that
Company is capable of meeting its liabilities existing at the date of balance sheet as
and when they fall due within a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the company.
We further state that our reporting is based on the facts up to the date of the audit
report and we neither give any guarantee nor any assurance that all liabilities falling
due within a period of one year from the balance sheet date, will get discharged by
the Company as and when they fall due.

According to the information and explanations given to us, the Company does not
fulfill the criteria as specified under section 135(1) of the Act read with the
Companies (Corporate Social Responsibility Policy) Rules, 2014 and according,
reporting under clause 3(xx) of the Order is not applicable to the Company.

(i) The reporting under clause 3(xxi} is not applicable in respect of audit of standalone

financial statements of the Company. Accordingty, no comment has been included in
respoct of said clause under this report.

For VGG & CO

Chartered Accountants

Firm No.: 031985N
\,

Vaibhav Gupta

Partner

Membership No.: 099715
UDIN: 23099715BGUV0A4780

Place: New Delhi
Date: 19-August-2023
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Annexure B

Independent Auditor’s Report on the internal financial controls with reference to the
financial statements under Clause (i) of Sub-section 3 of Section 143 of the Companies
Act, 2013 (‘the Act’)

In conjunction with our audit of the financial statements of Growth Securities Private
Limited (‘the Company’}) as at and for the year ended 31-March-2023, we have audited the
internal financial controls over financial reporting of the Company as at that date.

Responsibilities of Management for Internal Financial Controls

. The Company’s Board of Directors is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the
Guidance Note on “Audit of Internal Financial Controls Over Financial Reporting” issued by
the Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of the Company’s
business, including adherence to the Company’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy and completeness of the

accounting records, and the timely preparation of reliable financial information, as required
under the Act.

Auditor’'s Responsibility for the Audit of the Internal Financial Controls Over Financial
Reporting

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Standards on Auditing issued by the Institute of Chartered Accountants of India (‘ICAI’)
prescribed under Section 143(10) of the Act, to the extent applicable to an audit of internal
financial controls, and the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (‘the Guidance Note’) issued by the ICAlL. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls
with reference to financial statements were established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls over financial reporting and their operating effectiveness. Qur
audit of internal fihancial controls over financial reporting includes obtaihing an
understanding of such internal financial controls, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor’s judgement,

including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our audit opinion on the Company’s internal financial controls system
aver financial reporting. '
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Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial controls over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial controls over financial
reporting include those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorisations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to ervor or fraud may occur and not be detected. Also, projections of any
evaluation of the interal financial controls over financial reporting to future periods are
subject to the risk that the internal financial controls over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate intermal financial
controls system over financial reporting and such controls were operating effectively as at
31-March-2023, based on the internal control over financial reporting criteria estabtished by
the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For VGG & CO
Chartered Accountants
Firrn Registration No. 031985N

\} Qjﬁw ) \:\/
Vaibhav Gupta
Partner

Membership No: 099715
UDIN: 230997 15BGUVOA4780

Place: New Delhi
Date: 19-August-2023
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Growth Securities Private Limited
503A-B, 504A-B, 5th Floor, Tower A, WTC Block No.
51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat
CIN - U74899GJ1996PTC119714
Summary of significant accounting policies and other explanatory information forming part of
the financial statements for the year ended 31-March-2023

1. Corporate Information

Growth Securities Private Limited (“the Company”) is a private limited Company domiciled
in India and incorporated under the provision of Companies Act, 1956 on 19-July-1996, The
Company has its registered office at Unit No. S03A-B, 504A-B, 5th Floor, Tower A WTC Block
No. 51, Road 5E, Zone-5, GIFT City, Gandhinagar, Gujrat 382355.

The Company was engaged in the business of real estate operations and during the financial
year 2021-22, the Company has also obtained membership of NSE & BSE (and other
exchanges) to offer complete spectrum of financial services including online broking for

equities, commodities, derivatives and currency futures, custody accounts, margin funding,
etc.

2. Summary of significant accounting policies

(2) Basis of preparation

These Financial Statements have been prepared to comply in all material aspects with
applicable accounting principle accounting standards notified under section 133 of the
Companies Act, 2013 (“the Act”) read with the rule 7 of the Companies (Accounts) rules
2014, the provisions of the Act and other accounting principles generally accepted in India.

All assets and liabilities have been classified as current or non-current as per the Company’s
normal operating cycle and other criteria set out in Schedule ill to the Act. Based on its
operations, the Company has ascertained its operating cycle as 12 months for the purpose of
current/ non-current classification of assets and liabilities.

(b) Use of estimates

The preparation of the financial statements is in conformity with generally accepted
accounting principles requires that the management make estimates and assumptions that
affect the reported amount of assets and liabilities, disclosure of contingent liabilities as at
the date of financial statements, and the reported amounts of revenue and expenses during
the reported period. Actual resutts could differ from those estimates.

(c) System of accounting

i) The Company follows the mercantile system of accounting and recognizes income and
expenditure on an accrual basis.

ii) financial Statements have been prepared under the historical cost convention.

iii) The accounting policies have been consistent with those of the preceding financial year.
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Summary of significant accounting policies and other explanatory information forming part of
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(d) Property, plant and equipment

Property, plant and equipment are stated at acquisition cost, net of accumulated
depreciation and accumulated impairment losses, if any. Cost includes freight, duties, taxes
and other expenses incidental to acquisition and installation. For new assets, all direct
expenses and direct overheads incurred up to the date when the asset is ready for its
intended use are capitalized. Subsequent expenditures related to an item of tangible asset
are added to its book value only if they increase the future benefits from the existing asset
beyond its previously assessed standard of performance.

Gain or losses arising from disposal of tangible assets which are carried at cost are
recognized in the Statement of Profit and Loss.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. Following
initial recognition, intangible assets are carried at cost less accumulated amortization and
accumulated impairment losses, if any. Intangible assets comprise of Computer software.
Purchased software meant for in-house consumption and significant upgrades thereof having
probable economic benefit exceeding one year are capitalized at acquisition price.

(e) Investment properties
Recognition and initial measurement

Investment properties are properties held to earn rentals or for capital appreciation, or
both. Investment properties are measured initially at their cost of acquisition, including
transaction costs. The cost comprises purchase price, borrowing cost, if capitalization
criteria are met and directly attributable cost of bringing the assets to its working condition
for the intended use. Any trade discount and rebates are deducted in arriving at the
purchase price. When significant parts of the investment property are required to be

replaced at intervals, the company depreciates them separately based on their specific
useful lives,

Subsequent costs are included in the asset’s carrying amount or recognized as a separate
asset, as appropriate, only when it is possible that future economic benefits associated with
the item will flow to the company. All other repair and maintenance costs are recognized in
statement of profit or loss as incurred.

Investment properties are de-recognized either when they have been disposed of or when
they are permanently withdrawn from use and no future economic benefit is expected from
their disposal. The difference between the net disposal proceeds and the carrying amount of
the asset is recognized in the statement of profit or loss in the period of de-recognition.
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(f) Revenue recognition
Proprietary trade

Revenue from proprietary trading consists primarily of net trading income earned by the
company when trading as principal. Net Trading income from proprietary trading represents
trading gain net of trading losses. The profit or loss arising from all transactions entered into
on account and risk of the Company are recorded on completion of trade date.

Market Value for exchange traded derivatives, principally, futures and options are based on
quoted market prices. The gains or losses on derivatives used for trading purposes are
included in revenue from proprietary trading. Purchase & Sales of derivatives financial
instrument are recorded on trade date. The transaction are recorded on a net basis.

Income from arbitrage and trading in securities and derivatives comprises profit/loss on sale
of securities held as stock-in -trade and profit/ loss on equity derivative instruments, profit/
loss on sale of securities is determined based on the norms laid down by SEBI/Exchange on
which the trade has been taken place.

Profit /loss on equity derivative transactions is accounted for as below:

Brokerage income

Brokerage income is recognized on accrual basis. Brokerage revenues are based largely on
predefined rates but differs for each client based on terms agreed. Revenue from upfront
brokerage is recognised when the service is rendered. Annualized brokerage is recognized at
the end of the measurement period when the pre-defined thresholds are met,

Income from equity broking business is recognised on the trade date basis as the securities
transaction occur and is exclusive of Goods and Service Tax, Securities transaction tax,

stamp duties and other levies by stock exchanges and securities and exchange board of
India.

Fees for subscription-based services are received periodically but are recognized as earned
on pro-rata basis over the term of the contract. Depository & related income is accounted
on accrual basis.

Interest

Revenue is recognised on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividends

Dividend on equity shares, preference shares and on mutual fund units is recognised as
income when the right to receive the dividend is established as at the balance sheet date.
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Summary of significant accounting policies and other explanatory information forming part of

the financial statements for the year ended 31-March-2023

Real estate operations

The company recognizes revenue on the basis of completed service contract method. The
completed service contract method is relevant to these patterns of performance and
accordingly revenue is recognized when the sole or final act takes place and the service
becomes chargeable.

(g) Inventories

Shares and other securities held as stock-in-trade are valued at lower of cost and net
realizable value. The cost of stocks disposed of during the year is determined on First-In-
First-Out basis.

(h) Investments

(i)

Investments which are readily realizable and intended to be held for not more than one year
from the date on which such investments are made, are classified as current investments.
All other investments are classified as long-term investments. On initial recognition, all
investments are measured at cost. The cost comprises purchase price and cost that are
directly attributable acquisition charges such as brokerage, fees and duties. If an investment
is acquired, or partly acquired, by the issue of shares or other securities, the acquisition
cost is the fair value of the securities issued.

Current investments are carried at lower of cost and fair value determined on an individual
investment basis. Cost is determined on a FIFQ basis. Long-term investments are carried at
cost. However, provision for diminution in value is made to recognize a decline other than
temporary in the value of the investments.

On disposal of an investment, the difference between its carrying amount and net disposal
proceeds is charged or credited to the Statement of Profit and Loss.

Depreciation and amortization on property, plant and equipment

Depreciation on assets is calculated on straight line method basis as per the rates and in the
manner prescribed under the Schedule 11 to the Act.

There is no difference in estimated useful life of assets as envisaged in Schedule 1l to the
Act and those used by the Company. The useful life used by the Company is as below:

Asset Category Useful life (in years)

Office Equipment 5 years

Computer & peripherals 3 years

Furniture and fixture 3 years

Solar panels 10 years PN
Motor vehicle 10 years :';" /
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Summary of significant accounting policies and other explanatory information forming part of

(3)

the financial statements for the year ended 31-March-2023

Purchased intangible assets are amortized over their useful lives unless these lives are
determined to be indefinite. Purchased intangible assets are carried at cost, less
accumulated amortization. Amortization is completed over the estimated useful lives of five
years using the Straight-Line Method. An impairment test of intangible assets is conducted
annually or more often if there is an indication of a decrease in value.

Employee benefits

All employee benefits payable wholly within twelve months of rendering the service are
classified as short-term employee benefits, Benefits such as salaries, wages and bonus etc.
are recognized in the Statement of Profit and Loss in the period in which the employee
renders the related service.

The Company does not provide any long-term benefits to its employees.

{k) Provisions and contingent liabilities

(V)

A provision is recognized when there is a present obligation as a result of a past event, it is
probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and there is a reliable estimate of the obligation. Provisions are
measured at the best estimate of the expenditure required to settle the present obligation
at the balance sheet date and are no discounted to its present value. These are reviewed at
each year end date and adjusted to reflect the best current estimate.

Contingent ljabilities are disclosed in respect of which there are possible or present
obligations that arise from past events but their existence is confirmed on occurrence of or
non-occurrence of one or mare uncertain future events and in respect of which there may
not be probably any outflow of resources.

Deferred tax
Tax expense comprises current and deferred tax.

Current income-tax is measured at the amount expected to be paid to the taxation
authorities using the applicable tax rates and tax laws. Provisions for taxation is made at
current rate of tax in accordance with the provisions of the Income Tax Act, 1961.

Deferred tax is recognized for all timing differences, subject to the consideration of
prudence in respect of deferred tax assets. Deferred tax assets and liabilities are measured
using the tax rates and the tax laws that have been enacted or substantively enacted by the
Balance sheet date. Deferred tax assets are recognized and carried forward only to the
extent that there is reasonable certainty that future taxable income will be available
against which such deferred tax assets can be realized. In situation where the Company has
unabsorbed depreciation or carry forward losses, all deferred tax assets are recognized only
of there is virtual certainty supported by convincing evidence that they can be realized
against future profits. The carrying amount of deferred tax assets is re\newed at each
balance sheet for any write down or reversal, as considered appropriate.
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(n)

the financial statements for the year ended 31-March-2023

Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable
right to set off the recognized amounts and there is an intention to settle the asset the
liability on a net basis. Deferved tax assets and deferred tax liabilities are offset when there
is a legally enforceable right to set off assets against liabilities representing current tax and
where the deferred tax assets and deferred tax liabilities relate to taxes on income levied
by the same governing taxation laws.

Earnings per share

Basic eamings per share is calculated by dividing the net profit or loss for the year
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Cash and Cash Equivalents

Cash and cash equivalents for the purposes of these financial statements includes cash at
bank and in hand and short-term investments with an original maturity of three months or
less.

For VGG & CO
Chartered Accountants
Firm Registration No. 031985N
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Place: New Delhi
Date: 19-August-2023
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Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
34-March-2023 31-March-2022

R X
Equity and Liabilities
Shareholders’ funds
Share capital 3 30.00 30.00
Reserves and surplus 4 1,974.95 1,152.98

2,004.95 1,182.98
Hon-current liabilities
Long=term borrowings 5 14.45 -
Deferred tax liabilities {net) 6 3.67 1.64

18.12 1.64

Current Habilities
Short-term borrowings 7 2,534.44 911.21
Trade payables )

- dues to micro and small enterprizes - -

- dues to other than micro and small enterprises 704.00 426.83
Other current liabilities 9 21,064.68 5,608.95
Short-term provisions 10 6$2.92 38.80

24,366.04 6,985.79
26,389.11 8,170.41
Assats
Non-current assets
Praperty, plant and equipment and intangible assets

- Property, plant and equipment 11(a) 376.94 111.65

- Intangible assets 11(b} 28.45 6.0
HNon-current investments 12 375.45 374.50
Other non-current assets 13 294,82 404.5%5

1,075.66 900.71
Current assets
Inventories 14 137.27 16.08
Current investment 15 428.10 -
Trade receivables 16 4.77 57.67
Cash and bank batances 17
- cash and cash equivalents 919.91 3,785.57
- gther bank balances 21,397.89 2,726.50
Short-term loans and advances 18 1,962.15 645.82
Other current assets ) 19 427.36 38.06
25,313.45 7.269.70
16,389.11 8,170.41
The accompanying notes are an integral part of these financial statements.
As per our report of even date.
For VGG & CO, For and on behalf of
Chartered Accountants Growth Securities Private Limited
Firm Registration No, 0319

_"\“. ’ =

Membership No: 099715

UIMN-2 309
Place: Nei Delht TS BGLVeA4>go

Date: {9-0F ~2023

D

Dhruy Gupta
Director
DIN : 06920431

Devansh Gupta
Director
DIN : 06920376
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Statement of Profit and Loss for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

Revenue

Revenue from operations
Other income

Total income

Expenses

Change in inventories

Trading and other charges
Employee benefit expense
Finance cost

Depreciation and amortization
Other expenses

Total expenses

Profit for the year before tax

Tax expense
Current tax
Deferred tax
Tax earlier years' charge/ (credit)

Profit for the year after tax

Earnings per equity share;
Basic and diluted

[Face value Rs.10 per share]

Note

20
21

22
23
24
25
26
27

28
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Year ended Year ended
31-March-2023 31-March-2022
L E

5,474.81 1,018.78

304.31 45.11

5779.12 1 063.88
{121.19) {16.08)

3,061.36 574.81

954.33 59.13

114.65 17.84

109.94 15.24

608.67 52.13

4,727.76 703.07
1,051.36 360.81
229.39 75.58

821.97 285.23

273.99 95.08

The accompanying notes are an integral part of these financial statements.

As per our report of even date,

For VGG & €O,
C hartered Accountants
Firm Registration Mo. 031985N

Gupta
Partner
#embership No: 5
hd HSBHUY
(o]
Place: N B& A "f-?-so

Date: |q-0@- 2023

For and on behalf of
Growth Securities Private Limited

e

Dhruv Gupta Devansh Gupta
Director Director
DIN : 06920431 DIN : 06920376



Growth Securities Private Limited

108

Unit No. 503 A-B, 504 A-B, 5th Floor, Tower A, WTC Block No. 51, Road 5E, Zone-5, Gift City, Gandhinagar, Gujarat-382355

CIN - U74899GJ1996PTC119714

Cash flow statement for the year ended 31-March-2023
[Ail amounts are in rupees lakh, except share data and eaming per share]

Particulars

Year ended

(A) Cash flow from operating activities:
Profit before income tax

Adjustments for:
Continuing operations
Depreciation, amortisation and impairment
Finance costs
Interest tncome
Gain on sale of investments
Non-cash adjustments
Dividend income
Operating (loss)/profit before working capital changes
Change in operating assets and liabilities
Trade receivables, advances and other assets
stock-in-trade
deposit accounts
Security deposits held with exchange and clearing agents etc
trade and other receivables
short-term loans and advances
other current assets

Trade payables, other liabilities and provisions
trade payables
Other current liabilities
Short-term provisions
Cash generated from operations
- Income taxes paid
Net cash flow generated from/(used in) operating activities (A)

{B) Cash flows from investing activities
Purchase of plant property and equipment
Proceeds from sale of non-current investments
Purchase of current investments
Dividend Income
interest received
Net cash flow(used in)/ generated from investing activities (B)

(C) Cash flows from financing activities
Proceeds/(Repayment) from short-term borrowings
Proceeds/{Repayment) from long-term borrowings
Finance cost

Net cash flow(used In)/ generated from financing activities (C)

Year ended
31-March-2023 31-March-2022
] S
1,051.36 360.81
109.94 15.24
114.65 17.84
(1,148.60) (31.20)
(300.16) (45.04)
- 405,34
{4.15) (0.06)
(176.96) 722,92
{121,19) {16.08)
(18,671.36) (2,929.46)
109.73 -
16.89 (44.68)
(2,811.87) -
(389.31) (139.70)
27717 19.07
15,455.72 5,083.12
(38.79) .
(6,345.95) 2,695.19
162.22) (39.65)
16,512.17) 2,655.54
(397.67) (122.94)
1,796.51 95.05
(428.10) .
415 0.06
1,148.60 31.20
2,123,49 3.37
1,623.23 911.21
14,45 .
{(114.65) (17.84)
1,523.03 893.37
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Cash flow statement for the year ended 31-March-2023
[All amounts are in rupees takh, except share data and earning per share]

Particulars Year ended Year ended
31-March-2023 31-March-2022
X X

Net increase/{decrease) in cash and cash equivalents (A+B+C) (2,865.65) 3,552.28
Cash and cash equivalents at the beginning of the financial year 3,785.57 233.29
Cash and cash equivalents at end of the year 919.92 3,785.57
Components of cash and cash equivalents
Balance with banks

- in current accounts 916.76 3,779.97

- in depasit accounts - 0.82
Cash on hand .16 4.78
Total cash and cash equivalents 919.92 3,785.57

The above cash flow statement has been prepared under the indirect method as set out in AS 3 - Statement of cash flows.

The accompanying notes are an integral part of these financial statements.

As per our report of even date.

For VGG & CO.
Chartered Accountants
Firm Registration No. 031985N

Ngies

Vaibhav Gupta

Partner \

ﬂembership No: 09971
DIN-23099H 5 U v

Place: New Dethi BG OAY4IZo

Date: {968 -2023

For and on behalf of
Growth Securities Private Limited

e P

Dhruv Gupta Devansh Gupta
Directar Director
DIN : 06920431 DN : 06920376
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As at As at
31-March-2023 31-March-2022
2 X
3 Share capital
Authorised share capital:
10,00,000 (Previous year 10,00,000) equity shares of Rs. 10 each 100.00 100,00
100,00 100.00
Issued subscribed and paid-up;
3,00,000 {Previous year 3,00,000} equity shares of Rs. 10 each, fully paid up 30.00 30.00
30.00 30.00
Total equity share capital 30.00 30.00
{a) Reconciliation of equity shares outstanding at the beginning and at the end of the year:
Opening number of equity shares outstanding 3,00,000 3,00,000
Add: Issued during the year . .
Equity shares outstanding at the end of the year 3,00,000 3,00,000

(b) Terms/ rights attached to equity shares:
The Company has only issued one ctass of equity shares having a par value of Rs. 10 each. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividend in Indian rupees. The dividend, if any, proposed by the board of directors is subject to the
approval of shareholders in the ensuing general meeting. In the event of liquidation of the Company, the holders of equity shares will be
entitled to receive remaining assets of the Company, after distribution of all preferential amounts and other liabilities. The distribution will be
in proportion to the number of equity shares held by the shareholders,

The shareholders have all other rights as available to equity shareholders as per the provisions of the Companies Act, 2013 read with the
#Memorandum and Articles of Association of the Company.

{c} Details of shareholders holding more than 5% equity shares in the Company :

As at As at
31-March-2023 31-March-2022
No.of Shares Percentage No.of Shares Percentage
Dhruv Gupta 2,57,400 85.80% 2,57,400 85.80%
Devansh Gupta 42,600 14.20% 42,600 14.20%

{d} No equity shares have been bought back and no equity shares have been issued for a consideration other than cash during the preceding five
financial years, except as disclosed below:

Details of bonus shares (i.e for a consideration other than cash) issued in financiai year 2019-20;

The Company had allotted 2,00,000 equity shares dated 30-September-2019 as bonus shares in the ratio of 1:2 t.e. 2 equity shares for every
equity share held by shareholder.

{e) Details of Promoter's Shareholding as at 31-March-2023

Promoters” Name Opening number Change during the Closing number of % of total shares % change during
of Shares year Shares the year
Dhruv Gupta 2,57,400 - 2,57,400 85.80% -
Devansh Gupta 42,600 - 42,600 14.20% -
Details of Promoter's Shareholding as at 31-March-2022
Promaoters’ Name Opening number Change during the Closing number of % of total shares % change during
of Shares | year Shares the year
Dhruv Gupta 2,57,400 - 2,57,400 85.80% .

Devansh Gupta 42,600 - 42,600 14.20%
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Summary of significant accounting policies and other explanatory information forming part of the

financial statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

As at As at
31-March-2023 31-March-2022
b Z
4  Reserves and surplus
Surplus in statement of profit and loss
Opening balance 1,152.97 867.73
Add: Profit for the year 821.98 285.24
Clasing balance 1,974.95 1,152.97
5 Long-term borrowings
Secured
- Term loan from bank (refer note- a) 17.96 -
less: Current maturities of long-term borrowings (3.51) -

14.45

a) Security and terms of repayment of borrowing from bank:

The aforesaid term loan from bank are secured by hypothecation of vehicles, repayable in 60
monthly instalments from the start of the loan. The rate of interest is 8.13% for the above borrowing.

6 Deferred tax liabilities (net)
- arising on account of

difference in depreciation and amortisation of PPE 3.67 1.64
3.67 1.64
Short-term borrowings
Secured, repayable on demand
- Overdraft facility from bank 1,767.47 -
Unsecured loans, repayable on demand*
- from directors [refer note 29] 763.46 800.21
- from other related parties [refer note 29] - 111.00
Current maturities of long-term borrowings [refer note 5] 3.51 -
2,534.44 911.21
* interest free
Following are the terms of borrowings sanctioned from scheduled banks
A) Axis Bank Limited
Particulars 31-Mar-2023 31-Mar-2022
a) Overdraft facility (repayable on demand) 5,000.00 2,500.00
b) Bank guarantee {repayable on demand) 3,500.00 1,000.00
¢) Overdraft facility against property {(repayable on demand) 1,500.00 1,500.00
d) Overdraft against fixed deposit - 500.00
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[All amounts are in rupees lakh, unless otherwise specified]

a) Overdraft facility (to meet exchange obligations and margin requirements) :
Overdraft facility is available to the company to the tune of ¥ 5,000.00 lakh, against which following
i) fixed deposits with Axis Bank Limited
ii) mortgage of property of Algoquant Financials LLP (a related party)
iii) pledge of director's holding in quoted shares of Algoquant Fintech Limited (a related party)
b) Bank guarantee facility (to meet exchange obligations and margin requirements) :
The bank guarantee facility worth ¥ 3,500.00 lakh is available to the Company against which
following securities are provided:
i) fixed deposits with Axis Bank Limited
ii) mortgage of property of Algoquant Financials LLP (a related party)
The Bank Guarantee is issued in the favour of stock exchanges and clearing corporations, in which
the Company holds membership.

¢) Overdraft facility against property (to meet working capital

Overdraft facility is available to the Company to the tune of ¥ 1,500.00 lakh which is secured against
a mortgage on property of Algoquant Financials LLP (entities controlled by key management
personnel).

B) IDBI Bank Limited

8.1

Overdraft facility against fixed deposit (FDOD) is availahle to the Company to the tune of T 1,263,50
lakh which is secured against the fixed deposits made by the Company.

The Management considers the interest rates negotiated with banks as confidential. Therefore, the
Company does not disclosed these separately.

As at As at
31-March-2023 31-March-2022
T X
Trade payables
- dues to micro and small enterprises - -
- dues to other than micro and small enterprises 704.00 426.83
704.00 426.83
Trade payables ageing schedule {undisputed]
. As at
Outstanding for following periods from due date of payment 31-March-2023
MSME Others
Unbilled dues . 631.72
Less than 1 year - 72.28
More than 1 year & up to 2 years -
More than 2 year & up to 3 years .

More than 3 years

- 704.00
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Outstanding for following periods from due date of payment

As at

31-March-2022

8.2

MSME Others
Unbilled dues 410.06
Less than 1 year - 14,99
More than 1 year & up to 2 years -
More than 2 year & up to 3 years - -
More than 3 years - 1.78
- 426.83

There are no overdue principal amounts/interest payable amounts for delayed payments to such
vendors at the balance Sheet date. There are no delays in payment made to such suppliers during the
year or for any earlier years and accordingly, there is no interest paid or outstanding interest in this
regard in respect of payments made during the year or brought forward from previous years,
Disclosure of payable to vendors as defined under the “Micro, Small and Medium Enterprise
Development Act, 2006 is based on the information available with the Company regarding the status
of registration of such vendors under the said Act, as per the intimation received from them on

requests made by the Company.

As at As at
31-March-2023 31-March-2022
X £
9  Other current liabilities

interest accrued and due 0.03 -

Employee emoluments 111,88 9.97
Client balances

- to related parties 470.77 1,300.31
- to others 20,435.89 3,770.00
Derivative liability (mark to market) - 8.36

Book overdraft 13.43 -
Expense reimbursement payable - 1.41

Statutory dues payahle - -
- Goods and services tax payable - 4.23
- Tax deducted at source payable 32.68 1.00
21,064.68 5,608.96

10  Short-term provisions

Provision for income tax 225.14 38.80

Less: tax deducted, collected and deposited (162.22) -
: 62.92 38.80
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. Office Computers & Furnitures & ,
t. L
Description of Assets Equipment Peripherals Fixtures Solar pane! Mator Vehicle Totai
Gross carrying amount
Opening balance as at 01-April-2022 3.43 100.97 15.62 893 - 128.95
Additions 0.43 37017 0.62 - 8.2 399.43
Disposals 0.40 24,44 0.57 - - 25.41
Closing batance as at 31-March-2023 3.46 446.70 15.67 5.93 28.21 502.97
Accumulated depreciation
Opening balance as at 01-April-2022 3.06 11.87 1.53 0.85 . 17.311
Depreciation charge during the year 0.40 100.67 5.12 0.85 1,68 108.73
Disposals/other adjustments - - - - - -
Closing batance as at 31-March-2023 3.46 112.54 6.65 1.70 1.68 126,03
Net carrying amount as at 31-March-2023 {0.00) 334.16 9.02 7.13 26.53 376.94
Gross camrying ameount
Opening balance as at 01-April-2021 3.43 - . . - 3.43
Additions - 100.97 15.62 8.93 . 125,52
Disposals - - - - - -
Closing balance as at 31-March-2022 3.43 100,97 15.62 B.93 - 128.95
Accumulated depreciation
Opening balance as at 01-April-2021 2.0 - - - - 2.41
Depreciation charge during the year 0.65 11.87 1.53 0.85 - 14.90
Disposals/other adjustments - - - - - -
Closing balance as at 31-March-2022 .06 11.87 1.53 0,45 - 17.31
Met carrying amount as at 31-March-2022 0.37 89.10 14,09 B.08 - 111,65
11(h) Intangible assets
Description of assets Software Total
Gross carrying amount
Opening balance as at 01-April-2022 6.35 6.35
Additions 23.65 23.65
Disposals - .
Closing balance as at 31-March-2023 30.00 30.00
Opening balance as at 01-April-2022 0.34 0.34
Depreciation charge during the year 1.1 1.21
Disposals/ather adjustments - .
Closing balance as at 31-March-2023 1.55 1,55
Met carrying amount as at 3 1-March-2023 28.45 28.45
Gross carrying amount
Opening balance as at 01-April-2021 . -
Additions 6.35 6,35
Disposals - -
Closing balance as at 31-March-2022 6,35 6.35
Accumuiated amortisation
Opening halance as at 01-April-2021 - -
Depreciation charge during the year 0.34 0.34
Disposals/other adjustments - .
Closina balance as at 31-March-2022 0.4 0.34
Net carrying amount as at 31-March-2022 6.01 6.01
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As at As at
31-March-2023 31-March-2022
T b
12 MNon-current investments
Investment in properties (at cost)
- Office units at Dwarka 13.75 13.75
- Property at 4/10, Asaf Ali Road, New Delhi 340.91 338.91
Investment in quoted equity instruments (at cost)
- Carborundum Universal Limited - 5.05
[Nil (31-March-2022: 1,904) equity shares
of T 1/- each, fully paid-up]
Investment in unquoted equity instruments (at cost)
- Nirmal Commaodities Broker Private Limited 20.7% 20.79
[1,99,900 (31-March-2022: 1,99,900) equity shares
of ¥ 10/- each, fully paid-up]
375.45 378.50
Aggregate amount of quoted investments - 5.05
Market value of quoted investments - 15.19
Aggregate amount of unquoted investments 20.79 20.79

13

* The Company has given Corporate Guarantee to Globe Fincap Limited as a Co-Guarantor along with
Devansh Real Estate Private Limited in respect of {oan facility of a sum not exceeding ¥ 42.50 crore
sanctioned to Algoquant Financials LLP (a related party). The original title deeds in respect of the
property at 4/10, Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against
the above mentioned loan facility. The charge on the property of the Company has been registered in

the records of the Registrar of Companies on 02-January-2023.

Other non-current assets

Security deposit
- with stock exchange” 274.11 366.00
- with clearing agents 5.00 26.01
- for leased office premises 10.17 7.00
Other recoverable 5.54 5.54
294.82 404.55

¥ Balance with bank in fixed deposit accounts include the amounts which are maintained as security

margin with the stock exchanges.

“The deposits are kept with stock exchanges as security deposits and minimum base capital

requirements e
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Inventory of shares and securities in gquoted equity instruments (at lower of cost and NRV)*

As at

31-March-2023

No. of shares* Amount
BF Utilities Limited (Face value Rs.5) 900 2.56
Alok Tndustries Limited (Face value Rs.1) 35,000 4.01
Coffee Day Enterprises Limited (Face value Rs.10)$ 10,000 2.86
Easy Trip Planners Limited (Face value Rs.2) 55,000 23.98
Indiabulls Real Estate limited (Face value Rs.2)$ 16,000 7.77
Jagatjit industries Limited (Face value Rs.2) 5,000 4.67
MM Financials Limited (Face value Rs.1) 5,000 2.96
Life Insurance Corporation of India (Face value Rs.10) 1,200 6.41
New Delhi Television Limited (Face value Rs.4) 500 0.92
PTC India Limited (Face value Rs.10) 5 0.00
PC Jeweller Limited (Face value Rs.10)$ 27,031 7.23
Reliance Industries Limited (Face value Rs.10) 20 0.46
Spacenet Enterprises india Limited (Face value Rs.1) 1,00,000 16.15
Alankit Limited (Face value Rs.1)$ 5,00,000 36.50
Tata Teleservices (Maharashtra) Ltd (Face value Rs.10)$ 37,500 20,79
137.27
As at
31-March-2022
No. of shares” Amount

Adani Enterprises Limited (Face value Rs.1) 10 0.19
Axis Bank Limited (Face value Rs.2) 100 0.76
Bse Limited (Face value Rs.2) 300 0.42
Easy Trip Planners Limited (Face value Rs.2) 1,000 2.98
Indiabulls Real Estate Limited (Face value Rs.2) 200 0.20
Jaiprakash Associate Limited (Face value Rs.2) 5,000 0.42
Larsen & Toubro Limited (Face value Rs.2) 100 1.71
Heranba Industries Limited (Face value Rs.10) 400 2.42
Reliance Industries Limited (Face value Rs.10) 220 5.67
Reliance InFrastructure limited (Face value Rs.10) 100 0.09
Tata Communications limited (Face value Rs.10) 100 1.23
16.08

* all shares are fully paid up

* number of shares are for the period ended 31-March-2023 and March-2022

S pledged against daily margin limit N
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Current investment
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Investment in quoted equity shares (valued at lower of cost or

As at

31-March-2023

Droneacharya Aerial Innovations Limited (Face value Rs. 10)
Hazoor Multi Projects Limited (Face value Rs. 10)

Hazoor Multi Projects Limited (Face value Rs. 10) partly paid up
SG Finserve Ltd (Face value Rs. 10)

Shriram Pistons & Rings Limited (Face value Rs. 10)

Mauria Udyog Limited (Face value Rs. 10)

All investments are fully paid up except otherwise specified

No. of shares Amount
72,000 88.27
1,92,269 139.78
76,134 16.79
23,000 104.11
9,500 74.44
1,00,000 4,75
428.10

There is no current investment in the comparative financial year ended 3 1-March-2022

Trade receivables
(Undisputed, considered good)
Rent receivable

- from related parties {Refer note : 29) 6.48 38.88
- from others 34.29 18.79
40.77 57.67
Trade receivables (undisputed) ageing schedule
’ As at As at

Outstanding for following periods from due date of payment

31-March-2023 31-March-2022

g g
Less than 6 months 40,77 38.23
More than 6 months & up to 1 years - 19.44
40.77 57.67
As at As at
31-March-2023 31-March-2022
4 4
17 Cash and bank balances
Cash and cash equivalents
Balances with banks
- in current accounts 916.76 3,779.97
- in fixed deposits with maturity of less than 3 months ’ 0.82
Cash on hand 3.16 4,78
- 919.92 3,785.57
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As at As at
31-March-2023 31-March-2022
g g
Other bank balances

Balances with banks
in current accounts

- with original maturity period of more than 12 months - 1,250.00

- in fixed deposits with maturity of more than 3 months and less 21,397.89 1,476.50

21,397.89 2,726.50

# Balance with bank in fixed deposit accounts include the

- Pledged as security for guarantees issued by banks in favour of stock exchanges (Refer note 7)
- Given to stock exchanges / clearing corporation as security margin (Refer note 7)

As at As at
31-March-2023 31-March-2022
% Z
18 Short-term loans and advances
{Unsecured, considered good)
Earnest money deposit . 24.60
Advance
- to vendors 4,29 11.84
- to employee 0.62 -
- for related parties 11.41 -
Client & custodian balance receivable
- from related parties 194.14
- from others 323.35
Balances with clearing agents 1,279.77
Other recoverable 58.23 68.34
Prepaid expense 15.34 7.14
Derivative asset (mark to market) 2.95 -
Balance with government authorities -
- goods & service tax credit available 70.42 18.57
- income tax refund receivable 1.63 1.63
1,962.15 645.81
19 Other current assets
Accrued
- interest on fixed deposits 427.36 13.15
- Accrued income [proprietory trading) - 24.N1
TR 427.36 38.06
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Year ended Year ended
31-March-2023  31-March-2022
Z Z
20 Revenue from operations
Income from trading operations
Trading in financial instruments 1,164.16 777.83
Brokerage & other charges 2,985.94 17.01
Other operating revenues
Interest
- on fixed deposits with banks [margin-money] 1,148.60 31.20
5,298.69 826.03
Income from real estate
Rental income 163.39 180.95
Maintenance income 12.74 11,79
176.12 192.74
5,474.82 1,018.78
21 Other income
Gain on sale of
= non-current investment 10.94 45.04
- current investment 289.22 -
Dividend income 4.15 -0,06
304.31 45.11
22 (Change in inventories*
Opening stock 16.08 -
Closing stock 137.27 16.08
{121.19) (16.08)
*represents the inventory of shares held for trading
23 Trading and other charges
Exchange transaction and connectivity charges 2,233.93 347 .66
Security transaction tax 249 .86 181.54
IT Maintenance expenses 154.49 11.22
Software expense 397.1% 4.25
Stamp duty expenses 1.06 0.28
Non-compliance charges 5.09 0.22
Exchange membership charges 5.07 3.46
Other exchange related charges 14.72 26.19
Y 3,061.36 574,81

¥ cR
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Year ended Year ended
31-March-2023  31-March-2022
S S
24 Employee benefit expense
Salaries and wages 943.99 56.66
Staff welfare expenses 10.34 2.47
954.33 59.13
25 Finance cost
Bank guarantee charges 68.25 4.69
interest on
- long-term borrowings 0.80 -
- short-term borrowings 45.07 13.15
Delayed payment of statutory dues 0.53 0.00
114.65 17.84
26 Depreciation and amortization
Depreciation on property, plant & equipment 108.73 14.90
Amortization on intangible assets 1.21 0.34
109.94 15.24
27 Other expenses
Property tax 0.96 8.33
Rent expense 67.67 17.41
Electricity, power & fuel charges 32.34 0.06
Legal & professional charges 352.18 3.50
Loss on valuation of current investment 83.88 -
Repair and maintenance 40.65 5.90
Car parking charges 0.16 1.08
Ineligible input 1.7 3.82
Telephone expenses 4.08 1.56
Security service charges 4.31 4,06
Auditor's remuneration (as statutory auditor) 4,72 4,72
Business promotion expense 6.40 -
insurance expense 0.79 0.04
Bank charges 0.1 0.05
Rates, fees and taxes _ 0.61 0.45
Miscellaneous expenses el i 8.09 1.13
N 608.66 52.13
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Year ended Year ended
31-March-2023  31-March-2022
2 L4
28 Earnings per equity share (EPS)

Profit after tax attributable to equity shareholders 821.97 285.23

Total equity shares outstanding at the end of the year 3,00,000 3,00,000

Weighted average number of equity shares outstanding 3,060,000 3,00,000

at the end of the year

Face value per equity share 10 10

EPS (Basic and diluted) 273.99 95.08
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Summary of significant accounting policies and other explanatory information forming part of the financial

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]
Related party disclosures

Individuals controlling the Company and KMP
Dhruvy Gupta (Director)
Devansh Gupta (Director)

Entities under control of Key management personnel
Algoquant Financials LLP

Algoquant LLP

Mercury Research LLP

Aafien Research LLP

Algoquant Fintech Limited

Devansh Real Estate Private Limited

Entities under significant influence of Key management personnel
Ogha Research LLP

Sigmaguant Technologies Private Limited

Thinkbot Technologies LLP

Entities under control of relatives of Key management

personnel
Year ended Year ended
31-March-2023 31-March-2022
X X

Transactions with key managerial personnel
Short term borrowings taken
Devansh Gupta
Opening balance 520.27 -
Received/(repaid) during the year (net) 819 520.27
Balance outstanding at year end 528.46 520.27
Dhruv Gupta
Opening balance 279.94 .
Received/(repaid) during the year (net) (44.94) 279.94
Balance outstanding at year end 235.00 279.94
Reimbursement of expenses payable
Devansh Gupta
Opening balance - 3.25
Received/ (repaid) during the year (net) (12.28) (3.25)

Balance outstanding at year end (12.28)
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Transactions with entities under control of Key management personnel

Short-term borrowings taken
Algoquant Financials LLP

opening balance

received/(repaid) during the year {(net)
balance outstanding at year end

Algoquant LLP

opening halance

received/(repaid) during the year (net)
balance outstanding at year end

Reimbursement of expenses payable
Algoquant LLP

opening balance

received/ (repaid} during the year (net)
balance outstanding at year end

Rent receivable (excluding GST)
Algoquant Financials LLP
Opening balance

Income recognised for the year
Amount received during the year
Balance outstanding at year end

Rent payable (excluding GST)
Opening balance

Expense booked for the year
Amount repaid during the year
Balance outstanding at year end

123

Entities under significant influence of Key management personnel

Brokerage received (excluding GST)
Ogha Research LLP

Algoquant Financials LLP

Atgoquant LLP

Mercury Research LLP

Aafien Research LLP

Algoquant Fintech Limited
Sigmaquant Technologies Private Limited
Thinkbot Technologies LLP

Year ended Year ended
31-March-2023 31-March-2022
E 4 E4
59.00 -
{59.00) 59.00
- 59,00
52.00 -
(52.00) 52.00
- 52.00
0.05 .
- 0.05
0,05 0,05
36.00 -
36.00 36.00
66.00 -
6.00 36.00
0.61 -
- 0.61
0.61 0.61
5.30 1.00
22.45 -
0.47
0.49 -
41.25 0.22
3.37 -
9.08 0.79
6.95 1.38
89.36 3.39
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(xi)

statements for the year ended 31-March-2023
[All amounts are in rupees lakh, unless otherwise specified]

Other Statutory Information for the current and preceding financial year

The Company does not have any immovable property whose title deeds are not held in the name of
the Company.

The Company has not revalued its Property, Plant and Equipment.

The Company has not granted any loans or advances to promotors, directors, KMPs and related
parties.

The Company does not have any Benami property, where any proceeding has been initiated or
pending against the Company for holding any Benami property.

The Company has not been declared as wilful defaulter by any bank, financial institution or other
lender.

The Company does not have any transactions with companies struck off under section 248 of
Companies Act, 2013.

The Company has borrowings and credit facilities from Axis Bank Limited and DBl Bank Limited,
which is stated in note 7. The Company has given Corporate Guarantee to Globe Fincap Limited as a
Co-Guarantor along with Devansh Real Estate Private Limited and Dhruv Devansh Investment &
Finance LLP in respect of loan facility of a sum not exceeding Rs. 4,250.00 {akh sanctioned to
Algoquant Financials LLP (a related party). The original title deeds in respect of property at 4/10,
Asaf Ali Road, New Delhi are lodged with Globe Fincap Limited, as security against the above
mentioned loan facility. The charge on the property of the Company has been registered in the
records of the Registrar of Companies on 02-January-2023,

The Company does not have any investment in any downstream subsidiary, joint venture, associate.
Therefore, compliance with number of layers of subsidiary is not applicable on the Company.

The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the
Companies Act, 2013 except as explained at note 33.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies),
including foreign entities (intermediaries) with the understanding that the intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the company (Ultimate Beneficiaries); or

b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries;

The Company has not received any fund frem any person(s) or entity(ies), including foreign entities
(Funding Party) with the understanding (whether recorded in writing or otherwise) that the company
shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (Ultimate Beneficiaries) or;

b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries
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31 Financial ratios

A financial ratio are the tool used by investors to analyse and gain information about the finance of a company's

history or the entire business sector. Accordingly for the purpose of calculation of the following financiak ratios,

numbers are taken from the Balance Sheet, Statement of Profit & Loss, and Cash Flow Statement,

Ratio 31-Mar-2023 31-Mar-2022 | %change | oasonfor
variance
Current ratio'"’ 1.04 0.85 22.22% The new
Debt-equity ratio™ 1.27 0.77 65.05% segment of
Debt-service coverage ratic™ 0.50 0.33 52.87%]  Company's
jReturn on equity ratio 0.52 0.27 88.08%| business is only
Net cap]'_tal turmover ratio™ 0.22 (2.27) -109.71%] operational for 2
Net profit ratic™ 0.15 0.32 -53.56%| months in the
Return on capital employed"” 0.26 0.15 74.12%} previous year.
Return on iavestment™
Formuia for calcuiating ratios
Numerator Benominator

{1) Current ratio Current Assets Current Liabilities
(?) Debt-equity ratio Total Debt Shareholder's Equity
(3} Debt-service coverage ratio Earnings available for debt service Debt Service
(4) Return on equity ratio Net Profits after taxes - Preference Dividend | Average Shareholder’s Equity
(5) Net capltal turnover ratio Net Sales Average Working Capital
{6) Met profit ratio Net Profit Net Sales
{7) Return on capital employed Earning before interest and taxes Capital Employed
{8) Return on investment {MV(T1) - MV(TO) - Sum [C{OT} MV{TO0) + Sum [W(L) * C{U)]}

32 Scheme of arrangement

The Board of Directors of the Company in their meeting held on 10 March 2023, approved a draft Composite
Scheme of Arrangement (“The Scheme”) between the Company i.e. Growth Securities Private Limited (demerged
company), Algoquant Fintech Limited (resulting company) and Algoquant Investments Private Limited (Formerly
Mandelia Investments Private Limited), whereby the stock broking business of Growth Securlties shall be
demerged into the resulting company on a going concern basis and also Algoquant Investments Private Limited
shall merge in to the resulting company. The Company is in the process of undertaking necessary regulatory steps
as enunciated under various applicable laws and regulations including filing the Scheme with the National
Company Law Tribunal for approval, The Scheme is subject to requisite approvals and therefore, no adjustments
have been made to the financial statement of the Company as of and for the year ended 31-March-2023 with
respect to the Scheme,

33 Appropriate re-groupings have been made in the financial statements wherever required, by reclassification of
the corresponding items of income, expenses, assets, Uabilitles and cash flows, in order to make them
comparable with current year figures.

The accompanying notes are an integral part of these financial statements.

As per our report of even date.
For VGG & CO. For and on behalf of
Chartered Accountants GrowthSecurities Private Limited

irm Registratiog No. 031985N |
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Real Estate Trading As at 31- As at
operations December-2023  31-March-2023
E 4 T
Eqquity and Liabilities
Shareholders' funds
Share capital 3 30.00 30.00 30.00
Reserves and surplus 4 1,190.78 1,829.05 3,019.83 1,974.95
1,220,78 1,829,05 3,049.83 2,004,95
Non-current Habilities
Leng-term horrewings 5 11.47 11.47 14.45
Deferred tax liabilities (net) b {2.42) {2.42) 3.67
- 9.05 $.05 18.12
Current liabilities
Short-term borrowings 7 1,459.90 1,459.90 2,534.44
Trade payables ]

- dues to micro and smatl enterprises - - - -

- dues to other than micro and small enterprises 1.78 &67.09 608,87 704.00
Other current liabilities 9 - 28,768.97 28,069,946 1,064.6%
Short-term provisions 10 19.23 85.7% 104,99 62.92

21.01 30,981.71 30,303.72 24,366.04
1,241.7% 32,819.82 33, 356260 26,389 12
Assets
Non-current assets
Preperty, plant and egquipment and intangible assets

- Property, plant and equipment 11ia) 369.05 369.05 376.93

- Intangible assets 11{b} 26.31 26.31 78.45
Nor-cyrrent investments 12 175.46 150.00 525.46 375.45
Dther non-gurrent assets 13 5.54 843.92 849.07 294 32

381.00 1,388.89 1,769 8% 1,075.65
Current assets

Inventories 14 636.12 63612 137.27
Cyrrent investrment 15 74.44 F4.44 47810
Trade receivahles 16 144,97 - 144,97 40.77

Cash and bank balances 17
- cash and cash equivalents 6.73 132.65 139.38 919.91
- other bank balances - 27,769.81 27,769.81 21,397.89
Short-term woans and advances 18 709.14 2,692.35 2,702 48 1,962.15
Other current assets 19 - 125.54 125.56 427,37
860.79 31,430.94 31,592.72 25,313 46
1,241.7% 32,819.82 33,362.61 26,389.12

The accompanying notes are an integral part of these financial statements.

As per our report of even date.

Place: New Delbhi
Date: 12.02.2024

For and on behalf of
Growth Securities Private Limited

ﬁw\f‘*mh sty

d.
! Dhruy Gupta Devansh Gupta
Dhedior Dircctor

CIN: DEF2043) DIN: 00Y%20376
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Statement of Profit and Loss for the year ended 31-December-2023
[All amounts are in rupees lakh, unless otherwise specified]
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Note  Real estate Trading Year ended 31- Year ended
operations December-2023 31-March-2023
¥ z
Revenue
Revenue from operations 20 12017 7. 740.63 7.860.81 5,474.82
Other income 21 - 117.42 117.4% 304,31
Total income 120.17 7,858.05 7,978.22 5,779.12
Expenses
Change in inventories 22 - (498.85) (498.85) {121.19)
Trading ang other charges 23 0.02 5,415.52 5,415.54 1.061.35
Employee benefit expense 24 - 914.48 91448 254,33
Finance cost 25 - 322.41 224 114.65
Depreciation and amortization 6 - 135.62 135.62 109.94
Other expenses 27 3411 308.07 34218 608.66
Total expenses 34.13 6, 597.24 6.631.36 4,727.75
Profit for the year before tax 86.04 1,260.81 1,346.86 1,051.37
Tax expense
Current tax 19,23 288.82 308.06 225,13
Deferred tax {6.09}) {6.00 2,03
Tax earlier years' charge/{credit) - - - 2,23
19.23 282.74 301.97 229,39
Prafit for the year after tax 66,81 978.07 1,044.88 £21,98
Earnings per equity share; 28
Basic and diluted [Face value Rs, 10 per share] 348.29 273,99

The accompanying notes are an integral part of these financial statements,
As per our report of even date,

Place; New Delhi
Date; 12.02.2024

For and on behalf of

Growth Securities Private Limited

it

Dircstor
DIN: 0420131

Gogty
o

DPevansh Gupta
Director
CIN: 060 TE
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CIN - U74899G.11996PTC119714

Cash flow statement fer the year ended 31-Oecember-2023
[All amounts are in rupees lakh, except share data and earning per share]

Particulars Year ended 31- Year ended
December-2023 31-March-2022
X x
(A} Cash flow from operating activities:
Profit before income tax 1,246.86 1,051.37
Adjustments far:
Continuing operations
Depreciation, amortisation and impaiment 135.62 109.94
Finance costs 322,41 114.65
Interest income i(1,443.64) (1,142.32)
Gain on sale of investments {119.78) {200.18)
Non-cash adjustments - -
Dividend income {0.43) (4.15)
Operating {fosspprofit before working capital changes 241,06 (170.67)
Change in cperating assets and liabilities
Trade receivables, advances and other assets
stock-in-trade {498.85) 1121.19)
deposit accounts {6,371,92) (18,671.36)
trade and other receivables {104.15) 16.89
Security deposits held with exchange and clearing agents etc {5h4.25) 106.73
shart-term loans and advances {740.33) (2,811.87)
other current assets 301,80 {389.31)
Trade payables, other Habilities and provisions
trade payables {35.13) 7T
Othar current liabilities 7.005.28 15,455.72
Short-term provisicns - {38.79)
Cash generated from operations {736.52) (6,343.68)
- Income taxes paid {266.00) (162.22)
Net cash flow generated fromf{used in) operating activities (A) {1,022.52) (6,505.90)
{B) .ash flows from investing activities
Purchase of plant property and equipment {125.56) 1397.67)
Proceeds/Purchased from sale of non-current investments {150.01) 1,796.51
Proceeds/Purchase of current investments 47342 (428100
Dividend Income 0.43 4.15
Interest received 1,443.64 1,142.32
Net cash flow(used in)/ generated from investing activities (B) 1,641,92 2,117,211
(C} Cash flows from financing activities
Froceeds/ (Repayment) from short-term borrowings {1,074.55) 1,623.24
Proceeds/ (Repayment) from long-term borrowings i2.99) 14.45
Finance cost {322.41) {114.65)
Net cash flow{used in)/ generated from financing activities (C) {1,39%9.94) 1,523.04
Net increase/(decrease) in cash and Cash equivalents (A+B+() {780.54} {2,865.65)
Cash and cash equivalents at the beginning of the financial year 519,92 3.785.57
Cash and cash equivalents at end of the year 139.38 919.92
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Cash flow statement fer the year ended 31-December-2023

[All amounts are in rupees lakh, except share data and earning per share]

Particulars Year ended 31- Year ended
December-2023 31-March-2022
¥ ¥

Components of cash and cash equivalents
Balance with banks

- in current accounts 132.865 916.78

- in deposit accounts - -
Cash on hand 6.73 3.16
Total cash and cash equivalents 139.38 919.92

The above cash flow statement has been prepared under the indirect method as set out in AS 3 - Statement of cash flows

The accempanying notes are an integral barf of these financial statements.
As per our report of even date.

For and on behalf of
Growth Securities Private Limited

SN AL

4 o
Dhruv Gupta Devansh Gupta
Director Dirccter
DHN: 36920431 DiN: 06920176

Flace: Hew Delhi
Date: 12.02.2024
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Summary of significant accounting policies and other explanatory information forming part of the financial statements far the year ended 11-

December-2023
[All amounts are in rupees lakh, unless otherwise specified]

A= at 31- As at
December-2023 M -March-2023
E ES
3 Share capital
Authcrised share capital:
10,000,000 {Previous year 10,00, 000) cquity shares of Rs. 10 sach 100,00 100.00
100.00 100.00
Issued subscribed and paid-up:
3,090,000 {Previous year 3,000,000} equity shares of Rs. 10 cach, fully paid up 30.00 30.00
10.00 30.00
Totat equity thare capital 10,00 10.00
{a} Reconciliatfon of equity shares outstanding at the beginning and at the end of the year:
Qpening number of equity shares outstanding 3,00,000 3,00,000
Add: Isswed during the year . -
Equity shares cutstanding at the end of the year 3,00, 000 3,00,000

{h} Terms/ rights attached to equity shares:
The Company has only issued one class of equity shares having a par value of Rs. 10 each. Each holder of equity shares is entitted to one vote
per share. The Company doclares and pays dividend in Indian rupees. The dividend, if any, preposed by the board of directors is sukject to the
approval of shareholders ih the ehsuing geherat meeting. In the event of liquidation of the Company, the hotders of equity shares will be
entitled to receive remaining assets of the Company, after distribution of alt preferential amounts and other tiabilities. The distribution will be
in preportion to the number of equity shares held by the shareholders.

The shareholders have all other rights as avajlable to equity shareholders as per the provisions ol the Companies Act, 2013 read with the
Memorandum and Articles of Association of the Company.

{c) Details of sharehglders holding more than 5% equity shares in the Company
As at 31-December-2023 As at
31-March-2023

Ho.of Shares Percentage Mo.of Shares Percentage
Dhruy Gupta 2,557,400 85.80% 2,57.400 85_B0%
Devansh Gupta 42 600 14 1% 47 600 14.20%

14} No cquity shares have been kought back and ne eguity shares have been issued for a consideration other than cash during the preceding five
financial years, except as disclosed below:
Detalls of bonus shares {{.e for a censideration other than cash) 1ssued in financial year 2019-20:
The Company had allotted 2.00,000 equity shares dated 30-5eptember-2019 as bonus shares in the ratio of 1:2 i.e. 2 equity shares far every
equity sharc held by sharcholder,

e} Details of Promoter's Shareholding as at 31-December-2023

Promoters’ Name Opening number Change during the Closing number of % of total shares % change during
of Shares year Shares the year
Dhruv Gupta 2.57,400 - 2,57 .400 25 80% -
Devansh Gupta 42 400 - 421 600 14.20% -
Details of Promoter's Shareholding as at 31-March-2023
Promoters' Name Opening number Change during the Closing number of % of tatal shares % change during
of Shares year Shares the year
Dhruy Gupta .57 .400 - 2.57.400 85.80% -

Pevansh Gupta 42,600 . 42,600 14.20% -
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‘Summary of significant accounting policies and other explanatory infermation formmng gart of the financial statements for the year ended 31-December-2023

[All ampunts are in mpees lakh, vnless otherwise specified]
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M. of shares Akl
Shriram Pictors & Rings Limited (Faoe value Rz 101% 1900 T4, 44
J4.44
Allirerastments are fully paid up except otherwise specified
4 pledeed against daily margin limit
| i ed equity sh lued at ower of HRY s at
nyestment in guited equity shares (valued at kower of cost ar ] 3 -March-2023
Mg. of shares Amount
DOroneachary Aeral Innovations Lirmted (Face valee Ks. 10y 12,000 BE.IT
Hazppr sulti Projects Limited {Face value Rs. 10 T.52.269 13R.7E
Hazoor Multi Projects Limited {Face value Rs, 101 pertly paid up Th.134 16,75
56 Fermevve Lid (Face value Rs. 107 13040 10411
Shriram Pistons & Fings Limited (Face value Rs. 1M 4,500 7444
Malra Lidygoo Hniced (Face valus Rs. 104 1.00.000 4.75
428, 10
Al Arivest mants are fully paed up except ntherwise specified
Real estate Trading A &t 31-Decemier A at
oporations Flrrk} 31-March- X123
¥ L
18 Trade receivables
{Undisputed, cansidered good)
Rent roceivable
- fiom redated parties (Reter nole ; 29t 35,44 15.44 B,45
- fmm athers 100 28 109.29 34.25
144,92 - 144.92 43,77
Trade recebvables {Undisputed] ageing schedule
A at 31fecember- A5 at
Gutstanding for fallawing periads fram due date af payment 2033 11-March. 2013
T 2
Lets than & months .77
More than £ menths & up to 1 years 144,92
144,92 40,37
Real estate Troding A4 ot 31-Decemibser- A3 at
oporations plrrkl 31-March- 4123
£ ?
17 Cash and bank balances
Cagh and cash equiveients
Balances with banks
- in current accounts 131,45 13245 P16 TE
- 1n fixed depneits with matwnty of less than 3 months . - - -
Cash on hand 673 - 6.73 3.16
5,73 137,65 139 38 915 532
Trading As ot 31-December- Aot
Real estate apearationd Flrrk} 31-march- 1123
? L
Other bank balances
Ralanges wilh banks
WM CUrrent accounts
- with galginal maturny pernd of meoee Uhan 12 manlc
- in fived deposits with matority of mere than ¥ months and bess than 12 months” 27786941 776941 21,397.89
27 749 34 2774881 21 397 B¢
# Balance with bank in fixed deposic accounts include the amounts which are:
- Pradged as secunty fior quaranbees issued by banks in favour ef stock eachanees JRefer note 7)
Given to stock cuchanges / cloaring corparation as security marein (Recfer note T
Real sstate Trading At ot 31-December- A oat
aperakions Flrrk} 31-March- 1123
L4 2
1§ Shark-parin oans and advances
flnsecured, considered pood|
Earmst mnney depnsit - -
Advance
- Lo vendors 49 .43 49 45 420
- i el - - .62
- for related parties ELRN 361 1nn
Cheot & custodian balaince recetvable
- from relaned parties, .00 0.0 15414
- fram others 244,37 244.33 313.35
Balances with clearng agents 1,700 1270, 117,77
Other recoverabla 92 .44 5298 GEX1
Propaid exponse .08 005 1534
Derivative ascet |mark tn markek) 016 0.6 2,95
Inter unit alance recoverabis 9900
Balance with #evernment authorities
- qnods B service rax cradl availahle .50 1979 4779 70.42
- incevne tax redund recewabile 1.63 - 1.43 1.63
o, 14 169235 2704 48 1,963 .15
19 Cther current assets
Accrued
- interest an fized deposits 125, 5 13556 427 36
- derued income [ou ooy frddinel - - -
- 12556 125 546 427.36
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Summary of significant accounting policies and other explanatery information formine part of the financial statements for the year ended 31-Decemher-
2623
[AMl amounts are in rupees lakh, unless otherwise specified]

11(a) Property, plant and equipment

Office Computers & Furnitures &

Description of Assets Equipment Peripherals Fixtures Solar panel Mator Yehicle Total
Gross carrying amount
Opening balance as at Q1-April-2023 3.46 44670 13,67 .93 3. w397
Additicns 33.57 91.75 0.3% - - 125,71
Dispasals - 0.1 - - - 011
Closing balance as at 31-December-2023 317.03 538.33 16.06 £.93 . 628.56
Accurmulated depreciation
Opening balance as at 01-April-2Q23 1,46 112.54 &.65 1.70 1.68 126,03
Depreciation charge during the year 3388 123.05 1.90 0.64 2.0 13347
Disposals/other adiustments - - - - - -
Closing balance as at 31-December-2023 ¥.33 235,60 10.55 2.34 170 259.51
Met carrying amount as at 31-Decemher-2023 29.70 102.74 5.51 6.59 4.51 359.05
Gross carrying amount
Opening balance as at 01-April-2022 343 100.97 15.62 591 - 128,95
Additicns .43 o7 0.62 - 8.2 399.42
Disposals 0.40 4.4 0.57 - - 23,41
Closing kalance as at 31-March-2023 .46 446. 70 15.67 8.93 28.21 502.97
Accumulated depreciation
Qpening balance as at Q1-April-2022 306 11.87 1.33 0.85 - 17,31
Depreciation charge during the year 0.40 10067 5.12 0.85 1.68 108.73
Disposals/other adjustments - - - - - -
Closing balance as at 31-March-10213 3.46 113.54 6.65 1.70 1.68 126.03
Net carrying amount as at 31-March-2023 [.00) 324.16 .02 7.23 26.53 376.92
11i{b) Intangible assets

Description of assets Software Total
Gross carrying ameunt
Qpening balance as at 01-April-2023 30.00 30.00
Additions . .
Disposals - -
Closing balance as at 31-December-2023 30.00 30.00
Cpening balance as at 01-April-2023 1.95 1.55
Depreciation charge during the year 2.18 2.18
Disposals/other adjustmcnts - -
Closing balance as at 31-December-2023 1.6% 1.6%
Net carrying amount as at 31-Decemher-2023 26.31 16.31
Gross carrying amolnt
Cpening balance as at 01-April-2022 b.35 b.3%
Additiens 23,65 23.65
Disposals - -
Closing balance as at 31-March-2013 10.00 10.00
Accumulated amortisation
Qpening balance as at Q1-April-2022 Q.34 0.34
Depreciation charge during the year 1.21 1.21
Disposals/other adjustments - -
Closing balance as at 31-March-2023 1.55 1,55
Net carrying amounk as at 31-March-2023 28.45 28.45

Yt sp

! " Dhruv Gupta Devansh Gupia

Director Dircctor
DIN: 8% 20431 DIN: O6920376
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Independent Auditor’'s Report

To the Members of Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]

Report on the Audit of the Standalone Financial statements
Opinion

We have audited the accompanying standalone financial statements of Algoquant
Investments Private Limited [Formerly Mandelia investments Private Limited] (“the
Company”), which comprise the Balance Sheet as at 31-March-2023, the Statement of
Profit and Loss (including other comprehensive income), the Statement of changes in equity
and the Cash Flow Statement for the year then ended, and a summary of the significant
accounting policies and other explanatory information (“here in after referred to as the
standalone financial statements™).

In our opinion and to the best of our information and according to the exptanations given to
us the aforesaid standalone financial statements give the information required by the
Companies Act, 2013 (‘the Act’) in the manner so required and give a true and fair view, in
conformity with the Accounting Standards specified under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015 and other accounting principles
generally accepted in India, of the state of affairs of the Company as at 31-March-2023, its
profit (including other comprehensive income), the changes in equity and its cash flows for
the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under
section 143(10) of the Act. Our responsibilities under those standards are further described
in the Auditor’s Responsibilities for the Audit of the Standalone financial statements section
of our report. We are independent of the Company in accordance with the Cnde of Ethics
issued by the Institute of Chartered Accountants of India (‘ICAI’) together with the ethical
requirements that are relevant to our audit of the standalone financial statements under
the provisions of the Act and the rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Cede of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion on the Ind AS financial statement.

Information other than the Standalone financial statements and Auditor’s Report
thereon

The Company’s Board of Directors are responsible for the other information. The other
information comprises the information included in the Annual Report but does not
include the financial statements and our auditor’s report thereon. The Annual Report is
expected to be made available to us after the date of this auditor’s report.

Our opinion on the financial statements does not cover the other information and
not express any form of assurance conclusion thereon.

A Limited Liabllity Partnership with LLP Registration No. AAM-4855



137

In connection with our audit of the financial statements, our responsibility is to read
the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there’re is a material
misstatement therein, we are required to communicate the matter to those charged
with governance.

Responsibilities of Management and the Board of Directors for the Standalone financial
statements

The accompanying standalone financial statements have been approved by the Company’s
Board of Directors. The Company’s Board of Directors are responsible for the matters stated
{n section 134(5) of the Act with respect to the preparation and presentation of these
standalone financial statements that give a true and fair view of the financfal position,
financial performance (including other comprehensive income), changes in equity and cash
flows of the Company in accordance with the Accounting Standards specified under section
133 of the Act, read with the Companies (Indian Accounting Standards) Rules, 2015 and
other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act
for the safeguarding of the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design,
implementation, and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financlal statements that
give a true and fair view and are free from material misstatement, whether due to fraud or
error.

In preparing the standalone financial statements, the Board of Directors are responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless the
Board of Directors either intend to liquidate the Company or to cease oporations, or has no
realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Standalone financial statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high
level of assurance but is not a guarantee that an audit conducted in accordance with
Standards on Auditing will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material {f, individually or
in the aggregate, they could reasonably be expected to influence the economic decisions of
users taken on the basis of these standalone financial statements.
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As part of an audit in accordance with Standards on Auditing specified under section 143(10)
of the Act, we exercise professional judgment and maintain professional skepticism
throughout the audit, We also:

* Identify and assess the risks of material misstatement of the standalone financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate
to provide a basis for our opinfon. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control;

Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances but not for the purpose of
expressing an opinion on whether the Company has in place adequate internal financial
controls system with reference to standalone financial statements and the operating
effectiveness of such controls;

o Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management;

¢ Conclude on the appropriateness of Board of Directors’ use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in the standalone financial statements or, if such disclosures are
inadequate, to mudify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern;

o Evaluate the overall presentation, structure and content of the standalone financial
statements, including the disclosures, and whether the standalone financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

Materiality is the magnitude of misstatements fn the standalone standalone financial
statements that, individually or in aggregate, makes it probable that the econemic decisions
of a reasonably knowledgeable user of the standalone financial statements may be
influenced. We consider quantitative materiality and qualitative factors in (i) planning the
scope of our audit work and in evaluating the results of our work; and (if) to evaluate the
effect of any identified misstatements in the standalone financial statements.

We communicate with the Board of Directors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide the Board of Directors with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.
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Report on Other Legal and Regulatery Requirements

. The Company has not paid any management remuneration during this year. Accordingly, the
provisions of section 197 read with Schedule V of the Act, are not applicable to the Company
for the year ended 31-March-2023;

. As required by the Companies (Auditor’s Report) Order, 2020 (‘the Order’) issued by the
Central Government of India in terms of sectlon 143(11) of the Act, we give in the
“Annexure 1” a statement on the matters specified in paragraphs 3 and 4 of the Order, to
the extent applicable.

. Further to our comments in Annexure 1, as required by section 143(3) of the Act, based on
our audit, we report, to the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the best of

b)

c)

d

e}

f)

g2

our knowledge and belief were necessary for the porpose of our audit of the
accompanying standalone financial statements;

In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

The standalone financial statements dealt with by this report are in agreement with the
books of account;

In our opinfon, the aforesaid standalone financial statements comply with the
Accounting Standards specified under section 133 of the Act read with the Companies
{Indian Accounting Standards) Rules, 2015;

On the basis of the written representations received from the directors and taken on
record by the Board of Directors, none of the directors is disqualified as on 31-March-
2023 from being appointed as a director in terms of section 164(2) of the Act;

This report does not include Report on the internal financial controls under clause (f)
of Sub-section 3 of Section 143 of the Companies Act, 2013 (the ‘Report on internal
financfal controls’), since in our opinion and according to the information and
explanation given to us, the said report on internal financial controls {s not applicable
to the Company basis the exemption available to the Company under MCA notification
no. G.5.R. 583(E) dated 13-June-2017, read with corrigondumn dated 13-July-2017 on
reporting on internal financial controls over financial reporting.

With respect to the other matters to he included in the Auditor’s Report in accordance
with rule 11 of the Companies (Audit and Auditors) Rules, 2014 (as amended), in our
opinion and to the best of our information and according to the explanations given to
us:

the Company does not have any pending litigation which would impact its financial
position;

the Company did not bave any loug-term contracts including derivative contracts
for which there were any material foreseeable losses as at
31-March-2023;
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there were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company during the year ended
31-March-2023;

a) The management has represented that, to the best of its knowledge and belief,

b)

c)

on the date of this audit report, no funds have been advanced or loaned or
invested (either from borrowed funds or securities premium or any other sources
or kind of funds) by the Company to or in any porson(s) or entity(ies), including
foreign entities (‘the intermediaries’), with the understanding, whether
recorded in writing or otherwise, that the intermediary shall, whether, directly
or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (‘the Ultimate Beneficiaries’) or
provide any guarantee, security or the like on behalf the Ultimate Beneficiaries;

The management has represented that, to the best of its knowledge and helief,
no funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (‘the Funding Parties’), with the understanding,
whether recorded in writing or otherwise, that the Company shall, whether
directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (‘Ultimate
Beneficiaries’) or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries; and

Based on such audit procedures performed as considered reasonable and
appropriate in the circumstances, nothing has come to the notice that has
caused us to believe that the management representations under sub-clauses (a)
and (b) above contain any material misstatement.

The Company has not declared or paid any dividend during the year ended
31-March-2023.

For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

Memb
UDIN:

X PLW 122G

Place: New Delhi
Date: Q]- “ua%b - 3_03,3
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

In terms of the information and explanations sought by us and given by the Company and the
books of account and records examined by us in the normat course of audit, and to the best of
our knowledge and belief, we report that:

\

m

iv

The Company does not have any property, plant and equipment or intangible assets or
right of use assets or investment property and accordingly, reporting under clause 3(i) of
the Companies (Auditor’s Report) Order, 2020 (hereinafter referred to as ‘the Order’) is
not applicable to the Company.

a) The Company does not hold any inventory. Accordingly, reporting under clause 3(ii)(a)
of the Order is not applicable to the Company,

b) The Company has not been sanctioned working capital limits by banks or financial
institutions on the basis of security of current assets during any point of time of the
year. Accordingly, reporting under clause 3(ii)(b) of the Order is not applicable to the
Company.

a) The Company has not made any investments in, or provided any guarantee or security
to companies, firms, Limited Liability Partnerships (LLPs) or any other parties during
the year. However, the Company has granted unsecured loans of Rs. 130.00 lakh [Year-
end balance Rs. 130.00 lakh] to its one subsidiary company.

b) According to the information and explanations given to us and based on the audit
procedures performed by us, we are of the opinion that the terms and conditions of
the unsecured loans given by the Company to its subsidiary are not, prima facie
prejudicial to the interest of the Company. The Company has not made any
investments or provided any guarantee or security or granted to companies, firms,
Limited Liability Partnerships (LLPs) or any other parties during the year and hence,
not commented upon.

c) In respect of unsecured loans granted by the Company, the schedule of repayment of
principal and payment of interest has been stiputated. The principal and interest
amount was not due for repayment during the year,

d} There is no amount which is overdue for more than 90 days in respect of loans granted
to the subsidiary.

e) The Company has granted unsecured loans which had not fallen due during the year,
Accordingly, reporting under clauses 3(iii)(e) of the Order is not applicable to the
Company.

f) The Company has not granted any loans or advances in the nature of loans, which are
repayable on demand or without specifying any terms or period of repayment,

In our opinion, and according to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and 186 of the Act in respect
of loans, investments, guarantees and security, as applicable,

n
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

v

vii'

viii,

ix

xi.

In our opinion, and according to the information and explanations given to us, the
Company has not accepted any deposits or there is no amount which has been considered
as deemed deposit within the meaning of sections 73 to 76 of the Act and the Companies
{Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, reporting under clause
3(v) of the Order is not applicable to the Company,

The Central Government has not specified maintenance of cost records under sub-section
(1) of section 148 of the Act, in respect of Company’s business activity. Accordingly,
reporting under clause 3{vi) of the Order is not applicable.

a) In our opinion, and according to the information and explanations given to us,
undisputed statutory dues including goods and services tax, provident fund, income-
tax, sales-tax, service tax, duty of customs, duty of excise, value added tax, cess and
other material statutory dues, as applicable, have generally been regularly deposited
with the appropriate authorities. Further, no undisputed amounts payable in respect
thereof were outstanding at the year-end for a period of more than six months from
the date they became payable,

b} According to the information and explanations given to us, there are no statutory dues
referred in sub-clause (a) which have not been deposited with the appropriate
authorities on account of any dispute.

According to the information and explanations given to us, no transactions were
surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961) which have not been recorded in the books of account,

a) According to the information and explanations given to us, the Company does not have
any loans or other borrowings from any lender. Accordingly, reporting under clause
3(ix) of the Order is not applicable to the Company.

a) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments), during the year. Accordingly, reporting under
clause 3(x)(a) of the Order is not applicable to the Company.

b} According to the information and explanations given to us, the Company has not made
any preferential allotment or private placement of shares or (fully, partially or
optionally) convertible debentures during the year. Accordingly, reporting under
clause 3(x}(b) of the Order is not applicable to the Company.

a) To the best of our knowledge and according to the information and explanations given
to us, no fraud by the Company or on the Company has been noticed or reported during
the period covered by our audit.

b} According to the information and explanations given to us, no report under sub-section
(12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under rule 13 of Companies (Audit and Auditors) Rutes, 2014 with the
Central Government.
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Annexure 1 referred to in Paragraph 2 under Report on Other legal and regulatory requirements
of the Independent Auditor’s Report of even date to the members of Algoquant Investments
Private Limited [Formerly Mandelia Investments Private Limited] on the financial statements of
the Company for the year ended 31-March-2023

xii,

xiii,

xiv.

XV,

Xvi.

xvii,

Xviii.

¢) According to the information and explanations us including the repre
made to us by the management of the C there are no whist
complaints received by the Company during the year.

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it.
Accordingly, reporting under clause 3(xii) of the Order is not applicable to the Company.

ln our opinion and according to the

transactions entered into by the Compan

sections 177 and 188 of the Act, where

party transactions have been disclosed i

Indian Accounting Standard (Ind AS) 24, Related Party Disclosures specified in Companies
(Indian Accounting Standards) Rutes 2015 as prescribed under section 133 of the Act.

According to the information and expl given to us, the Company is not required
to have an internal audit system under 138 of the Act and consequently, does not
have an internal audit system. Accordingly, reporting under clause 3(xiv) of the Order is
not applicable to the Company

According to explanation given to us, the Company has not entered
into any no with its directors or persons connected with them.
Accordingly, 192 of the Act are not appticable to the Company.

a) The Company is not required to b ed under section 45-1A of the Reserve Bank
of India Act, 1934. Accordingly, under clause 3(xvi)(a) of the Order is not
applicable to the Company.

b) The Company has not conducted any Non-Banking Financial or Housing Finance
activities during the year without a valid Certificate of Registration (CoR) from the RBI
as per the Reserve Bank of India Act, 1934.

c) to the information and us, the Comp not a Core
t Company (CIC} as defi made by the ccordingly,

reporting under clause 3(xvi}(c) of t licable to the any.
d) p ons given to us and as represented by the
C ny (as defined in Core Investment Companies

o s not have any CIC.

The Company has not incurred any cash loss in the current as well as the immediately
preceding financial year.

There has been resignation of the sta
information and explanations given t
communication with the outgoing au
concerns raised by the outgoing audit
issued by the outgoing auditors.
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For O P Bagla & Co. LLP
Chartered Accountants
Firm Registration Number: 000018N/N500091

u Saini

Place: New Delhi
Date: ji- Au(j’“b - 3032
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
7035, Iscon Elegance, $.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Standalone Balance Sheet as at 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share

As at As at
Notes 31-March-2023 31-Mareh-2022
L4 L 4

ASSETS
Non-carrent assets
Financial assets
- Investments 3 206.79 206.79
Deferred tax assets (net) 4 0.21
Total non-current assets 206.79 207.00
Current assets
Financial assets 5
- Cash and cash equivalents () 7.03 131.43
= {oans )] 130.00
- Other financial assets (i) 0.03
Current tax assets 6 0.75
Cther current assets 7 0.01 0.00
Total current assets 137.04 132.1

343.83 339.21
EQINTY AND LIABILITIES
Equity
Equity share capital 8 52.75 52.75
Other equity 9 285,25 283.88
Total equity 339.00 336.63
Liabilities
Current Habilities
Financial kabilities
- Other financial liabilities 10 4.55 2.56
Cther current liabllities 1 0.02
Current tax liabilities (net) 12 0.28
Total current Habilities 4,83 2,58

343.83 3.1

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited

Firm Registration No : 00001 3N/N500091

b

Gupta
Partner Director Director
Membership No ; 510573 DPIN; 06920431 DPIN: 06920376

Place: New Delhi

oat: 21 A - 3 23



Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone statement of profit and loss for the year ended 31-March-2023
amounts are in rupees lakh, except share data and

Year ended
31-March-2023

Notes

Revenue
Other income
Total revenye

Expenses
Finance costs

Other expenses
Total expenses

Profit before tax

Tax expense

- cuirent tax

- deferred tax charge /(credit)
- income tax earlier years'

Profit after tax
Other comprehensive income for the year, net ef tax

Total comprehensive income for the year

Earnings per equity share
[Face value Rs. 100 per share]

13

14

15

16

17

6.55
6.55

0.00

3.07
3.07
3.48
0.91
0.21

1.12
2,36

2.36

4.48

share]
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Year ended
31-March-2022

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date,

For O P Bagla & Co. LLP

Chartered Accountants

Firm Registration No : 00001 8N/N500091

Partner
Membership No : 510573
Place: New Delhi

Date: 3\~ %\:&5 ~Jo 23

8.83
8. 83

0.07
8.30
8.37

0.46

0.14
0.02

0.16
0.30

0.30

0.57

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

Phruv Gupta
Director

DPIN: 06920431

EN

b ox

Devansh Gupta

Director

DPIN: 06920376



Algoquant Investments Private Limited

[Formerly MandeHa Investments Private Limited]

CIN: U67120GJ198IPTC136550

705, Iscon Elegance, 5.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat

Standalone cash flow statement for the year ended 31-March-2023

[All amounts are in rupees lakh, except share data and earnings per share]

Year ended
31-March-2023

(A) Cash flow from operating activities
Profit before income tax

Adjustments for:
Finance costs
Interest income

Operating profit /(loss) before Working Capital Changes

Change in operating assets and Habilities
Trade recelvables, advances and other assets
in other financial assets
in other current assets
in current tax assets
Trade payables, other Habilities and provisions
in other financial liabilities
in other current liabilities
Cash used in operations
= Income taxes paid (net of refunds)
Net cash flow used in operating activities

(B) Cash flows from investing activities
interest received
Loan given to subsidiary
Net cash flow (used in) / generated from investing activities

(C) Cash flows from flnancing activities
Finance cost
Net cash flow used in financing activities

Net increase/(decrease) in cash and cash
equivalents (A+B+C)

Cash and cash equivalents at the beginning of the
financial year

Cash and cash equivalents at end of the year

MEN

348

0.00
(6.55)
(3.07)

0.03
(0.01)
0.75

1.99
(0.02)
(0.33)
{0.62)
(0.95)

6.55
(130.00)
123.45

(0.00)

(0.00)

{124.40)
131.43

7.03

147

Year snded
31-March-2022

0.46

(0.07)
(8.83)
(8.43)

2.02
{0.02)
{6.44)
(2.25)
(8.69)
8.79

8.79
(0.07)
(0.07)

0.03

131.40

131.43
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Algoquant investments Private Limited
[Formerly Mandelia Investments Private Limited]
CIN: U67120GJ1983PTC136550
705, Iscon Elegance, S.G Highway, Satelite Prablad Nagar, Ahmedabad -380015, Gujarat
Standalone cash flow statement for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

Year ended Year ended
31-March-2023 31-March-2022
L 4 L 4

Components of cash and cash equivalents
Balance with banks

- in current accounts 1.10 131.43
Cheques in Hand 5.93
Total cash and cash equivalents 7.03 131.43

The accompanying notes are an integral part of these standalone financial statements,

As per our report of even date,
For O P Bagla & Co. LLP For and on the behalf of the Board of Directors of
Chartered Accountants Algoquant Investments Private Limited

Firm Registration No ; 000018N/N500091

Devansh Gupta
Partner Director Director
Membership No : 510573 DPIN: 06920431 DPIN: 06920376

Place: New Delhi
Date: )i Ruamb =023



Algoquant investments Private Limited
[Formerly Mandeiia investments Private Limited)
CiN: U67120GJ1983PTC 136550
705, Iscon Elegance, S.G Highway, Sateiite Prahlad Nagar, Ahmedabad -380015, Gujarat
Standalone Statement of changes in equity for the year ended 31-March-2023
[All amounts are in rupees lakh, except share data and earnings per share]

share

Balance as at 01-Aprii-2021

Changes in equity share capital during the year

Bajance as at 31-March-2022

Changes in equity share capital during the year

Balance as at 31-March-2023

(B) Other Equity

For the ended 31-March-2023
Particulars

As at 01-April-2022

Profit for the year

-Other comprehensive income for the year
Total comprehensive income for the year
As at 3f-March-2023

For the ended 31-March-2022
Particulars

As at 01-April-2021

-Profit for the year

-Other comprehensive income for the year
Totat comprehensive income for the year
As at 31-March-2022

The accompanying notes are an integral part of these standalone financial statements.

As per our report of even date.

For O P Bagla & Co. LLP
Chartered Accountants

Firm Registration No : 000018N/N500091

ni
Partner
Membership No : 510573
Place: New Delhi

Date: 94 D“ﬁl&l" =213

Reserves and Surplus
Retained earnings
<
283.88
2,36
2,36
286.25
Reserves and Surplus
Retained earnings
g
283.58
0.30
0.30
283.88

149

Amount
R
52.75

52,75

52,75

Total equity

283.88
2.36

2.36
286.25

Total equity

283.38
0.30

0.30
283.88

For and on the behalf of the Board of Directors of

Algoquant Investments Private Limited

Gupta
Director
PPIN: 06920431

Devansh Gupta
Director
DPIN: 06920376
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

1. Background of the Reporting entity

Algoquant Investments Private Limited (the ‘Company’), a private limited Company is an
investment company. The Company was incorporated on 28-February-1983 and the registered
office of the Company is at 705, Iscon Elegance, S.G Highway, Satelite Prahlad Nagar Ahmedabad
GJ 380015 India.

2. Significant Accounting Policies

This note provides a list of the significant accounting policies adopted in the preparation of these
Standalone financial statements. These policies have been consistent with those of the previous

year.
A) Basis of preparation
i) Statement of compliance

These standalone financial statements (‘financial statements’) have been prepared in accordance
with Indian Accounting Standards {(Ind - AS) as per the Companies (Indian Accounting Standards)
Rules, 2015 notified under Section 133 of Companies Act, 2013, (the 'Act’) and other relevant
provisions of the Act.

The financial statements for the year ended 31-March-2023 were authorized and approved for issue
by the Board of Directors on 21-August-2023.

#i) Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/non-current
classification.

An asset is treated as current when it is:

« Expected to be realised or intended to be sold or consumed in normal operating cycle of the
Company

« Held primarily for the purposes of trading

«» Expected to be realized within twelve months after the reporting period, or

« Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.

All other assets are classified as non -current

A liability is treated as current when:
« It is expected to be settled in normal operating cycle of the Company
¢ It is held primarily for the purposes of trading
» |t is due to be settled within twelve months from the reporting period, or
There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classifiod as non-current assets and liabilities.
ilt) Basis of measurement

These standalone financial statements have been prepared on the historical cost basis except for
the following items:

items Measurement basis
Certaln financial assets and liabilities Fair value

iv) Use of estimates and judgements

In preparing these financial statements, management has made judgements, ostimates and
assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised prospectively.

Judgments

Information about judgements made in applying accounting policies that have the most significant
effects on the amounts recognized in the Standalone financial statements is included in the
following notes:

Assumptions and estimation uncertainties

Information about assumptions and estimation uncertainties that have a significant risk of resulting
in a material adjustment in the year ended 31-March-23 is includod in the following note:

- Recognition of deferred tax assets: availability of future taxable profit against which tax losses
carried forward can be used

B) Financial instruments

Recognition and initial measurement

Financial assets and financial liabilities are recognized when the Company becomes a party to the
contractual provisions of the financial instrument and are measured initfally at fair value adjusted
for transaction costs, except for those carrled at fair value through profit or loss which are
measured initfally at fair value. Subsequent measurement of financial assets and financial
liabflities is described below:

MEN

ANT
3N
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Non-derivative financial assets
Subsequent measurement

Financial assets carried at amortised cost - a financial asset is measured at the amortised cost, if
both the following conditions are met:

The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and Contractual terms of the asset give rise on specified dates to cash
flows that are solely payments of principal and interest (SPPI) on the principal amount outstanding.

After initfal measurement, such financial assets are subsequently measured at amortised cost using
the effective interest rate (EiR) method.

Investments in equity instruments of subsidiaries

Investments in equity instruments of subsidiary is measured at cost in accordance with Ind AS 27
Separate Financial Statements.

De-recognition of financial assets

A financial asset is primarily de-recognized when the contractual rights to receive cash flows from
the asset have expired or the Company has transferred its rights to receive cash flows from the
asset,

Non-derivative financial liabilities
Subsequent measurement

Subsequent to recognition, all non-derivative financial liabilities are measured at amortised cost
using the effective interest method.

De-recognition of financial liabilities

A financial liability is de-recognized when the obligation under the liability is discharged or
cancelled or expires. When an existing financfal lfability is replaced by another from the same
lender on substantially different terms or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the de-recognition of the original liability
and the recognition of a new liability. The difference in the respective carrying amounts is
recognized in the statement of profit or loss.

C) Revenue

The Company applies the revenue recognition criteria to each nature of revenue transaction as set-
out below:

i) Recognition of dividend income, interest income or expense

Dividend income is recognised in statement of profit and loss on the date on which the Group’s
right to receive payment is established.
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Interest income or expense s recognised using the effective interest method.

The ‘effective interest rate’ is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset; or

- the amortised cost of the financial liability.

In calculating interest income and expense, the effective interest rate is applied to the gross
carrying amount of the asset (when the asset is not credit-impaired) or to the amortised cost of
the liability. However, for financial assets that have become credit-impaired subsequent to initial
recognition, interest income is calculated by applying the effective interest rate to the amortised
cost of the financial asset. If the asset is no longer credit-impaired, then the calculation of interest
income reverts to the gross basis.

D) Income tax

Income tax comprises current and deferred tax. It is recognised in statement of profit or loss
except to the extent that it relates to a business combination or to an item recognised directly in
equity or in other comprehensive income.

i, Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount
of current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates {and tax
laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to
set off the recognised amounts, and it s intended to realise the asset and settle the liability on a
net basis or simultaneously.

ii. Deferred tax

Deferred tax fs recognised in respect of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the corresponding amounts used for
taxation purposes. Deferred tax is also recognised in respect of carried forward tax losses and tax
credits. Deferred tax is recognised for:

- deferred tax assets are recognised to the extent that it is probable that future taxable profits
will be available against which they can be used. The existence of unused tax losses is strong
evidence that future taxable profit may not be available, Therefore, in case of a history of
recent losses, the Company recognises a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence that sufficient
taxable profit will be available against which such deferred tax asset can be realised. Deferred
tax assets - unrecognised or recognised, are reviewed at each reporting date and are
recognised/ reduced to the extent that it is probable/ no longer probable respectively that the
related tax benefit will be realised.

ANT
N
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Algoquant Investments Private Limited
[Formerly Mandelia Investments Private Limited]
Summary of significant accounting policies and other explanatory information forming part of
the standalone financial statements for the year ended 31-March- 2023

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset
is realised or the liability is settled, based an the laws that have been enacted or substantively
enacted by the reporting date.

Current and deferred tax is recognised in the statement of profit and loss, except to the extent
that it relates to items recognised in other comprehensive income or directly in equity and in this
case, the tax is also recognised in other comprehensive income or directly in equity, respectively.

The measurement of deferred tax reflects the tax consequences that would follow from the
manner in which the Company expects, at the reporting date, to recover or settle the carrying
amount of fts assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current
tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the
same taxable entity, or on different tax entities, but they intend to settle current tax liabilities
and assets on a net basis or their tax assets and liabilities will be realised simultaneously.

Minimum Alternative Tax {(‘MAT’) credit is recognized as an asset only when and to the extent
there is convincing evidence that the Company will pay normal income tax during tha specified
period. Such asset is reviewed at each Balance Sheet date and the carrying amount of the MAT
crodit asset is written down to the extent there is no longer a convincing evidence to the effect
that the Company will pay normal income tax during the specified period.

E) Earnings per share

The basic earning/loss per share is computed by dividing the net profit/(loss) before other
comprehensive income attributable to owners of the Company for the year by the weighted
average numher of equity shares outstanding during reperting period.

The number of shares used in computing diluted earnings/(loss) per share comprises the weighted
average shares considered for deriving basic eamings/(loss) per share and also the weighted
average number of equity shares which could have been issued on the conversion of all dilutive
potential equity shares.

F) Provisions and contingent Uabilities

Provisions are recognized only when there is a present obligation, as a result of past events and
when a reliable estimate of the amount of obligation can be made at the reporting date, These
estimates are reviewed at each reporting date and adjusted to reflect the current best estimates.
Provisions are discounted to their present values, where the time value of money is material.
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Contingent liability is disclosed for:

» Possible obligations which will be confirmed only by future events not wholly within the control
of the Company or

« Present obligations arising from past events where it is not probable that an outflow of resources
will be required to settle the obligation or a reliable estimate of the amount of the obligation
cannot be made,

Contingent assets are neither recognized nor disclosed except when realisation of income is
virtually certain, related asset is disclosed.

G) Impairment
impairment of non-financiai assets

At each reporting date, the Company assesses whether there is any indicatfon based on
Internal/external factors, that an asset may be impaired. If any such indication exists, the
recoverable amount of the asset or the cash generating unit fs estimated. ¥ such recoverable
amount of the asset or cash generating unit to which the asset belongs is less than its carrying
amount. The carrying amount is reduced to its recoverable amount and the reduction is treated as
an impairment loss and is recognized in the statement of profit and loss. If, at the reporting date,
there is an indication that a previously assessed impairment loss no longer exists, the recoverable
amount is re-assessed and the asset is reflected at the recoverable amount. Impairment losses
previously recognized are accordingly reversed in the statement of profit and loss.

impairment of financial assets

In accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for
measurement and recognition of impairment loss for financial assets. ECL is the weighted-average
of difference between all contractual cash flows that are due to the Company in accordance with
the contract and all the cash flows that the Company expects to receive, discounted at the original
effective interest rate, with the respective risks of default occurring as the weights, When
estimating the cash flows, the Company is required to consider:

All contractual terms of the financial assets (including prepayment and extension) over the
expected life of the assets, Cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.

Trade receivables

In respect of trade receivables, the Company applies the simplified approach of Ind AS 109, which
requires measurement of loss allowance at an amount equal to lifetime expected credit losses.
Lifetime expected credit losses are the expected credit losses that result from all possible default
events over the expected life of a financial instrument.
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Other financial assets

In respect of its other financial assets, the Company assesses if the credit risk on those financial
assets has increased significantly since initial recognition. If the credit risk has not increased
significantly since initial recognition, the Company measures the loss allowance at an amount
equal to 12-month expected credit losses, else at an amount equal to the lifetime expected credit
losses,

H Cash and cash

Cash and cash equivalents include cash on hand, deposits held at call with financial institutions,
other short-term, highly liquid investments with original maturities of three months or less that are
readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value, and bank overdrafts.

1) Cash flow statement
Cash flows are reported using the indirect method, whereby net profit/ (loss) hefore tax is
adjusted for the effects of transactions of a non-cash nature and any deferrals or accruals of past

or future cash receipts or payments. The cash flows from operating, investing and financing
activities of the Company are segregated.

J)} Segment Reporting

In accordance with IND AS-108, the Company had only one segment i.e. business of Investments.
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As at As at
31-March-2023 31-March-2022
L { L 4
NON-CURRENT ASSETS
3 Financial assets
(a) Investment in subsidiary® [Quoted, at cost]
Algoquant Fintech Limited [Formerly Hindustan Everest Tools Limited] 206.79 206.79
41,72,350 equity shares (previous year 41,72,350) of face value Rs.2
(previous year Rs.2)
206.79 206.79
Aggregate value of quoted investments 21,625.29 17,069.08

¢ The Company makes an {rrevocable election at fnitial recognition for particular investments in equity
{nstruments that would otherwise be measured at fair value through profit or loss to present these at cost.

(i} Refer note 32 - Financial risk management for information about credit risk and market risk of other financial
assets.
(1§)YThe carrying amounts of financial assets are considered to be a reasonable approximation of their fair values.

4 Deferred tax asset
Deferred tax asset arising on account
of;
- Unabsorbed business loss 0.21
0.21

Opening Recognt
Movement in deferred tax assets during Balance Ulitisation of the y“?:‘d“ﬂﬂll Closin;ﬁlam
the year ended 31-March-2023 A :1 :;0 1 MAT credit profit and loss 31-March-2023
= Unabsorbed business loss 0.21 0.21
0.21 0.21
Opening Recognised during Closing Balance
Movement in deferred tax assets during Balance Ulitisation of
the year ended 31-March-2022 as at MAT credit e year through as at
1-April-2021 profit and loss 31-March-2022
= Unabsorbed business loss 0.1 ¢.21
0.21 0.21
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As at As at
31-March-2023 31-March-2022
4 L
CURRENT ASSETS
5 Financial assets
(1) Cash and cash equivalents
Batances with banks
- in current accounts 1.10 131.43
Cheques tn hand 5.93
Cash on hand 0.00
7.03 131.43
(i3) Loans
At amortized cost
(Unsecured, considered good)
Loan to related party 130.00
130.00
Terms and conditions of loan given :

- the loan (and interest thereon) is unsecured and repayable by borrower with in 15 days from the end of last day
of 11 calendar months from disbursemnent. The loan carries an interest of 10% per annum. There borrower can pre-
pay principal and/or interest without any charges or penalties.

(i) Other financial assets

At amortized cost
(Unsecured, considered good)
Accrued interest receivable from subsidiary (refer note 18) 0.03
0.03
6 Current tax assets
Advance tax and tax deducted at source 0.75
0.75
7 Other current assets
{Unsecured, considered good)
Other advances to supplier of services 0.00

Batance with government authorities 0.01
0.01 0.00
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As at As at
31-March-2023 31-March-2022
L+ L4
&  Equity share capital
Authorised share capital
1,00,000 {previous year 1,00,000) equity share of Rs. 100/- each 100.00 100.00
100.00 100.00
lssued, subscribed and Paid up capital
52,746 {previous year 52,746) equity share of Rs. 100/- each, fully paid up. 52.75 52.75
52.75 52.75
{f) Reconciliation of equity shares outstanding at the beginning and as at the end of the year :
Asat
31-March-2023
Mumbers L4
Opening balance of equity shares 52,746 52.75
Add; Equity shares fssued during the year
Equity shares outstanding at the end of the year 52,746 52,73
Asat
31-March-2022
Numhers L
Opening baiance of equity shares 52,746 52.75
Add: Equity shares tssued during the year
Equity shares outstanding at the end of the year 52,746 52.75

{1} Terms/Rights attached to equity shares :

The Compary has one class of equity shares having a par value of Rs. 100 per share. Each holder of equity shares is entitled to one vote
per share. The dividend, if any, propesed by the Board of Directors is subject to the approval of the sharsholders in the ensuing Annual
General Meeting, except in case of interim dividend.

In the event of liquidation of the Company, the equity shareholders are eligible to receive the ramaining assets of the Company after
distribution of all preferential amounts, The distribution will be in proportion to the humber of equity shares held by the shareholders.

The shareholders have all other rights as available to equity shareholders as per provisions of the Companies Act, 2013 read together
with the Memorandum and Articles of Association of the Company, as applicable.
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{#if) Details of shareholders holding more than 3% equity shares in the Company

As at As at
31-March-2023 31-March-2022
No,of shares % holding Na.of shares ¥ holding
Algoquant Financials LLP* {the holding entity) 52,746 100% 52,746 100%
52,746 100% 52,746 100X
{As per the records of the Company, Including register of members)
As at 31-March-2023
No. of Shares at
5. No. Promoters’ Name beginning of the "oy o 44r1nd X of total shares  * Shenge during
e year the year
year
Algoquant Financials LLP ("the 52,746 100%
holding entity”)
{One Share is held by Devansh
Gupta as Nominee of Algoquant
Financials LLP}
As at M-March-2022
No. of Shares at
S. No. Promoters’ Name beginning of the Change during % of total shares % change during
the year the year
year
Algoquant Financials LLP {"the 52,746 100%
holding entity”)
{One Share is held by Devansh
Gupta as Nominee of Algoquant
Financlals LLP)

(tv) The Company has not issued/allotted any class of shares as fully paid up pursuant to contract(s) without payment being received in
cash or by way of boms shares during the period of five year immediately preceding the reporting date. Further, no shares of any class
ware bought back during the period of five year imnmediately preceding the reporting date.

9 Other equity As at As at
31-March-2023 31-March-2022
L+ X

Retained sarnings

Balance as at the beginning of the year 2683.88 283.58

Add: Total comprehensive income for the year 2.36 0.30

Balance as at the end of the year 286.25 283.88

Total reserves and surplus 286,25 283.88

Retained eamings: This reserve represents the cumulative profits of the Company and effects of remeasurement of defined benefit
obligations. This reserve can be utiiized in accordance with the peovisions of the Companies Act, 2013,
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As at As at
31-March-2023 31-March-2022
X L
10 Financial Habilities

Trade payables

- total outstanding dues to micro and small enterprises

- total outstanding dues to other than micro and small enterprises 4,55 2.56

4.53 2.56

Aneing for trade pavables from the due date of pavment for each of the catesorv as at 31-March-2023
Outstanding for following perieds from due
date of payment Total
Unbflled dues Less than 1 year More than 1 year
Undisputed dues - MSME
Undisputed dues - Others 0.92 3.63 4.5

Aneing for trade pavables from the due date of pavment for each of the cateeorv as at 31-March-2022
Outstanding for following periods from due
date of payment Total

Unbilled dues Less than 1 vear More than 1 year
Undisputed dues - MSME

Undisputed dues - Others 0.52 2.04 2.56

11 Other current labilities
Statutory dues payable

- tax deducted at source 0.02

0.02
12 Current tax labilities
Pravision for income tax* 0.28

o.zs
* [net of advance tax and tax deducted at source Rs.0.65 (previous year Rs.0.31)]
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Year anded Year ended
31-March-2023 31-March-2022
L B
13 Other income
Interest income on:
- Inter-corporate depaosits [financial asset, at amortised cost] 6.55 7.79
- fixed depasits [financial asset, at amortised cost] 1.05
6.55 8.83
14 Finance costs
Interest on delayed payment of:
- on advance income tax and tax deducted at
source 0.00 0.07
0,00 0,07
15 Other expenses
Legal and professional fees 0.67 7.68
Payment to suditors’

- as statutory auditors* 1.16 0.59
Bank charges 0.00 0.03
Rates, fees aud taxes 1.9
Advertisement expenses 0.04

o7 8,%
*Includes GST
16 income tax expense
Disclosure pursuant to ind AS 12 “Income
Taxes*
{a) Major components of tax expense/(income)
Current tax

- Current tax for the year 6. 0.4

- Current tax for pravious years

- income tax earlier years' 0.02
Total current tax expense 0.91 0.16
Deferred tax
Deferred tax charge / (credit) 0.21
Total deferred tax charge/ (cradit) 0.21

Total income tax expense 1.12 0.16
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Year ended Year ended
3t-March-2023 31-March-2022
L 4 L 4
(@) Reconcillation of tax expense and the
Profit/(Loss) before exceptional items and tax 3.48 0.46
Tax rate 26.00% 25.17%
Income tax expense calculated @ 26% o9 0.12
Adjustments for:
Impact of capital gains
Income tax earlier years 0.02
Tax impact of permanent difference 0.00 0,02
Reversal of MAT credit entitlement 0.21
Other miscellaneous ftems 0.01
Expected tax after adjustments 1.12 0.16
As per statement of profit and loss
Tax charged to statement of profit and loss:
- Current tax for the year LR | 0.14
- income tax earlier years' 0.02
- deferred tax expense / (credit) 0.21
1.12 0.16
17 Earnings per squity share {Basic and Dlluted)
Net profit after tax attributable to equity 2.36 0.30
shareholders
Total equity shares outstanding during the year 52,746 32,746
Welghted number of shares
i Srireiin 7t w74
Face value per equity share 100 100

Basic and diluted earmnings per share (In ¥) 4.48 0.57



Algoquant Investments Private Limited

[Formerly Mandelia Investments Private Limitad]

CIN: U67120GJ1983PTC136550

164

705, kscon Elegance, S.G Highway, Satelite Prahlad Nagar, Ahmedabad -380015, Gujarat
Summary of significant accounting policies and other explanatory information forming part of the standalone
financial statements of the Company for the year ended 31-March-2023
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18 Related party disclosures

8) The holding entity
Algoquant Financials LLP

b} Subsidiary company

Algoquant Fintech Limited [formerly Hindustan Everest tools Limited]

¢) Key management personnel
Dhruv Gupta (Director) [W.e.f. 09-Feb-21]
Devansh Gupta (Director) [W.e.f. 09-Feb-21]

Transactions with related parties during the year

Algoquant Fintech Limited

Loan given
Interest on loan

Algoquant Fintech Limited

Repayment received
Interest on loan [recefved]

Balances outstanding at the year end

Algoquant Fintech Limited
Loan recefvable

Interest receivable
Re-imbursement payable

Devansh Gupta
Re=imbursement payable
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share data and earnings per share]

Year ended
31-March-2023
L {

130.00
6.55
136,55

6.“
6.58

As at
31-March-2023
R

130.00

0.85

2078

iy

Year ended
31-March-2022
L

383.92
7.9
3.7

381.89
1.76
391.65

As at
31-March-2022

0.03

2.05
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19 Fair value hierarchy

¥4
)

@

Some of the Company's assets and Uabilities are measured at falr value for financial reporting purpose. Fair value is the price that would be
received to sell an asset or paid to transfer a lability In an orderly transaction between market participants at the measurement date
regardless of whether that price i directly observable or estimated using another valuation technique.

Fair value measurements under ind AS are categorized fnto Level 1, 2, or 3 based on the degree to which the inputs to the fair value
measurement are observable and the significance of the inputs to the fair value measurement in its entirety, which are described as follows:

Level 1: quoted prices (unadjusted) tn active markets for identical assets or Uabilities that the Company can access at measurement dato.

Level 2: Wputs other than quoted prices includad within Level 1 that are observable for the asset or lability, either directly or indirectly;
and

Level 3: inputs for the asset or Liability that are not based on observable market data {(unobservable inputs) that the Company can access at
measuremant date.

31-March-2023 31-March-2022

Farticulars Level FYTPL Amortised cost FYTRL Amortised cost
Financial assets
Investments (non-current) 1 206.79 206.79
-at cost in Subsidiary
Loans 3 130,00
Other financial assets 3 - 0.03
Cash and cash eauivalents 7.03 131.43
Total financial assets 343.82 338,26
Financiai Habitities
Other financial iabilities 4.55 2.56
Total financial Babilities 455 2,36

The Company has a system-based approach to risk management, anchored to policies and procedures and internal financial controls aimed at
ensuring early identification, evaluation and management of key financial risks (such as market risk, credit risk and liquidity risk) that may
arise as & consequence of its investing and financing activities. Accordingly, the Company's risk management framework has the objective of
smsuring that such risks are managed within acceptable and approved risk parameters in a disciplined and consistent manner and
compliance with applicable regulation. It also seeks to drive accountability in this regard.

Financial risk managemant

Credit risk

The Company assesses and manages credit risk of financial assets based an following categorles arrived on the basis of assumptions, Inputs
and factars specific to the class of financial assets,

Cradit risk managament

Credit risk rating

The Company assesses and manages credit risk of financial assets based on following categories arrived on the basis of assumptions, input
and factors specific to the class of financial assets,

At Low credit risk

B: High credit risk
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Provision for
Assat group Basls of categorisation axpenses credft
loss
A: Low credit risk Investments, cash and cash equivalents
12 month expacted
credit loss
B: High credit risk Mo such asset
Assets under credit risk -
Credit rating Particulars 31-Mar-2023 31-Mar-2022
A2 Low credit risk Cash and cash equivalents 7.03 131.43
Investments 206.79 206.79
B: High credit risk No such asset
(8) Liquidity Risk

The Company’s current assets aggregate to Rs.137.03 lakh {2022- Rs.132.22 lakh} including loans given, cash and cash equivalents against an
aggregate current lability of Rs.4.83 lakh (2022- Rs.2.59 lakh).

Further, while the Company’s total equity stands at Rs.330.99 lakh (2022- Rs. 336.33 takh), Uquidity risk or the risk that the Company may
not be able to settle or meet its obligations as they become due does not exist,

The table below summarises the maturity profile of the undiscounted cash flows of the Company’s financial assets (curvent) and labilities as
at March 31, 2023,

As at 31-March-2023

particulars
Financlal assets

Less than &

Total Carrying
months More than 5 years

6 to 12 months " ¢

1to0 5 years

Loans

Cash & cash equivalents
Other financial assets
Tatal

Financial Liabilities
Other financial liabflitles
Total

As at 31-March-2022

Particulars

Financlal assets

Loans

Cash & cash equivalents
Other financial assets
Tatal

Financial Liabilities
Other financial liabilities
Total

130.00
7.03

137,03

4.5%
4,55

Luss than 6
months

131.43
0.03
131.46

2.56
2,56

6 to 12 months

130.00
7.03

137.03

4.55
4.5%

1to 5 years More than 5 years Tﬂl wl ne

131.43
0.03
- 131.46

2.56
1.56
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Morket Risks

The Company Is not an active investor in equity markets; it continues to hold certain investments in its subsidiary company which are
accordingly measured st Cost. The value of investments In such equity instruments as at 31-March-23 fs Rs. 206.79 (2022- Rs., 206.79).

As the Company is virtually debt-free and its deferred payment liabilities do not carry interest, the exposure to Interest rate risk from the
perspective of financial Habilitles is negligible. Further, treasury activities, focused on managing investments in debt/equity mutual funds
instruments, are centralisad and administered under a set of approved policies and procedures guided by the tenets of liquidity, safety and
returns. This ensures that investments are only made within acceptable risk parameters after due evaluation,

Foraign currency risk
The Company does not have any foreign currency risk as it does not have any exposure in foreign currency as at the year and. Therefore, the
sensitivity to foreign currency fluctuation s not relevant.

Capital management policies and procedures

For the purpose of the Company’s capital management, capital includes fssued capital and all other equity reserves attributable to the equity
shareholders of the Company. The primary objective of the Company when managing capital is to safeguard its ability to continue as a going
concam and to maintain an optimal capital structure so as to maximize shareholder valua. As at 31-March-2023, the Company has only one
class of equity shares and has no debt. Consequent to such capital structure, there are no externally imposed capital requirements. In order
to maintain or achieve an optimal capital structure, the Company allocates {ts capital for the re-investment into business based on its long-
term financial plans.'

Financial instruments and cash deposits

I1-March-2023
Particulars Estimated gross
carrying amount
L
{nvestmants {non-current) [at amortised cost] 206.7%
Loans 130,00
Other financial asset [current]
Cash and cash equivalents 7.03
31-March-2022
Particulars Estimated gross
carrying amount
4
{nvestments (non-currert) 206.79
Loans
Other financial asset {current] 0.03
Cash and cash equivalents 131,43
in accordance with IND AS- 108, the Company hed only one segment 1,e. business of Investments.

Datall of dues to micro and small enterprises defined under the MSMED Act 2006

Disclosure of payable to vendors as defined under the “Micro, Smell and Medium Enterprise Development Act, 2006" is based on the
information avallable with the Compary regarding the status of registration of such vendors under the said Act, as per the Intimation recetved
from them on requests made by the Company. There are no averdue Principal amounts/interest payable amounts for delayed payments to
such vendors at the Balance Sheet date. There are no delays in payment made to such suppliers during the year or for any earlier years and
accordingly, there fs no interest paid or outstanding interest in this regard in respect of payments made during the year or brought forward
from pravious years.
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25  Other Statutory Informaticn for the current and preceding financial year
(i) The Company does not have any immovable property whose title deeds are not held 1n the name of the Company.

{ii) The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property.

(iii) The Company has not been declared as wilful defaulter by any bank, financial institution or other lender.

(tv) The Company does not have any transactions with companies struck off under section 248 of Companies Act, 2013.

{v) The Company does not have borrowings from any bank or financial institution.

(vi) The Company does not have any Investment in any downstream subsidiary, joint venture, assnciate. Therefore, compliance with numbet of layers
of subsidiary is not applicable on the Company.

(vif} The Company did not enter into any scheme of arrangements in terms of sections 230 to 237 of the Companfes Act, 2013 except as specified at
note 27

{vifi} The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (intermediaries) with
the understanding that the intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate
Beneficiaries); or

b) provide any guarantee, security or the like to or on behalf ef the Ultimate Beneficiaries;
(ix) The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding
{whether recorded in writing or otherwise) that the company shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party
{Ultimate Beneficiaries) or;

b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

26  Financial Ratios”

A financial ratlo are the tool used by investors to analyse and gain information about the finance of a company’s history or the entire business

secter, Accordingly for the purpose of calculation of the following financial ratios, numhbers are taken from the Balance Sheet, Statement of Profit
& Loss and Cash Flow Statement,

Ratio 31-March-23 31-March-22 % change Reason for variance
Current ratio™ 28.35 51.27 {22.92) Not required
Return on Equity ratio® 0.70% 0.00% 0.01 Not required
Formula for ratios
Numerator Denominator
{1) Current Ratio Current Assets Current Liabilities
{2) Return on Equity ratio Net Profits after taxes - Preference Dividend Average Shareholder's Equity

Other ratios are not considered relevant in view of the nature of business of the Company

27 The Board of Directors of the Company in thefr meeting held on 10 March 2023, approved a draft Composite Scheme of Arrangement (“the
Scheme") between the Company, Growth Securities Private Limited and Algoquant Fintech Limfted (Formerly Hindustan Everest tools Limited),
whereby the stock broking business of Growth Securities shall be demerged into Algoquant Fintech Limited on a going concern basis and also the
Company shall merge into Algoquant Fintech Limfted. The Company is in the process of undertaking necessary regulatory steps as enunciated under
various applicable laws and regulations including filing the Scheme with the National Company Law Tribunal for approval. The Scheme fs subject to
requisite approvals and therefore, no adjustments have been made to the standalone financial statements of the Company as of and for the yea
ended 31-March-2023 with respect to the Scheme,

The accompanying notes are an Integral part of these standalone financial statements

As per our report of even date.
For O P Bagla & Co, LLP For and on the behalf of the Board of Directors nf
Chartered Accountants Algoquant investments Private Limited
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