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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 
C.A. (CAA)/ 70(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: L74110GJ1962PLC136701) 
A Public Limited Company incorporated  
under the provisions of Companies Act, 1956  
having its Registered Office at  
Unit No. 705, 07th 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’). 
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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. 
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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 
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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 
 
 
Registered Office:  
Unit No. 705, 07th Floor of ISCON Elegance, 
developed at Plot No. 24,  
Prahaladnagar, Ahmedabad, Gujarat – 380 015 

Sd/-  
Mr. Inderjeet Singh  

Practicing Advocate,  
Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 
Meeting 
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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. 
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7. 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. 

 

8. 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. 

 
9. 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. 

 
10. 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. 

 
11. 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. 

 

 
12. 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.  

 
13. 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. It 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  
  
 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) 
 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. 
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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. 
 

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

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

4. 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. 
 

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 

 
 

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. 
 

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

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

4. 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 

12



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 
 
 
Registered Office:  
Unit No. 705, 07th Floor of ISCON Elegance, 
developed at Plot No. 24,  
Prahaladnagar, Ahmedabad, Gujarat – 380 015 

Sd/-  
Mr. Inderjeet Singh  

Practicing Advocate,  
Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 
Meeting 
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH 

C.A. (CAA)/ 70(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, 07th 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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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: 

 
(i) 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; 
(ii) 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; 

(iii) 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; 
 
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. 

 
II. Need, Rationale and Benefits of the Scheme of Arrangement 

 
1.1 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 
demerger of Stock Broking Business of the Demerged Company into the Resulting Company will 
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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.  

 
 
 
1.2 Rationale for the Scheme 

 
1.2.1 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.  
 

1.2.2 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: 
  

a) 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. 

 
b) 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. 

 
c) 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.  

 
1.2.3 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 

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. 
 

1.3 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 i.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. 
 

1.4 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. 
 

III. Background of the Companies involved in the Scheme: 
 
1. Growth Securities Private Limited (‘GSPL’/’Demerged Company’) 

 
a. Particulars 

  
(i) 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, 5th Floor, Tower A WTC Block No. 51, Road 5E, Zone-5, GIFT City Gandhinagar 
- 382 355, Gujarat.  

 
(ii) 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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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. 

 
(iii) 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’). 

 
(iv) 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. 

 
b. The main objects of the Demerged Company are set out in Clause III (A) of the 

Memorandum of Association, are reproduced below: 
 

1. 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. 

 
2. 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. 

 
3. 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. 
 

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

 
c. 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 ₹ 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 Promoter (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 / 
KMP 

DIN Designation Address 

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

a. Particulars 
 

(i) 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. 

 
(ii) 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).  

 
(iii) 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. 

 
(iv) 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. 

 
b. The main objects of the Amalgamating Company are set out in Clause III (A) of the 

Memorandum of Association, are reproduced below: 
 

1. 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. 

 
2. 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 Promoter (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 
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(i) 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.  

 
(ii) AFL was formerly engaged in the business of trading in metals, which was discontinued w.e.f. 

April 01, 2021. Presently, AFL is engaged in the business of trading in financial instruments using 
various trading algorithms. 

 
(iii) 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’). 

 
(iv) 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. 

 
b. The main objects of the Resulting Company / Amalgamated Company are set out in Clause 

III (A) of the Memorandum of Association, are reproduced below: 
 

1. 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. 

 
2. 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. 

 
3. 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. 

 
4. To provide consultancy, advisory, assistance and other allied services and solutions in relation 

to the above activities. 
 

c. The Capital Structure of the Amalgamated Company: 
 

1. 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 ₹ 2/- each 1,60,72,000 
Total 1,60,72,000 

 
2. 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 ₹ 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 ₹ 2/- each 3,12,32,892 
Total 3,12,32,892 

 
d. 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.  

 
e. 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: 
 

1. Details of Promoter and Promoter Group: 
 

SN Promoters Address 
1. M/s Algoquant Investments 

Private Limited 
Registered office situated at 705, Iscon Elegance, S.G 
Highway, Satelite Prahlad Nagar Ahmedabad – 380 
015, Gujarat 

2. M/s Algoquant Financials 
LLP 

Registered office situated at Registered office situated 
at 705, Iscon Elegance, S.G. Highway,Satelite, Azad 
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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 
 

2. Details of Directors and KMP: 
 

SN Name of Director 
/ KMP 

DIN/ PAN Designation Address 

1. Mr. Devansh 
Gupta 

06920376 Managing 
Director 

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

2. Mr. Dhruv Gupta 06920431 Non-
Executive 
Director 

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

3. Mr. Himanjal 
Jagdishchandra 
Brahmbhatt 

00049679 Non-
Executive 
Director 

17, Sharnam County, South 
Bhopal, Ahmedabad – 380 
058, Gujarat  
 

4. Mr. Amit Gupta 07085538 Independent 
Director 

I-1685, First Floor, 
Chittranjan Park, Kalkaji, 
New Delhi – 110 019 

5. Mr. Gyaneswar 
Sahai 

00657315 Independent 
Director 

A-1404, The Resort Sector-75, 
Faridabad – 121 004, Haryana 
 

6. Ms. Shubhangi 
Agarwal 

08135535 Independent 
Director 

B-3/22, Third Floor, Rana 
Pratap Bagh, New Delhi -  
110 007 

7 Mr. Yogesh 
Gusain 

BGGPG8044R Chief 
Financial 
Officer 

72/1A, Sector-2, Kali Bari 
Marg, DIZ Area, Gole Market, 
New Delhi – 110 001 

8 Ms. Barkha Sipani LFOPS3524R 
 

Company 
Secretary & 
Compliance 
Officer 

Ward no. 11, Oswal Mohalla, 
Nohar, Hanumangarh (Distt.), 
Rajasthan 

 
 
IV.  Salient Features of the Scheme of Arrangement: 
  

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

1. The Scheme inter-alia provides for – 
 

a) 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. 

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

 
c) Reorganisation of Equity Share Capital of the Resulting Company / Amalgamated Company in 

accordance with Part D of this Scheme 
 
d) 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. 
 

2. 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. 
 

3. 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’). 
 

4. 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. 
 

5. 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. 
 

6. Discharge of Consideration: 
 

a) 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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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.”   

 
b) 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.”   

 
7. 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:  
 
“1 (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.” 
   

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

9. 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. Relationship subsisting between parties to the Scheme: 
 
a) All the Participating Companies i.e., GSPL, AIPL and AFL are currently under common control 

of the same promoter and promoter group. 
 

b) 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. 
 

c) 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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held by public shareholders. 
 
VI. Board Approvals: 

 
Details of approval of the Board of Directors of the Participating Companies:  

 
1. 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 
 

2. 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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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 
 
3. 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 – 
INM000009926). Also, enclosed is the report of the Committee of Independent Directors dated 
March 10, 2023, recommending the Scheme taking into consideration inter-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 
 
VII. 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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2. 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. 

3. 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.”  

4. 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 

 

 Method 

AFL 
Demerged 

Undertaking of 
GSPL 

Value 
per 
share 
(INR) 

Weights 
(%) 

Value 
per 
share 
(INR) 

Weights 
(%) 

Income 
Approach 

DCF 
NA NA NA NA 

Market 
Approach 

MP 490.01 100.00% NA NA 
CCM 82.12 0.00% 3559.61 100.00% 

Asset 
Approach 

NAV 
NA NA NA NA 

Relative Value 
per share 

490.01 3559.61 

Fair Equity Share 
Entitlement Ratio 

(Rounded-off) 
7.27 

NA=Not Adopted / Not Applicable 
 
B. Amalgamation of AIPL with AFL 

 
 Method AFL AIPL 
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Value per 
share 
(INR) 

Weights 
(%) 

Value 
per 
share 
(INR) 

Weights 
(%) 

Income 
Approach 

DCF NA NA NA NA 

Market 
Approach 

MP 490.01 100.00
% 

NA NA 

CCM 82.12 0.00% NA NA 
Asset 
Approach 

NAV NA NA 40,562.5
4 

100.00
% 

Relative Value per 
share 

490.01 40,562.54 

Fair Equity Share 
Entitlement Ratio 
(Rounded-off) 

82.78 

NA=Not Adopted / Not Applicable 
 
C. The fairness opinion dated March 10, 2023, prepared by BOB 

Capital Markets Limited, 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. 

5. Details of 
capital or debt 
restructuring 

There is no 
capital or debt 
restructuring 
undertaken by 
GSPL pursuant 
to the Scheme. 

There is no 
capital or debt 
restructuring 
undertaken by 
AIPL pursuant to 
the Scheme. 

• Upon the Scheme becoming 
operative on the Effective 
Date, all the equity shares held 
by the Amalgamating 
Company / AIPL in the share 
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. 
 

6. Rational, need 
and Benefit of 
the scheme of 
arrangement 

Refer Part II “Need, Rationale and benefits of the Scheme of 
Arrangement" to this Statement at Pg. 15. 

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

Secured: 
9,15,34,845 

 
Unsecured: 
11,18,70,710 

Secured: Nil 
 
 

Unsecured: 
4,05,09,906 

Secured: 3,49,11,998 
 
 

Unsecured: 22,21,66,792 
 

8. Relationship 
subsisting 
between Parties 
to the Scheme 

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

9. 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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and post 
demerger 

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

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. 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: 

 

SN 
Name of directors of GSPL & 
AIPL 

Shares (%) held in 

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 

Brahmbhatt 
0 0 0 

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: 
 

a. 
Key Managerial 
Personnel 

There is no impact of the Scheme on the KMPs of the 
Demerged 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 Demerged Company. 

b. Directors 
The proposed Scheme of Arrangement would not affect any 
Director of the Demerged Company. 

c. 

Effect on the equity 
shareholders (promoter 
shareholders and non-
promoter shareholders) 

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

d. Creditors 

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.  

e. Depositors 
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. 

f. Debenture Holders 
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. 

33



 

 
 
B. Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, Creditors, 

Debenture holders, debenture trustees, employees of the Amalgamating Company: 
 

 

a. 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. 

b. Directors 

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. 

c. 

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. 

g. 
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. 
 
 

h. 
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. 
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d. Creditors 

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.  

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

g. 
Deposit trustee and 
debenture trustee 

As on date, the Amalgamating 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 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. 

h. 
Employees of the 
Company 

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. 

 
C. Effect of Scheme on Directors, Promoters, KMPs, non-promoter members, Depositors, Creditors, 

Debenture holders, debenture trustees, employees of the Resulting Company / Amalgamated 
Company: 

 

a. 
Key Managerial 
Personnel 

There is no impact of the Scheme on any of the KMPs of the 
Resulting Company / Amalgamated 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 Resulting Company / 
Amalgamated Company. 

b. Directors 
The proposed Scheme of Arrangement would not affect any 
Director of the Resulting Company / Amalgamated Company. 

c. 

Effect on the equity 
shareholders (promoter 
shareholders and non-
promoter shareholders) 

The Scheme is in the best interests of the Resulting Company / 

Amalgamated 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. 
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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. 

g. 
Deposit trustee and 
debenture trustee 

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. 

h. 
Employees of the 
Company 

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.  

 
 
X. 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.  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).  

 
XII. 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: 

 
a) “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. 

 
b) 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. 

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

 
d) 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. 

 
e) 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. 

 
f) Company shall ensure that the financials in the scheme including financials considered for 

valuation report are not for period more than 6 months old. 
 

g) 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. 

 
h) 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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 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. 
 

i) 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. 

 
j) Company is advised that the proposed equity shares to be issued in terms of the ‘Scheme’ shall 

mandatorily be in demat form only. 
 

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

 
l) 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 SEBI. 
 

m) Company is advised that the observations of SEBl/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. 

 
n)  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. 

 
o) 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. 

 
p) 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. 

 
q) 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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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.  

 
XIII. General: 
  
1. The copy of the draft Scheme has been filed with the Registrar of Companies, Ahmedabad, 

Gujarat, and such other authorities as per statutory requirements. 
 

2. 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. 

 
3. 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. 
 

4. 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. 

 
5. 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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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).   
  

6. 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. 

 
7. 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). 

 
8. 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. 

 
9. 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). 

 
10. 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.  
 

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

12. 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. 

   
 

XIV. 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:  

 
a. 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; 
 

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

c. 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. 
 
l. 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. 

 
o. 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 
 
 
Registered Office:  
Unit No. 705, 07th Floor of ISCON Elegance, 
developed at Plot No. 24,  
Prahaladnagar, Ahmedabad, Gujarat – 380 015 

Sd/-  
Mr. Inderjeet Singh  

Practicing Advocate,  
Bar Council Reg. No. D/2620/2009 

Chairman appointed by the NCLT for the 
Meeting 
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